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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

_________________________________________ X
THE CIVIC ASSOCIATION OF THE DEAF OF :
NEW YORK CITY, INC. (also known as
the New York City Civic Association
of the Deaf) and STEVEN G. YOUNGER 11,
. on behalf of themselves and all
others similarly situated,
Plaintiffs, - 95 Civ. 8591 (RWS)
V.
RUDOLPH GIULIANI, as Mayor of the
City of New York, HOWARD SAFIR, as : - CORRECTED
DECLARATION OF
Commissioner of the Fire Department ' ROBERT B. STULBERG
“of the City of New York, CARLOS ' : IN SUPPORT OF
CUEVAS, as City Clerk and Clerk of . PLAINTIFES’.
The New York City Council, PETER : OPPOSITION TO
VALLONE, as Speaker and Majority ' DEFENDANTS’ MOTION
Leader of the New York City Council, : TO VACATE OR
THOMAS OGNIBENE, as minority Leader ' MODIFY INJUNCTION
of the New York City Council, and : -
the CITY OF NEW YORK,
Defendants.
_________________________________________ X

EXHIBIT 21
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. AGREEMENT

, THIS AGREEMENT, executed as'of the__ day-of ___; 1999 (as defined in Section
1 hereof, the “Effective Date™), by and between THE CITY OF NEW YORK (as defined in -
Section 1 hereof, the “City”) and (fill in payphone company name), having its principal place
of business af {ill i company address here) (as defined in Section 1 hereof, the “Company”).

WHEREAS, the New York City Department of Information Technolopy amd

-~ Telecommunications (as defined in Section 1 hereof, “DoITT"), on behalf of the City; has the
- aiithority-to grant not-exclusive franchises for the eceupation ot-use: of the Inalienable Property
- of'the City (as defined in-this Section 1, the. “Inalienable Property of ‘the-City”) in .conriection. .
- . ~with the proviston-of Public Pay Telephone. Service (as defined in Section 1 hereof, “Service”),
-~ including renewals thereof; and ' ; ' , : Lol

Lo WHEREAS, the Comipany hias submitied s DolTT it proposal ii response v 4 Revised
'~ Reqgueést for Proposals issued by DoITT pursuant to Authorizifig Resolution No. 2248 (passedby
" ‘thé New York City Council on March 25, 1997), a copy of which is attached as AppendixB

- hereto; and oo ’ : s ' o

f. WHEREAS, on August 9, 1999, the New York Citir .Francﬁise and Concession Review

Cbﬁlmiﬁeé- (as defined in Section.1 hereof, the “FCRC™).held apublic hearing on the Company’s .
.- . proposal for a franchise to install, operate; and maintaiiz Public Pay Telephones, and associatéd
_«equipmet (35 defined in Section 1 hereof, “PPTs”) on, over, and undér the Tnalienable Property

of the-City to be used in providing PPT Service, which iwas a full public proceeding affording
dire. process in compliarce with the requirements. of Chapter 14 of the New York City Charter

" {the“Charter’}, and

.~ WHEREAS the FCRC, at its duly constituted meefing held on August 11, 1999, -and.

B ating in. accordance with it cusfontary procedares, Voted on and. approved. the. prant o the
- Company of a franchise as contemplated by the Revised RFP; and

_ “WHEREAS, the aciion o be taken hereunder has been toviewed. for its potertial
#nvironmental impacts and 2 negative declaration has been. issued: finding that such proposed

“action will not result in any significant adverse environmental impacts, all in accordance with the

New York State. Environmental Quality Act. (“SEQRA™). (Section 8-0101 -ef seg. of the New

+-Yoik State Bnvironmental Conservation Law), the SEQRA regulations set Toith af Part 617 of -

~ “Title 6 of the New York Code of Rules and Regulitions, and the City Environfnental Quality

_ - Review Process (Chapter 5 of Title 62 and Chapter 6 of Title 43 of the Rules of the City of New
" -York);and ' ' . : .

- WHEREAS, The New: York Cityj‘Del'aartment.of City Planning determined, as evidenced
An its letter dated Octobet 17, 1996, thatthe proposed franchise would have no lard use impacts.

- and that review pursuant to:Section 197-¢ of the Charter woiild not be-necessary; and
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WHEREAS, the City intends to exercise the full scope of its municipal powers, including
both its police power and contracting authority, to promote the public interest, to. enhance the
heatth, welfare and safety of the public, and to simulate cothmerce by assuring the widespread
availability of Public Pay Telephone Sérvices of the highest caliber.

:NOW, THEREFORE, in considération-of the forégéing. clauses, which clauses are hereby

- -anade a part-of this Agreement, the mutnal covenants arid agreements herein. contained, and other
good and valuable consideratioti, 1he-parties hereby covenant and agres s follows:

SECTION 1’ — DEFINED TERMS

For "purposes of this Agreemest, the follo{ving_ ter;ns, phrases, ‘words, and ‘their

.- derivatives shall havethe meanings set forth in this Section, uiless.the contéxt cléarly indicates.
_-that ariother meaning is intended, - o ‘

1,:.1 o “Afﬁliatg}d Person” means -each Person “who falls into one or moreé of the

. Rellowing eategotics: (i) each Person having, direcily or indirecily, % Cotitrolling Interest in the

Company; (if) each Person in which the Comipany has directly or indivectly, a Controlling
Interest, {iti} each-officer, director, general pariner, limited partner holding an inferest of ten
percent (16%}) or more. in' the Company, or joint" venturer or Jjoint venture pariner of the

“Company, and (iv) each Person directly or indirectly, controlling, vontrolled by ot under’
* common Control with the Company; provided that “Affiliated Person” shall in no event meanthe -
~City, any fimited partoer holding an interest.of less than. ten percent {1 0%}.-of the Company or-

any-creditor of the Company solely by virtue of its. status. as a_creditor atid which is fiot otherwise

- um Aﬂihated Person.

12 -“Agrecrent” weans this agreement, together with the Appendices snd Schedules

" aitached hereiand all awerdments, misdifications, or senewals hereof or thereof.

13 “Cit‘;f’ means the City of New York or, as'apprépﬁate in the case of specific

this Agreement, any board, burezu, authority, agency, commission, department or
any other entity of the City of New York,; orany authuorized ‘officer, nﬁicia!,_--empltsyeg Or agercy

“thereof, or uny successor thereto.

14 “Commissioner” means the ﬁommissi‘o:_m of DoITT; or his or her desiggee, or

any successor in function to the Commissioner.

L5 . “Company™ mieans [GILin vonmpany samie}-orpanized and existing under he laws
ofthe State of (il in naie of state), whose principal place of business is located at-{addvess

1.6 | “Cuﬁ:ptroller” means the Compiroller of the City, the Comptroller’s designee, or

- aniy successor in function to-the Comptroller.

LT “Control” or “Controlling Interest” in a i’e;soﬁ; in the System, in the Company or
ini the frafichise granted herein means working coitfol in whatever manner exercised, including

2
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“without limitation, working control through ownership, management, debt instruments or
negative.control, as the. case may be, of such Person, the System:(as defined in this Section. 1, the -
“System™), of the Comipany or ivi the franchise granted herein. A rebuottable presumption of the

existence of Control or.a Controlling Yaterest in a Person, in the System, ir the Company or in

: the franchise granted herein shall arise from the beneficial ownership, directly or indirectly, by -

- any Person; or group of Persons acting in concert (other than underwriters during the period, in,
“which they are offering securities to the public), of ten percent-(10%) or more of such Person

 {whiich Pergont or proup. of Persons is hersivafier referred to a8 “Controlling Persor™), thie
‘Systen, the Company or the franchise granted herein. “Control” or “Controlling Interest” as

* used herein may be hefd simultaneously by more than one Person or-group of Persons.

18 “Corb” feans 7 raised stoms or voncrets sdging along the side of 4 roadway (or,
_.."where 11 such raised edging -exists, the similar line-of separation between those portions of the
. Inaliesiable Property of the. Tity used primarily for pedestrian and sidewalk uses and those:
-, -portions used primarily for vehicular and roadway use). ' o

19 “CurbLine PPT” means a PPT located:no more that: 24 inches from a Curb.

.- 110 DelPI” swcans e Depament - of Iufomimton Techiology  and
Telecommunications of the City, its designes, or.any successor.thereto. -

. L1t “DOT” s ihe Diepartrent of Transporiation of the: City, its-designes, or any
" successor thereto. , S

. L12 Distric” meins the Inalienable Property of the City (as definied it this, Section.
.. Ty Yocated within the Boroughs of" Manhattan, Brooklyn, Staten Island, Queens and the Bronx,

“ 113 “Effective Date” means the date of exttution of this Agreament by and between
- .. e City and the Comypany. ' . ’

- 114" “FCC” ineans the Féderal Communications Commission, ‘its déignée, or any |
successor thereto. - : : a

. 3 115" “FCRC” means the Franchise and Concession Review Committee of the City, or
any successorthersto. ’ _

.- . 116 “Franchisec” means any holder of 2 ffanchise granted by the City pursuant to.the
Revised Request, For Proposals issued by DolTT on June 9, 1997 regarding. the instaflation,
. opermtion and maintenance of PPTs and associated equipment oi, over and uoder the Inaliengble
“Property of thie City (as defined in this Section 1) to be used in providing PPT Services {as
defired in this Section 1, “PPT Services”) or any subsequent solicitation with a similar puspose
whether or not:such subsequent:solicitation includes all or part of the components.of the June 9,
. - -1997 solicitation, . - ‘ . C

- 117 “Historic Districts” means those distticts so designated by the Landmarks
Preservaticy Commission (or dny successor agency thereto). :

3
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118" “Inalienable Property of the. City” means tlie rights of the City in and to its

. waterfront, ferries, wharf property; bridges, land, uider water, public landings, wharves, docks, -

‘streets, avenues, highways, parks, waters, waterways and all.oher public places. .
119 ‘Mayér” means the chief e:_}:ecuﬁvg officer of the City or any designee thereto,
120 “Non-Corb Litig” PPT tiestsany PPT which 1ot 4 Ui Line PUT. o

121  “Parkland” means any park, stluafe, public place or p]iyground solely and directly

- . underthe confrol of the New York City Departraent. of Parks and Recreation,

122 “Person” mesns. any natural person or .any association, firm, partnership, joinf

- .venture; corporation, or other legally recognized esitity, whither for- profit ot not for profit, but '
shall notmean the City. : S

123 “PSC” means the New York State Public Service Commission, its desigries, or

- dmy Successortherets.

124 * “Publie Pay Telephone” or “PPT” means & telephone: (i) from which calls can be

-paid for at the time they- are made, by a-coin, credit card, prepaid debit card or in any diher.
- 'manger; (i} which is'available for use by. the public; and (ifi) which provides: avcess to g

switched telephone network or similar type conduit for .the purpose of voice or data
commutications. Tie teriy “Pablic.Pay Telephong” of “PPT™ shall include any pedestal or -

" telephone bank supporting one or more. Such telephonies, PPT Enclosares, signage and othef
- -assaciated equipment, - ' 7

125 “Public Pay Telephone Rales” or “PPT Rules” means Chapter 6'of Title 67-of the

. 'Rﬁ'les of the City of New Yotk as such rules itay be amended from fime to time:

- 126 “Public Pay Telephoh,e Enclo;éure_f’ .or “PPT Enclosure” means any associated -

" - houSing or enclosure that is-attached to.a pedestal, telephone bank, or affixed toa building, and

partially or fully surrounds 2 PPT:

L27 “Servi'ce(s)“; “PPT Service‘(s)?’ ot “Public Pay Telephone Service(s)” means aﬁy

. ‘public pay telephope service provided by the"Company -within the District which the Company

s anthorized to provide under applicable federal. state and local law and any equipment required .

for and integrated with the Service provided by thie Company withinthe District.

128 “Sysem” or “BPT Sysens” mean‘é”aﬂ of thie PPTs which s 1o e iiistallad,

~ operated andfor maintained by the. Company -pursuant to. this Agreement, including PPT
~ . Baclosures, and any associated. equipment; wiring, and/or cables that are attached to such PPTs

" or PPT Enclosures and that connect such PPT or PFT Enclosures to the network terface device

of the switched telephone network or sitnifar type conduit and/or power souree.”
139  ™Perre® stieans e ferin ofthe Agreginisnt 45-described. it Section 2.1 hereot

"4
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SECTION 2 — GRANT OF AUTHORITY

. 21 Terii. ‘This Agresitent and thie franchise granied hereunder, shall cotmnence
Upo the Bifective Dite, and shall continme for an initisk term of eleven (11) years. from the
. Effective Date, unless-this Agreement is earlief terminated as provided by Section 12.3- hereof or

. - or any other reason as set forth'in-this Agreemient. The Commissioner, in his or her sole
.- discretion, shall havefhe option to renew this Agreement for an additional term of four (#) years,

. 22 Renewal Ttisthe Commmissioner’s current intention to renew this Agreement and
_ the franchise granted hereunder for an additional term of four (4¥ years. subject to. the ‘same
conditions -for early termination stated above, if upon review. of .the performance: of the
. Company, -the Company. has beéi and is in substantial .compliance with this Agreement, The
Company may submit a written petition o the City o rexrew this Agreement and the franchise
granted Herenrder niot later-tirar twelve {12} monfhs tior more ‘thati-eighiteen (18) mioniks before
the expiration-of the Tetm. Any Comipiatry. seeking 1o renew this:Agreernent shall be required, in
accardance with Section 9.5.1(b) herein; to submit to DoITT, at such time-as specified by the
Commissioner, prior to any remewal, a. complete set .of audited general purpose financial
staterients, including, but not Hmited to, fncotme statermreitts; balance sheets, statements of cash,
flow,” and statements of changes.in owners’ equity, for the .most. recent_past” fiscal year or
calendar year of the Company. - Sirch financial staterents shall be prepared in atvordance with
.. - ‘Benerally accépted accounting principles and must be andited by an independerit certified public
* -acconntant in accordance with generally accepted anditing standards. Nothing in this section
shall be construed 1o obligate the City to' renew this Agreement. or the franchise granted .
“heremnder. - ' P ' . .

