
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 
CORPORATION FINANCE 

John P. Mead 
Sullivan & Cromwell LLP 
meadj@sullcrom.com 

Re: Cablevision Systems Corporation 
Incoming letter dated January 21, 2014 

Dear Mr. Mead: 

March 14, 2014 

This is in response to your letter dated January 21, 2014 concerning the 
shareholder proposal submitted to Cablevision Systems by the Connecticut Retirement 
Plans and Trust Funds, the AFL-CIO Reserve Fund and the New York State Common 
Retirement Fund. We also have received a letter from the Connecticut Retirement Plans 
and Trust Funds dated February 11,2014. Copies of all of the correspondence on which 
this response is based will be made available on our website at htm://www.sec.gov/ 
divisions/corpfm/cf-noaction/14a-8.shtml. For your reference, a brief discussion of the 
Division's informal procedures regarding shareholder proposals is also available at the 
same website address. 

Enclosure 

cc: Francis H. Byrd 
State of Connecticut 
Office of the Treasurer 
francis.byrd@ct.gov 

Brandon J. Rees 

Sincerely, 

Matt S. McNair 
Special Counsel 

American Federation of Labor and Congress of Industrial Organizations 
brees@aflcio.org 

Gianna M. McCarthy 
State ofNew York 
Office of the State Comptroller 
gmccarthy@osc.state.ny. us 



Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Cablevision Systems Corporation 
Incoming letter dated January 21, 2014 

March 14,2014 

The proposal requests that the board take the necessary steps to adopt a 
recapitalization plan that would eliminate the company's dual-class capital structure and 
provide that each outstanding share of common stock has one vote. 

We are unable to concur in your view that Cablevision Systems may exclude the 
proposal or portions of the supporting statement under rule 14a-8(i)(3). Based on the 
information you have presented, we are unable to conclude that the portions of the 
supporting statement you reference impugn character, integrity or personal reputation, or 
make charges concerning improper, illegal or immoral conduct or associations, without 
factual foundation, in violation of rule 14a-9. Accordingly, we do not believe that 
Cablevision Systems may omit the proposal or portions of the supporting statement from 
its proxy materials in reliance on rule 14a-8(i)(3). 

We are unable to concur in your view that Cablevision Systems may exclude the 
proposal under rule 14a-8(i)(6). In our view, the company does not lack the power or 
authority to implement the proposal. Accordingly, we do not believe that Cablevision 
Systems may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(6). 

We are unable to concur in your view that Cablevision Systems may exclude the 
proposal under rule 14a-8(i)(8). Accordingly, we do not believe that Cablevision 
Systems may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(8). 

Sincerely, 

Sandra B. Hunter 
Attorney-Advisor 



DIVISION OF CORPORATiON. FINANCE 
INFORMAL PROCEDURES RE~ARDING S~HOLDER PROPOSALS. 

The Division of Corporation Finance believes that its responsibility wi~ respect to 
ll)atters arising under Rule l4a-8 [17 CFR240.14a-8], as with other matters under the proxy 
.rules, is to ·a~d those :wfto must comply With the rule by offering informal advice and suggestions 
and' to determine, initially, whether or not it may be appropriate in a particular matter to_ 
recommen~_enforcement action to the Coounission. In COD:fiection with a shareholde-r proposal 
~der Rule.l4a-8, the Division's.sta.ffconside~s th~ iriformation fumished·to it·by the Company 
in support of its intention tQ exclude ~e proposals fro~ the Company's proxy materials, a~ well 
as any inform~tion fumi~hed by the P.roponent or-the propone~t's_repres~ntative. 

AlthOugh Rule l4a-8(k) does not require any comm~cations from Shareholders to the 
c~rru:D.ission's ~tafT, the staff will alw~ys.consider information concerning alleged violations of 
the· statutes a~inistered by the-Conunission, including argwnent as to whether or notactivities 
proposed to be taken ·would be violative ofthe·statute or nile involved. The receipt by the staff 
of such in~onnation; however, should not be construed as chci.ng{ng the statrs informal · 
procedures and· ·proxy reyiew into a formal or adversary procedure. 

It is important to note that the starr s and. Commissio~' s no-action responseS to · 
Rule 14a:-8(j)submissions reflect only inforni.al views. The ~~ierminations·reached in these no
actio~ l~tters do not ~d cannot adjudicate the ~erits of a coll)pany's pos~tiorr With respe~t to the 
proposaL Only a court such a5 a U.S. District Court.can decide whether a company is obligated 

.. to inclu~e shareholder. proposals in its proxy materials·~ Accor<l:ingly a discretion~ · . 
determination not to recommend or take- Co~ission enforcement action, does not pr~cltide a 
proponent, or any shareholder of~ -company, from pursuing any rights he or sh<? may have against 
the company in court, should the manag~ment omit the proposal from·the company's.proxy 
·material. 
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DENISE L. NAPPIER 
TR'F.ASURER ~tate of ~onnertirut 

<l&ftite of tbe tltrea~uret 

Securities and E~change Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, NE 
Washington, DC 20549 

February 11, 2014 

CHRISTINE SHAW 
DEPUTVTRB.ASURBR 

Re: Request by to omit stockholder proposal submitted to Cablevision Systems Corp. 
by Connecticut Retirement Plans and Trust Funds 

Dear Sir/Madam, 

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, Connecticut 
Retirement Plans and Trust Funds ("CRPTF')., together with the New York State 
Common Retirement Fund and AFL-CIO Reserve Fund (the ''Proponents.,), submitted a 
shareholder proposal (the "Proposal") to Cablevision Systems Corp. e'Cablevision" or 
the "Company"). The Proposal asks Cablevision' s Board of Directors to take the 
necessary steps, excluding those steps that must be taken by Cablevision's shareholders, 
to adopt a recapitalization plan to eliminate Cablevision' s dual-class capital structure and 
provide that each outstanding share of common stock has one vote. 

By letter dated January 21, 2014 (the "No-action Request"), Cablevision stated 
that it intends to omit the Proposal from the_ proxy materials to be sent to shareholders in 
connection with the 2014 annual meeting of shareholders and asked for assurance that the 
Staff would not recommend enforcement action if it did so. Cablevision argues that it is 
entitled to exclude the Proposal in reliance on (a) Rule 14a-8(i)(6), on the ground that the 
Proposal is beyond the Company's power to implement; (b) Rule 14a-8(i)(8}, arguing 
that the Proposal impennissibly questions the competence, business judgment or 
character of one or inore directors; and (c) Rule 14a-8(i)(3) as impugning character, 
integrity or personal reputation without factual basis. Because Cablevision has not 
satisfied its burden of showing that it is entitled to rely on either exclusion, the CRPTF 
tespectfully asks that its request for relief be denied. 

55 ELM STREET, IIARrroRD, CoNNECTlCUT 06106-1773 • (860) 702-3000 
An Equtzl Opportunity Employer 



The Proposal is Not Beyond Cablevision' s Power to Implement 

Members of the Dolan family and entities related to them (defined in the No
action Request and herein as the Dolan Family Interests) currently own shares that, 
through the use of a dual-class unequal voting strpcture, give the Dolari Family Interests 
voting control over Cablevision-including the right to elect up to 75% of the Board
while owning o~y 23.5% of outstanding shares. Cablevision argues that the Pr~posal is 
beyond the Company's power to imp Iemen~ because it would constitute an event of 
default under Cablevision' s existing fmancing agreements if the Dolan Family Interests 
ceased to own shares entitling them to elect a majority of the Board. · 

A dual-class capital structure is not a simple governance feature like a classified 
boCl:fd or shareholders' inability to call a special meeting, frequent topics of shareholder 
proposals. Eliminating a dual-class structure (often referred to as ''unification") is a 
complex process in which the company buys out the holder(s) of the stock with superior 
voting rights and makes conforming changes to corporate documents to reflect the new 
capital structure. 

Unification transactions require the consent of the controlling shareholder(s). A 
precatory proposal requesting that a board take steps toward unification, adopt a "plan" 
for eliminating a dual-class structure or retain an investment banker to explore unification 
are all really doing the same thing: allowing a company's public shareholders to express a 
view on the desirability of the dual-class structure. In each case, the unification will not 
happen without the consent of the controller. The most the board can do is ask. 

If a controller agrees to the economic terms of a potential recapitalization 
transaction, the company must negotiate with any parties whose legal rights are affected 
by the transaction. Here, Cablevision's financing agreements embed the Dolan Family 
Interests' outsized influence by making its elimination an event of default (or by causing 
a cross-default upon a default and acceleration in another agreement). But even in the 
absence of such a provision, renegotiation or replacement of an existing financing 
agreement is often necessary1 in order to consummate a unification transaction. 

11 Empirical research shows that renegotiation of credit agreements is the norm rather than the 
exception. A 2009 study examined 1000 private credit agreements between financial institutions 
and U.S. public companies. The study found that a major contract tenn was renegotiated in 75% 
of those agreements (and 90% of those With a stated maturity of over one year) before the stated 
maturity date. (Michael R. Roberts & Amir Sufi, "Renegotiation of Financial Contracts: Evidence 
From .private Credit Agreements," J oumal of Financial Economics 93 (2009), at 160) A 2012 
study found that the typical bank loan is renegotiated four times during the life of the contract, not 
including rolling over debt (which was not classified as a renegotiation). (Michael R. Roberts, 
''The Role of Dynamic Renegotiation and Asymmetric Infonnation in Financial Contracting," at 
1 (working paper Aug. 27, 2012) (available at 
http://web.law .columbiaedulsites/default/flles/microsites/contract-economic
organizationlflles/S 13WK/Roberts.pdf)) 



For example, a company's existing credit agreement could contain covenants 
prohibiting the company from incurring additional indebtedness to obtain the funds it 
nc::ed~ to fi?~ce a unific.ation transaction. The comp·any would have.to try to renegotiate 
With 1!S eX1stin~ l~nder; tf they. couldn't come to agreement, the company might end up 
repay1ng the eXIsting lender w1th proceeds of a new credit agreement with another lender. 
When Sotheby's eliminated its dual-class capital structure in 2005, it terminated its · 
existing credit facility with GE Capital and entered into a new credit facility with a 
syndicate of lenders arranged by Bane of America Securities and LaSalle Bank; the 
purpose of the new facility was to furtd in part the purchase of the company's super
voting shares from the Taubman family. (See 8-K filed by Sotheby's Holdings, Inc. on 
September 8, 2005 (available at 
http://www.sec.gov/Archives/edgar/data/S23094/000095011705003618/a4047l.htm)) 

In this way, a proposal asking a company to eliminate its dual-class capital 
structure is much like a precatory "sell the company" proposal. A "sell the company" 
proposal asks a board to take steps to sell or merge the company and allows shareholders 
to communicate with the board about whether they think they would be better off exiting 
their investment in the company via a fundamental transaction. A sale of a company-by 
definition a change of control--could trigger a default under a company's financing 

. agreements and might also violate covenants in other agreements such as leases or 
employment agreements. But the non-binding "sell the company" proposal is not beyond 
a company's power to implement because of these collateral consequences. The central 
focus of the proposal is on the desirability of the outcome, and it leaves to the board's 
discretion the question of how to work toward that outcome. By asking Cablevision's 
board to "take the necessary steps', to move to·a one-share/one-vote capital structure 
rather than outlining exactly what those steps should be, the Proposal gives Cablevision's 
board latitude to negotiate a transaction that meets the needs of all of Cablevision's 
stakeholders. 

Cablevision goes so far as to atgue that the Proponents should not be permitted to 
amend the Proposal to carve out conflicts with existing contracts. 2 Cablevision asserts 
that the some of the debt issued under its indentures does not mature U.iltil 2022 and urges 
that a carveout would therefore be inappropriate, given the "many years'' between the 
Company's 2014 annual meeting and 2022. Taken to its logical conclusion, Cablevision's 
interpretation of Rule 14a-8(i)(6) would insulate a company from a proposal suggesting~ 
dual-class unification for the duration of its longest-dated contract. It seems likely, based 
on past practice, that Cablevision will continue to enter into financing agreements that 
define a loss of control by the Dolan Family Interests as an event of default, moving the 
last maturity date even further into the future. As a practical matter, then, the answer to 
when Cablevision shareholders can consider a dual-class unification proposal might well 
be "never." Cablevision should not be permitted to unila~rally prevent shareholders from 

2 This argument is odd considering that Cablevision distinguished the Proposal from another submitted at 
Martha Stewart Living Omnimedia (Mar. 7, 2011) (''MSLO,), which the Staff did not allow MSLO to 
exclude as beyond the company's power to implement, on the basis that the MSLO proposal contained 
language·stating that the "plan" to achieve one share/one vote should be carried out "in accordance with 
applicable Jaws and existing contracts." 
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considering a straightforward non-binding proposal expressing a view on the desirability 
of continuing the Dolan Family Interests' control by agreeing to entrenching contractual 
provisions. 

. For the reasons discussed above, the Proponents believe that the Proposal, as 
drafted, is not excludable as beyond Cablevision' s power to implement. If the Staff 
believes, however, that it would be appropriate to clarify that the Proposal does ~ot ask 
Cablevision's board unilaterally to take steps that could result in default and acceleration 
under Cablevision's existing financing agreements, that·objective could be accomplished 
by adding the following to the end of the resolved clause: ''This Proposal does not ask the 
Board to take any action that would trigger a default or event of default under any 
financing agreement to which Cablevision or any subsidiary is a party." The Proponents 
would be willing to add this language. 

Because Cable vision has not satisfied its burden of proving that it is entitled to 
omit the Proposal as beyond the Company's power to implement, its request to omit the 
Proposal in reliance on Rule 14a-8(i)(6) should be denied. 

The "Director Elections" Exclusion Does not Suwort Omission of the Proposal Becalise 
the Few Statements Regarding the Dolan Fa~nily Interests Could Not Be View~ as 
Affecting an Upcoming Dir~~or ~lection 

Cablevision claims that the Proposal may be excluded pursuant to Rule 14a-
8(i)(8)(iii), which permits omission of a proposal that "questions the competence, 
business judgment or character of one or more nominees or directors." Cablevision 
appears to believe that this language supports exclusion of any proposal critical of an 
incumbent board. But consideration of the director election exclusion in its entirety, as 
well as the Commission's statements aboUt the purpose of the exclusion, make clear that 
the exclusion is meant to apply much more narrowly to allow exclusion only of proposals 
that are so personal and strident that they can fairly be viewed as campaigning against 
particular nominees' election. 

The director election exclusion lists five specific bases on which omission will be 
allowed. The language of the fifth, catch-all, basis allows exclusion of any proposal not 
listed in the four preceding bases that "[ o ]therwise could affect the outcome of the 
upcoming election of directors." (emphasis added) The other bases describe proposals 
that would directly affect the next director election by disqualifying, removing or creating 
a contested election against one or more directors. The use of "otherwise" suggests that 
all of Rule 14a-8(i)(8)'s bases for exclusion are intended to exclude proposals that could 
affect the outcome of an upcoming board election. 

The Commission's statements about the director election exclusion's purpose also 
support this reading. In Exchange Act Release 56914 (Dec. 6, 2007), cited by 
Cablevision, the Commission emphasized that the addition of the proxy access basis to 
the director election exclusion was consistent with the purpose of that exclusion:. to 
prevent a shareholder from using Rule 14a-8 to "wage an election contest without 

•... 
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providing the disclosures required by the Commission's present rules governing such 
conte~ts." Thus, the director election exclusion should not be read to forbid any criticism 
of an tncumbent board; rather, only criticism that could be characterized as trying to 
affect an upcoming election supports exclusion. · 

Staff determinations have also distinguished between proposals stating 
disagreement with a board's or director's actions and proposals that are little more than a 
platform for campaigning against one or more nominees. In each of the three 
determinations cited by Cablevision, a substantial portion of the proposals consisted of 
pointed and very personal criticism, in some instances even name-calling, that went far 
beyond the discussion in the Proposal's supporting statement. 

In both The Black & Decker Cor,poration (Jan. 21, 1997) and AT&T Cotp. (Feb. 
13, 2001), the proposals asked for an independent board chairman. Four of the six 
paragrapbs of the AT&T proposal's supporting statement consisted of a detailed critique 
of the Chair/CEO Michael Annstrong, including stock price performance under his 
leadership, a botched "bundling .. strategy that he later sought to reverse, operational 
shortcomings and a debt rating downgrade. The Staff agreed with AT&T that the 
proposal questioned Mr. Armstrong's business judgment and thus could be excludable 
under Rule 14a-8(i)(8). 

Similarly, the Black & Decker proposal argued that the need for an independent 
chair was particularly acute at that company given the "personal characteristics" of the 
CEO, including his "big ego," humiliation of executives, and tendency to "run 
roughshod" over others. The proposal concluded by snarkily noting that "Limiting Mr. 
Archibald's role to chief executive is unlikely to stifle his ability to air his views in board 
meetings while introducing a new level of scrutiny over his decisions." The Staff 
concurred that exclusion in reliance on (i)(8) was proper, reasoning that the .. actions 
contemplated by the proposal, together with certain contentions made in the supporting 
statement, question the business judgment, competence and service of the Company's 
chief executive officer" who will stand for reelection. 

In Marriott Intemational.(Mar. 12, 2010), the proposal urged that the company's 
board be cut from 11 members to seven by "delet[ing]" four specific incumbent directors 
from the board for various reasons. The proposal argued with respect to one director that 
"deletion" was appropriate because of "the way he handled the Spelman situation and the 
way he was forced out of his job at the Smithsonian I wonder how he enjoys the support 
of [Marriott International] shareholders." The Staff allowed exclusion, reasoning that the 
proposal "appears to question the business judgment of a board member whom Marriott 
expects to nominate for reelection at the upcoming meeting of shareholders." 

Here, by contrast, the Proposal cannot be read as trying to affect an upcoming 
election of directors. As a practical matter, nothing in the Proposal could affect whether 
directors elected by the holders of Class B Common Stock are reelected because the 
Dolan Family Interests own all of that stock. Even assuming the exclusion should apply 
where the directors mentioned in a proposal are elected solely by a controlling 
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shareholder or group, the Proposal focuses very little on any individual person (or on the 
Dolan Family Interests as a group) and refrains from direct personal attacks of the kind 
seen in the AT&T. Black & Decker and Marriott determinations. Charles and James 
Dolan are identified for the purpose of describing the governance arrangement by which 
the Dolan Family Interests control the Cablevision board. No specific criticism is offered 
regarding either man's performance as a director. 

The Proposal does not argue or imply that any member of Cablevision's board or 
the board as a whole is incompetent or has questionable business judgment or character. 
Instead, it discusses the opinions of govei'nance experts regarding dual-class capital 
structures, including the potential for misalignment of incentives and extraction of private 
benefits of control. These issues have been widely discussed in connection with 
governance controversies and episodes of misconduct at companies with dual-class 
structures. Likewise, the Proposal presents empirical evidence linking dual-class 
structures with poorer finn performance and describes Cablevision's subpar performance 

· over the past several years. The Proposal does not conclude as a factual matter that 
Cablevision's performance problems are caused by the dual-class structure. However, the 
Proponents believe that the Dolan Family Interests' track record as controllers has been 
uneven and that shareholders should consider that record when deciding whether the 
Dolan Family Interests should continue to exert control through a dual-class capital 
structure. 

Discussion of the board disagreement over Zoom was intended to illustrate the 
difficulties that can arise when family relationships complicate board decision making. 
Those difficulties were discussed candidly by James Dolan in an interview for the New 
York magazine article cited in the Proposal. The younger Dolan described how hard it 
was to tell his father that Cablevision's board would no longer support Voom, a satellite 
television operator (after receiving a legal opinion that they could be liable to 
shareholders if they continued to do so), and how angry his father was about the board's 
decision. James Dolan remarked that as a son, he wanted what his father wanted, while as 
an officer and director of the company, he had to consider other factors. 

Precluding any criticism of board decision making in a proposal on the ground 
that it could conceivably affect an upcoming director election would be at odds with the 
basic nature of shareholder proposals. A proposal is a shareholder's "recommendation or 
requirement that the company and/or its board of directors take action .... " (Rule 14a-
8(a)) If the company is already doing what the shareholder asks--or has "substantially 
implemented" the Proposal, in Rule 14a-8 parlance (Rule 14a-8(i)(l0))-the proposal can 
be excluded from the proxy statement. Thus, shareholder proposals are likely to be 
critical of actions taken (or not taken) by the current board. Unless that criticism rises to 
the level of campaigning against directors, which it does not in the Proposal, exclusion 
under Rule 14a-8(i)(8) is not warranted. 

The Proposal is not Materially False or Misleading to Shareholders 

·.· . 
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the Kemper family members and implied that UMB and the Kemper family had engaged 
in improper and immoral activity, justifying exclusion: The Staff declined to grant relief. 

Cablevision has not met its burden of proving that it is entitled to omit the 
Proposal in reliance on Rule 14a-8(i)(3). The CRPTF respectfully asks that the relief 
Cablevision seeks be denied. 

*** 
If you have any questions or need anything further, please do not hesitate to call 

me on (860) 702-3292. The CRPTF appreciates the opportunity to be of assistance in 
this matter. 

cc: JohnP.Mead 
Sullivan & Cromwell LLP 
meadj @sullcrom.com 

Brandon Rees 

Very truly yours, 

~%~ 
Francis H. Byrd 
Assistant Treasurer for Po1icy 

Acting Director, AFL-CIO Office of Investment, AFL-CIO Reserve Fund 

Gianna McCarthy 
Director of Corporate Governance 
New York State Common Retirement Fund 
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SULUVAN & CROMWELL LLP 
TELEPHONE: ~202-956-7500 
FACSIMILE: t-202-293-&SSO 

Via E-mail: sbareholdqpronosals@sec.gov 

Secwities and Exchange Commission, 
Division of Corporation Finance, 

Office of Chief Counsel, 
100 F Street, N .E., 

Washington, D.C. 20549. 

Re: Cablevision Systems Corporation-Omission 
of Shareholder Pronosal Pursuant to Rule 14a-8 

Ladies and Gentlemen: 

1701£?1>~~_,~ 
11/~., @€. 2000G-5'805 

FAAHKJrUIIT • LONDON • PARIS 

IIIELIING • HONG ICOHCI• TOKYO 

January 21,2014 

On behalf of our client, Cablevision Systems Corporation (the "Company"), we 
hereby submit this letter pursuant to Rule 14a-8G) under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), with respect to three identical proposals, each dated 
December 11, 2013, submitted for inclusion in the Company's proxy materials (the ''Proxy · 
Materials'') for its 2014 annual meeting of shareholders, by Connecticut Retirement Plans and 
Trust Funds, the AFL-CIO Reserve Fund and the New York State Common Retirement Fund 
(together, the "Proponents"). The proposals (the "Proposals") and the accompanying supporting 
statements (the "Supporting Statements'') are attached to this letter as Annex A. 

We believe that the Proposals and the Supporting Statements may be omitted 
from the Proxy Materials pursuant to (i) Rule 14a-8(i)(6) because the Company lacks the power 
and authority to implement the Proposals; and (ii) Rule 14a-8(i)(3) and Rule 14a-8(i)(8)(iii) 
because the Supporting Statements question the competence, business judgment or character of 
one or more directors. 

In accordance with Rule 14a-8G) under the Exchange Act, we hereby give notice, 
on behalf of the Company, of the Company's intention to omit the Proposals and Supporting 
Statements from the Proxy Materials and hereby respectfully request that the staff of the Division 
of Corporation Finance (the "Staff') of the Securities and Exchange Commission (the 
"Commission'') indicate that it will not recommend enforcement action to the Commission if the 
Company omits the Proposals and Supporting Statements from the Proxy Materials. 

DC_LAN01:288932.4C 



Securities and Exchange Commission -2-

lbis letter constitutes our statement of the reasons why we deem this omission to 
be proper. We have submitted this letter, including the Annexes, to the Commission via e-mail 
to shareholdetproposals@~ec.gov. Pursuant to Rule 14a-8G), we have filed this letter with the 
Commission no later than 80 calendar days before the Company intends to file its definitive 2014 
Proxy Materials with the Commission. A copy of this letter is being sent simultaneously to the 
Proponents as notification of the Company's intention to omit the Proposals from the 2014 Proxy 
Materials. 

The Proposals 

The Proposals read as follows: 

RESOLVED, that shareholders of Cablevision Systems Corporation ("Cablevision" or the 
"Company'') request that the Board of Directors take the necessary steps (excluding those steps 
that must be taken by the Company's stockholders) to adopt a recapitalization plan that would 
eliminate Cablevision's dual-class capital structure and provide that each outstanding share of 
common stock has one vote. 

Grounds for Omission 

A. The Company lacks the power and authority to implement the Proposals. 

Under Rule 14a-8(i)(6), a company may exclude a shareholder proposal ''if the 
company would lack the power or authority to implement the proposal." The Staff bas 
recognized that proposals that would, if implemented, cause a company to breach existing 
contracts may be omitted from a company's proxy statement under Rule 14a-8(i)(6). (See 
Division of Corporation Finance: Staff Legal Bulletin No. 14B - Shareholder Proposals 
(Sept 15, 2004) ("SLB 14B") ("Proposals that would result in the company breaching existing 
contractual obligations may be excludable under rule 14a-8(i)(2), rule 14a-8(iX6), or both, 
because implementing the proposal would ... not be within the power or authority of the company 
to implement''). See also Whitman Corp., SEC No-Action Letter, 2000 WL 223662 (Feb. 15, 
2000) (where the Staff concluded that "[t]here appears to be some basis for yom view that 
Whitman may exclude the proposal under rules 14a-8(i)(2) and 14a-8(i)(6) because it may cause 
Whitman to breach an existing contract''). 

We believe that the Proposals and the Supporting Statements may be excluded 
from the Proxy Materials pursuant to Rule 14a-8(i)(6) since a reduction of the voting power of 
the shares with differential voting rights to one vote per share would cause a default under both 
(i) the credit agreement among Bank of America, N.A., CSC Holdings, LLC, a Delaware limited 
liability company, which is the main operating subsidiary of the Company ("CSC''), and certain 
other entities, dated April 17, 2013 (the "CSC Credit Agreement"), a copy of which is attached 
to this letter as Annex B-1, and (ii) the credit agreement among Newsday LLC, a Delaware 
limited liability company, which is a subsidiary of the Company, CSC, Barclays Bank plc and 
certain other entities, dated October 12, 2012 (the ''Newsday Credit Agreement" and, together 
with the CSC Credit Agreement, the "Credit Agreements''), a copy of which is attached to this 
letter as Annex B-2. The occurrence of a default under either of the Credit Agreements could 
also trigger a cross-default under each of the indentures entered into by the Company or CSC, as 
listed in Annex C hereto (the "Indentures"). 
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(1) Implementation of the Proposals would result in defaults under both Credit Agreements. 

The Company has two classes of common stock outstanding, Cablevision NY 
Group Class A common stock ("Class A common stockj and Cablevision NY Group Class B 
common stock ("Class B common stock''). As of December 31, 2013, there were 213,598,590 
shares of Class A common stock and 54,137,673 shares of Class B common stock outstanding. 
The Company's amended and restated certificate of incorporation (the "Certificate of 
Incorporation''), a copy of which is attached to this letter as Annex D, currently provides that in 
all matters except the election of directors, holders of Class A common stock have one vote per 
share and holders of Class B common stock have 10 votes per share. The Certificate of 
Incorporation provides that in all matters except the election of directors, holders of Class A 
common stock and Class B common stock shall at all times vote on all matters as a single class. 
Any amendment, alteration or repeal of any of the provisions of the Certificate of Incorporation 
which adversely affects the powers, preferences or rights of the holders of Class B common 
stock will require the affirmative vote or consent of at least 66 2/3% of the outstanding shares of 
Class B common stock. 

The Certificate of Incorporation provides that holders of Class A common stock 
and the Class B common stock, respectively, shall vote as separate classes with respect to the 
election of directors to the Board of Directors of the Company (the "Board''). Holders of Class 
A common stock, voting as a separate class, have the right to elect 25% of the Board, rounded up 
to the nearest whole director, while the holders of Class B common stock, voting as a separate 
class, have the right to elect the remaining members of the Board. 

The Proposals call for the adoption of a recapitalization plan that would 
(a) eliminate the Company's dual-class capital structure and (b) provide that each outstanding 
share of common stock has one vote. The Supporting Statements reference not only the 1 0-vote
per-share provisions of the Class B common stock, but also the right of the Class B common 
stock to elect up to 75% of the Board as objectionable aspects of the Company's structure. Thus, 
implementation of the Proposals would require not merely reducing the Class B common stock's 
voting power from 10 votes per share to one vote per share, but, in addition, the elimination of 
the dual-class structure would necessarily end the separate class voting for directors. 

As of December 31,2013, Mr. Charles F. Dolan, certain individuals related to Mr. 
Dolan, and certain related family entities (together, the "Dolan Family Interests'')1 beneficially 
owned 100% of the Class B common stock and 8,856,458 shares (approximately 4.15%) of the 

Specifically, each Credit Agreement defines "Dolan Family Interests" to mean (i) any Dolan 
Family Member (defined as Mr. Dolan, his spouse, his descendants and any spouse of such 
descendants), (ii) any trust for the benefit of any Dolan Family Member or Members, (iii) any 
estate or testamentary trust of any Dolan Family Member for the benefit of any Dolan Family 
Member or Members, (iv) any executor, administrator, conservator or legal or personal 
representative of any person or persons specified in clause {i), (ii) or (iii) above to the extent 
acting in such capacity on behalf of any Dolan Family Member or Members and not individually 
and (v) any corporation, partnership, limited liability company or other similar entity, in each 
case 80% of which is owned and controlled by any of the foregoing or combination of the 
foregoing. 
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Class A common stock. 2 Through this ownership, the Dolan Family Interests hold 
approximately 23.5% of the total number of shares of Class A and Class B common stock in the 
aggregate. The Dolan Family Interests hold approximately 72.88% of the aggregate voting 
power of the Company's common stock and have the right to elect up to 75% of the Board. If 
the Proposals were implemented, the Dolan Family Interests would hold 23.5% of the aggregate 
voting power of the common stock and would have no separate right to elect any directors. 

Each of Section 8.01(1Xi) of the esc Credit Agreement and Section 9.01(iXi) of 
the Newsday Credit Agreement provides that a default will occur under the respective Credit 
Agreement if the Dolan Family Interests cease at any time to have beneficial ownership of shares 
of the capital stock of the Company having sufficient votes to elect or otherwise designate a 
majority of the members of the Board. If the Proposals were to be implemented, the Dolan 
Family Interests would lose their ability to elect or otherwise designate a majority of the 
members of the Board. 

The Dolan Family Interests' loss of their right to elect a majority of the Board 
would constitute an event of default under both Credit Agreements. Upon the occurrence of an 
event of default, Section 8.02 of the CSC Credit Agreement and Section 9.02 of the Newsday 
Credit Agreement would each permit the respective lenders to accelerate and declare the unpaid 
principal amount of all outstanding loans, all interest accrued and unpaid thereon, and all other 
amounts owing or payable under the respective Credit Agreement (and certain other specified 
loan documents) to be immediately due and payable. The occurrence of an event of default 
under the Credit Agreements would be more than a technical breach. It could result in all of the 
Company's obligations thereunder coming due, as well as the elimination of the Company's 
ability to access important sources of funding on an ongoing basis, which would endanger the 
Company's operations and continued existence. As of December 31, 2013, there was 
approximately $3.29 billion of borrowings outstanding under the CSC Credit Agreement and 
approximately $480 million of borrowings outstanding under the Newsday Credit Agreement.3 

2 

3 

Attached as Annex E is a swnmary of the outstanding Class A and Class B share amounts and the 
amounts held by the Dolan Family Interests as of December 31, 2013. All share amounts 
referenced herein are as ofDecember 31, 2013. 

The Credit Agreements prevent the Company from modifying its dual-class sbucture through the 
mechanism of an "event of default" A default and a breach of covenant are functionally 
equivalent in policing the behavior of a debtor such as the Company. In either case, the threat of 
acceleration forces the debtor to comply. If anything, an event of default has greater in ten-orem 
effect because covenants often provide for notice of breach and an opportunity to cure before 
acceleration is permitted. See, ~.g., Section 8.01 (c) of the CSC Credit Agreement The Company 
no more has the "power and authority'' to trigger a devastating event of default under its 
borrowing agreements than it would have the "power and authority" to breach those agreements 
and pay any resulting damages. 

New York and federal courts have defined the tenn "default" by reference to Black's Law 
Dictionary, as "the omission or failure to perfonn a legal or contractual duty or the failure to pay 
a debt when due," a defmition that is consistent with a breach of contract. See. ~.g., Cliffstar 
Corp. v. Alpine Foods, LLC, 2012 WL 7828966, at *5 (W.D.N.Y., Jul. 18, 2012); In re CBGB 
Holdings, LLC, 439 B.R. 551, 556 (Bkrtcy. S.D.N.Y., Oct. 13, 2010); In re Adelphia 
Communications Corp., 2006 WL 898047, at *9 (Bkrtcy. SD.N.Y., Mar. 31, 2006). In the 
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The Company and its subsidiaries do not have the right to amend the Credit 
Agreements unilaterally to avoid such an occurrence of an event of default. Section 10.01 of the 
CSC Credit Agreement and Section 12.01 of the Newsday Credit Agreement provide that any 
amendment to the relevant events of default provision requires the consent of lenders holding 
more than 50% of the outstanding loans and unused commitments, in the case of the esc Credit 
Agreement, and at least 90% of the outstanding loans in the case of the Newsday Credit 
Agreement Accordingly, the Company could not avoid the defaults that would arise from the 
implementation of the Proposal. 

(2) The defaults under the Credit Agreements would result in cross-defaults under the 
Indentures. 

esc and the Company have, from time to time, entered into the Indentures in 
connection with issuances of debt securities. Each Indenture provides that an event of default 
will occur under such Indenture if, inter alia, a default occurs under any mortgage, indenture or 
instrument under which there is an indebtedness for money borrowed, or any payment 
guaranteed, by the Company or esc, as the case may be, or certain specified subsidiaries 
(including esc, in the case of the Company's Indentures).4 An event of default under each 
Indenture will arise if, (i) as a result of the default wtder the mortgage, indenture or instrument, 
the maturity of such indebtedness has been accelerated prior to its expressed maturity, and (ii) 
the principal amount of such indebtedness equals $10,000,000 or more (in the case of CSC's 
Indentures) or $25,000,000 or more (in the case of the Company's Indentures). In accordance 
with the Staff's guidance in SLB 14B, we have identified, in Annex C hereto, the relevant 
provision of each Indenture under which a cross-default would occur. 

If the Dolan Family Interests were to lose their right to elect or designate a 
majority of the Board, the resulting defaults under the Credit Agreements would cause a cross
default under the applicable provision of each Indenture if the lenders exercised their right to 
accelerate amounts due under either Credit Agreement prior to their expressed maturity. Under 
these circumstances, a default under either Credit Agreement would result in a cross-default 
under the applicable provision of each Indenture. If, as a result of such cross-defaults, the debt 
under the Indentures were accelerated, the sums coming due would further increase, jeopardizing 
the Company's survival. As of December 31, 2013 the Company and CSC have approximately 
$5.16 billion of debt outstanding under the Indentures (for a total of approximately $8.93 billion 
outstanding under the Credit Agreements and the Indentures). 

Pursuant to SLB 14B, we confirm that the statements above with respect to the 
effect of implementing the Proposals under the Credit Agreements and the Indentures represent 

4 

Adelphia decision, a bankruptcy case, the court went even further, holding that a "default" means 
a material breach. See Adelphia, at *9 ("Any sensible construction of 'default' means 
repudiation, material breach, or conduct or (though not applicable ·here) an event that is 
specifically stated to be an Event of Default Adelphia's other transgressions, while breaches of 
the Agreement, do not constitute material breaches, and do not amount to a "default" under the 
Agreement.") 

CSC is a guarantor of the borrower's obligations under the Newsday Credit Agreement, which is 
why a default under that agreement would be a basis for a cross-default under the Indentures. 
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our ~'s opinion as counsel for the Company, and that the undersigned is an attorney admitted 
to practice in the state of New York, which is the governing law 1Ulder the Credit Agreements 
and the Indentures. 

(3) The Proposals significantly differ from a prior proposal received by the Commission 
dealing with the same issue. 

The Proposals make no provision for any restrictions on implementing the 
Proposals under the Company's existing contractual obligations. The absence of any language 
carving out or exempting the Company's existing contractual obligations from the scope of the 
Proposals significantly distinguishes the Proposals from the form in which proposals on this 
subject are normally expressed and from an earlier proposal which the Staff did not permit to be 
excluded. 

In Martha Stewart Living Omnimedia, Inc., SEC No-Action Letter, 2011 WL 
108684 (Mar. 7, 2011), the Staff did not permit the exclusion of a proposal requesting that the 
board of directors adopt a plan for all of the company's stock to have one vote per share, on the 
basis that implementation of the proposal would lead to an event of default under an existing 
credit agreement. However, in that instance, the proposal was deliberately worded so as to 
restrict the impact of the proposal on the Company's existing contractual obligations and to give 
the Board flexibility in implementation. The proposal in Martha Stewart specifically stated that 
it was "not intended to unnecessarily limit our Board's judgment in crafting the requested change 
in accordance with glicable laws and existing contracts" (emphasis added). In addition, the 
resolution contained in the proposal was phrased more permissively than the current Proposal, 
and asked the Board to take all ''practicable steps including encouragement and negotiation with 
family shareholders to request that they relinquish, for the common good of all shareholders, any 
pre-existing rights, if necessary." 

Unlike the supporting statement in Martha Stewart, neither the Proposals nor the 
Supporting Statements contain any similar "savings clause" for existing contracts. Neither the 
Proposals nor the Supporting Statements enable the Board to take practical steps to avoid 
defaulting under the Company's existing obligations in implementing the Proposals. The 
proposal in Martha Stewart sought to require the board to take only those steps that were 
''practicable." Neither the Proposals nor the Supporting Statements limit the actions required of 
the Board in a similar manner. The Proposals and Supporting Statements therefore differ 
significantly from the proposal in Martha Stewart and merit different treatment from the 
proposal in Martha Stewart. 

(4) The Proponents should not be permitted to amend the Proposals to carve out conflicts 
with existing agreements. 

We are aware that, in some circumstances where the Staff has agreed that 
implementation of a proposal would violate existing contractual agreements, the Staff has 
permitted the proponent to amend the proposal to apply only to future contracts. 5 The rationale 

s For example, where proposals have sought to require a company to alter its compensation 
agreements with management, the Staff has pennitted revisions to ensure that such changes only 
apply to future compensation agreements. See, ~.g., Occidental Petroleum Corporation, SEC 
No-Action Letter, 2010 WL 4922423 (Jan. 20, 2010) (proposal seeking to eliminate severance 
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behind that approach does not apply in this circwnstance. Borrowings mder the Credit 
Agreements have maturity dates ranging from 2016 through 2020, and the debt issued under the 
Indentures bas maturity dates ranging from 2017 through 2022. Thus, this is not a situation in 
which the purpose of the Proposals could be effected by applying the Proposals on a going 
forward basis - it will be many years before the Company would be in a position to attempt to 
revise its borrowing agreements to eliminate the relevant default provisions (and there can be no 
assurance that its lenders would agree to eliminate the provisions). This is a situation where the 
Proposals are fundamentally at odds with what is permitted under the Company's long-term 
borrowing arrangements. 

B. The Supporting Statements question the competence, business judgment, or character 
of one or more directors in violation of Rule 14a-8(i)(3) and Rule 14a-8(i)(8)(iii). 

Rule 14a-8(iX8) allows the exclusion of a shareholder proposal that "[ q]uestions· 
the competence, business judgment or character of one or more nominees or directors ... or 
[o ]therwise could affect the outcome of the upcoming election of directors." See Exchange Act 
Release No. 34-62764 (Aug. 25, 2010). See also Exchange Act Release No. 34-56914 (Dec. 6, 
2007) (noting that the Staff has taken the position that a proposal would be subject to exclusion 
under Rule 14a-8(iX8) if the proposal "could have the effect of ... [q]uestioning the competence 
or business judgment of one or more directors"). 

In addition, Rule 14a-8(i)(3) permits a company to exclude a shareholder proposal 
from its proxy materials if "the proposal or supporting statement is contrary to any of the 
Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials." For purposes of Rule 14a-9, the Commission considers 
misleading, among other things, "material which directly or indirectly impugns character, 
integrity or personal reputation, or directly or indirectly makes charges concerning improper, 
illegal or immoral conduct or associations, without factual foundation." 

We believe that the Proposals may be omitted under these provisions because the 
Supporting Statements question the competence, business judgment and character of certain 
directors, and impugn their character, integrity and reputation without factual basis. 

The Supporting Statements criticize the decisions made by Mr. Dolan and other 
Dolan family- members who serve as directors of the Company, and suggest that they are not 
satisfying their fiduciary duties as directors. 6 The Supporting Statements say that the "Dolan 

6 

pay, certain annual retirement payments and all remuneration for management above $500,000 
per year was found to be excludable under Rule 14a-8(iX2) but was permitted to be revised to 
only apply to future compensation agreements); Citigroup Inc., SEC No-Action Letter, 2003 WL 
681311 (Feb. 18, 2003) (proposal requesting return of monetary gains by senior managers and 
invalidating past bonuses paid and options granted, and terminating stock option programs and 
bonus programs was found to be excludable under Rule 14a-8(iX2) but was permitted to be 
revised to only apply to future compensation agreements). 

In addition to Mr. Dolan, the following Dolan Family Members also serve as directors of the 
Company: Mr. James L. Dolan, Ms. Deborah Dolan-Sweeney, Ms. Kathleen M. Dolan, Ms. 
Kristin A. Dolan, Ms. Marianne Dolan Weber, Mr. Patrick F. Dolan, Mr. Thomas C. Dolan and 
Mr. Brian G. Sweeney. All of these individuals are Class B elected directors that were elected at 
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family's control over Cablevision has resulted in decisions that are not in public stockholders' 
best interests" and state that some directors, even in the face of a "board split," pursued an 
investment that was the "pet project" of Mr. Dolan. The Supporting Statements also imply that, 
as a result of the Dolan family's management of the Company, the Company's shareholder 
returns have "lagged its broadcasting peers." These statements clearly question the competence, 
business judgment and character, and impugn the reputation of, these Board members by 
suggesting that they are not making prudent decisions. Moreover, as the Proponents know, all 
directors have a fiduciary duty of care to the Company and all its shareholders (not just the Class 
B shareholders). By stating that the Board has taken decisions that are not in the public 
shareholders' best interests and that favor a ''pet project'' of a majority shareholder, the 
Proponents have created an implication that the Board has violated its fiduciary duty to minority 
shareholders in violation of law. These statements impugn the character and reputation of the 
Dolan family directors. 

More broadly, the Supporting Statements intertwine abstract, general statements 
on corporate governance with statements questioning the wisdom of specific business decisions. 
The combination of such statements is not only misleading, but also serves to question the 
judgment or competence of Mr. Dolan and the Dolan Family Members under the cover of 
apparently abstract propositions regarding corporate governance. The juxtaposition of references 
to purportedly lower valuations at dual-class companies and "scandals" at unrelated companies 
with references to the Company's structure and the Company's own shareholder retmns are 
misleading, and an attempt at guilt by association. The Staff has permitted the exclusion of 
shareholder proposals which have sought to combine apparently general references to 
scholarship on corporate governance with references to the managerial style, business judgment 
or competence of particular directors. See The Black & Decker Corp., SEC No-Action Letter, 
1997 WL 34877 (Jan. 21, 1997). 

We believe these statements in the Supporting Statements are similar to 
statements in other proposals that the Staff has permitted companies to exclude. See, ~.g., 
Marrion International, Inc., SEC No-Action Letter, 2010 WL 169404 (Mar. 12, 2010) 
(permitting the exclusion, under Rule 14a-8(i)(8), of a proposal that alleged specific lapses of 
judgment and a lack of competence on the part of certain directors); AT&T Corp., SEC No
Action Letter, 2001 WL 138967 (Feb. 13, 2001) (permitting the exclusion, under Rule 14a-
8(i)(8), of a proposal accompanied by a supporting statement questioning the business judgment 
and strategy of the company's Chairman and CEO), The Black & Decker Corp., SEC No-Action 
Letter, 1997 WL 34877 (Jan. 21, 1997) (permitting the exclusion, under Rule 14a-8(i)(8), of a 
proposal accompanied by a supporting statement questioning the managerial style of the 
company's Chairman and CEO). 

the 2013 annual meeting for one-year tenns. While the Board has not yet made its nomination 
determinations, the Company anticipates that all of these individuals will be renominated for 
election by the holders of the Class B common stock at tbe next annual meeting. 
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As in these precedents. we believe that exclusion of the Proposals and Supporting 
Statements would be in line with the guidance given by the Staff in Division of Corporatiou 
Fincmce: Sta.ff Legal Bulletin No. 14 - Shareholder Propo.vals (Jul. 13. 2001) where the Staff 
stated that '"when a proposal and supporting statement will require detailed and extensive editing 
in order to bring them into compliance with the proxy rules, we may find it appropriate for 
companies to exclude the entire proposal, supporting statement, or both. as materially false or 
misleading:' We urge the Staff to concur in our analysis that the Proposals and Supporting 
Statement'\ may be omitted on this basis. (See, ~.g., ConocoPhillips, SEC No-Action Letter. 
2012 WL 122330 (Mar. 13, 2012) (permitting exclusion of a proposal which made numerous 
••inflammatory assertions" and impugned the character, integrity and personal reputation of 
certain directors of the company). 

In light of the pervasive nature of the false and misleading statements contained in 
the Supporting Statementc;, we believe that the Proposals may be omitted in their entirety. 
Alternatively, if the Staff does not agree, we believe that the portions of the Supporting 
Statements that reference the Board of the Company may be omitted. See, ~.g., Sara Lee Corp .• 
SEC No-Action Letter. 2007 WL 2240165 (Jul. 31, 2007) (permitting omission of specified 
portions of a supporting statement as being materially false and misleading); Bob Evans Farms, 
Inc: .• SEC No-Action Letter. 2006 WL 1751022 (Jun. 26, 2006) (permitting exclusion of one 
paragraph of a supporting statement as being materially false and misleading). 

Conclusion 

On behalf of the Company. we hereby respectfully request that the Staff indicate 
that it will not recommend enforcement action to the Commission if the Proposals and 
Supporting Statements arc excluded from the Company's Proxy Materials for all the reasons set 
forth above. 

If you have any questions regarding this requc.c;t. or need any additional 
information. please contact the undersigned at (212) 558-3764 or at meadj@sullcrom.com. 

(Enclosures) 

cc: David G. Ellen 
Jamal H. Haughton 
Alexander H. Shapiro 
(Cablevision Systems Corporation) 

Very truly yours, 

JohnP. Mead 

Brandon J. Recs, Acting Director, Office of Investment, AFL-CIO Reserve Fund 
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Denise L. Nappier, State Treasmer, Connecticut Retirement Plans and Trust Funds 
Gianna M. McCarthy, Director of Corporate Governance, New York State Common 
Retirement Fund 
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Annex A - Proposals and Supporting Statements 

~utfcrb 

December 11, 2013 

Ms. Victoria D. Salhus, Senior Vice President 
Deputy General Counsel and Secretary 
Cablevision Systems Corporation 
1111 Stewart A venue 
Bethpage, NY 11714-3581 

Dear Ms. Salhus, 

Submitted herewith is a shareholder resolution on behalf of Connec6cut Retirement 
Plans and Trust Funds (CRPTF) for consideration and action by shareholders at the 
next annual meeting of Cablevision Systems Corporation. 

As the principal fiduciary of the CRPTF, I hereby certify that the CRP'IF has held the 
mandatory minimum number of Cab1evision Systems Corporation shares for the past 
year. Furthermore, as of December 10, 2013, the CRPTF held 44,300 shares of 
Cablevision Systems Corporation stock valued at approximately $73 1,393. The 
CRPTF will continue to hold the requisite numbers of shares of Cablevision Systems 
Corporation through the date of the 2014 annual meeting. 

If you have any questions or comments concerning this resolution, please contact 
Francis H. Byrd, Assistant Treasurer for Policy at. (860) 702-3292. 

Sincerely 

~:rk~ 
Denise L. Nappier 
State Treasurer 

Attachment 

55 Elm Street, Hartford, Connecticut 06106-1773, Telephone: (860) 702-3000 

141002 
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Connectic\lt Retirement Plans and Trust Funds ("CRPTF.,) 

RBSOL VBD, that shareholders of Cablevision Systems Corporation ("Cablevision,, or 
the "Company") request that the Board of Directors take the necessary steps (excluding those 
steps that must be taken by the Company's stockholders) to adopt a recapitalization plan that 
would eliminate Cablevision's dual-class capital stmcture and provide that each outstanding 
share of common stock has one vote. 

SUPPORTING STATEMENT 

fa] 003 

Cablevision bad 267,221,703 shares of common stock outstanding as of March 28, 2013, 
the date used in the beneficial ownership table in Cablevision ,s 2013 proxy statement: 
213,083,430 shares of Class A common stock and 54,137,673 shares of Class B common stock. 
Holders of Class A common stock have one vote per share and holders of Class B common stock 
have 10 votes per share, in all matters except the election of directors. Holders of Class A 
common stock have the right to elect up to 25% of the board and the holders of Class B common 
stock elect the remaining 75%. 

The Dolan Family Group. which includes founder and board Chair Charles Dolan, 
several directors who are related to Charles Dolan and eurtent Cablevision CEO James Dolan, 
owns 100% of the Oass B common stot:k and 4.2% of Class A shares outstanding. (2013 Proxy 
Statemen~ at 84) Thus, The Dolan Family Group controls 72.9% of the total voting power while 
owning 23.6% of shares outstanding. 

Dual--class structures like the one in pace at Cablevision distort incentives and increase 
agency costs by misaligning economic incentives and voting power. High-profile scandals at 
companies such a8 Hollinger and Adelphia illustrate the dangers of dual-class structures in 
facilitating the extraction of private benefits for management. Governance expert Charles Elson 
has stated that dual-class structuxes create "a culture with no accountability." (Geoff Colvin, 
"The Trembling at News Corp. Has Only Begnn," CNNMoney, July 19, 2011) 

Dual-class structures are associated with poorer company performance. A 2008 study by 
Harvard•s Paul Gompers and two co-authors found that dual-class structures with disparate 
voting rights were correlated with lower fmn ¥alue.. (Paul Oompers et al., "Extreme 
Governance" (working paper 2008) (available at 
http://paoers.ssrn.com/so13/papers.cfm?abstract id=56251 1)) 

We believe that the Dolan family's control over Cablevision has resulted in decisions that 
are not in public stockholders, best interests. According to data from GMI as of September 30, 
2013, Cablevision,s total shareholder return has lagged its broadcasting peers over the previous 
one-, three- and five-year periods. As well, a 2005 article described the board split caused by 
disagreement over Cablevision's costly investment in sateJlite TV operator Voom, which was 
reportedly a pet project of Charles Dolan. (Joel Siegel, "Oedipus at the Garden,.,.. New York, 
Mar:·21, 2005) Voom was shut down in 2005. (Liana :Saker. "Voom HD Case Between Dish, 
Cablevision Kicks Off," Reuters, Sept. 26, 2012) 
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STATE STREET. 
For Everything You lnvtst tn~ 

Utl/1'11 A. C/1/111h11n 
Assfsmnf Wee PresidC!If 
Stnte Street Financial Center 
2 A\1euue d ufa.yetfc 
Boston, J\1A 02 I 1 1 

Fhonc: (GJ7) 664~9415 
Fm.-; {G 17) 7G9-GS74 
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Emnil: Ja.c:allahan@statcs~et.com 

December 1 ~, 2013 

Ms. Victoria D. Salhus 
Senior VICe President, 
Deputy General Counsel and Secretary 
Cablevision Systems Corporation 
111 Steward Avenue 
Bethpage, NY 11714 

Re: Shareholder Proposal Record LeU~r for CABLEVISJON SYSTEMS NY (12686C109) 

Dear Ms. Salhus: 

State Street Banl< and nust Company Is the former custodlan for 44,300 shares of Cablevlsion Systems NY common 
stock held for the State of Connecticut Retirement Plans and Trust Fl.lnds ("CRPTF"). The Trust Fund was benefici~l 
owner of at least 1% or $2,000 In market value of the Company's common stock continuously from September 30, 
2012 until September 30, 2013. These shares owned by the Trust were transferred to new custodian BanK of New 
York Mellon on October 1, 2013. 

