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MEMORANDUM

Mayor and Trustees of the Village of Larchmont

Justin Datino, Village Administrator

James Staudt

April 9, 2021

Distribution of Cable Franchise PEG Funds

You have asked whether PEG funds paid by the Village of Larchmont’s Cable TV
Franchisees are to be distributed to the Village of Larchmont and the other two franchise signatories
(Village of Mamaroneck and Town of Mamaroneck) on a proportionate basis, or are they to be used

QUESTION PRESENTED

and distributed in the manner determined by a vote of the Cable TV Board of Control.

On the basis of the legal agreements I am aware of, PEG funds, like franchise fees, are to

BRIEF ANSWER

be distributed to each of the municipalities on a proportionate basis.

For the purposes of this opinion, I am assuming the following are the relevant legal

RELEVANT LEGAL DOCUMENTS

documents and that they are each in full force and effect:

1. CATV Sharing Agreement among the Village of Larchmont, the Village of

Mamaroneck and the Town of Mamaroneck dated November 8, 1982.
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2. Cable Franchise Agreement among the three above mentioned municipalities and
Verizon New York, Inc. entered into in or about November of 2007.

3. Cable Franchise Agreement among the above-mentioned municipalities and
Cablevision of Southern Westchester, Inc. entered into in or about November of
2007.

4. 1 am also aware of a memorandum dated March 12, 2007 from Leonard Verrastro, as
Administrator of the Cable TV Board of Control, to the governing boards of each of
the three municipalities requesting that the CATV Sharing Agreement be amended to
allow the Board of Control to negotiate and interact with other cable providers in
addition to UA-Columbia Cablevision.

DISCUSSION

The CATV Sharing Agreement dated November 8, 1982 provides a direct answer to the
question you have asked. The Agreement provides, in “Section 3. Board of Control” on page 5, as
follows:

“Comptroller — The parties agree that the Town Comptroller of the Town of Mamaroneck
is hereby appointed as the agent of the parties for receipt of any and all payments or sums due any of
the parties hereto in consequence of said franchise agreement. Upon receipt by the Town Comptroller,
all sums received shall be distributed in distributive shares to each of the three municipalities. The
distributive share to each municipality shall be calculated as the proportionate share. . . less the
chargeable expenses attendant to the administration of this agreement. . .”

As you can see, the Comptroller acts only as “agent” for the municipalities in receiving
funds from the franchisees. The Comptroller is to then to distribute the funds proportionally to each
municipality.

I have reviewed the copies of the Franchise Agreements I have in my files, and I find
nothing inconsistent in these agreements with what I have said above.

As noted above, this opinion is based upon the assumption that there is not a later
agreement which modified the CATV Sharing Agreement on this point. Section 10 of the CATV
Sharing Agreement provides that it can be modified or amended upon the written consent of the
governing bodies of the municipalities.



CONCLUSION
Based upon the legal documents I am aware of, PEG Funds are the property of the
municipalities in proportionate shares and are initially held in an account by the Town Comptroller, as
agent of each municipality, for distribution to each municipality.

Please let me know if you have any questions.
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Town of Mamaroneck

County of Westchester
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WMakerJr@TownofMamaroneckNY.org

ATTORNEY-CLIENT CONFIDENTIAL COMMUNICATION

MEMORANDUM

To: Mamaroneck Town Board

Town Board Meeting — May 19, 2021
ccs: Connie Green-O’'Donnell, Deputy Town Administrator

Tracy Yogman, Comptroller
From: William Maker, Jr., Attorney for the Town
Subject: The cable television franchise agreements and the Board of Control
Date: v MEy 142021

In May 6, 2016 I wrote a memorandum that presented a concise analysis of the
flow of money from the cable television providers to the Town and the two Villages.
This memorandum repeats much of what was written in 2016 but also addresses the
power of the Board of Control.

Before beginning it is important to recognize that Larchmont-Mamaroneck
Community Television, Inc. was incorporated in 1983, the year following the year when

the municipalities entered into the CATV Sharing Agreement. This explains why that
agreement does not mention Larchmant-Mamaroneck Community Television, Inc.

It also leads one to realize that the system that has been in place for as long as
anyone can remember whereby the Board of Control exerts power over Larchmont-
Mamaroneck Community Television, Inc. is not grounded in the CATV Sharing
Agreement or to my knowledge, any other written agreement.