. _ I_n_”‘-the gvent the Commissioner proposes not to r'énew this Agreement, the
Commissioner shall set forth; in wiiting, the reasons. therefor and shall provide the Company an,
‘opportunity torespord in writing, ' o

- 23 Certain Actions by the Company Beforé Execution. -(a) Prier to the City’s
execution 6f this Agreement, the Company shall have submitted to DoITT current and up-to-date
. questionnaires required in connection with the City’s Vendor Information Exchange System.
" (‘VENDEX™), and such questionnaires shall have been fully completed by the Company and

received a favorable review by the City. . " .

' (b) "The Cormipasiy shall derionstrate thiat Te Yas savistied cortin contitions priot to

. the City’s execution of this Agrecment by delivering to DoITT the following: (i) an insurance
vertificate. pursuant to Section. 11.2.1 hereof, (ii) cerfified copies of: documentation (as amended

- to date) shiowing that {x) the Company is duly organized and.in good standing {with aathority to’
do business in New_ York) as a corporation, partnership, limited liability company or sole
proprietorship, (y) the: persoi. or persons who will execute this Agreement .on the Company’s
‘behalf is (or aré) authiorized to execute: and deliver the Agreemetit on.the Cotpany’s behalf asa

5.
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legal, bindiiig and enforceable agreement of the Company and (z) an opinion of the Company’s

" counsel dated as of the Effective Date opining that this Agreement has been duly authorized,
- executed and delivered by the Conipany-and is a binding obligation of the Company and opining

a5 10 such other matters as the City may request; (iii). a letter from the Company to DoITT,

- signed by a senior officer of the Company, certifying that 2 listing supplied to the- Company by
" DoITT from its records of PPTs owned and operated by the Company is accurate and complete,

or it not aceurate and complete then the Company shall set forth, in 4 format preseribed by
DoITT, all changes nécessary o muke such listing acetirate 4fid complete.  Inconsistencies
between. the Company’s records and DoITT’s. listing shall be reconciled to the satisfaction of

" DoITT prior to the City’s execution of this Agreement, and (iv) a list, certified by a senfor officer
- .of the.Company, setting forth thie Tocation, including street address or cormer focation, for each.

PPT uperated by fhe Cottpany within the City at an ontdoot location fuat the Company believes
is ot located on, over or under the Inalienable Property of the City. The Company must.
demonstrate, ifra Manne aid forin acceptable to the Comatiisgionér, that sach such PPT is.riot

- located .on, over or under the Inalienable: Property of the City and that.a user of" suctr PP could

-not stand on the Inalienable Property of the City when using that PPT.

24 Security Fiyd Bvidence. "The Cotapany shall deliver to DOLTT, within thiréy-(30)

- calendar days of the Effective Date, évidence that the Sécnrity Putid required purspant to Seetion

- % hereof has been creatéd. If the Security Fund is.being provided by a cash deposit, such

- evidence shall consist of docusnents showing that the required cash-amount has been. deposited

- ‘with the Comptroller. - the: Security Fund is being-provided in-the form of a, ietter of credit,
' . such evidence shall consist of a copy of the éxecuted letter of credit, in thé required amount and
- approved form, deposited with the Comptroller. If the Security Fund i being provided i the

Torm of 4 performance bond, such evidence shall consist of an original exccuted perforinance

" .bond in the required amount and approved form. Failure to submit such evidence as stated in
.. -ilis paragraph shall .constitute an Event of Defanlt and shall be grounds for termination of this
- Agreement, ' . . .

25  Nature of E_ranchiée; Effect of Termination-and Renewal.

‘. 251 NaturéiofFrawchise, The City hiereby grants the Company, subject to the

. terms und conditfors of this Agreemient, % non-extlusive franchise providing the right and
" .-consent o install, ‘operate, repair, maintain, upprade, remove and replace PPTs on, over and

under the Tnaliemable- Property of the City in order o provide Services, thie exercise of such -
franchise: being subject o all applicable requirements of Local Law Number 68 for the Year
1995 and any rules promulgated pursuant thereto and all other applicable laws, rules and

‘_ regulations. of the City, The Inalienable Property of the City does mot include premises

conirolted- by the Port. Authority of the City of New York, the New York ‘City Board of
Education, the: Heilth diid Hospitals Corporation, the Metropolitan Traisit Authierity, thé New
York City Housing Anthority, the Wew York. City.Off Track Betting Corporation, or the interior

~_ ofany buildings owned, feased, or operated by the City of New York, or any other City property’ .
* not expressly included in Section 1.18 hereof. - : : I

252 Pe'rmi'tg,- Authoﬁzati&hs, Approvals, Consents and Licenses. (a) Before

. installing any PPT, the Company shall obtain, at its own cost and expense, and comply with, any

0.
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‘hecessary permits, authorizations, approvals, consents, licenses, and certifications required for
- cach PPT, including, but not limited to: (i) a. separate permit from DoITT for each PPT as set
forth in Tocal Law Number 68 for the Year 1995 and the PPT Rules; (i) all -permits,
authorizations, approvals, consents, licenses and certifications. required by DOT, the Landmarks -
Preservation Commission and any other agency of the City with jurisdiction over the property on
whick the PPT is to be Jocated (inclnding, with xespect to-PPTs on Parkland, the Department of -
Parks and Recreation); (iiy any necessary pernits, authiorizations, approvals, corisénts, licenses,
#nd certifications required pursiant 1o any applicable state. i Yederal laws, regulafions and .
policies, writs, decrees and judgiuents, including, but not limited to, all rules and regulations of
the PSC regarding 911 service, operator service and all other requirements; the FCC and any
* -otherapplicable governmental body having jurisdiction over the services being provided and/or
“the locations of which such Services are provided pirswant to this franchise; and (iv) any
" ‘ecessary permits, authorizations,: approvals, consents, licenses and certifications from Persons-
. “touse.a building of other private propetty, easements, fioles, and conduits.as requited by Seétion
+ 23-403 of the New York City Admipisirative Code. Permits for PPTs shall only be issued by the .
- . Lommissioner, upon a determination at his or.her discretion, that issuance of a.permit will bé in .
~ “the besi interest of the City as provided, by the PPT Rules, ' o .

R {6y e Commiissioner shall ‘ssae pertrits n accordance Witk the
provisions of the PPT Rules. - o T T o . '

, , (¢ The Company agrees that fees paid to ‘obtain ANy Periits; corisents,

77N .+ licerises, of any other forms of approval or avithorization shall not be considered in any manger to

Y4 . beinthe-uatire-of a tax, or to be comipiisation for this franclise in licn of the comtipensation. .
‘degoribed in Sectioni 8 of this Agreement. -~ - : S

. 253 Minimum Number of PPTs. ~‘The Company agrees to. opetate and
maintain a minirom of twenty-five (25} PPTs under-this Agréement throughout the Term. IFthe
. Compary jsnot operating and maintaining at least twenty-five (25) PPTs on the Effective Date, -
. ‘it shall diligently take all actions within its control to assure. that it is operating and maintaining
.t least twenty-five (25)- PPTs, in accordanve -with all the terms and. conditions of this
‘Agreement, as soon as feasible and in any event 1o fater than twelve (1Z) months after the
‘Effective Date, subject to the fimely issvance of TrCessary perniits, which will be diligently -
‘pursued by the Company. - g ) T o

. : Except where the Company- demonstrates to the satisFaciion of Dol T'T that.
the Company’s Failure to operate and maintain a minimum of twenty-five (25) PPTs pursuant to
this Section 2.5.3 is due to circumstances beyond iis control; such failure shall constitute an

" Eveitt of Default and shalf be grounds for-termination of this Agrecment.

L 254 Effect of Termination.  Upon termination of this Agreement {and
“provided no new franchise of. similar effect has been granted to- the Company pursuant to the
“Chearter, any anthorizing resolution, and any vther applicable laws and rules in-effect at the time)
 the franchise shall expire;-all rights of the Company in the franchise shall cease, with no value

. altocable to the franchise ifself, and thé rights of the City-and the Conpany to the System, ot gy -
- part thereof, shall be derermined as provided iti Section 12.3 through 12,7 kereof. The

-7
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termination -of this Agreement and the franchise granted hereunder shall not, for any reason,
operate as a waiver or release of any obligation of the Company or any other Person, as
applicable, for any [Ebility: (i) pursiant to Section 11.1 hereof, which aréise o arises out of dny

sact or filure to actrequired hereunder prior to the termination; (i) which exists pursuantio.oras .
a consequence or a breach of Section 8, “Comipensation”; Secfion 9.6.2, “Right of Inspection”;
Secfion 12.3 through.12.7, “Termimation”; Secfion 14.9; “Governing Law”; and Sectior 14.11, -
“Claims Unider Agresment”. hereof. amd (@) to maintain in full force and effect the Security

- Fund and coverage under the liability insurance policies requiced under and in accordatice with.
Section 6 and 11.2 hereof, : ' . : S

Conditions and Limitations o Frachi g

. 2.5

2.6.1 Not Exclusive. Nothing in this Agreement shall affect the right of the .
. City to grant to any Person other than the Comypatiy a franchise, consent.or riglit. to vccupy and
. use the Inalienable Property of the: City, o any part thereof; for the comstruction, operation
and/or maintenance of a System to provide PPT Services in the City. -~ T

262 Sidewalks of 7 Distinichive Desfis, PPTs fiy wiok: bis instalied on, or

© regilrin ihéﬂés’tmeﬁbn, damage; or removal of any-pgrtfdi‘;‘ & sidewalk oF a fistinetive designias -

: defined in the PPT Rules,

2.63 Excinded Outdeot Toeations, At Tenst seventy-two (72 houss prior to e -
-Company’s installation of a PPT within the City at an outdoor location that the Company
" ‘believes is .zt located on, over-or under fhie Inalienable Property-of the Ciiy, the Conipany- shall -
_ notify-the City-ofits iritentiof to ifistall Such PPT. Siich notification shall identify-the location of
-the PPT, and provide a brief description why the Company believes that the location is not on,
‘over or mnder the Inalienable Property of the City. If the City does not agree.and believes that .
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- could not stand on Inalienable Property of the City when using such PPT. _

264 Additional Information. In cornection with the City’s oversight, review

. and enforcement of the Company’s compliance with the ferms and conditions of this Agreemert,

and with the requirements of applicable local lawe and the PPT Rules, the Cornigiany hereby

authorizes access by the City to and agrees to waive any objection to the receipt by the City of

- any information or documentation regarding the Compal_ay’s- provision of Services in the
8
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mumber identification (*ANT), and any correspondence or communications related thereto. The
Company hereby waives any objection, under applicable tariff(s), if any, or agreement(s), if any,
o the release of sach information to the Commiissiomer gs provided herein. At the
Commissioner’s-request, any Company that is-also a provider of dialtone service or is affiliated -

" . with a provider of dialtone service, shall also promptly submit any documentation or information

It may have regarding the provision of such Services by another party that is a Franchisee and
- ihat is relevant to said oversight, review and enforcement, including copies of apreements for
dialtone service between a Frarichisee and a. provider of dialtone service (uiiless the release of -
stich documentation or information is prohibited by faderal or ssate Jaw, rule or regulation or
order, or unless the applicable Franchisee, in violafion. of Section 2.64 of its version of this
- Agreement, objects to the City”s receipt of sach submissioh). S L.
2465 Billable Party Dialtore Servics, . The Company shill be throughonut fhe .
- ‘terinof this Agreemnent, the billable party for dialtone service and the entity to ‘whom the dialtone
- is being dirsetly provided 4t-each permitted PPT that is subject to-this Agreemeént, In the event a,
¢ transfer of this Franchise is approved by the City as. required under this Agreement, then the
 trapsferce shall thereafter be the billable party, as required-under this Section. - - -

266 Removal and Relocation.

- _ .2.6.6.1 Public Works and Improvements, Nothing in this Agreement
--3hall abrogate the tight of the. City to change the grades or lines of any Inafienable: Property of
- the City- within the Disttict, or perform any. publiv-works, or pubfic improvements,-or any. street
-widening pioject, or'any other capital project of any description. ‘Tn-the event the prades or lines
~of any Inalienable Property of the: City within e Disirict ure chaiiged 4t any fime during “the
~“Term i a manner affecting: thé System, or it is determined that the Systefn: interferes with, the
- construction, operdtion, maintenance, repair or removal -of any ‘public works, or public
improvements, of the condisct of any street widéninig project, or any other capital project of any
‘description, the Company shall, 4t its own cost and expense and as directed by the City, promptly
. protect or témove or alfer or relovate this affevted, portion of the. System. In the event that the:
. ~Coinpany refuses or neglects to so protect, remove, alter, or relocate such portion of the System
83 directed by the-City, the City shall have the zight to protect, remove, alter, or relocate such
~ portionrof the System without any liability to the Company, and the Company shall pay.to the.
City the costs incurred in comection with such protection, removal, alteration, or'relocation. To
. the extent practicable under the cifcumstances, ths City'will provide thirty (30) days privr notice
of any change to-the grades o lines of any Tnaliensble Property of the City within the District, or
“ofany public works, public improvements, street ‘widening project, or any other capital project of
_ any description that will require protection, removal, alteration or relocation of any part of the
. System,-and if such thirty {30} day prior notice fs not practicable, the City will provide such.
. noticeasispracticable. ' ' ' :

PR 2.6.6.2 Public Use, Public Nuisance, Other. The City shall have the right
. .- at any time to inspect. the Company’s System that is located on the Tnalienable. Propeity of the

- City and order the removal or refocation of a PPT upon, . determination that; (i) the PPT
unreasonably interferes or will unreasonably’ interfere with the use of a street by the public or
‘constifutes.a public nuisance; or Giy for any otlier reason that a PPT may be removed or.a permit -

 Yerminated ot revoled as specified kit the PET Rules,
9
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2.6.6.3 Notification: 2) In the event the Commissioner determines thiat a

~ PPT should be-relocated 6f temoved: purstant 1o Section 2.6.6:2 tierein, the Conmnissioner shall

notify-the Company, as set Torth in Section 14.2 herein, in.accordance with the PPT Rules.

