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déily rate which, had it been the daily rate payable during: the Fifth Year Rate Review, woild
bave resulted in 2 Fifth Year Rate Percen_rtage equal to- the Initial Rate Per_centage. o

- ' . (i) Tenth Year Rate Review. T¥the Tenth Year Rate Review -

- {defiwed below) is'conducted and shows that the Tenth Year Rate Percentage (defined belowy -
differs from the Initial Rate Percentage (defined below), then the daily rate per Location Level-
Two PPT payable duiing the year beginnisng with the tenth anhiversary of the Effective Date
shall be reset, ugy or down, - an-antiount equal 1 the-surn of two: and one-half cents $0.025) phis
the daily rate which, had it been the daily rate payable during the Tenth Year Rate Review,
would have resulted in a Tenth Year Rate Percentage. equal to the Initial Rate Percentage,

S (i) Fifth Yeur Rute Review Procss, Diitgs the year préveding
 the fifth afiniversary of the Effective Date, the City at its option may conduct {or: arramge for the

- -conduct:of) 4n andit {the “Fifth Year Rate Review”) of all or a fepresenative sariple of

Franchisees to-detefmine 2 reasonable estimate of the then-corrent average daily revenuefor
‘Location Levél-Twe PPTs operated by Franchisees. The percentage resilting from dividing fifty
.+ ents.(30.50) by said reasonably esfimited average daily revemue shiall be the Fifth Year Rate

. Percentage. The Company shall, in connection with the Fifth Veir Rate Review, makeavailable
tothe City and its avditors all velevint records, tifaterials and docuents and respond (inchuding,
-as-requested by the City or its-anditors, in writing) truthfilly to all relevant inquiries from the:

- +City and its auditors.

L - (iv) Tenth Year Rate Review Process. During the year preceding
' the tenth-auniversary of tke Effective Date, the City at its. option may tonduct {or arrange for the
- conduct of) arr audit of all or.a representative sample of Franchisees to determine o reasoriable
“estiinate of the-then-current average daily revenue for Location Level-Two PPTs operated by

-.- Franchisees. The. percentage resuliing from dividing (x) the daily rate payable.dusing siich year
" for such PPTs {as. provided in Section 3.2.1(@)GXT), by (v) said reusonably estitnated average
. daily revenue, shali be the Tenth Year Rate Percentage. The Comipany shall, in conmection with
_ the Tenth Year Rate Review, make available io the City and its auditors alt refevant records,
 materials and docurnents and respond (including, as requested by the City of its auditors, in

- ‘writing) truthfully to all relevant inquires from the City and its auditors, =~ - -

R : () Initial Rate Percentage. “Tnitial Rate Percentage” shall mean

- the percentage resulting from dividing forty cents (30.40) by the average daily revenue for
Location Level-Two PPTs in the City as.indicated by the audits. submitted to the-City in 1esponse
to the Revised Request for Proposals referred 1o in the second “Whereas™ clause of this
Apreement, - i o

: : =) Rofdifg, Al perday P& PPT tates used to exlcalate
payments pursuant to this Section 3.2.1 shall be rounded up or down to the tiearest tenth of a
- (c) ServicestoCity. (i) Upon the direcfion of the Commissioner, the
Company shall provide for the installation, operafion, and maintenance-of one or more PPTs, and
the provision of PPT Services therefiorn, where applications forthe installation of PPT(s) have
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 not been received by Dol TT and the Commissioner has determined that ihe lack 6f PPT(s) in
such location(s) may pose:a risk to the public- health, safety, and/or welfare. Such lovation¢s) may
be i (2) sesidential (or other areas) underserved with respect to hotisehold telephione penetrition
o available PPT services, as determined by the Commissioner; and (b)-areas with significant
emergency demands such as along arferiak highways and at entrances to bridges and tunnels.

S {ii) The-cost fo the Cormprany of providing such PPT Serviees to
thig City per year shall in-no-event excesd five pervent (5%) of the total annual Conipensation fes

3  last paid by the Company to the City pursuant to this Agreement (or if the first annual fee has not '

yet been paid, then of a reasenable projection of what such fee will be based on the best

information thien available). When determining which Franchisee shal] provide.such PPT

" Servicestothe City at a paticular location, the Comumissioner shail consider : (1) the total ,
‘number of a Franchisee’s PPTs; and (2) the peographical location'of a Franchisee’s PPTs. In the,
event the Conimissionef-directs the Conipany to provide such Setvicesto the City, such PPTs

_shall not be-subject to any franchise fees pursuant to Section 8.2.1 (a) herein.

S (f) The Company expressly acknowledges and agroes that neither
the-provision of PPT Saivices to.the City nor the satisfaction of sther obligations speciffed in this
. Agresnent shiall be chargeable dpainst the Hanchiise fees to be paid to the City bythe Comipany

pursuant to Section 8:2.1(a) hereof,

_ s 8.7 Timing. (a All payments made pursitant o Sechion $:2.{a) Iereof shadl
be made:on a quarterly basis-within thirty (30) days of the close of each calerdar quarter.

.. 823 Recordsand:Audits The-Company shall fiakeavailible-toths Ciiy, atits
' “principal executive office or such other locafion of its choosing (provided that such other -

* . Jocation. does not adversely affect the City’s inspection and oversight tights), comprehensive

-Ttenized recoids of all revenues received zind of all- Services provided, i sufficient detail to
enable the City to deterine whether 41l compensation owed to the City Pursuant to Section 83
" being paid to'the City. :

- 824 Reservationof Rights. No. scceptance of my compensation payment by
e City shall be conistrued as an accord and satisfaction that the amount paid is in fact the correct
© -amount, ner shall such acceptance of any paymeit be construed #s.a telease of any claim that the
--City may-huive for firther or additiofial sits payable under the provisions of this Agreement.

-All amounts paid shall.be:subject to audit and recomputation by the: City. ' '

_ 8.2.5 Ordinary Business Ex_pense; Nothing contained in this Section 8 or
clsewhere.in this. Agteement is intended to prevent the Company from treating the compensation

4nd other-payictits that it may pay pursuant to this Agreetnent ag an-ordinary éxpetse of doing - -

business and accordingly, from deducting said payments frony'gross iucome in any City, state, or’
federal income tax return, ' AR )

_ 8.2.6 Long Distance Presubscription. With respect to all Location Ievel-One
- PPTs, the City shall, tnless the Commissioner specificaity determines otheriwise in writing,
“exercise its right to-select thie provider or providers of Long Distance presubseription servics,

39

© NYC_00002540



. . hereof,

Case 1:95-0v-0859i-RV\_/S Document 106-12  Filed 05/27/11 Page 4 of 47

and the City shall retain any commissions or any other amounts payable by such provider or
-providers as consideration for such selection. With respect to Location Level-Two PPTs, the
Company shall have the right to select fhe provider: orproviders of Long Distance -
presubscription service, and to retain any commnissions or any amounts payable by such provider-

- as-comsideration for such selection Notwithstanding the preceding sentence however, the

Company shall have the right, at its dption, 1o at any time parficipate in the City’s Long Distance

- presubscriptivn program (if any) by selecting a presubscription provider (f anyY selected bythe

City for-Location Level-Otig PPTs 4nd participating Location Level-Two PPTs, in which evetit,
the Company shall be entitled to receive a comumissioti from such presubscription provider as
provided in the City’s agreement with. such presubscription provider.” If the Company optsto:
parficipate in the City’s presubscription program by selecting the City’s selected presubscription;
‘provider, the Cothpuny shall agres to matntain such patiicipation confinnously fromthe
commericement of such participation througliout the Tematding term of the City’s thén-virrent

* * presubscription.agrecment.

- 83 . ﬁ)‘therPaymeﬁts,‘
- 831 Fufure Cosls. Whiet fhie Company is found to bt defanlt o this

- Agresmmeit, e Company shall payt6thie City or to third parties, attiw direction of the
"~ ~Commissioner, an-ameunt, équal to the réasonable costs and expenies which the City incurs for
. the services of third parties (including, but notlimited to, attorneys and other ‘consultants) in

‘connection with any renewal or transfetr, amendment or:oflier modification of this Agreenentor | i
‘the franchise of enforcement of remedies including termination for an Everit-of Default. Before
any reimbursable work is performed, the City- will advise the Conipany that:-the’ City will be

- incufring the services of third parties pursuznt to the preceditig sentence. However, in the eveiit
"the City brings any action for termination or for other enforcement of this Agreement against the

Company and the Company finally provails, then the Company shall have no obligation to

" velmiburse the City‘or pay any ‘snens directly to third parties, at the direction of the City, pursumt
- tothis Section with respect tosuch fermination or enforcenent. In the evetit ilie ‘Cémpany

contests the charges, it shall pay any uncontested amounts, The Commissioner shall review the

contested charges and the. services rendered and shall reasonably determine whether such charges

* -are reasonable.for the services rendered. The Company expressfy agreas that the payments made

pursuant o this Section 8.3 are in addition to:and ot in liew of, and shall not be offset against,
the compensationto be paid to the City by the Company poarsuznt. to any other provision of this
Section 8. ‘ . - : :

_ 832 Other Amounts. The City reserves the right to impose an.additional _
compensation yequirement pursuant to; and under the conditions deseribed in, Section 2.6.6.1 ®

. 83.3 . Equalization Compensation, ¥fthe Effective Date of this Agreement _
occurs after the Effective Date of public pay telephone franchise agreements approved by the
FCRC-on August 11, 1999.(“Previously Approved Franchises™), then in addifion to all other

o compensation due hercunder, the Company shall pay.additional compensation {“Equalization

Compensation”) squal to the amount whickiwould have been payable pursnant to Section
8.2.1(a).if the Effective Date of this Agreenient had bees the Effective Date of the Previously

40

© NYC_00002549



Case 1:95-cv-08591-RWS Documént106-12 Filed 05/27/11 Page 5 of a7

Approved Franchises. The Equalization Compensation shali'be due and payable to the City - -

~ along with the first payment of _oompépsation due hereunder pursuant to Section 8.2 2.

x

84 Limitations on Credits or Deductions.
(@) The Company expressly ackimwlnges and agrees that:
(0 The conpensation und othier payientsto be made o Services o be

providéd pursuant to-this Section 8 shall not be deemed to be in the nature of a tax, and shall be .
in. addition to any and all taxes or:other fees or charges whicki the Company or any Affiliated

. Person shall be required to pay to-the City or to-any state or federat agency or authority, all of*

which Shalf be separate and distinct obligations of the Cottipany; and

(if) "The Company expressly reliaquishes aad waivis 15 Fights and fhe

' ,iji'g]its-t')f“ any -Affiliated Person to.a deduction or other credit pursuant to Section, 626 of the New -

York State Real Property Tax Law and any successor or amendment thereto, and to any
subsequent law, rule; regulation, -or-order which would purportto permit any of the acts
‘brohibited by this-Section 8.4, and shall fiok covperate-with, encourage or otlerwise suppott any
attempt by an Affiliated Person to make any such deduttion orother cfeditband  © -

(ii'i) Except as may be expressly pernitted under this Agreerient, the:

. _- '-C'dmﬁﬁﬂys"}ta'ﬁ riot; dnd shall not couperate with, eticolirage or otherwise support any attempt by:

an Affiliated Person te nidke any claim for any deduction or other credit of all or any part of the
-aront of the doripensation or other paymients to be tivide or Services to be provided pirsuant to

© | this.Agreemefit from or against any City or other governmental taxes-of general applicability or

. . (v) Except as may be expressly permitted by this Agreement, the
Company shall not, and shall not cooperate with, encourage or otherwise support any attempt by
an Affiliated Person to apply all or any part of the arzount of any City-or vther govenimental

- taxes orother fees or chiarges-of general applicability as-a deduction or other <redit Fori or
* against any of the compensation or other payments to be made or Services to be provided ,
pursnant to this Agreement, each of which shall be-deemed to be: separate and distinct obligations
- of the'Company and the Aff§ltated Persons, .

8.5  InterestonLate Payments, In the event that any payment required by this
Agreerént is not acimally received by the City on.or before the applicable date.fixed in this
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Agreement, interest thereon shall accrue from such date until received at a rate equal to the rate

of interest then in-effect charged by the _City for late payments of real estate taxes.