Abbreviations used in this memorandum
Board of Control = the tri-municipal body created by the CATV.

Cablevision = Cablevision of Southern Westchester, Inc.

ﬁ Printed onllhcycled Paper



To: Mamaroneck Town Board

ces: Connie Green-O'Dannell and Tracy Yogman, Comptroller

From: William Maker, Jr., Attorney for the Town

Subject: The cable television franchise agreements and the Board of Control
Date: May 14, 2021

Page Two

CATV = CATV Sharing Agreement dated November 8, 1982 among the Town of
Mamaroneck, the Village of Larchmont and the Village of Mamaroneck. The 2008
Cablevision Agreement states that a CATV Sharing Agreement was executed on
December 3, 1980 and that the 1980 CATV Sharing Agreement created the Board of
Control (2008 Cablevision Agreement, p.1, third recital paragraph). The 2007 Verizon
Agreement says the same thing (p. 1 [unnumbered], third recital paragraph). I could not
locate a 1980 CATV Sharing Agreement.!

LFAs = Town of Mamaroneck, the Village of Larchmont and the Village of Mamaroneck.

LFA stands for “Local Franchise Authority” (2008 Cablevision agreement, p. 1, first
recital paragraph and p. 6, par. 1.20 and 2007 Verizon agreement, p. 1 [unnumbered],
first paragraph and p. 6, par. 1.19).

LMC = Larchmont-Mamaroneck Community Television, Inc.

PEG = “Public, Educational, and Governmental” (2008 Cablevision Agreement p. 7, par.
1.24 and 2007 Verizon Agreement p. 6, par. 1.23).

2007 Verizon Agreement = Cable Franchise Agreement between the LFAs and Verizon
New York, Inc. dated November 14, 2007.

2008 Cablevision Agreement = Cable Franchise Agreement between the LFAs and
Cablevision of Southern Westchester, Inc. dated March 12, 2608.

The first cable television franchise agreement
The Town and the two Villages entered into a Franchise Agreement with UA-

Columbia Cablevision of Westchester, Inc. on December 3, 1980 (CATV p. 1, first recital
paragraph). I was not given a copy of that agreement but reviewed the 2008 Cablevision

1 Section 3 of the CATV states that the Board of Control “is hereby created.” If the recitations in
the franchise agreements are correct (i.e. that the Board of Control was created in 1980), section 3
must be incorrect. I suspect that the drafter of the CATV simply ‘lifted’ the creation language
from the 1980 agreement without recognizing the problem created by the lack of precise

language. Practically speaking, however, the possible inconsistency is of no consequence today.
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To: Mamaroneck Town Board

ccs: Connie Green-O’'Donnell and Tracy Yogman, Comptroller

From: William Maker, Jr., Attorney for the Town :

Subject: The cable television franchise agreements and the Board of Control
Date: May 14, 2021

Page Three

Agreement and the 2007 Verizon Agreement which are the agreements in effect
currently. The 2008 Cablevision Agreement and the 2007 Verizon Agreement are

virtually identical. They terminate in March of 2023.
Cablevision and Verizon Agreements

Paragraph 5.3.1 on p. 13 of the 2008 Cablevision Agreement provides that
Cablevision “shall provide grants in the aggregate to the Villages of Larchmont and
Mamaroneck and the Town of Mamaroneck to be used in support of local PEG
programming” (emphasis added). The section continues: “Such grants shall be used by
the LFAs for PEG-Access equipment;:includitig, but not limited to-stii@io afid partable
giipiment; - editing equipment and prograim playback equipment;-or-fér

[ —
SIeh, frusiatiin
i

truction of PEG.access.equipment; and; any-other PEG relatedd need

The specific items mentioned describe differentxcomponentsofibroadeasting:s=
While the last phrase, “and any other PEG related needs” seems to be expand the
definition, the doctrine of contract construction known as ejusdem generis argues that
«oiteEPRGelatéd ficeds” should be interpreted to mean needs related to broadcasting
(see generally Lend Lease (US) Constr. LMB, Inc. v Zurich Am. Ins. Co., 136 AD3d 52, 57 [1st
Dept 2015], affd on other grounds 28 NY3d 675 [2017] [“Under the rule of.ejusdem, is;
the-meaningiofia wordiria series of words s determined by the company i
3. of specific; words idescribing things. icplar,
explain the;meaning of a:general one in the sa
marks omitted)” and Miller Tabak + Co. v Senetek PLC, 118
2014)).