As former custodian for the CRPTF, State Street held these shares in the Depository Trust Company, in the participant 
code 0997. The shares were transferred to Bank of New York Mellon DTC participant code 0954 on October 1, 2013. 

If there are any questions concerning this matter, please do not hesitate to contact me directly. 

·Sincerely, 

laura A. Callahan 
Assistant VIce President 
State Street Bank and Trust Company. 
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> 
THE BANK OF NEW YORK MELLON 

December 11.2013 

. Ms. Victoria D. Salhus 
Senior Vice President, 
Deputy General Counsel and Secretary 
Cablevisiort Systems Corporation 
111 steward Avenue 
Bethpage, NY 11714 

Dear Ms. Salhus, 

Please be advised that The Bank of New York Mellon/Mellon Trust of New England, 
National Association (Depository Trust Company Participant 10 954) received 44,300 
shares of Cablevtslon Systems Corporation (cusip 12686C109) from the prior custodian, 
State Street, on October 1 ~ 2013 for our client ~md beneficial owner, State of Connecticut 
acting through its Treasurer, and have been continuously held through December 10, 
2013. 

Please feel free to contact me if you have any ctuestlons. Thank you. 

Sincerely, 

I J4ct!Y?e u~~nifer L. May J 
Vice President, BNY Mellon 

Phone: (412)234-3902 
Email: Jennifer.L.May@bnvmellon.com 

525 William Pt:M Plar:::e, Pittsburtd'l, PA l52S9 

141005 
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Accordingly, we believe that eliminating the dual-class structure, and installing a one
. . share/one-vote arrangement, would benefit Cablevision and its public stockholders. We urge 

stockholders to vote FOR this proposal. 

tal 006 
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TIIOMAS P. DINAPOLI 
STATE COl\fPTROLLER 

DtVtSlON OP CORPORATE GOVERNANCE 
633 Third Avcnuc-3In Floor 

STATE OF NEW YORK 
OFP'ICE OF THE STATE COMPTROJ..-LER 

December 11, ~013 

Ms. Victoria D. Salhus 
Senior Vice President, Deputy General Cotmsel and Secretary 
C8blevision Systems Corporation 
1111 Stewart Avenue 
Bethpage, New York 11714 

Dear Ms. Salhus: 

New York, NY 10017 
Tel~ (212) 681-4489 
Fox:(212)681-4468 

The Comptroller of the St~te ofNew York, Thomas P. DiNapoli, is the trustee of the 
New York State Common Retirement Flll1d (the ''Fund'') and. the administrative head of 
the New York State and Local Retirement System. The Comptroller has authorized me 
to infonn Cablevision Systems Corporation ("Cablevision'') of his intention to co
sponsor, with the Connecticut Retirement Plan and Trust Funds, the enclosed shareholder 
proposal for consideration of stockholders at :the next annual meeting. 

I submit the enclosed proposal to you in accordance ~th rule 14a-8 of the SecuritieS 
Exchange Act of t934 and ask that it be included in your proxy statement. 

A letter from J.P. Morgan Chase, the Fund's custodial bank verifying the Fund,s 
ownership of Cablevision shares, continually for over one year, will follow. The Fund 
intends to continue to hold at least $2,000 worth of these securities through the date of 
the annusl meeting. 

We would be happy to discuss this initiative with you. Should the Cablevision board 
decide to endorse its provisions as company policy, the Comptro1ler will ask that the 
proposal be withdrawn from consideration at the annual meeting. Please feel free to 
contact me at (212) 681-4489 should you have any further questions on this matter. 

Gianna M. McCarthy 
Director of Corporate Governance 

Enclosures 
cc: Francis Byrd, Connecticut Retirement Plat1 and Trust Funds 



1211112a13 18:51 2126814468 osc PAGE a3/03 
Annex A -Proposals and Supporting Statements 

RESOLVED, that shareholders of Cablevision Systems Corporation ("Cablevision', or 
the "Company") request that the Board of Directors take the necessary steps ( excl1:1ding those 
steps that must be taken by the Company's stockholders) to adopt a recapitalization plan that 
would eliminate Cablcvisjon's dual-class capital structure and provide that eaeh outstanding 
share of common stock has one vote. 

SUPPORTING STATEMENT · 

Cablevision had 267,221,703 shares of common stock outstanding as of March 28, 2013, 
the date used in the beneficial ownership table in Cablevision's 2013 proxy statement: 
213,083,430 shares of Class A common stock and 54,137,673 shares of Class B common stoc}<. 
Holders of Class A common stock have one vote per share and holders of Class B common stock 
have 10 votes per share, in all matters except the election of directors~ Holders of Class A 
common stock have the right to elect up to 25% of the board and the holders of Class B common 
stock elect the remaining 75%. 

. The Dolan Family Group, which includes founder and board Chair Charles Dolan, 
several directors who are related to Charles Dolan and current Cablevision CEO James Dolan, 
owns 100% of the Class B common stock and 4.2% of Class A shares outstanding. (2013 Proxy 
Statement, at 84) Thus, The Dolan Family Group controls 72.9% of the total voting power wlu1e 
owning 23.6% of shares outstanding. 

Dual-class structures like the one in pace at Cablevision distort incentives and. increase 
agency costs by m.isalignjng economic incentives and voting p~wer. High .. profile scandals at 
companies such as Hollinger and Adelphia illustrate the dangers of dual-class structures in 
facilitating the extraction of private benefits for management. Governance expert Charles Elson 
has stated tbatdual-class structures create "a culture with no accountability." (Geoff Colvin, 
~'The Trembling at News Corp. Has Only Begun,'' CNNMoney, July 19, 20 11) 

Dual-class structures are associated with poorer company performance. A 2008 study by 
Harvard's Paul Gompers and two co-authors found that dual-class structures with disparate 
voting rights were correlated with lower firm value. (Paul CTOmpers et al., "Extreme 
Governance" (working paper 2008) (available at 
http://papers.ssm.comLsol3/papers.cftn?abstract id=562511)} 

We believe that the Dolan family's control over Cablevision has tesulted in decisions that 
are not in public stockholders' best interests. According to data from GMI as of September 30, 
2013, Cablevision's total shateholder return bas lagged its broadcasting peers over the previous 
one-, three- and five .. year periods. As well, a 2005 article described the board split caused by 
disagreement over Cablevision's costly investment in satellite TV operator Voom, which was 
reportedly a pet project of Charles Dolan. (1 oel Siegel!' "Oedipus at the Garden,,, New York. 
Mar. 21, 2005) Voom was shut down in 2005. (Liana Baker, "Voom HD Case Between Dish, 
Cablevision Kicks Off,'' Reuters, Sept. 26, 2012) 

Accordingly, we believe that eliminating the dual-class structuret and installing a one
share/one .. vote arrangement, would benefit Cablevision and its public stockholders. We urge 
stockholders to vote FOR this proposal. 



• • Ann~t - Pr!!P_osa/s ~d.Supporting State!/X,nts 
Amencan Federation or aoor anu congress or Industrial Organizations 

81S Sixreent" Stre4t. N. W 
WQSh:n(ltOn, 0 C 20006 
(2102) 637-5000 
www.aftdo.org 

AICHARil L. TRUUKA 
PRESIOENT 

EXeCUTIVE COUNC1L 

ELIZABimt H. SHUl.ER 
SECRETARY· TREASUAEA 

lCFERE GEt!RE 

M1chael6acco 
Hal'tlka SchaiWerger 
~W.Getatd 
Nancy Wohlfonh 
Rand! W01ngmutn 
ParriCk D. Anley 
l<en Htlwatd 
General HOiietieiCI 
Terty O'Sulfivan 
l.Qrretra JOhnsct'l 
Ds~rice Smith 
OavJCSDurkee 
..IOMPn r. t"'ati&Bn 
PautRI~I 

Ms. Victoria D. Salhus, Senior Vice President, 
Deputy General Counsel and Secretary 

Cablevision Systems Corporation 
1111 Stewart Avenue 
Bethpage, NY 11714 

Dear Ms. Salhus. 

EXeCUTIVE VICE PFtESIOEN1 

MIChael GoodWin RDb8r1 A. SWdGUettt 
Edwin O. H1ll Clycto Rnll!tts 
William H~te Larry Cohen . 
Rosa Ann DeMott~ Fred RedmOnd 
AogotiO 'Ray" A. FlaroG Fradrlo V. Ao~ 
Nuwton B . ..lOti~ D. MlehGOt Unglora 
JNMS Baland Bruce R. Smith 
Lee A. Saundets James Andmws 
veda Shaak Wldter w. Wise 
Capt. Lee MoaJc Joaepl'l J. N~gro 
SaM McGaMy Laura Reyaa 
D. Taylor Kenoedl Algmakfen 
Hatad Daggett 131\a•ravl DGIJQI 

December 11. 2013 

R. Thomas Suftel'lbalgtt 
C6CIJ Robene 
G~ J. Jutltm&M 
Matcnew Loeb 
Diann Woocfatd 
9alclotn;u Volasqus2 
Babl(jng 
Mana Elena ~uo 
Lawrence J. Hartley 
JUliVJV Callahan 
J. David Cox 
SWan AppetDatJm 
James Grogan 

On behalf of the AFL-CIO Reserve Fund (the "Fund"), I write to give notice that 
pursuant to the 2013 proxy statement of Cablevfsion Systems Corporation (the uCompanY'), 
the Fund intends to present the attached proposal (the "Proposal") at the 2014 annual 
meeting of shareholders (the "Annual Meeting.,). The Fund intends to co-file this Proposal 
with the Conneotiout Retirement Plans and Trust Funds, and New York State Common 
Retirement Fund. The Fund requests that the Company Include the Proposal in the 
Company's proxy statement for the Annual Meeting. 

The Fund is the beneficial owner of 159 shares of voting Class A common stock (the 
"Shares") of the Company. The Fund has held at least $2,000 in market value of the 
Shares for over one year. and the Fund intends to hold at least $2.000 in market value of 
the Shares through the date of the Annual Meeting. A letter from the Fund's custodian bank 
documenting the Fund's ownership of the Shares is enclosed. 

The Proposal Is attached. I represent that the Fund or its agent intends to appear in 
person or by proxy at the Annual Meeting to present the ProposaL I declare that the Fund 
has no "material interest" other than that believed to be shared by stockholders of the 
Company generaJJy. Please direct all questions or correspondence regarding the Proposal 
to Patrick O'Meara at 202-637-5369 or pomeara@aflcio.om. 

BJR/sdw 
Opt;JIU I# 2, i:lti-GiO 

Attachment 

Sincerely. 

~4*---
Brandon J. Rees, Acting Director 
Office of Investment 



Annex A -Proposals and Supporting Statements 

RESOLVED, that shareholden of Cablevision Systems Corporation e•cablevision" or 
the ••company") request that the Board of Directors take the necessary =lteps (excluding tho~e 
step.s that must be taken by the Company's stockholden) to adopt a recapitalization plan that 
would eliminate Cablevision's dual-class cupital structure and provide that each outstanding 
share of common stock has one vote. 

SUPPORTING STATEMENT 

Cab levis ion had 267,221,703 shares of common stoek outstanding as of March 28. 2013, 
the date used in the beneficial ownership table in Cablevision's 2013 proxy statement: 
213,083_430 shares of Cla.qs A common stock and 54,137,673 shares of Class B common stock. 
Holders of Clas$ A common stock have one vote per share and holders of Class 8 common stock 
have 10 votes per share, in all mat1ers except the election of directors. Holders of Class A 
common stock have the right to elect up to 25% of the board and the holders of Class B common 
stock elect the remaining 75%. 

The Dolan Family Group~ which includes founder and board Chair Charles Dolan. 
several directors who are related to Charles Dolan and current Ccl>levision CEO James Dolan, 
owns 100% of the Class B common stock and 4.2% of Class A shares outstanding. (2013 Proxy 
Statement, at 84) Thus, The Dolan Family Group controls 72.9% of the total voting power while 
owning 23.6% of shares outstanding. 

Dunl-clnss structures like the one in pace at Cablevision distort incentives and increase 
agency co.~ts by misaligning economic incentives and voting power. High-prorue scandals at 
companies such as Hollinger and Adelphia illustrate the dangers of dual .. class structures in 
facilitating the extraction of private benefits for management. Governance expert Charles Elson 
ha.~ stated that dual-class stmctures create "a culture with no accountability." (Geoff Colvin, 
·'The Trembling at News Corp. Has Only Begun," CNNMoney, Suly 19, 2011) 

Dual-class structures are associated with pool't'r company performance. A 2008 study by 
Harvard's Paul Gompers and two co-authors found that dual·class structures with disparate 
voting rights were correlated with lower firm value. (Paul Oompers et al., ••Extreme 
Governance" (working paper 2008) (available at 
http://papers.K~m.com/~ol3/papets.cfm?abstract ~d-562511)) 

We believe thnt the Dolan family's control over cablevlsion has resulted in decisions that 
at'e not in public stockholders' be~t interests. According to data from GMI as of September 30, 
20 13 .. Cab levis ion's total shareholder return has lagged its broadcasting peers OVef the previou..~ 
one-, three- and five-year periods. As well, a 2005 article descn'bed the board split caused by 
disagreement over Cablevi.~ion's costly investment in satellite TV operator Voom, which was 
reportedly a pet project of Chatles Dolan. (Joel Siegel, ··oedipus nt the Garden," New York .. 
Mnr. 21, 2005) Voom was shut down in 2005. (Llnna Baker, ''Voom .HD Cnse Between Dish, 
Cnblevision Kicks Off,'' Reutersll Sept. 26, 2012) 

Accordingly .. we believe that eliminating the dual-class stntcture, and installing a one
shnreJone-vote arrangement .. would benefit Ca.blevision Wld its public stockholders. We. urge 
stockholders Eo vote FOR lhis proposal. 
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Ms. VictClrla 0. Salhus1 Senior Vice President, 
Deputy Genoral Counsel and Secretary 

Cablevisiml Systen"'s Corporation 
11·11 : ;tawart Avantre 
Bethp:1no, NY ·t 1714 

Dear Ms. Saltaus, 

Docenlbf.:r 1 ·t, 2013 

I 

I 
I 

I 
I 

AmaJonTn1st, n dlvision o·t Amalgamnted Banlc nf Chlt~ago, is the record hol.:lef of 
15~~ !~h::1re::; nf Clr:•~~s A cornnton Rtool< (U1e "Silc.ues'1 of Cal1levision SystP.l'\"lS 
CorpcJtt-ltit>n bf:Jnefici~Uy owned by the AFL .. ClO Reserve r-und as of O.ecemb~r 
·1·1, 20"13. Thr-:: AFL-CIO Reserve Fu11u has ..:ont[nuousJy held at l~:ast $~,000 1n 
mflrl<et value of tlla Shares for over onA year os of Decembe::r 11, 2013. The 1 

SJ e~reR ore hole I hy 1\rntduaTnJst at thP. Depository Trust Company in our 1 
p::trtir.ip&u rt account Ntl. 2567. 

i 
If you have any question~.; concerning this rnatter. pl~ose du no( lrc-:::'litatr lc.; 

contQct n1e at (312) 822-3220. 

Sincerely, ./'/ ~a: ~ ~, ~ . 

~...,_...!J?" 4<-e..- /J/ f'~t. -1--- --
Lawrence M. J<aplan vr , 
V~ePres~e~ ~ 

Cc}: nJanclon .J. Ree~ 
1\::lirltJ Director, APL-CIO Offic\3 of Investment 

__ , ·-· ·-- ·-
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MELSOURNE•SYDNEY 

January 21, 2014 

Via E-mail: shareholderproposals@sec.gov 

Securities and Exchange Commission, 

Division of Corporation Finance, 


Office of Chief Counsel, 

100 F Street, N.E., 


Washington, D.C. 20549. 


Re: 	 Cablevision Systems Corporation-Omission 

of Shareholder Proposal Pursuant to Rule 14a-8 


Ladies and Gentlemen: 

On behalf of our client, Cablevision Systems Corporation (the "Company"), we 
hereby submit this letter pursuant to Rule 14a-8G) under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), with respect to three identical proposals, each dated 
December 11, 2013, submitted for inclusion in the Company's proxy materials (the "Proxy 
Materials") for its 2014 annual meeting of shareholders, by Connecticut Retirement Plans and 
Trust Funds, the AFL-CIO Reserve Fund and the New York State Common Retirement Fund 
(together, the "Proponents"). The proposals (the "Proposals") and the accompanying supporting 
statements (the "Supporting Statements") are attached to this letter as Annex A. 

We believe that the Proposals and the Supporting Statements may be omitted 
from the Proxy Materials pursuant to (i) Rule 14a-8(i)(6) because the Company lacks the power 
and authority to implement the Proposals; and (ii) Rule 14a-8(i)(3) and Rule 14a-8(i)(8)(iii) 
because the Supporting Statements question the competence, business judgment or character of 
one or more directors. 

In accordance with Rule 14a-8G) under the Exchange Act, we hereby give notice, 

on behalf of the Company, of the Company's intention to omit the Proposals and Supporting 

Statements from the Proxy Materials and hereby respectfully request that the staff of the Division 

of Corporation Finance (the "Staff') of the Securities and Exchange Commission (the 

"Commission") indicate that it will not recommend enforcement action to the Commission if the 

Company omits the Proposals and Supporting Statements from the Proxy Materials. 
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This letter constitutes our statement of the reasons why we deem this omission to 
be proper. We have submitted this letter, including the Annexes, to the Commission via e-mail 
to shareholderproposals@sec.gov. Pursuant to Rule 14a-8G), we have filed this letter with the 
Commission no later than 80 calendar days before the Company intends to file its definitive 2014 
Proxy Materials with the Commission. A copy of this letter is being sent simultaneously to the 
Proponents as notification of the Company's intention to omit the Proposals from the 2014 Proxy 
Materials. 

The Proposals 

The Proposals read as follows: 

RESOLVED, that shareholders of Cablevision Systems Corporation ("Cablevision" or the 
"Company") request that the Board of Directors take the necessary steps (excluding those steps 
that must be taken by the Company's stockholders) to adopt a recapitalization plan that would 
eliminate Cablevision's dual-class capital structure and provide that each outstanding share of 
common stock has one vote. 

Grounds for Omission 

A. The Company lacks the power and authority to implement the Proposals. 

Under Rule 14a-8(i)(6), a company may exclude a shareholder proposal "if the 
company would lack the power or authority to implement the proposal." The Staff has 
recognized that proposals that would, if implemented, cause a company to breach existing 
contracts may be omitted from a company's proxy statement under Rule 14a-8(i)(6). (See 
Division of Corporation Finance: Staff Legal Bulletin No. 14B - Shareholder Proposals 
(Sept. 15, 2004) ("SLB 14B") ("Proposals that would result in the company breaching existing 
contractual obligations may be excludable under rule 14a-8(i)(2), rule 14a-8(i)(6), or both, 
because implementing the proposal would ... not be within the power or authority of the company 
to implement."). See also Whitman Corp., SEC No-Action Letter, 2000 WL 223662 (Feb. 15, 
2000) (where the Staff concluded that "[t]here appears to be some basis for your view that 
Whitman may exclude the proposal under rules 14a-8(i)(2) and 14a-8(i)(6) because it may cause 
Whitman to breach an existing contract"). 

We believe that the Proposals and the Supporting Statements may be excluded 
from the Proxy Materials pursuant to Rule 14a-8(i)(6) since a reduction of the voting power of 
the shares with differential voting rights to one vote per share would cause a default under both 
(i) the credit agreement among Bank of America, N.A., CSC Holdings, LLC, a Delaware limited 
liability company, which is the main operating subsidiary of the Company ("CSC"), and certain 
other entities, dated April 17, 2013 (the "CSC Credit Agreement"), a copy of which is attached 
to this letter as Annex B-1, and (ii) the credit agreement among Newsday LLC, a Delaware 
limited liability company, which is a subsidiary of the Company, CSC, Barclays Bank plc and 
certain other entities, dated October 12, 2012 (the "Newsday Credit Agreement" and, together 
with the CSC Credit Agreement, the "Credit Agreements"), a copy of which is attached to this 
letter as Annex B-2. The occurrence of a default under either of the Credit Agreements could 
also trigger a cross-default under each of the indentures entered into by the Company or CSC, as 
listed in Annex C hereto (the "Indentures"). 

DC_LAN01:288932.4C 
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(1) Implementation ofthe Proposals would result in defaults under both Credit Agreements. 

The Company has two classes of common stock outstanding, Cablevision NY 
Group Class A common stock ("Class A common stock") and Cablevision NY Group Class B 
common stock ("Class B common stock"). As of December 31,2013, there were 213,598,590 
shares of Class A common stock and 54,137,673 shares of Class B common stock outstanding. 
The Company's amended and restated certificate of incorporation (the "Certificate of 
Incorporation"), a copy of which is attached to this letter as Annex D, currently provides that in 
all matters except the election of directors, holders of Class A common stock have one vote per 
share and holders of Class B common stock have 10 votes per share. The Certificate of 
Incorporation provides that in all matters except the election of directors, holders of Class A 
common stock and Class B common stock shall at all times vote on all matters as a single class. 
Any amendment, alteration or repeal of any of the provisions of the Certificate of Incorporation 
which adversely affects the powers, preferences or rights of the holders of Class B common 
stock will require the affirmative vote or consent of at least 66 2/3% of the outstanding shares of 
Class B common stock. 

The Certificate of Incorporation provides that holders of Class A common stock 
and the Class B common stock, respectively, shall vote as separate classes with respect to the 
election of directors to the Board of Directors of the Company (the "Board"). Holders of Class 
A common stock, voting as a separate class, have the right to elect 25% of the Board, rounded up 
to the nearest whole director, while the holders of Class B common stock, voting as a separate 
class, have the right to elect the remaining members of the Board. 

The Proposals call for the adoption of a recapitalization plan that would 
(a) eliminate the Company's dual-class capital structure and (b) provide that each outstanding 
share of common stock has one vote. The Supporting Statements reference not only the 1 0-vote
per-share provisions of the Class B common stock, but also the right of the Class B common 
stock to elect up to 75% of the Board as objectionable aspects of the Company's structure. Thus, 
implementation of the Proposals would require not merely reducing the Class B common stock's 
voting power from 1 0 votes per share to one vote per share, but, in addition, the elimination of 
the dual-class structure would necessarily end the separate class voting for directors. 

As ofDecember 31,2013, Mr. Charles F. Dolan, certain individuals related to Mr. 
Dolan, and certain related family entities (together, the "Dolan Family Interests") 1 beneficially 
owned 100% of the Class B common stock and 8,856,458 shares (approximately 4.15%) ofthe 

Specifically, each Credit Agreement defines "Dolan Family Interests" to mean (i) any Dolan 
Family Member (defined as Mr. Dolan, his spouse, his descendants and any spouse of such 
descendants), (ii) any trust for the benefit of any Dolan Family Member or Members, (iii) any 
estate or testamentary trust of any Dolan Family Member for the benefit of any Dolan Family 
Member or Members, (iv) any executor, administrator, conservator or legal or personal 
representative of any person or persons specified in clause (i), (ii) or (iii) above to the extent 
acting in such capacity on behalf of any Dolan Family Member or Members and not individually 
and (v) any corporation, partnership, limited liability company or other similar entity, in each 
case 80% of which is owned and controlled by any of the foregoing or combination of the 
foregoing. 
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Class A common stock? Through this ownership, the Dolan Family Interests hold 
approximately 23.5% of the total number of shares of Class A and Class B common stock in the 
aggregate. The Dolan Family Interests hold approximately 72.88% of the aggregate voting 
power of the Company's common stock and have the right to elect up to 75% of the Board. If 
the Proposals were implemented, the Dolan Family Interests would hold 23.5% of the aggregate 
voting power of the common stock and would have no separate right to elect any directors. 

Each of Section 8.0l(l)(i) of the CSC Credit Agreement and Section 9.0l(i)(i) of 
the Newsday Credit Agreement provides that a default will occur under the respective Credit 
Agreement ifthe Dolan Family Interests cease at any time to have beneficial ownership of shares 
of the capital stock of the Company having sufficient votes to elect or otherwise designate a 
majority of the members of the Board. If the Proposals were to be implemented, the Dolan 
Family Interests would lose their ability to elect or otherwise designate a majority of the 
members of the Board. 

The Dolan Family Interests' loss of their right to elect a majority of the Board 
would constitute an event of default under both Credit Agreements. Upon the occurrence of an 
event of default, Section 8.02 of the CSC Credit Agreement and Section 9.02 of the Newsday 
Credit Agreement would each permit the respective lenders to accelerate and declare the unpaid 
principal amount of all outstanding loans, all interest accrued and unpaid thereon, and all other 
amounts owing or payable under the respective Credit Agreement (and certain other specified 
loan documents) to be immediately due and payable. The occurrence of an event of default 
under the Credit Agreements would be more than a technical breach. It could result in all of the 
Company's obligations thereunder coming due, as well as the elimination of the Company's 
ability to access important sources of funding on an ongoing basis, which would endanger the 
Company's operations and continued existence. As of December 31, 2013, there was 
approximately $3.29 billion of borrowings outstanding under the CSC Credit Agreement and 
approximately $480 million ofborrowings outstanding under the Newsday Credit Agreement.3 

2 	 Attached as Annex E is a summary of the outstanding Class A and Class B share amounts and the 
amounts held by the Dolan Family Interests as of December 31, 2013. All share amounts 
referenced herein are as ofDecember 31, 2013. 

3 	 The Credit Agreements prevent the Company from modifying its dual-class structure through the 
mechanism of an "event of default." A default and a breach of covenant are functionally 
equivalent in policing the behavior of a debtor such as the Company. In either case, the threat of 
acceleration forces the debtor to comply. If anything, an event of default has greater in terrorem 
effect because covenants often provide for notice of breach and an opportunity to cure before 
acceleration is permitted. See, ~.g., Section 8.01(c) of the CSC Credit Agreement. The Company 
no more has the "power and authority" to trigger a devastating event of default under its 
borrowing agreements than it would have the "power and authority" to breach those agreements 
and pay any resulting damages. 

New York and federal courts have defmed the term "default" by reference to Black's Law 
Dictionary, as "the omission or failure to perform a legal or contractual duty or the failure to pay 
a debt when due," a definition that is consistent with a breach of contract. See, ~.g., Cliffstar 
Corp. v. Alpine Foods, LLC, 2012 WL 7828966, at *5 (W.D.N.Y., Jul. 18, 2012); In re CBGB 
Holdings, LLC, 439 B.R. 551, 556 (Bkrtcy. S.D.N.Y., Oct. 13, 2010); In re Adelphia 
Communications Corp., 2006 WL 898047, at *9 (Bkrtcy. S.D.N.Y., Mar. 31, 2006). In the 
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The Company and its subsidiaries do not have the right to amend the Credit 
Agreements unilaterally to avoid such an occurrence of an event of default. Section 10.01 of the 
CSC Credit Agreement and Section 12.01 of the Newsday Credit Agreement provide that any 
amendment to the relevant events of default provision requires the consent of lenders holding 
more than 50% of the outstanding loans and unused commitments, in the case of the CSC Credit 
Agreement, and at least 90% of the outstanding loans in the case of the Newsday Credit 
Agreement. Accordingly, the Company could not avoid the defaults that would arise from the 
implementation of the Proposal. 

(2) The defaults under the Credit Agreements would result in cross-defaults under the 
Indentures. 

CSC and the Company have, from time to time, entered into the Indentures in 
connection with issuances of debt securities. Each Indenture provides that an event of default 
will occur under such Indenture if, inter alia, a default occurs under any mortgage, indenture or 
instrument under which there is an indebtedness for money borrowed, or any payment 
guaranteed, by the Company or CSC, as the case may be, or certain specified subsidiaries 
(including CSC, in the case of the Company's Indentures). 4 An event of default under each 
Indenture will arise if, (i) as a result of the default under the mortgage, indenture or instrument, 
the maturity of such indebtedness has been accelerated prior to its expressed maturity, and (ii) 
the principal amount of such indebtedness equals $10,000,000 or more (in the case of CSC's 
Indentures) or $25,000,000 or more (in the case of the Company's Indentures). In accordance 
with the Staffs guidance in SLB 14B, we have identified, in Annex C hereto, the relevant 
provision of each Indenture under which a cross-default would occur. 

If the Dolan Family Interests were to lose their right to elect or designate a 
majority of the Board, the resulting defaults under the Credit Agreements would cause a cross
default under the applicable provision of each Indenture if the lenders exercised their right to 
accelerate amounts due under either Credit Agreement prior to their expressed maturity. Under 
these circumstances, a default under either Credit Agreement would result in a cross-default 
under the applicable provision of each Indenture. If, as a result of such cross-defaults, the debt 
under the Indentures were accelerated, the sums coming due would further increase, jeopardizing 
the Company's survival. As of December 31, 2013 the Company and CSC have approximately 
$5.16 billion of debt outstanding under the Indentures (for a total of approximately $8.93 billion 
outstanding under the Credit Agreements and the Indentures). 

Pursuant to SLB 14B, we confirm that the statements above with respect to the 
effect of implementing the Proposals under the Credit Agreements and the Indentures represent 

Adelphia decision, a bankruptcy case, the court went even further, holding that a "default" means 
a material breach. See Adelphia, at *9 ("Any sensible construction of 'default' means 
repudiation, material breach, or conduct or (though not applicable here) an event that is 
specifically stated to be an Event of Default. Adelphia's other transgressions, while breaches of 
the Agreement, do not constitute material breaches, and do not amount to a "default" under the 
Agreement.") 

CSC is a guarantor of the borrower's obligations under the Newsday Credit Agreement, which is 
why a default under that agreement would be a basis for a cross-default under the Indentures. 
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our finn's opinion as counsel for the Company, and that the undersigned is an attorney admitted 
to practice in the state of New York, which is the governing law under the Credit Agreements 
and the Indentures. 

(3) The Proposals significantly differ .from a prior proposal received by the Commission 
dealing with the same issue. 

The Proposals make no provision for any restrictions on implementing the 
Proposals under the Company's existing contractual obligations. The absence of any language 
carving out or exempting the Company's existing contractual obligations from the scope of the 
Proposals significantly distinguishes the Proposals from the form in which proposals on this 
subject are normally expressed and from an earlier proposal which the Staff did not permit to be 
excluded. 

In Martha Stewart Living Omnimedia, Inc., SEC No-Action Letter, 2011 WL 
108684 (Mar. 7, 2011), the Staff did not permit the exclusion of a proposal requesting that the 
board of directors adopt a plan for all of the company's stock to have one vote per share, on the 
basis that implementation of the proposal would lead to an event of default under an existing 
credit agreement. However, in that instance, the proposal was deliberately worded so as to 
restrict the impact of the proposal on the Company's existing contractual obligations and to give 
the Board flexibility in implementation. The proposal in Martha Stewart specifically stated that 
it was "not intended to unnecessarily limit our Board's judgment in crafting the requested change 
in accordance with applicable laws and existing contracts" (emphasis added). In addition, the 
resolution contained in the proposal was phrased more permissively than the current Proposal, 
and asked the Board to take all "practicable steps including encouragement and negotiation with 
family shareholders to request that they relinquish, for the common good of all shareholders, any 
pre-existing rights, if necessary." 

Unlike the supporting statement in Martha Stewart, neither the Proposals nor the 
Supporting Statements contain any similar "savings clause" for existing contracts. Neither the 
Proposals nor the Supporting Statements enable the Board to take practical steps to avoid 
defaulting under the Company's existing obligations in implementing the Proposals. The 
proposal in Martha Stewart sought to require the board to take only those steps that were 
"practicable." Neither the Proposals nor the Supporting Statements limit the actions required of 
the Board in a similar manner. The Proposals and Supporting Statements therefore differ 
significantly from the proposal in Martha Stewart and merit different treatment from the 
proposal in Martha Stewart. 

(4) The Proponents should not be permitted to amend the Proposals to carve out conflicts 
with existing agreements. 

We are aware that, in some circumstances where the Staff has agreed that 
implementation of a proposal would violate existing contractual agreements, the Staff has 
permitted the proponent to amend the proposal to apply only to future contracts. 5 The rationale 

For example, where proposals have sought to require a company to alter its compensation 
agreements with management, the Staff has permitted revisions to ensure that such changes only 
apply to future compensation agreements. See, ~.g., Occidental Petroleum Corporation, SEC 
No-Action Letter, 2010 WL 4922423 (Jan. 20, 2010) (proposal seeking to eliminate severance 
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behind that approach does not apply in this circumstance. Borrowings under the Credit 
Agreements have maturity dates ranging from 2016 through 2020, and the debt issued under the 
Indentures has maturity dates ranging from 201 7 through 2022. Thus, this is not a situation in 
which the purpose of the Proposals could be effected by applying the Proposals on a going 
forward basis - it will be many years before the Company would be in a position to attempt to 
revise its borrowing agreements to eliminate the relevant default provisions (and there can be no 
assurance that its lenders would agree to eliminate the provisions). This is a situation where the 
Proposals are fundamentally at odds with what is permitted under the Company's long-term 
borrowing arrangements. 

B. The Supporting Statements question the competence, business judgment, or character 
ofone or more directors in violation ofRule 14a-8(i)(3) and Rule 14a-8(i)(8)(iii). 

Rule 14a-8(i)(8) allows the exclusion of a shareholder proposal that "[q]uestions 
the competence, business judgment or character of one or more nominees or directors ... or 
[ o ]therwise could affect the outcome of the upcoming election of directors." See Exchange Act 
Release No. 34-62764 (Aug. 25, 2010). See also Exchange Act Release No. 34-56914 (Dec. 6, 
2007) (noting that the Staff has taken the position that a proposal would be subject to exclusion 
under Rule 14a-8(i)(8) if the proposal "could have the effect of... [ q]uestioning the competence 
or business judgment of one or more directors"). 

In addition, Rule 14a-8(i)(3) permits a company to exclude a shareholder proposal 
from its proxy materials if ''the proposal or supporting statement is contrary to any of the 
Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials." For purposes of Rule 14a-9, the Commission considers 
misleading, among other things, "material which directly or indirectly impugns character, 
integrity or personal reputation, or directly or indirectly makes charges concerning improper, 
illegal or immoral conduct or associations, without factual foundation." 

We believe that the Proposals may be omitted under these provisions because the 
Supporting Statements question the competence, business judgment and character of certain 
directors, and impugn their character, integrity and reputation without factual basis. 

The Supporting Statements criticize the decisions made by Mr. Dolan and other 
Dolan family members who serve as directors of the Company, and suggest that they are not 
satisfying their fiduciary duties as directors. 6 The Supporting Statements say that the "Dolan 

pay, certain annual retirement payments and all remuneration for management above $500,000 
per year was found to be excludable under Rule 14a-8(i)(2) but was permitted to be revised to 
only apply to future compensation agreements); Citigroup Inc., SEC No-Action Letter, 2003 WL 
681311 (Feb. 18, 2003) (proposal requesting return of monetary gains by senior managers and 
invalidating past bonuses paid and options granted, and terminating stock option programs and 
bonus programs was found to be excludable under Rule 14a-8(i)(2) but was permitted to be 
revised to only apply to future compensation agreements). 

In addition to Mr. Dolan, the following Dolan Family Members also serve as directors of the 
Company: Mr. James L. Dolan, Ms. Deborah Dolan-Sweeney, Ms. Kathleen M. Dolan, Ms. 
Kristin A. Dolan, Ms. Marianne Dolan Weber, Mr. Patrick F. Dolan, Mr. Thomas C. Dolan and 
Mr. Brian G. Sweeney. All of these individuals are Class B elected directors that were elected at 
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family's control over Cablevision has resulted in decisions that are not in public stockholders' 
best interests" and state that some directors, even in the face of a "board split," pursued an 
investment that was the "pet project" of Mr. Dolan. The Supporting Statements also imply that, 
as a result of the Dolan family's management of the Company, the Company's shareholder 
returns have "lagged its broadcasting peers." These statements clearly question the competence, 
business judgment and character, and impugn the reputation of, these Board members by 
suggesting that they are not making prudent decisions. Moreover, as the Proponents know, all 
directors have a fiduciary duty of care to the Company and all its shareholders (not just the Class 
B shareholders). By stating that the Board has taken decisions that are not in the public 
shareholders' best interests and that favor a "pet project" of a majority shareholder, the 
Proponents have created an implication that the Board has violated its fiduciary duty to minority 
shareholders in violation of law. These statements impugn the character and reputation of the 
Dolan family directors. 

More broadly, the Supporting Statements intertwine abstract, general statements 
on corporate governance with statements questioning the wisdom of specific business decisions. 
The combination of such statements is not only misleading, but also serves to question the 
judgment or competence of Mr. Dolan and the Dolan Family Members under the cover of 
apparently abstract propositions regarding corporate governance. The juxtaposition of references 
to purportedly lower valuations at dual-class companies and "scandals" at unrelated companies 
with references to the Company's structure and the Company's own shareholder returns are 
misleading, and an attempt at guilt by association. The Staff has permitted the exclusion of 
shareholder proposals which have sought to combine apparently general references to 
scholarship on corporate governance with references to the managerial style, business judgment 
or competence of particular directors. See The Black & Decker Corp., SEC No-Action Letter, 
1997 WL 34877 (Jan. 21, 1997). 

We believe these statements in the Supporting Statements are similar to 
statements in other proposals that the Staff has permitted companies to exclude. See, ~.g., 
Marriott International, Inc., SEC No-Action Letter, 2010 WL 169404 (Mar. 12, 2010) 
(permitting the exclusion, under Rule 14a-8(i)(8), of a proposal that alleged specific lapses of 
judgment and a lack of competence on the part of certain directors); AT&T Corp., SEC No
Action Letter, 2001 WL 138967 (Feb. 13, 2001) (permitting the exclusion, under Rule 14a
8(i)(8), of a proposal accompanied by a supporting statement questioning the business judgment 
and strategy of the company's Chairman and CEO), The Black & Decker Corp., SEC No-Action 
Letter, 1997 WL 34877 (Jan. 21, 1997) (permitting the exclusion, under Rule 14a-8(i)(8), of a 
proposal accompanied by a supporting statement questioning the managerial style of the 
company's Chairman and CEO). 

the 2013 annual meeting for one-year terms. While the Board has not yet made its nomination 
determinations, the Company anticipates that all of these individuals will be renominated for 
election by the holders ofthe Class B common stock at the next annual meeting. 

DC_LANO I :288932.4C 

http:288932.4C


Securities and Exchange Commission 	 -9

As in these precedents, we believe that exclusion of the Proposals and Supporting 
Statements would be in line with the guidance given by the Staff in Division (~(Corporation 
Finance: StqfT Legal Bulletin No. 14 - Shareholder Proposals (Jul. 13, 200 I) where the Staff 
stated that "when a proposal and supporting statement will require detailed and extensive editing 
in order to bring them into compliance with the proxy rules, we may find it appropriate for 
companies to exclude the entire proposal, supporting statement, or both, as materially false or 
misleading." We urge the Staff to concur in our analysis that the Proposals and Supporting 
Statements may be omitted on this basis. (See, ~.g., ConocoPhillips, SEC No-Action Letter, 
2012 WL 122330 (Mar. 13, 2012) (permitting exclusion of a proposal which made numerous 
"inflammatory assertions" and impugned the character, integrity and personal reputation of 
certain directors of the company). 

In light of the pervasive nature of the false and misleading statements contained in 
the Supporting Statements, we believe that the Proposals may be omitted in their entirety. 
Alternatively, if the Staff does not agree, we believe that the portions of the Supporting 
Statements that reference the Board of the Company may be omitted. See, £.g., Sara Lee Corp.. 
SEC No-Action Letter, 2007 WL 2240165 (Jul. 31, 2007) (permitting omission of specified 
portions of a supporting statement as being materially false and misleading); Bob Evans Farms, 
Inc.. SEC No-Action Letter, 2006 WL 1751022 (Jun. 26, 2006) (permitting exclusion of one 
paragraph of a supporting statement as being materially false and misleading). 

Conclusion 

On behalf of the Company, we hereby respectfully request that the Staff indicate 
that it will not recommend enforcement action to the Commission if the Proposals and 
Supporting Statements arc excluded from the Company's Proxy Materials for all the reasons set 
forth above. 

If you have any questions regarding this request, or need any additional 
information, please contact the undersigned at (212) 558-3764 or at meadj @sullcrom.com. 

Very truly yours, 

John P. Mead 

(Enclosures) 

cc: 	 David G. Ellen 
Jamal H. Haughton 
Alexander H. Shapiro 
(Cablevision Systems Corporation) 

Brandon J. Recs, Acting Director, Office of Investment, AFL-CIO Reserve Fund 
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Denise L. Nappier, State Treasurer, Connecticut Retirement Plans and Trust Funds 
Gianna M. McCarthy, Director of Corporate Governance, New York State Common 

Retirement Fund 
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D:CNJSE L NAPPIER 
TREA::;Uf'IJ:;R 

December 11, 2013 

Ms. Victoria D. Salhus, Senior Vice President 
Deputy General Counsel and Secretary 
Cablevision Systems Corporation 
1111 Stewart A venue 
Bethpage, NY 11714~3581 

Dear Ms. Salhus, 

Submitted herewith is a shareholder resolution on behalf of Connecticut Retirement 
Plans and Trust Funds (CRPTF) for consideration and action by shareholders at the 
next annual meeting of Cablevision Systems Corporation. 

As the principal fiduciary of the CRP1F, I hereby certify that the CRPTF has held the 
mandatory minimum number of Cablevision Systems Corporation shares for the past 
year. Furthermore, as of December 10, 2013, the CRPTF held 44,300 shares of 
Cablevision Systems Corporation stock valued at approximately $731,393. The 
CRPTF will continue to hold the requisite numbers of shares of Cablevision Systems 
Corporation through the date of the 2014 annual meeting. 

If you have any questions or comments concerning this resolution, please contact 
Francis H. Byrd, Assistant Treasurer for Policy at (860) 702-3292. 

Sincerely 

~:rk~ 
Denise L. Nappier 
State Treasurer 

Attachment 

SS Elm Street, Hartford, Connecticut 0610&-1773, Telephone: (860) 702-3000 
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Connecticut Retirement Plans and Trust Funds ("CRPTF") 

RESOLVED~ that shareholders of Cablevision Systems Corporation ("Cablevision'' or 
the "Company") request that the Board of Directors take the necessary steps (excluding those 
steps that must be taken by the Company's stockholders) to adopt a recapitalization plan that 
would eliminate Cablevision's dual-class capital structure and provide that each outstanding 
share of common stock has one vote. 

SUPPORTING STATEMENT 

Cablevision had 267,221,703 shares of common stock outstanding as of March 28, 2013, 
the date used in the beneficial ownership table in Cablevision's 2013 proxy statement: 
213,083,430 shares of Class A common stock anci 54,137,673 shares of Class B common stock. 
Holders of Class A common stock have one vote per share and holders of Class B common stock 
have 10 votes per share, in all matters except the election of directors. Holders of Class A 
corrunon stock have the right to elect up to 25% of the board and the holders of Class B common 
stock elect the remaining 75%. 

The Dolan Family Group. which includes founder and board Chair Charles Dolan, 
several directors who are related to Charles Dolan and current Cablevision CEO James Dolan, 
owns 100% of the Class B common stock and 4.2% of Class A shares outstanding. (2013 Proxy 
Statement, at 84) Thus, The Dolan Family Group controls 72.9% of the total voting power while 
owning 23_6% of shares outstanding. 

Dual-class structures like the one in pace at Cablevision distort incentives and increase 
agency costs by misaligning economic incentives and voting power. High·profile scandals at 
companies such as Hollinger and Adelphia illustrate the dangers of dual-class structures in 
facilitating the extraction of private benefits for management. Governance expert Charles Elson 
has stated that dual-class structures create "a culture with no accountability." (Geoff Colvin, 
"The Trembling at News Corp. Has Only :Begun," CNNMoney, July 19, 2011) 

Dual-class structures are associated with poorer company performance. A 2008 study by 
Harvard's Paul Gompers and two co-authors foun.d that dual-class structures with disparate 
voting rights were correlated with lower firm value. (Paul Gompers et al., "Extreme 
Governance" (working paper 2008) (available at 
http://papers.ssrn.com/so13/papers..cfm?abstract id==5625ll)) 

We believe that the Dolan family's control over Cablevision has resulted in decisions that 
are not in public stockholders, best interests. According to data from GMI as of September 30, 
2013, Cablevision's total shareholder return has lagged its broadcasting peers over the previous 
one-, three- and five-year periods. As well, a 2005 article described the board split caused by 
disagreement over Cablevision's costly investment in satellite TV operator Voom, which was 
reportedly a pet project of Charles Dolan. (Joel Siegel, "Oedipus at the Garden," New York, 
Mar.·21, 2005) Voom was shut down in 2005_ (Liana Baker. "Voom HD Case Between Dish, 
Cablevision Kicks Off/' Reuters, Sept. 26, 2012) 
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!Attm A. CIIJIRhnn 
AssManf Vice Presid(:Jif 
State Street Financial Cc:nfer 

STATE STREET. 2 A\•e.nue d Lafa.yeHc 
Boston1 MA 02 I 1IFor Everything You Invest In"" 

:rhone: (6 J7) 664~9415 
Fm;;: (GI7) 7G9-G874 
Email: la.calhthan@sta.tes!r¢et.com 

December 11, 2013 

Ms_ Victoria D. Salhus 

Senior Vice President. 

Deputy General Counsel and Secretary 

Cablevision Systems Corporation 

111 Steward Avenue 

Bethpage, NY 11714 


Re: Shareholder Proposal Record Letter for CABLEVISION SYSTEMS NY (126860109) 

Dear Ms. Salhus: 

State Street Ban!< and Trust Company Is the former custodian for 44,300 shares of Cablevlsion Systems NY common 
stock held for the State of Connecticut Retirement Plan$ and Trust Funds ("CRPTF"). The Trust Fund was beneficial 
owner of at least 1% or $2,000 In market value of the Company's common stock continuously from September 30, 
2012 until September 30, 2013. These shares owned by the Trust were transferred to new custodlan Bank of New 
York Mellon on October 1, 2013. 

As former custodian for the CRPTF, State Street held these shares in the Depository Trust Company, in the participant 
code 0997. The shares were transferred to Bank of New York Mellon DTC participant code 0954 on October 1, 2013. 

If there are any questions concerning this matter, please do not hesitate to contact me directly. 

·Sincerely, 

Leura A. Callahan 

Assistant VIce President 

State Street Sank and Trust Company. 


http:la.calhthan@sta.tes!r�et.com
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THE BANK OF NEW YORK MELLON 

December II, 2013 

Ms. Victoria D. Salhus 

Senior Vice President, 

Deputy General Counsel and Secretary 

Cablevi::;ion Systems Corporaticm 

111 Steward Avenue 

Bethpage, NY 11714 


Dear Ms. Salhus, 

Please be advised that The Bank of New York Mellon/Mellon Trust of New England, 
National Association (Depository Trust Company Participant ID 954) receivad 44,300 
shares of Cablevision Systems Corporation (cusip 12686C109) from the prior custodian, 
State Street, on October 1, 2013 for our client :and beneficial owner, State of Connecticut 
acting through its Treasurer, and have been continuously held through December 10, 
2013, 

Please feel free to contact me if you have any questions. Thank you. 

Sincerely, 

I d~ c/__ f7/?, 
U;nnifer L. May J 

Vice President, BNY Mellon 

Phone: (412) 234-3902 

Email: Jennifer.L.May@bnymellon.com 


525 Willi~rri f'~M Place, PittsbLJr~i"l. PA 15259 

mailto:Jennifer.L.May@bnymellon.com
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Accordingly, we believe that eliminating the dual-class structure, and installing a one
share/one-vote arrangement, wouid benefit Cablevision and its public stockholders. we· urge 
stockholders to vote FOR this proposal. 
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THOMAS P. DINAPOLI :OTVlSlON OF CORPORATE GOVERNANCE 
STATtl: COMPTROLLER 633 Third Avcnue-31''1 Floo1· 

New York, NY 10017 
Tel: (212) 681·4489 
.Fnx: 0 12) 681-4468 

STATE OF NBW YORK 
OFFICE OF THE STATE COMPTROJ ..Ll!.R 

December 11, 20 13 

Ms. Victoria D. Salhus 
Senior Vice President, Deputy General Counsel and Secretary 
Cablevision Systems Corporation 
1111 Stewart Avenne 
Bethpage, New York 11714 

Oeat· Ms. Salhus: 

The Comptroller of the State of New York, Thomas P. DiNapoli, is the trustee of the 
New York State Common Retirement Ftmd (the "Fund") and.the administrative head of 
the New York State and Local Retirement System. The Comptroller has authorized me 
to inform Cablevision Systems Corporation ("Cablevision'') of his intention to co
sponsor, with the Connecticut Retirement Plan and Trust Funds, the enclosed shareholder 
proposal for consideration of stockholders at the next annual meeting. 

I submit the enclosed proposal to you in accordance with rule 14a-8 of the Securities 
Exchange Act of t934 and ask that it be included in your proxy statement. 

A letter from J.P. Morgan Chase, the Fund's custodial bank verifying the Fund's 
ownership of Cablevision shares, continually for over one year, will follow. The Fund 
intends to continue to hold at least $2,000 worth of these securities through the date of 
the amma.l meeting. 

We would be happy to discuss this initiative with you. Should the Cablevision board 
decide to endorse its provisions as company policy, the Comptroller will ask that the 
proposal be withdrawn :from consideration at the annual meeting. Please feel free to 
contact me at (21.2) 681-4489 should you have any further questions on this matter. 

Very truly yours; 

~ 
Gianna M. McCarthy 
Director of Corporate Governance 

Enclosures 
cc: Francis Byrd, Connecticut Retirement Plan and Trust Funds 
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RESOLVED~ that shareholders of Cablevision Systems Corporation ("Cablevision') or 
the "'Compa11y") request that the Board of Directors take the necessary steps (excluding those 
steps that must be taken by the Company's stockholders) to adopt a recapitalization plan that 
would eliminate Cablcvision)s dual-class capital structure and provide that each outstanding 
share of common stock has one vote. 

SUPPORTING STATEMENT 

Cablevision had 267,221,703 shares of common stock otttstanding as of March 28, 2013, 
the date used in the beneficial ownership table in Cablevision's 2013 proxy statement: 
213,083,430 shares of Class A common stock and 54,137,673 shares of Class B common stoc):<.. 
Holders of Class A common stock have one vote per share and holders of Class B common stock 
have 10 votes per share, in all matters except the election of directors. Holders of Class A 
common stock have the right to elect up to 25% of the board and the holders of Class B common 
stock elect the remaining 75%. 

The Dolan Family Group, which includes foundet and board Chair Cl'larles Dolan, 
several directors who are related to Charles Dolan and current Cablevision CEO James Dolan, 
owns 100% of the Class B common stock and 4.2% of Class A shares outstanding. (2013 Proxy 
Statement, at 84) Thus, The Dolan Family Group controls 72.9% of the total voting power while 
owning 23.6% of shares outstanding. 