(b} Inthe _eveﬁt, that the Cmﬁpany fails to relocate or remove the

"PPT-by the date specificd by the Contmissioner, the Commissioger 14y vextove or canse the

fefiioval of the PPT and have repair- and testorition work performied 4t the exparse of the

o Company, who shall be liable for the amount expended by the City and for any other costs or -
. damages inicurred by the City arising out of the performance-of such work, : :

. 2564 Btwerpeicy.  Notwithstamding he Toregoing wnd in svcordance
with the PPT Rales, if the Commissioner deterntines that an imiminent threat to-life or propesty

- exists, the Commissioner may remove Or cause thé retiiova] of a PPT and have répair and

. Testoration work performed at the expense of the Comipatty, without affording the Company an. ~
-opportunity to be heard prior to such removal., The Commissioner may, if he-or she determines .
 that'soch PPT can be safely reinstalled and mainfained, permit-the owner forreinstail such PPT. . -

U BT NeWiver Worhing if this Agrecment shall'be conserued s waverof
. «any’ local law.or rule of the City or of the City’s right to sequire the Company to secure the

Bppropriate pefinits or authorizations for PPT installation.’

2.6.2 NoRelease. Nothing in this Agreement shall be constriied.as a waiver or-

" reledse of the vighits of the City in and to-the Inalietiable Propenty of the City.- In the-event. that-all
~or part of the Inalienable Property of the City -within: the District is- <limffiated, discotitinued,
. closed or demapped, all rights-and privileges granted porsuant to this Agreement with respect to

said Irafienable Property of the City, o any part thereof fo eliminated, discontinued, closed or -
demapped, shalt cease upon the effestive dute’ of sueh elimination, discontinuance, tosing or

- demapping. If said. elimination, discofitinuance, closing or. «dentapping. is undertdkeri for the

benefit of any private Person, the City shall make reasonable efforts to' condition its congent to
said -elimination, discontinuance, closing or demapping .on the agreement .of said _Private Person
to: (i) grant the Company the right to confinue to occupy and use said Inalienable Property of the
City; or (i} reimburse the Company for the reasonable costs tf relucating the affected part-of the -
System. ' . 3 e '

SECTION 3 — SERVICE .
31 Muiitewms and spécton, ‘

31.1 General Requirements. Commencing on the Effective Date and thereafter

'_ throughout the Term. of this Agreement, the Company shall at all times comply with the

provisions of this Section 3.1 fo ensure that, to the faximum extent possible:

10
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_ . (#) The Company’s PPTs provide coinless aécess on a continuous, round-
the-clock basis to 911 service and operator service. consistent with the rules and regulations
promulgated by the PSC and as desciibed in the PPT Rules;

' {b) “Thig Company’s PPT's we fn an operable condition as described in the
-PPT Rutes; and S .

- © Tﬁé-Cé’fﬁpany"s..PPTs-afeiiﬁ.&%Iéaﬁ:cﬁﬁdiﬁéﬁ a8 ﬂ’éS’(’iﬁB"‘ed'Eﬁhﬂjé PPT |

3.1.2 Mirimum Seivice ‘Operating, Procednres. ,The -'Ccmpany shall, at a nnnim‘um, :

. gotiply with the following service operating procedures:

- - (&) oIy Atcess and Operability

@ PPTs shail be electronically tested and/or physically inspected for.

: oomﬁﬁance with the PPT Rules on a daily basis. Fir the case of a Company that utitizes

electronic testing: {x) one-bundred pereent (100%) oF PPTs stll bé polled daily-and (v} doring
each calendar quarter, successful contact mast be made, O averdge, with at least nimsty percent -
{90%) of sach PPTs each day (that is, during each: quarterly period, the Company must maintdin
an average. daily rate for PPTs successfully contacted of ninety percent (90%)). In the case of a.
Company that utilizes on-site physical inspection methods, during each quarterly period, at feast

. ninety.percent (90%) of PPTs must be inspected, on average, each day {that is, during each

~quartetly petiod, thie Coitipany must inspect an.average of 4t least ninety percesit (90%) of the

. Company’s PPT§ pef day). In the case of 2 Company that utilizes a comibinatior of elettronic -

‘testing and on-site physical inspecting methods, during each quarterly period: (x). successful
‘contact must be made, on average; with at. least ninety percent (90%) of all-those PPTs that are” ~
lectrotically-polled aud (y) at least ninely percent (90%) on average, of those PPTs that are
inspected by on-site: methods must be inspected each day (that is, during cach quarterly-petiad,

~_ the Company must maintain an average daily rate of successful contact with ninety percent.

{90%) of the Company’s PPTs that are €lectronically polled and during that same period the

- ‘Company must inspéct an average of at. least ninety percent (90%).of the Comipany’s PPTs that

are physically inspected by on-site methads}.

(i) No Tewer-than sevetity percent {70%) oF PPTs identified 2 itoperable
by each.daily electronic testing and/or physical-inspection shall be fully repaired within forty-

- eight (48) hours of such identification, and one-huridred percent (100%) of PPTs identified as
- inoperable shalf be repaired within seventy-two.{72) hours .of such identification; provided, that - -

with respect. to 4 service condition that renders 911 emergency service inoperable, such service .

- #hall be restored withitt twonty-four (23) houts of identification unless service festoration is

dependent on the actions. of a third party. If service restoration is dependent on:the actions ofa
‘third party, such as a supplier of dialtone: or electricity (not an_entity such as a_ contractor .
speciftcally hired by the Company to. perform ‘mzintenance or Tepair services, which for purgioses -
of this clanse shall be treated as an-instrument of the Company, not a “third party”), the
Company shall, notify DolITT of the tircumstances. within twelve {12) hovrs following sach
Identification, shall use: its Best efforts 1o, have. service restored as soon as possible, and shatl
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notify DoITT in the same manner promptly following service restoration. Notification to DoITT

“under this subparagraph shall be made to the DoITT Director of Public Pay Telephone

Operations, by facsimile 4t 718-403-8504, or by sutirother mrethod(s) s the Cotissioner shall -

«determine from time to-time,

(b) Cleanings

(i) ‘The Company stall, 4t a-minvmi, cleais:all PPTs two (2) Gimes eich

7 month, on non-consecutive days, with at least two (2). such cleanings occurring no fewer than

fourteen (14).days apart (“Minimum Cleaning Cycle”). In the case of any PPT that is cleaned by

~ the Company- at 3 frequéncy preater than required by the Minimum Cleaning Cycls, cleaninps -
‘aay be scheduled atthe Conipany™s distrefion. . ‘ R

. . (i) Al tiaterials. and. methods nsed for such cleatiing purposes. shiall
comply. ‘with =il applicable federal, state and local laws, mles and regulations- governing

" -environmental, health.and safety standards. Bach cleaning required hereunder shall include, at a-
- miningm; the removal of dirt, grinve, stickers and graffiff fromall sutfaces of 2 PPT.

- (ii) For any PPT that js cledned at a frequency no- greater than. ihis

" Mg Clesing Cyele preseribed vnder section 3.L3(b)(i) dbove, the Company must, in,

addition, conduct at ieast one (1) on-site- visual siirvey of such PPT every month to inspect for

- the presence of graffiti andfor stickers., Inthe event that:graffiti and or stickers are-found on stich

PPT as a result of such survey, the:-Company shall remove such: graffiti and/or stickers within, .- -
seventy-two (72) hours following the discovery of same. - :

313 Recordkeepifip.

(@) The Company shall maintain records, in a form satisfactory to- the

:Cbimnissic'mer, demonstrating compliance with the minimum servics operating procedures sef. =

Tortlrn. Section 3.1.2. Such records shall b available for inspéction by Do TT 4t ail timés apon,’

.demand and copies thereof, whether in paper, electronic or other form, shall be provided to

DoIIT pramptly upon request. Not later than fifieen (15) calendar-days after the-execution of

.~ this- Agreement, the Company shall submit to DoITT a.detailed description of all proposed
. recordkeeping procetlures that will document compliancs with the miiimum service operating

provedures set forth in Section. 3.1.2. WDoITT determines that such proposed recordkeeping

.. procedures areinsufficiently detailed o otherwise wmlikely 16 adequately documeant compliance
.. with the minfmum service operating procedures set forth in Section 3.1.2, DoITT shall direct the:

Conipany to adopt such medifications. to the proposed recordkeeping procedutes as it deems
necessary. : _ . .

S . ® A hilurs w propose recorikeeping procedimes of o adopt
modifications .of such. procedures. at the- direction of DoITT pursuant to Section 3.13(@),ora .
failure to implement or maintain such recordkeeping procedures at any time during the Term,

shall constitute s Event of Default.

3,14 Performance 8tandards and Corrective Actions. -(.%l) If, during the term of '

.. this Agreement, the Commissioner determines that:

12-
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K . - () During any quarterly period, ten percent {10%) or more of &e
Company’s PPTs surveyed by the. City {by meatis of a survey of a4 representative sample. of

. PPTs)did.not provide:911 service withinthe meaning of the PPT Rules; or

.  (ii). During any quarterly period, ten percent (10%) or more of the
Company’s PPTs surveyed by the City {by means. of @ sorvey -of 4. representative sumple of
FPPTs)-did ot provide PPT service within the theaning of the PPT Ruiles: or- :

(i) During any quarterly period, ten percent (10%) or more of the

© Compaay’s PPTs surveyed by the. City {by means of 2 sarvey of 2 representative sample. of

PPTE) were not clean within the meaning of thie PPT Ruley;

o . {hetl, notwidhistanding cotiplianics: with 1his finimuin: servics opersting
‘procedures described in Section 3.1.2 above, the Commissionér shail require the Company to.

- “adopt. and implement such modifications o its inspection, maintenance, repair or cleaning

‘procedures as he: or she deems appropriste to ensure the Company’s complianse . with ‘the

. xequirerents set Forthin Section .11 and 3.1.2 dbove, aimd wiay, i addifion, require such offier
*, - ‘corrective-avtion as e or she desms appropiiate, incloding, biit tiot limnited to, requiring the
. ‘Company to enter info a service agreement -with another party-acceptable o the Commissioner to

ensure the Company’s-compliance with the requirerients set forth in Section 3.1.1 and 3.1:2-

 above. In order to secure full implementation of such modified procedures and other corrective
- -gction measures, and to protect the imterests of the City pending implementation thereof, the -
- ‘Conimissioner sigy alse suspend further approvals of fhe Company’s applications for permits for -
‘the instaliatioi, operation and tnaintenance of new PPTs or suspend .a Company’s. right. to:
 ‘advertise with respect to one or more PPTs within the System until such fime as the Company

has-demonstrated achievement of appropriate comipliance milestones-in 2 manner satisfactory to.
the Commissioner, T A

o (b) In the event that the Commissioner makes a second detémﬁx'zation
pursiant ‘to Section 3.LA(a)(),({)(ifi) or (iv) within a four (4) year period following an initial.

. Such determination; the Commissioner may, in addition to taking any action specified above,
', Weclare an Even of Default thai shall be grounds for terntimation of fiss Agreement.

32  Commplaint Handlinp Procedures. {2y Witite thirty-(30 diys after the Effective

i ‘Date: of this Agreement, the Company shall. establish and maintain. prompt and efficient
~complaint handling procedures for handling complaints from customers and others and for
* handiing complaints forwarded to the Company by DolTT; which procedures shall be consistent

with :all applivable laws, reles and regulations and the provisions -of this Section 32 Such

office and shall be available to the public and the Commissioner upon. request.

- provedures shall be set fosth inwriting and copiss thereof shall be muintzined at fhe Cortipariy’s

(b) The Company shall tave a telephone fine for receiving, complaints front

\ mstomersand others and for complaints as forwarded to the Company by DoITT. This line shall _
-‘be a:free telephione number that will ot require a caller to reniit any compensation for placement -
~ ofacall . The line:shiall be atiswered twenty-fout (24) hours per day, seven O days. per week,
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with an answering service or automated device answering it outside of normal business hours.

For purposes of this Section 3.2, “normal business hours” shall mean nine. o’clock a.m. to five

“O’tlock p.w. Eastern Starddard Tithe or Daylight Time (whichever-is in effect) during bissiness

 days (for purposes of this Agreement, “business days” shall mean any day which.is not Saturday,

Sunday or a day observed as a holiday by either the State of New York or the federal

governinent). The telephone mumber for this complaint telephone live and an indication that

. such telephtwre mumber is 5 free-call stiall be: clearly and lepibly displayed on each. permitted PPT"

-operating purstant to this Agrestient, #s set orth it Section 5.4, 1 hérein. The atsweting sefvice

“or automated device used outside of normal business hours shall'record all incoming calls and

the Company or Compariy’s employees shall begin processing such calls, as set forth in the

' appropriate subsection of this Section 3.2 below; no later than the ext business day after the

- answering service or autonmted device takes the message. Where such a call is received sfer

norial business hours, response time will begin the next business day after the aiiswering

Service or autorndted device takes-the: rcssage in accordance Wwith the:appropriate reshonse time

- fiame as stated below.” Al calls received during normal business. hours shall be processed
_ immediately andresponded to as set forth in this Section 3.2 below. - ' - :

- . (&) -Any cpmplaint refaeding an undoripleied call for whick no refond. was
. Teceived shall be recorded n the matiner set forth in Section 3.7.1 below, diligently investigated
- .and, if reasotiably determined to be accurate, the appropriate refind shall be: mailed -within thirty
- (30)-calendar days from receipt of the complaint. - - ' S

I (dy Any complaint regarding an unauthorized charge for a call(s) made froma
~ PPT shall be recotded i the wmanner set forth in. Section 3.2.1 below, diigently ~mvmﬁgat@ anid
*-refeired to the apprapriate operator Service provider within téventy-two (72). hours. from. receipt
of the complaint. ' '

oo . (@) Anycompluint regarding incidents of theft from or vandalism fo 2 PPT shall
be: reeorded in. the maner set forth i Section 3.2.1 below, diligently investigated, and, if
reasonably determined to be accurate, within five (5) business days from receipt of the complaint

- “the Company shail take reasonable measures to deter-and/or prevent any such further illegal
- activity, which may include, ‘without limitation, the installation 6f physical mechanisms designed
. 10 prevent theft. andfor vendalism and participation in any enforcement program or programs,

- established by ‘or with DoITT -or other applicable City agencies, against the sources of such

- vandalism andior theR. . Co ' :

- () Any complaint regarding coinless access to §ij service and/or operator .
service at a PPT shall be recorded in the manner set forth in Section 3,2.1 below. Such
complaing shall ‘be verified by testing andfor inspection no Tater thau the Company’s next

. scheduled -daily testing andfor inSpection visit rmade pursiiant o Section 3.1.2(a{iy. 1If
determined to be accurate, the condition. shall be <cured promptly birt in no case, later than as
réquired pursuant to Section 3.1.2¢a)G). '

{g) Any complaint régar&fng a non-working (i.e., jammed coin slot, efc.) PPT

shall be recorded in the, manner set forth it Section 3.2.1, befow. Such complaint shall be
verified by testing, and/or inspection ho- fater than the Compiny’s niéxt scheduled daily testing
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' and/or inspection visit pursuant 0 Section 3.1.2(2)() herein. If determined to be accurate, the - -
condition shall be cured prompily but in no case later than as required pursuant to Section
3.1.2(z)(it) herein. : :

. () Any complaint regarding the cleanliness of°a FPT {includitrg, but not Fimited
to; the presenice of stickers or graffiiiy shall be recorded in the manner set forth in Section 3.2.1
Jbelow and diligently investigated. ¥ such-complaint is reasomably determined to be accuraie, the
vondition shall be:cured within seventy-two (72) houss from receipt of the complaint.