' 86  Wicthod of Payment. - Except as provided elsewhere:in this Agreement, all _
payments wade by the Company to the City pursuant t6 this Agreement shall be made to fie

City’s Department of Finance, with a copy of such payment to DoITT,

.87 Compensation Reporrs. The Company shall submiie to-the Deparetent of Rirance

- and to DoITT, with each quarterly compensation payment as. set forth in Section' 8.2.2, = report,

in a format acceptable to the Commissioner, setting forth by borough the foliowing information

' . Tor each PPT operated by the Company dbring the applicable quarter:

(2) peimit nun;ber;
| {5y medalfion number, .
{€) exact l&bz;ﬁone by streot addreSS and, crosé- streets;
{4y TLoeation LevelOsis of Lot:atmn Level-Two staris: o
(& _wfrether such PP isentitied to:a-credit ﬂeﬂﬁ;c"tim:as :St_ét foﬂﬁin-ﬁpﬁ&ndii‘f‘
(f) i such PPT was newly installed during the quarter, or-imoved to 4 new

location duriag the uartet (ie., changed from a Location Level-One PPT to 2 Local Level Two. -
PPT or-vice versa), or removed during the quarter, the report must set forth the dates that suck -

. changes-ocourred, including the date that any newly installed or sewly located PPT first became

operable (L., received dialong);
‘ ' {g) total Gross Rvenue (for Location Level-One :PPTS); .

18)-total ammount-of compertsatioir paid fo the City for suckrcalendar quarter,

' 'In-zi'c-idilidn,. each report must .als'o contain a summary page listing the total nutnber of PPTs .

Level-Two PPTs in the Syster and the total quarterly corpensation being pid-to the City with

- Tespect thereto, tatal. Gross Revenues from all Location Level-One PPTs in the-System, -and the
" totat quarterly compénsation being paid to the City with respect thereto, and the total amount of

compensafion paid to the City for all PPI(s). , A
' " 8.2.1 Report Cerlification. All-eompensation repors furnished by the

Cottipairy of its #pziit or designee in accordatrce with this Sectipn shall be certiffed by 4n officer -

of the Company to be correct and in accordance with the books of-aceount and records of the
‘Compapy or its.agent or designee; Any false entry-i'the books of account of the-Company or
false statement in the reports subnmitted fo the City-as to amaterial fact, intentionally or
negligently made by the Company, shall constitute an Event of Defaylt.
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- 88  Confinuing Obligation and Holdover, In the event the Company contimies to
- opefate all or any part of the System afier the term of this Agreement, then-the Company shall
continue to comply with.all applicable provisions of this Agreement, including, withont _
limitation, all compensation and other payment provisions of thig Agreement, throughoutthe -
period of such continued operation, provided that any such contimed operation shall i no way
be construed as a renewal or other extension of this Agreement or the franchise granted pursoant
fothis Apreerment, noras 4 limitation on the remedies, if any; available to the City as aresultof
- suth-contitned operation afer the tetin of this Agreemetit, incloding, but-not limited to, dasmages
and restitution. - '

.89 | EnergyCosts.. The Cpmpi;ﬁy shall be responsible for any and all elecizival, -
© chysets, orother costs for energy of power, used for, by orin ¢onmection with any and all of the
" Compdny’s PPTs.. o , S

310 Aiccmal'of“ Conipensation.
@ . Withréspect fo the compensation ,due-fdr:Locaﬁon.Levei-i'wb:PPfrs-pu'rgim 1

- -Sedtio. 8 2 hergof, such compensation shall beggin fes accrue:

R - @ . forallPPTson thé.InaIiehabie.Proﬁe@of the Ciiy as of the Effective.
*Datg; on the Effective Date; and ’ S

.0 .. (i) . foranyPPT installed after tho Bffective Date, on the firs date such PPT
_ - 'has dial tone service (ot calls Fom soch PPT are similarly-eiabled). _ '

0 Suckcompensatiorshall cease-accruiing with respect to'any Tootafion Leve 1 Tswo PPTon
- _the date that such PPT is actually removed from the Inalienable Property-of the City in § '

h . mecordance with the provisions-of this- Agresment. .

: “(b)  With respect 1o the compensation die for Location Level-Ore PPTs pursuant to
Section. 8.2 hereof, such compensation shall accrue Wher_lever Gross.Revenues are: generated

* from sucki PPTs, commencing on the Effective Date:

-SECTION 9 — OVERSIGHT AND REGULATION

.. 91 . Confidentiafity. It is not expected that information supplied by the Comipatiy to
the City will be confidential. In the event that the ‘Company believes that specific information it

.~ mmst submit io the City pursaant to this Agreement should be treated confidentially by the City,
thie Company skould so advise DoITT it writing, DoITT will attempt to treat as confidential

- proptietary information. of any Company, -consistent with legal requirements. Any allegedly

proprietary information submitted to the C ity pursuant to this Agreement must be clearly

designated as such, and should be tlearly labeled with the words “Proprietary Information.’”

Such notification and labeling shall be the sole responsibility of the Company. -
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The Cbmpany should be aware, however, that DofTT may be required, pursuant to the New -

" York State Freedom of Information Law (“FOIL”) (New York Public Officers Law Section 84 et

seq.), 1o disclose information, or any potfion thereof, subttiitted to-the City. Dnthe event that
disclosure is tequested by a third party of materials labeled as “Proprictary Information,” DolTT
will provide notice to the Company as set forth in Section 14.2, herein, as far in advance as

- practicable of any deadline for response and shall consult with the Company to evaluatethe

extent to-which such information may be withheld from disclosure under the provisions. of FOIL.
‘Consistefit- with the requirements 0f FOIL, the fina] deterinination regacding disclosure shall be-

- . made by DoITT. In the event that DOITT determines that information may not be withheld,
* DolTT-will attempt to provide the. Company with timely notice, as set forth.in Section 14.2;
- herein, uf intent to-disclose in order that the Company mmay invoke any rights or rémedies to

- “prevent disclosure to which it believes it may be entitled urider-the law. -

“Thig Comipatiy éxpressly ackriowledges andl agress thay neithier IS6TET aor thie City of New Yok, . -
‘will have any obligation er liability to the Company in the event of disclosure of materials,

 inicluding materials designated by the Company as “Proprietary Information”

- 52 Oversight.  DoXTT shall have the right o overses, vepolate and. inspect
periadicallythe construction, naintenatice, operation and upgrade of the System, and & Fait
thereot, in accordance with the provisions of this Agreement and applicable law. The Company " -
shall establish and niaintain managerial and operational records, standards, procedures and '

. -contralsto enable the Company to prove, in reasonable detail, to the satisfiction of the City atall -

- times throtghout the Term, that the Company is in compliance with this Agreenient. -The

Company shal) retain such fecards for not less than four @) years fﬁ]ioﬁ"ihg their eredtion, and

- forsuch additional petiod 4s the Commissioner may diréct, provided, however, that if thé
.~ Company intends to seek remewal at the eid of the initial Term; such Company must rétain sach
- records thronghout the Term, : C

93 Company Rexjuired fo Upgrade Systens. T the event fhat the Commissiouer ,
determines, in his or her reasenable sole discretion, that the Company’s System, or any pari
theréof, is operating with.technology that does not.meet the industry standard-and that failure to

- meet the industry standard is having 2n adverse impact on customer sefvice, the Commiissioner -

* may order the-upgrade of such System or any partthereof tomeet such-industry standard, T -

deterniining what constifutes an industry standard, the Commissioner shall consider. among
-othet things, the consumer/service impact of a particular technology or mechanism, the
distribution, availability, and cost effectiveness of a particular technology or mechanism, -and the
leve! of technical service performance and capability that has been developed and demonstrated
.inthe PPT industry in the District and elsewhere-to be feasible, workable, and economically

* ‘practicable. Prior t issuing any order toupgrade pursdant to-this Section 9.3, the Conmnissiomner

“shall provide a notice to the Cofipany that such 4n order is biing considered. The Company
shall have thirty (30) days from the date of such.notice to provide-to the Commissioner a written
response-to the proposed order, which response may agree with, oppose, or seek modifications
to, such proposed order and describe the reasons and arguments supporting such position. Not
earlier than the expiration of such thirty (30) day period, the Commissiorer may issue a final
upgrade order or netify the Company that no-final upgrade order will be issued,

4
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94  Regulationby City. To the furll extent parmitted by applicable law either now or -
in the future, the City reserves the right to adopt or issue such rules, regulations, orders, orother
directives governing PPT Services that it finds riecessary or approprizte irr the lawfil exercive of
its powers, including, but not limited to, its police powers, and the Company expressly agrees o
comply with all such lawful rules, regulations, orders, or other directives.

95  Reports.

. . 9.5.1 Financial Reports. (a) In the event the City_ has reason to believe that the
Company’s fiscal cadition may be such-that it may become unable to comply with its

. -obligations under this Agreement, the Company shall submit to DoITT; upon: s request, ot

. Tater than four (4) months after the end of a specified atinual fiseal period, a complete set of
- general purpose financial statements for a-specified past fiscal period prepared in accordarice.
- with:generally atcepted dtcounting principles, accompatied by -areport from sin independent

. Certified Public Accountant (‘CPA”) who performed 2 review of the statementsin accordange

with_'fhe_Amei?_ican Institute of Certified Public Accountants’ (“ATCPA?) Professional Standards,
provided; however, that DoITT, in its sole diserefion, may also require such Statements fo be

- audited and-certifigd by an indepetident CPA- in accordance with generally sccdpted anditing |~
.-standards. All such statements and returns shall be acourate dnd complete:- Tn the event the City
. Teviews such financial reports and determines that the Company’s fiscal condition may be such .
* .that it may become unable to comply with its obligations under this Agreement, the City may
- require the: Company to sobit, and obtain the Commissioner’s approval-of, a plan setfing the -
steps the Company will take to ensure its continzing ability to comply with this Agreement.

(b Ths Company shall subsitt i DGIT T, withiin thirty {30) days oF itie-

- end-of the Iniifal Term and prior to any renewal, a complete set of audited general purpose -

 finaricial statements, including income statements; balance sheets, statements.of eash flow, and =

statements of chanpes in owners” equity, for the most rezent past fiscal year or calendar year of -
ithe Company. These finantial statements raust be-prepared in accordatoe with generally

accepted accounting principles and must be audited by an independent certified public
accountant in accordance with. generally aecepted auditing standards.

- 952 Other Reports. Upon fhie request of the Conmmilsstoner, the Conpany

 shail promptly submit to DoITT or the City, any information or'reéport reasorably related to the

Company’s obligations inder this Agreeinert, its business and operations, or those of any- ]
Affiliated Person, with respect to-the System or its operations, or any Service distributed over the
System, in such form and containing such information as the Commissioner shall specify. Such -

. -information-or report shall be accurate and complete. . The Commissioner or the City may inform

‘the Company it writing, a8 set forth in Section 14.2 herein with regard to the adegoacy of .

_inadequacy of such reports puisuant to the requirements of this Section 9:5.2.

96  Booksand Reportg/Audits.

96.1 Booksand Records. Throughout the Term, the Company shall maintzin

*. complete and-accuraté books of account and tecards of the business, ownership, and operations
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~ of the Company with respect to the System in a manner that allows the City at all times to
determine whether the. Company is in compliance with the. Agreement. Should the City
reasonably deterniine that the records ate not being maintained in sucha manner, thie Compatiy

+ shall alter the manner in which the books and/or records are-maintained so-that the Company -

~ comes into compliance with this Section. All financial books and records whick are mamtained
-in accordance with generally accepted avcounting principles shall be deemed to be acceptable
‘nider his Section. The Contpany shall dlso maintsin and provide such additional books and

© records.as the Compiroller or the Commiissioner deett redsonably nietessary 1o ensure proper -

accounting of all payments due. the City. ' .