Dual-class structures like the one in pace at Cablevision distort incentives and increase 
agency costs by misaligning economic incentives and voting pbwer. High-profile scandals at 
companies such as Hollinger and Adelphia illustrate the dangers of dual-class structures in 
facilitating the extraction of private be.nefits for management. Governance expert Charles Elson 
has stated that dual-class structures create "a culture with no accou11tability." (Geoff Colvin; 
L<The Trembling at News Corp. Has Only Begun;'' CNNMoney, July 19, 2011) 

Dual-class structures are associated with poorer company performance. A 2008 study by 
Harvard's Paul Gompers and two co-authors found that dual-class structures with disparate 
voting rights were correlated with lowe.r firm value. (Paul Gompers et aL, "Extreme 
Govemancc~l (working paper 2008) (available at 
http://papers.ssm.com/sol3/papers.ctm?abstract id,562511)) 

We believe that the Dolan family's control over Cablevision ha...:; resulted in decisions that 
are not in public stockholders' best interests. According to data from GMI as of September 30, 
2013, Cablevision 's total shateholder return has lagged its broadcasting peers over the previous 
one-, three- and fi.ve-year periods. As well, a 2005 article described the board split caused by 
disagreement over Cablevision's costly investment in satellite TV operator Voom, which was 
reportedly a pet project of Charles Dolan. (Joel Siegel; "Oedipus at the Garden," New York, 
Mar. 21, 2005) Voom was shut down in2005. (Liana Baker, '"Voom. HD Case Between Dish, 
Cablevision Kicks Off," Reuters, Sept. 26; 2012) 

Accordingly, we believe that eliminating the dl..lal-class structure, and installing a one
share/one~vote arrangement, would benefit Cablevision and its public stockholders. We urge 
stockholders to vote FOR this proposal. 

http://papers.ssm.com/sol3/papers.ctm?abstract
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American Federation of labor and Congress of Industrial Organizations 


i;Xi:CUTIVE COUNCIL 

December 11, 2013 

Ms. Victoria D. Salhus, Senior Vice President, 
Deputy General Counsel and Secretary 

Cablevision Systems Corporation 
1111 Stewart Avenue 
Bethpage, NY 11714 

Dear Ms. Salhus, 

On behalf of the AFL-CIO Reserve Fund (the "Fund"), I write to give notice that 
pursuant to the 2013 proxy statement of Cablevision Systems Corporation (the "Company"), 
the Fund intends to present the attached proposal (the "Proposal") at the 2014 annual 
meeting of shareholders (the "Annual Meeting"). The Fund intends to co-file this Proposal 
with the Connecticut Retirement Plans and Trust Funds, and New York State Common 
Retirement Fund. The Fund requests that the Company include the Proposal in the 
Company's proxy statement for the Annual Meeting. 

The Fund is the beneficial owner of 159 shares of voting Class A common stock (the 
"Shares") of the Company. The Fund has held at least $2,000 in market value of the 
Shares for over one year, and the Fund intends to hold at least $2,000 in market value of 
the Shares through the date of the Annual Meeting. A letter from the Fund's custodian bank 
documenting the Fund's ownership of the Shares is enclosed. 

The Proposal is attached. I represent that the Fund or its agent intends to appear in 
person or by proxy at the Annual Meeting to present the ProposaL I declare that the Fund 
has no ''material interest" other than that believed to be shared by stockholders of the 
Company generally. Please direct all questions or correspondence regarding the Proposal 
to Patrick O'Meara at 202-637-5369 or Q..omeara@aflcio.org. 

Sincerely, 

~4-*---
Brandon J. Rees, Acting Director 
Office of Investment 
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RESOLVED~ that shareholders of Cu.blevision Systems Corporation (''Cablevision" or 
the >~company") request that the Board of Directors take the necessary :\teps (excluding those 
steps that must be taken by the Company's stockholders) to adopt a recapitalization plan that 
would eliminate Cablevision's dual-class cupital structtlre and provide that each outstanding 
share of common smck has one vote. 

SUPPORTING STATEMENT 

Cablevision had 267,221,703 shares of common stock outstanding as of March 28, 2013, 
the date used in the beneficial ownership table in Cablevision's 2013 proxy statement: 
213,083,430 shntes of Class A common stock and 54,137,673 shares of Class B common stock. 
Holders of Clas!'l A common stock have one vote per share and holders of Class B common stock 
have lO votes per share, in all matters except the election of directors. Holders of Class A 
common stock have the right to elect up to 25% of the board and the holders of Class B common 
stock elect the remaining 75%. 

The Dolan Family Group, which includes founder and board Chair Chades Dolan, 
several directors who are related to Charles Dolan and current Cablevision CEO James Dolan, 
owns 100% of the Class B common stock and 4.2% of Class A shares outstanding. (2013 Proxy 
Statement~ ttt 84) Thus, The Dolan Family Group controls 72.9% of the toral voting power while 
owning 23.6% of shares outstanding. 

Dual-class stntctures like the one in pace at Cablevision distort incentives and increase 
agency costs by misaligning economic incentives and voting power. High~profile scandals at 
companies such as Hollinger and Adelphia illustrate lhe dangers of dual-class structures in 
facilitating rhe extraction of private benefits for management. Governance expert Charles Eh>on 
has stated that dual-class structures create "a cult\.U'e with no accountability." (Geoff Colvin, 
·'The Trembling at News Corp. Has Only Begun," CNNMoney, July 19, 2011) 

Dual-class structures are associated with poorer company performance. A 2008 study by 
Harvard's Paul Gompers and two co-authors found that dual-class stmctures with disparate 
voting rights were correlated with lower firm value. (Paul Gompers et al., "Extreme 
Governance" (working paper 2008) (available at 
http://vapet'S.!'~sm.com/so13/papers_cfm?ahstract id-562511)) 

We believe that the Dolan family's control over Cablevision has resulted in decisions that 
are not in public stockholders' best interests. According to data from GMI as of September 30, 
2013. Ca.blevision's total shareholder return has lagged its broadcasting peers over the previous 
one-, three- and five-year periods. As well, a 2005 article described the board split caused by 
disagreement over Cablevi!'.ion's costly investment in sacellite TV operator Voom, which was 
reportedly a pet project of Charles Dolan. (Joel Siegel, ··oedipus at the Garden," New York. 
Mnr. 21, 2005) Voom was shut down in 2005. (Liana Bnk.er, "Voom HD Case Between Dish, 
Cablevision Kicks Off," Re~lters, Sept. 26, 2012) 

Accordingly. we believe that eliminating the dual-class stmcture. and installing a one
share/one-vote arrangement.. would benefit Cablevision and its public stockholders. We urge 
stockholders ro vote fOR lhis proposal. 

http://vapet'S.!'~sm.com/so13/papers_cfm?ahstract
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Exhibit 10.1 

Annex B - 1 - CSC Credit Agreement 

Published Deal CUSIP Number: 12630UAA4 
Revolver CUSIP Number: 12630UAB2 
Term A CUSIP Number: 12630UAC0 
Term B CUSIP Number: 12630UAD8 

CREDIT AGREEMENT 

dated as of April 17, 2013 

among 

CSC HOLDINGS, LLC, 
as the Company, 

CERTAIN SUBSIDIARIES OF THE COMPANY,
 
as Restricted Subsidiaries,
 

THE LENDERS PARTY HERETO, 

BANK OF AMERICA, N.A. ,
 
as Administrative Agent, Collateral Agent and L/C Issuer,
 

BANK OF AMERICA, N.A., 
J. P. MORGAN SECURITIES LLC, THE BANK OF NOVA SCOTIA,
 
BARCLAYS BANK PLC, CREDIT AGRICOLE CORPORATE AND
 

INVESTMENT BANK, CITIGROUP GLOBAL MARKETS INC., BNP PARIBAS
 
SECURITIES CORP. AND ROYAL BANK OF CANADA,
 

as Joint Lead Arrangers and Joint Bookrunners, 

THE ROYAL BANK OF SCOTLAND PLC, SUNTRUST ROBINSON
 
HUMPHREY, INC., U.S. BANK NATIONAL ASSOCIATION, DEUTSCHE BANK
 

SECURITIES INC., CREDIT SUISSE SECURITIES (USA) LLC, TD
 
SECURITIES AND NATIXIS SECURITIES AMERICAS LLC,
 

as Joint Bookrunners, 

J. P. MORGAN CHASE BANK, NATIONAL ASSOCIATION, THE BANK OF 
NOVA SCOTIA, BARCLAYS BANK PLC, CREDIT AGRICOLE CORPORATE
 

AND INVESTMENT BANK, AND CITICORP NORTH AMERICA INC.,
 

as Co -Syndication Agents, 

BNP PARIBAS, ROYAL BANK OF CANADA, THE ROYAL BANK OF
 
SCOTLAND PLC, SUNTRUST BANK, AND U.S. BANK NATIONAL
 

ASSOCIATION,
 

As Co -Documentation Agents 

TABLE OF CONTENTS 

Page 

ARTICLE I DEFINITIONS AND ACCOUNTING MATTERS 1 

Section 1.01 Certain Defined Terms 1 
Section 1.02 Other Interpretive Provisions 39 
Section 1.03 Accounting Terms 39 
Section 1.04 Rounding 40 
Section 1.05 Times of Day 40 
Section 1.06 Letter of Credit Amounts 40 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 
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Section 1.07 Currency Equivalents Generally 40
 

ARTICLE II THE COMMITMENTS AND CREDIT EXTENSIONS 41
 

Annex B - 1 - CSC Credit Agreement 

Section 2.01 The Loans 41
 
Section 2.02 Borrowings, Conversions and Continuations of Loans 41
 
Section 2.03 Letters of Credit 43
 
Section 2.04 Prepayments 52
 
Section 2.05 Termination or Reduction of Commitments 55
 
Section 2.06 Repayment of Loans 57
 
Section 2.07 Interest 58
 
Section 2.08 Fees 59
 
Section 2.09 Computation of Interest and Fees 59
 
Section 2.10 Evidence of Debt 59
 
Section 2.11 Payments Generally; Administrative Agent’s Clawback 60
 
Section 2.12 Sharing of Payments by Lenders 62
 
Section 2.13 Increase in Commitments 63
 
Section 2.14 Additional Facilities 65
 
Section 2.15 Extended Lenders and Facilities 67
 
Section 2.16 Defaulting Lenders 68
 

ARTICLE III TAXES, YIELD PROTECTION AND ILLEGALITY 71
 

Section 3.01 Taxes 71
 
Section 3.02 Illegality 74
 
Section 3.03 Inability to Determine Rates 74
 
Section 3.04 Increased Costs; Reserves on Eurodollar Rate Loans 74
 
Section 3.05 Compensation for Losses 76
 
Section 3.06 Mitigation Obligations; Replacement of Lenders 77
 
Section 3.07 Survival 77
 

ARTICLE IV GUARANTY 78
 

Section 4.01 Guaranty 78
 

i
 

Section 4.02 Rights of Lenders 78
 
Section 4.03 Certain Waivers 78
 
Section 4.04 Obligations Independent 79
 
Section 4.05 Subrogation 79
 
Section 4.06 Termination; Reinstatement 79
 
Section 4.07 Subordination 80
 
Section 4.08 Stay of Acceleration 80
 
Section 4.09 Condition of Company 80
 
Section 4.10 Limitation on Guaranty 80
 

ARTICLE V CONDITIONS PRECEDENT 81
 

Section 5.01 Conditions of Initial Credit Extension 81
 
Section 5.02 Conditions to all Credit Extensions 83
 

ARTICLE VI REPRESENTATIONS AND WARRANTIES 84
 

Section 6.01 Existence, Qualification and Power 84
 
Section 6.02 Subsidiaries; Affiliates; Loan Parties 84
 
Section 6.03 Authority; No Conflict 85
 
Section 6.04 Financial Condition 85
 
Section 6.05 Litigation, Compliance with Laws 86
 
Section 6.06 Titles and Liens 86
 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 
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Section 6.07 Regulation U; Investment Company Act 86
 

Annex B - 1 - CSC Credit Agreement 

Section 6.08 Taxes 87
 
Section 6.09 Other Credit Agreements 87
 
Section 6.10 Full Disclosure 87
 
Section 6.11 No Default 87
 
Section 6.12 Approval of Regulatory Authorities 87
 
Section 6.13 Binding Agreements 88
 
Section 6.14 Franchises 88
 
Section 6.15 Collective Bargaining Agreements 88
 
Section 6.16 Investments 88
 

ARTICLE VII COVENANTS OF THE COMPANY AND THE RESTRICTED SUBSIDIARIES 89
 

Section 7.01 Financial Statements and Other Information 89
 
Section 7.02 Taxes and Claims 91
 
Section 7.03 Insurance 91
 
Section 7.04 Maintenance of Existence; Conduct of Business 91
 
Section 7.05 Maintenance of and Access to Properties 92
 
Section 7.06 Compliance with Applicable Laws 92
 
Section 7.07 Litigation 92
 
Section 7.08 Subsidiaries 92
 
Section 7.09 Franchises 93
 
Section 7.10 Use of Proceeds 93
 

ii
 

Section 7.11 Further Assurances 93
 
Section 7.12 Indebtedness 94
 
Section 7.13 Contingent Liabilities 94
 
Section 7.14 Liens 96
 
Section 7.15 Omitted Intentionally 97
 
Section 7.16 TKR 97
 
Section 7.17 Investments 97
 
Section 7.18 Restricted Payments 98
 
Section 7.19 Business 98
 
Section 7.20 Transactions with Affiliates 98
 
Section 7.21 Amendments of Certain Instruments 98
 
Section 7.22 Issuance of Stock 99
 
Section 7.23 Cash Flow Ratio 99
 
Section 7.24 Senior Secured Leverage Ratio 99
 
Section 7.25 Term B Facility Covenants 99
 
Section 7.26 Additional Facility Covenants 100
 

ARTICLE VIII EVENTS OF DEFAULT AND REMEDIES 100
 

Section 8.01 Events of Default 100
 
Section 8.02 Remedies upon Event of Default 104
 
Section 8.03 Application of Funds 105
 

ARTICLE IX THE ADMINISTRATIVE AGENT 106
 

Section 9.01 Appointment and Authority 106
 
Section 9.02 Rights as a Lender 107
 
Section 9.03 Exculpatory Provisions 107
 
Section 9.04 Reliance by Administrative Agent 108
 
Section 9.05 Delegation of Duties 109
 
Section 9.06 Resignation of Administrative Agent 109
 
Section 9.07 Non-Reliance on Administrative Agent and Other Lenders 111
 
Section 9.08 No Other Duties, Etc. 111
 
Section 9.09 Administrative Agent May File Proofs of Claim 111
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Section 9.10 Collateral and Guaranty Matters 112 

ARTICLE X MISCELLANEOUS 113 

Section 10.01 
Section 10.02 
Section 10.03 
Section 10.04 
Section 10.05 
Section 10.06 
Section 10.07 
Section 10.08 
Section 10.09 

Amendments, Etc. 
Notices; Effectiveness; Electronic Communications 
No Waiver; Cumulative Remedies 
Expenses; Indemnity; Damage Waiver 
Payments Set Aside 
Successors and Assigns 
Right of Setoff 
Interest Rate Limitation 
Counterparts; Integration; Effectiveness 

113 
115 
117 
118 
120 
120 
126 
127 
127 

iii 
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Section 10.10 Survival of Representations and Warranties 128 
Section 10.11 Severability 128 
Section 10.12 Replacement of Lenders 128 
Section 10.13 Governing Law; Jurisdiction; Etc 129 
Section 10.14 Waiver of Jury Trial 130 
Section 10.15 No Advisory or Fiduciary Responsibility 130 
Section 10.16 USA PATRIOT Act Notice 131 
Section 10.17 Senior Indebtedness 131 
Section 10.18 Liability of General Partners and Other Persons 131 
Section 10.19 Authorization of Third Parties to Deliver Information and Discuss Affairs 132 
Section 10.20 Treatment of Certain Information; Confidentiality 132 
Section 10.21 Acknowledgement 133 

Schedule 1.01(i) Restricted Subsidiaries 
Schedule 1.01(ii) Unrestricted Subsidiaries 
Schedule 1.01(iii) Guarantors 
Schedule 2.01 Commitments and Applicable Percentages 
Schedule 2.03 Existing Letters of Credit 
Schedule 6.02 Affiliates 
Schedule 6.03 Required Consents and Regulatory Approvals 
Schedule 6.05 Existing Litigation 
Schedule 6.14 Existing Franchises 
Schedule 6.16 Existing Investments 
Schedule 7.12 Existing Indebtedness 
Schedule 7.13 Existing Guarantees 
Schedule 7.14 Existing Liens 
Schedule 7.20 Transactions with Affiliates 
Schedule 10.02 Certain Addresses for Notices 
Schedule 10.06 Processing and Recordation Fees 

EXHIBIT A Form of Committed Loan Notice 
EXHIBIT B-1 Form of Term Note 
EXHIBIT B-2 Form of Revolving Credit Note 
EXHIBIT C Form of Compliance Certificate 
EXHIBIT D-1 Form of Certificate as to Quarterly Financial Statements 
EXHIBIT D-2 Form of Certificate as to Annual Financial Statements 
EXHIBIT E Form of Opinion of Counsel to the Company and the Restricted Subsidiaries 
EXHIBIT F -1 Form of Opinion of Special New York Counsel to the Company and the Restricted Subsidiaries 
EXHIBIT F -2 Form of Opinion of Special FCC Counsel to the Company and the Restricted Subsidiaries 
EXHIBIT G Form of Opinion of Special New York Counsel to the Administrative Agent 

iv 

EXHIBIT H Form of Assignment and Assumption Agreement 
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EXHIBIT J -1 Form of Additional Revolver/Term A Facility Supplement 
EXHIBIT J -2 Form of Additional Revolver/Term B Facility Supplement 
EXHIBIT K-1 Form of Extended Additional Facility Agreement 
EXHIBIT K-2 Form of Extended Revolving Credit Facility Agreement 
EXHIBIT K-3 Form of Extended Term A Facility Agreement 
EXHIBIT K-4 Form of Extended Term B Facility Agreement 
EXHIBIT L Form of Joinder Agreement 

v 

Annex B - 1 - CSC Credit Agreement 

CREDIT AGREEMENT 

This CREDIT AGREEMENT is entered into as of April 17, 2013 (this “Credit Agreement”), among CSC HOLDINGS, LLC, a Delaware 
limited liability company (the “Company”), the Restricted Subsidiaries identified herein, the lenders which are parties hereto, and BANK OF 
AMERICA, N.A., as Administrative Agent, Collateral Agent and L/C Issuer. 

WHEREAS, the Company and the Restricted Subsidiaries have requested that the Lenders provide revolving credit and term loan facilities for 
the purposes set forth in Section 7.10, including the repayment in full of all amounts outstanding under the Existing Credit Agreement (as defined 
below) and the replacement thereof with these facilities, and the Lenders are willing to do so on the terms and conditions set forth herein, and each 
of the Guarantors expects to derive benefit, directly or indirectly, from such extensions of credit. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto covenant and agree as follows: 

ARTICLE I 

DEFINITIONS AND ACCOUNTING MATTERS 

Section 1.01 Certain Defined Terms . As used herein, the following terms shall have the following meanings: 

“Accession Agreement” means a duly executed accession agreement to an Extended Facility Agreement, substantially in the form 
attached as Exhibit B to an Extended Term A Facility Agreement or Extended Revolving Credit Facility Agreement, as applicable. 

“Accession Effective Date” has the meaning specified in Section 2.15(a) . 

“Accumulated Funding Deficiency ” shall mean an accumulated funding deficiency as defined in Section 304(a) of ERISA. 

“Acquired Indebtedness” means Indebtedness of a Person (a) existing at the time such Person is merged with or into the Company or a 
Subsidiary or becomes a Subsidiary or (b) assumed in connection with the acquisition of assets from such Person. 

“Additional Facility” means any additional tranche of commitments and loans established pursuant to an Additional Facility 
Supplement. 

“Additional Facility Borrowing” means, with regard to an Additional Facility, a borrowing consisting of simultaneous Additional 
Facility Loans outstanding under the same Additional Facility of the same Type and, in the case of Eurodollar Rate Loans, having the same Interest 
Period made by each of the Additional Facility Lenders party to, and pursuant to Section 1 of, the respective Additional Facility Supplement. 

“Additional Facility Closing Date” means, with regard to an Additional Facility, the first date all the conditions precedent set forth in 
the respective Additional Facility Supplement are satisfied or waived in accordance with Section 2.15(d). 

“Additional Facility Commitment” means, with regard to an Additional Facility, as to each Additional Facility Lender, its obligation to 
make Additional Facility Loans to the Company pursuant to Section 1 of the respective Additional Facility Supplement in an aggregate principal 
amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on Schedule I to such Additional Facility 
Supplement under the caption “Additional Term Facility Commitment” or “Additional Revolving Credit Commitment”, as applicable, or opposite 
such caption in the Assignment and Assumption pursuant to which such Additional Facility Lender becomes a party hereto, as applicable, as such 
amount may be adjusted from time to time in accordance with this Credit Agreement. 

“Additional Facility Lender” means, at any time, with regard to an Additional Facility, (a) on or prior to the respective Additional 
Facility Closing Date, any Lender that has an Additional Facility Commitment under that Additional Facility at such time and (b) at any time after 
such Additional Facility Closing Date, any Lender that holds Additional Facility Loans or Additional Facility Commitments under that Additional 
Facility at such time. 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
“Additional Facility Loan” means, with regard to an Additional Facility, an advance made by an Additional Facility Lender under such 

Additional Facility. 

“Additional Facility Note” means, with regard to an Additional Facility, a promissory note made by the Company in favor of an 
Additional Facility Lender under such Additional Facility, evidencing Additional Facility Loans made by such Additional Facility Lender under 
such Additional Facility, substantially in the form of Schedule I to the respective Additional Facility Supplement. 

“Additional Facility Supplement ” means either an Additional Revolver/Term A Facility Supplement or an Additional Term B Facility 
Supplement, as the context may require. 

“Additional Revolver Facility” means an Additional Facility designated as an “Additional Revolver Facility” by the Company and 
established pursuant to an Additional Revolver/Term A Facility Supplement. 

“Additional Revolver/Term A Facility Supplement ” means a supplement to this Credit Agreement in substantially the form of Exhibit 
J -1 hereto duly completed such that such supplement shall set forth the terms and conditions relating to an Additional Revolver/Term A Facility. 

2 

“Additional Term A Facility” means an Additional Facility designated as an “Additional Term A Facility” by the Company and 
established pursuant to an Additional Revolver/Term A Facility Supplement. 

“Additional Term B Facility” means an Additional Facility designated as an “Additional Term B Facility” by the Company and 
established pursuant to an Additional Term B Facility Supplement. 

“Additional Term B Facility Supplement ” means a supplement to this Credit Agreement in substantially the form of Exhibit J -2 hereto 
duly completed such that such supplement shall set forth the terms and conditions relating to an Additional Term B Facility. 

“Additional Term Facility” means an Additional Term A Facility or an Additional Term B Facility. 

“Additional Term Facility Amount” means, at any time, with regard to an Additional Term Facility, (a) on or prior to an Additional 
Facility Closing Date, the aggregate amount of the “Additional Term Facility Commitments” set forth in the respective Additional Facility 
Supplement at such time and (b) thereafter, the aggregate principal amount of all Loans outstanding funded pursuant to such Additional Term 
Facility Commitments. 

“Additional Term Facility Commitment” means, with regard to an Additional Facility, as to each Additional Facility Lender 
thereunder, its obligation to make Loans to the Company pursuant to Section 1 of the respective Additional Facility Supplement in an aggregate 
principal amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on Schedule I to such Additional 
Facility Supplement under the caption “Additional Term Facility Commitment”, or opposite such caption in the Assignment and Assumption 
pursuant to which such Additional Facility Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in 
accordance with this Credit Agreement. 

“Administrative Agent” shall mean Bank of America in its capacity as administrative agent for the Lenders hereunder and its 
successors in such capacity. 

“Administrative Agent’s Office ” means the Administrative Agent’s address and, as appropriate, account as set forth on Section 10.02, 
or such other address or account as the Administrative Agent may from time to time notify to the Company and the Lenders. 

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent. 

3 

“Affiliate” shall mean, as to any Person, any other Person which directly or indirectly controls, or is under common control with, or is 
controlled by, such Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by”, “under common control 
with” and “controlling”) shall mean possession, directly or indirectly, of the power to direct or cause the direction of management or policies 
(whether through ownership of securities or partnership or other ownership interests, by contract or otherwise), provided that, in any event, any 
Person which owns directly or indirectly 20% or more of the securities having ordinary voting power for the election of directors or other 
governing body of a corporation or 20% or more of the partnership or other ownership interests of any other Person (other than as a limited partner 
of such other Person) will be deemed to control such corporation or other Person; and provided further that no individual shall be an Affiliate of a 
corporation or partnership solely by reason of his or her being an officer, director or partner of such entity, except in the case of a partner if his or 
her interests in such partnership shall qualify him or her as an Affiliate. 

“Aggregate Commitments” means the Commitments of all the Lenders. 
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EX-10.1 

“Agreement Date” means April 17, 2013. 

Annex B - 1 - CSC Credit Agreement 

“Annualized Operating Cash Flow” means, as at any date, an amount equal to the sum of (i) Operating Cash Flow (excluding any 
unusual or non-recurring cash items of the Company and its Restricted Subsidiaries in excess of $10,000,000 included in deriving Operating Cash 
Flow in such period) for the period of three complete consecutive calendar months ending on or most recently prior to such date, multiplied by 
four, plus (ii) any items excluded in clause (i) above. 

“Applicable Indenture” means the Indenture, dated as of November 15, 2011, between the Company and U.S. Bank National 
Association, as trustee. 

“Applicable Percentage ” means (a) in respect of the Term A Facility, with respect to any Term A Lender at any time, the percentage 
(carried out to the ninth decimal place) of the Term A Facility represented by (i) on or prior to the Closing Date, such Term A Lender’s Term A 
Commitment at such time and (ii) thereafter, the principal amount of such Term A Lender’s Term A Loans at such time, (b) in respect of the Term 
B Facility, with respect to any Term B Lender at any time, the percentage (carried out to the ninth decimal place) of the Term B Facility 
represented by the principal amount of such Term B Lender’s Term B Loans at such time, (c) in respect of an Additional Facility, with respect to 
any Additional Facility Lender party thereto at any time, the percentage (carried out to the ninth decimal place) of the Additional Facility Amount 
represented by (i) on or prior to the respective Additional Facility Closing Date, such Additional Facility Lender’s Additional Term Facility 
Commitment at such time and (ii) thereafter, the principal amount of such Additional Facility Lender’s Additional Facility Loans funded pursuant 
to such Additional Term Facility Commitment at such time, (d) in respect of an Extended Facility, with respect to any Extended Facility Lender 
party thereto at any time, the percentage (carried out to the ninth decimal place) of the Extended Term Facility Amount represented by the principal 
amount of such Extended 

4 

Facility Lender’s Extended Facility Loans at such time under such Extended Facility and (e) in respect of the Revolving Credit Facility, with 
respect to any Revolving Credit Lender at any time, the percentage (carried out to the ninth decimal place) of the Revolving Credit Facility 
represented by such Revolving Credit Lender’s Revolving Credit Commitment at such time. If the commitment of each Revolving Credit Lender to 
make Revolving Credit Loans and the obligation of the L/C Issuer to make L/C Credit Extensions have been terminated pursuant to Section 8.02, 
or if the Revolving Credit Commitments have expired, then the Applicable Percentage of each Revolving Credit Lender in respect of the Revolving 
Credit Facility shall be determined based on the Applicable Percentage of such Revolving Credit Lender in respect of the Revolving Credit Facility 
most recently in effect, giving effect to any subsequent assignments. The initial Applicable Percentage of each Lender in respect of each Facility is 
set forth opposite the name of such Lender on Section 2.01 (or, in the case of any Additional Facility Lender, on Schedule I to the respective 
Additional Facility Supplement, if any) or in the Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable. 

“Applicable Rate” means, (a) with respect to the Term A Facility and the Revolving Credit Facility, the applicable percentage per 
annum set forth below determined by reference to the Cash Flow Ratio as set forth in the most recent Compliance Certificate received by the 
Administrative Agent pursuant to Section 7.01(d), provided that, (i) through and including the date of the delivery of the Compliance Certificate 
delivered to the Lenders pursuant to Section 7.01(d) for the quarter ending September 30, 2013, the Applicable Rate in respect of the Term A 
Facility and the Revolving Credit Facility shall be (i) 2.00% per annum for Eurodollar Rate Loans and (ii) 1.00% per annum for Base Rate Loans: 

Revolving Credit Facility and 
Term A Facility 

Pricing Level 
Cash Flow 

Ratio 
Eurodollar  Rate 

(Letters of Credit) Base Rate 

1 <2.25:1 1.50% 0.50% 
2 ³2.25:1 but 

<3.00:1 1.75% 0.75% 
3 ³3.00:1 but 

<3.75:1 2.00% 1.00% 
4 ³3.75:1 2.25% 1.25% 

(b) with respect to the Term B Facility, (i) 2.50% per annum for Eurodollar Rate Loans and (ii) 1.50% per annum for Base Rate Loans, and (c) in 
respect of any Additional Facility, the rate specified as such in the respective Additional Facility Supplement. 

5 

Any increase or decrease in the Applicable Rate resulting from a change in the Cash Flow Ratio shall become effective as of the first 
Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 7.01(d); provided, however, that if a 
Compliance Certificate is not delivered when due in accordance with such Section, then Pricing Level 4 shall apply in respect of the Term A 
Facility and the Revolving Credit Facility as of the first Business Day after the date on which such Compliance Certificate was required to have 
been delivered. 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
“Applicable Revolving Credit Percentage ” means with respect to any Revolving Credit Lender at any time, such Revolving Credit 

Lender’s Applicable Percentage in respect of the Revolving Credit Facility at such time. 

“Appropriate Lender” means, at any time, (a) with respect to any of the Term A Facility, the Revolving Credit Facility, the Term B 
Facility or the Additional Facilities, if any, a Lender that has a Commitment with respect to such Facility or holds a Term A Loan, a Revolving 
Credit Loan, a Term B Loan or an Additional Facility Loan, if any, respectively, at such time, and (b) with respect to the Letter of Credit Sublimit, 
(i) the L/C Issuer and (ii) if any Letters of Credit have been issued pursuant to Section 2.03(a) , the Revolving Credit Lenders. 

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an 
Affiliate of an entity that administers or manages a Lender. 

“Assignee Group ” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds managed by 
the same investment advisor. 

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with the 
consent of any party whose consent is required by Section 10.06(c)), and accepted by the Administrative Agent, in substantially the form of Exhibit 
H or any other form approved by the Administrative Agent. 

“Availability Period” means in respect of the Revolving Credit Facility, the period from and including the Closing Date to the earliest 
of (i) the applicable Maturity Date for the Revolving Credit Facility, (ii) the date of termination of the Revolving Credit Commitments pursuant to 
Section 2.05, and (iii) the date of termination of the commitment of each Revolving Credit Lender to make Revolving Credit Loans and of the 
obligation of the L/C Issuer to make L/C Credit Extensions pursuant to Section 8.02. 

“Bank of America” means Bank of America, N.A. and its successors. 

“Bank of America Fee Letter ” means the letter agreement, dated April 16, 2013, among the Company and Bank of America. 

6 

“Base Rate” means for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 1/2 of 1%, (b) the 
rate of interest in effect for such day as publicly announced from time to time by Bank of America as its “prime rate” and (c) the sum of (i) the 
Eurodollar Rate for an interest period of one month at approximately 11:00 a.m. London time on such day (or if such day is not a Business Day, 
the immediately preceding Business Day), and (ii) 1.00 %. The “prime rate” is a rate set by Bank of America based upon various factors including 
Bank of America’s costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, 
which may be priced at, above, or below such announced rate. Any change in such rate announced by Bank of America shall take effect at the 
opening of business on the day specified in the public announcement of such change. 

“Base Rate Loan” means a Revolving Credit Loan, a Term A Loan, a Term B Loan or an Additional Facility Loan, if any, that bears 
interest based on the Base Rate. 

“Borrowing” means a Revolving Credit Borrowing, a Term A Borrowing, a Term B Borrowing or an Additional Facility Borrowing, if 
any, as the context may require. 

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under 
the Laws of, or are in fact closed in, the State of New York and, if such day relates to any Eurodollar Rate Loan, means any such day on which 
dealings in Dollar deposits are conducted by and between banks in the London interbank eurodollar market. 

“Capital Lease Obligations” shall mean, as to any Person, the obligations of such Person to pay rent or other amounts under a lease of 
(or other agreement conveying the right to use) real and/or personal property, which obligations are required to be classified and accounted for as a 
capital lease on a balance sheet of such Person under GAAP (including Accounting Standards Codification Topic 840 of the Financial Accounting 
Standards Board) and, for purposes of this Credit Agreement, the amount of such obligations shall be the capitalized amount thereof, determined in 
accordance with GAAP (including such Topic 840). 

“Cash Collateral” has the meaning specified in Section 2.03(g). 

“Cash Collateralize” has the meaning specified in Section 2.03(g). 

“Cash Equivalents” means, as at any date of determination, (a) marketable securities (i) issued or directly and unconditionally 
guaranteed as to interest and principal by the United States Government or (ii) issued by any agency of the United States the obligations of which 
are backed by the full faith and credit of the United States, in each case maturing within 397 days after such date; (b) marketable direct obligations 
issued by any state of the United States of America or any political subdivision of any such state or any public instrumentality thereof, in each case 
maturing within 397 days after such date and having, at the time of the acquisition thereof, a rating of at least A-1 from S&P or at 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 

least P -1 from Moody’s; (c) commercial paper maturing no more than 397 days from the date of creation thereof and having, at the time of the 
acquisition thereof, a rating of at least A-1 from S&P or at least P -1 from Moody’s; (d) fully collateralized repurchase agreements with financial 
institutions having a rating of at least A- from S&P or at least Baa from Moody’s; (e) certificates of deposit, time deposits or bankers’ acceptances 
maturing within 397 days after such date and issued or accepted (x) by any Lender or (y) by any foreign bank or any commercial bank organized 
under the laws of the United States of America or any state thereof or the District of Columbia that (i) is at least “adequately capitalized” (as 
defined in the regulations of its primary Federal banking regulator) and (ii) has Tier 1 capital (as defined in such regulations) of not less than 
$100,000,000; (f) shares of any money market mutual fund that (i) comply with the criteria set forth in SEC Rule 2a -7 under the Investment 
Company Act of 1940, (ii) has portfolio assets of not less than $3,000,000,000, and (iii) has the highest rating obtainable from either S&P or 
Moody’s for money market funds in the United States; and (g) shares in money market mutual or similar funds that invest exclusively in assets 
satisfying the requirements of clauses (a) through (f) of this definition. 

“Cash Flow Ratio ” shall mean, as at any date, the ratio of (i) (x) the sum of the aggregate outstanding principal amount of all 
Indebtedness of the Company and the Restricted Subsidiaries outstanding on such date (determined on a consolidated basis) plus (but without 
duplication of Indebtedness supported by Letters of Credit) the aggregate undrawn face amount of all L/C Obligations outstanding on such date 
(y) minus Unrestricted Cash as of such date in an aggregate amount not to exceed $500,000,000 to (ii) Annualized Operating Cash Flow 
determined as at the last day of the quarter covered by the then most recent Compliance Certificate delivered to the Lenders pursuant to 
Section 7.01(d) hereof, a copy of which has been delivered to the Administrative Agent (and any change in such ratio as a result of a change in the 
amount of Indebtedness or Letters of Credit shall be effective as of the date such change shall occur and any change in such ratio as a result of a 
change in the amount of Annualized Operating Cash Flow shall be effective as of the date of receipt by the Administrative Agent of the Compliance 
Certificate delivered pursuant to Section 7.01(d) hereof, reflecting such change). Notwithstanding the foregoing, for purposes of calculating the 
Cash Flow Ratio, there shall be excluded from Indebtedness, to the extent otherwise included as Indebtedness, (A) any deferred or contingent 
obligation of the Company to pay the consideration for an Investment not prohibited by Section 7.17 hereof to the extent such obligation can be 
satisfied with the delivery of common stock of the Parent Corp. or other equity interests of the Parent Corp. and the Company covenants and agrees 
in a notice to the Administrative Agent that such obligation shall be satisfied solely by the delivery of such common stock or other equity interests; 
(B) any deferred purchase price in connection with any acquisition not prohibited by Section 7.17 to the extent that the Company’s obligations in 
respect of such deferred purchase price consist solely of an agreement to deliver common stock of the Parent Corp. or other equity interests of the 
Parent Corp.; (C) all obligations under any interest rate Swap Contract; and (D)(x) all obligations under any Guarantee permitted under 
subparagraph (viii) of Section 7.13 hereof and (y) all obligations under any Guarantee not prohibited by Section 7.13 hereof so long as the 
obligations under such Guarantees referred to in this clause (y) are payable, solely at the option of the Company, in common stock of the Parent 
Corp. or other equity 
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interests of the Parent Corp. and the Company covenants and agrees in a notice to the Administrative Agent that such obligation shall be satisfied 
solely by the delivery of such common stock or other equity interests. 

“Cash Management Agreement” means any agreement to provide cash management services, including treasury, depository, overdraft, 
credit or debit card, electronic funds transfer and other cash management arrangements. 

“Cash Management Bank” means any Person that, at the time it enters into a Cash Management Agreement, is a Lender or an Affiliate 
of a Lender, in its capacity as a party to such Cash Management Agreement. 

“Change in Law ” means the occurrence, after the date of this Credit Agreement, of any of the following: (a) the adoption or taking 
effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation or 
application thereof by any Governmental Authority or (c) the making or issuance of any request, guideline or directive (whether or not having the 
force of law) by any Governmental Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street 
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all 
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or 
any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be 
deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued. 

“Closing Date” means the first date all the conditions precedent in Section 5.01 are satisfied or waived in accordance with 
Section 10.01(a). 

“Code” shall mean the Internal Revenue Code of 1986, as amended. 

“Collateral” means all of the “Collateral” referred to in the Collateral Documents and all of the other property that is or is intended 
under the terms of the Collateral Documents to be subject to Liens in favor of the Administrative Agent for the benefit of the Secured Parties. 

“Collateral Agent” shall mean Bank of America in its capacity as collateral agent for the Lenders under the Pledge Agreement and its 
successors in such capacity. 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 

“Collateral Documents ” means, collectively, the Pledge Agreement, and each of the other agreements, instruments or documents that 
creates or purports to create a Lien in favor of the Administrative Agent for the benefit of the Secured Parties. 

“Committed Loan Notice” means a notice of (a) a Term Borrowing, (b) a Revolving Credit Borrowing, (c) a conversion of Loans from 
one Type to the other, or (d) a continuation of Eurodollar Rate Loans, pursuant to Section 2.02(b), which, if in writing, shall be substantially in the 
form of Exhibit A. 
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“Commitment” means a Term A Commitment, a Revolving Credit Commitment, a Term B Commitment or an Additional Facility 
Commitment, if any, as the context may require. 

“Commitment Fee” shall have the meaning given to such term in Section 2.08(a) hereof and in each Extended Revolving Credit 
Facility Agreement. 

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. §1 et. seq.), as amended from time to time and any 
successor statute. 

“Company” shall have the meaning given to such term in the preamble to this Credit Agreement. 

“Company Materials ” has the meaning specified in Section 7.01 

“Compliance Certificate” shall mean a certificate of the Treasurer or another senior financial officer of the Company in substantially the 
form of Exhibit C hereto. 

“Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however denominated) or 
that are franchise Taxes or branch profits Taxes. 

“Consolidated Net Tangible Assets” of any Person means, as of any date, (a) all amounts that would be shown as assets on a 
consolidated balance sheet of such Person and its Restricted Subsidiaries prepared in accordance with GAAP, less (b) the amount thereof 
constituting goodwill and other intangible assets as calculated in accordance with GAAP. 

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument 
or other undertaking to which such Person is a party or by which it or any of its property is legally bound. 

“Credit Extension” means each of the following: (a) a Borrowing and (b) an L/C Credit Extension. 

“Debt Instruments” shall mean, collectively, the respective notes and debentures evidencing, and indentures and other agreements 
governing, any Indebtedness. 

“Debtor Relief Laws ” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, 
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the 
United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally. 
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“Default” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of time, 
or both, would be an Event of Default. 

“Default Rate” means (a) when used with respect to Obligations other than Letter of Credit Fees, an interest rate equal to (i) the Base 
Rate plus (ii) the Applicable Rate, if any, applicable to Base Rate Loans plus (iii) 2% per annum; provided, however, that with respect to a 
Eurodollar Rate Loan, the Default Rate shall be an interest rate equal to the interest rate (including any Applicable Rate) otherwise applicable to 
such Loan plus 2% per annum and (b) when used with respect to Letter of Credit Fees, a rate equal to the Applicable Rate plus 2% per annum. 

“Defaulting Lender” means, subject to Section 2.16(b), any Lender that (a) has failed to (i) fund all or any portion of its Loans within 
two Business Days of the date such Loans were required to be funded hereunder unless such Lender notifies the Administrative Agent and the 
Company in writing that such failure is the result of such Lender’s determination that one or more conditions precedent to funding (each of which 
conditions precedent, together with any applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the 
Administrative Agent, the L/C Issuer or any other Lender any other amount required to be paid by it hereunder (including in respect of its 
participation in Letters of Credit) within two Business Days of the date when due, (b) has notified the Company, the Administrative Agent or the 
L/C Issuer in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless 
such writing or public statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based on such 
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EX-10.1 

Lender’s determination that a condition precedent to funding (which condition precedent, together with any applicable default, shall be specifically 
identified in such writing or public statement) cannot be satisfied), (c) has failed, within three Business Days after written request by the 
Administrative Agent or the Company, to confirm in writing to the Administrative Agent and the Company that it will comply with its prospective 
funding obligations hereunder ( provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such 
written confirmation by the Administrative Agent and the Company), or (d) has, or has a direct or indirect parent company that has, (i) become the 
subject of a proceeding under any Debtor Relief Law, or (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee 
for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit 
Insurance Corporation or any other state or federal regulatory authority acting in such a capacity; provided that a Lender shall not be a Defaulting 
Lender solely by virtue of the ownership or acquisition of any Equity Interest in that Lender or any direct or indirect parent company thereof by a 
Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts 
within the United States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental 
Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the Administrative 
Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d) above, and of the effective date of such status, shall be 
conclusive 

Annex B - 1 - CSC Credit Agreement 
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and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.16(b)) as of the date 
established therefor by the Administrative Agent in a written notice of such determination, which shall be delivered by the Administrative Agent to 
the Company, the L/C Issuer, and each other Lender promptly following such determination. 

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (including any sale and leaseback transaction) of 
any property by any Person (or the granting of any option or other right to do any of the foregoing), including any sale, assignment, transfer or 
other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims associated therewith; provided that the term 
Disposition specifically excludes (i) dispositions of obsolete or worn out property, whether now owned or hereafter acquired, in the ordinary course 
of business, (ii) dispositions of accounts receivable, inventory or other property, all in the ordinary course of business; (iii) dispositions of property 
by any Restricted Subsidiary to the Company or to another Restricted Subsidiary; provided that if the transferor of such property is a Guarantor, the 
transferee thereof must either be the Company or a Guarantor and (iv) dispositions of the Equity Interests in or the property or assets of any 
Unrestricted Subsidiary. 

“Dolan” shall mean Charles F. Dolan. 

“Dolan Family Interests ” shall mean (i) any Dolan Family Member, (ii) any trust for the benefit of any Dolan Family Member or 
Members, (iii) any estate or testamentary trust of any Dolan Family Member for the benefit of any Dolan Family Member or Members, (iv) any 
executor, administrator, conservator or legal or personal representative of any Person or Persons specified in clause (i), (ii) or (iii) above to the 
extent acting in such capacity on behalf of any Dolan Family Member or Members and not individually and (v) any corporation, partnership, 
limited liability company or other similar entity, in each case 80% of which is owned and controlled by any of the foregoing or combination of the 
foregoing. 

“Dolan Family Members ” shall mean Dolan, his spouse, his descendants and any spouse of any of such descendants. 

“Dollars” and “$” shall mean lawful money of the United States of America. 

“Eligible Assignee” means (a) with respect to any assignment of any Revolving Credit Commitment or Revolving Credit Loan, (i) a 
Revolving Credit Lender, (ii) an Affiliate of a Revolving Credit Lender, and (iii) any other Person (other than a natural person) approved by 
(A) the Administrative Agent, (B) in the case of any assignment of a Revolving Commitment, the L/C Issuer, and (C) unless an Event of Default 
has occurred and is continuing, the Company (each such approval not to be unreasonably withheld or delayed) and (b) with respect to any 
assignment of any Term Commitment or Term Loan, (i) a Lender, (ii) an Affiliate of a Lender, (iii) an Approved Fund, (iv) the Company (subject 
to the provisions of Section 10.06(b)(v)) and (iv) any 
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other Person (other than a natural person) approved by (A) the Administrative Agent, and (B) unless an Event of Default has occurred and is 
continuing, the Company (each such approval not to be unreasonably withheld or delayed); provided that the Company shall be deemed to have 
approved the assignment to such Person unless it shall object thereto by written notice to the Administrative Agent within 10 Business Days after 
having received notice thereof. 

“Environmental Laws ” means any and all Federal, state, local, and foreign statutes, laws, regulations, ordinances, rules, judgments, 
orders, decrees, permits, concessions, grants, franchises, licenses, agreements or governmental restrictions relating to pollution and the protection 
of the environment or the release of any materials into the environment, including those related to hazardous substances or wastes, air emissions 
and discharges to waste or public systems. 
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EX-10.1 

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental 
remediation, fines, penalties or indemnities), of the Company, any other Loan Party or any of their respective Subsidiaries directly or indirectly 
resulting from or based upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any Hazardous Materials 
into the environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed with respect 
to any of the foregoing. 

Annex B - 1 - CSC Credit Agreement 

“Equity Interests ” means, with respect to any Person, any of the shares of capital stock of (or other ownership or profit interests in) 
such Person, any of the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of (or other 
ownership or profit interests in) such Person, any of the securities convertible into or exchangeable for shares of capital stock of (or other 
ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such Person of such shares (or such 
other interests), and any of the other ownership or profit interests in such Person (including partnership, member or trust interests therein), whether 
voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are outstanding on any date of determination. 

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Affiliate ” shall mean, when used with respect to a Plan, ERISA, the PBGC or a provision of the Code pertaining to employee 
benefit plans, any Person that is a member of any group of organizations within the meaning of Sections 414(b), (c), (m) or (o) of the Code of 
which the Company is a member. 

“Eurodollar Base Rate” has the meaning specified in the definition of Eurodollar Rate. 
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“Eurodollar Rate” means: 

(a) for any Interest Period with respect to a Eurodollar Rate Loan, a rate per annum determined by the Administrative Agent pursuant to 
the following formula: 

Eurodollar Base Rate 
Eurodollar Rate = 

1.00 – Eurodollar Reserve Percentage 

Where, 

“Eurodollar Base Rate” means, for such Interest Period, the rate per annum equal to the British Bankers Association LIBOR Rate or the 
successor thereto if the British Bankers Association is no longer making a LIBOR Rate available (“ BBA LIBOR”), as published by Reuters (or 
other commercially available source providing quotations of BBA LIBOR as designated by the Administrative Agent from time to time) at 
approximately 11:00 a.m., London time, two Business Days prior to the commencement of such Interest Period, for Dollar deposits (for delivery 
on the first day of such Interest Period) with a term equivalent to such Interest Period. If such rate is not available at such time for any reason, then 
the “Eurodollar Base Rate” for such Interest Period shall be the rate per annum determined by the Administrative Agent to be the rate at which 
deposits in Dollars for delivery on the first day of such Interest Period in same day funds in the approximate amount of the Eurodollar Rate Loan 
being made, continued or converted by Bank of America and with a term equivalent to such Interest Period would be offered by Bank of America’s 
London Branch to major banks in the London interbank eurodollar market at their request at approximately 11:00 a.m. (London time) two 
Business Days prior to the commencement of such Interest Period; and 

(b) for any interest calculation with respect to a Base Rate Loan on any date, the rate per annum equal to (i) BBA LIBOR, at 
approximately 11:00 a.m., London time determined two Business Days prior to such date for Dollar deposits being delivered in the London 
interbank market for a term of one month commencing that day or (ii) if such published rate is not available at such time for any reason, the rate 
per annum determined by the Administrative Agent to be the rate at which deposits in Dollars for delivery on the date of determination in same day 
funds in the approximate amount of the Base Rate Loan being made or maintained and with a term equal to one month would be offered by Bank 
of America’s London Branch to major banks in the London interbank Eurodollar market at their request at the date and time of determination 

“Eurodollar Rate Loan” means a Revolving Credit Loan, a Term A Loan, a Term B Loan or an Additional Facility Loan, if any, that 
bears interest at a rate based on the Eurodollar Rate. 

“Eurodollar Reserve Percentage ” means, for any day during any Interest Period, the reserve percentage (expressed as a decimal, carried 
out to five decimal places) in effect on such day, whether or not applicable to any Lender, under regulations issued from time to time by the FRB 
for determining the maximum reserve requirement (including any emergency, supplemental or other marginal reserve requirement) with respect to 
Eurocurrency funding (currently referred to as “Eurocurrency liabilities”). The Eurodollar Rate for each outstanding Eurodollar Rate Loan shall be 
adjusted automatically as of the effective date of any change in the Eurodollar Reserve Percentage. 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 

“Event of Default” shall mean any of the events described in Article VIII hereof. 

“Event of Loss” means, with respect to any property, (i) the actual or constructive total loss of such property or the use thereof, 
resulting from destruction, damage beyond repair, or the rendition of such property permanently unfit for normal use from any casualty or similar 
occurrence whatsoever, (ii) the destruction or damage of a material portion of such property from any casualty or similar occurrence whatsoever 
under circumstances in which such damage cannot reasonably be expected to be repaired, or such property cannot reasonably be expected to be 
restored to its condition immediately prior to such destruction or damage, within 365 days after the occurrence of such destruction or damage, 
(iii) the condemnation, confiscation or seizure of, or requisition of title to or use of, any property, or (iv) in the case of any property located upon a 
leasehold, the termination or expiration of such leasehold. 

“Excluded Indebtedness” shall have the meaning given to such term in Section 8.01(e) . 

“Excluded Swap Obligation” means, with respect to any Guarantor at any time, any Secured Hedge Agreement, if, and to the extent 
that, all or a portion of the guarantee of such Guarantor of, or the grant by such Guarantor of a security interest to secure, such Secured Hedge 
Agreement (or any guarantee thereof) is illegal at such time under the Commodity Exchange Act or any rule, regulation or order of the Commodity 
Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to 
constitute an “eligible contract participant” as defined in the Commodity Exchange Act. 

“Excluded Taxes ” means, with respect to the Administrative Agent, any Lender or the L/C Issuer, (a) Taxes imposed on or measured 
by its net income (however denominated), franchise Taxes imposed on it (in lieu of net income taxes), and branch profits Taxes imposed on it, in 
each case, (i) imposed by the jurisdiction (or any political subdivision thereof) under the laws of which such recipient is organized or in which its 
principal office is located or, in the case of any Lender, in which its applicable Lending Office is located or (ii) that are Other Connection Taxes, 
(b) in the case of a Foreign Lender (other than an assignee pursuant to a request by the Company under Section 10.12), any U.S. federal 
withholding tax that (A) is imposed on amounts payable to such Foreign Lender at the time such Foreign Lender becomes a party hereto (or 
designates a new Lending Office), except to the extent that such Foreign Lender (or its assignor, if any) was entitled, at the time of designation of a 
new Lending Office (or assignment), to receive additional amounts from the Company with respect to such withholding tax pursuant to 
Section 3.01(b) or (B) is attributable to such Foreign Lender’s failure or inability (other than as a result of a Change in Law) to comply with 
Section 3.01(f) and (c) any U.S. federal withholding Taxes imposed under FATCA. 
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“Existing Credit Agreement” means that certain Credit Agreement dated as of February, 24, 2006, first amended and restated in its 
entirety as of May 27, 2009 and further amended and restated in its entirety as of April 13, 2010, and as amended to the Closing Date, among the 
Company, the Restricted Subsidiaries identified therein, Bank of America, N.A., as administrative agent, and a syndicate of lenders. 

