














































































































books and records of an Affiliate) that, in Franchisee’s reasonable determination, does not relate
to the provision of Cable Service in the Franchise Area pursuant to this Agreement.

11.2  Franchisee’s Response to Records Requests: In the event the City
provides Franchisee with a written request to inspect or review Franchisee’s books and records
pursuant to Section 11.1 above, Franchisee shall, within fifteen (15) days of Franchisee’s receipt
of such written request, provide the City with access to any information Franchisee is reasonably
able to collect in response to such request and shall, within thirty (30) days from receipt of such
request, make available to the City all pertinent information in response to such request,
consistent with the terms of Section 11.1 above; provided however, that to the extent there is
additional information which Franchisee is unable to reasonably collect in such thirty (30) day
period, Franchisee shall provide the City with a written notice setting forth the nature of such
additional information and the date on which Franchisee shall provide access to such additional
information.

11.3  Annual and Quarterly Reports: Subject to the confidentiality requirements
of Section 11.1 above and upon the determination of need by the Commissioner, Franchisee
shall submit a written report to the Commissioner no later than forty-five (45) days after the end
of each calendar year or calendar quarter, as the case may be, during the Term of this Franchise -
(except where otherwise expressly indicated herein), which report shall be in a form reasonably
satisfactory to the Commissioner, that shall include the information described in Sections 11.3.1
through 11.3.3. ~

11.3.1 After July 1, 2012, Franchisee shall provide the City with an
annual report regarding any MDUs for which Franchisee is using the “Additional
Procedures” contained in Section 5.4.1 of this Franchise and the status of such
procedures.

11.3.2 A quarterly report regarding outages and service interruptions
consistent with the form attached hereto as Appendix F, as such may be revised
from time to time by reasonable agreement of Franchisee and the Commissioner
to appropriately reflect the public interest in reasonable documentation of
Franchisee’s compliance with the requirements of this Franchise with respect to
the minimization of, repair of and provision of credits for, service interruptions
and outages. »

11.3.3 In addition to the reports to be provided as expressly set forth in
this Article 11, Franchisee shall also provide the reports described in Section 10.3
and Appendix A (including but not limited to Sections 2.5.3, 3.4.3, 6.5.3 and 7.5.3
of Appendix A) and Exhibit 2 to Appendix A of this Franchise.

11.4  Records Required: Franchisee shall at all times maintain:

11.4.1 Records of all written complaints for a period of six (6) years after
receipt by Franchisee. The term “complaint” as used herein refers to complaints
about any aspect of the Cable System or Franchisee’s cable operations, including,
without limitation, complaints about employee courtesy. Complaint records will
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not be limited to records of complaints requiring an employee service call;
Records of outages for a period of six (6) years after occurrence, indicating date,
duration, area, and the number of Subscribers affected, type of outage, and cause;

11.4.2 Records of service calls for repair and maintenance for a period of
six (6) years after resolution by Franchisee, indicating the date and time service
was required, the date of acknowledgment and date and time service was
scheduled (if it was scheduled), and the date and time service was provided,
and (if different) the date and time the problem was resolved;

11.4.3 Records of installation/reconnection and requests for service
extension for a period of six (6) years after the request was fulfilled by
Franchisee, indicating the date of request, date of acknowledgment, and the date
and time service was extended;

11.4.4 Records documenting Franchisee’s compliance with the provisions
of Sections 5.2 through 5.4 of this Agreement;

11.4.5 Accurate maps and improvement plans which show the location,
size and a general description of all facilities installed in the Public Rights-of-
Way and any power supply sources, including voltages and connections (maps
shall be based on post-construction inspection to verify location); and

11.5 Additional Information: Notwithstanding the requirements of Section
11.1 of this Agreement, upon written notice, the Commissioner may request additional
information pursuant to this Franchise as may be reasonably necessary for the performance of
any of the Commissioner’s duties or any other City official’s duty as it pertains to this Franchise.
Franchisee’s response to any such request may be provided to the Commissioner in oral or
written form as appropriate, in Franchisee’s sole discretion.

11.6  Franchise-Wide Statistics: Any valid reporting requirement in the
Franchise may be satisfied with Franchise-wide statistics, except those related to Franchise Fees
and consumer complaints, or if expressly described otherwise in this Franchise.

11.7  File for Public Inspection. Throughout the term of this Agreement,
Franchisee shall maintain a file available for public inspection during normal business hours at
its service centers, or such other business office as may be designated by Franchisee, as required
by Appendix A to this Agreement.

12.  INSURANCE AND INDEMNIFICATION

12.1  Insurance;

12.1.1 Insurance Specifications: At or before the Closing, Franchisee
shall, at its own cost and expense, obtain (or arrange for continuation of) liability
insurance policy or policies, in a form acceptable to the Commissioner, together with
evidence acceptable to the Commissioner, demonstrating that the premiums for said
policy or policies have been paid and evidencing that said policy or policies shall take
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effect and be furnished on or before the Effective Date. Such policy or policies shall be
issued by companies duly licensed to do business in the State of New York and
acceptable to the Commissioner, but the Commissioner’s consent may not be withheld
based on the fact that the policy or policies are merged in a policy or policies maintained
by an Affiliated Person or Persons adequate to cover the minimum limitations stated
below. Unless the Commissioner approves otherwise, such companies must carry a
rating by Best of not less than “A”. Such policy or policies shall insure (i) Franchisee
and (ii) the City and its officers, boards, commissions, elected officials, agents and
employees (through appropriate endorsements if necessary) against each and every form
of Liability of the Franchisee referred to in Sections 12.6 through 12.9 hereof in the
minimum combined amount (for all Cablevision Franchisees) of a total of Fifty Million
Dollars ($50,000,000.00) for bodily injury and property damage. The foregoing
minimum limitation shall not prohibit Franchisee from obtaining a liability insurance
policy or policies in excess of such limitations, provided that the City, its officers, boards,
commissions, elected officials, agents and employees shall be named as additional
insureds to the full extent of any limitation contained in any such policy or policies
obtained by Franchisee. '

12.1.2 Maintenance : The liability insurance policy or policies required by
Section 12.1.1 hereof shall be maintained by Franchisee throughout the term of this
Agreement and such other period of time during which Franchisee operates or is engaged
in the removal of the System. FEach such liability insurance policy shall contain the
following endorsement: “It is hereby understood and agreed that this policy may not be
cancelled nor the intention not to renew be stated until ninety (90) days after receipt by
the City, by registered mail, of a written notice of such intent to cancel or not to renew.”
Within sixty (60) days after receipt by the City of said notice, and in no event later than
thirty (30) days prior to said cancellation, Franchisee shall obtain and furnish to the
Comptroller, with a copy to the Commissioner, a replacement insurance policy or policies
in a form reasonably acceptable to the Commissioner.

12.1.3 Increased Insurance Coverage: The City may, in the event of any
changed circumstances which the City reasonably believe materially increases the risks
associated with Franchisee’s obligations or operations under this Agreement, following
the Effective Date of this Agreement, unilaterally alter the minimum limitation of the
liability insurance policy or policies required in Section 12.1.1 hereof, to the extent
reasonable and customary within the practices of the cable industry.

12.2  Operations of Franchisee:

12.2.1 Acceptance by the City of a certificate hereunder does not excuse
Franchisee from securing a policy consistent with all provisions of this Section 12 or of
any liability arising from its failure to do so.

12.2.2 Franchisee shall be responsible for providing continuous insurance
coverage in the manner, form, and limits required by this Agreement and shall be
authorized to provide service pursuant to this Agreement and the Franchise only during
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the effective period of all required coverage (in the event authorization to provide service
hereunder ceases by reason of the non-effectiveness of any such required insurance
coverage, such authorization to provide service shall be automatically restored, without
any additional required action by any party, upon the effectiveness of all required
insurance coverage being restored).