#
.

degl}“;itmnbamégﬂ!aw}!@m@egmbﬂmqnlya,msh@%gsm
entandotisr costy 4ssBcTAtea I th broadcasting.

“[Cablevision] shall pay a PEG grant (the “PEG Grant") to the Villages of
Larchmont and Mamaroneck and the Town of Mamaroneck in the aggregate total
amount of [$1,100,000] . . . .” (2008 Cablevmon Agreement p. 13, par. 5.3.2), The balance
of the paragraph establishes the installment payments for the PEG Grant. Paragraph

2 Paragraph 5.3.1 on p. 13 of the 2007 Verizon Agreement is identical.



To: Mamaroneck Town Board

ces: Connie Green-O’'Donnell and Tracy Yogman, Comptroller

From: William Maker, Jr., Attorney for the Town

Subject: The cable television franchise agreements and the Board of Control
Date: May 14, 2021

Page Four

5.3.2 on p. 13 of the 2007 Verizon Agreement is identical, except that it does not contain
the parenthetical: (the “PEG Grant”).

Cablevision and Verizon also are obligated to pay “to.the LFAs a Franchise Fee
of five percent (5%) of annual Gross Revenue (the ‘Pranchise Fee’)” (2008 Cablevision
~Agreement p. 14, par. 6.1, 2007VenzonAgreementp 15, par. 6.1).

and all payments or sums due to the LFAs under the Franchlse Agreement, mcludmg,
but not limited to, any PEG Grant payment under the Agreement and the Franchise Fee.
However, “the LFAs may appoint a new representative of the LFAs to receive such
payments or sums . . . .” (2008 Cablevision Agreement p. 15, par. 6.5 and 2007 Verizon
Agreement pp. 15-16, par. 6.5).

The only references to LMC in the franchise agreements are in paragraph 1.26 of
the 2008 Cablevision Agreement (p. 7) and paragraph 125 of the 2007 Verizon
Agreement (p.6), and in Exhibits D to both franchise agreements (2008 Cablevision
Agreement, p. 33, and an unnumbered page in the 2007 Verizon Agreement).

Paragraphs 1.26 (Cablevision) and 1.25 (Verizon) are the paragraphs that define
“public Access Channel”. Both define it as: “An Access Channel available for
noncommercial use solely by the LFAs’ residents or by those Persons approved by
Larchmont-Mamaroneck Community Television ('LMC-TV’ - the entity designated by
the LFAs to administer the Public Access Channel) in the Franchise Area on a first-come,
first-served, nondiscriminatory basis.”

“ it designates the LMC/TVistudiorat the Town Center

CATV Sharing Agreement

Section 3 (p. 3) establishes the Board of Control and its membership as consisting
of “one member from each of the governing bodies of the Village of Mamaroneck, Town
of Mamaroneck and Village of Larchmont, and the Town Comptroller of the Town of
Mamaroneck and Village Manager of the Village of Mamaroneck.” In section 3 (p. 4) in



To: Mamaroneck Town Board

ces: Connie Green-O'Donnell and Tracy Yogman, Comptroller

From: William Maker, Jr., Attorney for the Town

Subject: The cable television franchise agreements and the Board of Control
Date: May 14, 2021

Page Five

the paragraph entitled Voting, the CATV grants the right to vote only to the members
who are elected officials.

1 The authority of the Board of Control

In the paragraph entitled Function in section 3 on p.3, the CATV recites:

e T

id g3

s:the intention of the D?attwsﬂ\attheBoardQ& nt
Licolleetiveiberatit of the-parties hereto. According y, the Board of Control is hereby
empowered to take such action pursuant to the franchise agreement previously execuited by
the parties hereto with UA-Columbia Cablevision of Westchester, Inc. as will foster the
interests of the parties hereto and maximize the benefits jointly conferred upon the
parties pursnant to said franchise agreement; fo protect and enhance the rights and
interests of all subscribers canferred and created pursuant to said franchise agreement,
and any renewal, extension or modification thereof.

“Subject to the provisions of this agreement, it is the intention of the parties that

oy

B

d ard
dekiori-ofitte et With “UA-Colambia Cablevia

Westchester, Inc,] with full power and authority to communicate directly with the
franchisor (sic), its agents [etc.], for all purposes enumerated in said franchise agreement . . .
3 (emphases added).