. (i} Any complaint regarding .overcharges at any PPT shall be recorded in the
.- -manner. set. forth i Section 3.2.1 below - and diligenly investigated. - If such complaint is -
| reasorbly deterriined to be accntate the appropriate refiund shall be nidiled within thirty (30y oo
calendar days from receipt of the complaint. - : ' - T '

- ) #ny complaint.regarding ibe blocking. of adifitional dialing on-a PPY as st
 forth in' Section 5.3 herein, shall be recorded in the manner set forth in Section 3.2.1 below and
diligently investigated. 1f such complaint is reasonably determined. to. be decurate, the condiffon _

o ;shaﬁ_’ﬁe.gm'eﬁwm&mwﬁmfm{7_2}hours£mm-reoeipfcfﬂm,ccmpla:iﬁti :

_ - (i) Any complairit fegarding any aspect of Service not set forth in subscctions (c)

. -through (7) above shall be recorded in the manner set forth in Section 3,2.1 below and diligently
* investigated. H such complaint;iv reasonably detériined to be accurate the-underlying problem
- shall be cuited as promptly as possible and in no event later than thirty (30) calendar days from
the. receipt of ‘the. complaifit; provided, however, that a cotplaiit iegarding a. hazardous
-condition shall be promptly investigated and, if reasonably determined. to be accutate, shall be
cured immediately. . oo " .

- () -At the City’s requést, the Conpany shall provide & reasonable ahd adequate
“xplutation describing correctivé steps taken by the Company in response to. any coriplaint or
reasons why no corrective steps were taken. . - o

A S (m) Tov the event that complint has not been ressonably investipated andfor fire
-dnderlying problent cured by the Company to the satistaction of the Commmissioner -within «

-+ ‘teasonable time, the Commissioner may order the Company to take appropiiate. action fo
investigate such complaint and/or cure sucliproblem, : S '

: _ {n) Based on a review of the Company®s complaint Fistory, the Commissioner
may direct the Company 1o take such actions (in addition to those speciiically set forth herein) as
heor she deems necessary to efisure that 2 PPT or PPTs met the service standards set forth in

. Seetions 3.1.1-and 3.124bove, . :

. . -321 Complaimt Record Keeping. ~The Company shall maintain -written,
. courate: and. complete records of all complaints. Such, records shall be kept in a log that
. indicates: (i} the telephone number and exact location (including street address and cross streets)
., of the PPT. inwhich the complaint is being made about; §ii) the type of complaint: (iii) the date -
and time-of complaint; (iv} if the: cothplaisit is associated with a request for a refund or is in
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written form, the name, address, and telephone number of the Person filing the complaint; and

. {iv} the Company’s response. to such complaint. ~ All such records shall be refained by the
Cbriipq.ny for the enfive Term. : ' ,

33 Americans with Disabilities Act. - “The Company agrees o' comply with the

- applicable” provisions of the Americans With Disabilities Act of 1990, 42 US.C. 12132

{“ADA”), Section. 255 of the Telecommumications Act of 1996, the Architectral and
“Transpottation. Barriers Complistce Bourd Guidelines, and. any additional applicable: federal,

state and local laws refating to accessibility, usability, and compitibility 6f telecommunications

' equipment for persons with disabilities and any rules or regulations promulpated thereunder, as
. such laws; rules-or regulations may from time to time be amended. At least twenty-five percent -
+* (25%) of the Company’s PPTs shall be equipped with volume control equipment to. emable:

- -hearing-impaired persons toactess the System and utilize the Services,

34  Designand Appesrance of PPT(s}. {a) The design amd appearance of all PHT's

.instalted prior to the execution of this Agreement shall be in compliance with all applicable laws,
.~ Tules and regulations of the City (uicluding, 1o the extent, applicable and without Timitation;
- Landinarks Preservation Cotimission.and Art Connission Yequirestentsyin effect as of the time -
.- of installation and shall be subject to modification at specified location(s) .upor: a determination
* by the Comniissioner that, such modification is-necessary to bromote. public safety, the integrity

of City facilities, and non-interference with pedestrians and ehicular traffic.

(b) The design and appearance.of all PPTs installed, reistalled, or subsiaﬂﬁa![y

. altered subsequentt to the Bifective Date-shall be subject to-the City’s right to-review #hd dpprove

© - ‘the fimal design and appearance of such equipthient: (i) 1o insuré compliafice with. 4ll applicable
laws, rules and regulationis of the City (incliding, to the-extent applicable and without limitation,

- Lardmarks. Preservation Commission and. Art Commission. requirements); and (ii). to promote

‘public safety, the intagrity of City facilities, and non-interference-with pedestrians wnd vehicular

. traffic; and {iif) to promote sesthetic cobsistency' and, compatibility with the surrounding
environmeit, - '

{c) In the event that, subsequent tv the Bifeciive Dite, the Company fnstdlls a. .

 fiew PPT or reinstalls or substantially alters, as determined by the Commissioner, at tis or her

sole discrefion, an-existing PPT and such PPT is Jlocated in an area of the City in which DoITT
has appraved design guidelines-governing the design and appearance of PPT3; the design and

. installation of such PPT shall conform to such guidelines.

5._5 No: Interference.  In the installation __and!o_r operations of the System, the
Company shall not interfere wiil the operation of any vther PPT System, -or part thereof, in the
City. : : : - |

36 NoMonopoly. I, atany timeduring the Term, it is finally determined by 2 court
-of competent jurisdiction (not subject to further appeal of the time to appeal such judgarent has

- passed) that the distribution or provision of Service by the Company or any Affiliated Person, or
-any other action in connection with the operaiion: of the System, has-iended to credte or has

Treated ahonopoly or  restraitit-of trade in Violation oF law, such détermination. shiall be deerned
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to be an Event of Default under this Agreement. In such event, in addition to pursuing any of the
-actions set forth in Section 12 hereof, DoITT may issue a directive to correct such conditions,
consistent. ‘with this. Agreciient and the determitiation of the eotrt, without following the
‘procedural réquirements of Section 12 hereof. - - '

37 . No Discrimination: - The Company shall not discriminate in the provision of
.+ Services-onthe basis of race, creed, culor, mational origin, sex; age, handicap, marital statos, or
- reabor percéived sexual onentation, ' ' o

3.8  Service. (a) Notwithstanding any other term, condition or requirement. of this
Apreement, ilie Company agrees to-maintain. its Services on the System throughout the Term, In -
- ‘the event the Company, with the consent of the City a5 required -and in sccordance with the .

provisions of Section 10, .sells. or otherwise transfers the System. or Conre! thereof 0 any

“Person, ot 1¢: the City.of the City’s assignes, of in the svent the franchise terminates, the:

- ‘Company shall transfer the System in an ordérly manner in order o maintain continuity of -
Service.. - : :

o (8) Iﬁﬁddiﬁé’ﬁ' To.any other témm, 'efstrﬂiﬁcﬁﬁi‘feqtﬁ%éﬂéﬁtiﬁifﬂﬁs.;}&gre‘ ':,j“é'fﬁ_éﬁf; he
- Cuttipary shizll not hive more thun ten percent(10%) of ifs PPTs out of service.at dny given tite.

- 39  Taifls. . Upon the written request of the: Commissioner, and. at his vi'her sole
diseretion, the Company shiall subniit to Dl TT afist of afl'and any tariffs or tarift applications;
. and all amendments or modifications thereof, that the Company has filed with any federal, state
br logal regulatory authorities of othier goveriment sgenvies with:téspedt to PPT Services offered
within. the Bistsict. The Comipany shalf have thirty (30)-calendar days-to submit such list i a.
Torm avceptable to the Cotmissioner. In.addition, upon a written request of the Commissioner
.. and at bisor her-sole-discretion; the:Company shail prompily, but in no case later than thitty (30) -~
- calendar days: following, fhe request; deliver to DolIT. 4, compléte copy-of any tariff or tacff
- applications, 4nd it amendments or modifications. thereof. LT -

3.10 Rémoy_a’ I If at any time the Company chooses to remove a PPT operéted' by the
Company hereunder the Company may do s, provided that; - : s

o (aj . If the PPT will be replaced at the same Iocation by a epaired, redesigned
or upgraded PPT, thefi : . . ' -

(H  the Company will install such replacement as soon as practicable;

- _ (i) - the Company hus veveived all applicable approvals, from e DOT,
4iid airy other applicable City approvals, with respect to-such removal 4iid replacement;

_. @) the Company has Teceived approval from DOTTT pursuant to
" Seetion 3:4(b) hereof: and: : o :
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DOITT has approved such femporary unaviilability of seivice,
(‘i); then

‘_ {10) days in ddvanceof such removal;
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_ (iv) the Coﬁpmy.h% notified b_oITT as to the period of time during-
which PPT service will be unavailable (i.e., the period between, removal and replacemeént) and

: by T the PPT will benot be replaced as described in the preceding subsection .

) the Company Hiag jifaﬁdgd.-ﬁitféﬁ noticeto DeITT & Taast e

iy the Compmy has reccived all appifcable approvdls for such

* yemoval Fom DO 4tid any sther applicable City approvals;

iy -sustyiemoval does ot téduce the iuiber of PPTs opermed by e

" Company hrtc oty 2o 5%

(i%}' ~ the Cdmpany"é perinit alloiving the Company fo.maintyta 2 PPT at

© fhe site shall be automatically-termimated ujson such removal and a permif for snel sité nray be
_grafited o anothier franchisee in accorddnce with DoITT pertnitting: procedufes; and :

() - ithe Company shll restore; the Enafienable Property of the Lty and

 wilter affected property 10 its original condition and comply & full with Section 5.5, hereof

7 fcontimued on next page}

SECﬂ()N 4 — ADVERTISING

4.1 lntroduction. (a) The City hereby grants the Company, subjest to and consistent

,with the terms and conditions of this Agreement, Local Law Number 68 for the Year 1995, and =~ -

the PPT Rules, the right aud congent to place advertising, through' a Medix Representutive as

.described bielow, .on the exterior rear and side panels of its Cuzb Line PPTs in comragreial and/or
manofacturing zoning districts and any other zoming distficts where commercial and/or

-maiufacturing bses are permitted as of right. -

(v) The City shall qualify “entities (hereinafter, “Media Représcntative(s) as .

| defined in Section 4.2, below”).as-eligible to be selected by-the Cumpany to represent; -organize

-and mamge the advertising space on its PPTs. Medix Representative representation, oxginization
and mdnagement responsibilities shall include, without [imitation: the sale and lease of .
advertising space, fhe mainteriance-and service of advertising displays, the billing .and collection
of all adverfising revenues, the periodic payment of compensatior due to the City,. and. the
paymeint to the Company of thé net revenues generated by advertising . displayed. on: the.
Company’s PPTs after pament of compensation doe to the City and afier deduction of a.
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reasonable amount due to the Media Representative as set forth in the Company’s agreement

- with the Media Representative. -

- {6 The Company shall be permitted io select and engage the services-of one or:
more Media Representative(s). Except as otherwise provided-by subsection (d) below, in the
event the Company sells of leases advertising spave, or otherwise places advertising on iis PPTs

“without wilizing one-or more Mediz Representative(s), such action shall constitute s Event of -

. Defaylt and the Coripaily’s tight and consent to place advertising: on its PPTs subject to this

Agreement shall terminate upon-notice from the’ City in accordance with Section 14.2 hergin, =

()] IF (0 the Company. seeks to plice advertising on PPTs a5 deseribed Tn this
Sevtion 4.1, and (i) the Company has used its best efforts to engage the servives of the Media

-, Represeniatives qualified by. the.Gity on cominercially reasonable terms, and .(ii1) none of such

Media Representatives is will ingto piovide to the ‘Company, on.commercially reasonablé terms,
the services required for-advertising ta be. placed on the Company’s PPTs as described above,

" and (iv) the'Company has taken all reasonable steps, byt been unable to identify another entity

that could qualify as a Media Representative- and would provide the required services 1o the -

. Conipany ou commercilly.reasonable terms, ‘then thie Coripany may petition the Conititissioner
- Yor .a bardship desipimtion pursuant o which the Commissioner fiay order 4 City-qualified
~.~Media Representative to ~provide the required services to the: Compdny on. commercially