12.2.3 In the event of any loss, damage, injury or accident arising under
this Agreement, Franchisee (once Franchisee’s risk management claims group becomes
aware of any of the foregoing circumstances) shall promptly notify in writing the
commercial general liability insurance carrier, and, where applicable, the worker’s
compensation and/or other insurance carrier, of any loss, damage, injury, or accident, and
any claim or suit arising under this Agreement from the operations of Franchisee or its
subcontractors, promptly, but not later than 20 days after Franchisee’s risk management
claims group becomes aware of such event. Franchisee’s notice to the commercial
general liability insurance carrier must expressly specify that “this notice is being given
on behalf of the City of New York as Additional Insured as well as Franchisee as Named
Insured.” Franchisee’s notice to the insurance carrier shall contain the following
information: the name of Franchisee, the number of the applicable policy, the date of the
occurrence, the location (street address and borough) of the occurrence, and, to the extent
known to Franchisee, the identity of the persons or things injured, damaged or lost.
Additionally:

(a) At the time notice is provided to the insurance carrier(s), Franchisee shall
provide copies of such notice to the Comptroller and the Commissioner. Notice to the
Comptroller shall be sent to the Insurance Unit, NYC Comptroller’s Office, 1 Centre
Street — Room 1222, New York, New York 10007 (or replacement addresses of which
the City notifies Franchisee). Notice to the Commissioner shall be sent to the address set
forth in Section 18.6 hereof; and

(b) If Franchisee fails to provide any of the foregoing notices in a timely and
complete manner, Franchisee shall indemnify the City for all losses, judgments,
settlements and expenses, including reasonable attorneys’ fees, arising from an insurer’s
disclaimer of coverage citing late notice by or on behalf of the City.

12.3  Insurance Notices, Filings, Submissions: Wherever reference is made in
this Article 12 to documents to be sent to the Commissioner (e.g., notices, filings, or
submissions), such documents shall be sent to the address set forth in Section 18.6 hereof.

12.4  Disposal of Hazardous Materials: 1f pursuant to this Agreement
Franchisee is involved in the disposal of hazardous materials, Franchisee shall dispose of such
materials only at sites where the disposal site operator maintains Pollution Legal Liability
Insurance in the amount of at least Two Million Dollars ($2,000,000) for losses arising from
such disposal site.

12.5 Other Remedies: Insurance coverage in the minimum amounts provided
for herein shall not relieve Franchisee or subcontractors of any liability under this Agreement,
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nor shall it preclude the City from exercising any rights or taking such other actions as are
available to it under any other provisions of this Agreement or applicable law.,

12.6  Franchisee Indemnification Obligations: Franchisee shall indemnify,
defend and hold the City, its officers, agents and employees (the “Indemnitees”) harmless from
any and all liabilities, suits, damages, claims and expenses (including, without limitation,
reasonable attorneys’ fees and disbursements) (“Damages™) that may be imposed upon or
asserted against any of the Indemnitees arising out of Franchisee’s performance of, or its failure
to perform, its obligations under this Agreement and/or its provision of Cable Services
hereunder; provided, however, that the foregoing liability and indemnity obligation of Franchisee
pursuant to this Section 12.6 shall not apply to any Damages to the extent arising out of any
willful misconduct or gross negligence of an Indemnitee. Insofar as the facts and law relating to
any Damages would preclude the City from being completely indemnified by Franchisee, the
City shall be partially indemnified by Franchisee to the fullest extent provided by law, except to
the extent such Damages arise out of any willful misconduct or gross negligence of any
Indemnitee. This indemnification is independent of Franchisee’s obligations to obtain insurance
as provided under this Agreement, '

12.7  Defense of Claim, Etc: 1f any claim, action or proceeding is made or
brought against any of the Indemnitees by reason of any event to which reference is made in
Section 12.6 hereof, then upon demand by the City, Franchisee shall either resist, defend or
satisfy such claim, action or proceeding in such Indemnitee’s name, by the attorneys for or
approved by Franchisee’s insurance carrier (if the defense of such claim, action or proceeding is
provided by the insurance carrier) or by Franchisee’s attorneys. The foregoing notwithstanding,
in the event an Indemnitee believes additional representation is needed, such Indemnitee may
engage its own attorneys to assist such Indemnitee’s defense of such claim, action or proceeding,
as the case may be, at its sole cost and expense. Franchisee shall not settle any claim with
respect to which Franchisee is required to indemnify the Indemnitees pursuant to Section 12.6
without the prior written consent of the City, which consent shall not be unreasonably withheld,
conditioned or delayed.

12.8  No Claims Against Officers, Employees, or Agents: Franchisee agrees not
to make any claim against any officer or employee of the City or officer or employee of an agent
of the City, in their individual capacity, for, or on account of, anything done or omitted in
connection with this Agreement, to the extent that such officer or employee of the City or officer
or employee of an agent of the City was acting within the lawful course and scope of his or her
employment or agency. Nothing contained in this Agreement shall be construed to hold the City
liable for any lost profits, or any consequential damages incurred by Franchisee or any Person
acting or claiming by, through or under Franchisece.

12.9  Limitation on Indemnification. As between the City and Franchisee, the
indemnification obligations of Franchisee pursuant to Section 12.6 above shall not apply to any
Damages arising out of the distribution of programming over the Government/Educational
Access Channels, the Institutional Network available to and used by the City, and/or the Public
Access Channels, to the extent that such claim does not arise out of an act or failure to act by
Franchisee other than the distribution of such programming,
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13. TRANSFER OF FRANCHISE

13.1  City Approval Required: The ownership and control structure of the
Franchisee as of the date of execution of this Agreement is set forth in Appendix B hereof.
Subject to the provisions of this Article, Franchisee shall apply to the City for approval of any
transaction in which any change is proposed with respect to ten percent (10%) or more for voting
interests or twenty-five percent (25%) or more for non-voting interests of the ownership of
Franchisee, the Cable System, the Cable System assets, or the Franchise by submitting FCC
Form 394 or such other form as the FCC may prescribe for that purpose; provided, however, that
the foregoing requirements of this Section 13.1 shall not be applicable with respect to (a)
transfers of any ownership interests provided in the “Permitted Transfers” section, if any, of
Appendix B, or (b) which are effectuated as a result of any transactions involving the exchange
of publicly traded shares. The application shall be made at least one hundred twenty (120)
calendar days prior to the contemplated effective date of the transaction. Such application shall
contain complete information on the proposed transaction, including details of the legal,
financial, technical, and other qualifications of the transferee. At a minimum, the following
information must be included in the application:

13.1.1 all information and forms required under federal law;

13.1.2 any shareholder reports or filings with the Securities and Exchange
Commission that pertain to the transaction;

13.1.3 a report detailing any changes in ownership of voting or non-
voting interests of over five percent (5%);

13.1.4 other information necessary to provide an accurate understanding
of the financial position of the Cable System before and after the proposed
transaction;

13.1.5 information regarding any potential impact of the transaction on
Subscriber rates and service; and

13.1.6 any contracts that relate to the proposed transaction as it affects the
City and, upon request by the City, all documents and information that are related
or referred to therein and which are necessary to understand the proposed
transaction; provided, however, that if Franchisee believes that the requested
information is confidential and proprietary, then Franchisee must provide the
following documentation to the City: (1) specific identification of the information;
(ii) a statement attesting to the reason(s) Franchisee believes the information is
confidential; and (iii) a statement that the documents are available at Franchisee’s
designated offices for inspection by the City.

13.2  City Action on Transfer: To the extent not prohibited by federal law, the
City may: (i) grant; (ii) grant subject to conditions directly related to concerns relevant to the
transaction; (iii) deny any such transaction; or (iv) not take action, in which case the transaction
shall be deemed granted, unless the requesting party and the City expressly agree in writing to
an extension, pursuant to Section 617 of the Communications Act, 47 U.S.C. § 537.
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133 Waiver of Transfer Application Requirements: To the extent consistent
with federal law, the City may waive in writing any requirement that information be submitted as
part of the transfer application, without thereby waiving any rights the City may have to request
such information after the application is filed.

" 13.4  Subsequent Approvals. The City’s approval of a transaction described in
this Article in one instance shall not render unnecessary approval of any subsequent transaction.

13.5  Approval Does Not Constitute Waiver: Approval by the City of a transfer
described in this Article shall not constitute a waiver or release of any of the rights of the City
under this Agreement, whether arising before or after the date of the transfer.

13.6  No Consent Required For Transfers Securing Indebtedness: Franchisee
shall not be required to file an application or obtain the consent or approval of the City for a
transfer in trust, by mortgage, by other hypothecation, by assignment of any rights, title or
interest of Franchisee in the Franchise or Cable System in order to secure indebtedness.
However, Franchisee will notify the City within ten (10) days if at any time there is a mortgage
or security interest granted on substantially all of the assets of the Cable System. The
submission of Franchisee’s audited financial statements prepared for Franchisee’s bondholders
shall constitute such notice.

13.7  No Consent Required For Any Affiliate Transfers: Franchisee shall not be
required to pay any fee or file an application or obtain the consent or approval of the City for any
transfer of an ownership or other interest in Franchisee, the Cable System, or the Cable System
assets to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest in
the Franchise or the rights held by Franchisee under the Franchise to the parent of Franchisee or
to another Affiliate of Franchisee; any action which is the result of a merger of the parent of
Franchisee; or any action which is the result of a merger of another Affiliate of Franchisee.
However, Franchisee will notify the City within thirty (30) days if at any time a transfer covered
by this subsection occurs.