C - 962 Rightof Imspeciion. The Cornmissiotier and: the Conptrofier; or iheir.
desigrated representatives, shall have the right to inspett, examine or audit during normal
business hours and upon reasonable notice to the Company under the circumstances, all _
* documerits, records or ofer inforination which pertain to thie Company- or any Affiliated Person .
‘with respect to the System, its, operation, its employment and purchasing practices, Services.
distributed over the System, and with respect to the Company’s obligations pursuant to this”
© Agresment.. All such docimnents shall be made availabile, as required. by Section 7 on page five
- . {5) of Authiorizirig Resolation No. 2248 of March 25, 1997, a-copy-of which is wfached to this
- Asteement as Appendix B. If such doctmients are lovated outside of the City, then the Company
"+ shall pay the reasonable expenses.iicurred by the:Commissioner, the Cemptroller or their '
designated representatives in traveling to suck location. Al of such documents shall be retained
by the Company for a minimun of six{6) years following termination of this Agreemerit.
* Access by the City to'any of the documents covered by this Section 9.6.2 shall not be.denied by
- thé Company on grounds that such documents are aiteged by.the Company to-contaits
‘confidential, proprietary or privileged information, provided that this requitement shalf fit ke
" «deemed to constitute 2 waiver of the Company’s right to assert that confidential, propsietary or
.. privileged mformation contained in such documents should not be. disclosed to.a third party
. pursuant to Section 9:1 hereof. In orderto-determing the validity of such assertion bythe
Company, fhe City ugrees to teview the alleped proptietary-information, and/or alogof the:
documents believed by the Company to be privileged reflecting sufficient information to
-establish the privilege claimed, at the Company’s premises and, in connection with such review,
1o limit access to the alleged proprietary information, to those individuals who require the )
- information infhe exercise of the City’s rightsunder this Agreement. If the -Corporation Cootise]
of the City concurs with the Company’s.assertion regarding the proprietary nature of such
-information, the City will bold such nifotmation it confidence to the extent authorized byand in
accordance with applicable Jaw-and will not remove from the Company’s premises the
proprietary portion of any document or other intangible thing that contains such proprietary
~ informatiort. If the Corporation Counsel of the City concurs with the Company’s asserfion
~ tegarding the privileged matore of such iiformution, then the Company will not. be required to
* disclose such information. T this Corporation Counsel of the City does not conicur with-such
assertions, then the Company shall promptly provide such documents, including the alleged -
' proprietary or privileged portion thereof; to the City, provided that the ‘Company shall not be
- Tequired to provide the proprietary or privileged portion thereof during the pendency of any court
challenge to the disclosure of such portion, -~ - - - '
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9.7  Compliance with “Investigations Clause”. The Company agrees to comply inall
respects with the City’s “Investigations Clause,” a-copy of which is attached at Appendix H
hereto.. : ) S .

98 Rate Charpe Notification. {a) Tiss Company must motfy Dol'f in‘writing ofa

. changg irr the Per Local Cali Compensation Rate (‘PLCCR?) (defined in paragraph {b) of this
- Section) as follows: (a) If as-of the Effective Date, the PLCCR is greater than or less:than 25

cents, the Cotmpany must notify DoITT withiri 30 days ofthe Effective Date, and (b) Yfat atiy

- time during the Term there is a change in the PLCCR, the Company must nofify Do TT no later .. ,

than seven-(7) business days affer implementation of such charige and in no évent after tha tlose
of the calendar guarter in-which such change has aceurred. Notification. uider this Section 9.8
strall include the PLCCR, $otal amount of increase or decrease Gf applicablé), the permit number

-and the.exact location for each such PPT, including street address and cross streets,

{b) “Per Lcca]@ziﬁ Compensation Rate” or PLECK” means that with respect fo
coin sent-paid calls: (i) that amount which a Company charges a5 compensation from the user of
2PPT for the initial three (3) minutes-of a.local PPT call or @) that amount which a user ofz,

- PPT i requiréd to remit fo receive. an initial three (3) mituies of PPT Servive even if such
-~ required expenditiire may pernrit the dser an amotint of time prester than three (3) Taioutes.

" SECTION 10 RESTRICTION AGAINST ASSIGNMENT AND OTHER TRANSFERS

_ 1_0.1 _ "I‘rans'fer' of Interest. Except as proviﬁéd'iﬁ Séctions 103.1 and 10.5 hereéﬁ
neither the franchise granted herein nor any rights or obligations.of the Coinpaty in the System

.o pursuant to this- Agreement shall be encumbered, dssigned, sold, transferred, pledged, leased,

- sublet, or mortgaged in any manner, in'whole or in part, to any Person, nor shall title therein, y
either legal or equitably, ‘orany right or ifiterest therein, pass.io or vest imany Peisorn, either'by
act of the Company, by 4ct of any Person holding: Control of of any interest in the Cotnpany-or-
the System or the franchise granied herein, by operation of law, or otherwise, without the prior

_ written consent of the City,.such consent. not to.be unreasonably withheld, pursuant to- Section

103 herecof : _ '

10.2 Transfer of Control or Ownership. Notwithstanding any other provision of this
Agreement, except as provided in Section 10.5 hereof or as set forth in Appendix E, no-change in
Control of the Company, the System or the franchise granted hersin shall cconr after the
Effective Date, by act of the Company, by act of any Person holding Control of the Company,
the System.or the franchise granted hergin, by operation of law, or otherwise, without-the prior
“witten consent of the City, such consent.not to be unreasonably withheld. The requirementsof -
Section 10.3 hereof slall also apply wheiiever dny change is proposed of ten percent {10%) or

- more of thedirect or indirect ownership of the Company, the System, or the franchise granted’

herein (but nothing herein shall be construed as suggesting that a proposed change of less than

ten percent (10%) does not require consent of the City acting pursuant to Section 10.3 if it would

in fact result in a change in Control of the Company, the System or the-franchise granted herein),

and-any other event which could result ina change i Control of thee Company. Yn the event any
47
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change in Control which requires consent of the City takes place without such consent, the Cit& _
may exercise any rights the City may have under this Agreement.

10:3  Petition. . The Company Shaﬁ.pramp'tly notify the Commissioner of any propaséﬂ
action requiring the consent of the Gty pursuant to Section 10.1 or 10.2 hereof or to which this

- Section. 10.3 applies by submitfing to the City, pursuant to Section 14.2 hereof, 2. petition

requesting the sabmission. by the. Commigsioner of & pefifion to the FCKC and sipproval thereof
by the FCRC of requesting 4 defertiination that no shch submission and approval is requtred. and
its.arguntent why such submission and approval is not required. Each petition shall fully
lescribe-the proposed action and shall be accompanied by a justification for the action. and, if
applicable, the Company’s argument as 1o why such action would not involve a.change.in -

~ Contro! of the Company, the Systen or th franchise, and such additional stipporting nformation
... a5 the Commissioner and/or the FCRC may reasonably require in order toreview and evaloate

the proposed.action. The Commissioner shall expeditiously review the petition and shall {a)
~notify the Company in writing if the Commissioner determines that the submission by the

- Commissioner and the approval of the FCRC is not required or (b) if the ‘Commissioner
determines that suchsubnmission ard approval is required, eithier (if niofify the Company that the

; Commiissioirer does ot approve the. proposed action and fherefore will not submit the ytition to -

‘the FCRC, or (i) submit the patition to the FCRC for its approval. The Comriiissioner resefves
‘the right to.defermine that a change in interest. or ownership. not otherwise subject to.this Section
.10.3 must be the subject of a-petition pursuant to-this section 103, - :

" 1031 PPT Transfers. Teansfors of individual PPTs shall be subject to review
and approval by DoITT pursuant to procedures establishied with tespect to DoIT'T perniits for - _

 individual PPTs:

. 104  Consideration of the Pefition, The Commissioner and the FCRC, as the case may -
be, may fake. such actions as it deems appropriate in considering the petition and determining

‘ . ‘whether consent i¢ needed or shonld be granted. Inconsidering the pefition, -the-'Cbmmissibger

and the FCRC, as the case may be, may inquire into: (i) the qualifications of each Person
involved in the proposed action; (i) all matters relevant to whether the relevant Person(s) will

. -adhere to-all applicable provisions of this Agreement; (iii) the effect of the proposed action o
. “competition; and (iv) all vther matters it deems relevant imevaluating the petition, including
. whether the Company executed this Agreement trdera pood faith belief that it-wonld itself carty -

“put the obligations of the Company hereunder. After receipt of # petition, the FCRC. iy, 45.1t.

- deems necessary or appropriate, schedule a public hearing on the petition. Further, the

Commissioner and the FCRC may review the Company’s performance under the terms and
_conditions of this Agreement. The Company shall provide:all requested zssistance to the
Commiysivner and the FCRC in connection with.any such inquiry and, 4s.appropriate, shali

secure the cooperation and assistance-of all Persons fivolved in said action.

. 165 Bemﬁtted.“ﬂnmmbrancés. Nothing, in this Section 10-shail be deemed 1o prohibit

. -any assigmment, pledge, lease, sublease, mortgage, or other transfer of all or any past of the

System, or any right or interest therein, for financing purposes, provided that each such

. ‘assignment, pledge; lease, sublease, mortgage, or other transfer shall be subject o the rights of
the City pursuant to this Agreement and-applicable law: The consent of the City shall ot be
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required with respect to any transfer to, or taking of pessession by, any banking or iendipg

+ institution which is-a secured creditor of the Company of all or any part of the System pursuant -

tothe rights.of such secured creditor tnder Article 9 of the Unifor Cotnmercial Code, asin
~effect in the:State-of New York, and, to the-extent-that the collateral consists.of real property,
‘under the New York Real Property Law; provided, further that, thé City’s rights are in no way
adversely affected or diminished. However, any transfer by such banking or Jerding institution
shiall tequire approval of the.City pursuaméto this Section 10, - ‘ ' :

106 Consent Not a Waiver. -The grant or waiver of any one or more consents under
this Section 10 shall not render unnecessary any subsequent consent, nor shall tlie  grant of any
such consent constitute = waiver of any-other rights of the City, as required inthis Section 10, A

_ SECTION 11 - LIABILITY AND INSURANCE '
111 Lisbility aud Indempity |
1111 Company. “The Corpany shall be liabla Tor, el the Company shall,

o ?iﬁdé‘iﬁ'j_i‘iﬁi, defend intl hold the City, its officers, agents, Servants, employess, attorneys,
. ‘consultants and independent contractors (the “Indemnitees”) harmless from any.and all

------

liabilities, suits, obligations, fines, damages, Penalties, claims, charges and expenses (including,
- ‘without linuitation, atiomeys’ fees and disbursements) that may. be tmposed upon or incurred by
* or asserted against any of the Indemnitees arising out of the construction, operation,

- Higiatenance, use, gbatidonment, relocation, upgrade, deactivation orremoval of the System.or
_-otherwise arising out.of'or related to this Agreement; provided, however, that the: foregoing

Tiability and indemnity obligation of the Company pursuant 1o this section 111 shafi not applyto

-any liabilities, saits, obligafions, fines, damages, penalties, claims, costs, charges and expenses .

- arising oot of any willful misconduct.or gross negligenée of the City, its-officers, employees,

Servants, agents, attomeys, consultants.or indépendent contractors, Further, itis4, condition. of

this Agreement that the City assumes no liability for liabilities, suits, obligations, fines, damages,

. penalties, claims, costs, chiarges and expenses {including, without limitation, reasonable

‘attorneys’ fees and disbursements) to either Persons or ‘property onaccount of the same, except. -

" . “asexpressly pravided herein.

- 1112 Ne Liability for Public Work, ste. None of the Tity, its officers, agents;

" Servants, employees, attomeys, consultants or independent contrictors shail have any liability to

the Company for any damage as a result of or in connection with the protection, breaking

.. . through, movement, removal; upgrade, alteration, or relocation of any part of the System by.or
- - -om behalf of the Company or the City 1. cotinection with.any efergency, public work, public

iniprovenient, alteration of any municipal structire, anychange in the grade orfine ofany
Inaliepable Property of the City, orthe elimination, discontinuation, closing or demapping of any.
Inatienable Property of the: City. To the extent practicable under the: circumstances, the

. Company shall be consulted prior to any such activity and shall be given the-opportumity to

perform such work itself; but the City shall have no liability to the Company in the event it does
ot so.consult the Company. Al costs to repair, replace.or upgrade the System or parts thereof;:
‘Hatiaged or rémoved asa result of such activity, shall beborne by the Company; provided,
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however, that the foregoing obligation of the Company pursuant to this Section 11.1.2 shall not
apply to any fiabilities, suits, obligations, fines, damages, penalties, claims, costs, charges and

: expenises arising out of any-willful misconduct or gross negligence of the City, its officers,

| employees, servants, agents, attorneys, consultants or independent contractors.