“Existing Letters of Credit” means the letters of credit referred to on Schedule 2.03. 

“Extended Additional Facility” means an Extended Facility designated as an “Extended Additional Facility” by the Company and 
established pursuant to an Extended Additional Facility Agreement. 

“Extended Additional Facility Agreement” means an agreement substantially the form of Exhibit K-1 hereto duly completed such that 
such agreement shall set forth the terms and conditions relating to an Extended Additional Facility. 

“Extended Facility” means any additional tranche reflecting an extension of the maturity and, if applicable, amortization schedule of 
any Facility established pursuant to an Extended Facility Agreement, with such Extended Facility Agreement to specify the tranche designation of 
such extended Facility, which may be the same designation as an extended prior Facility if the terms and conditions, including maturity date, 
amortization schedule, interest rate and extension fees, are identical. 

“Extended Facility Agreement” means an Extended Revolving Credit Facility Agreement, an Extended Term A Facility Agreement, an 
Extended Term B Facility Agreement or an Extended Additional Facility Agreement, as the context may require. 

“Extended Facility Closing Date” means, with regard to an Extended Facility, the first date all the conditions precedent set forth in the 
respective Extended Facility Agreement are satisfied or waived in accordance with Section 2.15(d). 

“Extended Facility Lender” means, at any time, with regard to an Extended Facility, any Lender that holds Extended Facility Loans or 
Commitments under such Extended Facility at such time. 

“Extended Facility Loan” means, with regard to an Extended Facility, an advance made by an Extended Facility Lender under such 
Extended Facility. 

“Extended Facility Note ” means, with regard to an Extended Facility, a promissory note made by the Company in favor of an 
Extended Facility Lender under such Extended Facility, evidencing Extended Facility Loans made by such Extended Facility Lender under such 
Extended Facility, substantially in the form of Exhibit A to the respective Extended Facility Agreement. 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 

  
 

 

 

 

  

 

EX-10.1 Annex B - 1 - CSC Credit Agreement 

16 

“Extended Revolving Credit Facility” means an Extended Facility designated as an “Extended Revolving Credit Facility” by the 
Company and established pursuant to an Extended Revolving Credit Facility Agreement. 

“Extended Revolving Credit Facility Agreement” means an agreement in substantially the form of Exhibit K-2 hereto duly completed 
such that such agreement shall set forth the terms and conditions relating to an Extended Revolving Credit Facility. 

“Extended Term A Facility” means an Extended Facility designated as an “Extended Term A Facility” by the Company and established 
pursuant to an Extended Term A Facility Agreement. 

“Extended Term A Facility Agreement” means an agreement in substantially the form of Exhibit K-3 hereto duly completed such that 
such agreement shall set forth the terms and conditions relating to an Extended Term A Facility. 

“Extended Term B Facility” means an Extended Facility designated as an “Extended Term B Facility” by the Company and established 
pursuant to an Extended Term B Facility Agreement. 

“Extended Term B Facility Agreement” means an agreement substantially the form of Exhibit K-4 hereto duly completed such that 
such agreement shall set forth the terms and conditions relating to an Extended Term B Facility. 

“Extended Term Facility” means an Extended Term A Facility or an Extended Term B Facility. 

“Extended Term Facility Amount” means, at any time, with regard to an Extended Term Facility, the aggregate principal amount of all 
Extended Facility Loans outstanding thereunder. 

“Facility” means the Term A Facility, the Revolving Credit Facility, the Term B Facility, an Additional Facility (other than an 
Additional Facility that is a Revolving Credit Facility) or an Extended Facility (other than an Extended Facility that is a Revolving Credit Facility), 
as the context may require. 

“Facility Fee Letter ” means the letter agreement, dated as of April 15, 2013, among the Company and the Joint Lead Arrangers. 

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Credit Agreement (or any amended or successor 
version that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official 
interpretations thereof and any agreements entered into pursuant to Section 1471(b)(1) of the Code. 

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the rates on overnight Federal funds 
transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published 

17 

by the Federal Reserve Bank of New York on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding 
Business Day, and (b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the 
average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Bank of America on such day on such transactions as 
determined by the Administrative Agent. 

“Fee Letters ” means the Facility Fee Letter and the Bank of America Fee Letter. 

“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than that in which the Company is resident 
for tax purposes. For purposes of this definition, the United States, each State thereof and the District of Columbia shall be deemed to constitute a 
single jurisdiction. 

“Franchise” shall mean a franchise, license or other authorization or right to construct, own, operate, promote and/or otherwise exploit 
any cable television system granted by the Federal Communications Commission (or any successor agency of the Federal government) or any state, 
county, city, town, village or other local governmental authority. 

“Fronting Exposure ” means, at any time there is a Defaulting Lender that is a Revolving Credit Lender, with respect to the L/C Issuer, 
such Defaulting Lender’s Applicable Percentage of the outstanding L/C Obligations other than L/C Obligations as to which such Defaulting 
Lender’s participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof. 

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise 
investing in commercial loans and similar extensions of credit in the ordinary course of its business. 
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EX-10.1 

“GAAP” means generally accepted accounting principles in the United States set forth in the Financial Accounting Standards Board 
Accounting Standards Codification or such other principles as may be approved by a significant segment of the accounting profession in the United 
States, that are applicable to the circumstances as of the date of determination, consistently applied. 

Annex B - 1 - CSC Credit Agreement 

“Governmental Authority” means the government of the United States or any other nation, or of any political subdivision thereof, 
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra -national bodies 
such as the European Union or the European Central Bank). 

“Granting Lenders” shall have the meaning set forth in Section 10.06(h). 
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“Guarantee” shall have the meaning given to such term in Section 7.13. 

“Guarantors” shall mean the Persons set forth on Schedule 1.01(iii) hereto and each New Restricted Subsidiary required to become a 
Guarantor pursuant to Section 7.08. 

“Guaranty” means the Guaranty made by the Guarantors under Article IV in favor of the Secured Parties. 

“Hazardous Materials ” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or other 
pollutants, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, infectious 
or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law. 

“Hedge Bank” means any Person that, at the time it enters into a Secured Hedge Agreement, is a Lender or an Affiliate of a Lender, in 
its capacity as a party to such Secured Hedge Agreement. 

“Honor Date” shall have the meaning given to such term in Section 2.03(c)(i). 

“Increase Effective Date” has the meaning specified in Section 2.13(d). 

“Indebtedness” shall mean, as to any Person, Capital Lease Obligations of such Person and other indebtedness of such Person for 
borrowed money (whether by loan or the issuance and sale of debt securities) or for the deferred purchase or acquisition price of property or 
services other than accounts payable (other than for borrowed money) incurred in the ordinary course of business of such Person. Without limiting 
the generality of the foregoing, such term shall include (a) when applied to the Company and/or any Restricted Subsidiary, all obligations of the 
Company and/or any Restricted Subsidiary under Swap Contracts, (b) when applied to the Company or any other Person, all Indebtedness of others 
Guaranteed by such Person and (c) preferred shares or equity of the Company issued after the Agreement Date (other than New Preferred Stock). 

“Indemnified Taxes ” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account 
of any obligation of Company under any Loan Document and (b) to the extent not otherwise described in (a), Other Taxes. 

“Interest Payment Date” means, (a) as to any Eurodollar Rate Loan, the last day of each Interest Period applicable to such Loan and the 
Maturity Date of the Facility under which such Loan was made; provided, however, that if any Interest Period for a Eurodollar Rate Loan exceeds 
three months, the respective dates that fall every three months after the beginning of such Interest Period shall also be Interest Payment Dates; and 
(b) as to any Base Rate Loan, the last Business Day of each March, June, September and December and the Maturity Date of the Facility under 
which such Loan was made. 
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“Interest Period” means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate Loan is disbursed or 
converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months (or such other period that is twelve 
months or less requested by the Company and consented to by the affected Lenders) thereafter, as selected by the Company in its Committed Loan 
Notice; provided that: 

(a) the Interest Period with respect to any Eurodollar Rate Loans made (or for which a notice of conversion has been delivered in 
accordance with Section 2.02) on the Closing Date shall be the period commencing on the Closing Date (or the conversion date) and ending on 
May 31, 2013; 

(b) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding Business 
Day unless such Business Day falls in another calendar month, in which case such Interest Period shall end on the next preceding Business Day; 

(c) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically 
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month at the end of 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
such Interest Period; and 

(d) no Interest Period shall extend beyond the applicable Maturity Date of the Facility under which such Loan was made. 

“Investments” shall have the meaning given to such term in Section 7.17. 

“ISP” shall mean the International Standby Practices (ISP98) International Chamber of Commerce Publication No. 590, as the same 
may be amended and as in effect from time to time. 

“Issuer Documents ” means with respect to any Letter of Credit, the Letter of Credit Application, and any other document, agreement 
and instrument entered into by the L/C Issuer and the Company or any Subsidiary or in favor the L/C Issuer and relating to any such Letter of 
Credit. 

“Joint Lead Arrangers” means Bank of America, N.A., J.P. Morgan Securities LLC, The Bank of Nova Scotia, Barclays Bank PLC and 
Credit Agricole Corporate and Investment Bank, Citigroup Global Markets Inc., BNP Paribas Securities Corp. and Royal Bank of Canada. 

“Laws” means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations, 
ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders, directives, 
requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case whether or not having the force of 
law. 
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“L/C Advance ” means, with respect to each Revolving Credit Lender, such Lender’s funding of its participation in any L/C Borrowing 
in accordance with its Applicable Revolving Credit Percentage. 

“L/C Borrowing” means an extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed on 
the date when made or refinanced as a Revolving Credit Borrowing. 

“L/C Credit Extension” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or the 
increase of the amount thereof. 

“L/C Issuer ” means Bank of America in its capacity as issuer of Letters of Credit hereunder, or any successor issuer of Letters of 
Credit hereunder. 

“L/C Obligations” means, as at any date of determination, the aggregate amount available to be drawn under all outstanding Letters of 
Credit plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings. For purposes of computing the amount available to be 
drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06. For all purposes of this 
Credit Agreement, if on any date of determination a Letter of Credit has expired by its terms but any amount may still be drawn thereunder by 
reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available to 
be drawn. 

“Lender” means the banks or other financial institutions which are parties hereto, including any Additional Facility Lender, together 
with their respective successors and assigns. 

“Lending Office ” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s Administrative 
Questionnaire, or such other office or offices as a Lender may from time to time notify the Company and the Administrative Agent. 

“Letter of Credit” means any letter of credit issued hereunder and shall include the Existing Letters of Credit. A Letter of Credit may be 
a commercial letter of credit or a standby letter of credit. 

“Letter of Credit Application” means an application and agreement for the issuance or amendment of a Letter of Credit in the form 
from time to time in use by the L/C Issuer. 

“Letter of Credit Expiration Date” means the day that is seven days prior to the last Maturity Date then in effect for the Revolving 
Credit Facility (or, if such day is not a Business Day, the next preceding Business Day). 

“Letter of Credit Fee” has the meaning specified in Section 2.03(a)(i). 
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“Letter of Credit Sublimit” means an amount equal to $150,000,000. The Letter of Credit Sublimit is part of, and not in addition to, the 
Revolving Credit Facility. 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 

    
    

  
  

 
 

 

 
    

 

 

   

 

 

 

 

 

  

EX-10.1 Annex B - 1 - CSC Credit Agreement 

“Liens” shall have the meaning given to such term in Section 7.14. 

“Loan” means an extension of credit by a Lender to the Company under Article II in the form of a Term Loan or a Revolving Credit 
Loan. 

“Loan Documents ” means, collectively, (a) this Credit Agreement, (b) the Notes, (c) the Collateral Documents, (d) the Fee Letters, 
(e) each Issuer Document, (f) each Secured Hedge Agreement, (g) each Secured Cash Management Agreement, (h) each Additional Facility 
Supplement, if any, and (i) each Extended Facility Agreement, if any; provided that for purposes of the definition of “Material Adverse Effect” and 
Articles V through IX and Section 10.01 , “Loan Documents” shall not include Secured Hedge Agreements or Secured Cash Management 
Agreements. 

“Loan Parties” means, collectively, the Company and each Restricted Subsidiary. 

“Margin Stock” shall mean “margin stock” as defined in Regulation U. 

“Materially Adverse Effect” shall mean a materially adverse effect upon (i) the business, assets, financial condition or results of 
operations of the Company and the Restricted Subsidiaries taken as a whole on a combined basis in accordance with GAAP, (ii) the ability of the 
Company and the Restricted Subsidiaries taken as a whole to perform the Obligations hereunder or (iii) the legality, validity, binding nature or 
enforceability of this Credit Agreement or any other Loan Document or the validity, perfection, priority or enforceability of the security interest 
created, or purported to be created, by the Pledge Agreement. 

“Maturity Date” means (a) with respect to the Revolving Credit Facility (other than any portion constituting an Additional Facility or 
an Extended Facility) and the Term A Facility, April 17, 2018, (b) with respect to the Term B Facility, April 17, 2020, (c) with respect to each 
Additional Facility, if any, the date specified as such in the respective Additional Facility Supplement and (d) with respect to each Extended 
Facility, if any, the date specified as such in the respective Extended Facility Agreement. 

“Maximum Facilities Limit” means, with respect to an increase to a Facility, an Extended Facility or an Additional Facility, an amount 
equal to the greater of (x) $4,808,510,000 minus the aggregate amount of all undrawn Commitments and Loans outstanding under all other existing 
Facilities (including all other Additional Facilities, Extended Facilities and increases to Facilities being effected on such date, but after giving effect 
to any repayments of Loans (and reductions of Commitments) to be made with the proceeds of any such Additional Facility, Extended Facility or 
increased Facility on such date as evidenced by an irrevocable notice delivered by the Company on such date in the manner set forth in 
Section 2.04(a) or Section 2.05(a) , as applicable), and (y) an amount such that after giving effect to the incurrence thereof and each other 
Additional Facility, Extended Facility or increase in a Facility being effected on such date 
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(assuming the full drawing of the Revolving Credit Commitment and any Additional Revolving Credit Commitment), and the use of proceeds 
thereof, the Senior Secured Leverage Ratio will not exceed 3.50 to 1.00. 

“Minimum Required Contribution” means a minimum required contribution as defined in Section 303(a) of ERISA. 

“MNPI” means material nonpublic information with respect to the Company and its securities that has not been disseminated in a 
manner making it available to investors generally, within the meaning of Regulation FD. 

“Monetization Indebtedness” shall mean Indebtedness of the Company or a Restricted Subsidiary under prepaid forward contracts or 
similar arrangements that require, inter alia , the Company or such Restricted Subsidiary to deliver, at maturity or upon termination of such contract 
or arrangement, the capital stock of any Person that is not an Affiliate of the Company and which capital stock is owned by the Company or such 
Restricted Subsidiary prior to entering into such contract or arrangement (any such capital stock being referred to herein as the “Monetized Stock”) 
or an aggregate amount of cash determined by reference to the fair market value of such Monetized Stock, and to pledge such Monetized Stock to 
secure its delivery obligation. 

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto. 

“Multiemployer Plan” shall mean a Plan that is a multiemployer plan as defined in Section 4001(a)(3) of ERISA. 

“Net Cash Proceeds” shall mean proceeds received by the Company or any of the Restricted Subsidiaries in cash from (x) any 
Disposition or the incurrence, issuance or sale of Indebtedness or capital stock of the Company or any of the Restricted Subsidiaries, in each case 
after deduction of the costs of, and any income, franchise, transfer or other tax liability arising from, such sale, disposition, incurrence or issuance, 
(y) a capital contribution in respect of the common stock of any class of the Company to the Company by the holder thereof, or (z) any insurance, 
condemnation awards or other payment with respect to an Event of Loss, after deduction of the costs of, and any income, franchise, transfer or 
other tax liability arising therefrom. If any amount payable to the Company or any such Restricted Subsidiary in respect of any such incurrence or 
issuance shall be or become evidenced by any promissory note or other negotiable or non-negotiable instrument, the cash proceeds received on any 
such note or instrument shall constitute Net Cash Proceeds. 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 

“New Preferred Stock” shall mean any preferred stock of the Company issued after the Agreement Date, provided that pursuant to the 
terms thereof and of any provision of the Company’s charter in respect thereof, such preferred stock is neither (i) redeemable, payable or required 
to be purchased or otherwise retired or extinguished in whole or in part (other than with common stock or other New Preferred Stock of the 
Company), or convertible into any Indebtedness of the Company, at a fixed or 
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determinable date (whether by operation of a sinking fund or otherwise), at the option of any Person other than the Company or upon the 
occurrence of a condition not solely within the control of the Company (such as a redemption required to be made out of future earnings) nor 
(ii) convertible into preferred stock of the Company that may be so retired, extinguished or converted, in the case of clause (i) or (ii) above, at any 
time before the date that is one year after the last Maturity Date applicable to the Facilities as in effect at the time of the issuance of such preferred 
stock. 

“New Restricted Subsidiary” shall mean any New Subsidiary designated as a Restricted Subsidiary pursuant to Section 7.08(b) and any 
Unrestricted Subsidiary redesignated as a Restricted Subsidiary pursuant to Section 7.08(c) . 

“New Subsidiary” shall mean any Person which becomes a Subsidiary of the Company after the Closing Date. 

“New Unrestricted Subsidiary” shall mean any New Subsidiary deemed an Unrestricted Subsidiary pursuant to Section 7.08(a) . 

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such time. 

“Note” means a Revolving Credit Note, a Term A Note, an Additional Facility Note, if any, or an Extended Facility Note, if any, as the 
context may require. 

“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under any Loan 
Document or otherwise with respect to any Loan or Letter of Credit, whether direct or indirect (including those acquired by assumption), absolute 
or contingent, due or to become due, now existing or hereafter arising and including interest and fees that accrue after the commencement by or 
against any Loan Party or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such 
proceeding, regardless of whether such interest and fees are allowed claims in such proceeding. 

“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury. 

“Operating Cash Flow” shall mean, for any period, the following for the Company and the Restricted Subsidiaries for such period, 
determined on a consolidated basis in accordance with GAAP: (i) aggregate operating revenues minus (ii) aggregate operating expenses (including 
technical, programming, sales, selling, general administrative expenses and salaries and other compensation, in each case net of amounts allocated 
to Affiliates, but excluding depreciation and amortization and charges and credits relating to employee stock plans and restructuring charges and 
credits and, to the extent otherwise included in operating expenses, any losses resulting from a write-off or writedown of Investments by the 
Company or any Restricted Subsidiary in Affiliates); provided, however, that for purposes of determining Operating Cash Flow for any period 
(A) there shall be excluded all management fees paid to the Company or any Restricted Subsidiary during such period by any Unrestricted 
Subsidiary other than any such 
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amounts settled in cash to the extent not in excess of 5% of Operating Cash Flow for the Company and the Restricted Subsidiaries as determined 
without including any such fees and (B) Operating Cash Flow for such period shall be increased or reduced, as the case may be, by the Operating 
Cash Flow of assets or businesses acquired or disposed of (provided that in each case it has an impact on Annualized Operating Cash Flow of at 
least $2,000,000) (including by means of any redesignation of any Subsidiary pursuant to Section 7.08(c) ) by the Company or any Restricted 
Subsidiary on or after the first day of such period, determined on a pro forma basis reasonably satisfactory to the Administrative Agent (it being 
agreed that it shall be satisfactory to the Administrative Agent that such pro forma calculations may be based upon GAAP as applied in the 
preparation of the financial statements for the Company, delivered in accordance with Section 7.01 hereof rather than as applied in the financial 
statements of the company whose assets were acquired and may include, in the Company’s discretion, a reasonable estimate of savings under 
existing contracts resulting from any such acquisitions), as though the Company or such Restricted Subsidiary acquired or disposed of such assets 
on the first day of such period. For purposes of this definition, operating revenues and operating expenses shall exclude any unusual or non
recurring, non-cash items in excess of $10,000,000. 

“Original Principal Amount” as applied to any Term Facility (the “Amortizing Facility”) shall mean (i) the aggregate principal amount 
of all Term Loans made under such Amortizing Facility when first established and prior to the making of any amortization payments with respect 
to such Facility plus (ii) the Notional Amount of each Term Loan made under such Facility in connection with an increase thereto pursuant to 
Section 2.13 plus (iii) the Notional Amount of each Term Loan made under another Facility which is extended into such Amortizing Facility 
pursuant to Section 2.15 minus (iv) the Notional Amount of each Term Loan made under such Facility which is extended into another Facility 
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EX-10.1 

pursuant to Section 2.15. The “Notional Amount” of any Term Loan referred to in clause (ii), (iii) or (iv) of the immediately preceding sentence 
means the principal amount of such Term Loan at the time the same is made in connection with an increase pursuant to Section 2.13 or at the time 
the same is made pursuant to Section 2.15 divided by a number equal to (x) 1 minus (y) the sum of the percentages (expressed as a fraction) of 
scheduled amortization payments made under the Amortizing Facility prior to the extension or making of such Term Loan pursuant to Section 2.13 
or Section 2.15, as applicable. By way of example, if a $50,000,000 Term Loan is extended into the Amortizing Facility that had an Original 
Principal Amount when established of $500,000,000 and there have been two scheduled amortization payments under such Amortizing Facility (5% 
for the first and 15% for the second), the Notional Amount of such Term Loan would be (i) $50,000,000 divided by 4/5 (that fraction being equal to 
1 minus 1/5 (which is 5% plus 15% expressed as a fraction)), or $62,500,000, and after the extension, the new Original Principal Amount, for 
amortization purposes, would be $562,500,000 and the applicable amortization percentage would be applied to that amount on all future scheduled 
amortization payment dates. 

Annex B - 1 - CSC Credit Agreement 

“Other Connection Taxes ” means with respect to the Administrative Agent, any Lender or the L/C Issuer, Taxes imposed as a result of 
a present or former 
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connection between such recipient and the jurisdiction imposing such Tax (other than connections arising from such recipient having executed, 
delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in 
any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document). 

“Other Taxes ” means all present or future stamp or documentary Taxes or any other excise or property Taxes, charges or similar levies 
arising from any payment made hereunder or under any other Loan Document or from the execution, delivery or enforcement of, or otherwise with 
respect to, this Credit Agreement or any other Loan Document except any such Taxes that are Other Connection Taxes imposed with respect to an 
assignment (other than an assignment made pursuant to Section 10.12 ). 

“Outstanding Amount” means (a) with respect to Term Loans and Revolving Credit Loans on any date, the aggregate outstanding 
principal amount thereof after giving effect to any borrowings and prepayments or repayments of Term Loans and Revolving Credit Loans, as the 
case may be, occurring on such date; and (b) with respect to any L/C Obligations on any date, the amount of such L/C Obligations on such date 
after giving effect to any L/C Credit Extension occurring on such date and any other changes in the aggregate amount of the L/C Obligations as of 
such date, including as a result of any reimbursements by the Company of Unreimbursed Amounts. 

“Parent Corp. ” shall mean Cablevision Systems Corporation, a Delaware corporation. 

“Participant” shall have the meaning given to such term in Section 10.06(d). 

“PBGC” shall mean the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions under ERISA. 

“Permitted Debt” shall mean any Indebtedness incurred, issued or sold by the Company after the Agreement Date, provided that: 

(i) such Indebtedness (A) shall be unsecured and (B) shall have terms and conditions not materially more restrictive or 
materially more burdensome than the terms and conditions of the Loans hereunder (it being understood that, for purposes of this 
clause (B), a restriction on Restricted Payments contained in any such Indebtedness that is not materially more restrictive than 
Section 1009 of the Applicable Indenture shall be deemed no more restrictive or burdensome than the terms of the Loans 
hereunder); 

(ii) as of the date of, and after giving effect to, the incurrence of such Indebtedness, together with all other Indebtedness 
being issued on such date, and after giving effect to the use of proceeds thereof to repay on such date any other outstanding 
Indebtedness, the Cash Flow Ratio as of such date shall be not in excess of 5.00 to 1.00; and 

(iii) at the time of and immediately after giving effect to the incurrence, issuance or sale of such Indebtedness, no Event of 
Default shall have occurred and be continuing. 
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“Permitted Liens” shall mean, with respect to any Person: (i) pledges or deposits by such Person under workers’ compensation laws, 
unemployment insurance laws or similar legislation, or good faith deposits in connection with bids, tenders, contracts (other than for the payment 
of Indebtedness) or leases to which such Person is a party, or deposits to secure public or statutory obligations of such Person or deposits of cash or 
U.S. Government bonds to secure surety or appeal bonds to which such Person is a party, or deposits as security for contested taxes or import 
duties or for the payment of rent; (ii) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ Liens or other Liens arising out of 
judgments or awards against such Person with respect to which such Person shall then be prosecuting appeal or other proceedings for review (and 
as to which all foreclosures and other enforcement proceedings shall have been fully bonded or otherwise effectively stayed); (iii) Liens for 
property taxes not yet subject to penalties for non-payment or which are being contested in good faith and by appropriate proceedings (and as to 
which all foreclosures and other enforcement proceedings shall have been fully bonded or otherwise effectively stayed); (iv) Liens in favor of 
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issuers of performance bonds issued pursuant to the request of and for the account of such Person in the ordinary course of its business; (v) minor 
survey exceptions, minor encumbrances, easements or reservations of, or rights of others for rights of way, sewers, electric lines, telegraph and 
telephone lines and other similar purposes, or zoning or other restrictions as to the use of real properties or Liens incidental to the conduct of the 
business of such Person or to the ownership of its properties which were not incurred in connection with Indebtedness or other extensions of credit 
and which do not in the aggregate materially detract from the value of said properties or materially impair their use in the operation of the business 
of such Person; (vi) any Lien on any Margin Stock; or (vii) Liens created in the ordinary course of business and customary in the relevant industry 
with respect to the creation of content, and the components thereof, securing the obligations not to exceed $10,000,000 in the aggregate of any of 
the Company and its Restricted Subsidiaries owing in respect of compensation or other payments owed for services rendered by creative or other 
personnel that do not constitute Indebtedness, provided that any such Lien shall attach solely to the content, or applicable component thereof, that 
are the subject to the arrangements giving rise to the underlying obligation. 

Annex B - 1 - CSC Credit Agreement 

“Permitted Restricted Subsidiary Transaction” shall mean any transaction by which any Restricted Subsidiary shall (i) pay dividends or 
make any distribution on its capital stock or other equity securities or pay any of its Indebtedness owed to any other Restricted Subsidiaries, 
(ii) make any loans or advances to any other Restricted Subsidiaries or (iii) transfer any of its properties or assets to, or merge or consolidate with 
or into, any other Restricted Subsidiaries. 

“Permitted Term B Liens” means the following types of Liens: 

(a) Liens existing on the date of this Credit Agreement; 
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(b) Liens on Equity Interests of an entity that is not a Restricted Subsidiary, which Liens solely secure a guarantee by the Company or a 
Restricted Subsidiary, or both, of Indebtedness of such entity; 

(c) Liens on Receivables and Related Assets (and proceeds thereof) securing only Indebtedness otherwise permitted to be incurred by a 
Securitization Subsidiary; 

(d) Liens granted in favor of the Company or any Restricted Subsidiary; 

(e) Liens on Equity Interests of a Subsidiary securing the Facilities or any renewal or replacement of any Facility; 

(f) Liens securing Acquired Indebtedness created prior to (and not in connection with or in contemplation of) the incurrence of such 
Indebtedness by the Company or a Restricted Subsidiary; provided that such Lien does not extend to any property or assets of the Company or any 
Restricted Subsidiary other than the assets acquired in connection with the incurrence of such Acquired Indebtedness; 

(g) Liens securing interest rate Swap Contracts or “margin stock”, as defined in Regulations G and U of the Board of Governors of the 
Federal Reserve System; 

(h) statutory Liens of landlords and carriers, warehousemen, mechanics, suppliers, materialmen, repairmen or other like Liens arising in 
the ordinary course of business of the Company or any Restricted Subsidiary and with respect to amounts not yet delinquent or being contested in 
good faith by appropriate proceedings; 

(i) Liens for taxes, assessments, government charges or claims not yet due or that are being contested in good faith by appropriate 
proceedings; 

(j) zoning restrictions, easements, rights-of-way, restrictions and other similar charges or encumbrances or minor defects in title not 
interfering in any material respect with the business of the Company or any of its Restricted Subsidiaries; 

(k) Liens arising by reason of any judgment, decree or order of any court, arbitral tribunal or similar entity so long as any appropriate 
legal proceedings that may have been initiated for the review of such judgment, decree or order shall not have been finally terminated or the period 
within which such proceedings may be initiated shall not have expired; 

(l) Liens incurred or deposits made in the ordinary course of business in connection with workers’ compensation, unemployment 
insurance and other types of social security or similar legislation; 
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(m) Liens securing the performance of bids, tenders, Leases, contracts, franchises, public or statutory obligations, surety, stay or appeal 
bonds, or other similar obligations arising in the ordinary course of business; 

(n) Leases under which the Company or any Restricted Subsidiary is the lessee or the lessor; 
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EX-10.1 

(o) purchase money mortgages or other purchase money liens (including without limitation any Capital Lease Obligations) upon any 
fixed or capital assets acquired after the date of this Credit Agreement, or purchase money mortgages (including without limitation Capital Lease 
Obligations) on any such assets hereafter acquired or existing at the time of acquisition of such assets, whether or not assumed, so long as (i) such 
mortgage or lien does not extend to or cover any other asset of the Company or any Restricted Subsidiary and (ii) such mortgage or lien secures the 
obligation to pay the purchase price of such asset, interest thereon and other charges incurred in connection therewith (or the obligation under such 
Capital Lease Obligation) only; 

Annex B - 1 - CSC Credit Agreement 

(p) Liens securing reimbursement obligations with respect to commercial letters of credit which encumber documents and other 
property relating to such letters of credit and products and proceeds thereof; 

(q) Liens encumbering deposits made to secure obligations arising from statutory, regulatory, contractual, or warranty requirements of 
the Company or any of its Restricted Subsidiaries, including rights of offset and set-off; 

(r) Liens permitted pursuant to Section 7.14; 

(s) Liens to secure other Indebtedness; provided, however, that the principal amount of any Indebtedness secured by such Liens, 
together with the principal amount of any Indebtedness refinancing any Indebtedness incurred under this clause (s) as permitted by clause (s) below 
(and successive refinancings thereof), may not exceed 15% of the Company’s Consolidated Net Tangible Assets as of the last day of the 
Company’s most recently completed fiscal year for which financial information is available; and 

(t) any extension, renewal or replacement, in whole or in part, of any Lien described in the foregoing clauses (a) through (s); provided 
that any such extension, renewal or replacement shall be no more restrictive in any material respect than the Lien so extended, renewed or replaced 
and shall not extend to any additional property or assets. 

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, 
Governmental Authority or other entity. 

“Plan” shall mean, at any time, an employee pension benefit plan which is covered by Title IV of ERISA or subject to the minimum 
funding standards under 
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Section 412 of the Code and is either (i) maintained by the Company or an ERISA Affiliate or (ii) maintained pursuant to a collective bargaining 
agreement or any other arrangement under which more than one employer makes contributions and to which the Company or an ERISA Affiliate is 
then making or accruing an obligation to make contributions or has within the preceding six plan years made or had the obligation to make 
contributions. 

“Platform” shall have the meaning given to such term in Section 7.01. 

“Pledge Agreement” shall mean that certain Pledge Agreement, dated as of April 17, 2013, among certain Loan Parties and the 
Collateral Agent. 

“Pledged Equity Interests ” shall have the meaning given to such term in the Pledge Agreement. 

“Pledgor” shall have the meaning given to such term in the Pledge Agreement. 

“Prohibited Transaction” shall mean a transaction that is prohibited under Section 4975(c) of the Code or Section 406 of ERISA and 
not exempt under Section 4975(d) of the Code or Section 408 of ERISA. 

“Public Lender” shall have the meaning given to such term in Section 7.01. 

“Qualified ECP Credit Party” means, in respect of any Hedge Agreement, each Credit Party that has total assets exceeding $10,000,000 
at the time such Hedge Agreement is incurred. 

“Quarter” shall mean a fiscal quarterly period of the Company. 

“Receivables and Related Assets” means (a) accounts receivable, instruments, chattel paper, obligations, general intangibles, equipment 
and other similar assets, including interests in merchandise or goods, the sale or Lease of which gives rise to the foregoing, related contractual 
rights, guarantees, insurance proceeds, collections and other related assets, (b) equipment, (c) inventory and (d) proceeds of all of the foregoing. 

“Reduction Amount” has the meaning set forth in Section 2.04(b)(vii). 

“Register” shall have the meaning given to such term in Section 10.06(c). 

“Registered Public Accounting Firm ” has the meaning specified by the Securities Laws and shall be independent of the Company as 
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prescribed by the Securities Laws. 

“Regulation FD” means Regulation FD as promulgated by the SEC as in effect from time to time. 

30 

Annex B - 1 - CSC Credit Agreement 

“Regulation U” shall mean Regulation U of the Board of Governors of the Federal Reserve System as the same may be amended or 
supplemented from time to time. 

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, agents 
and advisors of such Person and of such Person’s Affiliates. 

“Reportable Event” shall mean, with respect to a Plan, (i) any of the events set forth in Section 4043(c) (other than a Reportable Event 
as to which the provision of 30 days’ notice to the PBGC is waived under applicable regulations)) or 4063(a) of ERISA or the regulations 
thereunder, (ii) any Plan failing to have an adjusted funding target attainment percentage (within the meaning of Section 436 of the Code) of less 
than 80% or (iii) any failure to satisfy the minimum funding standard required by Section 412 of the Code. 

“Repricing Event ” means (i) any prepayment or repayment of the Term B Loans with the proceeds of, or any conversion of Term B 
Loans into, any new or replacement tranche of term loans bearing interest at an “effective” interest rate (determined consistently with generally 
accepted financial practice and, in any event, including margins, “floors”, upfront or similar fees or original issue discount payable to lenders in 
the primary syndication of such Facility but excluding any arrangement, commitment or similar fees in connection therewith) less than the 
“effective” interest rate applicable to the Term B Loans (as determined on the same basis) and (ii) any amendment hereto that, directly or 
indirectly, reduces the Applicable Rate or the “effective” interest rate applicable to the Term B Loans (in each case, with original issue discount 
and upfront fees, which shall be deemed to constitute like amounts of original issue discount, being equated to interest margins in a manner 
consistent with generally accepted financial practice based on an assumed four-year life to maturity). 

“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or continuation of Term Loans or Revolving Credit 
Loans, a Committed Loan Notice, and (b) with respect to an L/C Credit Extension, a Letter of Credit Application. 

“Required Additional Facility Lenders” means, with regard to an Additional Facility (other than a Revolving Credit Facility), if any, as 
of any date of determination, Additional Facility Lenders holding more than 50% of such Additional Facility on such date; provided that the portion 
of such Additional Term Facility Amount held by any Defaulting Lender shall be excluded for purposes of making a determination of Required 
Additional Facility Lenders. 

“Required Extended Facility Lenders” means, with regard to an Extended Facility, as of any date of determination, Extended Facility 
Lenders holding more than 50% of such Extended Facility on such date; provided that the portion of such Extended Facility held by any Defaulting 
Lender shall be excluded for purposes of making a determination of Required Extended Facility Lenders. 
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“Required Lenders” means, as of any date of determination, Lenders holding more than 50% of the sum of the (a) Total Outstandings 
(with the aggregate amount of each Revolving Credit Lender’s risk participation and funded participation in L/C Obligations being deemed “held” 
by such Revolving Credit Lender for purposes of this definition) and (b) aggregate unused Revolving Credit Commitments; provided that the 
unused Revolving Credit Commitment of, and the portion of the Total Outstandings held or deemed held by, any Defaulting Lender shall be 
excluded for purposes of making a determination of Required Lenders. 

“Required Revolver/Term A Lenders” means, as of any date of determination, Lenders (other than Term B Lenders, if any) holding 
more than 50% of the sum of the (a) the Total Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and 
funded participation in L/C Obligations being deemed “held” by such Revolving Credit Lender for purposes of this definition) less the Outstanding 
Amount of the Term B Loans, if any, and (b) aggregate unused Revolving Credit Commitments; provided that the unused Revolving Credit 
Commitment of, and the portion of the Total Outstandings held or deemed held by, any Defaulting Lender (other than a Term B Lender, if any) 
shall be excluded for purposes of making a determination of Required Revolver/Term A Lenders. 

“Required Revolving Lenders” means, as of any date of determination, Revolving Credit Lenders holding more than 50% of the sum of 
the (a) Total Revolving Credit Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and funded 
participation in L/C Obligations being deemed “held” by such Revolving Credit Lender for purposes of this definition) and (b) aggregate unused 
Revolving Credit Commitments; provided that the unused Revolving Credit Commitment of, and the portion of the Total Revolving Credit 
Outstandings held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination of Required Revolving 
Lenders. 

“Required Term A Tranche Lenders” means, as of any date of determination, Term A Tranche Lenders holding more than 50% of the 
applicable Term A Tranche Facility on such date; provided that the portion of the applicable Term A Tranche Facility held by any Defaulting 
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Lender shall be excluded for purposes of making a determination of Required Term A Tranche Lenders. 

Annex B - 1 - CSC Credit Agreement 

“Required Term B Tranche Lenders” means, as of any date of determination, Term B Tranche Lenders holding more than 50% of the 
applicable Term B Tranche Facility on such date; provided that the portion of the applicable Term B Tranche Facility held by any Defaulting 
Lender shall be excluded for purposes of making a determination of Required Term B Tranche Lenders. 

“Responsible Officer” means the chief executive officer, president, chief financial officer, controller, treasurer or assistant treasurer of a 
Loan Party. Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have 
been authorized by all necessary corporate, partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be 
conclusively presumed to have acted on behalf of such Loan Party. 

32 

“Restricted Payments” shall mean direct or indirect distributions, dividends or other payments by the Company or any Restricted 
Subsidiary on account of (including, without limitation, sinking fund or other payments on account of the redemption, retirement, purchase or 
acquisition of) any general or limited partnership or joint venture interest in, or any capital stock of, the Company or such Restricted Subsidiary, as 
the case may be (whether made in cash, property or other obligations), other than any such distributions, dividends and other payments made by a 
Restricted Subsidiary to the Company or another Restricted Subsidiary in respect of such interest in or stock of the former held by the latter. 

“Restricted Subsidiaries” shall mean the Persons set forth on Schedule 1.01(i) hereto and any New Restricted Subsidiary, provided that 
any Restricted Subsidiary redesignated as an Unrestricted Subsidiary pursuant to and in compliance with Section 7.08(c) shall cease to be a 
Restricted Subsidiary. 

“Revolver/Term A Default” means any event or condition that constitutes a Revolver/Term A Event of Default or that, with the giving 
of any notice, the passage of time, or both, would be an Revolver/Term A Event of Default. 

“Revolver/Term A Event of Default” means any Event of Default contained in clauses (b)(i), (c), (d)(i), (f), (i)(i), (j), and (k) of 
Section 8.01. 

“Revolving Credit Borrowing” means a borrowing consisting of simultaneous Revolving Credit Loans of the same Type and, in the 
case of Eurodollar Rate Loans, having the same Interest Period made by each of the Revolving Credit Lenders pursuant to Section 2.01(b). 

“Revolving Credit Commitment” means, as to each Revolving Credit Lender, its obligation to (a) make Revolving Credit Loans to the 
Company pursuant to Section 2.01(c) , and (b) purchase participations in L/C Obligations, in an aggregate principal amount at any one time 
outstanding not to exceed the amount set forth opposite such Lender’s name on Schedule 2.01 under the caption “Revolving Credit Commitment”, 
opposite such Lender’s name on Schedule I to an Additional Revolver/Term A Facility Supplement under the caption “Additional Revolving 
Credit Commitment” or opposite such caption in the Assignment and Assumption pursuant to which such Lender becomes a party hereto, as 
applicable, as such amount may be adjusted from time to time in accordance with this Credit Agreement. 

“Revolving Credit Exposure ” means, as to any Revolving Credit Lender at any time, the aggregate principal amount at such time of its 
outstanding Revolving Credit Loans and such Revolving Credit Lender’s participation in L/C Obligations at such time. 

“Revolving Credit Facility” means, at any time, the aggregate amount of the Revolving Credit Lenders’ Revolving Credit 
Commitments at such time. 
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“Revolving Credit Lender” means, at any time, any Lender that has a Revolving Credit Commitment at such time.
 

“Revolving Credit Loan” has the meaning specified in Section 2.01(c) .
 

“Revolving Credit Note” means a promissory note made by the Company in favor of a Revolving Credit Lender evidencing Revolving
 
Credit Loans made by such Revolving Credit Lender, substantially in the form of Exhibit B-2. 

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw -Hill Companies, Inc., and any successor thereto. 

“Sanction(s)” means any international economic sanction administered or enforced by the United States Government (including without 
limitation, OFAC), the United Nations Security Council, the European Union, Her Majesty’s Treasury or other similar governmental sanctions 
authority having authority over the Company or any Subsidiary. 

“Sarbanes-Oxley” means the Sarbanes-Oxley Act of 2002. 

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions. 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
“SEC Reports” shall mean the Annual Report on Form 10-K of the Company for the fiscal year ended December 31, 2012. 

“Secured Cash Management Agreement” means any Cash Management Agreement that is entered into by and between the Company 
and any Cash Management Bank. 

“Secured Hedge Agreement” means any interest rate Swap Contract permitted under Article VII that is entered into by and between the 
Company and any Hedge Bank. 

“Secured Parties” means, collectively, the Administrative Agent, the Lenders, the L/C Issuer, the Hedge Banks, the Cash Management 
Banks, each co-agent or sub -agent appointed by the Administrative Agent from time to time pursuant to Section 9.05, and the other Persons the 
Obligations owing to which are or are stated to be secured by the Collateral under the terms of the Collateral Documents. 

“Securities Laws ” means the Securities Act of 1933, the Securities Exchange Act of 1934 and the applicable rules and regulations 
promulgated by the SEC thereunder. 

“Securitization Subsidiary” means a Restricted Subsidiary that is established for the limited purpose of acquiring and financing 
Receivables and Related Assets and engaging in activities ancillary thereto; provided that (a) no portion of the Indebtedness of a Securitization 
Subsidiary is guaranteed by or is recourse to the 
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Company or any other Restricted Subsidiary (other than recourse for customary representations, warranties, covenants and indemnities, none of 
which shall relate to the collectibility of the Receivables and Related Assets) and (b) none of the Company or any other Restricted Subsidiary has 
any obligation to maintain or preserve such Securitization Subsidiary’s financial condition. 

“Senior Secured Leverage Ratio ” shall mean, as at any date, the ratio of (i) the Total Outstandings on such date minus Unrestricted 
Cash as of such date in an aggregate amount not to exceed $500,000,000 to (ii) Annualized Operating Cash Flow determined as at the last day of 
the month covered by the then most recent Compliance Certificate delivered to the Lenders pursuant to Section 7.01(d) hereof, a copy of which has 
been delivered to the Administrative Agent (and any change in such ratio as a result of a change in the amount of Total Outstandings shall be 
effective as of the date such change shall occur and any change in such ratio as a result of a change in the amount of Annualized Operating Cash 
Flow shall be effective as of the date of receipt by the Administrative Agent of the Compliance Certificate delivered pursuant to Section 7.01(d) 
hereof reflecting such change). 

“Solvency Certificate” shall mean a certificate of a senior financial executive of the Company in form and substance satisfactory to the 
Administrative Agent in its sole discretion. 

“SPC” has the meaning specified in Section 10.06(h). 

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which a 
majority of the shares or securities or other interests having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are at the time beneficially owned, or the management 
of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise specified, all 
references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary or Subsidiaries of the Company. 

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, 
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index 
swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange 
transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency 
options, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any options to enter into any of the 
foregoing), whether or not any such transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and 
the related confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement published by the 
International Swaps and Derivatives Association, Inc., any International Foreign 
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Exchange Master Agreement, or any other master agreement (any such master agreement, together with any related schedules, a “Master 
Agreement”), including any such obligations or liabilities under any Master Agreement. 

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, assessments, fees or other charges (including 
withholdings) imposed by any Governmental Authority with authority to impose the same, including any interest, additions to tax or penalties 
applicable thereto. 

“Term A Borrowing ” means a borrowing consisting of simultaneous Term A Tranche Loans outstanding under the same Term A 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
Tranche Facility of the same Type and, in the case of Eurodollar Rate Loans, having the same Interest Period made by each of the Term A Lenders 
pursuant to Section 2.01(a) . 

“Term A Commitment” means, as to each Term A Lender, its obligation to make Term A Loans to the Company pursuant to 
Section 2.01(a) in an aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such Term A Lender’s 
name on Schedule 2.01 under the caption “Term A Commitment” or opposite such caption in the Assignment and Assumption pursuant to which 
such Term A Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in accordance with this Credit 
Agreement. 

“Term A Facility” means, at any time, (a) on or prior to the Closing Date, the aggregate amount of the Term A Commitments at such 
time and (b) thereafter, the aggregate principal amount of the Term A Loans of all Term A Lenders outstanding at such time. 

“Term A Lender” means (a) at any time on or prior to the Closing Date, any Lender that has a Term A Commitment at such time and 
(b) at any time after the Closing Date, any Lender that holds Term A Loans at such time. 

“Term A Loan” means an advance made by any Term A Lender under the Term A Facility. 

“Term A Note ” means a promissory note made by the Company in favor of a Term A Lender evidencing Term A Loans made by such 
Term A Lender, substantially in the form of Exhibit B-1. 

“Term A Tranche Facility” means the Term A Facility, an Additional Term A Facility or any Extended Term A Facility, as the context 
may require. 

“Term A Tranche Lender” means a Term A Lender, a Lender party to an Additional Term A Facility or a Lender party to any 
Extended Term A Facility, as the context may require. 

“Term A Tranche Loan” means a Term A Loan, a Loan made under an Additional Term A Facility or a Loan made under an Extended 
Term A Facility, as the context may require. 
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“Term B Borrowing” means a borrowing consisting of simultaneous Term B Tranche Loans outstanding under the same Term B 
Tranche Facility of the same Type and, in the case of Eurodollar Rate Loans, having the same Interest Period made by each of the Term B Lenders 
pursuant to Section 2.01(b). 

“Term B Commitment” means, as to each Term B Lender, its obligation to make Term B Loans to the Company pursuant to 
Section 2.01(b) in an aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on 
Schedule 2.01 under the caption “Term B Commitment” or opposite such caption in the Assignment and Assumption pursuant to which such 
Term B Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in accordance with this Credit 
Agreement. 

“Term B Facility” means, at any time, (a) on or prior to the Closing Date, the aggregate amount of the Term B Commitments at such 
time and (b) thereafter, the aggregate principal amount of the Term B Loans of all Term B Lenders outstanding at such time. 

“Term B Lender” means at any time, (a) on or prior to the Closing Date, any Lender that has a Term B Commitment at such time and 
(b) at any time after the Closing Date, any Lender that holds Term B Loans at such time. 

“Term B Loan” means an advance made by any Term B Lender under the Term B Facility. 

“Term B Tranche Facility” means the Term B Facility, an Additional Term B Facility or any Extended Term B Facility, as the context 
may require. 

“Term B Tranche Lender” means a Term B Lender, a Lender party to an Additional Term B Lender or a Lender party to any Extended 
Term B Facility, as the context may require. 

“Term B Tranche Loan” means a Term B Loan, a Loan made under an Additional Term B Loan or a Loan made under an Extended 
Term B Facility, as the context may require. 

“Term Borrowing” means a Term A Borrowing, a Term B Borrowing or an Additional Facility Borrowing (other than a Revolving 
Credit Borrowing), if any, as the context may require. 

“Term Commitment” means a Term A Commitment, a Term B Commitment, or an Additional Term Facility Commitment, if any, as 
the context may require. 

“Term Facilities” means, at any time, the Term A Facility, the Term B Facility and, if any, the Additional Facilities (other than 
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Revolving Credit Facilities). 
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“Term Lender” means, at any time, a Term A Lender, a Term B Lender or an Additional Facility Lender (other than a Revolving 
Credit Lender), if any, as the context may require. 

“Term Loan” means a Term A Loan, a Term B Loan or an Additional Facility Loan (other than a Revolving Credit Loan), if any, as the 
context may require. 

“Termination Event” shall mean (i) a Reportable Event, (ii) the termination of a Plan, or the filing of a notice of intent to terminate a 
Plan, or the treatment of a Plan amendment as a termination under Section 4041(e) of ERISA, (iii) the institution of proceedings to terminate a Plan 
under Section 4042 of ERISA or (iv) the appointment of a trustee to administer any Plan under Section 4042 of ERISA. 

“TKR” shall mean CSC TKR, LLC, a Delaware limited liability company. 

“Total Outstandings” means the aggregate Outstanding Amount of all Loans and all L/C Obligations. 

“Total Revolving Credit Outstandings” means the aggregate Outstanding Amount of all Revolving Credit Loans and L/C Obligations. 

“Type” means, with respect to a Loan, its character as a Base Rate Loan or a Eurodollar Rate Loan. 

“UCP” shall mean the Uniform Customs and Practice for Documentary Credits, 2007 revision, International Chamber of Commerce 
Publication No. 600, as the same may be amended and in effect from time to time. 

“United States Person” shall mean any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code. 

“Unreimbursed Amount” has the meaning specified in Section 2.03(c)(i). 

“Unrestricted Cash” means the aggregate amount of cash and Cash Equivalents held in accounts of the Company and the Restricted 
Subsidiaries reflected on the consolidated balance sheet of the Company to the extent that the use of such cash for application to payment of the 
Obligations and other Indebtedness is not prohibited by law or any contract or other agreement (other than customary terms of a contract or other 
agreement governing a Cash Equivalent relating to notices of withdrawal, deposit periods, minimum investments and the like) and such cash and 
Cash Equivalents are free and clear of all Liens (other than Permitted Liens). 

“Unrestricted Subsidiaries” shall mean the Persons set forth on Schedule 1.01(ii) hereto and any New Unrestricted Subsidiaries, and 
any Subsidiary of an Unrestricted Subsidiary, provided that any Unrestricted Subsidiary redesignated by the Company as a Restricted Subsidiary 
pursuant to and in compliance with Section 7.08(c) shall cease to be an Unrestricted Subsidiary. 
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Section 1.02 Other Interpretive Provisions. With reference to this Credit Agreement and each other Loan Document, unless otherwise 
specified herein or in such other Loan Document: 

(a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may 
require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall 
be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect as the word 
“shall.” Unless the context requires otherwise, (i) any definition of or reference to any agreement, instrument or other document (including any 
organization document) shall be construed as referring to such agreement, instrument or other document as from time to time amended, 
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein or in any other 
Loan Document), (ii) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (iii) the words 
“herein,” “hereof” and “hereunder,” and words of similar import when used in any Loan Document, shall be construed to refer to such Loan 
Document in its entirety and not to any particular provision thereof, (iv) all references in a Loan Document to Articles, Sections, Exhibits and 
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, the Loan Document in which such references 
appear, (v) any reference to any law shall include all statutory and regulatory provisions consolidating, amending, replacing or interpreting such 
law and any reference to any law or regulation shall, unless otherwise specified, refer to such law or regulation as amended, modified or 
supplemented from time to time, and (vi) the words “asset” and “property” (except when used as accounting terms, in which case GAAP shall 
apply) shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including 
cash, securities, accounts and contract rights. 