13.8  Preliminary Determination Procedure: In the event that a change in direct
or indirect ownership interest or interests in Franchisee, the Franchise, the System or System
assets is planned and Franchisee seeks the City’s view of whether such transaction is one that
would require the City’s approval as described in Sections 13.1 and 13.2 above, Franchisee may
submit a written request to the Commissioner (in accordance with the notice requirements of
Section 18.6 hereof) describing the proposed transaction and seeking a determination as to
whether such approval is required and including any arguments Franchisee wishes to make that
the consent of the City is not required. Upon review of such written request, the Commissioner
shall notify Franchisee in writing of the Commissioner's determination whether such approval by
the City is required, provided that prior to such determination, if the Commissioner reasonably
requests any information relevant to such determination, Franchisee shall provide such
mformation.
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14, RENEWAL OF FRANCHISE

14.1  Governing Law: The City and Franchisee agree that any proceedings
undertaken by the City that relate to renewal or possible renewal of this Franchise shall be
subject to, and shall not be inconsistent with, the Cable Law, including, without limitation, 47
U.S.C. § 546, as such may be amended from time to time.

14.2  Informal Negotiations: Notwithstanding anything to the contrary set forth
herein, Franchisee and the City agree that at any time during the Term, while affording the public
appropriate notice and opportunity to comment consistent with the Cable Law, New York State
law and the City Charter, the City and Franchisee may, each acting in its discretion, agree to
undertake and finalize, pursuant to 47 U.S.C. §546(h), informal negotiations regarding renewal
of the Franchise granted hereunder and, if agreement is reached on the terms and conditions of
such a renewal the City may grant such a renewal, consistent with the applicable procedures
and requirements of the Cable Law, New York State law and the City Charter.

143  Non-Renewal/Termination: In the event that (i) the City (acting in
accordance with 47 U.S.C. § 546 so long as and to the extent such provision is applicable), at the
conclusion of the renewal process provided by law, including any legal challenges and appeals,
denies a renewal of the Franchise at the scheduled expiration date of the Term; or (ii) this
Agreement is terminated for any other lawful reason prior to the scheduled expiration of the
Term, then the Term of the Franchise shall expire and, except as provided for by applicable law,
all rights of Franchisee under the Franchise shall cease, and the rights of the City and Franchisee
to the Cable System, or any part thereof, shall be determined as provided in Sections 15.8.3,
15.8.3.1, 15.8.3.1.1, and/or 15.8.3.1.2 hereof, as applicable; provided, however, that the
termination of this Agreement and the Franchise granted hereunder shall not, for any reason,
operate as a waiver or release of any obligation of Franchisee or any other Person, as applicable,
for any liability existing as of such date (i) pursuant to Sections 12.6 and 12.7 hereof, which
arose or arises out of any act or failure to act required hereunder prior to the termination; and/or
(ii) pursuant to Articles 10 or 11 hereof. Franchisee’s obligation to maintain in full force and
effect the Performance Bond and Security Fund described in Article 15 hereof, and the coverage
under the liability insurance policies required under and in accordance with Article 12 hereof
shall survive any termination of this Agreement for the full period such maintenance is required
as described in the applicable provisions of this Agreement, and in addition shall survive for the
full period of any continuation by Franchisee of its provision of Cable Service within the
Franchise Area after the Term of this Agreement, as referenced in Section 18.19 of this
Agreement.

14.4  Consistent Terms: Franchisee and the City consider the terms set forth in
this Article 14 to be consistent with the express provisions of 47 U.S.C. § 546 and the Cable Law
as they exist as of the Effective Date.

15. DEFAULT AND REMEDIES

15.1  Defaults. In the event of any breach, default, failure or other
noncompliance by Franchisee in the performance of any obligation of Franchisee under this
Agreement (each such breach, default, failure or other noncompliance being referred to herein as
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a “Default™), which Default is not cured within the specific cure period provided for in this
Agreement (or if no specific cure period is provided for in this Agreement then within the cure
period described in Section 15.3 below), then the City may:

15.1.1 make a demand upon the Performance Bond pursuant to the
provisions of Section 15.9 herein;

15.1,2 draw down on the Letter of Credit pursuant to the provisions of
Section 15.10 herein;

15.1.3 cause a withdrawal from the cash Security Fund, pursuant to the
provisions of Section 15.11 herein;

15.1.4 pursue any rights the City may have under the Guaranty;

15.1.5 seek and/or pursue money damages from Franchisee as
compensation for such Default (including, as applicable, liquidated damages as
contemplated in Section 15.13 hereof),

15.1.6 seek to restrain by injunction the continuation of the Default;
and/or :

15.1.7 pursue any other remedy permitted by law, or in equity, or as set
forth in this Agreement; provided, however, that the City shall only have the right
to terminate this Agreement upon the occurrence of a Revocation Default (defined
hereinafter).

15.2  Notice of Default If at any time the City believes that Franchisee has
commltted any Default, the City shall notlfy Franchisee’s designated Franchise manager, and the
Franchisee representatives identified in Section 18.6 hereof, of such alleged Default. If,
thereafter, the City determines that Franchisee is not in Default, the City shall promptly provide
Franchisee with written notice of such determination. However, if the City determines that such
notice has failed to result in a resolution of the matter, the City shall then notify Franchisee in
writing of the alleged Default and identifying the specific provision of the Franchise on which
the alleged Default is based (for purposes of this Article; the “Notice of Default”).

15.3  Franchisee’s Right to Cure or Respond: Except as set forth in Section
15.3.1 below, Franchisee shall have thirty (30) days from receipt of the Notice of Default to: (i)
respond to the City, if Franchisee contests (in whole or in part) the allegation of Default; or (ii)
cure such alleged Default. Upon cure of any alleged Default, the City shall provide written
confirmation that such cure has, to the knowledge of the Commissioner or designated
representative thereof, been effected.

15.3.1 With respect to the following Franchise obligations, Franchisee
shall have ten (10) days from the receipt of Notice of Default to (i) respond to the City, if
Franchisee contests (in whole or in part) the allegation of Default; or (ii) cure such
alleged Default: (a) payment of Franchise Fees, Annual G/E Grants, or Technology,
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Educational & Municipal Facility Grants; and (b) maintenance of Security pursuant to
Sections 15.9 and 15.10.

154 Extended Time to Complete Cure: Notwithstanding anything in the
preceding to the contrary, no Default shall exist if a breach or default is curable, and a cure
period is provided therefor in this Article 15 or otherwise, but work to be performed, acts to be
done, or conditions to be removed to effect such cure cannot, by their nature, reasonably be
performed, done or removed within the cure period provided, so long as Franchisee shall have
commenced curing the same within the specified cure period and shall diligently and
continuously prosecute the same promptly to completion.

15.5  Miscellaneous Matters Regarding Default, Cure and Remedies: The rights
and remedies described in Section 15.1 hereof shall not be exclusive, but each and every right
and remedy specifically provided or otherwise existing or given may be  exercised from time
to time and as often and in such order as may be deemed  appropriate by the City, except as
provided herein. The exercise of one or more rights or remedies shall not be deemed a waiver of
the right to exercise at the same time or thereafter any other right or remedy, nor shall any delay
or omission in taking any action or exercising any remedies with respect to any Default be
construed to be a waiver of or acquiescence to any Default. The exercise of any such right or
remedy by the City shall not release Franchisee from its obligations or any liability under this
Agreement; provided, however, that nothing in this Section 15.5 or in this Agreement is intended
to authorize or shall result in the double recovery of damages by the City.

