
Town Board Special Meeting October 12, 2000

MINUTES OF A SPECIAL MEETING
OF THE TOWN BOARD OF THE

TOWN OF NEW CASTLE
THURSDAY, OCTOBER 12, 2000

PRESENT: Janet L. Wells, Council Member
Richard Laster, Deputy Supervisor
Barbara S. Gerrard, Council Member

ABSENT: Marion S. Sinek, Supervisor 
Jason C. Chapin, Council Member

Deputy Supervisor Laster called the meeting to order at 8:05 a.m.  Also present were Town 
Counsel Daniel Pozin, Town Administrator Gennero Faiella and Town Clerk Linda Peterson.

Town Counsel Pozin reviewed the final Agreement between Cablevision of Boston, Inc., 
MediaOne of New York, Inc., and the Town of New Castle regarding the transfer of the cable franchise 
from MediaOne to Cablevision.  The agreement has been signed by Cablevision and a verbal agreement 
to sign has been given by MediaOne.  

The concerns expressed by the Town Board at the October 10, 2000 meeting have been addressed 
by this revised Agreement. Town Administrator and Mr. Pozin stressed the fact that the Agreement is a 
step above what MediaOne and Cablevision are required to do by law.  

Council Member Gerrard moved, seconded by Council Member Wells, to accept the Agreement 
as presented below and authorize the Supervisor to sign said agreement.

THIS AGREEMENT, made as of the 10th day of October, 2000, by and between the Town of 
New Castle, a New York Municipal Corporation with offices at Town Hall, 200 South Greeley 
Avenue,  Chappaqua,  New  York,  10514  (the  “Town”),  MediaOne  of  New  York,  Inc. 
(“MediaOne”) a subsidiary of AT&T Corp., a New York Corporation with offices at 32 Avenue 
of the Americas,  New York,  New York,  10013 (“AT&T”) and  Cablevision of Boston,  Inc., 
(“Cablevision”)  a  subsidiary  of  CSC Holdings,  Inc.,  (“CSC”)  a  Delaware  Corporation,  with 
offices at 1111 Stewart Avenue, Bethpage, New York 11714.

WHEREAS, MediaOne holds a cable franchise and is duly authorized to operate and maintain a 
cable communications system (the “Franchise”) in the Town pursuant to and in accordance with 
that certain Franchise Agreement dated August 10, 1995, as same may have been amended and/or  
assigned from time to time (the “Franchise Agreement”); and

WHEREAS, pursuant to a certain Agreement and Plan of Merger dated May 6, 1999, MediaOne 
Group Inc.   merged with Meteor Acquisitions,  Inc.,  a  wholly owned subsidiary of AT&T to 
become Meteor Acquisition Group Inc., which  became a wholly owned subsidiary of AT&T (the 



“Merger”); and 

WHEREAS, the Town has heretofore consented to and approved the Merger in accordance with 
the terms of the Franchise Agreement and applicable law; and

WHEREAS, after the effective date of the Merger, MediaOne continues to hold and operate the 
Franchise and continues to be responsible for meeting all  terms of the Franchise Agreement,  
subject to the Assignment referenced below; and

WHEREAS, contingent upon the closing of the Merger, Cablevision, together with its parent 
company, CSC, and another CSC subsidiary, Cablevision of Brookline, LP, entered into an Asset 
Exchange Agreement with AT&T dated as of April 18, 2000, pursuant to which Cablevision will 
receive, in addition to other valuable consideration, and in exchange for its Boston Massachusetts 
cable system, MediaOne’s cable assets in the Town (the “Exchange”); and 

WHEREAS,  on or about June 14,  2000,  MediaOne and Cablevision jointly submitted to the 
Town Board of the Town of New Castle an application for consent to the assignment of the  
Franchise from MediaOne to Cablevision (the “Assignment”); and

WHEREAS, pursuant to 47 U.S.C. §537, the Town is accorded 120 days in which to act to either 
approve or deny the Assignment application; and 

WHEREAS, MediaOne, AT&T and Cablevision are each aware of allegations by the Town of 
existing  violations  of  the  Franchise  Agreement  by  MediaOne  and  other  deficiencies  in 
MediaOne’s  performance under  the  Franchise  Agreement,  including without  limitation,  those 
referenced in the September 6, 2000 letter of the New Castle Town Administrator to Robert H. 
Lane of MediaOne and the memorandum annexed thereto, copies of which are annexed hereto 
and made a part hereof as Exhibit A, which cannot be legally resolved before the expiration of the  
said 120-day time period; and 

WHEREAS, the Town has employed the services of its own consultant to conduct a franchise 
fee audit of the cable system within the Town (the “Audit”), which Audit it anticipates will not be 
completed prior to the date of the closing of the Exchange Agreement; and 

NOW THEREFORE, in furtherance of the application for approval of the Assignment and other 
good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereby 
agree as follows:

1.  MediaOne agrees to be liable to the Town for any violations of the Franchise Agreement or 
uncured deficiencies in MediaOne’s performance under the Franchise Agreement (collectively,  
“Claims”)  that  existed  or  arose  at  any  time  prior  to  the  date  of  the  Exchange  as  may  be 
established  by  the  Town  in  accordance  with  the  terms  of  the  Franchise  Agreement  and  all 
applicable laws, rules or regulations, including without limitation, those identified in Exhibit A 
hereof and as may be disclosed in the Audit, and that such liability of MediaOne shall survive the 
Merger and the Assignment.