- . . ‘ 11.1.3 No Ligbility for Damages. None of the City, its officers, agents, scrvants,
| S - .emp!oyees,_aﬁerrréys,_mnsultant_sapd independerit contraciors shall have Aany liability tothe
o . . .- Company for any dammages 25 2 tesult of the proper-and lawful exercise of any-right-of'the City
i | ’ pursuant to this Agreement or applicable. law; provided, however, that the foregoing Himitation
. : ‘on liability pursuant to this Section 11.1.3 shall not apply to any liabilities, suits, obfigations,
: : fines, damages(other than special, incidental, consequential or pusitive damages), penalties,
claitis, costs, chavges and expenses arising out of any willful miscondoet or pross nepligence o
the City, its offivets, ¢mployees, servants, agents, attorneys, consultants-or independent

, . /11:1.4 Defense of Claim, efe.. Ifany claim, action or proceeding is made or .
brought against any-of the Indemnitees by reason of any-event to which réference is made in,
~Settion 11.1.1 Fiereof, then upon-denrand by the City, the Company shall either resist, defond ¢
sutisfy such claim, action o proceeding i siich Tndetmnitee’s nare, by thie awoineys foror
approved by, the Company’s insurance casrier (if such-claim, action or proceeding is covered by
‘insurance) or by the Company’s attorueys. The foregoing notwithstanding, upon a showing that
- the Indemmitee reasonably reguires additioyst representation, such Indemnitee may engage its
o - - own aitorneys to defend such Indemnitee, or to assist such Indemnites’s defense of such claim, -
* ‘action or proceeding, asthe case wtay e, and the Comipany shall pay-the reasonable foes and
e Adigbuttetnents of such attorheys of such Tndetnnites. | ‘ '

112  Insurance.

Y121 Specificationis Prior to Thie-exscution, of this Agreentent, the Compuny
shall, at its.own cost and expense, furnish to DOITT, with 2 copy to the Comptroller; an
insurance certificate indicating that the. Company has. obtained 2 Commercial General Liability
insuranée policy taking éffect no Jater than the Effective Date, issued by a company duly -
- licensed o do bosiness inthe Stite of New York, insuring the Comjany and the.City, its officers;
- dgents, servants, employees, attorneys, consultants and indepemdent coniractors, protecting the
Company-and the City fot airy injuties and damages occuning on, or in proxinity to, the Systeii,
or arising outof or as a result of the eonstruction, operation, maintenance, use; abandonment,
relocation, upgrade, deactivation or removal thereof, in the following minimum amounts: (D) for -
~. bodily injury, including death, (2) One-miltion dolars ($1,000,000.00) for any one person and
(b} One-millicn doltars {$1,000,000.60) for any one accident, and (2) for propéxty danage in the
- it amoust of oae-hindred-thousasd dollars ($100,000.00). Such policy ot policies shiall
.. be.issued by companies réasonably acceptable to Comptroller, carrying a rating by Best’s of not
Tess than “A.™ The foregoing minimum coverage shalf not prohibit the Company from obtaining
2 liability insurance policy-or policies with coverage in-excess of such-minimum, provided that
the City shall be named as an additional insured to the fisll extent of any limitation contained in
such-policyor polivies obtaived by the Company. ‘
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11.2.2 Maintenance. ¢a) The Company shall continuously maintain one or more
liability insurance policies meeting the requirements,in Section 11.2.1 hereof throughout the -
* Term aiid thereafter until conpletion of removal of the System ot over, or under the Inalienable
* Property of the City to the extent such removal is required pursuant to this Agreement.

. (b) Each such liability insurance policy shall contain the following
i endorsement: “It is hereby understood and agreed that this-policy may mot. be canceled,
S T Terstinated of modified, nor may the insurer’s intentios not to rerew bis stared, wntil thitty (30}
b days affer receipt by the City, by registered mail, of such intent to so cancel, terminate, modify or
: o siot 1o renew.” Within sixty (60) days after receipt by the City of any said notice, and in no event .
later than thirty (30) days prior to any said cancellation, the Company: shall obtain and farmish to
DoXTT, with 4 topy to the Compirollér, replacement insurance policies in 1 form Aacceptable to
DolITT and the Comiptroller together with evidence demonstrating fhat the premiums for such
nsuratice Kave been paid. ‘Failure to naititain ihsurance toverage as set forth in this Section 11.2
“shall be an Event of Defalt under this Agreement.. - :

oo . 1123 Adjusied Insurance Coverage. * The Company agrees to adjust the
T Coverags of the liability insurance policy ot policies. required by-Section 11.2.1 within, -
. three(3) thoniths of notive from the City that the City bas ressonably detersitined that additiona)
| o -amounts.or types of insurance-are being commonly carried with respect to systems of a size and
R . Tature similar to the System or other circumstances have arisén which make it reasonably
| ~‘prudent to obtain such additional amounts or types of insorance,

. " 11.2.4 Liability Not Limited. The liability of the Company and any Affiliated
- Person (not including & limited partnér or an individual sharetiolder) to the City-or any Person for
any of the matters which are the subject of the liability insuranee policy or policies required by |
- this Section11.2 shall not:be limited by-said insurance policy or policies nor by the recovery-of
any aniounty thereunder; provided, Wowever, that the City shall in.mo-case be entitled 1o
duplicative recoveries. from different, sources. . . )

: 112.5 Alternative Procedure. ' If the Company has at least two-hundred-fifty-
million dollars ($250,000,000.00) in assets, the. Company may apply to the Commissioner and
the Cofnptrolier: for-approval of an altemative method for protection of the City’s interests which
are otherwise protected by insurance coverage described in Sections 11.2.1 through 11.273.
Under suchi alternative method(s), the Comparly would subsmit.to the City an agreemenit PUFSATE
to-which the. Company agrees to provide to the City all of the proteciions déscribed in Sections.

11.2.1 through 11.2.3 as if the Company were an insurer thereunder. Any application submitted
. pursuant 10 this Section 11.2.5.shall be subfect to approval of both the Commissioner and the
“Comptroller, each zeting in its. sole-discretion. Among the factors which the Compiroller und the
» - - Comsmissioner niay consider ini their review of any such application ruy be- (i) the fitiancial
_ strength of the Company, and (ii) the previous insurance and self:insurance record of the
- Company. Any approval granted hereunder may be revoked at any timie by notice from the
‘Comshissioner er the Comptroiler, in which event the Company will obtain insurance as required
under this Section 11.2.5 as soon as possible but in no event more than sixty (60) days after such
notice of revocation. ‘ :
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SECTION 12 - SPECIFIC RIGHTS AND REMEDIES

12.1 NotExclusive. The Company agrees that the City shall-have the specific rights
and remedies set forth in this Section 12. These rights.and remedies are-is addition to and
. cunuilative of any and all other rights or remedies, existing or implied, now or hereafter availahile .
to the City at law or in equity in orderto enforce the provisions of this Agreement. Such rights -
and remedies shall not be exclusive, but. each and every right anid remedy specifically provided
br gtherwise Existing of given-may be exercised from tinfe t fime and asoften and it such ordér,
-as may be deemed appropriate by the City, except as provided herein. The exercise.ofoneor -

< norevights or remediesshall not be.deemed a-waiver of the right 10 exercise at the same time.or-

thereafler any other right or remedy rior shall any such delay or omission be construed to:be 2

‘waiver of or dcquiescence to any default. The exeréise of any such right or remedy by the City

shall not release the Company from its-ob igations or ahy liability under this Agreement.
153 Defalt o |

12.2.1 Events.of Default.. (a) ‘Bach of the following events shall be.-an' “Bvent of.

. N - M it the Company instéll_s, opérates, or maintains any PPT op, over or :
under the Inalienable Property of the: City without complying with the permitting requirements of _
. this Agreement; or applicable law, and such installation, operafion:or maintenance is not;

" . terminated and the Inalienable Property of the City and other property where such PPT.was

inistalled i notfully restored to its-originat cotidition within ten (10) days after Totice from the

-+ City'to the-Company;

(i) if, prior to the installation'of 2 PPT within the Cify at an outdoor

_ any believes is not located on,-over or under the Inalienable Property of

“the City; the Company does ot demonstrate, in 2 manner zmd form acceptable tothe  *
Commissioner, that such PPT is. not located on, ovér-or under the Inalienable Property of the City
and that a user could not stand on the Inalienable Property-of the City whenusing such PPT, and

such faffure is not cured within ten (10) days after notice from the City;,

S S (i) if- twelve (12) m@‘ntﬁs' after the Effective Date and at any time during
the Term thereafter, the Company fails to Operate and faintain a minim of twenty-five.(25)
PPTs subjeet to-the exceptions set forth.in Section 2.5.3; :

(v} ifthe Compény sells or leases advertising space, or otherwise places

a advertising, on a PPT, without uiilizing aMedia Representative in the mamer set forth in

‘Settion 4 hereof] or vtherwise i a manner that Hils to Cormply withi this Agtesmerit, aud such
Jailure to comply with this Agreement is not cured within thirty (30).days.after notice from the-

- City to'the Company;

(v) i the Company Fiils o propose recordkeeping proce&ures or to adopt-

" modifications of such procedures at the direction of DOTTT pursuant to Secfion 3.1.3(a), or fails

to.implement such recordkeeping procedutes;,
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(vz) if the Company is required to adopt a,modlﬁcatlon toits mspechon,

- maintenahce; repair or cleaning procedures as set forth in Section 3.1.4 (a)(1) hereof, or to enter

Tnto a service dgreethefit as set forth tn Section 3.14 (a)(Z) hereof, and the Conmpany Fails to

 -adopt.such modification-or enter into snch service agreement, and such faiture continues for
 thirty (30) days afier notice from the C1ty to the Company,

(Vn} f withigi 4 Your (4} yeir period from aﬁadopton of modifications to

.t’he Cumpany’s Hisfection, indifteratice, repait or tleaning procedutes pursusnt to Section 3.1.4.
. - {(a) hereof, the Comimissioner determines that any of the conditions described in Section 3.1 .4
~ (@@, (5 or (i) hereof has ocourred, orthe failure described in Section.3.1.4 (a)(iv) hereof

ocours, and the Commxsmoner ﬂeclares such failure(sy to constltute an Event of Default

(vm) if the Company us¢s a countedbnt ldcmtnﬁcauon medallion and/or

_accompanying raised nuitber stnp, or engages it the-unauthorized removal of an idemification -

mhedallion andfor raised number strip, or engages in.the.defacement of amdent:ﬁcatlon
medalhon and/or raised number stnp,

() it ﬂ'l’e’ Cbmpany fails fo &e]ivertcrﬁﬁl’l’l‘ it Ehirty (30) calendur

; Faysof the Betestive Date, evideiice that it has deposited with DGHIT andfar the Comptro]ler the
: Secunty Fuad required pursuantto Section 6 hereof,

(%} T i Comipany Fails to pay atiy sount dues o fhes Clt}rheretmﬂer
when such payment js due, and such failure continues for thirty-(30) days after notice from the

- City to the Company:

{xiy if'the Company f‘ails o maintai usuranice coverage pm‘suant to

(ki) if thie: Cdrrrpaﬁ?fails tor obgerve of perfor o Drnidie: of aty other

) term, condltlbn, covenant or agreement set forth in this Agreement and such failure continues for

a period of thirty (30) days after notlce thereof from the City to.the. Company spemfymg such

. failure;

(xiit) ifthe Company engagesina pattem of repeated breaches, defaulis

- or faﬂures to observe.orperform-one or more of the terms, conditions, covenunts or- agfeemnents
set forth in this Agreement, including, without liniitation, failure on repeated occasions to

comply with the minimum operating service procedur&s set forth in Section 3.1.2 hereof:

Lxiv) ﬁ‘ this Company eﬂgages i 2 puttern, of repreated ntm-ccsmpha'nce

Wit Lioeal Law 6861995 or the PPT Rules;

(xv) if'the Company- engagesm a course of conduct, as- determmed by the

Comngissioner; ntentfonally desxgned to practice any fimnd or deceit upon the Clty_, or any other -

user of the System;
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(xvi) ifthe Corﬁpauy engéges ot has engaged in anjr material

“misrepresentation, either oral or written, intentionally or as a result-of gross negligence in
- connection with the award of this franchise or the negotiation of this. Agreement {or any

amendment or modification of this Agreement), orin connection with any representationor

* warranty contained herein;

. {xvii): any false-eniry intentionally or wpligently mide in the bookssf

- ACTOUN O yecurds of this Compaity; or any false statemerit intentionally or negligently made in

any permit, report, document or other filing to the City or otherwise by the Company, any

-director, officer, or-person occupying a similar position, or other Pefson holding a Controfling,

Interest in the Company, any Affiliated Person, or any employee or agent of the Company actitg
under {he direttion or with the conisent of any of the foregoing;’ :

{xviii} thé'ﬁécui?"eﬂéé"ﬁfﬁﬁy:'évéﬁt‘félatiﬁgto‘t}iéﬁﬁﬁﬁéiélﬁtamﬁffﬁ&

' 1@6mpahy which may reasonably fead to the foreclosure.or other siruilar judicial or non-judicial

-sale of all or any material part of the System, and the Company fails to demonstrate to. the

. reasonsble satisfuction of the Gommissioner within thicty (30) days after notice that such event

‘will tivt lead to-suoh foretlosore or othier judicial ortion-judicisl sale. Sueh mr avent Ty

. inclade, withiout liniitation: (a} defanlt under atty foan or any findnchng arrangement‘mateﬁhi"_tﬁr_

the Systein or'the obligations. of the- Company under this.,Afgreemen‘t;;(l_J)'defa;ﬂt under any
contract material to the System. or the obligations of'the.Company under this Agreement; or{c}
termination of any lease or morigage covering ali or any xmaterial part of the: System;