15.6  Revocation Defaults; Definition of Revocation Default: A Revocation
Default shall mean any of the following occurrences or events:

15.6.1 any failure by Franchisee to maintain in effect the Performance
Bond described in Section 15.9 hereof in accordance with the provisions of said
section, which failure continues for ten (10) business days after notice;

15.6.2 - any failure by Franchisee to maintain in effect the Letter of Credit
described in Section 15.10 hereof and/or the cash Security Fund described in
Section 15.11 hereof in accordance with the provisions of said sections, which
failure continues for ten (10) business days after notice;

15.6.3 if Franchisee intentionally makes a material false entry, or
repeated false entries that are material in the aggregate, in the books of account of
Franchisee applicable to this Agreement, or a material false statement (or repeated
false statements that are material in the aggregate) in reports or other filings
submitted to the City (materiality for purposes of this clause being defined as
material with respect to accurately documenting Franchisee’s compliance with its
obligations under this Agreement);

15.6.4 if Franchisee fails to maintain insurance coverage or otherwise
materially breaches Article 12 hereof and such failure continues for ten (10)
business days after notice from the City to Franchisee;
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15.6.5 if Franchisee engages in a course of conduct intentionally
designed to practice fraud or deceit upon the City;

15.6.6 if Franchisee intentionally engages or has intentionally engaged in
any material misrepresentation with respect to any representation or warranty
contained herein;

15.6.7 if there is any transfer of the Franchise other than in accordance
with Article 13 hereof;

15.6.8 the conviction, guilty plea or plea of nolo contendere of
Franchisee, any Controlling Person, any director or officer of Franchisee, or any
employee or agent of Franchisee or of any Controlling Person acting under the
express direction or with the actual consent of any of the foregoing, of any
offense, including, without limitation, bribery or fraud, arising out of or in
connection with this Agreement, the award of the Franchise granted pursuant to
this Agreement; provided, however, that such an event shall constitute a
Revocation Default with respect to any of the foregoing with respect to a
malfeasant director, officer, employee or agent of Franchisee or of any
Controlling Person only if Franchisee or the applicable Controlling Person refuses
to disassociate itself from, or terminate the employment of, said director, officer,
employee or agent;

15.6.9 the conviction or guilty plea of any City officer, employee, or
agent of the offense of bribery or fraud with respect to this Agreement which
arises out of any act of Franchisee of any Controlling Person, or of any agent or
employee thereof acting under the express direction or actual consent of the
foregoing;

15.6.10 any abandonment of service in default of the obhga‘uons
described in Section 15.14 hereof; and

15.6.11 any persistent and repeated pattern of material Defaults, even if
individual Defaults constructing such a persistent and repeated pattern are
subsequently cured after their occurrence or remediated by recourse fo security
provided to the City under Sections 15.9 through 15.11 hereof or by other means;
provided, however, that this provision shall not apply to alleged Defaults subject
to good faith disputes.

15.7  Remedies of the City for Revocation Defaults: In the event of a Revocation
Default, the City may (in addition to any other remedy which the City may have under Section
15.1 hereof) at its option, give to Franchisee a written notice (“Notice of Revocation™), in
accordance with Section 15.8 hereof, stating that this Agreement and the Franchise granted
hereunder shall be revoked on the date specified in such notice (which date shall not be less than
ninety (90) days from the giving of the notice), and this Agreement and the Franchise granted
hereunder shall terminate on the date set forth in such notice as if such date were the date
provided in this Agreement for the scheduled expiration of this Agreement and the Franchise
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granted herein. Notwithstanding the preceding however, during the period between the Notice of
Revocation provided pursuant to this Section 15.7 and thirty days prior to the date of revocation
set forth in such notice, Franchisee may submit to the City any material it wishes to document
that no Revocation Default has occurred or that revocation as a remedy for such Revocation
Default would not be in the best interests of the City. If the City after reviewing such material
determines that a Revocation Default has not occurred, or determines in its discretion that
termination as a remedy for such Revocation Default would not be in the best interests of the
City, then the City shall notify Franchisee of its withdrawal of the Notice of Revocation which
Notice shall thereby no longer be effective.

15.8  Revocation/Termination Procedures: In the event the City has not
received a satisfactory response from Franchisee to the Notice of Revocation, it may then seek
revocation of the Franchise at a hearing. The City shall cause to be served upon Franchisee, at
least thirty (30) business days prior to such hearing, a written notice specifying the time and
place of such hearing which shall not be earlier than as provided for in Section 15.7 and stating
its intent to revoke the Franchise and the grounds therefor.

15.8.1 Revocation Hearing: At the designated hearing, Franchisee shall
be provided a fair opportunity for full participation, including the rights to be
represented by legal counsel, to introduce relevant evidence, to require the
production of evidence, to compel the relevant testimony of the officials, agents,
employees or consultants of the City, to compel the testimony of other persons as
permitted by law, and to question and/or cross-examine witnesses, A complete
verbatim record and transcript shall be made of such hearing.

15.8.2  Revocation Determination: Following the hearing, Franchisee
shall be provided up to thirty (30) days to submit its proposed findings and
conclusions to the City in writing, and thereafter the City shall determine (i)
whether an event of Revocation Default has occurred under this Franchise; (ii)
whether such event of Revocation Default is excusable; (iii) whether such event
of Revocation Default has been cured or will be cured by Franchisee; and (iv)
whether it is in the best interests of the City to require termination, The City shall
also determine whether it will revoke the Franchise based on the information
presented, or, where applicable, grant additional time to Franchisee to effect any
cure. If the City determines that it will revoke the Franchise, the City shall
promptly provide Franchisee with a written determination setting forth the City’s
reasoning for such revocation. Franchisee may appeal such written determination
of the City to an appropriate court, which shall have the power to review the
decision of the City de novo. Franchisee shall be entitled to such relief as the
court finds appropriate. Such appeal must be taken within sixty (60) days of
Franchisee’s receipt of the written determination of the City.

15.8.3 Rights Upon Revocation or Termination; In the event of a
revocation of the Franchise as described in this Section 15.8 (with the result being
termination of Franchisee’s franchise rights under this Agreement) or any other
termination of this Agreement and the Franchise without renewal (provided such
has occurred in a manner consistent with federal law), then the removal,
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acquisition and/or transfer provisions of Section 15.8.3.1 below shall become
applicable and, in addition, the City may: (i) direct Franchisee, subject to NY PSC
authority, to operate the System on behalf of the City pursuant to the provisions of
this Agreement and such additional terms and conditions as are equitable to the
City and Franchisee, for a period of up to twelve (12) months; (ii) authorize any
other Person to operate the System on behalf of the City; provided, however, that,
in such event, Franchisee shall have received such compensation as is
contemplated pursuant to the provisions of this Section 15; or (iii) order
Franchisee to cease all construction and operational activities in a prompt and
workmanlike manner,

15.8.3.1 City's Right To Order Removal or To Acquire or Effect a
Transfer of the System.

15.8.3.1.1 The City and Franchisee intend that the System be
permanent. However, in the event of unforeseen circumstances that may arise
resulting in a termination, without any right of renewal, of the Franchise under
the circumstances described in clause (i) or clause (i) of Section 14.3, the
City, in addition to its rights under Section 15.8.3 above, may, in its sole
discretion, but shall not be obligated to, direct Franchisee to remove, at
Franchisee’s sole cost and expense, all or any portion of the System from all
Public Rights-of-Way and other public property within the City, subject to the
following: (i) this provision shall not apply to underground cable, which
‘cannot be removed; (ii) in removing the System, or part thereof, Franchisee
shall refill and compact, at its own expense, any excavation that shall be made
by it and shall leave all Public Rights-of-Way and other public property in as
good condition as that prevailing prior to Franchisee's removal of the System
and without affecting, alteting or disturbing in any way any electric, telephone
or other utility cables, wires or attachments (except to the extent such
affecting, altering or disturbing is permitted by an agreement between
Franchisee and the applicable owner of the cable, wires or attachments); (iii)
the City shall have the right to inspect and approve the condition of such
Public Rights-of-Way and other public property after removal; (iv) the
Security Fund, liability insurance and indemnity provisions of this Agreement
shall remain in full force and effect during the entire period of removal and
associated repair of all Public Rights-of-Way and other public property; and
(v) removal shall be commenced within thirty (30) days of the removal order
by the City unless such commencement is delayed because the City does not
grant Franchisee necessary permits, licenses, approvals or other authorizations
required to begin such work within thirty (30) days, in which case Franchisee
shall commence such removal within thirty (30) days following the granting
of such required permit(s), license(s), approval(s) or authorization(s), and
shall be completed within twelve (12) months thereafter including all
associated repair of public property; provided, however, that, in the event the
City causes any delays in such removal and associated repair of all Public
Rights-of-Way, then the period for completion of such removal and repair of
all Public Rights-of-Way shall be extended by the length of time of such delay
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(e.g., without limitation, after the commencement of the removal, the City
requires Franchisee to obtain a permit to perform a portion of such removal
work and the City takes 2 months to grant such permit, such 12-month period
shall be extended by 2 months), and provided, further, that in the event that it
is not commercially reasonable for Franchisee to perform such removal and
associated repair of all Public Rights-of-Way within such 12-month period,
then Franchisee shall be granted a commercially reasonable time period in
which to perform such removal and associated repair of all Public Rights-of-
Way.