2. Notwithstanding anything contained herein to the contrary, MediaOne expressly agrees that it  
shall pay to the Town, on or before November 13, 2000, the sum of $39,375.00 which is allocated 
to the Town under Section XII(f) of the Franchise Agreement to replace Public, Educational and 
Governmental access equipment, as heretofore requested by the Town, and as noted in Exhibit A.



3.  MediaOne shall,  after the Exchange is effectuated, assign an employee with authority to  
obtain all necessary information and documents and address all issues relevant to the Claims, who 
shall be designated as both the contact person for communications in regard to all such Claims  
and as  the  person upon whom all  legal  notices  may be  served  with  regard  to  such  Claims.  
MediaOne shall promptly advise the Town in writing of the name and address of such person, and 
thereafter, any successor of such person.

4. In the event the Town, in spite of reasonable and diligent efforts, shall find itself unable to 
obtain  satisfactory  resolution  of  any  Claims  from  MediaOne  pursuant  to  the  foregoing 
paragraphs,  including monetary or  other  compensation,  and shall  so notify Cablevision,  then 
Cablevision shall, within ninety (90) days of such notification, compensate the Town for such 
Claims  subject  to  Cablevision’s  exercise  of  its  rights  as  described  in  Paragraph  10  hereof. 
Cablevision may thereafter seek recovery of any such amount paid to the Town from MediaOne 
pursuant  to  the  above-referenced Asset  Exchange Agreement  of  April  18,  2000.   The Town 
agrees that it will provide Cablevision with written notice of the existence of any Claims as may 
be disclosed in the Audit within three (3) months of the Town’s receipt and acceptance of the  
Audit in final form.  

5. Cablevision shall use its best efforts and due diligence to assist the Town in obtaining any 
necessary records or other information from MediaOne necessary for the Town to investigate the 
existence of any Claims that the Town reasonably believes have occurred, or may exist.  

6. The Town shall reasonably cooperate with Cablevision to the extent that the Town has any 
information  or  documentation  that  may  be  beneficial  to  Cablevision’s  efforts  to  pursue 
indemnification of such Claims as against MediaOne, provided the Town shall not be obligated to 
incur any expense in connection with same.

7. Cablevision shall,  as  promptly as  is  reasonably practicable,  provide  the  Town with  such 
written information as may be available relative to the future scheduling of substantial upgrades 
and/or rebuilds of the physical  plant  of  the cable system and improvements and additions to 
services that may be made during the balance of the term of the Franchise Agreement, and any 
amendments or revisions to such scheduling.   

8. Cablevision  shall  provide  to  the  Town,  prompt,  written  notice  of  any  determination 
concerning changes to the current channel line-up or to channels currently carried on the cable  
system.  If there is any change in the current channel assignments of the three public access 
channels, Cablevision shall utilize best efforts to assist the Town in publicizing the new channel  
assignments of the public access channels, and reimburse the Town for the reasonable costs and 
expenses incurred by the Town as a result of publicizing such new channel assignments.

9. Upon  reasonable  notice  from  the  Town,  Cablevision  shall  provide  a  representative  of 
Cablevision to appear before the Town Board at such meetings or public hearings as may be held 
to discuss Cablevision’s plans for the improvements and additions noted in Paragraph 7 above 
and relative to the channel line-up changes noted in Paragraph 8 above.

10. This Agreement shall not be construed as an admission to any allegations  regarding Claims 
or as a waiver of any legal rights that MediaOne or Cablevision may have to defend against such 
allegations.  

11. Each of the signatories to this Agreement warrants and represents that each has the power and  
authority  to  enter  into  this  Agreement.   Specifically,  MediaOne  hereby  represents  that  its 



execution of this Agreement is binding upon itself and upon any lawful successors and assigns.  
Cablevision represents that its execution of this Agreement is binding upon itself and any lawful 
successors and assigns.   The Town represents that its Town Board has authorized the execution 
of this Agreement on behalf of the Town.

12. Any waiver of any provision of this Agreement or any right hereunder shall not be deemed a 
continuing  waiver  and  shall  not  prevent  or  stop  such  party  from  thereafter  enforcing  such 
provision or right. The failure of any party to insist  in any one or more instances upon strict  
performance  of  any  of  the  terms  or  provisions  of  this  Agreement  by  the  other  shall  not  be  
construed as a waiver or relinquishment for the future of any such terms or provisions, but the 
same shall continue in full force and effect.