Section 3 empowers the Board of Control to interact with the franchisees on
behalf of the three municipalities. That concept is reinforced by the franchise
agreements themselves. The sixth recital paragraph on page 1 of the 2008 Cablevision
Agreement provides: “WHEREAS, each of the Members have (sic) delegated to the
Board of Control the power and authority to act on behalf of the LFAs pursuant to
negotiating, administering, and supervising the terms and conditions of this franchise
agreement between the LFAs and Franchisee”. The sixth recital paragraph on the
unnumbered first page of the 2007 Verizon Agreement is identical, including the

grammatical error.

3 The term “franchisor” also appears in other places in the CATV where the context of the
sentence in which it appears indicates that “franchisee” was what was meant. 1 interpret these
situations as scrivener’s errors.

$, sﬁha]lsﬁac&formﬁ}g R

the Boar of Control shall constitute a dilly dithiciized bo withiniin i iganing-offa -



To: Mamaroneck Town Board

ces: Connie Green-O'Donmell and Tracy Yogman, Comptroller
From: William Maker, Jr., Attorney for the Town
Subject: The cable television franchise agreements and the Board of Control
Date: May 14, 2021
Page Six
In addition, while the 2008, Cablevision Kgfedimerit
2007 Zon, Agreementii(p. 27, par. 12.18) give the.LEAs, ﬂ‘eunzhf ﬁ° ”mﬁe&%
2, &ermponsibﬂihesreferredtomthoseparagtaphsarethe W il naﬁmé’:

mm% reement’, i. e. interactions between the mumcxpaliﬁes and the franchisees, not
between the municipalities and LMC.

istory:does not:conform:$o-the:written-agreements:iThe practice has been for

the Board of Control to decide each year, based upon a budget request from LMC, how

much of the Franchise Fee should be given to LMC, and how much of the PEG Grant is

to be used by LMC and how much is to be retained. The CATV says hothing about the

Board of Comx}trol having au&tonty over LMC whlch is self-apparent when one recalls
AR ! m; B T Fiofor LMC! ‘ P

Finally, on this point, it should be noted that the paragraph entitled Meetings in
section 3 (p.4) prov1des "Any resoluuon of lhe Board of Control shall be deemed to be

2 The money paid by the franchisees

The Town Comptroller “is hereby appointed as the agent of the parties for
receipt of any and all payments or sums due to any of the parties hereto in consequence
of said franchise agreement” (section 3, p. 5. in the paragraph entitled Comptroller).

Here is where what has occurred over the years does not follow the agreements.

The practice has been for the Town Comptroller to receive payments from the cable

companies and hold them in a restricted account. The CATV actually provides that

upon receipt by the Town Comptroller, “all sums received shall be distributed in

~distributive:sharesto-eachof the three municipalities” (section 3, p. 5, paragraph entitled

Comptroller). The paragraph continues by defining ‘distributive shares” which are a
function of the number of cable television in each municipality.



Mamaroneck Town Board

Connie Green-O'Donnell and Tracy Yogman, Comptroller

William Maker, Jr., Attorney for the Town

Subject: The cable television franchise agreements and the Board of Control
May 14, 2021

LMC is a not-for-profit corporation. I did not see any documents that tell who

the members of the corporation are or how the directors are elected. Paragraph (10) on
p- 4 provides only that the Board of Directors “ghall consist of not less than three (3) nor

more than nine (9) (sic).”

Paragraph (11) on p. 5 lists the initial directors and their addresses. ' Six persons

are listed. According to their addresses, two resided in the unincorporated area of the

Town, two in the Village of Mamaroneck and two in the Village of Larchmont.
e icipalitiestiof the Village:of harchanoit

3453 0 ) )

Miscellaneous provisions

Although not germane to the focus of this memorandum, it should be pointed out

that:

paragraph 5.3.5 (2008 Cablevision Agreement p. 14, 2007 Verizon Agreement p.
14), sometimes referred to as a ‘most-favored nation clause’, obligates the LFAs
to impose an equivalent obligation to pay a PEG Grant on any other cable
television franchisee.