(xix) if, at any time Quring the Term, itis finally determined by a court of

- competent jurisdiction (not subject to further appeal or the-time toappeal such. judgment: fiag

passed) that the distribution or provision of any Service by the Company or any Affiliated
‘Person, orany other action in conmection with the ©operation of the System, has tended to create

or has:created. & moniopoly or 2 restraint, of trade in vielation of law;,

_ (xx) if: (a) the Company shall make an assignment: of the Comwpany or
the System for the benefit of creditors, shall ‘become and be adjudicated insolvent, shall petition
or apply toany tribunal for, or consent to, the appointment of; or taking possession by,a.
Teteiver, custodian, liquidator or trustee-or similar official pursuant to state-or local laws,
ordinances or regulations of or for it or any substantial part of its property or #ssets, incloding afl -
or any-part-of the Systen; (bya wiit-or watranty of artachtient, execution, distraint, levy,
possession. or any similar process:shall be issued by any tribunal against all or any nraterial part:
of the Company’s property or assets; (c) any creditor of the Conipany petitions or applies to any
tribunal for the appointment of, -or taking possession by, a trustee; receiver, custodian, fiquidator
orsimilar vfficial for the Company or of any material parts.of the property orgssetsofthe
Company under thie law of any jurisdiction, whether now-of oteinafter in effect, m1d 4 final
order, judgment ordecsee is entered appointing any such rustee, receiver, custodian, liquidator
‘or similar official, or approving the petition. in.auy such proceedings; or (d) any final order,
Tudgment or decrea is.entered inany proceedings against the Com ny decreeing the voluntary
or invohintary dissalution of the Company; ' ‘ S
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(m) (a) 1f there shall occur any denial, forfeiture or revocation by any

" federal, state or local  governmential authority having regulatory Jurisdiction over the Company of

any-authotization réquired by law or the expiration without tenewal of any such- authorizafion,
:and such events, either individually or in-the aggregate, materially jeopardize the Systemor its

- operation, and the Company fails to take steps to obtain or restore. such authonzahou within

thn‘ty {30} days after notlce

{6y Nﬁtvmhsmndmg ihie preceamg, %o} Evelft: ofDéfaﬁItSﬁa]I exase |
ifabreach is curable and a cure period is prowded therefor in this Section 12.2, but-work to be

- performed, actsto be doni, or conditions fo be'removed 10 effect such curecannot, by their

‘nature, reasonably be perfornied, done or removed withiin the cure pexiod provided, solong s -
“the Company shall have commeniced curitig the same within the specified cure permd ard shall

. dﬂlgently and confinuously prosecute the same promptly to comp! etwn

1355 Remedies:of the: ngf (a) Han Bvent of Defanlt occurs, the City. may:

@) cause a mtbdrawak pursnant tothe provisions of Sectmn 6of

it Agfeé‘xﬁéﬂt, frbm the Sec‘aﬁty Furnd for. anjr specified amnunf due the City wider this.
ot Agi’eement; :

' (@) seekand/or pursue money damages from the Cumpany as
compensahonfor such Bvent. ofDefault ’

(iti) restrain by injunction the contmuatxon of the Event of

. (i) terminate this Agreement and the ﬁ'ancmsa granted hereunder

) asset forth mSectmn 12.3 of this. Agreement; and/or

(v) pursue any other remedy permitted by law.

(b} The Clty shall ave the right fo pursoe 2my ongor mo‘re 0f thie above
remecﬁeg stmiilaneously or consequently, for any Event of Default: Any rentedies st forth inf
‘this Agreement shall be in addition to and not in lien-of any and 4l tights or remedies availible
to: thie City at 1avw or i équtity with respect to-peralties 1mposed pursu:mt to Local Law Nmnber
68 for the Year 1995 and the PPT Rules,

: (C-) In the event of any breach or default, or thréatened breach or default of
any term, condition or obligation of the Company, i City shull be entifled toenjoin such actual
or threatened breach or defanlt, tiotwithistarding other- remed:es that migy be avsilable gy
expressly set forth in th;s Agreement or by law.

123  Termimiion. {4y I any Event: of Defauli-ocears, then and. Trrany soch event the
City at any time thereafter may, at its option, give to the Company a notice; as.set forth in

. -Sectioit 14.2, herein, {regardless of whether the: City prior to the piving of such notice shall kave

accepted payinent of any compensatmn due under tliis agreement) statmg that this Agreement
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 and the franchise granted hereunder shall terminate on the date specified in sich notice (which
. date shall not beless than five (5) days from the giving of the notice), and this Agreement and
“the franchise granted hereunder shall terminate and expire on the date set fortl in such notice as
-3f such date were the-date provided in-this Agreement for the:scheduled expiration of this
- Agreement and the franchise.granted herein. ' oo

: {b) T itic event of the condemnation by public authority, other ihaithe City, or
sale or-dedication under-threat or it liew of condemiation, of 8lf or substantially all of the
System, the effect of which would materially fusirate or impede the ability of the Company to
carry out its obligations and the-purposes of this Agreement and the Company fails to” )
demonstrate to the reasonable safisfaction-of the Commissioner, within thirty (30) days aftér
notice that such comderanation, sale or dedication would not materially frustrats or impede such -
. - ability of the Company, then.and in such event the City may, at its option, to the extent permitted
by law; terminate this Agreement at anytithe by witten notice as set forth in Section 142 herein.

124 Disposition of Systeth Upon Termination.
S 12.4.]- Staridsrd Disposition of PPTs Upon Termination.

SR {(a) In the.event of any termination of this Agreement, whether by
expiration of the Teim or pursuant to Section 12.3, the Comipany may elect 10 reftove anyorall-
of its BPTs from the Inalienable Property of the City (except.as sef forth in ‘Secfions 12.4.2 and

12.4.3 below) by notifying the City, not later than ten-(10) days prior to such termination; of its -
iterttion to so-remove such PPTs. Inthe event of such election;, the Coritpany shall remove sugh

- PPTs as provided inSection 12.7 fiereof. .

T .. {b) Ifin the évent of any termination of this Agreemnent, whether by _
expiration of the Term-or pursnant to this Section 12, the Cotapany does ot élect to remove all )
its PPTs from the Inalienable Property of the City by notifying the City of its intention fo so
- remove, as set forth in subsection (a) above, then at the.City*s option either (i) the City may

Airect the Company to remove any orail of those PPTs the Company did 2ot elect ta remove,

such removal to beat the Company’s sole.cost and expense (which removal the Company shall
perforn as provided in Section 12.7 hereof), or (i} the PPTs the Company did not remove shal

"+ becofne property of the City without any payment by or cost o the City, - ‘

_ (o) Wotlifng in this Section 12.4.1%s intended fo prochade the Company
- from, prior to any termination of its franchise, transferring any or all of its PPTs to a Franchisee .

whose franchise is not.terminating; provided ail requirements for a transfer of the permits for
such PPTs have been met.

" 12.4.2 Disposition of Underground Connection and Other (“UC

: : _ {(a) Tnthe-eventof any termimation.of this Agreentent, whether ‘purspant to:
Section 12.3 hereof or by the expiration of the Term, the Commissioner may {notwithstanding

. the provisiors of Section 12.4.1 hereof): (i) require that 4l or any portion of the Company’s
Systemn that is not readily movable, and/or that facilitates PPT cobmection 1o a.switched
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' teleﬁhone network or other similar type conduit, including underground equipment, wiring,

and/or cablés (“UCO Equipment™), revert to-the City immediately upon such termination-at no

.- cost to the City; and/or, (i) remove o order the removal of all or.any-part of the UCO

Equipment, at the Company’s own cost and expense, pursuant to Section 12,7 hereof. Inthe
event the Company is required to remove all or any part of thie UCO Equipment, the Company
ust ensure that. it does not damage any remaining portions of the System as describedin
Section 12.4.2(1)(i) above, incloding, but not:lisited tv, any andergronnd or conduit pottiong of -

. -

. the Systetor tst pay to the City, within thirty {30y days of notice as set f6rth in section 14.2

herein, the fair value of such damaged portions inchiding any costs incurred by the. City for the

| 124:3 Special Disposition oFPPTs. T the event the Commissioter defories
at his or her'reasonable discretion that at the termination, of this Agreement, whether pursnant to

.. -Section 12.3 hereof or by expiration of the Tert, conitinning operation of atiy portions of'the

System {other than UCO Equipment; disposition of which shall be.in accordance with.Section:

.12.4.2 above), including any PPTs, is niecessary to protect and promote the public safety and/or

welfare, the Company, at the City’s election, shall sell to the City or tothe City’s designice such
“portion of e System (including such PPTs} on, 6ver or under the Tzlisnable Property of the:
saty for thie proper fimttioning of such portion.of the

System.-
. 125 Prve {2y ‘Theprice fo bepaid fythe Company upmmacﬁufsifibn'pu'rsganf o
Section' 12.4.3 herein shall be fair value (or, in case of termination by revocation, an equitable
price, determiined with due regard to the injury to the City and its residents), with-no valne:

- 2llocable to the franchise itself, which piice shall be the fair vilue as provided it Section 363(1)

(5) of the City Charter, as may be amended, or under any successor provision. Subject to the

- limitations found in the next sentence; o the extent the City effects an acquisition pursuant to
. Section 124 hereof and subsequently sells that portion of the System.dcquired to a,third party,

and the:amount received by the City from suck sale exceeds the price paid by the City to the
Company pursvant to this Section 12.5, the City shall pay such excess amount to-the Company

- after deducting all reasondble expenses incurred, by the City in connection with such acquisition
- ;and sale. The preceding. sentence:shall apply. only in cases where the Agteement has tefriinated
by reasom of the expiration of the full Tern: or pursuant 1o Section 12.3(b) hereof; and shall not

#pply i any case where the Agreement has beett terminated afier an Event. of Default or
otherwise for cause, Intases where the Agreement has beett termifitiated after an Bvent of
Defanilt or otherwise for cause and the City effects.an acquisition or transfer of the: System for-

~ any reason, and the party acquiring the System acquires it directly from the Company, then the -

- City shall be enfitled to receive from such party any anount in excess of the price which the City

could have received if it had purchased the, System from the Company and Subsequently sold the

- Systein to sirch fhird party.

(b) The date:of valuation for purposes of Section 12.4 hereof shall be the date of

: teiminaﬁnnc’fﬂre- Agreement, Forthe purpose of such valuation, the parties shall select a
* mutually agreeable independent appraiser to compute the purchase price in accordance with

industry practice dnd the aforementioned standards. If they cannot agree on amappraiserinten -
{10) days, the parties will seck an appraiser from the: American Arbitration Association. The
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oo appraiser shall be instructed to make the appraisal as expeditiously as possible, but in no more
.+ thamsixty (60) days and shall spbmit to both parties a written appraisal. The appraiser shall be

' afforded access to the Company’s books and records, 45 necessary 1o miske the appraisal, The
| "~ parties shall share equally the-costs and expenses of the appraiser. :

: , : (©) The City will notify the Company, within thirty (30) days after the receipt of
I - the appraisal, of its electing of rights pursuant to Section 12.4 hereof: Ifit elects to make the
| - purchase permitted under Section. 12.4 hereof, it will porehse the same at 4 closing to.oceur
! - +++  within a reasonable time after its election. ' s '

S (8). "The Company ayrees, at the request-of the City, (i) o operate the Systorr on:
. behalf of the City pursnant to the provisions of this Agreement and such additional terms and
-conditions as are equitable fo the City and the Compariy for a period of up to four {4) months
after the términation of thig Agreemefit, uittil the City eithet elects not to purchase any poition of
~ the System, or closes on such a purchase; (i} o authorize. any other Person to. operatethe System
- .oh behalf of the City or otherwise upon such terms and conditions as are equitable to the City
" amd the Company; or (iff) to ceass-all construction and operational activifies ima Prompt and
- Wworkmznlike tianner, o ' '

‘ 126 — Procedures for Transfer Afler Termination. In the event of any acquisition of
- part or all of the System by the City or the City’s designee pursyant to Section 12.4 hereof, the
Company shall: , : o -

T T - (a) cobperate with the City to effectuate an orderly transfer to-the City (or the
o . City’s designee) of all récords-and information concetninig the part of the Systenibeing -
. transferred (such part of'the System referred to hereafier asthe “Post Term Systern™); -

- o ) promptly execites.qll appropriate docuraents to transfer to the City (orthe:

- City'wiesignee), subject to.any liabilities, title to the Post “Ternir Systent as well as. all contracts,
leases, licenses, permits, rights-of-way, and any other rights, contracts or understandings
necessary to maintain and operate-the Post Terrr System, as appropriate; provided, that such
transfers:shall be made subject to the rights, under Article 9-of the Uniform Commercial code as
in effect im the State of New York and, to the extent that amy collateral comsists of regl property,
under the New York Rezl Property Law, of banking or any other lending: institutions wihich are
Secured creditors or morigagees of the Comipany at the time of stich transfers; and provided, that;
‘with respect to such.creditors or mortgagees, the City shall have no-obligations following said -
transfers to pay, pledge, or otherwise commit in any way any general or any other revenves or
funds of the City, other than the gross operating revenues received by the City from fts.operation
of the System, in-order fo repay any amonnts outstanding on any debis secured by the Post Term

+ Systetn which remain owing to-such creditors or mortgagees; and provided, fimally; that the toral
of such payments by the City to such creditors and mortgagees, from the gross operating
Tevenues received by the City fiom-its operation.of the Post Term System, shall in no event

. ‘exceed the lesser of: (1)the fair market value.of the system-on the-date.of the transfer of title to
the City or (2) the-ouistanding debt owed to such creditors and mortgagees on said date. Nothing

~ in this Section. 12.6 shall be vonstrued 1o limit the rights of any-such secured creditors to exercise
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its ortheir rights as secured creditors or mortgagees at any fime prior to the payment of all -

- 2mounts due pursuant to the applicable debt instruments; and

, {c) promply supply the: Commissfoner with all necessary records {1} fo refiect
the City’s ownership (or that of the City’s designee) of the Post Ferm System; and (2) to operate
and amtain the Post Term System. ' i S o

- . 12.7 - Removal Upon Termfiation.