13. This Agreement can be modified or changed only by a writing executed on behalf of all of the 
parties.

14. All notices required hereunder shall be sent by certified mail, return receipt requested or via 
overnight mail or hand delivery, or by facsimile with original copy forwarded by first class mail  
to the respective parties at the addresses hereinabove set forth or to such other addresses as each  
may hereafter designate in writing.  Notices to the Town shall be addressed to the attention of the 
Town Supervisor, with a copy sent in the same manner to the Town Attorney:

Wormser, Kiely, Galef & Jacobs, LLP
399 Knollwood Road,
White Plains, New York 10603
Facsimile Number (914) 997-0900. 

15. This Agreement shall be construed in accordance with and governed by the laws of the State 
of New York.

16. This  Agreement  may  be  executed  in  separate  counterparts  each  of  which,  when  all  
counterparts have been delivered, shall constitute a complete original as to its signatories.

VOTE AYES ALL

Council  Member  Wells  moved,  seconded  by  Council  Member  Gerrard,  to  accept  the 
following resolution authorizing consent for the assignment of the cable franchise.

WHEREAS, MediaOne of New York, Inc. (“MediaOne”) holds a cable franchise and is duly 
authorized to operate and maintain a cable communications system (the “Franchise”) in the Town 
of New Castle, New York (the “Town”); and,

WHEREAS, Cablevision of Boston, Inc. (“Cablevision”) is a subsidiary of CSC Holdings, 
Inc., a Delaware corporation (“CSC Holdings”); and

WHEREAS,  Cablevision,  CSC  Holdings,  and  Cablevision  of  Brookline,  LP  (also  a 
subsidiary of CSC Holdings), entered into an Asset Exchange Agreement (the “Agreement”) with 
AT&T Corp. (“AT&T”) dated as of April 18, 2000; and



WHEREAS,  pursuant  to  the  Agreement,  Cablevision  will  receive,  in  addition  to  other 
valuable consideration, and in exchange for its Boston, Massachusetts cable system, Franchisee’s 
cable assets in the Town (the “Assignment”); and

WHEREAS,  pursuant  to  a  certain  Agreement  and  Plan  of  Merger  dated  May  6,  1999, 
Franchisee became, through merger, a wholly owned subsidiary of AT&T Corp.; and

WHEREAS, on or about June 14, 2000, MediaOne and Cablevision jointly submitted to the 
Town  Board  an  application  for  consent  to  the  Assignment  of  the  Franchise  on  the  Federal 
Communications Commission Form 394 (the “Assignment Application”); and

WHEREAS,  the  Town  duly  commenced  a  review  of  the  Assignment  Application  and 
examined the legal, financial and technical qualifications of Cablevision, followed all required 
procedures  in  order  to  review and act  upon the Assignment  Application,  and considered the 
comments of all interested parties; and

WHEREAS,  following  its  review  and  investigation,  the  Town  has  concluded  that 
Cablevision meets the legal, technical and financial criteria necessary to operate the cable system 
in the Town and has satisfied all criteria set forth in and under the Franchise, and all applicable  
local, state and federal laws, rules and regulations; and

WHEREAS, the Town has also identified the existence of certain defaults, violations and 
deficiencies which arose from MediaOne’s operation of the Franchise, some of which require 
additional inquiry, audit and investigation; and

WHEREAS, in order to protect any claims the Town may have as against MediaOne under  
the  Franchise,  and  in  consideration  of  the  Town’s  granting  its  approval  of  the  Assignment 
hereunder, MediaOne and Cablevision have agreed to enter into an agreement with the Town 
substantially in the form annexed hereto under which, each entity will remain liable to the Town 
for Claims, as defined therein.

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

1. The Town hereby consents to the Assignment to Cablevision, or to another 
subsidiary or affiliate of Cablevision under common control,  effective 
upon the closing of the Assignment.

2. The  Town  consents  that  the  Assignment  herein  shall  be  effective 
immediately, and Cablevision shall notify the Town promptly upon the 
closing of the Assignment.

3.  The Town’s consent herein shall not constitute a waiver or release of any of 
the rights of the Town under the Franchise, applicable federal or State law, or the Town Of New 
Castle Town Code, whether arising before or after the date of the Closing, nor shall it constitute a 
waiver or release of MediaOne or AT&T as to any defaults, violations or deficiencies which arose 
from MediaOne’s operation of the Franchise at any time up through and including the date of the 
Closing.

4. The  Town Supervisor  and  the  Deputy  Town Supervisor  are  each  hereby 
authorized to sign and execute on behalf of the Town of New Castle, the referenced agreement  
between the Town, MediaOne and Cablevision in form satisfactory to the Town Attorney.



VOTE AYES ALL

At 8:20 a.m., there being no further business, Council Member Laster moved, seconded by 
Council Member Wells, to adjourn the Town Board meeting.

VOTE AYES ALL

Respectfully submitted, 

Linda Peterson
Town Clerk
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