If, in the reasonable judgment of the Commissioner, which judgment shall
be subject to appeal by Franchisee to a court of competent jurisdiction and
shall not become final until such a court issues a final, non-appealable
judgment, Franchisee fails to substantially complete such removal, including
all associated repair of public property within the period set forth above and
such failure is the result of actions taken, or the failure to act, by Franchisee
and Franchisee is not making good faith efforts to complete such work, then,
to the extent not inconsistent with applicable law, the City shall have the
right to: (a) declare that (subject to the rights of third parties) all rights, title
and interest to the System belong to the City with all rights of ownership,
including, but not limited to, the right to operate the System or to effect a
transfer of the System to another Person for operation; (b) authorize removal
of the System, at Franchisee's cost, by another Person; and (c) to the extent
not inconsistent with applicable law, any portion of the System not designated
by the City for removal shall belong to and become the property of the City
without compensation to Franchisce; and Franchisee shall execute and deliver
such documents, as the Commissioner shall request, in form and substance
acceptable to the Commissioner, to evidence such ownership by the City.
Franchisee shall not be required to assign to the transferee proprietary
information in the System, but shall provide, to the maximum extent feasible
and practicable, a perpetual (or at least until the later of the end of the term of
the Franchise or operation of the System) license to use such proprietary
information, on terms reasonably acceptable to Franchisee (including, without
limitation, terms ensuring the confidentiality and/or proprietary nature of such
information); provided, however, that no such license shall be required with
respect to proprietary information that was uniquely developed for use in
Franchisee’s and/or its Affiliate’s cable systems and is not so integral to the
operation of the System that the System cannot be operated on a commercially
reasonable basis without such information, and provided further that the
transferee shall be obligated to use all reasonable efforts to develop or acquire
information to substitute for such proprietary information, and upon the
development or acquisition, and use, of such substitute information, such
license shall terminate.

15.8.3.1.2 Acquisition or Transfer:
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(a) Generally: Subject to subsection 15.8.3.1.2(b) below, upon any
termination (without renewal) of the Franchise and as an
alternative to ordering removal of the System, the City shall have
the right to, and may, in its sole discretion, acquire or effect a
transfer to a third party acceptable to the City of all or any part of
the System and all components thereof necessary to maintain and
operate the System pursuant to the terms of this Agreement,
Franchisee shall not be required to assign to the transferee
proprietary information in the System, but shall provide, to the
maximum extent feasible and practicable, a perpetual (or at least
until the later of the end of the term of the Franchise or operation
of the System) license to use such proprietary information, on
terms reasonably acceptable to Franchisee (including, without
limitation, terms ensuring the confidentiality and/or proprietary
nature of such information); provided, however, that no such
license shall be required with respect to proprietary information
that was uniquely developed for use in Franchisee’s and/or
Affiliate’s cable systems and is not so integral to the operation of
the System that the System cannot be operated on a commercially
reasonable basis without such information, and provided further
that the transferee shall be obligated to use all reasonable efforts
to develop or acquire information to substitute for such proprietary
information, and upon the development or acquisition, and use, of
such substitute information, such license shall terminate,

(b) Price: The price to be paid to Franchisee upon an acquisition or
transfer by the City to the City or a third party acceptable to the
City shall depend upon the nature of the termination. If the
Franchise terminates at the scheduled end of the Term and renewal
of the Franchise is denied, then the price shall be fair market value,
determined on the basis of the System valued as a going concern
but with no value allocated to the Franchise itself (i.e., the fair
market value of the System valued as a going concern, with a
_ deduction for the value allocable to the franchise itself) but the
price shall in no event exceed the price the City is permitted to pay
under the City Charter, unless otherwise preempted by applicable
law. If the termination is due to the revocation of the Franchise
after a Revocation Default, then the price shall be an equitable
price, reasonably determined (provided that such determination
shall be subject to challenge by Franchisee in a court of competent
jurisdiction) with due regard to the injury to the City and its
residents and with no value allocable to the Franchise itself, which
price shall in no event exceed the price the City is permitted to pay
under the City Charter, unless otherwise preempted by applicable
law.
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(c) Valuation Date: The date of valuation for purposes of any price
determination pursuant to subsection (b) above shall be as of a date
no later than the day before the City preliminarily elects to acquire
orto effecta transfer of the System; provided, however, that the
City shall not choose a date with the intent of unreasonably
deflating the price. For the purpose of determining such valuation,
the City shall select a qualified appraiser experienced in the
valuation of cable television systems (provided that Franchisee
shall be provided a meaningful opportunity to challenge the
qualifications of such appraiser) to compute the purchase price in
accordance with the aforementioned standards; provided, however,
that any determination by such appraiser shall be subject to
challenge by Franchisee in a court of competent jurisdiction and
such determination shall not be deemed final unless and until a
final non-appealable decision is rendered by such court. If the
termination is due to an abandonment of the System by Franchisee,
then there shall be no price due to Franchisee, except to any extent
to which the City is expressly required by law to make a payment
to Franchisee. '

(d) Franchisee’s Obligations: In the event of any acquisition or
transfer pursuant to this Section 15.8.3.1.2, the following
subsections (i), (ii) and (iii) shall be applicable:

@) Franchisee shall cooperate in a commercially -
reasonable manner with the City or any third
party in maintaining continuous and uvninterrupted
distribution of Cable Services over the System;

(i)  Franchisee shall, as promptly as practicable,
execute all appropriate documents to transfer
to the City or third party title to the System, all
components thereof necessary fo operate and
maintain the System pursuant to the terms and
conditions of this Agreement, as well as all
contracts, leases, licenses, permits, rights-of-way,
and any = other rights, contracts  or
understandings necessary to maintain the System
and the distribution of Cable Services over the
System;  provided, however, that such
transfers shall be made subject to the rights, under
Article 9 of the Uniform Commercial Code as in
effect in the State of New York and, to the extent
that any collateral consists of real property, under
the New York Real Property Law, of banking or
lending  institutions  which  are  secured
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(iii)

creditors or mortgagees of Franchisee at the time of
such transfers; and provided that, with respect to
such creditors or mortgagees, the City shall have no
obligation following said transfers to pay, pledge,
or otherwise commit in any way any general or any
other revenues or funds of the City, other than the
net operating revenues received by the City from
its operation of the System, in order to repay any
amounts outstanding on any debts secured by the
System which remain owing to such creditors or
mortgagees; and provided, finally, that the total of
such payments by the City to such creditors and
mortgagees, from the net operating revenues
received by the City from its operation of the
System, shall in no event exceed the lesser of
(x) the fair market value of the System on the
date of the transfer of title to the City or (y) the
outstanding debt owed to such creditors and
mortgagees on said date, Nothing in this subsection
(d) shall be construed to limit the rights of any such
banking or lending institutions to exercise its
or their rights as secured creditors or mortgagees at
any time prior to the payment of all amounts due
pursuant to the applicable debt instruments; and

Franchisee shall promptly supply the Commissioner
with all necessary records to reflect the City's or
third party’s ownership of the System and to operate
and maintain the System, including, without
limitation, all Subscriber records and plant and
equipment layout documents.

(e) Other Provisions: The City and Franchisee shall negotiate in
good faith all other terms and conditions of any such acquisition or
transfer, except that, in the event of any acquisition of the System
by the City: (i) the City shall not be required to assume any of the
obligations of any collective bargaining agreements or any other
employment contracts held by Franchisee or any other obligations
of Franchisee or its officers, employees, or agents, including,
without limitation, any pension or other retirement, or any
insurance obligations; and (ii) the City may lease, sell, operate, or
otherwise dispose of all or any part of the System in any manner.

15.9  Performance Bond:
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15.9.1 Establishment. Franchisee shall arrange for, and shall maintain
throughout the term of this Agreement, a performance bond, for the benefit of the City, in
the form attached hereto as Appendix G and from an institution satisfactory to the City, in
an amount as provided in Section 15.9.2 below (the “Performance Bond”). The “City of
New York acting by and through the Department of Information Technology and
Telecommunications” shall serve as the sole obligee under the Performance Bond. The
attorney-in-fact who signs the Performance Bond must file with the bond a certified copy
of his/her power of attorney to sign the bond. The Performance Bond shall serve as
security (together with the other elements of security provided for under this Agreement}
for Franchisee’s timely performance of its obligations under this Agreement.

15.9.2 Amount and Term: The Performance Bond shall have a face
amount of One Million Dollars ($1,000,000). The Performance Bond provided hereunder
shall provide that it shall remain in effect during the term of this Agreement and for one
year thereafter unless within such one year period the Commissioner notifies Franchisee
that the Performance Bond shall remain in full force and effect because of the pendency
of any litigation or the assertion of any claim which has not been brought to final
judgment and for which the Performance Bond provides security,

15.9.3 Claim Against the Performance Bond: The City may make a claim
against the Performance Bond in such amounts as are necessary to satisfy (to the degree
possible) the obligations referenced in Section 15.9.1 (and to reimburse the City for costs,
losses or damages incurred as the result of any failure(s) to meet such obligations). The
City may not seek recourse against the Performance Bond for any costs, losses or
damages for which the City has previously been compensated, (a) through a drawdown
against the Performance Bond, (b) by recourse to the Letter of Credit, (¢} by a withdrawal
from the cash Security Fund, or (d) otherwise by Franchisee or, to the extent of the
Guarantee, Guarantor.