(b) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including ;” 
the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including .” 
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EX-10.1 

(c) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the 
interpretation of this Credit Agreement or any other Loan Document. 

Section 1.03 Accounting Terms . (a) Generally. All accounting terms not specifically or completely defined herein shall be construed in 
conformity with, and all financial data (including financial ratios and other financial calculations) required to be submitted pursuant to this Credit 
Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a manner consistent 
with that used in preparing the audited financial statements, except as otherwise specifically prescribed herein. 

(b) Changes in GAAP. If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth 
in any Loan Document, 
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and either the Company or the Required Revolver/Term A Lenders (or, in the case of any financial ratio set forth in Section 7.25 or Section 7.26 (to 
the extent it relates to a Term B Tranche Facility), the Required Lenders), shall so request, the Administrative Agent, the applicable Lenders and 
the Company shall negotiate in good faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in 
GAAP (subject to the approval of the Required Lenders or Required Revolver/Term A Lenders, as applicable); provided that, until so amended, 
(i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and (ii) the Company shall 
provide to the Administrative Agent and the Lenders financial statements and other documents required under this Credit Agreement or as 
reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and after giving effect 
to such change in GAAP. 

Section 1.04 Rounding. Any financial ratios required to be maintained by the Company pursuant to this Credit Agreement shall be calculated 
by dividing the appropriate component by the other component, carrying the result to one place more than the number of places by which such ratio 
is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number). 

Section 1.05 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight or 
standard, as applicable). 

Section 1.06 Letter of Credit Amounts. Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be 
the stated amount of such Letter of Credit in effect at such time; provided, however, that with respect to any Letter of Credit that, by its terms or 
the terms of any Issuer Document related thereto, provides for one or more automatic increases in the stated amount thereof, the amount of such 
Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not 
such maximum stated amount is in effect at such time. 

Section 1.07 Currency Equivalents Generally. Any amount specified in this Credit Agreement (other than in Articles II, IV and IX) or any of 
the other Loan Documents to be in Dollars shall also include the equivalent of such amount in any currency other than Dollars, such equivalent 
amount thereof in the applicable currency to be determined by the Administrative Agent at such time on the basis of the Spot Rate (as defined 
below) for the purchase of such currency with Dollars. For purposes of this Section 1.07, the “Spot Rate” for a currency means the rate determined 
by the Administrative Agent to be the rate quoted by the Person acting in such capacity as the spot rate for the purchase by such Person of such 
currency with another currency through its principal foreign exchange trading office at approximately 11:00 a.m. on the date two Business Days 
prior to the date of such determination; provided that the Administrative Agent may obtain such spot rate from another financial institution 
designated by the Administrative Agent if the Person acting in such capacity does not have as of the date of determination a spot buying rate for 
any such currency. 
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ARTICLE II 

THE COMMITMENTS AND CREDIT EXTENSIONS 

Section 2.01 The Loans. (a) The Term A Borrowing . Subject to the terms and conditions set forth herein, each Term A Lender severally 
agrees to make a single loan to the Company on the Closing Date in an amount not to exceed such Term A Lender’s Term A Commitment. The 
Term A Borrowing shall consist of Term A Loans made simultaneously by the Term A Lenders in accordance with their respective Applicable 
Percentage of the Term A Facility. Amounts borrowed under this Section 2.01(a) and repaid or prepaid may not be reborrowed. Term A Loans may 
be Base Rate Loans or Eurodollar Rate Loans, as further provided herein. 

(b) The Term B Borrowing . Subject to the terms and conditions set forth herein, each Term B Lender severally agrees to make a single 
loan to the Company on the Closing Date in an amount not to exceed such Term B Lender’s Term B Commitment. The Term B Borrowing shall 
consist of Term B Loans made simultaneously by the Term B Lenders in accordance with their respective Term B Commitments, provided, that 
each Term B Loan shall be funded with .50% of original issue discount. Amounts borrowed under this Section 2.01(b) and repaid or prepaid may 
not be reborrowed. Term B Loans may be Base Rate Loans or Eurodollar Rate Loans as further provided herein. 
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EX-10.1 

(c) The Revolving Credit Borrowings. Subject to the terms and conditions set forth herein, each Revolving Credit Lender severally 
agrees to make loans (each such loan, a “Revolving Credit Loan”) to the Company from time to time, on any Business Day during the Availability 
Period, in an aggregate amount not to exceed at any time outstanding the amount of such Lender’s Revolving Credit Commitment; provided, 
however, that after giving effect to any Revolving Credit Borrowing, (i) the Total Revolving Credit Outstandings shall not exceed the Revolving 
Credit Facility, and (ii) the aggregate Outstanding Amount of the Revolving Credit Loans of any Lender, plus such Revolving Credit Lender’s 
Applicable Revolving Credit Percentage of the Outstanding Amount of all L/C Obligations shall not exceed such Revolving Credit Lender’s 
Revolving Credit Commitment. Within the limits of each Revolving Credit Lender’s Revolving Credit Commitment, and subject to the other terms 
and conditions hereof, the Company may borrow under this Section 2.01(c) , prepay under Section 2.04, and reborrow under this Section 2.01(c) . 
Revolving Credit Loans may be Base Rate Loans or Eurodollar Rate Loans, as further provided herein. 

Annex B - 1 - CSC Credit Agreement 

Section 2.02 Borrowings, Conversions and Continuations of Loans. (a) Each Term Borrowing, each Revolving Credit Borrowing, each 
conversion of Term Loans or Revolving Credit Loans from one Type to the other, and each continuation of Eurodollar Rate Loans shall be made 
upon the Company’s irrevocable notice to the Administrative Agent, which may be given by telephone. Each such notice must be received by the 
Administrative Agent not later than 11:00 a.m. (i) three Business Days prior to the requested date of any Borrowing of, conversion to or 
continuation of Eurodollar Rate Loans or of any conversion of Eurodollar Rate Loans to Base Rate Loans, and (ii) on the 
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requested date of any Borrowing of Base Rate Loans; provided, however, that notice of (x) the initial Borrowing of Base Rate Loans to be made on 
the Closing Date may be received by the Administrative Agent at such time as agreed by the Administrative Agent on the requested date of 
Borrowing and (y) any conversion of such initial Borrowing to Eurodollar Rate Loans may be received by the Administrative Agent no later than 
5:00 p.m. on the third Business Day prior to the requested date of conversion. Each telephonic notice by the Company pursuant to this 
Section 2.02(a) must be confirmed promptly by delivery to the Administrative Agent of a written Committed Loan Notice, appropriately completed 
and signed by a Responsible Officer of the Company. In the case of any discrepancies between telephonic and written notices received by the 
Administrative Agent, the telephonic notice shall be effective as understood in good faith by the Administrative Agent. Each Borrowing of, 
conversion to or continuation of Eurodollar Rate Loans shall be in a principal amount of $5,000,000 or a whole multiple of $1,000,000 in excess 
thereof. Except as provided in Section 2.03(c) , each Borrowing of or conversion to Base Rate Loans shall be in a principal amount of $500,000 or 
a whole multiple of $100,000 in excess thereof. Each Committed Loan Notice (whether telephonic or written) shall specify (i) whether the 
Company is requesting a Term A Borrowing, a Term B Borrowing, a Revolving Credit Borrowing, an Additional Facility Borrowing, if available, 
a conversion of Term Loans or Revolving Credit Loans from one Type to the other, or a continuation of Eurodollar Rate Loans, (ii) the requested 
date of the Borrowing, conversion or continuation, as the case may be (which shall be a Business Day), (iii) the principal amount of Loans to be 
borrowed, converted or continued, (iv) the Type of Loans to be borrowed or to which existing Term Loans or Revolving Credit Loans are to be 
converted, and (v) if applicable, the duration of the Interest Period with respect thereto. If the Company fails to specify a Type of Loan in a 
Committed Loan Notice or if the Company fails to give a timely notice requesting a conversion or continuation, then the applicable Term Loans or 
Revolving Credit Loans shall be made as, or converted to, Base Rate Loans. Any such automatic conversion to Base Rate Loans shall be effective 
as of the last day of the Interest Period then in effect with respect to the applicable Eurodollar Rate Loans. If the Company requests a Borrowing of, 
conversion to, or continuation of Eurodollar Rate Loans in any such Committed Loan Notice, but fails to specify an Interest Period, it will be 
deemed to have specified an Interest Period of one month. 

(b) Following receipt of a Committed Loan Notice, the Administrative Agent shall promptly notify each Lender of the amount of its 
Applicable Percentage under the applicable Facility of the applicable Term A Loans, Term B Loans, Revolving Credit Loans, or Additional 
Facility Loans, if any, and if no timely notice of a conversion or continuation is provided by the Company, the Administrative Agent shall notify 
each Lender of the details of any automatic conversion to Base Rate Loans described in Section 2.02(a) . With respect to any Borrowing, each 
Appropriate Lender shall make the amount of its Loan available to the Administrative Agent in immediately available funds at the Administrative 
Agent’s Office not later than (i) one hour after receipt of notice from the Administrative Agent on the Closing Date in the case of the initial 
Borrowing of Base Rate Loans (as long as such notice is received prior to 1:30 p.m. on such day) or (ii) 1:00 p.m. on the Business Day specified in 
the applicable Committed Loan Notice. Upon satisfaction of the applicable conditions set forth in Section 5.02 (and, (x) if such 
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Borrowing is the initial Credit Extension, Section 5.01, and (y) if such Borrowing is an Additional Facility Borrowing, the applicable conditions set 
forth in the respective Additional Facility Supplement), the Administrative Agent shall make all funds so received available to the Company in like 
funds as received by the Administrative Agent either by (i) crediting the account of the Company on the books of Bank of America with the amount 
of such funds or (ii) wire transfer of such funds, in each case in accordance with instructions provided to (and reasonably acceptable to) the 
Administrative Agent by the Company; provided, however, that if, on the date a Committed Loan Notice with respect to a Revolving Credit 
Borrowing is given by the Company, there are L/C Borrowings outstanding, then the proceeds of such Revolving Credit Borrowing, first, shall be 
applied to the payment in full of any such L/C Borrowings, and second, shall be made available to the Company as provided above. 

(c) Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or converted only on the last day of an Interest 
Period for such Eurodollar Rate Loan. During the existence of an Event of Default, the Administrative Agent may notify the Company that Loans 
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may only be converted into or continued as Loans of certain specified Types and, thereafter, until no Event of Default shall continue to exist, Loans 
may not be converted into or continued as Loans of any Type other than one or more of such specified Types. 

Annex B - 1 - CSC Credit Agreement 

(d) The Administrative Agent shall promptly notify the Company and the Lenders of the interest rate applicable to any Interest Period 
for Eurodollar Rate Loans upon determination of such interest rate. At any time that Base Rate Loans are outstanding, the Administrative Agent 
shall notify the Company and the Lenders of any change in Bank of America’s prime rate used in determining the Base Rate promptly following 
the public announcement of such change. 

(e) After giving effect to all Term A Borrowings, all conversions of Term A Loans from one Type to the other, and all continuations of 
Term A Loans as the same Type, there shall not be more than 12 Interest Periods in effect in respect of the Term A Facility. After giving effect to 
all Term B Borrowings, all conversions of Term B Loans from one Type to the other, and all continuations of Term B Loans as the same Type, 
there shall not be more than 12 Interest Periods in effect in respect of the Term B Facility. After giving effect to all Revolving Credit Borrowings, 
all conversions of Revolving Credit Loans from one Type to the other, and all continuations of Revolving Credit Loans as the same Type, there 
shall not be more than 12 Interest Periods in effect in respect of the Revolving Credit Facility. 

Section 2.03 Letters of Credit. (a) The Letter of Credit Commitment. (i) (i) Subject to the terms and conditions set forth herein, (A) the L/C 
Issuer agrees, in reliance upon the agreements of the Revolving Credit Lenders set forth in this Section 2.03, (1) from time to time on any Business 
Day during the period from the Closing Date until the Letter of Credit Expiration Date, to issue Letters of Credit for the account of the Company or 
its Subsidiaries, and to amend Letters of Credit previously issued by it, in accordance with Section 2.03(b), and (2) to honor drawings under the 
Letters of Credit; and (B) the Revolving Credit Lenders severally agree to participate in Letters of Credit 
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issued for the account of the Company or its Subsidiaries and any drawings thereunder; provided that after giving effect to any L/C Credit 
Extension with respect to any Letter of Credit, (x) the Total Revolving Credit Outstandings shall not exceed the Revolving Credit Facility, (y) the 
aggregate Outstanding Amount of the Revolving Credit Loans of any Revolving Credit Lender, plus such Lender’s Applicable Revolving Credit 
Percentage of the Outstanding Amount of all L/C Obligations shall not exceed such Lender’s Revolving Credit Commitment, and (z) the 
Outstanding Amount of the L/C Obligations shall not exceed the Letter of Credit Sublimit. Each request by the Company for the issuance or 
amendment of a Letter of Credit shall be deemed to be a representation by the Company that the L/C Credit Extension so requested complies with 
the conditions set forth in the proviso to the preceding sentence. Within the foregoing limits, and subject to the terms and conditions hereof, the 
Company’s ability to obtain Letters of Credit shall be fully revolving, and accordingly the Company may, during the foregoing period, obtain 
Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and reimbursed. All Existing Letters of Credit shall be 
deemed to have been issued pursuant hereto, and from and after the Closing Date shall be subject to and governed by the terms and conditions 
hereof. 

(ii) The L/C Issuer shall not issue any Letter of Credit if: 

(A) the expiry date of such requested Letter of Credit would occur more than twelve months after the date of 
issuance, unless the Required Revolving Lenders have approved such expiry date; or 

(B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date, unless 
all the Revolving Credit Lenders have approved such expiry date. 

(C) such Letter of Credit is to be denominated in a currency other than Dollars; 

(iii) The L/C Issuer shall not be under any obligation to issue any Letter of Credit if: 

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or 
restrain the L/C Issuer from issuing such Letter of Credit, or any Law applicable to the L/C Issuer or any request or 
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over the L/C Issuer 
shall prohibit, or request that the L/C Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit 
in particular or shall impose upon the L/C Issuer with respect to such Letter of Credit any restriction, reserve or capital or 
liquidity requirement (for which the L/C Issuer is not otherwise compensated hereunder) not in effect on the Closing Date, 
or shall impose upon the L/C Issuer any unreimbursed loss, cost or expense which was not applicable on the Closing Date 
and which the L/C Issuer in good faith deems material to it; 
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(B) the issuance of such Letter of Credit would violate one or more policies of the L/C Issuer generally applicable to 
the issuance of letters of credit; 

(C) except as otherwise agreed by the Administrative Agent and the L/C Issuer, such Letter of Credit is in an initial 
stated amount less than $100,000; 

(D) such Letter of Credit contains any provisions for automatic reinstatement of the stated amount after any drawing 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
thereunder; or 

(E) a default of any Lender’s obligations to fund under Section 2.03(c) exists or any Lender is at such time a 
Defaulting Lender hereunder, unless the L/C Issuer has entered into satisfactory arrangements with the Company or such 
Lender to eliminate the L/C Issuer’s risk with respect to such Lender. 

(iv) The L/C Issuer shall not amend any Letter of Credit if the L/C Issuer would not be permitted at such time to issue 
such Letter of Credit in its amended form under the terms hereof. 

(v) The L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) the L/C Issuer would have no 
obligation at such time to issue such Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of such 
Letter of Credit does not accept the proposed amendment to such Letter of Credit. 

(vi) The L/C Issuer shall act on behalf of the Revolving Credit Lenders with respect to any Letters of Credit issued by it 
and the documents associated therewith, and the L/C Issuer shall have all of the benefits and immunities (A) provided to the 
Administrative Agent in Article IX with respect to any acts taken or omissions suffered by the L/C Issuer in connection with 
Letters of Credit issued by it or proposed to be issued by it and Issuer Documents pertaining to such Letters of Credit as fully as 
if the term “Administrative Agent” as used in Article IX included the L/C Issuer with respect to such acts or omissions, and 
(B) as additionally provided herein with respect to the L/C Issuer. 

(b) Procedures for Issuance and Amendment of Letters of Credit. (i) Each Letter of Credit shall be issued or amended, as the case may 
be, upon the request of the Company delivered to the L/C Issuer (with a copy to the Administrative Agent) in the form of a Letter of Credit 
Application, appropriately completed and signed by a Responsible Officer of the Company. Such Letter of Credit Application must be received by 
the L/C Issuer and the Administrative Agent not later than 11:00 a.m. at least two Business Days (or such later date and time as the Administrative 
Agent and the L/C Issuer may agree in a particular instance in their sole discretion) prior to the proposed issuance date or date of amendment, as 
the case may be. In the case of a request for an 
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initial issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to the L/C Issuer: (A) the 
proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the expiry date thereof; 
(D) the name and address of the beneficiary thereof; (E) the documents to be presented by such beneficiary in case of any drawing thereunder; 
(F) the full text of any certificate to be presented by such beneficiary in case of any drawing thereunder; and (G) such other matters as the L/C 
Issuer may require. In the case of a request for an amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in 
form and detail satisfactory to the L/C Issuer (1) the Letter of Credit to be amended; (2) the proposed date of amendment thereof (which shall be a 
Business Day); (3) the nature of the proposed amendment; and (4) such other matters as the L/C Issuer may require. Additionally, the Company 
shall furnish to the L/C Issuer and the Administrative Agent such other documents and information pertaining to such requested Letter of Credit 
issuance or amendment, including any Issuer Documents, as the L/C Issuer or the Administrative Agent may require. 

(ii) Promptly after receipt of any Letter of Credit Application, the L/C Issuer will confirm with the Administrative Agent 
(by telephone or in writing) that the Administrative Agent has received a copy of such Letter of Credit Application from the 
Company and, if not, the L/C Issuer will provide the Administrative Agent with a copy thereof. Unless the L/C Issuer has 
received written notice from any Revolving Credit Lender, the Administrative Agent or any Loan Party, at least one Business 
Day prior to the requested date of issuance or amendment of the applicable Letter of Credit, that one or more applicable 
conditions contained in Article V shall not then be satisfied, then, subject to the terms and conditions hereof, the L/C Issuer 
shall, on the requested date, issue a Letter of Credit for the account of the Company (or the applicable Subsidiary) or enter into 
the applicable amendment, as the case may be, in each case in accordance with the L/C Issuer’s usual and customary business 
practices. Immediately upon the issuance of each Letter of Credit, each Revolving Credit Lender shall be deemed to, and hereby 
irrevocably and unconditionally agrees to, purchase from the L/C Issuer a risk participation in such Letter of Credit in an 
amount equal to the product of such Revolving Credit Lender’s Applicable Revolving Credit Percentage times the amount of 
such Letter of Credit. 

(iii) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with 
respect thereto or to the beneficiary thereof, the L/C Issuer will also deliver to the Company and the Administrative Agent a true 
and complete copy of such Letter of Credit or amendment. 

(c) Drawings and Reimbursements; Funding of Participations. (i) Upon receipt from the beneficiary of any Letter of Credit of any 
notice of a drawing under such Letter of Credit, the L/C Issuer shall notify the Company and the Administrative Agent thereof. Not later than 11:00 
a.m. on the date of any payment by the L/C Issuer under a Letter of Credit (each such date, an “Honor Date”), the Company shall reimburse the 
L/C Issuer through the Administrative Agent in an amount equal to the amount of such 
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drawing. If the Company fails to so reimburse the L/C Issuer by such time, the Administrative Agent shall promptly notify each Revolving Credit 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
Lender of the Honor Date, the amount of the unreimbursed drawing (the “Unreimbursed Amount”), and the amount of such Revolving Credit 
Lender’s Applicable Revolving Credit Percentage thereof. In such event, the Company shall be deemed to have requested a Revolving Credit 
Borrowing of Base Rate Loans to be disbursed on the Honor Date in an amount equal to the Unreimbursed Amount, without regard to the 
minimum and multiples specified in Section 2.02 for the principal amount of Base Rate Loans, but subject to the amount of the unutilized portion 
of the Revolving Credit Commitments and the conditions set forth in Section 5.02 (other than the delivery of a Committed Loan Notice). Any 
notice given by the L/C Issuer or the Administrative Agent pursuant to this Section 2.03(c)(i) may be given by telephone if immediately confirmed 
in writing; provided that the lack of such an immediate confirmation shall not affect the conclusiveness or binding effect of such notice. 

(ii) Each Revolving Credit Lender shall upon any notice pursuant to Section 2.03(c)(i) make funds available to the 
Administrative Agent for the account of the L/C Issuer at the Administrative Agent’s Office in an amount equal to its 
Applicable Revolving Credit Percentage of the Unreimbursed Amount not later than 1:00 p.m. on the Business Day specified in 
such notice by the Administrative Agent, whereupon, subject to the provisions of Section 2.03(c)(iii), each Revolving Credit 
Lender that so makes funds available shall be deemed to have made a Base Rate Loan to the Company in such amount. The 
Administrative Agent shall remit the funds so received to the L/C Issuer. 

(iii) With respect to any Unreimbursed Amount that is not fully refinanced by a Revolving Credit Borrowing of Base Rate 
Loans because the conditions set forth in Section 5.02 cannot be satisfied or for any other reason, the Company shall be deemed 
to have incurred from the L/C Issuer an L/C Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, 
which L/C Borrowing shall be due and payable on demand (together with interest) and shall bear interest at the Default Rate. In 
such event, each Revolving Credit Lender’s payment to the Administrative Agent for the account of the L/C Issuer pursuant to 
Section 2.03(c)(ii) shall be deemed payment in respect of its participation in such L/C Borrowing and shall constitute an L/C 
Advance from such Lender in satisfaction of its participation obligation under this Section 2.03. 

(iv) Until each Revolving Credit Lender funds its Revolving Credit Loan or L/C Advance pursuant to this Section 2.03(c) 
to reimburse the L/C Issuer for any amount drawn under any Letter of Credit, interest in respect of such Lender’s Applicable 
Revolving Credit Percentage of such amount shall be solely for the account of the L/C Issuer. 

(v) Each Revolving Credit Lender’s obligation to make Revolving Credit Loans to the Company or L/C Advances to 
reimburse the L/C Issuer for amounts drawn under Letters of Credit, as contemplated by this Section 2.03(c), shall be absolute 
and unconditional and shall not be affected by any circumstance, 
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including (A) any setoff, counterclaim, recoupment, defense or other right which such Lender may have against the L/C Issuer, 
the Company or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default, or (C) any other 
occurrence, event or condition, whether or not similar to any of the foregoing; provided, however, that each Revolving Credit 
Lender’s obligation to make Revolving Credit Loans pursuant to this Section 2.03(c) is subject to the conditions set forth in 
Section 5.02 (other than delivery by the Company of a Committed Loan Notice). No such making of an L/C Advance shall 
relieve or otherwise impair the obligation of the Company to reimburse the L/C Issuer for the amount of any payment made by 
the L/C Issuer under any Letter of Credit, together with interest as provided herein. 

(vi) If any Revolving Credit Lender fails to make available to the Administrative Agent for the account of the L/C Issuer 
any amount required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.03(c) by the time specified 
in Section 2.03(c)(ii) , the L/C Issuer shall be entitled to recover from such Lender (acting through the Administrative Agent), on 
demand, such amount with interest thereon for the period from the date such payment is required to the date on which such 
payment is immediately available to the L/C Issuer at a rate per annum equal to the greater of the Federal Funds Rate and a rate 
determined by the L/C Issuer in accordance with banking industry rules on interbank compensation. A certificate of the L/C 
Issuer submitted to any Revolving Credit Lender (through the Administrative Agent) with respect to any amounts owing under 
this Section 2.03(c)(vi) shall be conclusive absent manifest error. 

(d) Repayment of Participations. (i) At any time after the L/C Issuer has made a payment under any Letter of Credit and has received 
from any Revolving Credit Lender such Lender’s L/C Advance in respect of such payment in accordance with Section 2.03(c) , if the 
Administrative Agent receives for the account of the L/C Issuer any payment in respect of the related Unreimbursed Amount or interest thereon 
(whether directly from the Company or otherwise, including proceeds of Cash Collateral applied thereto by the Administrative Agent), the 
Administrative Agent will distribute to such Lender its Applicable Revolving Credit Percentage thereof (appropriately adjusted, in the case of 
interest payments, to reflect the period of time during which such Lender’s L/C Advance was outstanding) in the same funds as those received by 
the Administrative Agent. 

(ii) If any payment received by the Administrative Agent for the account of the L/C Issuer pursuant to Section 2.03(c)(i) is 
required to be returned under any of the circumstances described in Section 10.05 (including pursuant to any settlement entered 
into by the L/C Issuer in its discretion), each Revolving Credit Lender shall pay to the Administrative Agent for the account of 
the L/C Issuer its Applicable Revolving Credit Percentage thereof on demand of the Administrative Agent, plus interest thereon 
from the date of such demand to the date such amount is returned by such Lender, at a rate per annum equal to the Federal 
Funds Rate from time to time in effect. The obligations of the Lenders under this clause shall survive the payment in full of the 
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Obligations and the termination of this Credit Agreement. 
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(e) Obligations Absolute. The obligation of the Company to reimburse the L/C Issuer for each drawing under each Letter of Credit and 
to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this Credit 
Agreement under all circumstances, including the following: 

(i) any lack of validity or enforceability of such Letter of Credit, this Credit Agreement, or any other Loan Document; 

(ii) the existence of any claim, counterclaim, setoff, defense or other right that the Company or any Subsidiary may have at 
any time against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or any 
such transferee may be acting), the L/C Issuer or any other Person, whether in connection with this Credit Agreement, the 
transactions contemplated hereby or by such Letter of Credit or any agreement or instrument relating thereto, or any unrelated 
transaction; 

(iii) any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, 
fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss or 
delay in the transmission or otherwise of any document required in order to make a drawing under such Letter of Credit; 

(iv) waiver by the L/C Issuer of any requirement that exists for the L/C Issuer’s protection and not the protection of the 
Company or any waiver by the L/C Issuer which does not in fact prejudice the Company; 

(v) any payment by the L/C Issuer under such Letter of Credit against presentation of a draft or certificate that does not 
strictly comply with the terms of such Letter of Credit; or any payment made by the L/C Issuer under such Letter of Credit to 
any Person purporting to be a trustee in bankruptcy, debtor -in -possession, assignee for the benefit of creditors, liquidator, 
receiver or other representative of or successor to any beneficiary or any transferee of such Letter of Credit, including any 
arising in connection with any proceeding under any Debtor Relief Law; or 

(vi) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other 
circumstance that might otherwise constitute a defense available to, or a discharge of, the Company or any of its Subsidiaries. 

The Company shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and, in the event of 
any claim of noncompliance with the Company’s instructions or other irregularity, the Company will immediately notify the L/C Issuer. The 
Company shall be conclusively deemed to have waived any such claim against the L/C Issuer and its correspondents unless such notice is given as 
aforesaid. 
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(f) Role of L/C Issuer . Each Lender and the Company agree that, in paying any drawing under a Letter of Credit, the L/C Issuer shall 
not have any responsibility to obtain any document (other than any sight draft, certificates and documents expressly required by the Letter of 
Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the authority of the Person executing or delivering any such 
document. None of the L/C Issuer, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant or assignee 
of the L/C Issuer shall be liable to any Lender for (i) any action taken or omitted in connection herewith at the request or with the approval of the 
Revolving Credit Lenders or the Required Revolving Lenders, as applicable; (ii) any action taken or omitted in the absence of gross negligence or 
willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any document or instrument related to any Letter of Credit 
or Issuer Document. The Company hereby assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its use of any 
Letter of Credit; provided, however, that this assumption is not intended to, and shall not, preclude the Company’s pursuing such rights and 
remedies as it may have against the beneficiary or transferee at law or under any other agreement. None of the L/C Issuer, the Administrative 
Agent, any of their respective Related Parties nor any correspondent, participant or assignee of the L/C Issuer shall be liable or responsible for any 
of the matters described in clauses (i) through (v) of Section 2.03(e) ; provided, however, that anything in such clauses to the contrary 
notwithstanding, the Company may have a claim against the L/C Issuer, and the L/C Issuer may be liable to the Company, to the extent, but only 
to the extent, of any direct, as opposed to consequential or exemplary, damages suffered by the Company which the Company proves were caused 
by the L/C Issuer’s willful misconduct or gross negligence or the L/C Issuer’s willful failure to pay under any Letter of Credit after the presentation 
to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions of a Letter of Credit. In furtherance and 
not in limitation of the foregoing, the L/C Issuer may accept documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information to the contrary, and the L/C Issuer shall not be responsible for the validity or sufficiency of 
any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds 
thereof, in whole or in part, which may prove to be invalid or ineffective for any reason. 

(g) Cash Collateral. Upon the request of the Administrative Agent, (i) if the L/C Issuer has honored any full or partial drawing request 
under any Letter of Credit and such drawing has resulted in an L/C Borrowing, or (ii) if, as of the Letter of Credit Expiration Date, any L/C 
Obligation for any reason remains outstanding, the Company shall, in each case, immediately Cash Collateralize the then Outstanding Amount of 
all L/C Obligations. Section 2.04 and Section 8.02 set forth certain additional requirements to deliver Cash Collateral hereunder. For purposes of 
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this Section 2.03, Section 2.04 and Section 8.02, “Cash Collateralize” means to pledge and deposit with or deliver to the Administrative Agent, for 
the benefit of the L/C Issuer and the Lenders, as collateral for 
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the L/C Obligations, cash or deposit account balances pursuant to documentation in form and substance satisfactory to the Administrative Agent 
and the L/C Issuer (which documents are hereby consented to by the Lenders). Derivatives of such term have corresponding meanings. The 
Company hereby grants to the Administrative Agent, for the benefit of the L/C Issuer and the Lenders, a security interest in all such cash, deposit 
accounts and all balances therein and all proceeds of the foregoing. Cash Collateral shall be maintained in blocked, non-interest bearing deposit 
accounts at Bank of America. If at any time the Administrative Agent determines that any funds held as Cash Collateral are subject to any right or 
claim of any Person other than the Administrative Agent or that the total amount of such funds is less than the aggregate Outstanding Amount of all 
L/C Obligations, the Company will, forthwith upon demand by the Administrative Agent, pay to the Administrative Agent, as additional funds to 
be deposited as Cash Collateral, an amount equal to the excess of (x) such aggregate Outstanding Amount over (y) the total amount of funds, if 
any, then held as Cash Collateral that the Administrative Agent determines to be free and clear of any such right and claim. Upon the drawing of 
any Letter of Credit for which funds are on deposit as Cash Collateral, such funds shall be applied, to the extent permitted under applicable Laws, 
to reimburse the L/C Issuer. 

(h) Applicability of ISP and UCP. Unless otherwise expressly agreed by the L/C Issuer and the Company when a Letter of Credit is 
issued (including any such agreement applicable to an Existing Letter of Credit), (i) the rules of the ISP shall apply to each standby Letter of 
Credit, and (ii) the rules of the UCP, as most recently published by the International Chamber of Commerce at the time of issuance shall apply to 
each commercial Letter of Credit. 

(i) Letter of Credit Fees. The Company shall pay to the Administrative Agent for the account of each Revolving Credit Lender in 
accordance with its Applicable Revolving Credit Percentage a Letter of Credit Fee (the “Letter of Credit Fee”) for each Letter of Credit equal to 
the Applicable Rate times the daily amount available to be drawn under such Letter of Credit. For purposes of computing the daily amount 
available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06. Letter of 
Credit Fees shall be (A) computed on a quarterly basis in arrears and (B) due and payable on the last Business Day of each March, June, September 
and December, commencing with the first such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and 
thereafter on demand. If there is any change in the Applicable Rate during any quarter, the daily amount available to be drawn under each Letter of 
Credit shall be computed and multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in 
effect. Notwithstanding anything to the contrary contained herein, upon the request of the Required Revolving Lenders, while any Event of Default 
exists, all Letter of Credit Fees shall accrue at the Default Rate. 

(j) Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer . The Company shall pay directly to the L/C Issuer for 
its own account a fronting fee with respect to each Letter of Credit, at the rate per annum specified in the Bank of America Fee Letter, computed on 
the daily amount available to be drawn under such Letter of Credit on a quarterly basis in arrears. Such fronting fee shall be due and 
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payable on the tenth Business Day after the end of each March, June, September and December in respect of the most recently-ended quarterly 
period (or portion thereof, in the case of the first payment), commencing with the first such date to occur after the issuance of such Letter of Credit, 
on the Letter of Credit Expiration Date and thereafter on demand. For purposes of computing the daily amount available to be drawn under any 
Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06. In addition, the Company shall pay 
directly to the L/C Issuer for its own account the customary issuance, presentation, amendment and other processing fees, and other standard costs 
and charges, of the L/C Issuer relating to letters of credit as from time to time in effect. Such customary fees and standard costs and charges are due 
and payable on demand and are nonrefundable. 

(k) Conflict with Issuer Documents . In the event of any conflict between the terms hereof and the terms of any Issuer Document, the 
terms hereof shall control. 

(l) Letters of Credit Issued for Subsidiaries. Notwithstanding that a Letter of Credit issued or outstanding hereunder is in support of any 
obligations of, or is for the account of, a Subsidiary, the Company shall be obligated to reimburse the L/C Issuer hereunder for any and all 
drawings under such Letter of Credit. The Company hereby acknowledges that the issuance of Letters of Credit for the account of Subsidiaries 
inures to the benefit of the Company, and that the Company’s business derives substantial benefits from the businesses of such Subsidiaries. 

Section 2.04 Prepayments. 

(a) Optional. The Company may, upon notice to the Administrative Agent, at any time or from time to time voluntarily prepay Loans, 
in whole or in part, and, except as provided in Section 2.04(c) below, without premium or penalty; provided that (A) such notice must be received 
by the Administrative Agent not later than 11:00 a.m. (I) three Business Days prior to any date of prepayment of Eurodollar Rate Loans and (II) on 
the date of prepayment of Base Rate Loans; (B) any prepayment of Eurodollar Rate Loans shall be in a principal amount of $5,000,000 or a whole 
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multiple of $1,000,000 in excess thereof; and (C) any prepayment of Base Rate Loans shall be in a principal amount of $500,000 or a whole 
multiple of $100,000 in excess thereof or, in each case, if less, the entire principal amount thereof then outstanding. Each such notice shall specify 
the date and amount of such prepayment, the Type(s) of Loans to be prepaid and, in the case of a prepayment of Term Loans, the amount of such 
prepayment to be applied to each Term Facility. The Administrative Agent will promptly notify each Lender of its receipt of each such notice, and 
of the amount of such Lender’s ratable portion of such prepayment (based on such Lender’s Applicable Percentage in respect of the relevant 
Facility). If such notice is given by the Company, the Company shall make such prepayment and the payment amount specified in such notice shall 
be due and payable on the date specified therein. Any prepayment of a Eurodollar Rate Loan shall be accompanied by all accrued interest on the 
amount prepaid, together with any additional amounts required pursuant to Section 3.05. Each prepayment of the outstanding Loans pursuant to 
this Section 2.04(a) shall be applied (x) to the Facility or Facilities specified by the Company in the related notice of prepayment and (y) within 
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each Facility or Facilities to be prepaid, to the principal repayment installments thereof on a pro-rata basis, and each such prepayment shall be paid 
to the Lenders in accordance with their respective Applicable Percentages in respect of each of the relevant Facilities. 

(b) Mandatory. (i) If the Company or any of its Restricted Subsidiaries (A) Disposes of any property (other than any Disposition 
deemed to have resulted from a redesignation of a Restricted Subsidiary as an Unrestricted Subsidiary under Section 7.08(c) ) or (B) suffers an 
Event of Loss, in each case, which results in the realization by such Person of Net Cash Proceeds, the Company shall prepay, immediately upon 
receipt thereof by such Person, an aggregate principal amount of Loans equal to 100% of such Net Cash Proceeds which, in the aggregate with any 
other Net Cash Proceeds described in this Section 2.04(b)(i) that have not been used to prepay the Loans pursuant to this Section 2.04(b)(i) or 
reinvested pursuant to the proviso set forth below, exceeds $75,000,000; provided, however, that, with respect to any Net Cash Proceeds described 
in this Section 2.04(b)(i) , at the election of the Company (as notified by the Company to the Administrative Agent on or prior to the receipt of such 
Net Cash Proceeds), and so long as no Event of Default shall have occurred and be continuing, the Company or such Restricted Subsidiary may 
reinvest all or any portion of such Net Cash Proceeds in operating assets so long as within 365 days after the receipt of such Net Cash Proceeds, 
such reinvestment shall have been consummated (as certified by the Company in writing to the Administrative Agent); and provided further, 
however, that any Net Cash Proceeds not so reinvested shall be immediately applied to the prepayment of the Loans as set forth in this Section 
2.04(b)(i). 

(ii) Upon the incurrence or issuance by the Company or any of its Restricted Subsidiaries of any Indebtedness (other than 
any Indebtedness expressly permitted to be incurred or issued pursuant to Section 7.12), the Company shall prepay an aggregate 
principal amount of Loans equal to 100% of all Net Cash Proceeds received therefrom immediately upon receipt thereof by the 
Company or such Restricted Subsidiary. 

(iii) Each prepayment of Loans pursuant to the foregoing provisions of this Section 2.04(b) shall be applied, first, ratably 
to each of the Term Facilities and to the principal repayment installments thereof on a pro-rata basis (except as otherwise 
provided in clause (vii) of this Section 2.04(b)) and, second, to the Revolving Credit Facility in the manner set forth in clause 
(vi) of this Section 2.04(b). 

(iv) Notwithstanding any of the other provisions of clause (i) or (ii) of this Section 2.04(b), so long as no Default under 
Section 8.01(b), Section 8.01(g) or Section 8.01(h), or Event of Default shall have occurred and be continuing, if, on any date on 
which a prepayment would otherwise be required to be made pursuant to clause (i) or (ii) of this Section 2.04(b), the aggregate 
amount of Net Cash Proceeds required by such clause to be applied to prepay Loans on such date is less than or equal to 
$75,000,000, the Company may defer such prepayment until the first date on which the aggregate amount of Net Cash Proceeds 
or other amounts otherwise required under clause (i) or (ii) of this 
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Section 2.04(b) to be applied to prepay Loans exceeds $75,000,000. During such deferral period the Company may apply all or 
any part of such aggregate amount to prepay Revolving Credit Loans and may, subject to the fulfillment of the applicable 
conditions set forth in Article V, reborrow such amounts (which amounts, to the extent originally constituting Net Cash 
Proceeds, shall be deemed to retain their original character as Net Cash Proceeds when so reborrowed) for application as 
required by this Section 2.04(b). Upon the occurrence of a Default under Section 8.01(b), Section 8.01(g) or Section 8.01(h), or 
an Event of Default during any such deferral period, the Company shall immediately prepay the Loans in the amount of all Net 
Cash Proceeds received by the Company and other amounts, as applicable, that are required to be applied to prepay Loans under 
this Section 2.04(b) (without giving effect to the first and second sentences of this clause (iv)) but which have not previously 
been so applied. 

(v) If for any reason the Total Revolving Credit Outstandings at any time exceed the Revolving Credit Facility at such 
time, the Company shall immediately prepay Revolving Credit Loans and L/C Borrowings and/or Cash Collateralize the L/C 
Obligations (other than the L/C Borrowings) in an aggregate amount equal to such excess. 

(vi) Prepayments of the Revolving Credit Facility made pursuant to this Section 2.04(b), first, shall be applied ratably to 
the L/C Borrowings, second, shall be applied ratably to the outstanding Revolving Credit Loans, and, third, shall be used to 
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Cash Collateralize the remaining L/C Obligations; and, in the case of prepayments of the Revolving Credit Facility required 
pursuant to clause (i) or (ii) of this Section 2.04(b), the amount remaining, if any, after the prepayment in full of all L/C 
Borrowings and Revolving Credit Loans outstanding at such time and the Cash Collateralization of the remaining L/C 
Obligations in full (the sum of such prepayment amounts, cash collateralization amounts and remaining amount being, 
collectively, the “Reduction Amount”) may be retained by the Company for use in the ordinary course of its business. Upon the 
drawing of any Letter of Credit that has been Cash Collateralized, the funds held as Cash Collateral shall be applied (without 
any further action by or notice to or from the Company or any other Loan Party) to reimburse the L/C Issuer or the Revolving 
Credit Lenders, as applicable. 

Annex B - 1 - CSC Credit Agreement 

(vii) With respect to any prepayment of the Loans under any Term B Tranche Facility required to made pursuant to this 
Section 2.04(b), any applicable Term B Tranche Lender, at its option, may elect not to accept such prepayment. Upon receipt by 
the Administrative Agent of any such prepayment of the applicable Term B Tranche Facility, the amount of the prepayment that 
is available to prepay such Term B Tranche Loans (the “Prepayment Amount”) shall be deposited in a blocked, interest bearing 
deposit account of one or more of the Loan Parties at Bank of America in the name of the Collateral Agent and under the sole 
dominion and control of the Administrative Agent, and otherwise established in a manner satisfactory to the Administrative 
Agent (a “Cash Collateral Account ”), on terms reasonably satisfactory to the Administrative 
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Agent and the Company, pending application of such amount on the Prepayment Date as set forth below and promptly after the 
date of such receipt, the Administrative Agent shall notify the Term B Tranche Lenders of the amount available to prepay the 
Term B Tranche Loans and the date on which such prepayment shall be made (the “Prepayment Date”), which date shall be 10 
Business Days after the date of such receipt. Any Term B Tranche Lender declining such prepayment (a “Declining Lender”) 
shall give written notice to the Administrative Agent by 11:00 a.m. on the Business Day immediately preceding the Prepayment 
Date. On the Prepayment Date, an amount equal to that portion of the Prepayment Amount accepted by the Term B Tranche 
Lenders other than the Declining Lenders (such Lenders being the “Accepting Lenders”) to prepay Term B Tranche Loans 
owing to such Accepting Lenders shall be withdrawn from the applicable Cash Collateral Account and applied ratably to prepay 
Term B Tranche Loans owing to such Accepting Lenders in the manner described in Section 2.04(b) of the Credit Agreement 
for such prepayment. For the avoidance of doubt, interest shall continue to accrue on the Term B Tranche Loans of each 
Accepting Lender through the Prepayment Date applicable to such Loans. Any amounts that would otherwise have been applied 
to prepay Term B Tranche Loans owing to Declining Lenders shall instead be applied ratably to prepay the Term A Tranche 
Loans in the manner described in Section 2.04(b) for such prepayment, or if there are no Term A Tranche Loans then 
outstanding after such payment, any remaining amounts shall instead be applied ratably to prepay the Term B Tranche Loans 
owing to Accepting Lenders in the manner described in Section 2.04(b) for such prepayment, or if there are no Term B Tranche 
Loans owing to Accepting Lenders then outstanding after such payment, any remaining amounts shall be returned to the 
Company. Any interest from such account shall be returned to the Company on the Prepayment Date to the extent not applied to 
prepay the Term A Tranche Loans or the Term B Tranche Loans on the Prepayment Date. 

(c) Call Protection. In the event that all or any portion of the Term B Loans are repaid or are subject to a Repricing Event during the 
period from the Closing Date through and including the date falling six months after the Closing Date, the Company agrees to pay a premium to 
each Lender holding Term B Loans equal to 1.00% of the principal amount of the Term B Loans so prepaid, or, in the case of a modification of the 
Term B Loans constituting a Repricing Event, 1.00% of the principal amount of the Term B Loans so modified. 

Section 2.05 Termination or Reduction of Commitments. (a) Optional. The Company may, upon notice to the Administrative Agent, 
terminate the Revolving Credit Facility or the Letter of Credit Sublimit, or from time to time permanently reduce the Revolving Credit Facility or 
the Letter of Credit Sublimit; provided that (i) any such notice shall be received by the Administrative Agent not later than 11:00 a.m. three 
Business Days prior to the date of termination or reduction, (ii) any such partial reduction shall be in an aggregate amount of $5,000,000 or any 
whole multiple of $1,000,000 in excess thereof and (iii) the Company shall not terminate or reduce (A) the Revolving Credit Facility if, after 
giving effect thereto and to any concurrent prepayments 
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hereunder, the Total Revolving Credit Outstandings would exceed the Revolving Credit Facility, or (B) the Letter of Credit Sublimit if, after giving 
effect thereto, the Outstanding Amount of L/C Obligations not fully Cash Collateralized hereunder would exceed the Letter of Credit Sublimit; 
provided further that (i) the Company may terminate or reduce separately (I) any portion of the Revolving Credit Facility not constituting an 
Extended Revolving Credit Facility and (II) any Extended Revolving Credit Facility as specified in their notice and (ii) no Extended Revolving 
Credit Facility may be terminated or reduced pursuant to this Section 2.05(a) prior to the termination of each portion of the Revolving Credit 
Facility with an earlier Maturity Date without the prior written consent of each Revolving Credit Lender under each such portion of the Revolving 
Credit Facility. 

(b) Mandatory. (i) The aggregate Term A Commitments shall be automatically and permanently reduced to zero on the date of the 
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EX-10.1 

Term A Borrowing. Upon the occurrence of the Maturity Date applicable to any portion of the Revolving Credit Facility, the Revolving Credit 
Commitments applicable to such portion shall be automatically and permanently reduced to zero on such date. 

Annex B - 1 - CSC Credit Agreement 

(ii) If after giving effect to any reduction or termination of Revolving Credit Commitments under this Section 2.05, the 
Letter of Credit Sublimit exceeds the Revolving Credit Facility at such time, the Letter of Credit Sublimit shall be automatically 
reduced by the amount of such excess. 

(c) Application of Commitment Reductions; Payment of Fees. The Administrative Agent will promptly notify the Lenders of any 
termination or reduction of the Letter of Credit Sublimit or the Revolving Credit Commitment under this Section 2.05. Upon any reduction of the 
Revolving Credit Commitments, unless otherwise permitted under this Section 2.05, the Revolving Credit Commitment of each Revolving Credit 
Lender shall be reduced by such Lender’s Applicable Revolving Credit Percentage of such reduction amount. All fees in respect of the Revolving 
Credit Facility accrued until the effective date of any termination of the Revolving Credit Facility shall be paid on the effective date of such 
termination. In connection with the termination or reduction of any portion of the Revolving Credit Facility pursuant to this Section 2.05, the 
Company shall prepay the Revolving Credit Loans and L/C Advances of the Revolving Credit Lenders whose Revolving Credit Commitments 
have been so terminated or reduced to the extent necessary such that the Revolving Credit Loans and L/C Advances of each Revolving Credit 
Lender shall not exceed its Applicable Revolving Credit Percentage of the Revolving Credit Loans and L/C Advances after giving effect to such 
termination or reduction. 
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Section 2.06 Repayment of Loans. (a) Term A Loans. The Company shall repay to the Term A Lenders the aggregate principal amount of all 
Term A Loans outstanding on the following dates in the respective amounts set forth opposite such dates based upon the specified percentage of the 
Original Principal Amount of the Term A Facility (which amounts shall be reduced as a result of the application of prepayments in accordance 
with the order of priority set forth in Section 2.04): 

Principal Principal 
Amortization Payment Amortization Payment 

(shown as a % of Original (shown as a % of Original 
Date Principal Amount) Date Principal Amount) 
September 30, 2014 1.25% September 30, 2016 2.50% 
December 31, 2014 1.25% December 31, 2016 2.50% 
March 31, 2015 1.25% March 31, 2017 2.50% 
June 30, 2015 1.25% June 30, 2017 2.50% 
September 30, 2015 1.25% September 30, 2017 2.50% 
December 31, 2015 1.25% December 31, 2017 2.50% 
March 31, 2016 1.25% March 31, 2018 2.50% 
June 30, 2016 Outstanding Principal 

1.25% April 17, 2018 Amount 
Total: 100.00% 

provided, however, that the final principal repayment installment of the Term A Loans shall be repaid on the Maturity Date for the Term A Facility 
and in any event shall be in an amount equal to the aggregate principal amount of all Term A Loans outstanding on such date. 

(b) Term B Loans. The Company shall repay to the Term B Lenders the aggregate principal amount of all Term B Loans outstanding in 
27 consecutive installments which except for the final installment shall be due on the last day of each March, June, September and December 
beginning with September 30, 2013. Subject to adjustment in connection with prepayments made pursuant to Section 2.04, each of the first 26 
installments shall be in the principal amount equal to 0.25% of the original aggregate principal amount of the Term B Loan and the final 
installment, due on the Maturity Date for the Term B Facility, shall be in the principal amount equal to the aggregate principal amount of all Term 
B Loans outstanding on such date. 

(c) Revolving Credit Loans. The Company shall repay to the Revolving Credit Lenders on the applicable Maturity Date for the 
Revolving Credit Facility the aggregate principal amount of all Revolving Credit Loans with such Maturity Date outstanding on such date. 
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(d) Additional Facility Loans. The Company shall repay to the Additional Facility Lenders the aggregate principal amount of all 
Additional Facility Loans held by such Lender in the installments and on the Maturity Date set forth in the applicable Additional Facility 
Agreement pursuant to which such Loans were made. 

(e) Extended Facility Loans. The Company shall repay to the Extended Facility Lenders under an Extended Term A Facility or 
Extended Term B Facility the aggregate principal amount of all Extended Facility Loans held by such Lender in the installments and on the 
Maturity Date set forth in the applicable Extended Facility Agreement pursuant to which such Loans were extended. 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
Section 2.07 Interest. (a) Subject to the provisions of Section 2.07(b), (i) (i) each Eurodollar Rate Loan under a Facility shall bear interest on 

the outstanding principal amount thereof for each Interest Period at a rate per annum equal to the Eurodollar Rate for such Interest Period plus the 
Applicable Rate for such Facility; and (ii) each Base Rate Loan under a Facility shall bear interest on the outstanding principal amount thereof from 
the applicable borrowing date at a rate per annum equal to the Base Rate plus the Applicable Rate for such Facility. 

(b) (i) If any amount of principal of any Loan is not paid when due (without regard to any applicable grace periods), whether at 
stated maturity, by acceleration or otherwise, such amount shall thereafter bear interest at a fluctuating interest rate per annum at all 
times equal to the Default Rate to the fullest extent permitted by applicable Laws. 

(ii) If any amount (other than principal of any Loan) payable by the Company under any Loan Document is not paid when 
due (without regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise, then upon the 
request of (x) in the case of any amount payable only to the Revolving Credit Lenders and/or the Term A Lenders, the Required 
Revolver/Term A Lenders and (y) in the case of any other amount, the Required Lenders, such amount shall thereafter bear 
interest at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by applicable 
Laws. 

(iii) Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due and payable 
upon demand. 

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such other times as 
may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before and after judgment, and before and 
after the commencement of any proceeding under any Debtor Relief Law. 
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Section 2.08 Fees. In addition to certain fees described in Section 2.03(i) and (j): 

(a) Commitment Fee. The Company shall pay to the Administrative Agent for the account of each Revolving Credit Lender in 
accordance with its Applicable Revolving Credit Percentage, a commitment fee (the “Commitment Fee”) on the actual daily amount by which the 
Revolving Credit Facility exceeds the Total Revolving Credit Outstandings, at the rate equal to 0.30% per annum. The Commitment Fee shall 
accrue at all times during the Availability Period, including at any time during which one or more of the conditions in Article V is not met, and 
shall be due and payable quarterly in arrears on the last Business Day of each March, June, September and December, commencing with the first 
such date to occur after the Closing Date, and on the last day of the Availability Period for the Revolving Credit Facility. The Commitment Fee 
shall be calculated quarterly in arrears. 

(b) Other Fees. 

(i) The Company shall pay to the Administrative Agent and the applicable L/C Issuer for their own respective accounts 
fees in the amounts and at the times specified in the Bank of America Fee Letter. Such fees shall not be refundable for any 
reason whatsoever 

(ii) The Company shall pay to the Lenders (or the Administrative Agent on behalf of the Lenders) such fees as shall have 
been separately agreed upon in writing, to the Lenders and in the amounts and at the times so specified. Such fees shall not be 
refundable for any reason whatsoever. 