-reasonable terms. ‘Such petition shall include; (1) evidence that the Company has used its best. -
efforts 10 engage the services of each Media Representative gualified by the City on -

. commercially reasonable ferms,. (2) evidence that each such Media Representative has declined |
. to provide the-required services on commercially reasonable terms, and (3).a showing. that: the:

Company has taken all teasotiable; steps, but has. been unabie, to-fifid atiothierentity that could -
‘Qualify as a City-qualified Media Kepresentative and would provide the required services to the
‘Company on-commeercisliy réasonable terms. I the Commissioner determines that ftic- petition

‘rieets in. full the reqoirements of clauses: (1), £2) ard (3) of the preceding -sentence, then the
- Comnfissionér gy grant, e Company a. hardship designation purswint to. which the
- ‘Commissioner may direct, as determined by the Commissioner, at his or her sole discretion, a

‘City-qualified Media Representative to provide  the: required services. 10 the ‘Company ‘on
_ commercially reasonable terms. I S

(&) The City reserves the right in the future to waive the requirement that

Franchisees . must retain a_Media- Representative, to represent, Ofgarize and manage the

2dvertising space on PPTs-as set forth in this Sectiond: Ifthe City waives such requirement; the -
City may adopt additional requirements that shall be binding on the Company with respect to

- advertising on -PPTs to eosure that aclivities otherwise fo- be performed by. a Media
“Representative are appropiiately perforned by or on bghalfnﬁheﬂom_pany: I

- 42 Defined Terms, For the purposes of tl;_ié -Section, the fqllowing ‘terms, phrases,
words and their ‘derivations shall have the meaning set forth herein, unless the context clearly

-+ indicates that another measing is intended. When not inconsistent. with the -context, words used

in the present tense include the firture tense, words used in the plural number include the singular

- Tumber, and words used in the singular mrmber include the plural nomiber. Al capitalized terms
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- used in the definition of any other term shalt have thelr meaning as otherwise deﬁned in Section
1L '

{8) “adveriising™ shall mean.any printed matter mcluﬂmg, but not imited 1o,
words, pictures, photographs symbols, graphics or ~isual images of any kind, or any
'combmatlon thereof, in’connection to the promiotion or solicitation of sale -or the use of 2
product or service, buif. i 1o event shall include the textaal information thit is vequired to be
posted on i PPT byﬁderal stire and local law, tule or regu!atmn, ot this Apreemiient. .

(b) “bus stop shelter” shall mean a structure installed pursuant to a ﬁ'anchlse or.
gther agreement granted by ‘the City to construct, fnstall; mamtam, operate, and self aclverﬁgmg
on shelters at bis stOpswrthm the City.

, (c) “Media Reprasentémre(s)” $hall fiean an eﬂtl‘fy(les) quahf’ &d. by the City and -
selecte& by a PPT Eranchisée to represent, organize and manage the advertzsmg space avmlable L
" -on.afl PPTs subject to this Agreement.

' . (@) “newsstand” stull wiean. 3 Fresstanding structore which. is soperated. féf fhe
Purposes Sfproviding newspapers and- penodxcalsfor purchase by the public fursuant to 4- hcénse
from the Department of 1 Consumer Aﬁ'airs oI a concession agreement \mth DOT.

. {&) “tobacr *advemsemeﬂf” sha]i ety words, pichores, photographs, symbols;
graphtcs or visual images of any kind, or any combination thereof, which bear a health’ warning

. requited by federal statate, the purpose oreffect of which is to identify a brand of 4 t6bacco

product, & tfademark of 4 tobdcco product or a-trade tiame assovizted excluswely with. & tobacco '
) product, or to promote the use or sale of a tobacco product. ‘

(t) “tobacct} pmducf’ a8 ﬁsed hegeir shiall be defmeﬂ as any substance: whmh_-
- pottkains. fobaceo, mcludmg, but nof lnmted to, cigarettes, cigars, - pipe mbaccv and chewing

" . iobaceo,

4.3 . Nefification of Advertisement,

43.1 Advemsmg Notice. In the event that a Company, acting through its
Mediz Represenitative(s), intends to display advertising on-4 PPT, ptior to the installation of any

such advertising, the Company or its Media Representative shall subgmit written notice to the:
‘Commissioner of each such advertising location. Such notice shall-indicate the exact location,
including street address and -cross sireets, where advertising i proposed to be dlsplayed, shall .
imdicate. the zoming  district for each suh lovation, shall state the nime of the Nedia
Represettative representing: et such Tocation, and shall certify, i wiiting, thag €ach location

* complies with all the requirements of this Section. 4 and with all siting and Jlocational -
mqulrements of the PPT Rules..

: 4,4 Adverfising Siting and Clearance. Advcmsmg on PPTsis not penmtted
{&) o Non-Cuth Lme PP'I‘s,
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{b) within Historic Districts unless such placement of agvertising compfigs with

-the rules and other requirements of the Lundmarks Preservation Commission;

{c)oirthe intesior of ‘any PP, or on any portion of a PFI Bnclosure other than
the veer and side panels; ' " - : .

{5 ) i the borough of Manharas, o fhe Sathe Side of a0 ‘Tveaue blotk o6 whidk

adverlising on a bus. stop shelter, newsstand or computer terninal which provides access to
-+ Bovernment or commercial activity, or public pay toilet, is located, except that as to mewstands, -

" :computer terminals and public pay toilets; such advertising shall be perimitted -on PPTs that are

. installed prior to any grant by the City of @ street firmiture franchise or similar franchise(s) that:

encompass(es) newsstands, -computer terminals or public pay toilets, and grants the right to
advertise-on newsstands, cofputer terininals or public. pay toilets; ' ‘ :

o .....-() in all other aress, at locations which. are within one-undred-fifty
{150) feet: of a bus stop shelter, newsstand, or public pay toilet on ay of whick: advertising is
displayed, except thiat advertising is permitted within ofe-humdred-ffty (150} feet of a bus stop
‘shelter, newsstand, or.public pay toilet if such-advertisifig is on 2 PPT lseated sronnd the corner -
-or across the street from such bug: stop shelter, newsstand, -computer terminal ‘which provides

|+ #coess 1o government.of commercial activity; or public pay-toilet, except that as to newstands,
. computer terminals and public pay-tdilets, such advertising shall be permitted -on PPTs that ate

installed prior to the grant by the City of a ‘stréet furniture franchise or similar franchise(s) that
ds; computer tefitiinals. or public pay toilets, and ‘grants the right to

advertise.on newsstands, cofputer tertinals or public pay voilets; or

(®) -QnParklailS-i-- S

441 Adveriisiog Distilay

o 3 _ isitay Pancls. (s Al adveriising Jisplay pandls nivsi be
flush against or part of the PPT Enclosure; and - - .

() sdvertising o side tifs;i)'la‘y pénels will oily be permitted i sach

- pangly ures o greater i size than 27" x'577; and

(&) advertising on. rear panely shall be: flush with 'ihé féﬁf,tﬁﬁﬁﬁﬁﬁg

. portion ofa P?T."or shall have-dimensions smaller in length and width than the rear mounting
- portion of such PPT and shall be no greater in size than: S '

) 27" % 57" in avertical format for a'single PPT pedestal rear

panel; |
. CG) 57x2ina horizontal format for a two PPT pedestal rear -
panel; ) ’ .
: : (i) 547 x 57" in a vertical ormat for a fwo PPT pédes%a’l rear
paneland, - , o :
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i (iv) 36” x 817 in a horizontal format on a two or three PPT
- pedestal rear panel; and . '

(@ mo-adventising, shall be permited on BPT Enclosures wi pangls-ihat

are smaller than 377 x 577 withont the express, prior permission from the Commissioner.

: A47F Removil of Advertising Disslavs @ In the event advertising has been
plated o 4 PPT, 46d. such advertising. is. not permittéd under Section 4.4 ghove. o fails. to
comply with any other-term, condition or requirement of this' Section 4, the. Company, acting

- through its Media Representative, shafl remiove said advérfising or cure:said failure at no ostte -
‘the City within thirty (30) days afler written notice as set forth in Section 14.2 heréin. I the'
Company refuses or tieglecis to do so, the City shall have the right fo-do 50 without any Hability -
10-the Company and the Cormpany shall pay to the City immrediately, but in no event later thap,
thitty (30) days, the costs incuited in, contiection with such removal. In addition, the
‘Commissioner may, at his. or her sole discretion, suspend orterminate the right to advertise with

 respect to each such PPT for such period as he or she deems appropriate, In the event the failure

is-with respect.to. 2 significant portion of PPTs it the Systent, the Comtiissioner may, at hig or

o hir sole discretiott and upon thirty. (30) days wiitten notice to e Conmpany, a8.seb forthin -

- Section 14.2 herehy, suspend or-terminate the right to advertise onr alt PPTs withirr the System¥for -
such period ashe or she-deemsappi'opriafe. LT S

.. (b} -Any sction by the Comnissioner pursyant o Seetion 4:4:2(z) above:

- shall be in addition to and-cumulative of all rights and remedies set forth in Section 12 herein and
angr-aind 2l other rights of reniedies, existing or implied, now or hereafter available to the City at
law or in edjuity. - .

. 443 - Additional Restrictions. ' The City retains the right, in the fiture, to
~ impose additional restrictions on advertising -after Living the-Company reasoniable nofice amda
~ teasonable period 1o comiply with such additional restrictiens. : ~

- 45 Mainfenance of Advertising Displays. (a) The Coﬁapany,- acting through its -
Media. Representaﬁve(s)_, shall maintain the advertising display panels on PPTs-in ‘a clean and
aftractive condition 2t al times and be responsible for the vost of any power consumption used,

electrical or otherwise, . - -

() Al advertising.display. pancls must be-saté, secureand, sturdy; and shall be
maintained as such throughout the Term, In the evens the Commissioner deems a display panel
or any pari thercof to be unsafe, insecute..or unsturdy, or to otherwise pose a threat to public
-safety, the Company shafl Temove such panel immedistely upon notification, A replavement
iy beinstalled  only witl the express, prior #pproval of the Commiissioner.
46 Visibility o Quisidé. The Company, acting through its. Media Representative(s), -
 shall make certain that the display panels affixed therefo provide the caller with optimum
visibility to-the outside.of the booth. . '

: 4.7 Termingtion or Suspension of Media Representitive Asreements, Al
- -agreements.ctitered into by the Company and Media Representative(s) with respect to thie digptay
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of advertising material on any one or more PPTs shall provide: (i) that such.agreement shall . .
terminate or be suspended upon the termination or suspension, by the Commissioner pursuant to ?
this Section 4, of the right nnder this Agreement to advertise on, all PPTs i the-System; (i) that
any right granted by the Company in connection with the display of advertising material on any
individual PPT shall terminate or be suspended, with respect to that individual PPT, upon: (aj the
terminafion, or suspension by the Commissioner pursuant to.this Section 4, of the right under this -
Agreement to-advertise on such fndividual PPT, or (b) the revocation: by the Commissioher of the.
. pertyit for the installation or matutenance of such mdividual PPT; and (ifi) that sach apreement

shall terminate upon the termination of this franchise. - ' o

48 Compensstion to the Cif

for Advertizing,

48.1 Compensation Fee” 'The Company or its agent or designée shall payto -
the City as compensation for the right and consent to advertise pursuaiit to the fanchise hereby
granted.(in addition to and not inlien of any other simounts payable to the City under Section §

. hereof or any other provisions of this .Agreement), twenty-six percent (26%) of its- “net

. . Commission advertising revenues.” “Net commission advertising revenues” shall mean fhe total

 revenues(i.e., total receipts-without reduttion, for-aty costs-or expenises ekeept 75 expressly set

- Yorth in this definition). derived by the Company, or utly subsidiary, affiliate, agent, assigtice,
-contractor, licensee; transferee: or lessee of the Company-{including, the Media Représentative(s)

. with which th¢ Company has contracted), from the display of advertising material on PPTs
“pursuant to-this Agreement (whether such revenues are: received fix the form .of cash or in fhe
-form of materials, ‘services, or other benefits, tangible or' intangible, in which event such

- Tevengey shall be deemed 1o inclode the fair market: value of such materials, services or-othér

- ‘beitefiits, whether actually réceived by the Comipany, 4it aceoutt receivable or otherwise} lessany -
advertising agency commission paid or deducted from such amount, but in no event shat! suck

. deduction for advertising. agency commissions exceed fifteen percent {15%). In no event shall

©o nef commission advertising revetues includs any imputed value fom the provision of public - ‘

Service advertising ander Section 4.9 below. Al agreements mude by the Company’s Media
Representative(s), the Company, or its. agent or designee in connection with the display of
“advertising material on PPTs shall provide that the Comptroller and/or the City shall have:access
- fo. the books of account and records .of all parties to such agreements. for the purpose of
-+ “astertaining the cotrectmess of the amount of net commission advertising revenues répresented to.

. 4.8.2 Timing apd Method of Payment. Compensation shall be paid by ife
- Company, acting through its Media Representative, to the Department of Finance of the City on

- aquarterly basts, with 2 copy of such payment maited to DoITT, within thirty (30)days afier the

expiration of each calendar guarter, except in the case of the Lt payment when the

Tompensation shall be paid within thirty (30) days after the tefmingtion, cantellstion or
- expirgtion of this contract. Fach payment shall be based on the caleridar quarter immediately
*, preceding the date.of payment and shall be accompanted by a statement showing, in a manner
Teasonably satisfactory to the-City, net commiission advertising revemmes and the: corponents
. thereof for the applicable quarter. In the event any payment by the Company, acting through its .
- Media Representative, is not actually received by the City-on.or before the applicable date fixed
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in this Agreement, interest thereon shall accrue from such date uniil received at'a rate equal to
the rate of interest then in effect charged by the. City for late payments of real estate taxes.