15.10 Letter of Credit:

15.10.1 Establishment: Franchisec shall arrange for, and shall maintain
throughout the term of this Agreement and for one year thereafter, a letter of credit, for
the benefit of the City, in a form and issued by a bank satisfactory to the City, in an
amount as provided in Section 15.10.2 below (the “Letter of Credit”). The Letter of
Credit shall serve as security (together with the other elements of security provided for
under this Agreement) for Franchisee’s timely performance of its obligations under this
Agreement. The “City of New York acting by and through the Department of
Information Technology and Telecommunications™ shall be named as the beneficiary.
The original Letter of Credit shall be deposited with the City. The Letter of Credit shall
contain the following endorsement or with language with similar effect; “It is hereby
understood and agreed that this letter of credit may not be canceled or not renewed by the
issuer/surety until at least ninety (90) days after receipt by the New York City
Department of Information Technology and Telecommunications of a written notice
stating such intention to cancel or not to renew.”
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15.10.2. Amount: The Letter of Credit shall be in the amount of Four
Million One Hundred Thirty Thousand Dollars ($4,130,000.00).

15.10.3. Drawdown Against the Letter of Credit:

15.10.3.1 The City may draw down against the Letter of Credit
such amounts as are necessary to satisfy (to the degree possible) Franchisee’s
obligations under this Agreement not otherwise met in accordance therewith (and
to reimburse the City for costs, losses or damages incurred as the result of any
failure(s) to meet such obligations). The City may not seek recourse against the
Letter of Credit for any costs, losses or damages for which the City has previously
been compensated (a) through a drawdown against the Letter of Credit, (b) by
recourse to the Performance Bond, (c) by a withdrawal from the cash Security
Fund or (d) otherwise by Franchisee or, to the extent of the Guaranty, Guarantor.

15.10.3.2 In addition to its right to draw down on the Letter of
Credit for any of the reasons set forth in Section 15.10.3.1 hereof] the City may
draw down in full on the Letter of Credit at any time such Letter of Credit has less
than thirty (30) days to run before it is scheduled to expire and no replacement or
renewal Letter of Credit has been given in its place. In the event of a drawdown -
for such reason, the City will hold the proceeds as cash security (paying to itself
any interest earned) in lieu of a Letter of Credit (with the City having the right to
make withdrawals for the same purposes as drawdowns are permitted on the
Letter of Credit) until a replacement Letter of Credit is put in place, at which time
such drawdown proceeds will be returned to Franchisee less any proper
withdrawals and any reasonable transaction expenses. In the event of a
drawdown on the Letter of Credit as contemplated by this Section 15.10.3.2, and
until such time as a replacement Letter of Credit is obtained in accordance
herewith, the replenishment obligations of Franchisee with respect to the moneys
held by the City following such drawdown as cash security shall correspond to the
replenishment obligations (and rights) of Franchisee applicable to the cash
Security Fund under Section 15.11.

15.10.3.3 Within two business days after any drawdown against
the Letter of Credit, the City shall notify Franchisee of the date and amount
thereof.

15.10.4 Replenishment: Until the expiration of one year
after the Term, within 30 days after receipt of notice (the “Replenishment
Period”) from the City that at least One Hundred Thousand Dollars ($100,000)
(cumulatively or in a single instance) has been drawn down against the Letter of
Credit, Franchisee shall obtain a replacement or additional Letter of Credit such
that the total amount available under the letter(s) of credit obtained shall be
restored to the amount required in Section 15.10.2.

15.11  Cash Security Fund:
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15.11.1 Establishment and Amount. Franchisee shall deposit with
DoITT as a condition to the Closing a certified check, bank check or wire transfer,
payable to the “City of New York,” in the total amount of Two Hundred Fifty Thousand
Dollars ($250,000), to be held by the City as security (together with the other elements of
security provided for under this Agreement) for performance of Franchisee’s obligations
under this Agreement (the “Security Fund”).

15.11.2 Withdrawals From or Claims Under the Security Fund:
The City may make withdrawals from the Security Fund of such amounts as are
necessary to satisfy (to the degree possible) Franchisee’s obligations under this
Agreement not otherwise met in accordance therewith (and to reimburse the City for
costs, losses or damages incurred as the result of any failure(s) to meet such obligations).
The City may not seek recourse against the Security Fund for any costs, losses or
damages for which the City has previously been compensated (a) through a withdrawal
from the Security Fund, (b) by recourse to the Performance Bond provided for in this
Agreement; (c) by a drawdown against the Letter of Credit provided for in this
Agreement or (d) otherwise by Franchisee or Guarantor. Within two business days after
any withdrawal from the Security Fund, the City shall notify Franchisee of the date and
amount thereof. '

15.11.3 Replenishment: Until the expiration of one year after the
end of the Term, within 30 days after receipt of notice (the “Replenishment Period”) from
the City that any amount has been withdrawn from the Security Fund as provided in
Section 15.11.2, Franchisee shall restore to the Security Fund the amount thus withdrawn,

15.11.4 Return of Security Fund: Within thirty (30) days of the end
of the Term, the City shall pay over to Franchisee any amounts remaining in the Security
Fund. ‘

15.12  Not a Limit on Liability: Neither Franchisee’s obligations under this
Agreement nor Franchisee’s liability for non-performance of any such obligations are limited in
nature or amount by the acceptance or availability of the Performance Bond provided pursuant to
Section 15.9, the Letter of Credit provided pursuant to Section 15.10 or the cash Security Fund
provided by Section 15.11, except to the extent the City is actually compensated through its
resort to such security.

15.13 Liguidated Damages. Franchisee shall be liable to the City for failure to
substantially comply with a material requirement of Appendix A, Part 1, to this Agreement
which occurs prior to June 30, 2012 in the amount One Thousand Five Hundred Dollars ($1,500)
per day for each day that such failure occurs or continues unless, within fifteen (15) business
days after receipt of notice by Franchisee from the Commissioner, or such longer period as the
Commissioner shall specify, Franchisee has cured the alleged failure, presented facts and
arguments in refutation or excuse of each such alleged failure that reasonably satisfies the
Commissioner, or provided a cure plan and schedule that reasonably satisfies the Commissioner.
At the option of the City, such amounts may be withdrawn from the Security Fund and paid to
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the City or shall be paid in such other manner as may be reasonably determined by the City.
Franchisee agrees that the foregoing amounts are liquidated damages, not a penalty or forfeiture,
and are within one or more exclusions to the term “franchise fee” provided by 47 U.S.C.
§ 542(2)(2)(A)-(D). Further, the payment of such liquidated damages shall not be deemed to be:
(x) “payments-in-kind” or involuntary payments chargeable against the compensation to be paid
to the City by Franchisee pursuant to Article 10 hereof, or (y) part of the compensation to be paid
to the City pursuant to Article 10 hereof. Nothing contained in this Section shall be construed to
permit duplicative recovery from or payment by Franchisee or the Guarantor.

15.14 Abandonment of Cable Service: Franchisee shall not abandon provision of
any Cable Service or portion thereof in the City without the City’s prior written consent as
provided in the Cable Law.

16. CUSTOMER PROTECTION STANDARDS

16.1 Generally: Franchisee shall comply with (1) the consumer protection
standards set forth in Parts 890 and 896 of the NY PSC rules and regulations (2) through July 1,
2012, the provisions of Appendix A, Part 1, and (3) after July 1, 2012, the provisions of
Appendix A, Part 2 attached to and made a part of this Agreement.

16,2 Privacy Protection: Franchisee shall comply with the provisions of 47
U.S.C. § 551 and any other applicable law, including any local standards to the extent not
inconsistent with the terms of this Franchise established in accordance with applicable law, with
respect to the protection of the privacy of Subscribers.

16.3  Parental Control: Franchisee shall make available to any Subscriber, if
not already incorporated in standard equipment that is offered to all Subscribers, a device that
offers as an option the ability to limit access to programming to Persons who provide a personal
identification number or other means provided by Franchisece only to a Subscriber, or other
similar means of allowing parents to control children’s access to programming in the Subscriber
household; provided, however, that it is not the intention of the parties that this Agreement be
construed as placing any responsibility or liability on Franchisee for the exercise of or failure to
exercise such parental controls as are offered, and Franchisee shall incur no liability for any
Subscriber’s or viewer’s exercise or failure to exercise such controls as are offered.