Section 2.09 Computation of Interest and Fees. All computations of interest for Base Rate Loans when the Base Rate is determined by Bank 
of America’s “prime rate” shall be made on the basis of a year of 365 or 366 days, as the case may be, and actual days elapsed. All other 
computations of fees and interest shall be made on the basis of a 360-day year and actual days elapsed (which results in more fees or interest, as 
applicable, being paid than if computed on the basis of a 365-day year). Interest shall accrue on each Loan for the day on which the Loan is made, 
and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such portion is paid, provided that any Loan that is repaid 
on the same day on which it is made shall, subject to Section 2.11(a) , bear interest for one day. Each determination by the Administrative Agent of 
an interest rate or fee hereunder shall be conclusive and binding for all purposes, absent manifest error. 

Section 2.10 Evidence of Debt . (a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records 
maintained by such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records maintained by the 
Administrative Agent and each Lender shall be conclusive absent manifest error of the amount of the Credit Extensions made by the Lenders to the 
Company and the interest and payments thereon. Any failure to so record or any error in doing so shall not, however, limit or otherwise affect the 
obligation of the Company hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between the accounts 
and records maintained by any Lender and the accounts and records of the Administrative Agent in respect of such matters, the accounts and 
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records of the Administrative Agent shall control in the absence of manifest error. Upon the request of any Lender made through the Administrative 
Agent, the Company shall execute and deliver to such Lender (through the Administrative Agent) a Note, which shall evidence such Lender’s 
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EX-10.1 

Loans in addition to such accounts or records. Each Lender may attach schedules to its Note and endorse thereon the date, Type (if applicable), 
amount and maturity of its Loans and payments with respect thereto. 

Annex B - 1 - CSC Credit Agreement 

(b) In addition to the accounts and records referred to in Section 2.10(a) , each Lender and the Administrative Agent shall maintain in 
accordance with its usual practice accounts or records evidencing the purchases and sales by such Lender of participations in Letters of Credit. In 
the event of any conflict between the accounts and records maintained by the Administrative Agent and the accounts and records of any Lender in 
respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error. 

Section 2.11 Payments Generally; Administrative Agent’s Clawback. (a) General. All payments to be made by the Company shall be made 
without condition or deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise expressly provided herein, all payments 
by the Company hereunder shall be made to the Administrative Agent, for the account of the respective Lenders to which such payment is owed, at 
the Administrative Agent’s Office in Dollars and in immediately available funds not later than 2:00 p.m. on the date specified herein. The 
Administrative Agent will promptly distribute to each Lender its Applicable Percentage in respect of the relevant Facility (or other applicable share 
as provided herein) of such payment in like funds as received by wire transfer to such Lender’s Lending Office. All payments received by the 
Administrative Agent after 2:00 p.m. shall be deemed received on the next succeeding Business Day and any applicable interest or fee shall 
continue to accrue. If any payment to be made by the Company shall come due on a day other than a Business Day, payment shall be made on the 
next following Business Day, and such extension of time shall be reflected on computing interest or fees, as the case may be. 

(b) (i) Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative Agent shall have received notice from a 
Lender prior to the proposed date of any Borrowing of Eurodollar Rate Loans (or, in the case of any Borrowing of Base Rate Loans, prior to 12:00 
noon on the date of such Borrowing) that such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, 
the Administrative Agent may assume that such Lender has made such share available on such date in accordance with Section 2.02 (or, in the case 
of a Borrowing of Base Rate Loans, that such Lender has made such share available in accordance with and at the time required by Section 2.02) 
and may, in reliance upon such assumption, make available to the Company a corresponding amount. In such event, if a Lender has not in fact 
made its share of the applicable Borrowing available to the Administrative Agent, then the applicable Lender and the Company severally agree to 
pay to the Administrative Agent forthwith on demand such corresponding amount in immediately available funds with interest thereon, for each 
day from and including the date such amount is made available to the Company to but excluding the date of payment to the Administrative Agent, 
at (A) in the case of a payment to be made by such Lender, 
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the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank 
compensation, and (B) in the case of a payment to be made by the Company, the interest rate applicable to Base Rate Loans. If the Company and 
such Lender shall pay such interest to the Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly 
remit to the Company the amount of such interest paid by the Company for such period. If such Lender pays its share of the applicable Borrowing 
to the Administrative Agent, then the amount so paid shall constitute such Lender’s Loan included in such Borrowing. Any payment by the 
Company shall be without prejudice to any claim the Company may have against a Lender that shall have failed to make such payment to the 
Administrative Agent. 

(ii) Payments by Company; Presumptions by Administrative Agent. Unless the Administrative Agent shall have received 
notice from the Company prior to the time at which any payment is due to the Administrative Agent for the account of the 
Lenders or the L/C Issuer hereunder that the Company will not make such payment, the Administrative Agent may assume that 
the Company has made such payment on such date in accordance herewith and may, in reliance upon such assumption, 
distribute to the Appropriate Lenders or the L/C Issuer, as the case may be, the amount due. In such event, if the Company has 
not in fact made such payment, then each of the Appropriate Lenders or the L/C Issuer, as the case may be, severally agrees to 
repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender or the L/C Issuer, in 
immediately available funds with interest thereon, for each day from and including the date such amount is distributed to it to 
but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Rate and a rate determined by 
the Administrative Agent in accordance with banking industry rules on interbank compensation. 

A notice of the Administrative Agent to any Lender or the Company with respect to any amount owing under this subsection (b) shall be 
conclusive, absent manifest error. 

(c) Failure to Satisfy Conditions Precedent . If any Lender makes available to the Administrative Agent funds for any Loan to be made 
by such Lender as provided in the foregoing provisions of this Article II, and such funds are not made available to the Company by the 
Administrative Agent because the conditions to the applicable Credit Extension set forth in Article V are not satisfied or waived in accordance 
with the terms hereof, the Administrative Agent shall return such funds (in like funds as received from such Lender) to such Lender, without 
interest. 

(d) Obligations of Lenders Several. The obligations of the Lenders hereunder to make Term Loans and Revolving Credit Loans, to fund 
participations in Letters of Credit and to make payments pursuant to Section 10.04(c) are several and not joint. The failure of any Lender to make 
any Loan, to fund any such participation or to make any payment under Section 10.04(c) on any date required hereunder shall not relieve any other 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 
 

 

 
 

 

 
 

 
 

 

  

  

 
 

 

  

  
  

 

  

 
 

 

EX-10.1 

Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to so make its 
Loan, to purchase its participation or to make its payment under Section 10.04(c). 
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Annex B - 1 - CSC Credit Agreement 

(e) Funding Source . Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular place or 
manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner. 

(f) Insufficient Funds. If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all 
amounts of principal, L/C Borrowings, interest and fees then due hereunder, such funds shall be applied (i) first, toward payment of interest and 
fees then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and 
(ii) second, toward payment of principal and L/C Borrowings then due hereunder, ratably among the parties entitled thereto in accordance with the 
amounts of principal and L/C Borrowings then due to such parties. 

Section 2.12 Sharing of Payments by Lenders. If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain 
payment in respect of (a) Obligations in respect of any of the Facilities due and payable to such Lender hereunder and under the other Loan 
Documents at such time in excess of its ratable share (according to the proportion of (i) the amount of such Obligations due and payable to such 
Lender at such time to (ii) the aggregate amount of the Obligations in respect of such Facilities due and payable to all Lenders hereunder and under 
the other Loan Documents at such time) of payments on account of the Obligations in respect of such Facilities due and payable to all Lenders 
hereunder and under the other Loan Documents at such time obtained by all the Lenders at such time or (b) Obligations in respect of any of such 
Facilities owing (but not due and payable) to such Lender hereunder and under the other Loan Documents at such time in excess of its ratable share 
(according to the proportion of (i) the amount of such Obligations owing (but not due and payable) to such Lender at such time to (ii) the aggregate 
amount of the Obligations in respect of such Facilities owing (but not due and payable) to all Lenders hereunder and under the other Loan Parties at 
such time) of payments on account of the Obligations in respect of the Facilities owing (but not due and payable) to all Lenders hereunder and 
under the other Loan Documents at such time obtained by all of the Lenders at such time then the Lender receiving such greater proportion shall 
(a) notify the Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in the Loans and subparticipations in L/C 
Obligations of the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be shared by 
the Lenders ratably in accordance with the aggregate amount of Obligations in respect of the Facilities then due and payable to the Lenders or 
owing (but not due and payable) to the Lenders, as the case may be, provided that: 

(i) if any such participations or subparticipations are purchased and all or any portion of the payment giving rise thereto is 
recovered, such participations or subparticipations shall be rescinded and the purchase price restored to the extent of such 
recovery, without interest; and 

(ii) the provisions of this Section shall not be construed to apply to (A) any payment made by the Company pursuant to 
and in accordance with the express terms of this Credit Agreement or (B) any payment obtained by a Lender as consideration for 
the assignment of or sale of a participation in any of its Loans or subparticipations in L/C Obligations to any assignee or 
participant, other than to the Company or any Subsidiary thereof (as to which the provisions of this Section shall apply). 
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Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a 
participation pursuant to the foregoing arrangements may exercise against such Loan Party rights of setoff and counterclaim with respect to such 
participation as fully as if such Lender were a direct creditor of such Loan Party in the amount of such participation. 

Section 2.13 Increase in Commitments. (a) Request for Increase. Provided that no Event of Default shall have occurred and be continuing at 
such time or would result therefrom, upon notice to the Administrative Agent (which, if all Lenders under the specified Facility are being requested, 
shall promptly notify all of the Lenders under the applicable Facility and, if less than all Lenders under the specified Facility are being requested, 
each individual Lender being requested), the Company may, from time to time, request one or more Lenders to increase their portion of the 
applicable Facility; provided that (i) any such request for an increase shall be in a minimum amount of $10,000,000, (ii) no increase may be made 
to (A) any portion of the Revolving Credit Facility with a Maturity Date earlier than any other portion of the Revolving Credit Facility or (B) any 
Term Facility with a Maturity Date earlier than any other existing Term Facility and (iii) the amount of such increase, together with the aggregate 
amount of all undrawn Commitments and outstanding Loans under all Facilities (after giving effect to any repayment of Loans and reduction of 
Commitments to be made with the proceeds of such increase on the date of such increase or as evidenced by an irrevocable notice delivered on 
such date in the manner set forth in Section 2.04(a) or Section 2.05(a) , as applicable) shall not exceed the Maximum Facilities Limit. At the time of 
sending such notice, the Company (in consultation with the Administrative Agent) shall specify the time period within which each applicable 
Lender is requested to respond (which shall in no event be less than ten Business Days from the date of delivery of such notice to such Lenders by 
the Administrative Agent). 

(b) Lender Elections to Increase . Each requested Lender shall notify the Administrative Agent in writing within such time period 
whether or not it agrees to increase its applicable Commitment, and, if so, whether by an amount equal to, greater than, or less than, (i) in the case 
of a Revolving Credit Lender, its Applicable Revolving Credit Percentage of such requested increase and (ii) in the case of a Term Lender, its 
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ratable portion (based on such Term Lender’s Applicable Percentage in respect of the applicable Term Facility) of such requested increase. Any 
requested Revolving Credit Lender and Term Lender, as applicable, not responding within such time period shall be deemed to have declined to 
increase its Revolving Credit Commitment and/or Term Loans, as applicable. 
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(c) Notification by Administrative Agent; Additional Lenders. The Administrative Agent shall notify the Company and, if more than 
one Lender in the applicable Facility has been requested, each requested Revolving Credit Lender and Term Lender, as applicable, of the requested 
Revolving Credit Lenders’ and Term Lenders’ responses, as applicable, to each request made hereunder. If the aggregate increase participated in 
by the existing Lender(s) is less than the requested increase, then to achieve the full amount of the requested increase, and subject to the approval of 
the Administrative Agent and, in the case of an increase in the Revolving Credit Facility, the L/C Issuer (which approvals shall not be 
unreasonably withheld), the Company may also invite additional Eligible Assignees to become Revolving Credit Lenders or Term Lenders, as 
applicable, pursuant to a joinder agreement substantially in the form attached as Exhibit L hereto or otherwise in form and substance satisfactory to 
the Administrative Agent and its counsel. 

(d) Effective Date and Allocations. If the Revolving Credit Facility or Term Loans, or both, are increased in accordance with this 
Section, the Administrative Agent and the Company shall determine the effective date (the “Increase Effective Date”) and the final allocation of 
such increase. The Administrative Agent shall promptly notify the Company and the applicable Revolving Credit Lenders and Term Lenders, 
including the proposed new lenders, as applicable, in writing of the final allocation of such increase and the Increase Effective Date and shall 
provide to all Lenders in respect of the increased Facility a revised Schedule 2.01 reflecting the final allocation of such increase and the total 
amount of such Facility after giving effect to such increase. 

(e) Conditions to Effectiveness of Increase. As a condition precedent to such increase, the Company shall deliver to the Administrative 
Agent a certificate of each Loan Party dated as of the Increase Effective Date (in sufficient copies for each increasing Lender) signed by a 
Responsible Officer of such Loan Party (i) certifying and attaching the resolutions adopted by such Loan Party approving or consenting to such 
increase, and (ii) in the case of the Company, certifying that, before and after giving effect to such increase, (A) the representations and warranties 
contained in Article VI and the other Loan Documents are true and correct in all material respects on and as of the Increase Effective Date, except 
to the extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct as of such earlier 
date, and except that for purposes of this Section 2.13, the representations and warranties contained in Section 6.04 shall be deemed to refer to the 
most recent financial statements furnished pursuant to Section 7.01(b), and (B) no Event of Default exists or would result from such increase. In the 
event of an increase in the Revolving Credit Commitment in accordance with this Section, on the Increase Effective Date, the Company shall 
borrow Revolving Credit Loans and prepay any outstanding Revolving Credit Loans from each Revolving Credit Lender (and pay any additional 
amounts required pursuant to Section 3.05) to the extent necessary to keep the outstanding Revolving Credit Loans ratable amongst the Revolving 
Credit Lenders in accordance with their respective revised Applicable Revolving Credit Percentages arising from any nonratable increase in the 
Revolving Credit Commitments under this Section. In the event of an increase in the Term Loans in accordance with this Section, the Company 
shall deliver to the Administrative Agent a Committed Loan Notice on the Increase 
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Effective Date requesting the additional Term Loans (and notwithstanding anything in Section 2.02 to the contrary, the Administrative Agent shall 
only notify the Term Lenders participating in such additional Loans of such request) and the Term Lenders participating therein shall provide such 
Loans pursuant to the procedures set forth in Section 2.02. 

(f) Conflicting Provisions. This Section shall supersede any provisions in Sections 2.12 or 5.01 to the contrary. 

Section 2.14 Additional Facilities. (a) Request for Additional Facilities. Provided that no Event of Default shall have occurred and be 
continuing at such time or would result therefrom, at the option of the Company, the lenders party to an Additional Facility Supplement and the 
Administrative Agent, and without the consent of any other Lender, one or more separate and additional tranches of commitments and loans may be 
established under this Credit Agreement in an amount not exceeding the Maximum Facilities Limit; provided that any such request for an 
Additional Facility shall be in a minimum amount of $100,000,000. 

(b) Conditions to Effectiveness of any Additional Facility. As a condition precedent to the establishment of any Additional Facility, the 
Company, the Administrative Agent and the lenders party thereto shall enter into an Additional Revolver/Term A Facility Supplement or an 
Additional Term B Facility Supplement, as the case may be, and satisfy the conditions precedent set forth therein. Upon the effective date of such 
Additional Facility Supplement, each lender thereunder shall become an Additional Facility Lender hereunder and such Additional Facility 
Supplement shall be deemed part of this Credit Agreement for all purposes thereafter. 

(c) Restrictions on Additional Facilities. 

(i) Additional Revolver Facility. In the case of an Additional Revolver Facility, (a) such Additional Revolver Facility shall 
not have a final maturity earlier than the Maturity Date applicable to the Revolving Credit Facility immediately prior to the 
respective Additional Facility Closing Date, (b) such Additional Revolver Facility shall not have any required commitment 
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reductions prior to the Maturity Date applicable to the Revolving Credit Facility immediately prior to the respective Additional 
Facility Closing Date, (c) on or prior to the respective Additional Facility Closing Date, the Company shall have terminated the 
existing Revolving Credit Commitments and repaid the amounts outstanding immediately prior to such Additional Facility 
Closing Date under the Revolving Credit Facility, including all interest and fees applicable thereto and all other amounts 
payable hereunder and under the other Loan Documents in respect thereof and (d) the Company shall use reasonable efforts to 
syndicate such Additional Revolver Facility to financial institutions of the type holding a majority of the Revolving Credit 
Facility, in the aggregate, immediately prior the respective Additional Facility Closing Date. 
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(ii) Additional Term Facility. In the case of an Additional Term Facility, (a) the Term Loans under such Additional Term 
Facility shall not have a Maturity Date, or a weighted average life, shorter than any Term Facility outstanding at the Additional 
Facility Closing Date, (b) such Additional Term Facility shall not have any required amortization prior to the Maturity Date 
applicable to any then outstanding applicable Term Facility which is not being prepaid with the proceeds of such Additional 
Facility unless the average weighted life to maturity of such Additional Facility is equal to or greater that the average weighted 
life to maturity of any Term Facility immediately prior to the respective Additional Facility Closing Date and (c), in the case of 
any Additional Term B Facility entered into within 18 months after the Closing Date, if the aggregate of the per annum rate of 
interest and fees payable to the Additional Term B Facility Lenders party thereto exceeds the aggregate of the per annum rate of 
interest and fees payable to the Lenders under any applicable Term B Tranche Facility by more than 0.50% per annum, the 
Applicable Margin in respect of such Term B Tranche Facility shall be increased by an amount equal to such excess amount 
over 0.50% per annum from the respective Additional Facility Closing Date until the Loans pursuant to such applicable Term B 
Tranche Facility have been paid in full. 

(d) Amendments; Etc. For the benefit of each Additional Facility Lender, the Lenders agree that they shall not consent to or approve 
any amendment or waiver of any provision of this Credit Agreement or any other Loan Document or consent to any departure by the Company or 
any other Loan Party therefrom, to the extent the effect thereof would: 

(i) waive any condition set forth in Section 6 of any Additional Facility Supplement (other than Section 6(h) thereof), 
without the written consent of each Additional Facility Lender party thereto; 

(ii) waive any condition set forth in Section 5.02 as to any Credit Extension under any Additional Facility without the 
written consent of the Required Additional Facility Lenders, if any, under such Additional Facility; 

(iii) change the order of application of any reduction in the Commitments or any prepayment of any Additional Facility 
Loans among the Facilities from the application thereof set forth in the applicable provisions of Section 2.04(b) or 
Section 2.05(b), respectively, in any manner that materially and adversely affects the Additional Facility Lenders holding such 
Additional Facility Loans without the written consent of the Required Additional Facility Lenders, if any, under such Additional 
Facility; 

(iv) change any provision of this Section 2.14(d) or the definition of “Required Additional Facility Lenders” as to an 
Additional Facility without the written consent of each Additional Facility Lender under such Facility; and 

(v) impose any greater restriction on the ability of any Additional Facility Lender under an Additional Facility, if any, to 
assign any of its rights or obligations hereunder without the written consent of the Required Additional Facility Lenders under 
such Additional Facility. 
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Section 2.15 Extended Lenders and Facilities. (a) Request for Extended Lenders. At the request of the Company, individual Term Lenders 
and Revolving Credit Lenders may, from time to time, extend the maturity date of such Lender’s Term Loans or Revolving Credit Commitments, 
as applicable, on the same terms and conditions as an existing Extended Term Facility or Extended Revolving Credit Facility, as applicable, 
effected pursuant to this Section 2.15. Each such extending Term Lender or Revolving Credit Lender shall become a party to, and subject to the 
terms of, the Extended Facility Agreement applicable to such existing Extended Facility by executing and delivering to the Company and the 
Administrative Agent an Accession Agreement and such other documentation as the Administrative Agent shall reasonably specify to evidence the 
extended Term Loans or Revolving Credit Commitments of such Lender. Such Accession Agreement shall become effective immediately after, in 
the case of any extending Term Lender, the first scheduled principal repayment installment date of the Loans under the existing Extended Term 
Facility and, in the case of any extending Revolving Credit Lender, the first payment of Commitment Fees under the existing Extended Revolving 
Credit Facility, in each case occurring on or after the date of the Accession Agreement (the “Accession Effective Date”) and must be delivered to 
the Administrative Agent at least five (5) Business Days prior to such Accession Effective Date. For the avoidance of doubt, the request for an 
Extended Facility and any allocation among the Facilities in connection therewith shall not be considered an increase in commitments made 
pursuant to, and subject to the terms of, Section 2.13. 

(b) Request for Extended Facilities. Provided that no Event of Default shall have occurred and be continuing at such time or would 
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result therefrom, at the option of the Company, the Lenders party to the applicable Facility and the Administrative Agent, and without the consent 
of any other Lender, the maturity or termination date and, if applicable, amortization schedule of one or more of the Facilities may be extended 
under this Credit Agreement; provided that any Extended Facility requested by the Company shall be participated in by Lenders holding at least 
10% of the outstanding Loans (or Commitments, in the case of the Revolving Credit Facility) under the Facility to be extended. 

Annex B - 1 - CSC Credit Agreement 

(c) Conditions to Effectiveness of any Extended Facility. As a condition precedent to the extension of any Facility, the Company, the 
Administrative Agent and the lenders party thereto shall enter into an Extended Revolving Credit Facility Agreement, an Extended Term A 
Facility Agreement, an Extended Term B Facility Agreement or an Extended Additional Facility Agreement, as the case may be, and satisfy the 
conditions precedent set forth therein. 

(d) Restrictions on Extended Facilities. In the case of an Extended Term B Facility entered into within six months after the Closing 
Date, if the aggregate of the per annum rate of interest and fees payable to any Lender party to any Extended Term B 
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Facility exceeds the aggregate of the per annum rate of interest and fees payable to the Lenders under the Term B Facility, if any, by more than 
0.50% per annum, the Applicable Margin in respect of the Term B Facility shall be increased by an amount equal to such excess amount over 
0.50% per annum from the respective Extended Facility Closing Date until the Loans pursuant to the Term B Facility have been paid in full. 

(e) Amendments; Etc. For the benefit of each Extended Facility Lender, the Lenders agree that they shall not consent to or approve any 
amendment or waiver of any provision of this Credit Agreement or any other Loan Document or consent to any departure by the Company or any 
other Loan Party therefrom, to the extent the effect thereof would: 

(i) waive any condition set forth in Section 4 of any Extended Facility Agreement (other than Section 4(g) thereof), 
without the written consent of each Extended Facility Lender party thereto; 

(ii) change the order of application of any reduction in the Commitments or any prepayment of any Extended Facility 
Loans among the Facilities from the application thereof set forth in the applicable provisions of Section 2.04(b) or 
Section 2.05(b), respectively, in any manner that materially and adversely affects the Extended Facility Lenders holding such 
Extended Facility Loans without the written consent of the Required Extended Facility Lenders, if any, under such Extended 
Facility; 

(iii) change any provision of this Section 2.15(d) or the definition of “Required Extended Facility Lenders” as to an 
Extended Facility without the written consent of each Extended Facility Lender under such Facility; and 

(iv) impose any greater restriction on the ability of any Extended Facility Lender under an Extended Facility, if any, to 
assign any of its rights or obligations hereunder without the written consent of the Required Extended Facility Lenders under 
such Extended Facility. 

Section 2.16 Defaulting Lenders. (a) Adjustments. Notwithstanding anything to the contrary contained in this Credit Agreement, if any 
Lender becomes a Defaulting Lender, then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by applicable 
Law: 

(i) Defaulting Lender Waterfall . Any payment of principal, interest, fees or other amounts received by the Administrative Agent for the 
account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article VIII or otherwise) or received by the 
Administrative Agent from a Defaulting Lender pursuant to Section 10.07 shall be applied at such time or times as may be determined by the 
Administrative Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent 
hereunder; second, to the payment on a pro rata basis of any amounts 
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owing by such Defaulting Lender to the L/C Issuer hereunder; third, to Cash Collateralize the L/C Issuer’s Fronting Exposure with respect to 
such Defaulting Lender in accordance with Section 2.03(g); fourth, as the Company may request (so long as no Event of Default exists), to 
the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this Credit 
Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent and the Company, to be held in a 
deposit account and released pro rata in order to (x) satisfy such Defaulting Lender’s potential future funding obligations with respect to 
Loans under this Credit Agreement and (y) Cash Collateralize the L/C Issuer’s future Fronting Exposure with respect to such Defaulting 
Lender with respect to future Letters of Credit issued under this Agreement; sixth, to the payment of any amounts owing to the Lenders or the 
L/C Issuer as a result of any judgment of a court of competent jurisdiction obtained by any Lender or the L/C Issuer against such Defaulting 
Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no Event of Default exists, 
to the payment of any amounts owing to the Company as a result of any judgment of a court of competent jurisdiction obtained by the 
Company against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and eighth, 
to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment of the 
principal amount of any Loans or L/C Borrowings in respect of which such Defaulting Lender has not fully funded its appropriate share, and 
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(y) such Loans were made or the related Letters of Credit were issued at a time when the conditions set forth in Section 5.02 were satisfied or 
waived, such payment shall be applied solely to pay the Loans of, and L/C Obligations owed to, all Non-Defaulting Lenders on a pro rata 
basis prior to being applied to the payment of any Loans of, or L/C Obligations owed to, such Defaulting Lender until such time as all Loans 
and funded and unfunded participations in L/C Obligations are held by the Lenders pro rata in accordance with the Commitments hereunder 
without giving effect to Section 2.16(a)(iii). Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are 
applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section 2.16(a)(i) shall be deemed 
paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto. 

(ii) Certain Fees. 

(A) No Defaulting Lender shall be entitled to receive any fee payable under Section 2.08(a) for any period during which 
that Lender is a Defaulting Lender (and the Company shall not be required to pay any such fee that otherwise would have been 
required to have been paid to that Defaulting Lender). 

(B) Each Defaulting Lender shall be entitled to receive Letter of Credit Fees for any period during which that Lender is a 
Defaulting Lender only to the extent allocable to its Applicable Percentage of the stated amount of Letters of Credit for which it 
has provided Cash Collateral to be held in accordance with the provisions of Section 2.03(g). 
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(C) With respect to any fee payable under Section 2.08(a) or any Letter of Credit Fee not required to be paid to any 
Defaulting Lender pursuant to clause (A) or (B) above, the Company shall (x) pay to each Non-Defaulting Lender that portion 
of any such fee otherwise payable to such Defaulting Lender with respect to such Defaulting Lender’s participation in L/C 
Obligations that has been reallocated to such Non-Defaulting Lender pursuant to clause (iii) below, (y) pay to the L/C Issuer, 
the amount of any such fee otherwise payable to such Defaulting Lender to the extent allocable to such L/C Issuer’s Fronting 
Exposure to such Defaulting Lender, and (z) not be required to pay the remaining amount of any such fee. 

(iii) Reallocation of Applicable Revolving Credit Percentages to Reduce Fronting Exposure . All or any part of such Defaulting 
Lender’s participation in L/C Obligations shall be reallocated among the Non-Defaulting Lenders in accordance with their respective 
Applicable Revolving Credit Percentages (calculated without regard to such Defaulting Lender’s Revolving Credit Commitment) but 
only to the extent that (x) the conditions set forth in Section 5.02 are satisfied at the time of such reallocation, and (y) such reallocation 
does not cause the aggregate Revolving Credit Exposure of any Non-Defaulting Lender to exceed such Non-Defaulting Lender’s 
Revolving Credit Commitment. No reallocation hereunder shall constitute a waiver or release of any claim of any party hereunder 
against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any claim of a Non-Defaulting 
Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation. 

(b) Defaulting Lender Cure . If the Company, the Administrative Agent and the L/C Issuer agree in writing that a Lender is no longer a 
Defaulting Lender, the Administrative Agent shall so notify such Lender and each Lender directly affected by this Section 2.16(b), whereupon as of 
the effective date specified in such notice and subject to any conditions set forth therein (which may include arrangements with respect to any Cash 
Collateral), that Lender shall, to the extent applicable, purchase at par that portion of outstanding Revolving Credit Loans of the other Revolving 
Credit Lenders or take such other actions as the Administrative Agent may determine to be necessary to cause the Revolving Credit Loans and 
funded and unfunded participations in Letters of Credit to be held on a pro rata basis by the Revolving Credit Lenders in accordance with their 
Applicable Revolving Credit Percentages (without giving effect to Section 2.16(a)(iii)), whereupon such Lender shall cease to be a Defaulting 
Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of the Company 
while that Lender was a Defaulting Lender and no such change shall give rise to any breakage costs, increased costs or other compensation payable 
to any Lender; and provided, further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from 
Defaulting Lender to Lender shall constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a 
Defaulting Lender. 
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ARTICLE III 

TAXES, YIELD PROTECTION AND ILLEGALITY 

Section 3.01 Taxes. (a) Defined Terms – For purposes of this Section 3.01, the term “applicable law” includes FATCA. 

(b) Payments Free of Taxes . Any and all payments by or on account of any obligation of the Company hereunder or under any other 
Loan Document shall be made free and clear of and without reduction or withholding for any Taxes, except as required by applicable law. If the 
Company or the Administrative Agent shall be required by applicable law to deduct or withhold any Taxes from such payments, then (i) if such 
Tax is an Indemnified Tax, the sum payable by the Company shall be increased as necessary so that after making all required deductions or 
withholdings (including deductions or withholdings applicable to additional sums payable under this Section) the Administrative Agent, any Lender 
or the L/C Issuer, as the case may be, receives an amount equal to the sum it would have received had no such deductions or withholdings been 
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made, (ii) the Company or the Administrative Agent shall make such deductions or withholdings and (iii) the Company or the Administrative Agent 
shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with applicable law. 

Annex B - 1 - CSC Credit Agreement 

(c) Payment of Other Taxes by the Company. Without limiting the provisions of subsection (b) above, the Company shall timely pay 
any Other Taxes to the relevant Governmental Authority in accordance with applicable law, or, at the option of the Administrative Agent, timely 
reimburse it for the payment of any Other Taxes. 

(d) Indemnification by the Company. The Company shall indemnify the Administrative Agent, each Lender or the L/C Issuer, within 
10 days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to 
amounts payable under this Section) payable or paid by the Administrative Agent, such Lender or the L/C Issuer, as the case may be, and any 
penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or 
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the 
Company by a Lender or the L/C Issuer (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of 
a Lender or the L/C Issuer, shall be conclusive absent manifest error. 

(e) Evidence of Payments. As soon as practicable after any payment of Taxes by the Company to a Governmental Authority pursuant to 
this Section 3.01, the Company shall deliver to the Administrative Agent the original or a certified copy of a 
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receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such 
payment reasonably satisfactory to the Administrative Agent. 

(f) Status of Lenders. Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the law of the 
jurisdiction in which the Company is resident for tax purposes, or any treaty to which such jurisdiction is a party, with respect to payments 
hereunder or under any other Loan Document shall deliver to the Company (with a copy to the Administrative Agent), at the time or times 
prescribed by applicable law or reasonably requested by the Company or the Administrative Agent, such properly completed and executed 
documentation prescribed by applicable law or reasonably requested by the Company or the Administrative Agent as will permit such payments to 
be made without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Company or the 
Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the Company or the 
Administrative Agent as will enable the Company or the Administrative Agent to determine whether or not such Lender is subject to backup 
withholding or information reporting requirements. 

Without limiting the generality of the foregoing, if the Company is resident for tax purposes in the United States: 

(i) any Lender that is a United States Person shall deliver to the Company and the Administrative Agent on or prior to the 
date on which such Lender becomes a Lender under this Credit Agreement (and from time to time thereafter upon the 
reasonable request of the Company or the Administrative Agent), executed originals of Internal Revenue Service Form W -9 
certifying that such Lender is exempt from U.S. federal backup withholding tax; 

(ii) any Foreign Lender shall deliver to the Company and the Administrative Agent (in such number of copies as shall be 
requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Credit Agreement 
(and from time to time thereafter upon the reasonable request of the Company or the Administrative Agent, but only if such 
Foreign Lender is legally entitled to do so), whichever of the following is applicable: 

(A) duly completed copies of Internal Revenue Service Form W-8BEN claiming eligibility for benefits of an 
income tax treaty to which the United States is a party with respect to payments of interest or any other applicable 
payments under any Loan Document, 

(B) duly completed copies of Internal Revenue Service Form W -8ECI, 

(C) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under section 881(c) 
of the Code, 

72 

(A) a certificate to the effect that such Foreign Lender is not (1) a “bank” within the meaning of section 881(c)(3)(A) of 
the Code, (2) a “10 percent shareholder” of the Company within the meaning of section 881(c)(3)(B) of the Code, or (3) a 
“controlled foreign corporation” described in section 881(c)(3)(C) of the Code and (B) duly completed copies of Internal 
Revenue Service Form W-8BEN, or 

(D) any other form prescribed by applicable law or reasonably requested by the Company or the Administrative 
Agent as a basis for claiming exemption from or a reduction in U.S. federal withholding tax duly completed together with 
such supplementary documentation as may be prescribed by applicable law to permit the Company or the Administrative 
Agent to determine the withholding or deduction required to be made. 
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Each Lender and the L/C Issuer agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in 
any respect, it shall update such form or certification or promptly notify the Company and the Administrative Agent in writing of its legal inability 
to do so. 

(g) FATCA. If a payment made to a Lender or the L/C Issuer under any Loan Document would be subject to U.S. federal withholding 
tax imposed by FATCA if such Lender or the L/C Issuer were to fail to comply with the applicable requirements of FATCA, such Lender or the 
L/C Issuer shall deliver to the Company and the Administrative Agent, at the time or times prescribed by applicable law and at such time or times 
reasonably requested by the Company or the Administrative Agent, such documentation prescribed by applicable law and such additional 
documentation reasonably requested by the Company or the Administrative Agent as may be necessary for the Company and the Administrative 
Agent to comply with their obligations under FATCA and to determine that such Lender or the L/C Issuer has complied with such Lender’s or the 
L/C Issuer’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purpose of this 
Section 3.01(g), “FATCA” shall include any amendments made to FATCA after the date of this Credit Agreement. 

(h) Treatment of Certain Refunds . If the Administrative Agent, any Lender or the L/C Issuer determines, in its sole discretion, that it 
has received a refund of any Taxes as to which it has been indemnified by the Company or with respect to which the Company has paid additional 
amounts pursuant to this Section, it shall pay to the Company an amount equal to such refund (but only to the extent of indemnity payments made, 
or additional amounts paid, by the Company under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket 
expenses of the Administrative Agent, such Lender or the L/C Issuer, as the case may be, and without interest (other than any interest paid by the 
relevant Governmental Authority with respect to such refund), provided that the Company, upon the request of the Administrative Agent, such 
Lender or the L/C Issuer, agrees to repay the amount paid over to the Company (plus any penalties, interest or other charges imposed by the 
relevant Governmental Authority) to 
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the Administrative Agent, such Lender or the L/C Issuer if the Administrative Agent, such Lender or the L/C Issuer is required to repay such refund 
to such Governmental Authority. This subsection shall not be construed to require the Administrative Agent, any Lender or the L/C Issuer to make 
available its tax returns (or any other information relating to its taxes that it deems confidential) to the Company or any other Person. 

Section 3.02 Illegality. If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it 
is unlawful, for any Lender or its applicable Lending Office to make, maintain or fund Eurodollar Rate Loans, or to determine or charge interest 
rates based upon the Eurodollar Rate, or any Governmental Authority has imposed material restrictions on the authority of such Lender to purchase 
or sell, or to take deposits of, Dollars in the London interbank market, then, on notice thereof by such Lender to the Company through the 
Administrative Agent, any obligation of such Lender to make or continue Eurodollar Rate Loans or to convert Base Rate Loans to Eurodollar Rate 
Loans shall be suspended until such Lender notifies the Administrative Agent and the Company that the circumstances giving rise to such 
determination no longer exist. Upon receipt of such notice, the Company shall, upon demand from such Lender (with a copy to the Administrative 
Agent), prepay or, if applicable, convert all Eurodollar Rate Loans of such Lender to Base Rate Loans, either on the last day of the Interest Period 
therefor, if such Lender may lawfully continue to maintain such Eurodollar Rate Loans to such day, or immediately, if such Lender may not 
lawfully continue to maintain such Eurodollar Rate Loans. Upon any such prepayment or conversion, the Company shall also pay accrued interest 
on the amount so prepaid or converted. 

Section 3.03 Inability to Determine Rates. If the Required Lenders determine that for any reason in connection with any request for a 
Eurodollar Rate Loan or a conversion to or continuation thereof that (a) Dollar deposits are not being offered to banks in the London interbank 
eurodollar market for the applicable amount and Interest Period of such Eurodollar Rate Loan, (b) adequate and reasonable means do not exist for 
determining the Eurodollar Base Rate for any requested Interest Period with respect to a proposed Eurodollar Rate Loan, or (c) the Eurodollar Base 
Rate for any requested Interest Period with respect to a proposed Eurodollar Rate Loan does not adequately and fairly reflect the cost to such 
Lenders of funding such Loan, the Administrative Agent will promptly so notify the Company and each Lender. Thereafter, the obligation of the 
Lenders to make or maintain Eurodollar Rate Loans shall be suspended until the Administrative Agent (upon the instruction of the Required 
Lenders) revokes such notice. Upon receipt of such notice, the Company may revoke any pending request for a Borrowing of, conversion to or 
continuation of Eurodollar Rate Loans or, failing that, will be deemed to have converted such request into a request for a Committed Borrowing of 
Base Rate Loans in the amount specified therein. 

Section 3.04 Increased Costs; Reserves on Eurodollar Rate Loans. (a) Increased Costs Generally. If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar 
requirement against assets 
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of, deposits with or for the account of, or credit extended or participated in by, any Lender (except any reserve requirement 
reflected in the Eurodollar Rate contemplated by Section 3.04(e) ) or the L/C Issuer; 
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(B) Taxes described in clauses (b) and (c) of the definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, 
loan principal, letters of credit, commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable 
thereto; or 

(iii) impose on any Lender or the L/C Issuer or the London interbank market any other condition, cost or expense (other 
than Taxes) affecting this Credit Agreement or Eurodollar Rate Loans made by such Lender or any Letter of Credit or 
participation therein; 

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurodollar Rate Loan (or of 
maintaining its obligation to make any such Loan), or to increase the cost to such Lender or the L/C Issuer of participating in, issuing or 
maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any 
sum received or receivable by such Lender or the L/C Issuer hereunder (whether of principal, interest or any other amount) then, upon request of 
such Lender or the L/C Issuer, the Company will pay to such Lender or the L/C Issuer, as the case may be, such additional amount or amounts as 
will compensate such Lender or the L/C Issuer, as the case may be, for such additional costs incurred or reduction suffered. Notwithstanding the 
foregoing, a Lender shall be entitled to request compensation for increased costs or expenses described in this Section 3.04(a) only to the extent it 
is the general practice or policy of such Lender to request such compensation from other borrowers under comparable facilities under similar 
circumstances. 

(b) Capital Requirements . If any Lender or the L/C Issuer determines that any Change in Law affecting such Lender or the L/C Issuer 
or any Lending Office of such Lender or such Lender’s or the L/C Issuer’s holding company, if any, regarding capital or liquidity requirements has 
or would have the effect of reducing the rate of return on such Lender’s or the L/C Issuer’s capital or on the capital of such Lender’s or the L/C 
Issuer’s holding company, if any, as a consequence of this Credit Agreement, the Commitments of such Lender or the Loans made by, or 
participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by the L/C Issuer, to a level below that which such Lender 
or the L/C Issuer or such Lender’s or the L/C Issuer’s holding company could have achieved but for such Change in Law (taking into consideration 
such Lender’s or the L/C Issuer’s policies and the policies of such Lender’s or the L/C Issuer’s holding company with respect to capital adequacy), 
then from time to time the Company will pay to such Lender or the L/C Issuer, as the case may be, such additional amount or amounts as will 
compensate such Lender or the L/C Issuer or such Lender’s or the L/C Issuer’s holding company for any such reduction suffered. 
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(c) Certificates for Reimbursement. A certificate of a Lender or the L/C Issuer setting forth the amount or amounts necessary to 
compensate such Lender or the L/C Issuer or its holding company, as the case may be, as specified in subsection (a) or (b) of this Section and 
delivered to the Company shall be conclusive absent manifest error. The Company shall pay such Lender or the L/C Issuer, as the case may be, the 
amount shown as due on any such certificate within 10 days after receipt thereof. 

(d) Delay in Requests. Failure or delay on the part of any Lender or the L/C Issuer to demand compensation pursuant to the foregoing 
provisions of this Section shall not constitute a waiver of such Lender’s or the L/C Issuer’s right to demand such compensation, provided that the 
Company shall not be required to compensate a Lender or the L/C Issuer pursuant to the foregoing provisions of this Section for any compensation 
pursuant to the foregoing provisions of this Section more than six months prior to the date that such Lender or the L/C Issuer, as the case may be, 
notifies the Company of the Change in Law giving rise to such compensation pursuant to the foregoing provisions of this Section and of such 
Lender’s or the L/C Issuer’s intention to claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or 
reductions is retroactive, then the six -month period referred to above shall be extended to include the period of retroactive effect thereof). 

(e) Reserves on Eurodollar Rate Loans. The Company shall pay to each Lender, as long as such Lender shall be required to maintain 
reserves with respect to liabilities or assets consisting of or including Eurocurrency funds or deposits (currently known as “Eurocurrency 
liabilities”), additional interest on the unpaid principal amount of each Eurodollar Rate Loan equal to the actual costs of such reserves allocated to 
such Loan by such Lender (as determined by such Lender in good faith, which determination shall be conclusive), which shall be due and payable 
on each date on which interest is payable on such Loan, provided the Company shall have received at least 10 days’ prior notice (with a copy to the 
Administrative Agent) of such additional interest from such Lender. If a Lender fails to give notice 10 days prior to the relevant Interest Payment 
Date, such additional interest shall be due and payable 10 days from receipt of such notice. 

Section 3.05 Compensation for Losses. Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, the 
Company shall promptly compensate such Lender for and hold such Lender harmless from any loss, cost or expense incurred by it as a result of: 

(a) any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day other than the last day of 
the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise); 

(b) any failure by the Company (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or 
convert any Loan other than a Base Rate Loan on the date or in the amount notified by the Company; or 
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(c) any assignment of a Eurodollar Rate Loan on a day other than the last day of the Interest Period therefor as a result of a request by 
the Company pursuant to Section 10.12 ; 

including any loss of anticipated profits and any loss or expense arising from the liquidation or reemployment of funds obtained by it to maintain 
such Loan or from fees payable to terminate the deposits from which such funds were obtained. The Company shall also pay any customary 
administrative fees charged by such Lender in connection with the foregoing. 

For purposes of calculating amounts payable by the Company to the Lenders under this Section 3.05, each Lender shall be deemed to have 
funded each Eurodollar Rate Loan made by it at the Eurodollar Base Rate used in determining the Eurodollar Rate for such Loan by a matching 
deposit or other borrowing in the London interbank eurodollar market for a comparable amount and for a comparable period, whether or not such 
Eurodollar Rate Loan was in fact so funded. 

Section 3.06 Mitigation Obligations; Replacement of Lenders. (a) Designation of a Different Lending Office . If any Lender requests 
compensation under Section 3.04, or the Company is required to pay any additional amount to any Lender or any Governmental Authority for the 
account of any Lender pursuant to Section 3.01, or if any Lender gives a notice pursuant to Section 3.02, then such Lender shall use reasonable 
efforts to designate a different Lending Office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to 
another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce 
amounts payable pursuant to Section 3.01 or Section 3.04, as the case may be, in the future, or eliminate the need for the notice pursuant to 
Section 3.02, as applicable, and (ii) in each case, would not subject such Lender to any unreimbursed cost or expense and would not otherwise be 
disadvantageous to such Lender. The Company hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with 
any such designation or assignment. 

(b) Replacement of Lenders. If any Lender requests compensation under Section 3.04, or if the Company is required to pay any 
additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.01, or if any Lender gives a 
notice pursuant to Section 3.02, the Company may replace such Lender in accordance with Section 10.12. 

Section 3.07 Survival. All of the Company’s obligations under this Article III shall survive termination of the Aggregate Commitments and 
repayment of all other Obligations hereunder. 
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ARTICLE IV 

GUARANTY 

Section 4.01 Guaranty. Each of the Guarantors hereby, jointly and severally, absolutely and unconditionally guarantees, as a guaranty of 
payment and performance and not merely as a guaranty of collection, prompt payment when due, whether at stated maturity, by required 
prepayment, upon acceleration, demand or otherwise, and at all times thereafter, of any and all of the Obligations, whether for principal, interest, 
premiums, fees, indemnities, damages, costs, expenses or otherwise, of the Company to the Secured Parties, arising hereunder and under the other 
Loan Documents (including all renewals, extensions, amendments, refinancings and other modifications thereof and all costs, attorneys’ fees and 
expenses incurred by the Secured Parties in connection with the collection or enforcement thereof and including amounts that would become due 
but for the operation of the automatic stay under Section 362(a) of the Bankruptcy Code, 11 USC. § 362(a)), but excluding, with respect to any 
Guarantor at any time, Excluded Swap Obligations with respect to such Guarantor at such time. The Administrative Agent’s books and records 
showing the amount of the Obligations shall be admissible in evidence in any action or proceeding, and shall be binding upon each Guarantor, and 
conclusive for the purpose of establishing the amount of the Obligations, absent manifest error. This Guaranty shall not be affected by the 
genuineness, validity, regularity or enforceability of the Obligations or any instrument or agreement evidencing any Obligations, or by the 
existence, validity, enforceability, perfection, non-perfection or extent of any collateral therefor, or by any fact or circumstance relating to the 
Obligations which might otherwise constitute a defense to the obligations of any Guarantor under this Guaranty, and each Guarantor hereby 
irrevocably waives any defenses it may now have or hereafter acquire in any way relating to any or all of the foregoing (but excluding, with respect 
to any Guarantor at any time, Excluded Swap Obligations with respect to such Guarantor at such time). 

Section 4.02 Rights of Lenders. Each Guarantor consents and agrees that the Secured Parties may, at any time and from time to time, without 
notice or demand, and without affecting the enforceability or continuing effectiveness hereof: (a) amend, extend, renew, compromise, discharge, 
accelerate or otherwise change the time for payment or the terms of the Obligations or any part thereof; (b) take, hold, exchange, enforce, waive, 
release, fail to perfect, sell, or otherwise dispose of any security for the payment of this Guaranty or any Obligations; (c) apply such security and 
direct the order or manner of sale thereof as the Administrative Agent, the L/C Issuer and the Lenders in their sole discretion may determine; and 
(d) release or substitute one or more of any endorsers or other guarantors of any of the Obligations. Without limiting the generality of the foregoing, 
each Guarantor consents to the taking of, or failure to take, any action which might in any manner or to any extent vary the risks of such Guarantor 
under this Guaranty or which, but for this provision, might operate as a discharge of such Guarantor. 

Section 4.03 Certain Waivers. Each Guarantor waives (a) any defense arising by reason of any disability, change in corporate existence or 
structure or other defense of 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 

 
 

 
 

 

 

  

 

 

  

 

 

 

EX-10.1 Annex B - 1 - CSC Credit Agreement 

78 

the Company or any other Guarantor, or the cessation from any cause whatsoever (including any act or omission of any Secured Party) of the 
liability of the Company or any other Guarantor; (b) any defense based on any claim that such Guarantor’s obligations exceed or are more 
burdensome than those of the Company or any other Guarantor; (c) the benefit of any statute of limitations affecting such Guarantor’s liability 
hereunder; (d) any right to proceed against the Company, proceed against or exhaust any security for the Obligations, or pursue any other remedy 
in the power of any Secured Party whatsoever; (e) any benefit of and any right to participate in any security now or hereafter held by any Secured 
Party; and (f) to the fullest extent permitted by law, any and all other defenses or benefits that may be derived from or afforded by applicable law 
limiting the liability of or exonerating guarantors or sureties. Each Guarantor expressly waives all setoffs and counterclaims and all presentments, 
demands for payment or performance, notices of nonpayment or nonperformance, protests, notices of protest, notices of dishonor and all other 
notices or demands of any kind or nature whatsoever with respect to the Obligations, and all notices of acceptance of this Guaranty or of the 
existence, creation or incurrence of new or additional Obligations. 

Section 4.04 Obligations Independent . The obligations of each Guarantor hereunder are those of primary obligor, and not merely as surety, 
and are independent of the Obligations and the obligations of any other Guarantor, and a separate action may be brought against such Guarantor to 
enforce this Guaranty whether or not the Company or any other person or entity is joined as a party. 

Section 4.05 Subrogation. Each Guarantor shall not exercise any right of subrogation, contribution, indemnity, reimbursement or similar 
rights with respect to any payments it makes under this Guaranty until all of the Obligations and any amounts payable under this Guaranty have 
been indefeasibly paid and performed in full and the Commitments and the Facilities are terminated. If any amounts are paid to any Guarantor in 
violation of the foregoing limitation, then such amounts shall be held in trust for the benefit of the Secured Parties and shall forthwith be paid to 
the Secured Parties to reduce the amount of the Obligations, whether matured or unmatured. 

Section 4.06 Termination; Reinstatement. This Guaranty is a continuing and irrevocable guaranty of all Obligations now or hereafter existing 
and shall remain in full force and effect until all Obligations and any other amounts payable under this Guaranty are indefeasibly paid in full in 
cash and the Commitments and the Facilities with respect to the Obligations are terminated. Notwithstanding the foregoing, this Guaranty shall 
continue in full force and effect or be revived, as the case may be, if any payment by or on behalf of the Company or any Guarantor is made, or any 
of the Secured Parties exercises its right of setoff, in respect of the Obligations and such payment or the proceeds of such setoff or any part thereof 
is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by any 
of the Secured Parties in their discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding under any Debtor 
Relief Laws or otherwise, all as if such payment had not been made or such setoff had not occurred and whether or not the Secured Parties are in 
possession of or have released this Guaranty and regardless of any prior revocation, rescission, termination or reduction. The obligations of each 
Guarantor under this paragraph shall survive termination of this Guaranty. 
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Section 4.07 Subordination. Each Guarantor hereby subordinates the payment of all obligations and indebtedness of the Company owing to 
such Guarantor, whether now existing or hereafter arising, including but not limited to any obligation of the Company to such Guarantor as 
subrogee of the Secured Parties or resulting from such Guarantor’s performance under this Guaranty, to the indefeasible payment in full in cash of 
all Obligations. If the Secured Parties so request, any such obligation or indebtedness of the Company to any Guarantor shall be enforced and 
performance received by such Guarantor as trustee for the Secured Parties and the proceeds thereof shall be paid over to the Secured Parties on 
account of the Obligations, but without reducing or affecting in any manner the liability of such Guarantor under this Guaranty. 

Section 4.08 Stay of Acceleration. If acceleration of the time for payment of any of the Obligations is stayed, in connection with any case 
commenced by or against any Guarantor or the Company under any Debtor Relief Laws, or otherwise, all such amounts shall nonetheless be 
payable by such Guarantor immediately upon demand by the Secured Parties. 

Section 4.09 Condition of Company. Each Guarantor acknowledges and agrees that it has the sole responsibility for, and has adequate means 
of, obtaining from the Company and any other Guarantor such information concerning the financial condition, business and operations of the 
Company and any such other Guarantor as such Guarantor requires, and that none of the Secured Parties has any duty, and such Guarantor is not 
relying on the Secured Parties at any time, to disclose to such Guarantor any information relating to the business, operations or financial condition 
of the Company or any other Guarantor (such Guarantor waiving any duty on the part of the Secured Parties to disclose such information and any 
defense relating to the failure to provide the same). 