12.7.1 Removal Procedures. If, upon émy termination of this Agreement, all or

;i ypart of the System is to be.removed pursuant to this-Section 13, the foliowing procedures -

sshall apply-{in lieu of the provisions of Section 3.10 hereof):.

(a)_' in removing the System, or part thereof, the Company shall restore all_ -

. Iﬁa]ienable.Prépexty—,of the City and other property; 1o its original ¢ondition and shall have
" Teceived all applicable approvals fom DOT and any other applicable City approvals;

(b) the City shall have the right to inspect and approve the contfition of

. suchualiermble Property of the City after removal and, 16 the extent that tho City defermincy.

that $aid Inatietiable Property of the City and otfier-property hidve not been restored to its origiial

- condition, the Company shall be-liable to-the City for the cost of restoring the Inalienable. -

Property of the-City and any other property to said condition;

_ (c) the Security Fund; liability insurdnce and indemnity provisions of this
Agreement shall remain in fifll force-and-effect during the-engive period of removal and

 associated repair of all Inalienable Propetty of the City dnd any other property, and for 16t less.
-than one- hundred-tiventy (120) days thereafter; and : . o

(@) reroval. s]ﬁ:ill,beé‘cmmez;ceﬂ;vﬁflxih-tﬁé'ﬁifﬁefsyeciﬁeﬂ by the

- Cotntisioner, whichtint shall be determined by-tho Cormissioner ofi.a case-by-case basigin
*.consultation with the Company, taking into consideration the scope and nature of the facilities to

beremoved and other relevant factors. Inno case shall removal be directed to commence within
less than ten (10) days of the removal order by DoITT, nor shall.removal be directed to be
completed within Tess than-thirty (30) days ‘thereafter, ficluding all reasonably associated repEir
of the Tnalienable Property of the City and any other property. PR

) . 12.7% Failure to Commence or Compleie Removal. 1, in the reasonable:
judgment of the Commissioner, the Company fails to commence reinoval or if the Company
fails to substantially complete such rémoval, fnchiding 4l associated repair of the Inalienable

. Property of the City or any other property, the-Commissioner may, at his ot ter sole discretion

#xtend sach pefiod, then to-the extent mot fncoisistent with apphicalile lav, the City shall have.
the right to: > A : : '

‘ , (8} declare that il viglits, fitle and interest tothe System belong tothe
City with all rights of ownership, including, but not limited 1o, the right to connect and use the
Systetror to effect a transfer of all right, title mnd interest in the System to another Person for
operation; or : o S -
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- <" (b) authorize removal of the System installed by the Con'ipauy on; over,
and under the Inalienable Property of the City at. the Comipany’ scost and expense, by another
Person or remove such Systern, at the Company’s cost and expense, itself s and

) (c) tothe extent consistent with applicable law, any portion of the -
“Company’s System on, over, and anderthe ImaliertableProperty of the City that is to be removed.
pursuant to this Section 12 and 3§ ot tinsely removed by the Cotnpany shall belong to and
- 'becomg the property of the City without payment to the Company and the Company shall
- execute and deliver such documents or instruments needed to operate the System and/or propeity -
* {i.e; cash box key), as the Commissioner shall request, inform and sabstance acceptable tothe
Commissioner, to evidence such ownecship by the City. oo )

- 12.7:3 No Copdemnation, None of the declaration, confiection, use, wansfer.of
-other actions by the City or'the Commissioner under Section 12.7.2 shall constitute a - -
" pondemnation by the Ctty or a sale or dedication under threat or in liey of conderination, = -

S 1274 Oilier Provisions.  The Ty aitd;the Corpng dhall nepotiate T pood Rith
a1l otherreriis and conditions of any sush dcquisition or transfer, except that the Cotnpaty. ..
hereby waives its rights, if any, to relocation costs that may be: provided by law and except that,
in:the event of any acquisition of the System by the City: (i) the City shall not-be required to - -
" assumeany of the-obligations of any.collective bargaining agresments or any other employmment
 “contracts hield by the Company or any other obligations of the Company or its offieers;, -
-emptoyees, of agents, invhuding, without limitation, any pensiotior other retiretnent, or any Co
insurance obligations; and.(ii) the City may lease, séll, operate, or otherwise dispose of 4l o 4sy -
part of thie System in any manner. . ) I

SECTION 13« SUBSEQUENT ACTION

_ 131 -Proéedure for Subsg]ueﬁt'hﬁal idity. Inthe event that :inj' court, agency, = . e
comunissiomn, legislative body, or other autherity of conipetent juiisdiction as aresult of a change
i law-or otherwise: :

(&) declares this Agreetentitivalid, in whiole ot in part, or
(b} requirés the City or the Company to: (1) perform an act which is inconsistent
with any provision of this Agreerment ‘or (iiy cease performing any act required by this .

Agreement, then the Cottipany o the City, 43 the case may be, shll promptly fofify the oitrer
_ party inwriting of such fact. : | :
132 Confinued Compliance. Upon the occurrence of any event described in13.1
hereot; the Company and the City shall coritinue to comply withall provisions.of this -

: Agreement, including the affected provision, until the validity of the declaration or fequirement
.. ‘hasbeen finaily adjudicated or a court-orders the Company or the City to comiply with suck
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declaration or order provided that either party riay comply with any court order which is not -
stayed during the pendency of any appeal leading to said final adjudication.

. SECTION 14 - MISCELLANEGUS

: . - M1 Appendices. The Appendices tothis Agreement, atiached hereio, and 21 portions

] o : thergof anid exbibits thereto, dire sxcept 4s otherwise:specified in said Appendices, incorporated

! o herein by reference and expressly made a part of this Agreement. The procedures for approval

' '~ of any subsequent amendment ormodiftcation to said Appendices shall be.the same as those
applicableto any amendment or modification hereof.

_ ~ -142 Notices. Unless otherwise expressly provided in this Agreement, every notice,
-order; petition, document, ot-other direction or comsmunicationito be-served upon the City or the
. ‘Company shalf be in writing and shafl be sufficiently given if sent by registered or certified mail;
.~ Teturn receipt requested or by first class mail. Every such communication to the Company shall
- bo sent 4o such-address & the Coinipany shall designate by lotter delivered t the City
simultaneous with the Compatiy’s-execution of this Agreement. or fo stch other Tocatisir as the
o -~ “Compary may desiguate in writing -from time to time. Every comimunication frori the Compatiy,
| _ .7 ‘shall'bé senttothe individual, agency or department designated in the-applicable section.of this
| L Agreement, wiless it is ©o-“the-City,” in which éase such <omsmnication shall be sent tothe
‘ Commissionér of DoITT at 75 Park Place, 6th Floor, New York'10007. A required copy-of.eavh.
| - - Communication from the Cormpany shall be sent to Corporation Counsel, New York City Law
" Departieht, F00-Church Street, New York, New York 10007, Aitention: Chisf, Bcotomic..

- Development Division. . Except as othierwise provided hieréin, the mailing of such.notice,
ditection, of order shafi'be equivalent to direct personal notice and shall be desmed to have been: -
‘given when mailed. Any notice:the Commissioner is required to give'to the Company pursuant -

- to'Section 12.2 herebf for which a cure period is ten {10) days.or less miust be served by personat
delivery, dvernight mail service or facsimile transraission. : - '

. 143 General Representations, Warranties and Covenarits of the Company. In addition’
Ao-the representations, warranties, and cavenants-of the Company to the City set forth elsewhere
‘herein, the Company yepresents and warrants o the City and coverants and agrees (which
Tepreséntations, warranties, covenants 4nd agreements shall not be affected or waived by'any

+ “inspection or examination tade by or-om behalf of the City), that, 45 of the Fffsctive Date:

_ 143.1 Organization, Standing and Power. {a) The Company is an enfity of the
type described in Appendix E hereof, validly existing and in good standing yuder the laws of the
State specified in Appendix E hereofiid is duly authorized to.do business in the State of New
Yoflcand inthe City. Appendix E represents a cotisplete and accurate description of the .

-~ organizational and ownership structure of the Company and a complete and accurate list of all
: ?ersons_.which.hold;-di'reqﬂy or indirectly, a ten percent (10%) interest.in the Company, and afl *
Persons in which the Company, direcly or indirectly, holds.a ten percent (10%).orgreater
- .interest.” The Company has all requisite power and authority to own or lease its properties and
assets, to comduct its business as currently conducted and to execute, deliver and perforn this
-Agreetnent and all other agreéments-entered into or delivered in confiection with or as
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contemplated hereby. The Company is qualified o do business and is in good standing in the
* "State of New York, : ‘

14.3% Anthorization: Nom-Contravention. ‘The:execution, delivery and
performance of this Agreement and all other agreements, if' any, entered into in connection with
the transactions contemplated hereby have been duly, legally and validly authorized by all
‘necessary getion on the; part-of the Compatty and the certiffed copies of authorizations for the

. <ekecutionand delivery of this Apreement provided to-the City pursvant to Section 2 3(b) heteof
* -, aretrie and correct. This Agreement and all other agreements, if any entered into in connection
with the transactions contemplated hereby have been duly executed and delivered bythe -
“Company and constitate (or upon execution and delivery will constitute) the valid and binding
- dbligations of the Conipany, and are enforceablé (orupon exseution and delivery will be
exforceable) in accordance with their respective terms. The Company bas obtained the requisite
“authotity to authorize, execute and deliver thig Agreenient and to consufidte the-transactions
contemplated hereby and no other proceedings or othér actions are necessary on the part of the
- Company to aythorize the execution and delivery of this-Agreement and the consummation of
+ the fransactions contemplated hereby. Neither the execution and delivery of this Agreenvent by
- - thie Company nor the petforntance of its obligations contemlated hereby-will:

e (a) conflict with, result in & material breach of or constitute a material
. default under (or with notice or lapse of time. or-both result in 2 matesial breach of or constitute a
" 'material-default under) (i) any governing document of the Company or to-the Company’s
. knowledge, any agreement among the owners of the Company, or (ii) any statue, regulation,
agrectent, judgment, decree, court or administrative order or process or any .coffmiitment to-
“which the-Company is.a party or by which it {or any 6f its- properties Ordssets).is subject or
. bound;’ . ’

i S ' ~(b]'re‘sﬁﬂt:in'thexsreﬁtimﬁf,for giveaity paty the right 16-creste, any _
- ¢ fomveri] 1ier, chiarge, encimbrance, or security interest upon the property and assets of thie
~ Company; or . _ ' .

L . (o) terminate; modify or sccelerats; or give any third party the rightto .
termitnate; modify or-uccelerate, any provision or term of any ‘coitract, arrangement, agresment,
license agréement or commuitments, except for any event specified i (a) of (b -sbove which

individually of in the-aggregate would not liave a material adverse-effect on the business,

‘properties.or financial condition-of the Company or the System.

. 14.3.3 Fees. The Company has paid alt franchise, permit, or other fees and
- -charges which have become due pursaant to any franchise or perttit. .