16.4  Information to City: Franchisee shall provide Subscriber information
requested by the City for the purpose of enforcement of this Franchise, to the extent the
provision of such information does not violate applicable law (including, without limitation, 47
U.S.C. § 551).

16.5 Survey: During the six months prior to each of the fourth and eighth
anniversaries of the Effective Date, Franchisee shall, if it has been requested in writing to do so
by DoITT, conduct, at its own expense, an ascertainment of the community’s views regarding
the nature and adequacy of Franchisee’s Cable Services, including the adequacy of the broad
categories of programming being provided. The ascertainment shall consist of a telephone
survey of a statistically valid sample of Franchisee’s cable customers in the City. The survey
questionnaire shall be developed with the participation of Franchisee and DoITT. A written
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summary of the findings, prepared by the independent entity and including a description of the
methodology used, shall be provided to the City.

17, EMPLOYMENT AND PURCHASING

17.1  Right to Bargain Collectively: Franchisee shall recognize the right of its
employees to bargain collectively through representatives of their own choosing in accordance
with applicable law. Franchisee shall recognize and deal with the representatives duly
designated or selected by the majority of its employees for the purpose of collective bargaining
with respect to rates of pay, wages, hours of employment, or any other terms, conditions, or
privileges of employment as required by law. Franchisee shall not dominate, interfere with,
participate in the management or control of, or give financial support to any union or association
of its employees.

17.2  No Discrimination: Franchisee shall not: (i) refuse to hire, train, or
employ; (ii) bar or discharge from employment; or (iii) discriminate against any individual in
compensation, hours of employment, or any other term, condition, or privilege of employment,
including, without limitation, promotion, upgrading, demotion, downgrading, transfer, layoft,
and termination, on the basis of race, creed, color, national origin, sex, age, handicap, marital
status, affectional preference or sexual orientation in accordance with applicable law. Franchisee
agrees to comply in all respects with all applicable federal, state and local employment
discrimination laws and requirements during the term of this Agreement.

17.3  Local Employment Plan: Within thirty (30) days of the Effective Date
hereof, Franchisee shall, at its own cost and expense, develop, maintain, implement and disclose
to the City (subject to appropriate and lawful confidentiality restrictions), a plan, consistent with
Franchisee’s collective bargaining agreements, for the recruitment, education, training, and
employment of residents of the City for the opportunities to be created by the deployment and
provision of service contemplated in this Agreement.

17.4 - City Vendors: To the extent feasible and consistent with applicable law,
and with due regard to price and quality considerations, Franchisee shall utilize vendors located
in the City in connection with the deployment and provision of service contemplated by this
Agreement.

17.5  Local Law Requirements: Franchisee agrees to comply in all respects with
the provisions of the Mayor’s Executive Order No. 50 (April 25, 1980) (codified at Title 10
Sections 1-14 of the Rules of the City of New York) and City Administrative Code 6-108.1
(1984) and all rules and regulations promulgated thereunder) (collectively, the “EEO
Requirements™), as such EEO Requirements may be amended, modified or succeeded throughout
the Term of this Agreement. Notwithstanding the fact that the EEO Requirements do not apply
on their face to Franchisee in its capacity as a franchisee, Franchisee shall comply in all respects
with the provisions of such EEO Requirements and successor and replacement laws, orders and
regulations adopted following the date of this Agreement. As required by said Executive Order
No. 50, the provisions of Sections 50.30 and 50.31 of the Final Rule implementing said Order are
incorporated herein by this reference. ’
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18.  MISCELLANEOUS PROVISIONS

18.1  Competition: The parties agree that this Agreement, when compared to the
terms of the City’s cable television franchise agreements in existence as of the Closing, contains
economic and regulatory burdens which, when taken as a whole, are not greater or lesser than
those placed upon other cable operators operating within the Franchise Area.

18.2  Actions of Parties: Any action to be taken by the City and/or the
Commissioner pursuant to this Agreement shall be taken in accordance with the applicable
provisions of the City Charter, as said Charter may be amended or modified throughout the Term
of this Agreement. In any instance where approval or consent is required under the terms hereof,
such approval or consent shall not be unreasonably withheld, delayed or conditioned, unless
expressly agreed otherwise.

18.3  Binding Acceptance: This Agreement shall bind and benefit the parties
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees,
successors and assigns, and the promises and obligations herein shall survive the expiration date
hereof.

18.4  Preemption: In the event that federal or state law, rules, or regulations
preempt a provision or limit the enforceability of a provision of this Agreement, the provision
shall be read to be preempted to the extent, and for the time, but only to the extent and for the
time, required by law. In the event such federal or state law, rule or regulation is subsequently
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall thereafter be binding on the parties hereto, without the requirement of further action on
the part of the City.

18.5  Force Majeure: Subject to the procedures set forth in the last sentence of
this Section 18.5, Franchisee shall not be held in default under, or in noncompliance with, the
provisions of the Franchise, nor suffer any enforcement or penalty relating to noncompliance or
default, where such noncompliance or alleged defaults occurred or were caused by a Force
majeure; provided, however, that in the event that any delay in performance resulting from such
a Force Majeure affects only part of Franchisee’s capability to perform, Franchisee shall perform
to the extent it is able to do so and shall take all steps, reasonably within its ability, to minimize
the length and effect of such Force Majeure delay. Franchisee shall notify the Commissioner in
writing of the occurrence of an event of Force Majeure, or a series of related events constituting
an event of Force Majeure, which resulted in or is resulting in a delay in performance, such
notice to be provided within twenty (20) business days of the event or series of events, or if
notification within such period is not practicable under the circumstances, as soon as practicable.

18.6  Notices: Every notice, order, petition, document, or other direction or
communication to be served upon the City or Franchisee shall be in writing and shall be
sufficiently given if sent by registered or certified mail, return receipt requested, or by a
nationally recognized overnight delivery service, to the following addresses (unless expressly
stated otherwise in this Agreement):
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If to Franchisee, to:

Cablevision Systems Corporation

1111 Stewart Avenue

Bethpage, New York 11714

Attention: Vice President, Government Affairs

with a copy to:

Cablevision Systems New York Corporation
1111 Stewart Avenue

Bethpage, New York 11714

ATTN: Legal Department

If to the City, to:

Department of Information Technology and Telecommunications
75 Park Place, Ninth Floor

New York, NY 10007

Attention: Commissioner

with a copy to:

New York City Law Department

100 Church Street, Sixth Floor

New York, NY 10007

Attention: Chief, Economic Development Division

Except as otherwise provided herein, the receipt of such notice, direction, or order shall be
equivalent to direct personal notice and shall be deemed to have been given when received.
Either party may change the above notice addresses by notice to the other party.

18.7 Additional Representations and Warranties: In addition to the
representations, warranties, and covenants of Franchisee to the City set forth elsewhere herein,
Franchisee represents and warrants to the City and covenants and agrees that, as of the Closing;:

18.7.1 Organization, Standing and Power: Franchisee is a corporation
duly organized and validly existing under the laws of the State of Delaware and is
duly authorized to do business in the State of New York and in the City.
Franchisee has all requisite power and authority to execute, deliver and perform
this Agreement and all other agreements entered into or delivered in connection
with or as contemplated hereby. Certified copies of Franchisee’s constituent
documents, as amended to date, will be provided to the Commissioner upon
request.

18.7.2 Authorization: The execution, delivery and performance of this
Agreement and all other agreements entered into in connection with the
transactions contemplated hereby have been duly, legally and validly authorized
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by all necessary action on the part of Franchisee. This Agreement and all other
agreements entered into in connection with the transactions contemplated hereby
have been duly executed and delivered by Franchisee and constitute (or upon
execution and delivery will constitute) the valid and binding obligations of
Franchisee.

18.7.3 Ownership And Control As Of Date Of Execution: The ownership
and control structure of the Franchisee as of the date of execution of this
Agreement is accurately set forth in Appendix B hereof,

18.7.4 Compliance with Law: Franchisee is in compliance with all laws,
ordinances, decrees and governmental rules and regulations applicable to the
provision of the services contemplated herein and has obtained or will obtain prior
to the provision of service to the public all government licenses, permits, and
authorizations necessary for the provision of the service, except approval by the
NY PSC,

18.7.5 Compliance with City Contracts: Franchisee has not received
notice from the City of any default or noncompliance with any existing written
contract or other written agreement with the City, unless such default or
noncompliance has subsequently been cured or otherwise resolved to the City’s
satisfaction or such notice has been withdrawn by the City or otherwise
determined by the City or a court of competent jurisdiction to have been issued in
error,

18.8  Compliance with Laws, Licenses and Permits. With respect to its
activities pursuant to this Agreement, Franchisee shall comply with: (i) all applicable laws, rules,
regulations, orders, writs, decrees and judgments (including, but not limited to, those of the NY
PSC and the FCC) and any other federal, state agency or authority of competent jurisdiction; and
(ii) all local laws and all rules, regulations, orders, of the City and of DolITT consistent with this
Agreement. Franchisee shall have the sole responsibility for obtaining all permits, licenses and
other forms of approval or authorization necessary to construct, operate maintain, upgrade,
replace or repair the System, or any part thereof.