the LFAs have the right to audit the franchisees’ books (2008 Cablevision
Agreement p. 17, par. 7.4, 2007 Verizon Agreement pp. 17-18, par. 7.4),

the franchisees are required to name the LFAs are named as additional insureds
on certain insurance policies (2008 Cablevision Agreement p. 18, par. 8.12, 2007
Verizon Agreement p. 19, par. 8.1.2),

the franchisees indemnify the LFAs under cerfain circumstances (2008
Cablevision Agreement p. 19, par. 8.2.1 et seq., 2007 Verizon Agreement p. 19,
par. 8.2.1 et seq.),

the franchisees may become obligated to pay liquidated damages to the LFAs for
certain violations of the franchise agreements (2008 Cablevision Agreement p. 21,
par. 11.3, 2007 Verizon Agreement p. 19, par. 8.1.2),




To: Mamaroneck Town Board

ccs: Connie Green-O’Donnell and Tracy Yogman, Comptroller

From: William Maker, Jr., Attorney for the Town

Subject: The cable television franchise agreements and the Board of Control
Date: May 14, 2021

Page Eight

o the franchisees agree not to take the special franchise tax deduction allowed by
the Real Property Tax Law that Cablevision and Verizon agree not to take the
Real Property Tax Law that Cablevision and Verizon agree not to take “(whether
in the form of a reduction in the franchise fee amount paid to the LFAs or as a
credit against the special franchise tax payable to each of the Villages of
Larchmont and Mamaroneck and the Town of Mamaroneck . . . .)” (Cablevision
Agreement p. 15, par. 6.6 and Verizon Agreement p. 16, par. 6.6).



Lorraine Walsh, Mayor Justin Datino, Village Administeator
Peter Fanelli, Trustee
Malcolm Frouman, Trustee
Carol Casazza Herman, Trustee
Sarah Bauer, Trustee
Office of the Village Administrator
120 Larchmont Avenue
Larchmont, New York 10538
914-834-6230

Fax: 914-833-2170

March 26, 2021

Jerry Barberio, Cable Board of Control Administrator
123 Mamaroneck Ave
Mamaroneck, NY 10543

Re:  Capital Improvement Project — PEG Funding
Dear Mr. Barberio:

The Village of Larchmont is currently developing its 2021/22 Budget, which includes the Capital Budget & Plan.
A Capital Improvement Project (CIP) to improve the Village’s ability to broadcast its meetings to the public was
discussed and presented to the Village Board during this budget cycle. While the need to improve audio/visual
(A/V) technology and internet connectivity has been discussed for years, the anticipated re-opening of in-person
meetings with an understanding that a significant portion of the public will likely continue to participate remotely
has prioritized this effort.

The overall scope of work includes improving, replacing and installing A/V technology in all public meeting
rooms (3 in Village Hall and 1 in the Village Center). In addition, Wi-Fi and other connectivity equipment will
be installed as well. Staff has identified PEG money as an appropriate funding source for these projects given the
scope of work and overall purpose. The Village Board concurs with these determinations.

Pursuant to the Sharing and Franchise Agreements which provide for PEG funds to be distributed proportionately
to the municipalities, I have asked the Village Treasurer to coordinate with Tracy Yogman a transfer of $100,000
of Larchmont’s PEG money to the Village's Capital Project Fund, the bank account to be determined by the
Village Treasurer. The $100,000 cost estimate includes labor and equipment as well as some money for our IT
Consultants to manage the project, coordinate with LMCTV and handle all connections to the Village's network.



Thank you for your continued cooperation and support.

illage Administrator

Cc:  Trustee Carol Casazza-Herman
Councilwoman Abby Katz
Mayor Tom Murphy
Kimberly Gutwein, Village Treasurer



RESTRICTED FUND BALANCE ANALYSIS
CABLE EQUIPMENT FEES (Funding provided by PEG Grant)