S 483 Taxes ~Payments of such compensaion to the City pursuast to the:
provisions of this franchise shall not be considered in any manner te be in the nature of a fax, but |
such payments shall be made, in addition to any and all taxes of any kind and description which
Are fiow Of mrdy at any time heréafter be required to be paid by any ordinance or local law of the
City, or-atiy Taw-of the State of New York of any Jaw-of the federal govetntient of the Uhited

L 4.84 Confinuing Obfization and Holdover. I the event.the-Company’s Media: - -

Représentative, the Company or its designee continues advertising displays on PPTs after and
despite the termination, cancellation or expiration, of the franchise; or its right to advertise of the
fevocation of a permit for the installition of a PPT undsr the franichise, the Company agrees. to-

* pay to the City, in-addition to all other remedies available to. it under this.Agreement or by law, '
- . the compensation at the rate and in the manper set forth herein, together with all taxes the

Y Company would have been required to pay had its continuation been, duly.anthorized and fo © -

: - wowmply with all ofher “obligations under this franchise, provided that sich paymetts and
- complianee shail fiot cotfstitute an extension of this franchise or the LCompary’s right to adveitise
" of a.permit for the installation of a PPT under this fanchise, L o :

49 Public Service Advesigiz, I ﬁdverﬁs’in‘g pursuant. 1o this, Funcifes, the

. Company shall, acting through its Media Representative(s), provide free advertising' space for’
'zﬁubl'ic.servicg}aﬂnounc'exﬂents. Publie 'ser'vfice_:ann_cunc;méﬁts are words, pictures, photographs, i
synibols, graphics or visual irjépes-of any kind, or any combinatiofn theredf, the prithary putpose .

. of whichris fo communicate mformatiorn pertaining to the public health, safety and welfare of the

- citizens of the City.” Such public. service advertising space obligation may be-satisfied by cither:

11} the Compariy’s provision of af least oy percent (29%) of its total adverfising space ortwo @)
advertising display panels (whichever is greater) for public service advertising purposes; or-(ii} -

- provisions, of the. Company’s agreément with a2 Media Representative pursuant to which such

" Media Representative paols together not less than two. percent (2%) of the total advertising space
-~ of all its frauchisee clients. for public. sérvice. advertising, purposes. In the event the Company,
- pursuant 0 this Section 4:9.1, s only required to provide two (2) display patiels for public:

service ammouncements, such, panels may not be Jocated on the same PPT Brclosure, I the event
the Company satisfies ts. public: service advertising obligations through provisions of its
agreement with Media Representafive, copies. of relevant portions thereof shall be: provided to

" DoITT no later than seven (7) days following the effective date thereof The installation, .
. maintenance and vemoval of al{ public service annouticements shall be performed in accordance

with the same standards and utilize the Same Tdterials-and methods as are used by the Company -
Tor tominerciil displays, - The Cosmpany shall be-peritiitted {o detertiiine the: location of public

. service announcements required hereunder;, subject to the reasonable approval of the
. Commissioner, )

410 Siandards for Advertising, The display or placement of tobacco advertising shall

‘be prohibited. Any type of advertising which the City or DolTT determines is false or . -
- ‘misleading, which promotes unlawful of illegal goods, §ervices. of activities, or which ig
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otherwise unlawful or obscene, inchuding, but not limited to, advertising that constitutes the

* publicdisplay of offensive. sexual material in violation of Penal Law Section. 245, 11.shall alsc be .

prohibited. . Aniy such proliibited material displayed ot placed shall be immediately removed by
the. Company, acting through its. Media- Represenfative, upon. written notice from DoITT in.
accordance with Section 14.2, herein.” ¥f the Company fails to do so, the City shall have the right
to do so without any liabifity to the Company and the Company shall pay to the City

e "'zmmediately;_ but iii mo: event later than thirty (30 days, the costs incitired in conhettion with.
-sueh renroval. ‘ . : )

411 Additional Advertising Provisions. - (2) The Company shall be permitted to use

o backhghtmg of advertising on PPT Enclosures except. where prohibited by rules or regulations.of

the Landurarks Preservation Commission or where the Commiissioner ofherwise specifies,

b} sy offier muliiinedia, electronic or Mominated. adfvertising oF Gther foti=

' h‘a&?ﬁbnﬂ form-or type: of advertising, including Light Emitting Diode (“LED") advertising, .
.- shall'be permitted only ona case by case basis; as determined by the Commissioner, at his orher
- sole discretion; and shall be subject to-all applicable approvals by City agencies. S

.. 412 Pimee Complimice. The Comipasy and its desipnes shall cotiply With 31
applicable laws, rules and regulations in force, or which may hereafier be adopted with respect to
advertising. S : ' : I

* SECTION § — CONSTRUCTION AND TECHNICAL REQUIREMENTS -

5.1 - General Requitements. The Company agrees {0 -comply with the prov‘isioﬁs- of

- Local Law Number 68 for the Year 1995 and any rules promulgated pursnant thereto and with -~
- ;. eath of the terms set forth in this Section governing vonstruction and ‘techmical requirements for

its System, in gddition to any other requirementsor procedures specified by the Commiissionet,

' 52 Identification of PPT,

L sat Sipmape.  The Comipany. shall have ﬁisplay;éﬂ on wich permittéd PPT - -

_npel;étfng under this franchise a visible sign that shatl conply with the provisioms.set forth inthe
PPT Rules and shall be consistent with the rules and regolatiofs promidlgated by the PSC.

’ 522 Tdentification Medaltion And Accompanying Raised Number Strip: (2) 1
It i5 determined pursuant to subsection (b) of this Section 5.2.2 to procéed with full

+ tmplementation of a. medallion plan, thenr the following terms, conditions snd procedures {the.

“Medaltiont Plan”y will apply. The Company shalt receive from the City (at no cost 6 the -
Company) for-each permitted PPT operating under this franchise an identification medallionand
accompanying raised number strip for the visvally disabled. The Company shall, ir a manner

authorized by the Commissioner, affix both the identification medallion and accompanying
raised number strip to each PPT Enclosure, or in the event that no enclosure exists at such PPT,

. then. directly onto the PPT itself in a-clearly visible and unobstracted manner. ‘The: Company
-shall -also: receive from the City (3t no cost to. the Company) replacement ‘medailions and -
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replacement raised mimber strips that shall also be affixed fo each PPT Enclosure in the same

manner and form as described herein. Al identification medallions and accompanying raised -
mumber strips shall be issued by the Commiissioner. Aty medallion or -accompanying raised-
Tumber sirip that is damaged or defaced, whether by vandalism. or ordinary wear and tear, shall

. be replaced at the next cleaning of the applicable PPT scheduled pursuant to Sections 312()

and 3.1.4 hereof, and any failure to perform such repiacement shail be treated as a failure to

. oniply with the yequiremsents of said provisions. Use-of a counterfeit. identification medallivn -
~#ndfor deconipanying raised mivober strip, unauthorized vewoval of an identification miedallion
- and/or raised number strip, or intentional defacement of an identification medallion and/or raised

number strip.shall be an Event-of Default and grounds for termination. of the franchise pursuant -
to Bection 12. hereof. o :

(b) Promptly afier the Effective Date, DoITT will implemént, by notice to the .

* Company pursuatit to Section 14.2 hereof, & limited “pilof” fottn of the above-described

Medallion Plan in which the-Company will be required to affix and maintain medalfions as set

- - forth above for a imited number of PPTs, and for a Yimited period, to be set forth in said notice.
- The Company will comply withfhe applicable provisious-of the preceding subsection {2) for the

period of sach pilot propraim. At the conclision of suck pilot program, the Commissioner will

" review the resalts of the progiam and determine ‘whethet fll iniplenieritation of the Medallion
'Plan is appropriate, or whether an’ alternative method of PPT identification is appropriate.

Dol ¥T will notify the Company of the Commissioner’s determination by notice pursuant to

" Secfion 14.2 hereof. The Commissioner reéserves the rightto modify or waive the requirenients

sef forth in the Medallion Plan, In the event the Commissioner modifies or waives part or alt of

. the Medaltion Plan, the City sy adopt substitute, requireinents thit shall be binding on the
-Coinpany with respect to the identification of PPTs. _ S

53 Blocking of Additional Dialing. (s) Unless directed by DOITT or authorized by

- - xpress, prior approval from DolTT; the Company agrees that no PPT shall have any type of
" elecironic block or other technological impediment that interferes or prevents the dialing amd/or.

connection of additional numbers subsequent to the area code (NPA) (and the associated prefix
twmber one, if required), the exchange code (NXX) and the station. identification (NPX)

© mumbers. '

(t) In the event that authorization or direction .by DolIT is given to allow the
blocking, of additionz} dialing as described in subsection (a) above, such Blocking shall be done

~ atthe Company’s own. cost and expense. Dol TT reserves the right to require such PPTs to have

signage (e.g., sticker, medallion, or-placard) alerting users to the blockage and may direct the

. content, form; and placement of any such signage. All costs assodiated with the purchase and/or-
. -affixatiot of such signage shall be borne by the Cottipany. 7 '

.. (c) The Company shall have sixty (60) days from the Effective Date to insure that
each PPT existing prior to the Effective Date. that is instalted on, over, and under the Inalienable
Property ‘of the City that blocks additional dialing. as described o subsection (a) shove has
express approval from Dol TT and complies with all other provisions of subsection {b) above.
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54  Quality The Company agrees to comply with all applicable sections of the
building and electrical codes of the City and the National Electrical Safety Code and where the -
nature of any work to be dorie in connection with the imstallation, construttion, operation,
‘maintenance, Tepair, upgrade, removal or deactivation of the System requires that such work be

~ doneby an electrician, the Company agrees to employ and utilize only licensed electricians, .

Al such ‘work: shall. b perfcsmfed'.iﬁa safe, thorough and reliable manner using

sivaterials.of good 4nd durable quality and a1l suck work shall be dorie in. accordarice, with all

rules promulgated under Section 23-403 of the New York City Administrative Code in relation

- thereto. If; at any time, it is determined by the City or any other agency or authority of
.. <ompetent jurisdiction that any part of the-System, s harmful to the public health or safety, then
7 the Compuany shall, at ifs own cost and expense, promptly correct all such conditions - e

55 Protect Struchures.  In Sonmection wi't‘li_thé wstallation, -opetation, thaintenancs,
Tepair, upgrade, removal, alteration or deagfivation of any and all PP'Ts and PPT Enclosures,
.and/or the System, the Company shall, at its own cost and expense, protect any and ali structures

~ belonging to the City and all designated landmarks, and all other structures within any Historic
. Distiict. The Compatty. aprees thiat it stll be Kable, at its own tost and éxpense, to feplacs or
. ‘Tepair atd restote to its prior condition in 4 manner- a8 Wiy be feasorably specified by the City, -
. ‘any municipal structure or any part of the Inaliensble Property of the City that may become.

disturbed or dwmaged as a result of any work thereon by or on behalf of the Company pursuant to -

_ this Agreement.

S Nothing in this Agfeement shatt be construed 1o refieve any éﬁligaﬁon or liability the Company
- : thay have with tespect t6 afy third party or any other tibligation or Hability to the City.

56 No Obstruction.  In connection ‘with ‘the installation, operation, maititenance,

-'-repair,: upgrade, removil, alteration or deactivation of the Systewr and/or any associated

equipttient, the Cothpatty shall minimize thie extesit to which:the public use-of the stredts or other
-Inalienable Propeity of the City is disrupteéd, and shall not obstruct the public use of such strects

- _and/or Inalienable Property.of the City, including, but not limited to, pedestrian travel, without.
- prior authorizatien by the City. Sidewnlk clearance must be maintained at all times 50 as'to
- insur¢'a free pedestrian pavsage of eight feet or one-half the width of the sidewalk whichever is

greater; unless prior consent has been obtained from the appropriate authorities.

- Safe_tz Precautions.  The Company shall, atits own cost and expense, undertake
all necessary and appropriate efforts to prevent accidents at its work sites, including the placing

‘and mainfenance of proper guards, fences; barricades, security persormel and boltards at the-
- Luith, and suitable and sufficient fighting, ' ) a -

58  Security Systeins. The Company shall establish and maintain adequate Security

. "systems to protect the Company’s fevenues. Such security systems. shall include measures to

ensure that .coin boxes on the Company’s PPTs are secured and not at risk from thefl wor

*andalism.
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- 5.9 Power Outages. Inthe event that any type of power ontage occurs, to the extent
the source of such outage is nnder the.direct control of the. Company, the Company shall restore
service within twenty-four (24) bours at:all PPT locations so affected, Ifthe source of apower

" outage-is not under the direct. control of the Company, the Company shall make:2 good faith.
effort to restore service at all affected PPT locations and shail notify the responsible party and
the Commissioner within twenty-four (24) houss, ' . -

- [contiiived on'hese page]

' SECTION 6 ~ SECURITY FUND

. X quirement. The Contpaty shall in gccordanes with Section 2.4 hergin,
. deposit with DoITT andfor the Comptroller, as indicated ini this section, 8. security deposit for

. each PPT subjéet to-this Agreement (the “Security Fund”). The arowst of such. depasit for cack.
- PPT shall be two-tondred-fifty dollars ($250.00).. - .

| .. . ... If, sabsequent to the execution of this Agreement, the ‘Company at any fime ducing the Term

| Co .. obtaitis ore or more additional permits for, PPT ingalfations, then fo. the. extent that-fhe total .-

| .- -amount-déposited with DolTT and/or the Comptroller pursuant to Yhis section fepresents fess - -
than two-hundred-fifty dollars ($250.00) for- each PET, including any such newly permitted

+PPTS, then the Company shall. increase the Security Fund such that the amount depaosited with.
Dol TT andior the Comptrolter shallinclude ‘two-hundred-fifty dollars ($250.00) for each PPT in
the System, including such newly permitted PPTs. An additional deposit to increase the Security -
Fund st b received by DolITT, and/orptoof of such deposit with the Comptroller satisfactory”
to. the Commissioner . fhust. be received by DolTT, fiom the Company, no later than five. )

-~ busiiess days from receipt by the Company of 2 new permit by DoITT. In the event that'the
Company’s Security Fund consists of either an Irrevocable Letter of Credit or a Performance

" ‘Bond pursuant o Section 6.1.1, below;, the Company must brovide, no. later than five: (5)
- ‘businiess: days. fromi receipt by the Company of 2 new pertnit by DoITT, the Comptroller znd
"DoITT proof, satisfactory to the Comptroller, that such Security Fund has been increased
accordingly.