18.9 Entire Agreement. This Agreement and the Exhibits and Appendices
hereto constitute the entire agreement between Franchisee and the City, and they supersede all
prior or contemporaneous agreements, representations, statements or understandings (whether
written or oral) of the parties regarding the subject matter hereof.

18.10 Amendments and Modzﬁcation&: Amendments and/or modifications to this
Franchise shall not be effective unless mutually agreed to in writing by the parties, and shall be
subject to the approval of the NY PSC, to the extent required pursuant to the Cable Law.

18.11 Captions: The captions and headings of articles and sections throughout
this Agreement are intended solcly to facilitate reading and reference to the articles, sections and
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this
Agreement. Terms such as “hereby,” “herein,” “hereof,” “hereinafter,” “hereunder,” and
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“hereto” refer to this Agreement as a whole and not to the particular sentence or paragraph where
they appear, unless the context otherwise requires. The term “may” is permissive; the terms
“shall” and “will” are mandatory, not merely directive. All references to any gender shall be
deemed to include all others, as the context may require. Terms used in the plural include the
singular, and vice versa, unless the context otherwise requires.

18.12 Severability: If any section, subsection, sentence, paragraph, term, or
provision hereof is determined to be illegal, invalid, or unconstitutional by a final order of any
court of competent jurisdiction or by, or a final order of any state or federal regulatory authority
having competent jurisdiction thereof, such determination shall have no effect on the validity of
any other section, subsection, sentence, paragraph, term or provision hereof, all of which will
remain in full force and effect for the term of the Franchise, subject to the obligations of the
parties as applicable under Section 18.4 above.

18.13 Recitals: The recitals set forth in this Agreement are incorporated into the
body of this Agreement as if they had been originally set forth herein.

18.14 NY PSC Approval: This Franchise is subject to confirmation by the NY
PSC. Franchisee shall file a petition for confirmation with the NY PSC within sixty (60) days
after the date hereof. Franchisee shall also file any necessary notices with the FCC.

; 18.15 Rates and Charges: The rates and charges charged to Subscribers by
Franchisee for Cable Service shall be subject to regulation if and only if such regulation is
consistent with applicable law.

18.16  Publishing Information: Except as otherwise permitted in this Franchise,
the City hereby requests that Franchisee omit publishing information specified in 47 C.F.R. §
76.952 from Subscriber bills.

18.17 No Third Party Beneficiaries: This Agreement is not intended to, and does
not, create any rights or benefits on behalf of any Person other than the parties to this
Agreement.

18.18 City Official: The Commissioner is the City official that is responsible for
the continuing administration of this Agreement.

18.19 Holdover.: To the extent required or permitted by NY PSC regulations, in
the event Franchisee continues to provide Cable Service within the Franchise Area after the
Term of this Agreement, Franchisee shall continue to comply with all applicable provisions of
this Agreement, including, without limitation, all compensation and other payment provisions of
this Agreement, throughout the period of such continued operation, provided that any such
continued operation shall in no way be construed as a remewal or other extension of this
Agreement or the Franchise granted pursuant to this Agreement.

18.20 Investigations Clause: Franchisee shall comply with the City’s standard
“Investigations Clause” to be included in City contracts and agreements pursuant to Section 4(b)
of Mayoral Executive Order 16 of 1978, as set forth in Appendix I hereto, and in the event of
any failure as described therein shall be subject to the penalties set forth therein.
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18.21 Interpretation: This Agreement and the provisions contained herein shall
not be construed or interpreted for or against any party because that party drafted, or caused that
party’s legal representative to draft, any of its provisions.

18.22 Voluntary Execution: The parties acknowledge that each has read this
Agreement, that each fully understands its rights, privileges and duties under this Agreement,
and that each enters into this Agreement freely and voluntarily. Each party further acknowledges
that it has had the opportunity to consult with counsel of its own choosing in the negotiation or
and agreement to the provisions of this Agreement.

18.23 Execution in Counterparts: This Agreement may be executed in multiple
counterparts, each of which shall be considered an original, but all of which shall constitute a
single agreement.

18.24 Approval of Amendments: In the event this Agreement is to be amended in
any manner which affects the City's interest in an adverse and substantial manner, agreement by
the City to such amendment shall only be effective if such amendment is approved by the FCRC.

18.25 Governing Law: This Agreement shall be deemed to be executed in the
City of New York, State of New York, and shall be governed in all respects, including validity,
interpretation and effect, and construed in accordance with, the laws of the State of New York, as
applicable to contracts entered into and performed entirely in the State of New York.

18.26 Claims Under Agreement: The City and Franchisee, on its behalf and on
behalf of Guarantor, agree that, except to the extent inconsistent with Section 635 of the Cable
Act (47 U.S.C. § 555), any and all claims asserted by or against the City arising under this
Agreement or related thereto to shall be heard and determined either in a court of the United
States located in New York City (“Federal Court”) or in a court of the State of New York located
in the City and County of New York (“New York State Court”). To effectuate this agreement
and intent, Franchisee agrees that if the City initiates any action against Franchisee in Federal
Court or in New York State Court, service of process may be made on Franchisee either in
person, wherever such Franchisee may be found, or by registered mail addressed to Franchisee,
at its office set forth in Section 18.6 above, or to such other address Franchisee may provide to
the City in writing.

18.27 Level Playing Field: The City agrees (to the extent consistent with federal
law) that it will not grant any franchise for the provision of Cable Service, nor any amendment(s)
to any existing such franchise, if the resulting franchise would not comply with subsections (19)
and (20) of Section H of the Resolution (as defined in the third WHEREAS clause of this
Agreement), or successor provisions thereto of similar import, or with Section 895.3 of Title 16
of the New York State Code of Rules and Regulations, or successor provisions thereto of similar
import. If provisions described in the preceding sentence (as they existed on the Effective Date)
are repealed, substantially reduced in their effect or become inapplicable or unenforceable, and if
the City grants, renews or renegotiates one or more franchises for the provision of Cable Services
which would, in the judgment of Franchisee have been in violation of such provisions in their
form as of the Effective Date, then Franchisee may request that the City, acting reasonably, make
a determination to such effect. In the event of such a determination by the City, upon
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Franchisee’s request the City and Franchisee shall thereafler engage in good faith negotiations to
amend this Franchise Agreement in a manner such that the subsequently granted, renewed or
renegotiated franchise would have been compliant with the original terms (as of the Effective
Date) of the state or local provisions referred to above.

18.27.1 Franchisee and the City agree that the economic and regulatory
burdens reflected in the terms of the Franchise granted hereunder when taken as a whole are
neither greater nor lesser than those retlected in the terms of the franchise granted by the City to
Verizon New York, Inc., executed on May 29, 2008 and approved pursuant to the Certificate of
Confirmation in Case No.08-V-0624 (Petition of Verizon New York Inc. for a Certificate of
Confirmation for its Franchise with the City of New York) excluding any amendments thereto
entered into subsequent to the execution of this Agreement.
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State of New York )
)ss.:
County of New York ) f

On the éL day of %ﬁgg%e year 2011, before me personally came Caswell Holloway, to me
known, who, being by me duly sworn, did depose and say that he is Deputy Mayor of the City of
New York, the entity described in and which executed the above instrument; and that he signed
his name thereto in his capacity as Deputy Mayor of the City of New York authorized to thus
execute said instrument.

/ ;/ - 7 C '
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Notary Public

KARIN A, McAYOY
Notary Public, State of Mew York
No. 01TMG8 3

Commci)sus?gf’llegx:ani rSstmné o 20 .y_LL
State of New York )
)ss.:
County of New York )

On the 2@ day of August in the year 2011, before me personally came Carole Post, to me known,
who, being by me duly sworn, did depose and say that she is Commissioner of the Department of
Information Technology and Telecommunications of the City of New York, the entity described
in and which executed the above instrument; and that she signed her name thereto in such
capacity being authorized to thus execute said instrument on behalf of the City of New York.

%Mﬁu Z%Q/

Notaryﬁﬁﬁblic

TANESSA CABE
Notary Public, State of New York
Qual ;\Jod 02CAB194771
valified in New York County |
Commission Expires Oct. 14, 20 Z— .