I
REVENUES EXPENDITURES
Date Amount
PAYMENT NO. | Recelved Roceived YEAR AMOUNT
1 7-Feb97 |$ 225000 19 a7| 171,711
2 28-Feb-00 225,000 1698 59,718
1 1-M 67,152 1988] -
2 8-May-03 66,135 2000] 82,220
3 20-Jan-05 65,730 2001 82,542
4 23-Jun-05 66,089 2002 40,418
5 9-Feb-06 66,308 2003] 45,931
6 1-Feb-07 67,672 zcn)gl 141,226
1-Feb-08 69,019 2005 -
2008 11-Feb-08 200,000 Verizon 201 §| 56,126
15-May-08 200,000 Cablevision 2007 43,013
2009 20-Jan-09 5,000 Verizon 2008 -
13-Apr-09 65,000 Cablavision 2008 97,673
2010 13-Jan-10 5,00 Verizon 2010 19,800
27-Apr-10 5,00 Cablevision | 2011 95,349
2011 10-Jan-11 65,000 Verizon 2012 54,670
29-Apr-11 65,000 Cablevision go13| 40,832
2012 12-Jan-12 65,000 Verizon 2014| 1,565
25-Apr-12 65,000 Cablevision —2015] 92,946
2013 15-Jan-13 65,000 Verizon zcngl 41,362
18-Apr-13 65,000 Cablevision 2017 38,499
2014 7-Jan-14 65,000 Verizon 2018| 123,299
22-Apr-14 65,000 Cablevision 2018}Architects 2,500
2015 16~Jan-15 65,00 Verizon ulpment 62457
23-Apr-15 65,00! Cablevision 2020/ 178,993
2016 12-Jan-16 B5, Verizon
19-Apr-16 65,000 Cablevision
2017 20-Jan-17 65.000 Verizan
22-May-17 65,000 Cablevision
2018 24-Jan-18 65,000 Verizon —
10-May-18 65,000 Cablevision TOTAL EXPENDITURES: $ 1,572,850
2019 14-Jan-19 65,000 Verizon
23-Apr-19 65,000 Cablevision
2020 15-Jan-20 65,000 Verizon
26-May-20 65,000 Cablevision
2020 15-Jan-21 65,000 Verizon
30-Apr-21 65,000 Cablevision
L REVENUES: $ 3,008,105
RESTRICTED FUND BALANCE:
UNEXPENDED BALANCE AS OF May 31,2021 | $ 1,435,255
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CATV_SHARING AGREEMENT

This agreement, executed as of this 3#‘ day of NOVL/MME/(
198), between the Village of Larchmont, hereinafter referred to
as "Larchmont", the Village of Mamaroneck, hereinafter referred
to as '"Mamaroneck'", and the Town of Mamaroneck, hereinafter

referred to as "Town" (all of which shall hereinafter be collec-

tively referred to as the "municipalities'");
’ WITNESSETH:

Whereas the municipalities have jointly executed as of the
3rd day of December, 1980 a single agreement (hereinafter referred
to as the "CATV agreement'") with UA-Columbia Cablevision of
Westchester, Inc., a corporation organized and existing under
the laws of New York (hereinafter referred to as the "Company"),
giving the Company a franchise to install, operate and maintain a
Cable Television System in the municipalities; and

Whereas the municipalities wish to provide for the manner
in which certain provisions of the CATV Agreement which apply to
the municipalities collectively shall be interpreted and carried
out;

Now, therefore, the municipalities do hereby mutually cove-

nant and agree as follows:

Section 1.

(a) The following officials of the municipalities are

those authorized to override the audio signal on all channels

originating at the main headend facility to transmit and report



emergency information from those locations described in Section
20.4 of the CATV agreement and provided for in Section 20.5.2 of
the same agreement:

Mayors

Supervisor

Deputy Mayors

Deputy Supervisor

Police Chiefs

Fire Chiefs

One additional person designated by

each of the governing boards of the

municipalities

(b) The code numbers necessary for such override shall
be recorded and secured in only two locatioms in each municipality.
The security of each location shall be a specific responsibility
of one of the authorized officials named above. Each authorized
official shall be informed of each of the six locations and of
the name of the authorized official responsible for its security.
(¢) Authorized officials shall activate such override

only in bona fide emergencies. Information and notices not re-

lating to such an emergency shall be accessed directly to the

channels provided for such purpose;

Section 2.

The use of upstream capability provided for in the CATV
agreement by persons other than the Company shall be regulated by
the Board of Control referred to in Section 3 (a) hereof and no
persons other than the Company shall use such capability without

written authorization from such Board.



Section 3. Board of Control.

Creation - There is hereby created a tri-municipal cable
television Board of Control. The Board of Control shall be com-
posed of one member from each of the governing bodies of the
Village of Mamaroneck, Town of Mamaroneck and Village of
Larchmont and the Town Comptroller of the Town of Mamaroneck
and Village Manager of the Village of Mamaroneck.