" TnTiew of a separate Security Fund belng established by the. Contigariyy; @ Seenrity Fund may be
establishied on behalf of the Company by either: (§y a qualified Trade Association (as defined
Tarther in Section 6.2 herein); or (ii) 4 qualified Franchisee Apgregation (as defined fiirther in

~ Section 6.3 herein}. Every Trade Associafion Security Fund and Franchisee. Aggregation.

. Security Fund must fund, in the manner. described-in Section 6.1.1 below, two-hundred-fifty

. doflars {$250.00) for each PPT of eack Franchisce thut has opted to utilize such a fund for

.. ‘parposes of preeting the requircments of this section. S

Throughout the Term, and for one-hundred-twenty (120) days after the end of the Term, unless

. the City notifies the Company, the Trade Association or a Franchisce Agegrepation that a
" reasonably longer period shall apply, the Company, the Trade. .Association or 4. Franchisee
. Aggregation shall maintain two-hundred-fifty dollars ($250.00) for each PPT in the Security
Ford, At any time: during the Term, the City may, in. its reasoreble discretion, require the
- ‘Compaty, the Trade Association of x Franchisée Agiregation fo ineréase the amount of the -
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Security Pund if it finds that new risk factors exist which reasonably necessitate an increase in'

the amount of the Security Fund. ‘

611 Secunty Fund Form™  The Company,. the Trade Association or 2

. Pranchisee Aggregation must deposit the Security Fund with DoITT" or the Comptroller, as
'+ indicated. in this subsection, using one of, or, a3 determined by the Comptrofler at the
Comptroller’s.reasonable sole discretion, using a combination of, the following three forms: '

SN (a) Cash. A Cash Form Security Fund may consist of a certified check,
‘bank check, or money order payable to the!City of New York,” or other cash equivalent in the
amount of two-hundred-fifty dollars ($250,00) per PPT covered, Such Cash-Form Security Fund - -
shall be deposited with and keld by the Comptroller as custodian. . ‘ :

_ ) ()  Kievocable Letter of Credit Subject 1o the appioval of the
Comptroller as being of an acceptable form and from an acceptable institution, the Company,
. Trade Association, or Franchisee -Aggregation, may provide the City with an Irrevocable Letter of
Credit Secarity Fund. In stch cases, the irrevocable Jefter of credit; which shall be unconditional
in fortn, shall have:a face amount sqiral to two-hunidred-fifty dollars($250.00) per PPT covered
and shall name the “City of New York Department of Iiformation Techdology -and
Telecommunications” as beneficiary. The -original letter of credit shall be deposited with. the. -

* - = Comptroller and the-Comptroller shall serve as the holder of such.letter. “Interest will neither

. Jeerae nor be payable on this type of Security Fund. 'The Comptroller shall be entitled, as
. authorizéd by law, to charge and' collect fom the Company, Trade Association: or Franchisee
. Agpregation for any administrative expenses, custodil Chaeges, ot otherwisy, 4s. nray result from

‘the operatiori of this'fand. : ' T
. 5 .. {©) Performance Bond. - Subject to the approval -of the Comgitreller as -

. being of an aéceptable form and from an acceptable institotion: the Compuany, Trade Association, _
or Fraunchises Aggregation may provide: the City with 2 surety Performance Bond Sécurity Fond,

in such ‘cases, the “City of New York Department ‘of Irformation ‘Technology and

Telecommunications™ shall serve as the sole obligee under the performance ‘bond, which bond

shall have. a-face. amount equal to two-hundred-fifty doflars. (8250.00) per PPT covered, The

~origital performance bond shall be deposited with DoITT amd DoITT stall serve as thie hulder of
" such bond, ‘Interest will neither accrues nor be ‘payable o this type of Security: Fund. DoITT
shall be entitled, As avthorized by law, to charge dnd colleet from fhe Cotiipariy, Trade

« . Associafion, or Franchisee Aggregation for any administrative expenses, custodial charges, or

otherwise, as may result from the operation of this fund,

_ 512 Compiroller Approval.  Any lether o oredif or performance bond
Specified iiv Section 6.1 hereof evidencing the Security Find shall be subject to the approval of:
 the Comptrolter and shall contain the foliowing endorsément: - IR A :

- “It-iy brereby understood.and agreed fhiat this (e of wiitterr instrument) nay

iot be vanceled or not renewed by the issuer/surety, nor may the infention to cancel or not to
renew be stated by the issuer/surety,

unitil at least ninety (90) days after Teceipt. by the Tity of
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New York Dgpaftment of Information Technology and Telecommunications of a written notice
stating such intention to cancel'or not to renew.” '

e

%2 Security Fimd Estiblished By & Ouglified Trade Association. Ay qualified
Trade Association may, consistent with the torms, conditions and requirementy set forth in this
Section 6, establish a Security Pund, A qualified Trade Association means a Trade Association,

- duly organized ender-the Not-For-Profit Corporation Law of the State of New York amd open to
- all Franchisees. A -qualified Trade Assoviation. must Tepesent two (2) of more Franchisees, And

maust meet the requirements set forth in Section 6,2.1 herein.

621 Addiiionsl. Requiremenis: @ A Trade Asgociation most apply; IR
wiiting, 1 the Commissioner, for the right to establish 1 Security Fond for its miembership, The

- Commissioner may, in. his.or her reasonable sole discretion, approve the establishinent of woch.a

ond. In the event the Cominissioner approves. the sstablishutent of o qualified Trade

- -Association Security: Fund, the Commissioner shall niotifyy such qualified Trade Association of

-~ such acceptance in writing. The qualified Trade Association must include 2 complete list of any
© prospective Franchisee mesabers of such a fund with-application to the Commisioner, - Changes -

in-the list of Eranchisees covered by such foud sl only bie effective as provided in Section 6,12 - -

i . b} Any Trade Assugiatfon that fails to comply with the terms, contﬁti_ﬁns '
or requurenonts of this Section 6 shalt ot be-a quatified Trade Associzfion, The Cormissioner .
may*terminate a Trade Association Sécurity Pund in accordance viith Section 6.4 herein in the

-event that 2 Trade Assotiation fails 1o comply- with-the requiremerits-of this Section 6. -

(& *The qualified Trade Association shall piovide the City, in a form-
, a-repori every six (6) months with a complete:fist of the membership of

-, -the Secority Fund. The Commifgsiotier, at his-or her diseretion, may request. this repott more.
frequently. ' -

., 63 . Security Fund Bstsblished By Franchisee Aggrepation, Any. Franchisee may,
consistent. with the terms, condjtions and requirements ‘set forth in this Section 6, pool resources -
will: ot least one (1) -other Franchisee for the puspose: of establishing a qualified Franchisee

- Aggregation’ Secimity Fund. A <qualified Franchisee Apgregation mteans .a - Franchisee

Aggregation that represents two (2) ot more Franthisees, isopen to all Franchisees and meets the
Tequirements set forth in Section-6.3.1 herein, ' :

6.3.1 Additional Requirements, {3) A Franchisee Aggregation rirust apply, in
witting, 1o the Commissioner, for the right to establish & qualified Security Fund' for fis

- pasticipants. The Commissiotier: nity, in s of her teasonble- sole discretion, approve the

establishment of such a fund. In the event the Commissioner approves the establishment of a

* qualified Franchisee Aggregation Security Fund, the Commissioner shall notify such qualified .
“Franchisee Aggregation of such acceptance. in writing. The. qualified Franchisee Aggregation,

must include .a complete list of any prospective Franchisce members of such a fund with
application to thie Commissioner. Changes in the listof Franchisees covered by such fund shall

- -only be-effective a3 provided in Section 6.12 hereof:
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_ o (b) Any Franchisee' Aggregation that fails to comply ‘with the térms, °
conditions. or requirements of this Seciion 6 shall not be a qualified Franichisee Aggregation. The
Commissioner may terminate a. Franchisee Aggregation Security Fund in accordance with . -
‘Section 6.4 herein in the eveut that a Franchisee Agpregation fails to comply with the
requirements of this Section:6. C o : :

o (&) Thie gualitied Franchises Apgreparion shall provide the City, iif & Tori
. acceptable tothe City, a report every six'(6) months with a complete list of the participants of the
Security Fand: The Commissioner, at his or. her discretion, may requiest this report more
frequently, - ' L . : '

64 Reduction or Ténﬁinqtion of Fun'c_f.- In the event that a_permit for a PPT is

revoked By the. City or sumendered by, the Company; such Compdny, Trade Associatiofs or.

. Franchisee Aggregation.  may, after one-hundred-twenty. (120) days, request in writing a.
reduction i the Security Bund to reflect such revocation or surrender.. n reviewing such Tequest,
 ihe City shall derérimine whether the: amoant of Such requested xeduction has been, or will be used
+ Tor the purposes set farfh i Section 6.6 below. The Commissioner muy, fot tanse, revoke kis or
“her approval of a Trade Asgoeiation Seeurity Funid andfor 2 Franchisee Aggrepation, upon sixty
. {60y days. prior written notice to the Trade Association and/or-a Franchisse Aggregation agd, if
© mecessary, the member(s) of the Security Fund of the Trade Association. and/or a Franchisee

. -Apgregation as set forth in Section. 14.2, herein,

. 6.5 Scep_e of Security Fund. -(a) A Security Fund established by a-CﬁmiJéiny {ie.; not
~ - aSecutity Fuid established by a Trade Assaciation or Franchisee. Aggregation). shall- secure the
. City, up to the full face atount of such Company Sec_urity Fund, for atiy pufpose set-forth in

Section 6.6 below,

- (b) A Security. Fund establishied by 4 qualified. Trade Assostation or & qualified
Franchisee Apgregation shall secure the.City up to the full'amount of Security Fund aflocable to

.- .each Franchisee member of such qualified Trade Association or. qualified Franchisee
. -.Aggre_gatio;zifon_anypugpoﬁset_forth In Section 6.6 below. ’ : '

6:6. . Securigz Fund Purposes. 'Ifhe'Securitf Fund shall serve as security for:

- {a) anylossor damage fo ‘any musicipal stucture or Tmalienable 'Pzdpe‘rty'-of the-
- City during the course of any Construction of the System; :

o (B) anyoilkér costs, o loss or demsge wetually incirted by the City a5 4 vesalt of
ﬂgTié Cotpany’s failowe - perform its obligations pursiant to this Agreerierit; -

T {c) ihe-removal‘nf‘al-[ or-any part of the System from the Inalienable Property of
the Cit;g.as'mthm?zec!;by this Agreentent; - ‘

s . (d) the faithful performance by the Company of ali terms, conditions and
obligations of thi s Agreement; . - : :
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(¢) any expenditere, damage, or loss incurred by the City occasioned b-y the
Company’s failure to comply with all rules, regufatiotis, -orders, permits.and other directives of

~  the City and the Commissioner‘issued pursuant to this Agreement;”

() payment of compensation set forth in Section 3 heréof; A

() the resmoval of the Systern Fromi the Inaliensble Properey of the City, atthe

- election of the City, pursuant to this Agreement;

{B) the payment of any vther amounts wiich become ﬁﬁe 'ia'fife:’(i'i'ty pursuant, to
this Agreenient or law (including, but tiot limited fo, finies atd/or petialtics owed pursuant to-the

_ PPT Rules); and o

(i) “any costs, losses or dimages.incurred by the City as a rosult ofa defanlt of the: -
Company’s obligations under this Agreement, S :

. T viot inbenided that the Security Fumd servé s seentiiy for the paymivet 16 the Ciy of
anigisits for which the Company is liable pursuant to.Secfion 11.1.1 hereof which:dre fiot piaid by
the Company’s. insurance (although the'Company itseif'shall be Tiable for such amounts). .

&7 - Withdraowals fromi or Claitts Usider fhie: Seenri :F;m'dg " i ateordatice with.the
procedures set forth in Sections 6,8 and 12.2.2, and if applicable, Section 6.11, DofTT may make’

+ withdrawals from (or, int the case of a performance bond, tlaims under) the Security Fund, orfor -
. the purposes spetified in Section 6.6 hereof. Withdrawals. (or, in the ¢dse of a perforinance .
bond, claims paid) from the Security Fund shall riot be deemed a cure of the default(s) that led to
. Such withdrawals. -DoITT may not seek recourse against the Security Fund for any ‘costs or

damages for which DoITT bas. previously been compensated through a, withdrawal from the
Security Fund or otlierwise by the Company. - : '

_ .. 68 Notice of Withdrawals. Within one (1) week after any withdrawals from the
Security Fund, DoITT shall notify the Company, the Trade Association or a Franchisee
Apgregation of the date and agmount thereof, provided, however, that DoITT shalf not ymke any
withdrawals by reason of any breach for whick the Compuny, the Trade Association or a

- Franchisee Apgiegation. has not been given riotice it accordance with Seetioin 14.2, herein, The

withdrawal of the amounts from: the Security Fund shall constitufe a.credit against the amount of

 the applicable liability of the-Company.