14.3.4 (a) Criminal Acts Representation. Neither the. Company nor, fo the best
of'the Company’s knowledge after reasonable. investigation, any Affiliated Person orany
.. ‘employee or agent of the Company, has commritted and/or been convicted (where such -
- conviction is a final, non-appealable judgment or the time to appeal such judgment has passed)
-, . -ofany criminal offense, including-without limitation bribery-or fraud, arising out of orin.
© . wonnecton with (i) this Agresment, (if) the award of the franichise grainted pursnant to this
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‘Agreement, or (§if) any act to be taken puirsuant to this Agreement by the City, its officers, ,
-employees or.agents, or (iv) the business activities and services to be undertaken or provided
pursuatit t0-fHis Apgresment,

: 1432 (b} Criminal Acts Covermnt.  The Company shall promptly terminate jts
relationship with any Affilisted Person, or any employee or agent. of the Company, who is
convicted (where suck conviction s a final, non-appealable judgment or the tinre to-appeal such.

. indgient s passed) of any crimsinal offense, including without fistitation bribory o1 fed.

arising out of or in connection with: (i) this Agreement, (ji) the award of the franchise graated
pursuant.to this Agreement, (ifi) aity act to be taken pursuant to this Agreement by the City, its

. -officers, employees or agents, or (iv) the busfress aciivities and services to bie udertaken or

. “provided by the Company pursvant o this Agreement.

14.3.5 Misraprasentation. No ﬁiﬁtéﬁ&[i“rﬁﬁféﬁféﬁéﬁfaﬁbﬁ_ﬁﬁ beei 1iade, either

 oral orwritfen, intentionally or negligently, by or on behalf of the Company in this. Agreement,

in connection with any submission to DoYFT or the Cominissioner, including the Proposd, in

- . conmection with the negotiation of this Agreement. For purposes of this Section, Propuosal means-
+ +-the Compaity*s Forsixl responses o the Request For Proposals For Franchises For Poblic Pay
.. 'Telephones dated November 21, 1996 and all accomipanying addenda thereto, aiid the Revised
- Request For Proposals For Franchises For Public Pay Telephones dated June D, 1997 and ail.

gccompanying addends thereto.

144 Bindiiig Effect. This Agréement shall be binding upon and inure to the benefit of

. the parties hereto and their respective successors.and permitted transferees:amd assigns. All of
the provisions of this Agreement: shall apply to the City and the ‘Company and their suctessors. _

-and assigns, .

145 No Waiver: Cumulatiye Remiedies. No failtre on the:

part:of the City fo exercise,

 and titrdelay in exercising, any right hereunder shall operate.us a waiver thereof, nor shall any

single or partial exercise of any such riglit préclude any other tight, except as provided herein,

' -subject.to the conditions.and limitations éstablished in this Agreement, The rights and remedies

iprovided hereifrare cumulaiive and not exclusive of any remedies provided by law, and nothing
“ontained in this Agreemenit shall impair any of the tights of the City under applicable law,
subject in each case fothe terms and conditions of this Agfeement. A waiver of any right-or .
remedy by the City at-any one time ghall not affect the exercise of such +ight or temédy orafiy
-other right or other remedy by the City at any other time. In.order for any waiver of the City to
be effective, it must be in writing, The failure of the City to take any action regarding a default

- -oran Eventof Default by the Company shall mot be deemed or construed to constitutea ‘wajver
. .of or vtherwise affect the right of the City o take any action perivitted by this Agreement af-any

ther time regatding such defaiilt or Event-of Default which has tiot bsen cured, or with respect .

- to.any other default or Event of Default by the Company.

146 Parfial Tnvalidity. The clinsesand provisionsof this Agreenient are intended to

- bé severable. Ifany clause or provision is declared invalid, in whole or in part, by any court,

-agency, conmission, legistative budy, or other authority of competent jarisdiction, such.

. Pprovision shall be deemed a separate, distinet; and independent portion. Bxcept as providad it
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- Section 13 hereof; such declaration shall not affect the validity of the remaining portions hereof,
which other portions shall continue in full force and effect. - :

. 7 Headinpsand Construgition. Tl headings contained fnthis Agreement arefo ©
. facilifate reference only, do not form a part of this Agreement, and shall not in any way affect the
. -construction or interpre_tqﬁnn hereof: Telms suchras “hereby,™ “herein,” “hereof™ “hereinafter,” - )
“herenmder” and “hereto” refer o this Agresment as a-whole sitid notto il particular sentence o1
paragraph where they appear, uinless the context otherwise requires. The tenm*“may”is
permissive; the terms-“shall,” “tust ” and “will” dte inandatory, not merely directive. All
 refetences to any gender shall be deemed to include both the male and the female, and-any ‘
Tefetence by number shall be-deemed to include both the. singular and the plural, as the context, -
© mayregoire. Terms used in the plural itclude thie singolar, and vice versy, unless the context
. -otherwise requires. ' o .

1% Nok gency ﬁe:@qmg&nyshﬁlcnnducfiﬁe wofic:fo ‘be performed purstant to
this Agreenient as an independént contractor and not.as an agent of the City. - :

;M5 GovemingLaw. This Aprecioent sill b desined fo be sxevuted ia the City of
- New York, State of New York, 5ud shiall be goveined in all respects, incioding vilidity,
interpretation and effect, and construed in accordance with the laws of the State of New York, as
applicable to contracts entered into and to be. performed-enfirely within the- State. -

14.10 Survival of Representations and Warrantics. All representations.and warranties -

containied it this Agreement shall survive the Term, B S
1411 Chaims Under Agreemeni  The City and the Company apree that, except to the.

extent inconsistent with applicable law, any and all claims-asserfed by-or against the-City arising

- -umder this Agreement ot related thereto shall be heard and determitied gither-in acovttolthe -

United States located in New York City (“Federal Court”yor in a court of the State of New Yoik _
- Jocated in the City and County of New York (“New York. Statc Court”). To effect this '
. Agreeément and infent, the Company agrees that: '

- _ {ny Tibe City Tritiates any sction usainst the Compaty in Federdl Court orin
- New York State Court, service of process may be made on the Company as provided in Section
H.13 hiereof: , '

o (&) With respect to any action betwoeen the City and the Company in New York
State Court; the Company hereby expressly-waives and telinquishes any rights it might ofherwise
have (i) to moveor dismiss on grounds of forum nor conveniens; (if) to remove to Federal Court
outside of the City of New York; and {iii) to-move for a change of veiing 104 covrt-oF the State of
New York outside New York County; ' .

. {c) With respect tor any actfon bebween the City uni the Company in Federal
. Court, the Company. expressly waives and relinguishes any right it might otherwise have to move
Totransfer the action to. United States Court outside the. City of New York; and )
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, (d) ifthe Company commences any action against the City in 2 court Jocated

~ other'than in the City and State of New York, then, upon request of the City, the Company shall

either comsent to-a trinsfer of the Actiofr 1o a court of competent jurisdiction located in the City N

and State of New. York-or, ifthe court where-the action is initially brought will not or cannot

transfer the action, the Company shall consent to dismiss such action without prejudice and may
thiereafter reinstitute the action in a court of competent jurisdiction.in the City of New York.

. W2 Modifidation. Bxcept a5 Silicrwise provided inthis Agresmert, aty Appeidic 1o
this- Agreement or applicable law, no provision of this Agreement nor any Appendix to this
Agreement shall be amended or-otherwise modified, in whole or in ‘part, except by a written:
instrument; duly executed by the City and the Company, and approved as.réquired by applicable

1413 Service of Process. The Compatly AErees that: service of procéss ot the
Company, with respect to all notices of violations, issued pursuadt to either the PPT Rules orany .-
~ other rules, regulations, oiders or other directives of the City, andfor with respeet to any and all
. proceedings relating to this Agreement or the Coipany’s Systen (incloding, without firnitation,
Judicial proteedings, procesdings before fribuals orothigt administrative bodies, including bat-
- nat fimvited to; administrative proseedings before fhe Environmental Coritrol Board), may, at the:
City’s option, ¢ither be delivered: (i) in person, ‘whierever the Company may be found; or (i) by
- vegistered mait or-first class mai! addressed to the. Company at its office in the City; or (i) by |
- - facsimile or tefecopier transmission; or.(iv) as set forth in Section 14,2 of this Agreenient; or- (V)
o the desigiiatéd agent for service'in Appendix I to this Agreement by in-hand personal delivery,
- fatshiile or telecopier-transmissiot, or registered 1iail; of-(vi) to-the- Secretary of State of the.
State of New York. The Cornpany agtdes to-accept service of process when made by any-of thé
- 'methods stated in this Section 14.13 and shall nof-contest service of process ‘when made pursuant
to.any such method. - ' o - . :

4.1 Comphance With Certain City Retjuiiemicnts T Corpany sgrees o comply in
all respects with the. City’s “MacBride Principles”, a copy of which is attached at Appendix J
hereto. The Company agrees to.comply in-all respects with the City’s Vendor Information,
"Exchange System, gs the same may beamended from tinte to time. -

R TR "Com;g iance With Law, Licenses.

., @) The'Company shall comply wittrall applicable City, state and federal
- laws, regulations and policies. - ' 7 3
S R )] Thie Coritpainy stiglt obtaiveatl licetises ind perivits That are necesyay For
the jrovision oF thie Services from, atd cofiiply with-4H rules.and regulations of, the PSC, the
FCC and-any other governmental body havingjuﬁsdicﬁpn over the Company with respect to the

.- oy  TheCompany shall ensurs thai emergency. calling tothe 911 emergency
" number, to the certified operator service provider and o. any other appropriately authorized
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o . INWITNESS WHEREOF, the party of the first part, by its Deputy Mayor, duly .
anthorized by the Charter of the City of New York, has caused the corporate name of said City fo
 be hereunto signed amd the cotporate seal-of $aid City-to be hereunto affixed-and the party of the
‘second part, by it officers thereunto duly authorized, has caused its.name to be hereunto signed
and its seal to be hereunto affixed ds of the date and year first above written; '

“THE CITY OF NEW YORK
By: . L
. Deputy Mayor .
Date
' Appfqﬁéﬁ_as'.té'fonn:
R Corpotahon Counsel
By
Name:
Title

(Seal)
Attest:
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~ APPENDIXB .

Tz Couricil of thee City of New York
Authorizing Resolution No. 2243
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APPENDIXC =~ '

LocalLaw 68 for she Year 1995

. NYC_00002571



Case 1:95-cv-08591-RWS Document 106-12 Filed 05/27/11 Page 35 of 47

- APPENDIX D
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' APPENDIXE

Oﬁz_ershiprmciwe- '

. L The Company isthgrpo;éﬁon{Géﬁeml Ra;tnership/Lﬁnitfed-?at“tnership&irﬁifed -

' Liability Company/Other] validly existing s inrgood standing tsder the laves of the

C2 [INSERT GWNERSHIP INFORMATION]
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APPENDIX F
Public.Interest PPTs. '

.  The ébmputaﬁon of iépmps:nsation payable.pursuant to Section 8.2.1(a) and (b) shalf be
~ calenlated as set forth-in Section 8.2.1(2) and (b), but with the following. adjustments, -where
applicable: . - , ' -

I. - Poblic Titeest PPTs Genggdlly. - The Company shll TeEive, 48 provided in. Seciion 2
.below of this Appendix F, partial .credits against compensation payable pursuant to Section -
8.2.1¢a) and- (b) of this :Agreement with -respect 1o Low Penetration Area PPTS (as. defined
" below). In addition, the: Commissioner may, in the Cosnissioner’s sole discretion, grant foll or-
“partial credits against ‘compensation payable with. respect to all- other Public Interest PPTs
{defined as PPTs with respect to which fill or partidl compensation credits.-are granted ‘pursuant
. "to this Appenitix F) pursiant to procedutes established by the Conmmissioner; Provided, however,
.. that i the Commissioner divects the- Compatiy to install, operate and maintain. 4. Pablic. Titerest
- -PPT pursnant to Section 8.2:1(c) of this Agreement, then such PPT shall receive a full credit -
-agatast the compensation otherwise due to the City under Section 8.2.1 (a) and (b). with respect .
- to that PPT. In the event the Company operates & PPT that it. believes shiould be treated as a
Public Interest PPY; yet such PPT has not been so designated by the Cormissioner; the
-Company may apply to the Commissioner for such designation and accompanying full or partial
.. oredit. The Commissioner Shall take all such applications from franchisees under advisement
.- ‘and; upon a detertnination, in the Commissioner’s sale discretion, may award Public-Juterest PPT
- designation and applicable full or partial credits to qualifying Franchisees..