Function - It is the intention of the parties that the
Board of Control shall act for the collective benefit of the
parties hereto. Accordingly, the Board of Control is hereby
empowered to take such action pursuant to the franchise agreement
previously executed by the parties hereto with UA-Columbia Cable-
vision of Westchester, Inc. as will foster the interests of the
parties hereto and maximize the benefits jointly conferred upon
the parties pursuant to said franchise agreement; to protect and
enhance the rights and interests of all subscribers conferred and
created pursuant to said franchise agreement, and any renewal,
extension or modification thereof.

Subject to the provisions of this agreement, it is the
intention of the parties that the Board of Control shall cénsti-
tute a duly authorized board within the meaning of Section 1.1 of
the aforesaid franchise agreement with full power and authority
to communicate directly with the franchisor, its agents, servants
and/or employees or such other board, commission or entity having
jurisdiction over the franchise agreement, for all purposes
enumerated in said franchise agreement, and to'tender such

notices or communication as may be required to effectuate the



intention of this agreement consistent with the benefits and
rights conferred to the parties hereto pursuant to said franchise
agreement, and any renéwal, extension or modification thereof.

Meetings - The Board of Control shall have the power and
authority to schedule regular and/or special meetings.at such
times and in such manner as the Board of Control shall determine
upon reasonable notice to its members. Two-thirds of the voting
members shall constitute a quorum for all action of the Board of
Control.‘ Such meetings shall be conducted by a chairman to be
selected by the Board of Control from its voting members. The
Board of Control shall keep minutes of its meetings and shall
promptly furnish same to each of the municipalities. Any resolu-
tion of the Board of Control shall be deemed to be the resolution
of each of the parties to this agreement, unless two-thirds of
the municipalities shall, by negative vote, overrule any action
taken by the Board of Control. Notwithstanding the foregoing,
any municipality shall be entitled to an additional thirty (30)
day period within which to conduct a vote on any resolution of the
Board of Control by tendering its written request for such extension
to the other parties to this agreement.

Voting - All members of the Board of Control shall have one
vote on all issues or questions considered by it, except that the
Village Manager of the Village of Mamaroneck and the Town Comptroller
of the Town of Mamaroneck shall be non-voting members of the Board

of Control.

Administrator - The parties hereby agree that the Village

Manager of the Village of Mamaroneck is hereby appointed as the

-4 =



parties' administrator. The administrator shall be the agent of

the Board of Control for purposes of executing the directives of

the Board of Control.

' In consideration of the services of the administrator,
each municipality shall contribute the sum of $1,000.00 per year

to the Village of Mamaroneck in payment for the services of the

administrator.

Comptroller - The parties hereby agree that the Town

Comptroller of the Town of Mamaroneck is hereby appointed as the
agent of the parties for receipt of any and all payments or sums
due any of the parties hereto in consequence of said franchise
agreement. Upon receipt by the Town Comptroller, all sums re-
ceived shall be distributed in distributive shares to each of the

three municipalities. The distributive share to each municipality

shall be calculated as the proportionate share of the total sums
received predicated upon the number of cable television subscribers
residing in each municipality, less the chargeable expenses atten-

dant to the administration of this agreement. Each municipality

will bear the cost of chargeable expenses in the same proportion

as its distributive share.

It is the intention of the parties that the franchisor will
furnish to the parties the total number of subscribers and the

total number of subscribers resident in each of the three muni-

cipalities.
Until such time as said figures are furnished by the fran-

chisor, the distributive shares shall be calculated predicated

upon the number of residents in each of the three municipalities

as determined by the 1980 census.
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The Town Comptroller shall prepare and distribute to the
parties hereto an annual accounting of all sums received and all

expenses incurred and shall promptly furnish said accounting to

each of the parties hereto.

Advisory Committee - There is hereby created an advisory

committee to assist the Board of Control in the performance of

jts functions pursuant to this agreement. The advisory committee

shall consist of six persons, two of whom shall be appointed by

each municipality. The term of appointment of the members shall

be two years.

The advisory committee shall function in such fashion and
perform such tasks as the Board of Control shall determine and
is empowered to make non-binding advisory recommendations to the
Board of Control.

Equipment - Notwithstanding anything to the contrary, the
location of any and all cable television equipment conferred upon
the municipalities as enumerated in Exhibit B of the franchise
agreement shall be governed and determined by a majority vote of
the governing bodies of at least two of the parties hereto.