Section 4.10 Limitation on Guaranty. It is the intention of the Guarantors, the Lenders and the Company that the obligations of each 
Guarantor hereunder shall be in, but not in excess of, the maximum amount permitted by applicable law. To that end, but only to the extent such 
obligations would otherwise be avoidable, the obligations of each Guarantor hereunder shall be limited to the maximum amount that, after giving 
effect to the incurrence thereof, would not render such Guarantor insolvent or unable to make payments in respect of any of its indebtedness as 
such indebtedness matures or leave such Guarantor with an unreasonably small capital. The need for any such limitation shall be determined, and 
any such needed limitation shall be effective, at the time or times that such Guarantor is deemed, under applicable law, to incur the Obligations 
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hereunder. Any such limitation shall be apportioned amongst the Obligations pro rata in accordance with the respective amounts thereof. This 
paragraph is intended solely to preserve the rights of the Lenders under this Credit Agreement to the maximum extent permitted by applicable law, 
and neither the Guarantors, the Company nor any other Person shall have any right under this paragraph that it would not otherwise have under 
applicable law. The Company and each Guarantor agree not to commence any proceeding or action seeking to limit the amount of the obligation of 
such Guarantor under this Article IV by 
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reason of this paragraph. For the purposes of this paragraph, “insolvency”, “unreasonably small capital” and “unable to make payments in respect 
of any of its indebtedness as such indebtedness matures” shall be determined in accordance with applicable law. 

ARTICLE V 

CONDITIONS PRECEDENT 

Section 5.01 Conditions of Initial Credit Extension. The obligation of the L/C Issuer and each Lender to make the initial Credit Extension 
hereunder is subject to the satisfaction of the following conditions precedent on or prior to the date of such initial Credit Extension: 

(a) Execution of Loan Documents and Notes. The Administrative Agent’s receipt of the following, each of which shall be originals or 
telecopies (followed promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party, 
each dated the Closing Date (or, in the case of certificates of governmental officials, a recent date before the Closing Date) and each in form and 
substance satisfactory to the Administrative Agent and each of the Lenders: 

(i) this Credit Agreement duly executed and delivered by each of the Company, the Restricted Subsidiaries, the Lenders, 
the L/C Issuer and the Administrative Agent; 

(ii) a Note executed by the Company in favor of each Lender requesting a Note; and 

(iii) the Pledge Agreement duly executed and delivered by each Loan Party and the Administrative Agent, together with: 

(A) certificates representing the Pledged Equity Interests referred to therein accompanied by undated stock powers 
executed in blank, 

(B) proper UCC-1 Financing Statements in form appropriate for filing under the Uniform Commercial Code of all 
jurisdictions that the Administrative Agent may deem necessary in order to perfect the Liens created under the Pledge 
Agreement, covering the Collateral described in the Pledge Agreement, and 

(C) evidence that all other action that the Administrative Agent may deem necessary in order to perfect the Liens 
created under the Pledge Agreement has been taken (including receipt of duly executed UCC-3 termination statements); 
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(b) Signatures. Each of the Company and the Restricted Subsidiaries shall have certified to the Administrative Agent (with copies to be 
provided for each Lender) the name and signature of each of the persons authorized (i) to sign on its respective behalf this Credit Agreement and 
each of the other Loan Documents to which it is a party and (ii) in the case of the Company, to borrow under this Credit Agreement. The Lenders 
may conclusively rely on such certifications until they receive notice in writing from the Company or such Restricted Subsidiary, as the case may 
be, to the contrary. 

(c) Proof of Action. The Administrative Agent shall have received certified copies of all necessary action taken by each of the 
Company and the Restricted Subsidiaries to authorize the execution, delivery and performance of each Loan Document to which it is a party. 

(d) Opinions of Counsel to the Company and the Restricted Subsidiaries. The Lenders shall have received favorable opinions of: 

(i) Victoria D. Salhus, Esq., Senior Vice President, Deputy General Counsel and Secretary for the Company and the 
Restricted Subsidiaries, substantially in the form of Exhibit E hereto; 

(ii) Sullivan & Cromwell LLP, special New York counsel to the Company and the Restricted Subsidiaries, substantially in 
the form of Exhibit F-1 hereto; and 

(iii) Mintz Levin Cohn Ferris Glovsky and Popeo P.C., special FCC counsel to the Company and the Restricted 
Subsidiaries, substantially in the form of Exhibit F -2 hereto; 

and covering such other matters as any Lender or Lenders or special New York counsel to the Administrative Agent, Pillsbury Winthrop Shaw 
Pittman LLP, may reasonably request. 

(e) Opinion of Lenders’ Counsel. Each Lender shall have received a favorable opinion of Pillsbury Winthrop Shaw Pittman LLP, 
special New York counsel to the Administrative Agent, substantially in the form of Exhibit G hereto and covering such other matters as any Lender 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 

 

 

 

 

 
 

 

 

 

 
 

 

 

 
  

  

EX-10.1 

or Lenders may reasonably request. 

Annex B - 1 - CSC Credit Agreement 

(f) Compliance Certificate. The Lenders shall have received a Compliance Certificate showing that, after giving effect to this Credit 
Agreement and the Indebtedness contemplated to be incurred by the Company on the Closing Date and the use of proceeds thereof, the Company is 
in compliance with the provisions of this Credit Agreement on a pro forma basis as of the Closing Date. 

(g) Other Documents . Such other documents, filings, instruments and papers relating to the documents referred to herein and the 
transactions contemplated hereby as any Lender or special counsel to the Administrative Agent shall reasonably require shall have been received 
by the Administrative Agent. 
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(h) Certain Fees. All fees required to be paid to the Administrative Agent, the Joint Lead Arrangers, the Joint Bookrunners, the L/C 
Issuer and the other Lenders on or before the Closing Date shall have been paid. Unless waived by the Administrative Agent, the Company shall 
have paid all fees, charges and disbursements of counsel to the Administrative Agent to the extent properly invoiced prior to or on the Closing 
Date, plus such additional amounts of such fees, charges and disbursements as shall constitute its reasonable estimate of such fees, charges and 
disbursements incurred or to be incurred by it through the closing proceedings (provided that such estimate shall not thereafter preclude a final 
settling of accounts between the Company and the Administrative Agent). 

(i) Regulatory Approvals . The Company shall have obtained the approvals of any regulatory authority set forth on Schedule 6.03 hereto 
required with respect to this Credit Agreement (other than as specified in Schedule 6.03). 

(j) Financial Statements . The Lenders shall have received the unaudited consolidated balance sheet of the Company and its Restricted 
Subsidiaries as at December 31, 2012, and the related consolidated statements of operations and member’s deficiency for the year ended on said 
date. 

(k) Debt Ratings. The Company shall have used commercially reasonable efforts to obtain debt ratings for the Facilities from Moody’s 
or S&P. 

(l) Existing Credit Agreement. The Lenders shall have received satisfactory evidence that the Existing Credit Agreement has been, or 
concurrently with the Closing Date is being, terminated and all Liens securing obligations under the Existing Credit Agreement have been, or 
concurrently with the Closing Date are being, released. 

(m) Existing Letters of Credit. The Administrative Agent shall have a copy of each of the Existing Letter of Credit. 

Without limiting the generality of the provisions of Section 9.04, for purposes of determining compliance with the conditions specified in this 
Section 5.01, each Lender that has signed this Credit Agreement shall be deemed to have consented to, approved or accepted or to be satisfied 
with, each document or other matter required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the 
Administrative Agent shall have received notice from such Lender prior to the proposed Closing Date specifying its objection thereto. 

Section 5.02 Conditions to all Credit Extensions . The obligation of the L/C Issuer and each Lender to make each Credit Extension hereunder 
(which shall not include any conversion or continuation of any outstanding Loan) is subject to the additional conditions precedent that: 

(a) no Default shall have occurred and be continuing or would result from such proposed Credit Extension or from the application of 
proceeds thereof; 
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(b) the representations and warranties of the Company and each other Loan Party in Article VI hereof or any other Loan Document, or 
which are contained in any document furnished at any time under or in connection herewith or therewith, shall be true and correct, in all material 
respects, on and as of the date of the making of, and after giving effect to, such Credit Extension with the same force and effect as if made on and as 
of such date, except to the extent that such representations and warranties expressly relate to an earlier date, in which case they shall be true and 
correct, in all material respects, as of such earlier date, and except that for purposes of this Section 5.02, the representations and warranties 
contained in Section 6.04 shall be deemed to refer to the most recent statements furnished pursuant to Section 7.01(b); 

(c) to the extent requested by the Administrative Agent or any Lender, a senior executive of the Company shall have certified 
compliance with clauses (a) and (b) above to the Administrative Agent; and 

(d) the Administrative Agent and, if applicable, the L/C Issuer shall have received a Request for Credit Extension in accordance with 
the requirements hereof. 

The Company shall be deemed to have made a representation and warranty hereunder as of the time of each Credit Extension hereunder that 
the conditions specified in such clauses have been fulfilled as of such time. 
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ARTICLE VI 

REPRESENTATIONS AND WARRANTIES 

Each Loan Party represents and warrants to the Administrative Agent and the Lenders as follows: 

Section 6.01 Existence, Qualification and Power . Each Loan Party is a limited or general partnership, limited liability company or corporation 
duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization and is duly qualified to transact business 
and is in good standing in all jurisdictions in which such qualification is necessary in view of the properties and assets owned and presently 
intended to be owned and the business transacted and presently intended to be transacted by it except for qualifications the lack of which, singly or 
in the aggregate, have not had and are not likely to have a Materially Adverse Effect, and each of the Company and the Restricted Subsidiaries has 
full power, authority and legal right to perform its obligations under this Credit Agreement, the Notes and the other Loan Documents to which it is 
a party. 

Section 6.02 Subsidiaries; Affiliates; Loan Parties. Schedules 1.01(i) and 1.01(ii) contain a complete and correct list, as at the Agreement 
Date and the Closing Date, of all Restricted Subsidiaries and Unrestricted Subsidiaries of the Company, respectively, and a description of the legal 
nature of such Subsidiaries (including, with respect to each Restricted Subsidiary, the address of its principal place of business and its U.S. 
taxpayer identification number), the nature of the ownership interests (shares of 
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stock or general or limited partnership or other interests) in such Subsidiaries and the holders of such interests and, except as disclosed to the 
Lenders in writing prior to the Agreement Date, the Company and each of its Subsidiaries owns all of the ownership interests of its Subsidiaries 
indicated in such Schedules as being owned by the Company or such Subsidiary, as the case may be, free and clear of all Liens except those created 
under the Collateral Documents and Permitted Liens of the type described in clauses (ii) and (iii) of the definition thereof, and all such ownership 
interests are validly issued and, in the case of shares of stock, fully paid and non-assessable. Schedule 6.02 hereto contains a complete and correct 
list, as at the Agreement Date and the Closing Date, of all controlled Affiliates of the Company which are not Subsidiaries of the Company, the 
nature of the respective ownership interests in each such Affiliate, and the holder of each such interest. 

Section 6.03 Authority; No Conflict. The execution, delivery and performance by each of the Company and the Restricted Subsidiaries of 
each Loan Document to which it is a party, and each Credit Extension hereunder, have been duly authorized by all necessary corporate or other 
organizational action and do not and will not: (a) subject to the consummation of the action described in Section 6.12 hereof, violate any Law 
currently in effect (other than violations that, singly or in the aggregate, have not had and are not likely to have a Materially Adverse Effect), or 
any provision of any of the Company’s or the Restricted Subsidiaries’ respective partnership agreements, charters or by-laws presently in effect; 
(b) conflict with or result in the breach of, or constitute a default or require any consent (except for the consents described on Schedule 6.03 hereto) 
under, or require any payment to be made under (i) any Contractual Obligation to which the Company or any of the Restricted Subsidiaries is a 
party or their respective properties may be bound or affected or (ii) any order, injunction, writ or decree of any Governmental Authority or any 
arbitral award to which the Company or any of the Restricted Subsidiaries or their respective properties are subject (in each case, other than any 
conflict, breach, default or required consent that, singly or in the aggregate, have not had and are not likely to have a Materially Adverse Effect); or 
(c) except as provided under any Loan Document, result in, or require, the creation or imposition of any Lien upon or with respect to any of the 
properties or assets now owned or hereafter acquired by the Company or any of the Restricted Subsidiaries. 

Section 6.04 Financial Condition . The Company has furnished to each Lender the consolidated balance sheet of the Company and its 
consolidated Subsidiaries as at December 31, 2012, and the related consolidated statements of operations and member’s deficiency for the fiscal 
year ended on said date, as included in the Company’s Form 10-K for the year ended December 31, 2012, said financial statements having been 
certified by an independent Registered Public Accounting Firm of nationally recognized standing reasonably acceptable to the Required Lenders. 

The financial statements referred to above (i) are complete and correct in all material respects, (ii) were prepared in accordance with GAAP 
consistently applied throughout the period covered thereby, except as otherwise expressly noted therein, and (iii) fairly present the financial 
condition of the respective entity or groups of entities which is or are the subject of such financial statements (as stated above), on a 
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consolidated basis, as at the date of the balance sheets included in such financial statements and the results of operations of such entity or groups of 
entities for the period ended on said date. 

None of the Company and its Restricted Subsidiaries had on any of said dates any material contingent liabilities, liabilities for Taxes, unusual 
forward or long -term commitments or unrealized or anticipated losses from any unfavorable commitments or operations which are substantial in 
amount, except as referred to or reflected or provided for in said financial statements of the Company and its consolidated Subsidiaries as at said 
respective dates or as disclosed to the Lenders in writing prior to the Agreement Date. Except as disclosed to the Lenders in writing prior to the 
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Agreement Date, since December 31, 2012, there has been no material adverse change in the financial condition (from that shown by the balance 
sheet as at December 31, 2012 included in said financial statements) or the businesses or operations of the Company and the Restricted Subsidiaries 
taken as a whole on a pro forma combined basis (after giving effect to the Indebtedness contemplated to be incurred on the Closing Date and the 
use of proceeds thereof). 

Annex B - 1 - CSC Credit Agreement 

Section 6.05 Litigation, Compliance with Laws . Except as disclosed to the Lenders on Schedule 6.05, there are no actions, suits, proceedings, 
claims or disputes pending, or to the knowledge of the Company or any Restricted Subsidiary threatened, against the Company or any Restricted 
Subsidiary or any of their respective properties or assets, before any court or arbitrator or by or before any Governmental Authority that, singly or 
in the aggregate, could reasonably be expected to have a Materially Adverse Effect. Neither the Company nor any Restricted Subsidiary is in 
default under or in violation of or with respect to any Laws or any writ, injunction or decree of any court, arbitrator or Governmental Authority, or 
any Franchise, except for defaults which are not likely to have a Materially Adverse Effect. 

Section 6.06 Titles and Liens. Except as set forth on Schedule 7.14, each of the Company and the Restricted Subsidiaries has good title to its 
properties and assets, free and clear of all Liens except those permitted by Section 7.14 hereof. 

Section 6.07 Regulation U; Investment Company Act. (a) None of the proceeds of any of the Credit Extensions shall be used to purchase or 
carry, or to reduce or retire or refinance any credit incurred to purchase or carry, any Margin Stock or to extend credit to others for the purpose of 
purchasing or carrying any Margin Stock, except that up to $10,000,000 in the aggregate of such proceeds may be used for such purposes, provided 
that both at the time of such use and thereafter compliance with Regulation U is maintained. If requested by any Lender, the Company will furnish 
to the Lenders statements in conformity with the requirements of Regulation U. 

(b) None of the Company, any Person controlling the Company, or any Subsidiary is or is required to be registered as an “investment 
company” under the Investment Company Act of 1940. 
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Section 6.08 Taxes. Each of the Company and the Restricted Subsidiaries has filed all Federal, state and other material tax returns which are 
required to be filed under any law applicable thereto except such returns as to which the failure to file, singly or in the aggregate, has not had and 
will not have a Materially Adverse Effect, and has paid, or made provision for the payment of, all Taxes shown to be due pursuant to said returns 
or pursuant to any assessment received by the Company or any of the Restricted Subsidiaries, except such Taxes, if any, as are being contested in 
good faith and as to which adequate reserves have been provided or as to which the failure to pay, singly or in the aggregate, has not had and is not 
likely to have a Materially Adverse Effect. 

Section 6.09 Other Credit Agreements. Schedule 7.12 (Existing Indebtedness), Schedule 7.13 (Existing Guarantees) and Schedule 7.14 
(Existing Liens) contain complete and correct lists, as at December 31, 2012, of all credit agreements, indentures, purchase agreements, obligations 
in respect of letters of credit, guarantees and other instruments presently in effect (including Capital Lease Obligations) providing for, evidencing, 
securing or otherwise relating to any Indebtedness of the Company and the Restricted Subsidiaries in a principal or face amount equal to 
$10,000,000 or more and such lists correctly set forth the names of the debtor or lessee and creditor or lessor with respect to the Indebtedness 
outstanding or to be outstanding thereunder, the rate of interest or rentals, a description of any security given or to be given therefor, and the 
maturity or maturities or expiration date or dates thereof. 

Section 6.10 Full Disclosure. None of the financial statements referred to in Section 6.04, the SEC Reports, certificates or any other written 
statements delivered by or on behalf of the Company or any Restricted Subsidiary to the Administrative Agent or any Lender contains, as at the 
Agreement Date and the Closing Date, any untrue statement of a material fact nor do such financial statements, the SEC Reports, certificates and 
such other written statements, taken as a whole, omit to state a material fact necessary to make the statements contained therein not misleading. 

Section 6.11 No Default. None of the Company and the Restricted Subsidiaries is in default in the payment or performance or observance of 
any Contractual Obligation, which default, either alone or in conjunction with all other such defaults, has had or is likely to have a Materially 
Adverse Effect. 

Section 6.12 Approval of Regulatory Authorities. Except as set forth on Schedule 6.03 hereto, no approval or consent of, or filing or 
registration with, any Governmental Authority is required in connection with (a) the execution, delivery and performance by, or enforcement 
against, the Company or any of the Restricted Subsidiaries of any Loan Document to which it is a party, (b) the grant by the Company or any of the 
Restricted Subsidiaries of the Liens granted by it pursuant to the Collateral Documents, (c) the perfection or maintenance of the Liens created under 
the Collateral Documents (including the first priority nature thereof) or (d) the exercise by the Administrative Agent or any Lender of its rights 
under the Loan Documents or the remedies in respect of the Collateral pursuant to the Collateral Documents. All approvals, consents, filings, 
registrations or other actions described in Schedule 6.03 have been duly obtained, taken, given or made and are in full force and effect (other than 
as set forth in Schedule 6.03). 
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Section 6.13 Binding Agreements. This Credit Agreement constitutes, and each other Loan Document when executed and delivered will 
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constitute, the legal, valid and binding obligations of each of the Company and the Restricted Subsidiaries which is a party thereto, enforceable in 
accordance with their respective terms (except for limitations on enforceability under bankruptcy, reorganization, insolvency and other similar laws 
affecting creditors’ rights generally and limitations on the availability of the remedy of specific performance imposed by the application of general 
equitable principles). 

Annex B - 1 - CSC Credit Agreement 

Section 6.14 Franchises. Schedule 6.14 hereto contains a complete and correct list, as at the Agreement Date and the Closing Date, of all of 
the Franchises granted to the Company and the Restricted Subsidiaries, in each case together with the expiration date thereof, or for which 
applications have been made, or are planned to be made, by the Company or any Restricted Subsidiary. 

Section 6.15 Collective Bargaining Agreements. Except as disclosed to the Lenders in writing prior to the Closing Date, as of the Agreement 
Date, there are no collective bargaining agreements between the Company or the Restricted Subsidiaries and any trade or labor union or other 
employee collective bargaining agent. 

Section 6.16 Investments. Schedule 6.16 hereto contains a complete and correct list, as at December 31, 2012, of all Investments of the 
Company and the Restricted Subsidiaries (other than any Investments in other Restricted Subsidiaries) in excess of $50,000,000, showing the 
respective amounts of each such Investment and the respective entity (or group thereof) in which each such Investment has been made. 
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ARTICLE VII
 

COVENANTS OF THE
 
COMPANY AND THE RESTRICTED SUBSIDIARIES
 

From the Agreement Date and so long as the Commitments of the Lenders shall be in effect and until the payment in full of all Obligations 
hereunder, the expiration or termination of all Letters of Credit and the performance of all other Obligations of the Company under the Loan 
Documents, each of the Company and the Restricted Subsidiaries agrees that, unless the Required Revolver/Term A Lenders (or in the case of 
Section 7.25 and 7.26 (to the extent it relates to a Term B Tranche Facility), the Required Lenders), shall otherwise consent in writing: 

A. Informational Covenants: 

Section 7.01 Financial Statements and Other Information . The Company will deliver to the Administrative Agent and each Revolver/Term A 
Lender: 

(a) As soon as available and in any event within 60 days after the end of each of the first three Quarters of each fiscal year of the 
Company: (A) consolidated statements of operations of the Company and its consolidated Subsidiaries, taken together, and of the Company and the 
Restricted Subsidiaries, taken together, for such Quarter and for the period from the beginning of such fiscal year to the end of such Quarter and 
(B) the related consolidated balance sheets and consolidated cash flow statements of the Company and its consolidated Subsidiaries, taken together, 
and of the Company and the Restricted Subsidiaries, taken together, as at the end of such Quarter (which financial statements (other than statements 
of cash flows) shall set forth in comparative form the corresponding figures as at the end of and for the corresponding Quarter in the preceding 
fiscal year) all in reasonable detail and accompanied by a certificate in the form of Exhibit D-1 hereto of the Treasurer or other senior financial 
officer of the Company certifying such financial statements as fairly presenting the financial condition and results of operations of the respective 
entities covered thereby in accordance with GAAP, excluding accompanying footnotes to the consolidated financial statements and subject, 
however, to year-end and audit adjustments, which certificate shall include a statement that the Treasurer or other senior financial officer signing 
the same has no knowledge, except as specifically stated, that any Default has occurred and is continuing. 

(b) As soon as available and in any event within 120 days after the end of each fiscal year of the Company: (A) consolidated statements 
of operations of the Company and its consolidated Subsidiaries, taken together, and of the Company and the Restricted Subsidiaries, taken together, 
for such fiscal year and (B) the related consolidated balance sheets and cash flow statements of the Company and its consolidated Subsidiaries, 
taken together, and of the Company and the Restricted Subsidiaries, taken together, as at the end of such fiscal year (which financial statements 
(other than cash flow statements) shall set forth in comparative form the corresponding figures as at the end of and for the preceding fiscal year), 
all in reasonable detail and prepared in accordance with GAAP and accompanied by (x) an opinion of a Registered Public Accounting Firm of 
nationally recognized standing selected by the Company and reasonably acceptable to the Required Lenders as to said consolidated financial 
statements of the Company and its consolidated Subsidiaries, (y) an attestation report of such Registered Public Accounting Firm as to the 
Company’s internal controls pursuant to Section 404 of Sarbanes-Oxley, and (z) a certificate in the form of Exhibit D-2 hereto of the Treasurer or 
other senior financial officer of the Company stating that such financial statements are correct and complete and fairly present the financial 
condition and results of operations of the respective entities covered thereby as at the end of and for such fiscal year and that the executive signing 
the same has no knowledge, except as specifically stated, that any Default has occurred and is continuing. 

(c) Promptly after their becoming available, copies of all financial statements and reports which the Parent Corp., the Company or any 
Restricted Subsidiary shall have sent its shareholders generally (other than tax returns unless specifically requested under Section 7.01(g)), copies 
of financial statements and reports which the Company shall have sent to the holders of any Permitted Debt or any Indebtedness specified in 
Schedule 7.12, to the extent such statements and reports contain information 
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relating to the designation of the Company’s Subsidiaries as “restricted subsidiaries” under the Debt Instruments governing any such Indebtedness, 
and to the calculation of financial ratios thereunder and copies of all regular and periodic reports, if any, which the Parent Corp., the Company or 
any Restricted Subsidiary shall have filed with the SEC, or any governmental agency substituted therefor, or with any national securities exchange. 

(d) Concurrently with the delivery of the financial statements referred to in Section 7.01(a) and (b), a Compliance Certificate, duly 
completed signed by the Treasurer or other senior financial officer of the Company. 

(e) Promptly, notice of the termination, cancellation, nonrenewal or other loss of any Franchise for a cable television system or systems 
that has had or is likely to have, either alone or in conjunction with all other such losses, a Materially Adverse Effect. 

(f) As soon as possible and in any event within ten days after any senior executive of the Company or any Restricted Subsidiary or of 
any general partner of any Restricted Subsidiary shall have obtained knowledge of the occurrence of a Default, a statement describing such Default 
and the action which is proposed to be taken with respect thereto. 

(g) From time to time, with reasonable promptness, such further information regarding the business, affairs and financial condition of 
the Company or any of the Restricted Subsidiaries or any of their respective Affiliates or other affiliates as the Administrative Agent or any Lender, 
through the Administrative Agent, may reasonably request. 

(h) Concurrently with the delivery of the financial statements referred to in Section 7.01(a) and (b), a list of any new, or redesignation 
with respect to, Restricted Subsidiaries and Unrestricted Subsidiaries. 

Documents required to be delivered pursuant to Section 7.01(a) , (b) or (c) (to the extent any such documents are included in materials 
otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date (i) on which 
the Company posts such documents, or provides a link thereto on the Company’s website on the Internet at the website address listed on Schedule 
10.02; or (ii) on which such documents are posted on the Company’s behalf on an Internet or intranet website, if any, to which each Lender and the 
Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Administrative Agent); provided that 
the Company shall notify the Administrative Agent, each Lender (by telecopier or electronic mail) of the posting of any such documents and 
provide to the Administrative Agent by electronic mail electronic versions (i.e., soft copies) of such documents. 

The Company hereby acknowledges that (a) the Administrative Agent and/or the Joint Lead Arrangers will make available to the Lenders and 
the L/C Issuer materials and/or information provided by or on behalf of the Company hereunder (collectively, 
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“Company Materials ”) by posting the Company Materials on IntraLinks or another similar electronic system (the “Platform”) and (b) certain of the 
Lenders may be “public -side” Lenders (i.e., Lenders that do not wish to receive material non-public information with respect to the Company or 
its securities) (each, a “Public Lender”). The Company hereby agrees that it will use commercially reasonable efforts to identify that portion of the 
Company Materials not otherwise publicly filed with the SEC that may be distributed to the Public Lenders and that (w) all such Company 
Materials shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear 
prominently on the first page thereof; (x) by marking Company Materials “PUBLIC,” the Company shall be deemed to have authorized the 
Administrative Agent, the Joint Lead Arrangers, the L/C Issuer and Lenders to treat such Company Materials as not containing any material non-
public information (although it may be sensitive and proprietary) with respect to the Company or its securities for purposes of United States 
Federal and state securities laws; (y) all Company Materials marked “PUBLIC” are permitted to be made available through a portion of the 
Platform designated “Public Investor”; and (z) the Administrative Agent and the Joint Lead Arrangers shall be entitled to treat any Company 
Materials that are not marked “PUBLIC” as being suitable only for posting on a portion of the Platform not designated “Public Investor.” 

B. Affirmative Covenants: 

Section 7.02 Taxes and Claims. Each of the Company and the Restricted Subsidiaries will pay and discharge all Taxes imposed upon it or 
upon its income or profits, or upon any properties or assets belonging to it, and all fees or other charges for Franchises and all other lawful claims 
which, if unpaid, could be reasonably expected to become a Lien (other than Permitted Liens) upon the property of the Company or any of the 
Restricted Subsidiaries or result in the loss of a Franchise, provided that none of the Company and the Restricted Subsidiaries shall be required to 
pay any such Tax, fee or other claim as to which the Company and the Restricted Subsidiaries have a good faith basis to believe is not due and 
owing and, to the extent then appropriate, the payment thereof is being contested in good faith and by proper proceedings, provided that it 
maintains adequate reserves in accordance with GAAP with respect thereto. 

Section 7.03 Insurance. Each of the Company and the Restricted Subsidiaries will maintain insurance issued by financially sound and 
reputable insurance companies with respect to its properties and business in such amounts and against such risks as is usually carried by owners of 
similar businesses and properties in the same general areas in which the Company or such Restricted Subsidiary operates. The Company will 
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furnish to any Lender, upon the request of such Lender from time to time, full information as to the insurance maintained in accordance with this 
Section 7.03. 

Section 7.04 Maintenance of Existence; Conduct of Business . Each of the Company and the Restricted Subsidiaries will preserve, renew and 
maintain in full force and effect its legal existence and good standing under the Laws of the jurisdiction of its organization, and all of its rights, 
privileges, licenses and franchises (including Franchises), except (i) where a failure to do so, singly or in the aggregate, is not likely to have a 
Materially Adverse Effect or (ii) pursuant to a Permitted Restricted Subsidiary Transaction. 
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Section 7.05 Maintenance of and Access to Properties. Each of the Company and the Restricted Subsidiaries will maintain, preserve and 
protect its properties and assets necessary in its business in good working order and condition, ordinary wear and tear excepted and except where a 
failure to do so, singly or in the aggregate, is not likely to have a Materially Adverse Effect, and will permit representatives of the respective 
Revolving Credit Lenders and Term A Lenders to visit and inspect such properties, and to examine and make extracts from its books and records, 
during normal business hours. 

Section 7.06 Compliance with Applicable Laws . Each of the Company and the Restricted Subsidiaries will comply with the requirements of 
all applicable Laws (including but not limited to Environmental Laws) and all orders, writs, injunctions and decrees of any Governmental Authority 
a breach of which is likely to have, singly or in the aggregate, a Materially Adverse Effect, except where contested in good faith and by proper 
proceedings if it maintains adequate reserves in accordance with GAAP with respect thereto. 

Section 7.07 Litigation. Each of the Company and the Restricted Subsidiaries will promptly give to the Administrative Agent notice in 
writing (and the Administrative Agent will notify each Lender) of all actions, suits, proceedings, claims or disputes before any courts, arbitrators or 
Governmental Authority against it or, to its knowledge, otherwise affecting it or any of its respective properties or assets, except actions, suits, 
proceedings, claims or disputes which are not reasonably likely to, singly or in the aggregate, have a Materially Adverse Effect. Following the 
initial notice of each such action, suit, proceeding, claim or dispute, supplementary notices of all material developments in respect thereof shall be 
given from time to time in like manner. The parties hereby acknowledge that the prompt notice required by this Section 7.07 shall be satisfied by 
public reporting of such actions, suits, proceedings, claims or disputes by the Company with the SEC in a filing made pursuant to Securities Laws. 

Section 7.08 Subsidiaries. (a) Unless Section 7.08(b) is applicable, any New Subsidiary acquired or formed by the Company shall be deemed 
an Unrestricted Subsidiary. 

(b) The Company may designate, so long as no Event of Default shall have occurred and be continuing both before and after giving 
effect to such designation, any New Subsidiary as a Restricted Subsidiary by giving a notice captioned “Designation of Restricted Subsidiary” to 
the Administrative Agent promptly upon the acquisition or formation of such New Subsidiary, such notice to specify whether such New Subsidiary 
has been designated as a “restricted subsidiary” for purposes of any Debt Instruments governing any Permitted Debt or any Indebtedness specified 
in Schedule 7.12. Promptly upon such designation, the Company will cause (by documentation satisfactory to the Required Revolver/Term A 
Lenders) such New Restricted Subsidiary to undertake all of the obligations of (i) a “Restricted Subsidiary” under this Credit Agreement, (ii) unless 
such New Subsidiary is a Subsidiary of TKR, a “Guarantor” under this Credit 
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Agreement, and (iii) if applicable, a “Pledgor” under the Pledge Agreement. Each such New Restricted Subsidiary shall thereafter be a “Restricted 
Subsidiary” and, if applicable, a “Guarantor” for all purposes of this Credit Agreement and a “Pledgor” for all purposes of the Pledge Agreement. 

(c) (i) The Company may redesignate, so long as no Event of Default shall have occurred and be continuing both before and after 
giving effect to such redesignation, any Restricted Subsidiary as an Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted 
Subsidiary by giving a notice to the Administrative Agent captioned “Redesignation of Restricted Subsidiary” or “Redesignation of Unrestricted 
Subsidiary”, as the case may be. In the case of any redesignation of any Unrestricted Subsidiary as a Restricted Subsidiary, promptly upon such 
redesignation, the Company will cause (by documentation satisfactory to the Required Revolver/Term A Lenders) such New Restricted Subsidiary 
to undertake all of the obligations of (A) a “Restricted Subsidiary” under this Credit Agreement, (B) unless such New Subsidiary is a Subsidiary of 
TKR, a “Guarantor” under this Credit Agreement, and (C) if applicable, a “Pledgor” under the Pledge Agreement. Each such New Restricted 
Subsidiary shall thereafter be a “Restricted Subsidiary” and, if applicable, a “Guarantor” for all purposes of this Credit Agreement and a “Pledgor” 
for all purposes of the Pledge Agreement. 

Section 7.09 Franchises. The Restricted Subsidiaries will comply with all of their obligations under their respective Franchises, except for 
failures to comply which, singly or in the aggregate, are not likely to have a Materially Adverse Effect. 

Section 7.10 Use of Proceeds. Use the proceeds of the Credit Extensions to (i) refinance certain existing Indebtedness of the Company and its 
Subsidiaries, (ii) pay fees and expenses incurred in connection with the transactions contemplated herein, (iii) fund any dividend or other 
distribution to Parent Corp. permitted under Section 7.18, and (iv) for general corporate purposes not in contravention of any Law or Sanction or of 
any Loan Document. 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 

Section 7.11 Further Assurances . Promptly upon request by the Administrative Agent, or any Lender through the Administrative Agent, 
(a) correct any material defect or error that may be discovered in any Loan Document or in the execution, acknowledgment, filing or recordation 
thereof, and (b) do, execute, acknowledge, deliver, record, re -record, file, re -file, register and re -register any and all such further acts, deeds, 
certificates, assurances and other instruments as the Administrative Agent, or any Lender through the Administrative Agent, may reasonably 
require from time to time in order to (i) carry out more effectively the purposes of the Loan Documents, (ii) to the fullest extent permitted by 
applicable Law, subject any Loan Party’s or any of its Subsidiaries’ properties, assets, rights or interests to the Liens now or hereafter intended to 
be covered by any of the Collateral Documents, (iii) perfect and maintain the validity, effectiveness and priority of any of the Collateral Documents 
and any of the Liens intended to be created thereunder and (iv) assure, convey, grant, assign, transfer, preserve, protect and confirm more 
effectively unto the Secured Parties the rights granted or now or hereafter intended to be granted to the Secured Parties under any Loan Document 
or under any 
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other instrument executed in connection with any Loan Document to which any Loan Party or any of its Subsidiaries is or is to be a party, and 
cause each of its Subsidiaries to do so. 

C. Negative Covenants: 

Section 7.12 Indebtedness. Neither the Company nor any Restricted Subsidiary will create, incur or suffer to exist any Indebtedness except: 

(i) Indebtedness hereunder; 

(ii) Permitted Debt; 

(iii) obligations under or in respect of interest rate Swap Contracts up to an aggregate notional principal amount not to 
exceed at any time an amount equal to the Commitments of all the Lenders in the aggregate at such time; 

(iv) Guarantees and letters of credit not prohibited by Section 7.13 hereof; 

(v) Indebtedness of the Company owed to any Restricted Subsidiary and Indebtedness of any Restricted Subsidiary owed 
to any other Restricted Subsidiary; 

(vi) Indebtedness issued and outstanding on the Agreement Date to the extent set forth on Schedule 7.12 hereto and any 
renewals, extensions or refundings thereof in a principal amount not to exceed the amount so renewed, extended or refunded; 

(vii) Indebtedness incurred as consideration for any acquisition permitted hereunder and consisting solely of a deferred or 
contingent obligation to deliver common stock of the Parent Corp.; 

(viii) Monetization Indebtedness; and 

(ix) Other Indebtedness of the Company or any Restricted Subsidiary, to the extent not otherwise permitted by clauses 
(i) through (viii) of this Section 7.12, so long as the aggregate principal amount of all such Indebtedness outstanding at any one 
time pursuant to this clause (ix) shall not exceed $750,000,000. 

Section 7.13 Contingent Liabilities. Neither the Company nor any Restricted Subsidiary will, directly or indirectly (including, without 
limitation, by means of causing a bank to open a letter of credit), guarantee, endorse, contingently agree to purchase or to furnish funds for the 
payment or maintenance of, or otherwise be or become contingently liable upon or with respect to, the Indebtedness, other obligations, net worth, 
working capital or earnings of any Person, or guarantee the payment of dividends or other distributions upon the stock or other ownership interests 
of any Person, or agree to 
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purchase, sell or lease (as lessee or lessor) property, products, materials, supplies or services primarily for the purpose of enabling a debtor to make 
payment of its obligations or to assure a creditor against loss (all such transactions being herein called “Guarantees”), except: 

(i) the Guarantees in Article IV hereof; 

(ii) endorsements of negotiable instruments for deposit or collection in the ordinary course of business; 

(iii) the Guarantees described in Schedule 7.13; 

(iv) Guarantees by the Company or one or more of the Restricted Subsidiaries of Indebtedness of, and other obligations 
(incurred in the ordinary course of business) of, another Restricted Subsidiary, but only if such Indebtedness or obligations are 
permitted by this Credit Agreement; 

(v) other Guarantees, including, but not limited to, without duplication, surety bonds, by the Company, provided that the 
outstanding aggregate amount of the obligations guaranteed does not exceed $200,000,000 at any time; 

(vi) Capital Lease Obligations to the extent they constitute Guarantees by reason of having been assigned by the lessor to a 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 

 

 
 

 

  

 
  

 
 

  
 

  
 

 

  
 

   

EX-10.1 Annex B - 1 - CSC Credit Agreement 
lender to such lessor (provided that the obligors in respect of such Capital Lease Obligations do not increase their liability by 
reason of such assignment); 

(vii) the Letters of Credit; 

(viii) any Guarantee by the Company of the obligations of any Unrestricted Subsidiary so long as (A) recourse to the 
Company thereunder is limited solely to shares of capital stock of such Unrestricted Subsidiary or its Subsidiaries and to no 
other assets of the Company or the Restricted Subsidiaries and (B) neither the Company nor any Restricted Subsidiary agrees, in 
connection therewith, to any limitation on the amount of Indebtedness which may be incurred by them, to the granting of any 
Liens on assets of the Company or any of the Restricted Subsidiaries (other than shares of stock of such Unrestricted Subsidiary 
or its Subsidiaries), to any acquisition or disposition of any assets of the Company or the Restricted Subsidiaries (other than 
shares of capital stock of such Unrestricted Subsidiary or its Subsidiaries) or to any modification or supplement of this Credit 
Agreement or any agreement entered into by the Company or any of the Restricted Subsidiaries refinancing any substantial 
portion of the Indebtedness outstanding under this Credit Agreement; 

(ix) Guarantees which would constitute Investments which are not prohibited by Section 7.17 hereof; and 
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(x) Obligations under contracts providing for the acquisition of or provision of goods or services (including leases or 
licenses of property) incurred in the ordinary course of business for which the Company or any of its Restricted Subsidiaries 
may be jointly and severally liable with other Subsidiaries of the Company as to which costs are allocated (as among the 
Company and its Subsidiaries) based on cost, usage or other reasonable method of allocation; provided that the undertaking of 
such liabilities are not intended as a guaranty or other credit support of such obligations; and 

(xi) any Guarantee by the Company of any obligation to the extent such obligation can be satisfied (at the option of the 
Company) by the delivery of common stock of the Parent Corp. 

Section 7.14 Liens. Neither the Company nor any Restricted Subsidiary will create or suffer to exist, any mortgage, pledge, security interest, 
conditional sale or other title retention agreement, lien, charge or encumbrance upon any of its assets, now owned or hereafter acquired, securing 
any Indebtedness or other obligation (all such security being herein called “Liens”), except: 

(i) Liens on property securing Indebtedness owed to the Company or any Restricted Subsidiary; 

(ii) Liens securing Capital Lease Obligations or other Indebtedness for the deferred acquisition price of property or 
services to the extent such Liens attach solely to the property acquired with or subject to such Indebtedness; 

(iii) Liens securing all of the obligations of the Company and the Restricted Subsidiaries hereunder; 

(iv) Permitted Liens; 

(v) other Liens on property in effect on the Agreement Date to the extent set forth on Schedule 7.14 hereto; 

(vi) Liens on shares of the capital stock of, or partnership interest in, any Unrestricted Subsidiary; and 

(vii) Liens on any share of Monetized Stock to the extent such liens secure Monetization Indebtedness related to such 
Monetized Stock. 

In addition, neither the Company nor any Restricted Subsidiary will enter into or permit to exist any undertaking by it or affecting any of its 
properties whereby the Company or such Restricted Subsidiary shall agree with any Person (other than the Lenders or the Administrative Agent) 
not to create or suffer to exist any Liens in favor of any other Person, provided that the foregoing restriction shall not apply to any such 
undertaking contained in any indenture or other agreement (i) governing any Permitted Debt or Indebtedness outstanding at the date hereof and 
identified on Schedule 7.12 hereto, or 
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(ii) governing specific property to be sold pursuant to an executed agreement with respect to an asset sale permitted hereunder, or (iii) constituting 
a customary restriction on assignment, subletting, or other transfer contained in leases, licenses, franchises and other similar agreements entered 
into in the ordinary course of business or otherwise creating a Permitted Lien (provided that any restriction referred to in clauses (ii) or (iii) is 
limited to the property or asset subject to such sale, lease, license, franchise or other similar agreement or Permitted Lien, as the case may be). 

Section 7.15 Omitted Intentionally. 

Section 7.16 TKR. Neither the Company nor any Restricted Subsidiary will make any Investment in TKR or any Subsidiary of TKR after the 
Agreement Date in excess of a net aggregate amount of $500,000,000, unless (x) TKR is wholly owned and has no Indebtedness in excess of 
$150,000,000 or (y), prior to such Investment, TKR and its Subsidiaries shall have become Guarantors hereunder. 

Section 7.17 Investments. Neither the Company nor any Restricted Subsidiary will, directly or indirectly, (a) make or permit to remain 
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outstanding any advances, loans, accounts receivable (other than (x) accounts receivable arising in the ordinary course of business of the Company 
or such Restricted Subsidiary and (y) accounts receivable owing to the Company or any Restricted Subsidiary from any Unrestricted Subsidiary for 
management or other services or other overhead or shared expenses allocated in the ordinary course of business provided by the Company or any 
Restricted Subsidiary to such Unrestricted Subsidiary or other extensions of credit (excluding, however, accrued and unpaid interest in respect of 
any advance, loan or other extension of credit) or capital contributions to (by means of transfers of property to others, or payments for property or 
services for the account or use of others, or otherwise) any Person (other than the Company or any Restricted Subsidiary)), (b) purchase or own any 
stocks, bonds, notes, debentures or other securities (including, without limitation, any interests in any partnership, joint venture or any similar 
enterprise) of, or any bank accounts with, or Guarantee any Indebtedness or other obligations of, any Person (other than the Company or any 
Restricted Subsidiary), or (c) purchase or acquire (in one transaction or a series of transactions) assets of another Person that constitute a business 
unit or all or a substantial part of the business of, such Person (other than the Company or any Restricted Subsidiary) (all such transactions referred 
to in clauses (a), (b) and (c) being herein called “Investments”), provided however, that such restriction shall not apply so long as no Event of 
Default shall have occurred and be continuing both immediately before and immediately after giving effect to the making of each such Investment, 
and, provided further, that the Company or any Restricted Subsidiary may convert the form of any outstanding Investment by the Company or such 
Restricted Subsidiary in any Unrestricted Subsidiary that was permitted under this Section 7.17 when first made by the Company or a Restricted 
Subsidiary at all times prior to any Responsible Officer having knowledge of the occurrence and continuance of an Event of Default. In 
determining the absence of an Event of Default after giving effect to any transaction limited by the foregoing, or by any other covenant contained 
herein, compliance with Section 7.23 and Section 7.24 shall be determined on a pro forma basis giving effect to the subject transaction. 

Annex B - 1 - CSC Credit Agreement 
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Section 7.18 Restricted Payments. Neither the Company nor any Restricted Subsidiary will, directly or indirectly, make or declare any 
Restricted Payment (other than any Restricted Payment payable (and paid) in common stock of the Parent Corp.) at any time, except that, so long 
as no Event of Default shall have occurred and be continuing at the time such Restricted Payment is made or would result from the making or 
declaration of such Restricted Payment, this Section 7.18 shall not apply to (i) any Restricted Payment made by the Company to Parent Corp. and 
used by Parent Corp. to make a scheduled payment of principal or interest on any of Parent Corp.’s Indebtedness or to pay any management fees, 
and (ii) any other Restricted Payment by the Company or any of the Restricted Subsidiaries. In determining the absence of an Event of Default after 
giving effect to any transaction limited by the foregoing, or by any other covenant contained herein, compliance with Section 7.23 and Section 7.24 
shall be determined on a pro forma basis giving effect to the subject transaction. The foregoing provisions of this Section 7.18 shall not prevent a 
Restricted Payment made within 60 days after the date of declaration thereof, if at such date of declaration such payment complied with the 
foregoing provisions of this Section 7.18. 

Section 7.19 Business. (a) The Company and the Restricted Subsidiaries shall not materially alter their business from developing, 
constructing, owning, acquiring, altering, repairing, financing, operating, maintaining, publishing, distributing, promoting and otherwise exploiting 
cable television systems and related businesses, including, without limitation, telecommunications services, data transmission and telephony 
activities, and reasonable extensions thereof. 

(b) Neither the Company nor any Restricted Subsidiary will effect any Disposition or redesignate a Restricted Subsidiary as an 
Unrestricted Subsidiary under Section 7.08, unless, both before and after giving effect to such Disposition or redesignation, no Event of Default 
shall have occurred and be continuing. In determining the absence of an Event of Default after giving effect to any transaction limited by the 
foregoing, or by any other covenant contained herein, compliance with Section 7.23 and Section 7.24 shall be determined on a pro forma basis 
giving effect to the subject transaction. 

Section 7.20 Transactions with Affiliates . Other than as set forth on Schedule 7.20, neither the Company nor any Restricted Subsidiary will 
effect any transaction or series of related transactions with any of its Affiliates that is not a Restricted Subsidiary with a value, for such transaction 
or series of related transactions taken together, in excess of $10,000,000 on a basis less favorable to the Company or such Restricted Subsidiary 
than would at the time be obtainable for a comparable transaction in arms -length dealing with an unrelated third party (other than overhead and 
other ordinary course allocations of costs and services on a reasonable basis). 

Section 7.21 Amendments of Certain Instruments. Neither the Company nor any Restricted Subsidiary will modify or supplement, or consent 
to any waiver of any of the provisions of, any Debt Instrument governing any Permitted Debt or any Indebtedness specified in Schedule 7.12 
except to the extent, after giving effect thereto, that such Permitted Debt or other Indebtedness could be incurred on such modified or supplemented 
terms by the Company or a Restricted Subsidiary on the effective date of the modification, supplement or consent. 
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Section 7.22 Issuance of Stock. The Company will not permit any Restricted Subsidiary to issue any shares of stock or other ownership 
interests in such Restricted Subsidiary if, after giving effect thereto, the percentage of the ownership interests in such Restricted Subsidiary held by 
the Company and the Restricted Subsidiaries immediately prior to such issuance would be decreased. 

D. Financial Covenants: 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
Section 7.23 Cash Flow Ratio . The Company and the Guarantors will not permit the Cash Flow Ratio to exceed 5.00 to 1.00. 

Section 7.24 Senior Secured Leverage Ratio . The Company and the Guarantors will not permit the Senior Secured Leverage Ratio to exceed 
4.00 to 1.00. 

E. Additional Covenants: 

Section 7.25 Term B Facility Covenants. 

(a) Indenture and Credit Agreement Covenants. The Company and each of the Restricted Subsidiaries shall comply with (i) the covenants 
contained in Sections 1004, 1005, 1006, 1010, 1011, 1012(a), 1012(b), 1013 (as to the covenants identified in this Section 7.25(a) ), 1014 and 1015 
of the Applicable Indenture, subject to any applicable grace periods and notice requirements and (ii) Section 7.11, Section 7.12, and Section 7.22, 
provided that each reference in Sections 1004 to 1006 and Section 1010 to 1015 of the Applicable Indenture to (1) the “Holders” shall be deemed 
to be a reference to the Term B Lenders; (2) each “Holder of the Securities” shall be deemed a reference to each Term B Lender; (3) the “Trustee” 
shall be deemed a reference to the Administrative Agent; (4) the “Holders of a majority in aggregate principal amount of the Outstanding 
Securities” shall be deemed a reference to Required Term B Lenders, (5) for purposes of Section 1015, the phrase “Event of Default” shall be 
deemed to be a reference to an Event of Default as defined hereunder and the phrase “five days” shall be deemed to be a reference to ten days and 
(6) for the purposes of Section 1010, the phrase “the Cash Flow Ratio shall be less than or equal to 9 to 1” contained therein shall be deemed to 
read as follows: “the Cash Flow Ratio shall be less than or equal to 5.00 to 1.00”, with the term “Cash Flow Ratio” having the meaning set forth in 
Section 1.01. 

(b) Liens. The Company shall not, and shall not permit any Restricted Subsidiary to, directly or indirectly, create, incur, assume or suffer to 
exist any Lien of any kind, except for Permitted Term B Liens, on or with respect to any of its property or assets, whether owned at the date of this 
Credit Agreement or thereafter acquired, or any income, profits or proceeds therefrom, or assign or otherwise convey any right to receive income 
thereon, unless (x) in the case of any Lien securing Indebtedness that is subordinated in right of payment to the Term B Facility, the Term B 
Facility is secured by a Lien on such property, assets or proceeds that is senior in priority to such Lien and (y) in the case of any other Lien, the 
Term B Facility is equally and ratably secured; provided that, any Lien securing the Term B Facility shall equally and ratably secure each other 
Facility. 
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(c) Limitation On Restricted Payments. Neither the Company nor any Restricted Subsidiary will, directly or indirectly, make or declare any 
Restricted Payment (other than any Restricted Payment payable (and paid) in common stock of the Parent Corp.) at any time, except that, so long 
as no Event of Default shall have occurred and be continuing at the time such Restricted Payment is made or would result from the making or 
declaration of such Restricted Payment, this Section 7.25(c) shall not apply to (i) any Restricted Payment made by the Company to Parent Corp. 
and used by Parent Corp. to make a scheduled payment of principal or interest on any of Parent Corp.’s Indebtedness or to pay any management 
fees, and (ii) any other Restricted Payment by the Company or any of the Restricted Subsidiaries so long as, immediately after giving effect thereto, 
(A) the Cash Flow Ratio is less than or equal to 5.00 to 1.00 on such date and (B) the Senior Secured Leverage Ratio is less than or equal to 4.00 to 
1.00. The foregoing provisions of this Section 7.25(c) shall not prevent a Restricted Payment within 60 days after the date of declaration thereof, if 
at such date of declaration such payment complied with the foregoing provisions or this Section 7.25(c) . 

(d) Re-designation of a Restricted Subsidiary as an Unrestricted Subsidiary. In the event that any Restricted Subsidiary that is a Pledgor 
under the Pledge Agreement is re -designated by the Company as an Unrestricted Subsidiary in accordance with Section 1010 of the Applicable 
Indenture, such Restricted Subsidiary’s Security Interest and obligations under Articles 1, 3 and 4 of the Pledge Agreement shall terminate with 
respect to the Term B Facility on the date of such re -designation; provided that such termination shall become effective only in the event that such 
Security Interest shall have terminated with respect to each other Facility under the Credit Agreement in accordance with Section 5.17 of the 
Pledge Agreement. 