. % Low-Pensiiion Area PPTS () A Low Penstration Ares PPT 54 Location Leval-Two

" PPT Igcated in a community board disixet. in. which the houselold telephone: penctiation Jevel
falls below eighty percent (80%) according to the most recent United-States Census Boreaw’s
report.on New York City household telephone penetration, - ' '

.- (b) Low Pengiration Area PPTs shall recsive 4 eredit of five cents per PPT per
day-against the compensation due pursuant Yo Section 8.2.1 (1) ad (b} of this.  Agreement.
‘Community board districts in which such credit shall be available as of the Effective Date;
‘pursuant to 1990 U, Census Report.data, areisted in Schedule 1 to this Appendix F. However,
the actual determination of applicable community board distticts will be based on the most

- Current. information available fiom the U.S. Census Bureau at the time compensation, purstrant to

. Section 8 is duc; 4and classification of particular Commuotity board, districts is- thus. subject 1o
‘change 8 updated information on pehetration rates may be released by the U.S. Census Buresy,
Franchisees will be provided with any such updated information- as it becomes available to

.. DoITT. *~ : T ' ' . ’

3. Underserved PPT Service Area. (2) An Underserved PPT Service Area/PPT is a PPT
that-occupies a location which, pursuant to a detetmination by the Comptiissioner, is utiderserved
‘in terms of available PPT Service. - - ' :
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{b) The Commissioner may, in the Commis_sionér’s sole discretion, grant. full or

| partizil credits against franchise fees payable with respect to PPTs located in underserved PPT -

Service areas; provided, however, that if the Commissioner directs the Company 1o install,

. ‘Operate and maintdin an Underserved PPT Service Area/PPT Jpursuant to Section 8.2. 1{c). herein,
-then such PPT shall receive a full credit against the franchise fee otherwise due to the City with

respect to that PPT, ‘ :
4, Bulergeivey Ared. (@) AmBnisrgency ArcalPPT isa PFT thar vectpies s locaion which,

pursuant to 2 determination by the Commissioner, is installed for reasons regarding public safety

‘or emergency demands (such as along arterial highways and at entrances to bridges and. tunnels),

L (b) The Commissioner vy, i the Contimissioner”s sdle discrefion;: srant fifll or
-partial credits against, franchise fees payable with respect to PPTs located in emergency areas;
‘provided, however, that if the Commissioner directs. the Company 1o, initall, operste and. N
maintain an Bmergency Area/PPT pursuant to Section 8.2.1(c) herein, then such PPT shall

. receive a full credit against the franchise fee otherwise due to the City with respect to that PPT.

-5 Teumlopic : ) _ E
- ~aWafds for PPTs that provide for the instaliation, operation, ard maintenaiice of Technologically

ically. Bnbiasiced Public Tnterest PPTs. {3} Gomerally. Compénsation cradii
Enhanced Pyblic Interest/PPTs. (“TER/PPTS”) may be madeavailable-as provided hereinafior.

. These PPTs, in addition to complying with. afi other applicable.local, state, and federal laws and
- Tegullations, must incorporate technology: that enhances the public’s access 1o, and ase of, public -.

pay telephone services; including members of the’ public with communication impairments such :
s hieating.and speecly impairments. TEPYPPT charaeteristics may inclide, but are not Hmited

to: features thiat enhafice the: public safety- of the general Population, features that sefve and .
renhance the general public interest, and features that enhance access for people with disabilifies,

- ~ Some examples of such features include: the incorporation of TTYs/TTDs.and/or a capacity to -

utilize portable TTYS/TTDs; fndependent arcillary emergency butions -on the. phione pad that
permit tactile or oftier accessible response capabilities. to inform the tser that the emiergency

" * message has been received; the capacity for periodic technological upgrade and the addition of -

new functions; a capacity to utilize debit cards; and capacity to transmit and/or receive portable

* facsimile transprissions.

(b) Requ irémentsf'ln'accordance with this App_éndix F, qualifying Franchisees

.may be eligible for a TEPVPPT credit awsrd as prart of this Agreement via one, or bofl of, the

following two methods (Schedule 2 1o Appendic F sets Jorth examples and guidelines for the
application of these methods): '

{if Comms

. - (1) The Commissioner may, in the Commissionér’s, sole
discretion and at any time, designate a particular technological enhancement as a technology
1see, would qualify that Franchisee for 2 TEPI/PPT Credit award,
In order to be eligible for such a credit, subsequent fo the ‘Commissioner’s designation, a

. Franichisee must submit an application to the Commissioner nofifying the Cominissioner thit the:
- Franchisee: has implemented the desigmated technology 4t a ‘partictilar PPT stating the exact

i
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location and street address of such PPT. In addition, the application must demonstrate that the-
.. implemented technology is in compliance. with the Commissioner’s -specified criteria and _
particular tectinological requirements. The Commissisner shall tzke il TEPUPPT applications
under advisement and, upon a determination .of full compliance and verification of

* implementation, will designate the Franchisee and its applicable PPT as qualifying for the credit
-award. Once the Commissioner has designated a Franchisee as qualifying for such an award, the
Franchisees shall receive the appropriate credit. DolTT will maintain an available list of these

. Franchisee and all such desigiiated TEPT foatures,

A ‘ ) A credit award period for a CSTE shall be allotted ifl twelve
(12) month increments, ‘beginning-oir a date specified by the Commissioner and extending fora-
Tull twelve (12 month duration. (See Example No.I, Schedule 2 to Appendix Fy. Fravchisees are
 utitled to make an applivation for 2 deduction at anytime: ¢ither: 1) after e Commissionsr’s
designatiott of a-technology as a TEPIPPT but-prior to the comfifencemeiit of the twelve{12)
month credit award period; or 2)-at anytime subsequent to the actual commencement- of the: credit
pward period, yet prior to. the conclusion of this twelve (12) month period. Accordingly, an’
-« - Idividual grait vhay be awarded to'a qualified Franchise&at anytime priorto the comrencement
- of a, eredit award, period or at anytime during the credit sward périod’s sllotted twelve (12)
month doration. Each dedriction period shall expite, however, at the end of the specified (12)
month period, frrespective-of when an individual credit is granted to a particular Frarichisee. In
addition, a tredit award ‘period shall automatically terinate i, for any reasonm, a PPT stops
providinig the approved technological enhancement during the deduction perivd. (See Examples
' Nos. 2 & 3, Schedule 2 to Appendix F), o : o

T ' (1)  AFranchisee may, at any time, submit an application to the
-Commissioner proposing that 5 techriology be designated us a TEPI/PPT. The appligation must
demonstrate both complianve: with all criteria described in Seetion. ) of thiy Appendix F, ns
'well as include any pertinent information justifying why a credit award would be warranted,
.- ‘including, but not. limited to: a technical description of the proposed -technology and how it
- functions; the benefit the proposed technology seeks 16 offer; -the customer group that would -
most benefit from the technology; the estimated time if would take toinstall the technology onte
2 PPT; a proposed- amount ‘for the. credit wward; and the-estimated cost of developing, imstalling,
- ‘peratifig, and maintaining, for a fixed duration, the propbsed techitological enhancement.

: . ) The Commissioner shall take all Company Tnitiated TES/PPT

applications under advisentent and, upon a determination, in the Commissioner’s sole discretion,
will award applicable credits fo: qudlifying Franchisess for z._specified” amonnt.  After =
- determinativn by the Commissioner that & Franchisee application meéts the criteria thie
. ‘Commissioner has set forth, the Commissioner shall designate the Company as qualifying for the
~ deduction. Upon qualification notification, the. Company should imglement the Company
Tnitiated TEPY/PPT feature, Once the feature has. been implemented and verified. by DoITT, the

+ Franchisee shall receive the appropriate credit award.” DoITT will maintain an available list of
-+ these Franchisee and all such designated TEPL features, .

i
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{il) A credit award period for'an CITE shall be-allotted in twelve (12) |
Inonth increments, beginning on a.date specified by the Commissioner. After a determination by
- the Comnissioner- that a particular technology watrants 4 tredit award, ‘the Commrissioner- shall
notify the proposing Franchisees. of their quaiification. The Commissioner shall also dedicate a
commericerent date i which the credit award period shall begin. Accordingly, once the period -
.~ ..commences, provided the Franchisee-has implemented the technological enbancement, feature in
- AXumoer consistent with-its applicafion proposal, that Franchisee shall receive. the appropriate
credit award, ' oo K R

iv
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Low-Pertration AreaClassification7
1990 U5 Census Repgrt Data’

'. '_Mammttant:omm Dist #10
.Bronx Comm. Dist. #4 -
- Bronx Comm. Dist, #6

Bronx Comm, Dist-#5 -
. Bronx Comm. Dist. #3

. Bromx-Conim. Dist #1 -
. Broms Commy, Dist, #2
' --'.Brooklyn Comm; Dist. B -

Schedule 1 to APPENDIX F

Perieiration.

78.4%
T71.2%

77.0%

. . 76.8%
L TTERY%
- T56Y

T32%

Y% Baged On
Current Census Daia .

9%
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‘Sthedule 2 to APPENDIX F

: Exmnp?es‘

ExampleNo. 1 -

- On January 1, 2000, the Commissioner, via written notice, designates PPTs’ that - have
* “Technelogy Z” as TEPI/PPTs. - The Contaissioner also. specifics that. such designation shuil
. #mable 4 Cornpany to' receive # two percent (2%) credit award for one (1) full year on the
-particular énbianced PPT and fhat this credit award period shall begin on’ Jamuary 31, 2000.
- .- “Company A” receives tlifs notification and; on January 20, 2000, submits an.application to the,
- ‘Commissioner stating that it has-installed a PPT with Technology Z and that such PPT is located
it Machattan on the northwest cormer of Mair Street and Center Avenue at 100 Main Sticet. In
- - addition, Company A. states, in its:applicaiion that this techmology fully-complies with all aspects
"of. the Commissioner’s specified. criferta. The Commissioner receives this application’ op
Jativeey 22, 2900, aitd after determiniing both fall compliance and verification of Tmplementation,
. otifies Company.A. on Januity: 30, 2000 that it has. qualiffed for the. two' percent (25%) credit
_* award. Thus, beginning on January 31, 2000, and continuing for one (1) full year, Company A
-+ wrould receive a two percent (2%}.credit.of the compensation it pays per year for that partiular

' Exariple No.2.

' On Tanvary-'1, 2000, the Commissionier desigriates “Technology Y™ as a technology that; if
- Ampletitented according fo the Commissioner’s specific requiremenits, qualifies. a PPT as- a

PT. The Commissioner also specifies thit such désignation shall enable a Comipany-1o.

Tecéive a three percent (3%) compensation deduction on that particular enhanced PPT. The ,
- credit| award period is scheduled to commence forty-five (45) days from the .dedication ‘date.
. During the immediate thixty (30) days thereafter; “Company B” applies for, and is designated.as. -
- - qualifying for, the Tethnology Y- TEPY dedoction (designation Gate: Janusry 30; 20D00), -Fifteen
. {13) days. later (Febroary 14, 2000), the credit award period commences, As of this date,
‘Company B had the specified technology instatled and operating. on twenty {20) of its PPTs.
Company B continued to offer the enhancement on-its twenty (20) designated PPTs for at least
- +the next twelve (12) months. As a resulf, Company B would receive the three percent (3%)
deduction ‘on each of these twenty {20) PPTs begimning on Febraary 14, 2000, and confinuing
. untit Febriary 14, 2001 {twelve {12) months after cotmentement of credit. awaird period),

. provided-each PPT tetzined Techniology Y for the entife period, o _

Exuiiple No.. 3.

_Appiying the same facts as stated in example No. 3, assume on Angust 1, 2000, “Company C”

- applies for the same. Technology ¥ credit for ten (10} of its PPTs. Subsequently, on August 15,

i_
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2000, Company C is des',‘ignated as quakifying for-the credit. ASéqnﬁng Company C retained the
enhancement, for the entire remainder of the credit award period, it would receive the applicable -
three percent {3%) deduction for the nmext. six {(6) montlis, endipg on February 14, 2001

. {conclusion of original credit award period). ' k is.iraportant. to note that irrespective of when
_ -‘Company -C began to receive its credit award, the credit period would still end twelve (12)

. months from: the initial commencement of the credit award period_back in Febiuary 14, 1999, .
- Thus, it ase, Company C wonld enjoy a.six (6) month deduction petiod. . T

i
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APPENDIX G

NTENTIONALLY OMITTED]
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APPENDIX H

Investigations Clomse
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APPENDIX X

Service of Process”
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APPENDIX J

MacBride Princé)lq;s
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