Once located as aforesaid, the use of said equipment shall
be governed by the Board of Control pursuant to such rules and

regulations as the Board of Control may promulgate.

Section 4.

Upon receipt by all or one municipality of a petition from
the Company pursuant to Section 25.2 et seq of the CATV Agreement
for an adjustment in rates, the municipalities shall mutually

agree upon a time and location and shall jointly call a concurrent
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public hearing on the matter within 45 days of such receipt of
a petition.

Each municipality shall appoint two members of its then
existing governing Board (Board of Trustees or Town Council) to
preside as a panel over said public hearing. Each member of the
Board of Control shall also be a member of said panel. Each
member of the Board of Control shall be designated as a co-
chairperson of the panel.

Each governing board shall thereafter vote with respect
to the hetition and a majority of each of the governing boards
of two municipalities shall be binding on all three municipalities.

In the event such a 2/3 vote cannot be reached, the petition for

adjustment shall be denied.

Section 5.

The municipalities shall direct that the Completion Bonds
and Performance Bonds and security obligations provided for in
Section 7 of the CATV Agreement shall be filed by the Company
with the Administrator, Village of Mamaroneck.

At such time as the Board of Control determines and agrees
that the System (as defined in the CATV Agreement) has been timely
completed and fully activated as provided for in the CATV Agreement,
f such timely

the Administrator shall provide acknowledgment o

completion and full activation to the Company.

Section 6.

Any one of the three municipalities may withdraw such

amount from the Security Fund provided for in Section 8 of the



..

CATV Agreement as may be necessary to comply with any court,
governmental or administrative order or directive pursuant to
Section 8.2 of the CATV Agreement by making application therefor
to the Administrator.

Any other withdrawal from the Security Fund pursuant to
- Section 8 shall be upon mutual agreement of the municipalities,

with payment of such damages to be made as follows:

SECTION 7 = DISTRIBUTION OF PENALTY PAYMENTS

For breach of the following provisions, payment will be
divided equally between the municipalities of penalties levied
under Section 9.5 of the CATV Agreement:

1. In connection with Article 4.

2. In connection with Article 20., failure to
complete construction within 6 months.

3. In connection with Article 28.
4. In connection with Article 11.
5. In connection with Article 28.2.

For breach of the following provisions of said contract,
payment of penalties will be divided equally between the munici~
palities except to the extent that such breach can be shown to
affect one municipality or its subscribers more than the other,
in which case the municipalities shall mutually agree upon an
appropriate ratio of paymenf:

1. In connection with Article 20., failure of
the system to perform pursuant to 20.5.2.

2. In connection with Article 20.2.

PAYMENT OF PENALTIES TO SUBSCR;BERS

For breach of the penalty provisions affecting subscribers,
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payment will be collected by the Administrator and made directly
to the subscriber or subscribers affected as shown on the Schedule
of Penalties in Section 9.5 of the CATV Agreement. Penalty in

connection with Article 25.35 is included.

Section 8.

In the event that any one of the three municipalities
decides to attempt to recover from the principal and surety of
the Coppletion Bond or the Performance Bond provided for in
Section 7 et seq of the CATV Agreement, it shall so advise the
other two municipalities in writing hand delivered to the office
of the Clerk of the two other municipalities at least fourteen
days before it undertakes such a recovery and shall thereafter
keep the other municipalities fully informed of everything‘in-

volved thereafter in its recovery attempt.

Section 9.
In the event that any one of the municipalities without

the consent of the other two municipalities makes use of the audio

alert system provided for in Section 20.5.2 of the CATV Agreement,

and the Company is held liable for damages as a result of the use
thereof, the municipality which made such use of said audio alert

é&stem shall be solely responsible to indemnify the Company and
shall further hold the other two municipalities harmless and

jndemnify them from any damages OT penalties resulting from such

use.

Section 10. Amendment & Modification.
This contract may be modified or amended upon the written

consent of the governing bodies of the municipalities.
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Section 11. Term.

The term of this contract shall be the term of the under-

lying contract made by the municipalities with UA Columbia

Television or any renewal of said underlying contract.

Section 12. Withdrawal.

Any municipality may rescind this contract on any anni-

ear's prior notice.

versary date of this contract upon one ¥

Section 13.

otices required

The Administrator shall send all written n

by the CATV Agreement.
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