69  Replenishiment. -Within fhirty (30)-days afeer receipt of tofice Trom DolTT fut

aiiy arioniit Bas been withdrawi fromi the Secuity Fund as provided in Section 6 hereof. the

Coinpany, the Trade Association or a Franchisee. Aggregation shall testore:the Security Fund to
the amourt specified in Section 6.1 hereof, provided that if a court finally determines that said
withdrawal by thé DoITT was improper, DoITT shall refund the withdrawn amount to the

L Security Pund or to the' Company, the Trade Association or a Franchisee Aggregation such that
- -the balance in the Security Fond shall niot-exceed the amount specified in Section 6,1 hereof In

case of such an improper withdrawal, the Conipasy, the Trade Association of 4 Franchisee -
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Aggregation shall receive any interest acorued on the amount improperly withidrawn from the
tirae. of withdrawal to the time of refind to.the Fund_ Ifthe Company, the Trade Association or a
Franchisee Aggregation has not muide the required restoration. tg-the Security Pund within sach
- thirty (30) day period, interest on said amount, shall accrue at the rate speciffed in Section 8.5
hereof, to commence at the completion of such thirty (30) day period. Such interest shall be
payable to the City, and shall not.be for deposit in the Security Fund, The Comptroller miay
‘withdraw ffom any femaining amounts i the Security Fand amd pay to-the City such inferest
- periodically up to the date on ‘which the Company nakes ths fequired replenishrrient; provided
that the Company, the Trade Association or a Franchisee Agg egation shall not be obligated to
- pay such-interest with such replenishment t0 the extent sisch interest has been already withdrawn.
by.-the Comptrolfer, . . '

6.10 Not a Limit oi iiabiii:g. ~ The cbligation 16 perform and the liabifity of the
Company pursuant to this Agreement shall 715t be limited in nature of amount by-the-acceptance
- ofthe Security Fund required by this Section’s. : e

S:11 " Additional Performance Bond Provision. Any performance bond wsed for all or

part oF the. Security Fond may provide. that the suréty- shall be allowed 3 pericd -of thirty days

after notice of a- claini:therewnder is piven ty the surety (at the address o the surety set forth in

“the performance bond #nd otherwise. pursuant to the notice procedures -set forth ir Section 14.2

of this ‘Agreemert) for the surety to investigate the claim and- arrange for the payment or other

- Teguired. resolution of the claim. No claini by the City under such performance bom shall be

required to be paid until such notice to the surety has been provided and such thirty day period

has expired. S : ‘ T

812 "ﬁOﬁc:euf Trade Association/Franchisee Ay ation Chng

. - . (@  When a Franchisee isto be added to-Hie Tist. of Franchisees covered by 2.

© . Seenrity Pand provided. under Section 6.2 of 633, such additional coverage shall be effective
upon notice to DoITT from the applicable Trade Association of Franchisee Aggregation of such
addition and receipt of proof; satisfactory to the Commissioner, that the Security Fund provided

by the Trade Association of Franchisee Aggregation is of sufficient améunt to cover all covered
Franchisees, including the newly added Franchisee, at-the amounts tequired under Section6.1.1.

. - (b} WhenaFrarichisee is to be withideaws from the list:of Fraiithisees covered
'byni_ Security Fund provided under Section 6.2 or Section 6.3, withdrawal shall be effective ag
follows: .

_ . (i}  ifthe withdrawal is iniffated by the Pranchisee, then upon notice to.

- DoITT Fom ilie Franchisee of such withdrawal (which notice to DoITT shll include copy of

- the notice of sech -withdrawal given to the applicable Trade Assoeiation or Franchisee
Agpregation) and receipt of proof that a separate Security Fund which meets the requirements of

 this. Agreement has becn established; or | _ . '

@) i the withdrawal is isitiated by fhe Trade Assochfion or

Franchisee-Agg;egation, then ‘the: earfizr to vecor of (%) one-hundred-twenty: {120) days from,
Faceipt of fiotice: of suth withdrawal by DolIT from the Trade.‘A:schiatian -of Franchisee -
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Aggrepation, or (y) upon receipt of proof that a separate Security Fund which meets the
requirements of this Agreement has been established as the Security Fund for the withdrawing

- Franchisee; provided, however; that

(ﬁi} notwithstanding the preceding subsections i) and (ﬁ), aty -claim

made (withr respect to a performance bond, by the: nofice. given to the surety as provided in

Section 6.11) by the City onder the Secarity Fund provided by a Trade Association or Franchisee

- Apgregation, shall, if made prior 10 the effectiveness of the withdrawal s described above

continue to be enforceable against the. Trade, Association or Franchisee Aggrepation Security
Fund uniil such claim is paid to the City or is othérwise: finally resolved (that is, no withdrawal
fronx a Trade Association .or Franchisee Agpregation. Securify Fund shall bt deemed to- l')"e-_
effective with respect to claims made against it prior o such-withdrawal), : :

- SECTION 7~ EMPLOYMENT AND PURCHASING

- designated or selected by the majority of its employees for the purpose of collective barpaining’

* with respect to rates of pay, wages, hours of employment.or any other terms, conditions or
privileges of erployment. ‘The Company shall not dominate, interfere-with, participate in the
. Tnanagement or control of, ar give financial support to any union or association-of its employees,

7.2 Lotal Upporusities, 'Ths Coimpany usingt bes effores Sall endeavor, at s
Own cost and expense, to recruit, educate; train and employ residents of the City, for the

for thqposﬁngvof_employmﬂ:'ﬁnd training opportunities a'zapprapﬁafescityiageﬁciesregpoirsible .

for eficouraging employment of City residents. The Company shall ensure the promotion of
equal employment opportunity for all qualified Persons employed by, or seeking employment

' Wiﬂl,‘the Company.

- - ‘- '- _ . ) -- '
73 . NoDiscrimination. The Company shall not: (i) refuse to hire, train, or employ; .
{if) bar or discharge from employment; or (i) discrimimate against any intdividual in.

- compensation, hours of employment or any ather tefm, condition, or privilege of employmént-,. .
. including, without limiitation, promotion, upgrading, demotion, downgrading, transfer, layoff,

and tesmination, on the basis of race, creed, colot, national origin, 5ex, age, handicap, marital
Status, affectional preference or sexual orientation inraccordance with applicable.law. The
‘Company agrees-to cotiiply in 41l respects with all applicable federal, state and loesil etiplayrmieiit -

: discrimizgaﬁqn laws.and requirements during the Term.

 SECTION 8 -~ COMPENSATION AND OTHER PAYMENTS
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81  Defined Terms. For the purposes of this Agreement, the following terms,
phrases, words and their derivations shall have the meaning set forth in this Section, unless the
context tlearly indicates that another neAning is intended. When aot inconsisient with the .
Context, words used in the present tense include the foture tense, words nsed in the plural namber
include the singular number, and words used in the singuiar number include the plural number.
Al capitalized terms used in the definition of any other term shall have their meaning as:
. ofherwise defined in Section 1.1. o

(a) “Location Level-One” PPT means 2 Curb Line PPT.

(b} “Location Level-Twe™ PPT means & Non-Corly Line PRT.

. ) “Gross Revenues” generated by a PPT means all revenues (from whatéver sotirce
derived, andl without ay deduction whatsoever.for costs.or expenses), as determined ine
accordatice with generally accepted. accouniting principles, which are-recejved, directly or

“indirectly, by the-Company or.by agy Affiliated Person, from-the provision of any PPT Service
using such PPT: In addition to any révenuves geterated in the form of monetary xeceipts, Gross
' Reveiues shall be deemed toitichide the fair market valge of any pon-monstary considetution
‘the Company or 4n Affiliated Person may receive. It the event thiat thie Company or.ar _
Affiliated Person provides any PPT Service using a PPT pursuant to a transaction-which is not an -
army’s-length transaction (because, for example the transacting Persons share some-<common
.“ownership, or are engaged in one or more other business relationshi ps), the amountto be:
JIncluded in Gross Revenues with respect to'such transaction will be-the Eair miarket value of the
provided PPT Service as if such PPT Service wers provided purstant to.an arn’’s-ledgth -
ranisaction: Per-call conipensation.received for PPT calls {ds such'compensation is requirsd asnd -

defined under the FCC*s Third Report and Order, and Order on Reconsideration of the Second

R Report and Order issued in Docket No, 96- 128, and any ielated, subsequent FCC orders. that

amend the requirgment or therwise redefine the amovont of PPT per-call cotnpersation) shall be

. nchided in “Gross Revenues” but.offter revenue from such per-tall compensated PPT calls isnot

-intended to be revenue received from the provision of PPT Service. and is therefore not included
in “Gross Revenues” {see attached Appendix D foran example). ‘Notwithstanding anything to.

- ‘the contrary in this.definition, “Gross Revenues” shall 7o inchude.the following: (1) revenues
from PPT advertising pursuant to' Section 4 hereof, which revenues are to-bs separatelytreated

- for compensation purposes under Section 4.8 hereof, 2y revenues from the provision.of -

- presubscription long distance service by the Company of an Affiliated Person (if the Cotpany or
an Affiliated Person s selected by the City to provide presubscription long distance:service, any
compensation to the City with respect to revenues derived therefrom will be agreed uipon
pursuant to such. selection); {3y any sales taxes or other taxes imposed by léw on PPT users
whith thie Company is oblipated to collect. _ . .

(@ “Long Distance” means “InterLATA Service” (defined under Section
- 153(21) of the: Communications Act of 1934, as amended to «date), but excluding InterLATA .
Service that the Bell Operating Companies are authorized to provide gs of the Effective Date of -
this Agreement, ‘

8.2
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321 Cgm'pg' nsation’ - As compensation for the franchise, the Company shall

have the following obligations:

()] FPranchise Fee, Conmenting on the Effective Dae, the Comipany

 shall pay to-the City {subject to the adjustments set fortl in Appendix F o the Agretment and the
- Tertmining provisions of this Section 8.2.1) the following applicable fratichise fee for each PPT.

subject:1o this Agreemant:
' (). for ]-.,oc-:atiou Level-One PPTs: ten percent. (10%) of Gross

{1) for Location Level-Two PPTs:.

(A from. aud fncluding the Eifsctive Date-uniil and

. :ih;:luding the day preceding the first anniversary of the Effective Date, forty cents ($0.40) per
day; - - o ' . o

By _ﬁ‘é;ﬁ'f aud including the fiis ﬁﬁni?er*s’:iry ofthe

| Eﬁ‘epﬁviaj)éte until é,nd including the day-_pi‘eceding.tlhe second anniversary of the Effective
_Date, forty-two and one-half-cents ($0.425) per day; : : .

_ : o {(C) from and including the second anniversary of the -
Effective-Date until and including the day preceding the third anfiversary of thie Effective Date,
forty-five cents (30.45) per day: ‘ _ : S ' :

T j - . (DY Trom and including the third dnniversary ofthe
Effective Date until and including the day preceding the fourth anniversary of the Effective Date,

" "forty-seven and oue-half cents {$0:475).per day;

- _ (E) from and includixig the fourth anniversary of the -
Effective:Date until and including the day preceding the fifth anniversary of the Effective Date,
fifty cents ($0.50) pe_g.day,' : C T . .o '

{F) from and including the fth anniversary of the

: Eﬁ‘éctiv_ej)éte vatil and includin g ths day preceding the sixth antiversary of the Effective Date,

the Fifth Year Base Rate, defined as fifly-two and one-balf cents ($0.525) per day unlegs-Section
'8:2.1 (b)(i) is applicable, in which event the Fifthi Year Base Rate is defined as the rate per day -
established pursitant-to Section 8.2.1 (bXi) below; ; : :

_ _ {G) front and iﬁélﬁa‘rﬁgﬂfeﬁﬁrfﬁ atnivergiy of the
Effective Date unti! and inchiding the day-preceding the seventh anniversary of the Effective
Date, an amount per day equal tothe sum.of the Fifth Year Basé Rate plus two and one-hatf

- cents.{$0.,025) ;
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Y * (H) From and including the seventh anniversary of the -
Effective Date until and including the day preceding the eighth anniversary of the Effective Date,
an amount per day €qual to-the sum of the Fifth Year Base Rate plus five cénts ($0.05);

_ : - {0 from and including the efghth anniversary of the
Effective Date until and ingluding the day preceding the ninth anniversary of the Effective Date,

- . anamoont per day equal torthe sum of the Fifth Vear Base Rate plus seveii and one-half cents

(30.075Y; .

_ : .~ . (@) from and including the ninth anniversary of the
- Effective Dafe unfil and incuding the day preceding the teuth anniversary of the Effective Date,
an amotuit per day equat to the sum of the Fifth Year Bage Rate plus tencents ($0.10); =

o . - Ky froi and dicluding the-tefith. anfiversary ofthe = -
Effective:Date until and jncluding the day preceding the cleventh anniversary of the Effective
~ Date, the Tenth Year Base Rate, defined as an amount per day equal to the sum of the Fifth Vear
~ Base Rateplus twelve and one-frmlf cents ($0.125) unless Section8.2.1 (b)) is applicatle, in .
which event the Tentli Year Base Rute is defined asthetaie pér day esfablished pursuzmi-to:
Section 8.2.1 (W)(ii) below; o . : '

() ,.ﬁ"umkﬂdvincludfngﬂleeleventh.annjmm ofthe -

Effective Iite unbi anid wncludivg the day preceding the twelfth unnivérsary of the Effective
- Date, an amount per day equal to the sum of the Tenth Vear Base Rate plus two and one-half

) from and fncluding the twelith anriversary oF e

o Eﬁ'écfiv‘é.})até Until and ﬂrcluding-the ddy preceding the thirteenth anniversary of the Efféctive

Date, i amount per day equal to-the sum of the Tenth Year Base Rate phus five cents ($0.05);
o . () from and including the thireenth anniversary of the
Effective:Date until and inclizdinig the day-preceding the fousteenth anniversary of the Effective .

Date,-an amount per day equal to-the sum of the Tenth Year Base Rate plus seven and one-half
cents {$0.075); . . o :

{0) Fomi and ineluding the fourteenth ammversary of the

. Effective.Date uniiland fﬁciﬁd‘zirg; the day-preceding the fifteenth anniversary of the Effective.
.~ Date, an amount per ddy equal to the sum of the Tenth Year Base Rate plus ten cents ($0.10).

{b) Fixed Rate Review.

: - () Fifth Year Rate Review. Ifthe Fifth Yesr Rate Review
(defined below) is conducted and shows that the Fifth Year Rate Percentage (defined below)
differs from the Initial Rate Percentage (defined below), then the daily rate per Location Level-
Twao PPT payable during the year beginning with the fifth anniversary of the Effective Date shall
" be ieset; op or-down, at an amount equal to the-sum of two and -one-half cents 30025  plus.the -
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