(e) Debt Ratings. The Company shall use commercially reasonable efforts to maintain at all times a debt rating for the applicable Term B 
Facility from Moody’s or S&P. 

Section 7.26 Additional Facility Covenants. The Company and each of the Restricted Subsidiaries shall comply with each covenant contained 
in any Additional Facility Supplement, subject to any applicable grace periods and notice requirements. 

ARTICLE VIII 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.01 Events of Default. Each of the following shall constitute an “Event of Default”: 

(a) Any representation or warranty in this Credit Agreement or any other Loan Document or in any certificate, statement or other 
document furnished to the Lenders or the Administrative Agent pursuant hereto (including, without limitation, any 
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amendment thereto), or any certification made or deemed to have been made by the Company or any Restricted Subsidiary to any Lender or the 
Administrative Agent hereunder, shall prove to have been incorrect, or shall be breached, in any material respect when made or deemed made; 
provided that any representation made pursuant to Section 5.02 in respect of the absence of any Default shall not constitute an Event of Default if 
(i) at the time of such representation, such Default was not known to a Responsible Officer and (ii) prior to such Default, the absence of which is 
the subject of such representation, becoming an Event of Default, such Default has been cured or waived in accordance with this Credit Agreement; 
provided further that the Event of Default contained in this Section 8.01(a) shall apply to the Term B Facility only to the extent that such Event of 
Default relates to any representation or warranty made or deemed to be made to the Term B Tranche Lenders (i) on the Term B Closing Date, or 
(ii) in any certificate delivered by the Company pursuant to Section 7.01 hereof or in any Loan Document entered into with, or in favor of, such 
Term B Tranche Lenders or any related amendment, waiver or other instrument, in each case, entered into after the date hereof; and provided 
further that the Event of Default contained in this Section 8.01(a) shall apply to an Additional Term B Facility, if any, only to the extent that such 
Event of Default relates to any representation or warranty made or deemed to be made to the Additional Facility Lenders party thereto (i) on the 
respective Additional Facility Closing Date, or (ii) in any certificate delivered by the Company pursuant to Section 7.01 hereof or in any Loan 
Document entered into with, or in favor of, such Additional Facility Lenders or any related amendment, waiver or other instrument, in each case, 
entered into after the date hereof; or 

(b) (i) Default in the payment when due of any principal of any Revolving Credit Loan, Term A Tranche Loan or any L/C Obligation, 
default in the deposit when due of funds as Cash Collateral in respect of L/C Obligations or default in the payment when due of interest on any 
Revolving Credit Loan, Term A Tranche Loan or on any L/C Obligation, or any fee due hereunder or under any other Loan Document or any other 
amount payable to any Revolving Credit Lender or Term A Tranche Lender hereunder or under any other Loan Document, and the failure to pay 
such interest, fee or such other amount within two Business Days after the same becomes due or (ii) Default in the payment when due of any 
principal of any Term B Tranche Loan or default in the payment when due of interest on any Term B Tranche Loan, or any fee due hereunder or 
under any other Loan Document or any other amount payable to any Term B Tranche Lender or the Administrative Agent hereunder or under any 
other Loan Document, and the failure to pay such interest or such other amount within two Business Days after the same becomes due; or 

(c) Default by the Company or any of the Restricted Subsidiaries in the performance or observance of any of its agreements in Article 
VII hereof (other than Section 7.01, Section 7.02, Section 7.03, Section 7.05, Section 7.06, Section 7.07, Section 7.08, Section 7.10, Section 7.11, 
Section 7.17 and Section 7.20 hereof but including Section 7.01(f) hereof); or 

(d) (i) Default by the Company or any of the Restricted Subsidiaries in the performance or observance of any of its other agreements 
herein (other than those 
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specified in Section 8.01(c) ) or in any other Loan Document, which shall remain unremedied for 30 days after notice thereof shall have been given 
to the Company by any Lender (other than any Term B Tranche Lender) or the Administrative Agent (provided that such period shall be five days 
in the case of a default under Section 7.17 hereof and provided further that such period shall be fifteen days and no such notice shall be required in 
the case of a default under Section 7.01(d) hereof) or (ii) Default by the Company or any of the Restricted Subsidiaries in the performance or 
observance of any of its other agreements herein or in any other Loan Document (other than any covenant set forth in Article VII except for 
Section 7.25 or 7.26 (to the extent it relates to a Term B Tranche Facility)), which shall remain unremedied for 60 days after notice thereof shall 
have been given to the Company by Term B Tranche Lenders holding at least 25% of the aggregate of all Term B Tranche Facilities on the date 
such notice is given or the Administrative Agent; or 

(e) Any Indebtedness of the Company (including any Indebtedness hereunder) or any of the Restricted Subsidiaries in an aggregate 
principal amount of $25,000,000 or more, excluding (i) any Indebtedness owing solely to the Company or a Restricted Subsidiary and (ii) any 
Indebtedness for the deferred purchase price of property or services owed to the Person providing such property or services as to which the 
Company or such Restricted Subsidiary has a good faith basis to believe is not due and owing and, to the extent then appropriate, is contesting its 
obligation to pay the same in good faith and by proper proceedings and for which the Company or such Restricted Subsidiary has established 
appropriate reserves (such Indebtedness under clauses (i) and (ii) above herein called “Excluded Indebtedness”), shall (i) become due before stated 
maturity by the acceleration of the maturity thereof by reason of default or (ii) become due by its terms and shall not be promptly paid or extended; 
or 

(f) Any default under any indenture, credit agreement or loan agreement or other agreement or instrument under which Indebtedness of 
the Company or any of the Restricted Subsidiaries constituting indebtedness for borrowed money in an aggregate principal amount of $25,000,000 
or more is outstanding (other than Excluded Indebtedness), or by which any such Indebtedness is evidenced, shall have occurred and shall continue 
for a period of time sufficient to permit the holder or holders of any such Indebtedness (or a trustee or agent on its or their behalf) to accelerate the 
maturity thereof or to enforce any Lien provided for by any such indenture, agreement or instrument, as the case may be, unless such default shall 
have been permanently waived by the respective holder of such Indebtedness; or 

(g) The Company or any of the Restricted Subsidiaries shall (i) apply for or consent to the appointment of, or the taking of possession 
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by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property, (ii) admit in writing its inability, or be generally 
unable, to pay its debts as they become due, (iii) make a general assignment for the benefit of creditors, (iv) be adjudicated as bankrupt or 
insolvent, (v) commence a voluntary case under any Debtor Relief Law (as now or hereafter in effect), (vi) file a petition seeking to take advantage 
of any Debtor Relief Law, (vii) acquiesce in writing to, or fail to controvert in a timely and appropriate manner, any petition filed against the 
Company or any Restricted Subsidiary in any involuntary case under any such Debtor Relief Law, or (viii) take any action for the purpose of 
effecting any of the foregoing; or 
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(h) A case or other proceeding shall be commenced, without the application, approval or consent of the Company or any of the 
Restricted Subsidiaries, in any court of competent jurisdiction, seeking the liquidation, reorganization, dissolution, winding up, or composition or 
readjustment or debts of the Company or any Restricted Subsidiary, the appointment of a trustee, receiver, custodian, liquidator or the like of the 
Company or such Restricted Subsidiary or of all or any substantial part of its assets, or any other similar action with respect to the Company or such 
Restricted Subsidiary under any Debtor Relief Law, and such case or proceeding shall continue undismissed, or unstayed and in effect, for any 
period of 30 consecutive days, or an order for relief against the Company or any Restricted Subsidiary shall be entered in an involuntary case under 
any Debtor Relief Law (as now or hereafter in effect); or 

(i) (i) A judgment for the payment of money in excess of $25,000,000 shall be rendered against the Company or any Restricted 
Subsidiary and such judgment shall remain unsatisfied and in effect for any period of 60 consecutive days without a stay of execution or (if a stay 
is not provided for by applicable law) without having been fully bonded or (ii) a final judgment or final judgments for the payment of money are 
entered by a court or courts of competent jurisdiction against the Company or any Restricted Subsidiary and either (x) an enforcement proceeding 
shall have been commenced by any creditor upon such judgment or (y) such judgment remains undischarged and unbonded for a period (during 
which execution shall not be effectively stayed) of 60 days, provided that, the aggregate of all such judgments exceeds $50,000,000; or 

(j) Any Franchise issued to the Company or any Restricted Subsidiary shall be revoked or canceled or expire by its terms and not be 
renewed, or shall be modified in a manner adverse to the Company or the Restricted Subsidiary utilizing such Franchise, if such revocation, 
cancellation, expiration or non-renewal is likely to have a Materially Adverse Effect (after giving effect to any temporary operating authority); or 

(k) (i) Any Termination Event shall occur; (ii) with respect to any Plan, any Accumulated Funding Deficiency shall exist or any 
Minimum Required Contribution shall fail to be satisfied, in each case whether or not the relevant minimum funding standard (within the meaning 
of Section 412 of the Code) is waived; (iii) any Person shall engage in any Prohibited Transaction involving any Plan; (iv) the Company or any 
ERISA Affiliate is in “default” (as defined in Section 4219(c)(5) of ERISA) with respect to payments to a Multiemployer Plan resulting from the 
Company’s or any ERISA Affiliate’s complete or partial withdrawal (as described in Section 4203 or 4205 of ERISA) from such Plan; (v) the 
conditions for imposition of a lien under Section 303(k) or 4068 of ERISA shall have been met with respect to a Plan; (vi) the Company or any 
ERISA Affiliate shall fail to pay when due an amount which is payable by it to the PBGC or to a Plan under Title IV of ERISA and which, when 
aggregated with all other such amounts with respect to the payment of which the Company and its ERISA Affiliates are at the time in default, 
exceeds $500,000; (vii) a proceeding shall be instituted by a fiduciary of any Plan against the Company or any ERISA Affiliate to enforce 
Section 515 
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of ERISA and such proceeding shall not have been dismissed within 30 days thereafter; (viii) the assumption of, or any material increase in, the 
contingent liability of the Company or any ERISA Affiliate with respect to any post-retirement welfare liability and such assumption or material 
increase has had, or could reasonably be expected to have, a Materially Adverse Effect; and by reason of any or all of such events described in 
clauses (i) through (viii) as applicable there is, or such event or events could result in, actual or potential liability of the Company and any ERISA 
Affiliates in excess of $500,000 in the aggregate; or 

(l) (i) Dolan Family Interests shall cease at any time to have beneficial ownership (within the meaning of Rule 13d-3 (as in effect on 
the Agreement Date) promulgated under the Securities and Exchange Act of 1934, as amended) of shares of the capital stock of Parent Corp. 
having sufficient votes to elect (or otherwise designate) at such time a majority of the members of the Board of Directors of Parent Corp., or 
(ii) Parent Corp. shall cease to own (free and clear of all Liens) directly 100% of the common stock of the Company, or any Person (other than 
Parent Corp.) shall obtain the legal or contractual right to own, or to cause the transfer of the ownership of, any of the common stock of the 
Company, without regard to any required approval of any other Person; or 

(m) The Company or any Restricted Subsidiary asserts or any Affiliate institutes any proceedings seeking to establish or any Person 
obtains a judgment establishing that (i) any provision of the Loan Documents is invalid, not binding or unenforceable or (ii) the Lien created, or 
purported to be created, by the Loan Documents is not a valid and perfected first priority security interest in the property in which such Lien is 
created, or purported to be created, pursuant to the Loan Documents 

Section 8.02 Remedies upon Event of Default. (a) Revolver/Term A Event of Default. If any Revolver/Term A Event of Default occurs and is 
continuing, the Administrative Agent shall, at the request of, or may, with the consent of, the Required Revolver/Term A Lenders, take any or all of 
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EX-10.1 Annex B - 1 - CSC Credit Agreement 
the following actions: 

(i) declare the commitment of each Revolving Credit Lender, each Term A Lender and each Additional Facility Lender, if 
any, party to an Additional Facility Supplement which makes such Revolver/Term A Event of Default applicable to such 
Additional Facility Lender to make Loans and any obligation of the L/C Issuer to make L/C Credit Extensions to be terminated, 
whereupon such commitments and obligation shall be terminated; 

(ii) declare the unpaid principal amount of all outstanding Revolving Credit Loans, Term A Loans and Additional Facility 
Loans, if any, if such Additional Facility Loans are advanced under an Additional Facility Supplement which makes such 
Revolver/Term A Event of Default applicable to such Additional Facility Loans, all interest accrued and unpaid thereon, and all 
other amounts owing or payable to any Revolver Credit Lender, Term A Lender or any Additional Facility Lender holding such 
Additional Facility Loans or under any other Loan Document to be immediately due and payable, without presentment, demand, 
protest or other notice of any kind, all of which are hereby expressly waived by the Company; 
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(iii) require that the Company Cash Collateralize the L/C Obligations (in an amount equal to the then Outstanding Amount 
thereof); and 

(iv) exercise on behalf of itself, the Revolving Credit Lenders, the Term A Lenders, and any Additional Facility Lenders, 
if any, party to an Additional Facility Supplement which makes such Revolver/Term A Event of Default applicable to such 
Additional Facility Lender and the L/C Issuer all rights and remedies available to it and such Lenders under the Loan 
Documents. 

(b) Other Event of Default. If any Event of Default (other than a Revolver/Term A Event of Default) occurs and is continuing, the 
Administrative Agent shall, at the request of, or may, with the consent of, the Required Lenders, take any or all of the following actions: 

(i) declare the commitment of each Lender to make Loans and any obligation of the L/C Issuer to make L/C Credit 
Extensions to be terminated, whereupon such commitments and obligation shall be terminated; 

(ii) declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other 
amounts owing or payable hereunder or under any other Loan Document to be immediately due and payable, without 
presentment, demand, protest or other notice of any kind, all of which are hereby expressly waived by the Company; 

(iii) require that the Company Cash Collateralize the L/C Obligations (in an amount equal to the then Outstanding Amount 
thereof); and 

(iv) exercise on behalf of itself, the Lenders and the L/C Issuer all rights and remedies available to it and such Lenders 
under the Loan Documents; 

provided, however, that upon the occurrence of an actual or deemed entry of an order for relief with respect to the Company under the Bankruptcy 
Code of the United States, the obligation of each Lender to make Loans and any obligation of the L/C Issuer to make L/C Credit Extensions shall 
automatically terminate, the unpaid principal amount of all outstanding Loans and all interest and other amounts as aforesaid shall automatically 
become due and payable, and the obligation of the Company to Cash Collateralize the L/C Obligations as aforesaid shall automatically become 
effective, in each case without further act of the Administrative Agent or any Lender. 

Section 8.03 Application of Funds. After the exercise of remedies provided for in Section 8.02 (or after the Loans have automatically become 
immediately due and payable and the L/C Obligations have automatically been required to be Cash Collateralized as set forth in the proviso to 
Section 8.02), any amounts received on account of the Obligations shall be applied by the Administrative Agent in the following order: 

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (including fees, charges 
and disbursements of counsel to the Administrative Agent and amounts payable under Article III) payable to the Administrative Agent in its 
capacity as such; 
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Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than principal, interest 
and Letter of Credit Fees) payable to the Lenders and the L/C Issuer (including fees, charges and disbursements of counsel to the respective 
Lenders and the L/C Issuer and amounts payable under Article III), ratably among them in proportion to the respective amounts described in 
this clause Second payable to them; 

Third, to payment of that portion of the Obligations constituting accrued and unpaid Letter of Credit Fees and interest on the Loans, 
L/C Borrowings and other Obligations, to the extent due and payable, ratably among the Lenders and the L/C Issuer in proportion to the 
respective amounts described in this clause Third payable to them; 

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the Loans, L/C Borrowings and amounts owing 
under Secured Hedge Agreements and Secured Cash Management Agreements, and which have become due and owing, ratably among the 
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Lenders, the L/C Issuer, the Hedge Banks and the Cash Management Banks in proportion to the respective amounts described in this clause 
Fourth held by them; 

Annex B - 1 - CSC Credit Agreement 

Fifth, to the Administrative Agent for the account of the L/C Issuer, to Cash Collateralize that portion of L/C Obligations comprised of 
the aggregate undrawn amount of Letters of Credit; and 

Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to the Company or as otherwise required by 
Law. 

Subject to Section 2.03(c) , amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit pursuant to clause Fifth 
above shall be applied to satisfy drawings under such Letters of Credit as they occur. If any amount remains on deposit as Cash Collateral after all 
Letters of Credit have either been fully drawn or expired, such remaining amount shall be applied to the other Obligations, if any, in the order set 
forth above. 

ARTICLE IX 

THE ADMINISTRATIVE AGENT 

Section 9.01 Appointment and Authority. (a) Each of the Lenders and the L/C Issuer hereby irrevocably appoints Bank of America to act on 
its behalf as the Administrative Agent hereunder and under the other Loan Documents and authorizes the Administrative Agent to take such actions 
on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with such actions 
and powers as are reasonably incidental thereto. The provisions of this Article are solely for the benefit of the Administrative Agent, the Lenders 
and the L/C 
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Issuer, and neither the Company nor any other Loan Party shall have rights as a third party beneficiary of any of such provisions. It is understood 
and agreed that the use of the term “agent” herein or in any other Loan Documents (or any other similar term) with reference to the Administrative 
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable Law. 
Instead such term is used as a matter of market custom, and is intended to create or reflect only an administrative relationship between contracting 
parties. 

(b) The Administrative Agent shall also act as the “collateral agent ” under the Loan Documents, and each of the Lenders (in its 
capacities as a Lender, potential Hedge Bank and potential Cash Management Bank) and the L/C Issuer hereby irrevocably appoints and authorizes 
the Administrative Agent to act as the agent of such Lender and the L/C Issuer for purposes of acquiring, holding and enforcing any and all Liens 
on Collateral granted by any of the Loan Parties to secure any of the Obligations, together with such powers and discretion as are reasonably 
incidental thereto In this connection, the Administrative Agent, as “collateral agent” and any co-agents, sub -agents and attorneys-in -fact appointed 
by the Administrative Agent pursuant to Section 9.05 for purposes of holding or enforcing any Lien on the Collateral (or any portion thereof) 
granted under the Collateral Documents, or for exercising any rights and remedies thereunder at the direction of the Administrative Agent), shall be 
entitled to the benefits of all provisions of this Article IX and Article X (including Section 10.04(c), as though such co-agents, sub -agents and 
attorneys-in -fact were the “collateral agent” under the Loan Documents) as if set forth in full herein with respect thereto. 

Section 9.02 Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its 
capacity as a Lender as any other Lender and may exercise the same as though it were not the Administrative Agent and the term “Lender” or 
“Lenders” shall, unless otherwise expressly indicated or unless the context otherwise requires, include the Person serving as the Administrative 
Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits from, lend money to, own securities of, act as the 
financial advisor or in any other advisory capacity for and generally engage in any kind of business with the Company or any Subsidiary or other 
Affiliate thereof as if such Person were not the Administrative Agent hereunder and without any duty to account therefor to the Lenders. 

Section 9.03 Exculpatory Provisions. The Administrative Agent shall not have any duties or obligations except those expressly set forth 
herein and in the other Loan Documents, and its duties hereunder shall be administrative in nature. Without limiting the generality of the foregoing, 
the Administrative Agent: 

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing; 

(b) shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers 
expressly contemplated hereby or by the other Loan Documents that the Administrative Agent is required to exercise as directed in writing by the 
Required Lenders (or such other number or 
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percentage of the Lenders as shall be expressly provided for herein or in the other Loan Documents), provided that the Administrative Agent shall 
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not be required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is 
contrary to any Loan Document or applicable law, including for the avoidance of doubt any action that may be in violation of the automatic stay 
under any Debtor Relief Law or that may effect a forfeiture, modification or termination of property of a Defaulting Lender in violation of any 
Debtor Relief Law; and 

Annex B - 1 - CSC Credit Agreement 

(c) shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, and shall not be liable for 
the failure to disclose, any information relating to the Company or any of its Affiliates that is communicated to or obtained by the Person serving as 
the Administrative Agent or any of its Affiliates in any capacity 

The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the Required 
Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith shall 
be necessary, under the circumstances as provided in Section 10.01 and Section 8.02) or (ii) in the absence of its own gross negligence or willful 
misconduct as determined by a court of competent jurisdiction by final and non-appealable judgment. The Administrative Agent shall be deemed 
not to have knowledge of any Default unless and until notice describing such Default is given to the Administrative Agent by the Company, a 
Lender or the L/C Issuer. 

The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or 
representation made in or in connection with this Credit Agreement or any other Loan Document, (ii) the contents of any certificate, report or other 
document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the covenants, 
agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or 
genuineness of this Credit Agreement, any other Loan Document or any other agreement, instrument or document, or the creation, perfection or 
priority of any Lien purported to be created by the Collateral Documents, (v) the value or the sufficiency of any Collateral, or (v) the satisfaction of 
any condition set forth in Article V or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the 
Administrative Agent. 

Section 9.04 Reliance by Administrative Agent. The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for 
relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing (including any electronic message, Internet 
or intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the proper 
Person. The Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to have been made by the 
proper Person, and shall not incur any liability for relying thereon. In determining compliance with any condition hereunder to the making of a 
Loan, or the issuance, extension, renewal or increase of a Letter of Credit, that by its terms must be fulfilled to 
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the satisfaction of a Lender or the L/C Issuer, the Administrative Agent may presume that such condition is satisfactory to such Lender or the L/C 
Issuer unless the Administrative Agent shall have received notice to the contrary from such Lender or the L/C Issuer prior to the making of such 
Loan or the issuance of such Letter of Credit. The Administrative Agent may consult with legal counsel (who may be counsel for the Company), 
independent accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the 
advice of any such counsel, accountants or experts. 

Section 9.05 Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights and powers 
hereunder or under any other Loan Document by or through any one or more sub -agents appointed by the Administrative Agent. The 
Administrative Agent and any such sub -agent may perform any and all of its duties and exercise its rights and powers by or through their respective 
Related Parties. The exculpatory provisions of this Article shall apply to any such sub -agent and to the Related Parties of the Administrative Agent 
and any such sub -agent, and shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein as 
well as activities as Administrative Agent. The Administrative Agent shall not be responsible for the negligence or misconduct of any sub -agents 
except to the extent that a court of competent jurisdiction determines in a final and non-appealable judgment that the Administrative Agent acted 
with gross negligence or willful misconduct in the selection of such sub -agents. 

Section 9.06 Resignation of Administrative Agent. 

(a) The Administrative Agent may at any time give notice of its resignation to the Lenders, the L/C Issuer and the Company. Upon receipt of 
any such notice of resignation, the Required Lenders shall have the right, in consultation with the Company, to appoint a successor, which shall be 
a bank with an office in the United States, or an Affiliate of any such bank with an office in the United States. If no such successor shall have been 
so appointed by the Required Lenders and shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice 
of its resignation (or such earlier day as shall be agreed by the Required Lenders) (the “Resignation Effective Date”), then the retiring 
Administrative Agent may (but shall not be obligated to) on behalf of the Lenders and the L/C Issuer, appoint a successor Administrative Agent 
meeting the qualifications set forth above. Whether or not a successor has been appointed, such resignation shall become effective in accordance 
with such notice on the Resignation Effective Date. 

(b) If the Person serving as Administrative Agent is a Defaulting Lender pursuant to clause (c) of the definition thereof, the Required Lenders 
may, to the extent permitted by applicable law, by notice in writing to the Company and such Person remove such Person as Administrative Agent 
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and, in consultation with the Company, appoint a successor. If no such successor shall have been so appointed by the Required Lenders and shall 
have accepted such appointment within 30 days (or such earlier day as shall be agreed by the Required Lenders) (the “Removal Effective Date”), 
then such removal shall nonetheless become effective in accordance with such notice on the Removal Effective Date. 
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(c) With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) (1) the retiring or removed Administrative 
Agent shall be discharged from its duties and obligations hereunder and under the other Loan Documents (except that in the case of any collateral 
security held by the Administrative Agent on behalf of the Lenders or the L/C Issuer under any of the Loan Documents, the retiring or removed 
Administrative Agent shall continue to hold such collateral security until such time as a successor Administrative Agent is appointed) and 
(2) except for any indemnity payments or other amounts then owed to the retiring or removed Administrative Agent, all payments, communications 
and determinations provided to be made by, to or through the Administrative Agent shall instead be made by or to each Lender and the L/C Issuer 
directly, until such time, if any, as the Required Lenders appoint a successor Administrative Agent as provided for above in this Section. Upon the 
acceptance of a successor’s appointment as Administrative Agent hereunder, such successor shall succeed to and become vested with all of the 
rights, powers, privileges and duties of the retiring (or removed) Administrative Agent (other than as provided in Section 3.07 and other than any 
rights to indemnity payments or other amounts owed to the retiring or removed Administrative Agent as of the Resignation Effective Date or the 
Removal Effective Date, as applicable), and the retiring or removed Administrative Agent shall be discharged from all of its duties and obligations 
hereunder or under the other Loan Documents (if not already discharged therefrom as provided above in this Section). The fees payable by the 
Company to a successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Company 
and such successor. After the retiring or removed Administrative Agent’s resignation or removal hereunder and under the other Loan Documents, 
the provisions of this Article and Section 10.04 shall continue in effect for the benefit of such retiring or removed Administrative Agent, its sub 
agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the retiring or removed 
Administrative Agent was acting as Administrative Agent. 

(d) Any resignation by Bank of America as Administrative Agent pursuant to this Section shall also constitute its resignation as L/C Issuer. If 
Bank of America resigns as an L/C Issuer, it shall retain all the rights, powers, privileges and duties of the L/C Issuer hereunder with respect to all 
Letters of Credit outstanding as of the effective date of its resignation as L/C Issuer and all L/C Obligations with respect thereto, including, the 
right to require the Lenders to make Base Rate Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(c) . Upon the 
acceptance of a successor’s appointment as Administrative Agent hereunder, (i) such successor shall succeed to and become vested with all of the 
rights, powers, privileges and duties of the retiring L/C Issuer, (ii) the retiring L/C Issuer shall be discharged from all of their respective duties and 
obligations hereunder or under the other Loan Documents, and (iii) the successor L/C Issuer shall issue letters of credit in substitution for the 
Letters of Credit, if any, outstanding at the time of such succession or make other arrangements satisfactory to the retiring L/C Issuer to effectively 
assume the obligations of the retiring L/C Issuer with respect to such Letters of Credit. 
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Section 9.07 Non-Reliance on Administrative Agent and Other Lenders. Each Lender and the L/C Issuer acknowledges that it has, 
independently and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties and based on such documents 
and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Credit Agreement. Each Lender and the 
L/C Issuer also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender or any of their 
Related Parties and based on such documents and information as it shall from time to time deem appropriate, continue to make its own decisions 
in taking or not taking action under or based upon this Credit Agreement, any other Loan Document or any related agreement or any document 
furnished hereunder or thereunder. 

Section 9.08 No Other Duties, Etc. Anything herein to the contrary notwithstanding, none of the Joint Bookrunners, Joint Lead Arrangers, 
Syndication Agent or Co -Documentation Agents listed on the cover page hereof on the Agreement Date shall have any powers, duties or 
responsibilities under this Credit Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the Administrative Agent, 
a Lender or the L/C Issuer hereunder. 

Section 9.09 Administrative Agent May File Proofs of Claim. In case of the pendency of any receivership, insolvency, liquidation, 
bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to any Loan Party, the Administrative Agent 
(irrespective of whether the principal of any Loan or L/C Obligation shall then be due and payable as herein expressed or by declaration or 
otherwise and irrespective of whether the Administrative Agent shall have made any demand on the Company) shall be entitled and empowered, by 
intervention in such proceeding or otherwise 

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, L/C 
Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to have 
the claims of the Lenders, the L/C Issuer and the Administrative Agent (including any claim for the reasonable compensation, expenses, 
disbursements and advances of the Lenders, the L/C Issuer and the Administrative Agent and their respective agents and counsel and all other 
amounts due the Lenders, the L/C Issuer and the Administrative Agent under Section 2.03(i) and (j), Section 2.08 and Section 10.04 allowed in 
such judicial proceeding; and 
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(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized 
by each Lender and the L/C Issuer to make such payments to the Administrative Agent and, if the Administrative Agent shall consent to the making 
of such payments directly to the Lenders and the L/C Issuer, to pay to the Administrative Agent any amount due for the reasonable compensation, 
expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any other amounts due the Administrative Agent 
under Section 2.08 and Section 10.04 . 
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Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on behalf of 
any Lender or the L/C Issuer any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any 
Lender or the L/C Issuer or to authorize the Administrative Agent to vote in respect of the claim of any Lender or the L/C Issuer or in any such 
proceeding. 

Section 9.10 Collateral and Guaranty Matters. Without limiting the provisions of Section 9.09, the Lenders and the L/C Issuer irrevocably 
authorize the Administrative Agent, at its option and in its discretion, 

(a) to release any Lien on any property granted to or held by the Administrative Agent under any Loan Document (i) upon termination 
of the Aggregate Commitments and payment in full of all Obligations (other than contingent indemnification obligations) and the expiration or 
termination of all Letters of Credit, (ii) that is sold or to be sold as part of or in connection with any sale permitted hereunder or under any other 
Loan Document, or (iii) if approved, authorized or ratified in writing in accordance with Section 10.01 ; 

(b) to release any Guarantor from its obligations under the Guaranty if such Person ceases to be a Subsidiary as a result of a transaction 
permitted hereunder; and 

(c) to subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan Document to the holder of 
any Lien on such property that is permitted by Section 7.14(ii). 

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative Agent’s authority to 
release or subordinate its interest in particular types or items of property, or to release any Guarantor from its obligations under the Guaranty 
pursuant to this Section 9.10. In each case as specified in this Section 9.10, the Administrative Agent will, at the Company’s expense, execute and 
deliver to the applicable Loan Party such documents as such Loan Party may reasonably request to evidence the release of such item of Collateral 
from the assignment and security interest granted under the Collateral Documents or to subordinate its interest in such item, or to release such 
Guarantor from its obligations under the Guaranty, in each case in accordance with the terms of the Loan Documents and this Section 9.10. 

The Administrative Agent shall not be responsible for or have a duty to ascertain or inquire into any representation or warranty regarding the 
existence, value or collectability of the Collateral, the existence, priority or perfection of the Administrative Agent’s Lien thereon, or any certificate 
prepared by any Loan Party in connection therewith, nor shall the Administrative Agent be responsible or liable to the Lenders for any failure to 
monitor or maintain any portion of the Collateral. 
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ARTICLE X 

MISCELLANEOUS 

Section 10.01 Amendments, Etc. No amendment or waiver of any provision of this Credit Agreement or any other Loan Document, and no 
consent to any departure by the Company or any other Loan Party therefrom, shall be effective unless in writing signed by the Company or the 
applicable Loan Party, as the case may be, and (i) in the case of an amendment or waiver of any covenant set forth in Article VII (other than any 
covenant set forth in Section 7.25 or 7.26 (to the extent it relates to a Term B Tranche Facility) or Revolver/Term A Default, the Required 
Revolver/Term A Lenders and (ii) in the case of an amendment or waiver of any other provision or Event of Default, the Required Lenders, and, in 
each case, acknowledged by the Administrative Agent, and each such waiver or consent shall be effective only in the specific instance and for the 
specific purpose for which given; provided, however, that no such amendment, waiver or consent shall: 

(a) (i) waive any condition set forth in Section 5.01 (other than Section 5.01(h)), or, in the case of the initial Credit Extension, 
Section 5.02, without the written consent of each Lender or (ii) waive any condition set forth in Section 6 of any Additional Term B Supplement 
(other than Section 6(h) thereof), or, in the case of the making of the Term B Tranche Loans, Section 5.02, without the written consent of each 
applicable Term B Tranche Lender; 

(b) without limiting the generality of clause (a) above, waive any condition set forth in Section 5.02 as to any Credit Extension under a 
particular Facility without the written consent of the applicable Required Revolving Lenders, Required Term A Tranche Lenders, or Required 
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EX-10.1 

Term B Tranche Lenders, if any, as the case may be; 

Annex B - 1 - CSC Credit Agreement 

(c) extend or increase the Commitment of any Lender (or reinstate any Commitment terminated pursuant to Section 8.02) without the 
written consent of such Lender; 

(d) postpone any date fixed by this Credit Agreement or any other Loan Document for any payment (excluding mandatory 
prepayments) of principal, interest, fees or other amounts due to the Lenders (or any of them) hereunder or under such other Loan Document 
without the written consent of each Lender entitled to such payment; 

(e) reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or (subject to clause (iv) of the 
second proviso to this Section 10.01 ) any fees or other amounts payable hereunder or under any other Loan Document, or change the manner of 
computation of any financial ratio (including any change in any applicable defined term) used in determining the Applicable Rate that would result 
in a reduction of any interest rate on any Loan or any fee payable hereunder without the written consent of each Lender entitled to such amount; 
provided, however, that only the consent of the Required Lenders shall be necessary to amend the definition of “Default Rate” or to waive any 
obligation of the Company to pay interest or Letter of Credit Fees at the Default Rate; 
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(f) change (i) Section 2.12 in a manner that would alter the pro rata sharing of payments required thereby without the written consent of 
each Lender or (ii) the order of application of any reduction in the Commitments or any prepayment of Loans among the Facilities from the 
application thereof set forth in the applicable provisions of Section 2.04(b) or Section 2.05(b), respectively, in any manner that materially and 
adversely affects the Lenders under a Facility without the written consent of (A) if such Facility is the Term A Tranche Facility, the applicable 
Required Term A Tranche Lenders, (B) if such Facility is the Revolving Credit Facility, the Required Revolving Lenders, and (C) if such Facility 
is a Term B Tranche Facility, the applicable Required Term B Tranche Lenders or (iii) Section 8.03, without the written consent of each Lender; 

(g) change (i) any provision of this Section 10.01 or the definition of “Required Lenders” or any other provision hereof specifying the 
number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder or make any determination or grant any 
consent hereunder (other than the definitions specified in clause (ii) of this Section 10.01(g)), without the written consent of each Lender or (ii) the 
definition of “Required Revolving Lenders,” “Required Term A Lenders,” Required Term A Tranche Lenders,” “Required Term B Lenders,” 
Required Term B Tranche Lenders,” or “Required Revolver/Term A Lenders” without the written consent of each Lender under the applicable 
Facility or Facilities; 

(h) release all or a significant portion of the Collateral in any transaction or series of related transactions, without the written consent of 
each Lender; 

(i) release or remove all or a significant portion of the Guarantors, without the written consent of each Lender; or 

(j) impose any greater restriction on the ability of any Lender under a Facility to assign any of its rights or obligations hereunder 
without the written consent of (i) if such Facility is a Term A Tranche Facility, the Required Term A Tranche Lenders, (ii) if such Facility is the 
Revolving Credit Facility, the Required Revolving Lenders, and (iv) if such Facility is the Term B Tranche Facility, the Required Term B Tranche 
Lenders, if any; 

and provided, further, that (i) no amendment, waiver or consent shall, unless in writing and signed by the L/C Issuer in addition to the Lenders 
required above, affect the rights or duties of the L/C Issuer under this Credit Agreement or any Issuer Document relating to any Letter of Credit 
issued or to be issued by it; (ii) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the 
Lenders required above, affect the rights or duties of the Administrative Agent under this Credit Agreement or any other Loan Document; 
(iii) Section 10.06(h) may not be amended, waived or otherwise modified without the consent of each Granting Lender all or any part of whose 
Loans are being funded by an SPC at the time of such amendment, waiver or 
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other modification; and (iv) the Fee Letters may be amended, or rights or privileges thereunder waived, in a writing executed only by the parties 
thereto. Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any amendment, 
waiver or consent hereunder, except that the Commitment of such Lender may not be increased or extended without the consent of such Lender. 

Section 10.02 Notices; Effectiveness; Electronic Communications. (a) Notices Generally. Except in the case of notices and other 
communications expressly permitted to be given by telephone (and except as provided in subsection (b) below), all notices and other 
communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or 
registered mail or sent by telecopier as follows, and all notices and other communications expressly permitted hereunder to be given by telephone 
shall be made to the applicable telephone number, as follows: 

(i) if to the Company, the Guarantors, the Administrative Agent or the L/C Issuer, to the address, telecopier number, 
electronic mail address or telephone number specified for such Person on Schedule 10.02; and 
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EX-10.1 

(ii) if to any other Lender, to the address, telecopier number, electronic mail address or telephone number specified in its 
Administrative Questionnaire. 

Annex B - 1 - CSC Credit Agreement 

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received; 
notices sent by telecopier shall be deemed to have been given when sent (except that, if not given during normal business hours for the recipient, 
shall be deemed to have been given at the opening of business on the next Business Day for the recipient). Notices delivered through electronic 
communications to the extent provided in subsection (b) below shall be effective as provided in such subsection (b). 

(b) Electronic Communications. Notices and other communications to the Lenders and the L/C Issuer hereunder may be delivered or 
furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative 
Agent, provided that the foregoing shall not apply to notices to any Lender or the L/C Issuer pursuant to Article II if such Lender or the L/C Issuer, 
as applicable, has notified the Administrative Agent that it is incapable of receiving notices under such Article by electronic communication. The 
Administrative Agent, the L/C Issuer or the Company may each, in its discretion, agree to accept notices and other communications to it hereunder 
by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular 
notices or communications. 

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed 
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as 
available, return e-mail or other written acknowledgement), 
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provided that if such notice or other communication is not sent during the normal business hours of the recipient, such notice or communication 
shall be deemed to have been sent at the opening of business on the next business day for the recipient, and (ii) notices or communications posted 
to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in 
the foregoing clause (i) of notification that such notice or communication is available and identifying the website address therefor. 

(c) The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED 
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE COMPANY MATERIALS OR THE ADEQUACY OF 
THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE COMPANY MATERIALS. 
NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, NON -INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR 
OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE COMPANY MATERIALS OR THE 
PLATFORM. In no event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) have any liability to the 
Company, any Lender, the L/C Issuer or any other Person for losses, claims, damages, liabilities or expenses of any kind (whether in tort, contract 
or otherwise) arising out of the Company’s or the Administrative Agent’s transmission of Company Materials through the Internet, except to the 
extent that such losses, claims, damages, liabilities or expenses are determined by a court of competent jurisdiction by a final and nonappealable 
judgment to have resulted from the gross negligence or willful misconduct of such Agent Party; provided, however, that in no event shall any 
Agent Party have any liability to the Company, any Lender, the L/C Issuer or any other Person for indirect, special, incidental, consequential or 
punitive damages (as opposed to direct or actual damages). 

(d) Change of Address, Etc. Each of the Company, the Administrative Agent and the L/C Issuer may change its address, telecopier or 
telephone number for notices and other communications hereunder by notice to the other parties hereto. Each other Lender may change its address, 
telecopier or telephone number for notices and other communications hereunder by notice to the Company, the Administrative Agent and the L/C 
Issuer. In addition, each Lender agrees to notify the Administrative Agent from time to time to ensure that the Administrative Agent has on record 
(i) an effective address, contact name, telephone number, telecopier number and electronic mail address to which notices and other 
communications may be sent and (ii) accurate wire instructions for such Lender. Furthermore, each Public Lender agrees to cause at least one 
individual at or on behalf of such Public Lender to at all times have selected the “Private Side Information” or similar designation on the content 
declaration screen of the Platform in order to enable such Public Lender or its delegate, in accordance with such Public Lender’s compliance 
procedures and applicable Law, including Securities Laws, to make reference to Company Materials that are not made available through the 
“Public Side Information” portion of the Platform and that may contain material non-public information with respect to the Company or its 
securities for purposes of Securities Laws. 
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(e) Reliance by Administrative Agent, L/C Issuer and Lenders.The Administrative Agent, the L/C Issuer and the Lenders shall be 
entitled to rely and act upon any notices (including telephonic Committed Loan Notices) purportedly given by or on behalf of the Company even if 
(i) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice 
specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The Company shall indemnify the 
Administrative Agent, the L/C Issuer, each Lender and the Related Parties of each of them from all losses, costs, expenses and liabilities resulting 
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EX-10.1 

from the reliance by such Person on each notice purportedly given by or on behalf of the Company. All telephonic notices to and other telephonic 
communications with the Administrative Agent may be recorded by the Administrative Agent, and each of the parties hereto hereby consents to 
such recording. 

Annex B - 1 - CSC Credit Agreement 

Section 10.03 No Waiver; Cumulative Remedies . No failure on the part of the Administrative Agent, the L/C Issuer or any Lender to 
exercise, and no delay by any such Person in exercising, and no course of dealing with respect to, any right, remedy, power or privilege under this 
Credit Agreement or any other Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, 
power or privilege under this Credit Agreement or any other Loan Document preclude any other or further exercise thereof or the exercise of any 
other right, remedy, power or privilege. The rights, remedies, powers or privileges provided herein, and provided under any other Loan Document, 
are cumulative and not exclusive of any rights, remedies, powers or privileges provided by law. 

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and remedies 
hereunder and under the other Loan Documents against the Loan Parties or any of them shall be vested exclusively in, and all actions and 
proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in accordance 
with Section 8.02 for the benefit of all the Lenders and the L/C Issuer; provided, however, that the foregoing shall not prohibit (a) the 
Administrative Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative 
Agent) hereunder and under the other Loan Documents, (b) the L/C Issuer from exercising the rights and remedies that inure to its benefit (solely 
in its capacity as L/C Issuer) hereunder and under the other Loan Documents, (c) any Lender from exercising setoff rights in accordance with 
Section 10.07 (subject to the terms of Section 2.12), or (d) any Lender from filing proofs of claim or appearing and filing pleadings on its own 
behalf during the pendency of a proceeding relative to any Loan Party under any Debtor Relief Law; and provided, further, that if at any time there 
is no Person acting as Administrative Agent hereunder and under the other Loan Documents, then (i) the Required Lenders shall have the rights 
otherwise ascribed to the Administrative Agent pursuant to Section 8.02 and (ii) in addition to the matters set forth in clauses (b) , (c) and (d) of the 
preceding proviso and subject to Section 2.12, any Lender may, with the consent of the Required Lenders, enforce any rights and remedies 
available to it and as authorized by the Required Lenders. 
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Section 10.04 Expenses; Indemnity; Damage Waiver. (a) Costs and Expenses . The Company shall pay (i) all reasonable out-of-pocket 
expenses incurred by the Administrative Agent and its Affiliates (including the reasonable fees, charges and disbursements of counsel for the 
Administrative Agent), in connection with the syndication of the credit facilities provided for herein, the preparation, negotiation, execution, 
delivery and administration of this Credit Agreement and the other Loan Documents or any amendments, modifications or waivers of the provisions 
hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket expenses 
incurred by the L/C Issuer in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment 
thereunder and (iii) all expenses incurred by the Administrative Agent, any Lender or the L/C Issuer (including the fees, charges and disbursements 
of any counsel for the Administrative Agent, any Lender or the L/C Issuer) in connection with the enforcement or protection of its rights (A) in 
connection with this Credit Agreement and the other Loan Documents, including its rights under this Section, or (B) in connection with Loans 
made or Letters of Credit issued hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or negotiations in 
respect of such Loans or Letters of Credit. 

(b) Indemnification by the Company. The Company shall indemnify the Administrative Agent (and any sub -agent thereof), each 
Lender and each Related Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee 
harmless from, any and all losses, claims, damages, liabilities and related expenses (including the fees, charges and disbursements of any counsel 
for any Indemnitee), and shall indemnify and hold harmless each Indemnitee from all fees and time charges and disbursements for attorneys who 
may be employees of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any third party or by the Company or any 
other Loan Party arising out of, in connection with, or as a result of (i) the execution or delivery of this Credit Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of their respective obligations 
hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, or, in the case of the Administrative Agent (and 
any sub -agent thereof) and its Related Parties only, the administration of this Credit Agreement and the other Loan Documents, (ii) any Loan or 
Letter of Credit or the use or proposed use of the proceeds therefrom (including any refusal by the L/C Issuer to honor a demand for payment 
under a Letter of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of Credit), 
(iii) any actual or alleged presence or release of Hazardous Materials on or from any property owned or operated by the Company or any of its 
Subsidiaries, or any Environmental Liability related in any way to the Company or any of its Subsidiaries, or (iv) any actual or prospective claim, 
litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory, whether brought by a 
third party or by the Company or any other Loan Party or any of the Company’s or such Loan Party’s directors, shareholders or creditors, and 
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regardless of whether any Indemnitee is a party thereto , in all cases, whether or not caused by or arising, in whole or in part, out of the 
comparative, contributory or sole negligence of the Indemnitee; provided that such indemnity shall not, as to any Indemnitee, be available to 
the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a court of competent jurisdiction by final and 
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nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or (y) result from a claim brought by 
the Company or any other Loan Party against an Indemnitee for breach in bad faith of such Indemnitee’s obligations hereunder or under any other 
Loan Document, if the Company or such Loan Party has obtained a final and nonappealable judgment in its favor on such claim as determined by a 
court of competent jurisdiction. 

Annex B - 1 - CSC Credit Agreement 

(c) Reimbursement by Lenders. To the extent that the Company for any reason fails to indefeasibly pay any amount required under 
subsection (a) or (b) of this Section to be paid by it to the Administrative Agent (or any sub -agent thereof), the L/C Issuer or any Related Party of 
any of the foregoing, each Lender severally agrees to pay to the Administrative Agent (or any such sub -agent), the L/C Issuer or such Related 
Party, as the case may be, such Lender’s pro rata share (determined as of the time that the applicable unreimbursed expense or indemnity payment 
is sought based on each Lender’s share of the aggregate principal amount of outstanding Loans and undrawn Commitments at such time) of such 
unpaid amount (including any such unpaid amount in respect of a claim asserted by such Lender), such payment to be made severally among them 
based on such Lenders’ Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity payment is 
sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case 
may be, was incurred by or asserted against the Administrative Agent (or any such sub -agent) or the L/C Issuer in its capacity as such, or against 
any Related Party of any of the foregoing acting for the Administrative Agent (or any such sub -agent) or L/C Issuer in connection with such 
capacity. The obligations of the Lenders under this subsection (c) are subject to the provisions of Section 2.11(d). 

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, the Company shall not assert, and hereby 
waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct 
or actual damages) arising out of, in connection with, or as a result of, this Credit Agreement, any other Loan Document or any agreement or 
instrument contemplated hereby, the transactions contemplated hereby or thereby, any Loan or Letter of Credit or the use of the proceeds thereof. 
No Indemnitee referred to in subsection (b) above shall be liable for any damages arising from the use by unintended recipients of any information 
or other materials distributed by it through telecommunications, electronic or other information transmission systems in connection with this Credit 
Agreement or the other Loan Documents or the transactions contemplated hereby or thereby. 

(e) Payments. All amounts due under this Section shall be payable not later than ten Business Days after demand therefor. 
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(f) Survival. The agreements in this Section shall survive the resignation of the Administrative Agent and the L/C Issuer, the 
replacement of any Lender, the termination of the Aggregate Commitments and the repayment, satisfaction or discharge of all the other Obligations. 

Section 10.05 Payments Set Aside. To the extent that any payment by or on behalf of the Company is made to the Administrative Agent, the 
L/C Issuer or any Lender, or the Administrative Agent, the L/C Issuer or any Lender exercises its right of setoff, and such payment or the proceeds 
of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to 
any settlement entered into by the Administrative Agent, the L/C Issuer or such Lender in its discretion) to be repaid to a trustee, receiver or any 
other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or 
part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been made or such 
setoff had not occurred, and (b) each Lender and the L/C Issuer severally agrees to pay to the Administrative Agent upon demand its applicable 
share (without duplication) of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such 
demand to the date such payment is made at a rate per annum equal to the Federal Funds Rate from time to time in effect. The obligations of the 
Lenders and the L/C Issuer under clause (b) of the preceding sentence shall survive the payment in full of the Obligations and the termination of 
this Credit Agreement. 

Section 10.06 Successors and Assigns . (a) Successors and Assigns Generally. The provisions of this Credit Agreement shall be binding upon 
and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby, except that neither the Company nor any 
other Loan Party may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Administrative 
Agent and each Lender and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an Eligible Assignee 
in accordance with the provisions of Section 10.06(b), (ii) by way of participation in accordance with the provisions of Section 10.06(d), (iii) by 
way of pledge or assignment of a security interest subject to the restrictions of Section 10.06(f), or (iv) to an SPC in accordance with the provisions 
of Section 10.06(h) (and any other attempted assignment or transfer by any party hereto shall be null and void). Nothing in this Credit Agreement, 
expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted 
hereby, Participants to the extent provided in subsection (d) of this Section and, to the extent expressly contemplated hereby, the Related Parties of 
each of the Administrative Agent, the L/C Issuer and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Credit 
Agreement. 
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(b) Assignments by Lenders. Any Lender may at any time assign to one or more Eligible Assignees all or a portion of its rights and 
obligations under this Credit Agreement (including all or a portion of its Commitment and the Loans (including for purposes of this 
Section 10.06(b), participations in L/C Obligations) at the time owing to it); provided that any such assignment shall be subject to the following 
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conditions: 

(i) Minimum Amounts. 

(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment under any 
Facility and the Loans at the time owing to it under such Facility or in the case of an assignment to a Lender, an Affiliate 
of a Lender or an Approved Fund, no minimum amount need be assigned; and 

(B) in any case not described in subsection (b)(i)(A) of this Section, the aggregate amount of the Commitment 
(which for this purpose includes Loans outstanding thereunder) or, if the Commitment is not then in effect, the principal 
outstanding balance of the Loans of the assigning Lender subject to each such assignment, determined as of the date the 
Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” 
is specified in the Assignment and Assumption, as of the Trade Date, shall not be less than $5,000,000, in the case of any 
assignment in respect of the Revolving Credit Facility, or $1,000,000, in the case of any assignment in respect of a Term 
Facility, unless each of the Administrative Agent and, so long as no Event of Default has occurred and is continuing, the 
Company otherwise consents (each such consent not to be unreasonably withheld or delayed); provided, however, that 
concurrent assignments to members of an Assignee Group and concurrent assignments from members of an Assignee 
Group to a single Eligible Assignee (or to an Eligible Assignee and members of its Assignee Group) will be treated as a 
single assignment for purposes of determining whether such minimum amount has been met; 

(ii) Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of all the 
assigning Lender’s rights and obligations under this Credit Agreement with respect to the Loans or the Commitment assigned, 
except that this clause (ii) shall not prohibit any Lender from assigning all or a portion of its rights and obligations among 
separate Facilities on a non-pro rata basis; 

(iii) Required Consents. No consent shall be required for any assignment except to the extent required by subsection 
(b)(i)(B) of this Section and, in addition: 

(A) the consent of the Company (such consent not to be unreasonably withheld or delayed) shall be required unless 
(1) an Event of Default has occurred and is continuing at the time of such assignment or (2) such assignment is to a 
Lender, an Affiliate of a Lender or an Approved Fund; provided that the Company shall be deemed to have consented to 
any such assignment unless it shall object thereto by written notice to the Administrative Agent within 10 Business Days 
after having received notice thereof; 
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(B) the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be 
required for assignments in respect of (i) any Term Commitment or Revolving Credit Commitment if such assignment is 
to a Person that is not a Lender with a Commitment in respect of the applicable Facility, an Affiliate of such Lender or an 
Approved Fund with respect to such Lender or (ii) any Term Loan to a Person that is not a Lender, an Affiliate of a 
Lender or an Approved Fund; and 

(C) the consent of the L/C Issuer (such consent not to be unreasonably withheld or delayed) shall be required for 
any assignment that increases the obligation of the assignee to participate in exposure under one or more Letters of Credit 
(whether or not then outstanding). 

(iv) Assignment and Assumption. The parties to each assignment shall execute and deliver to the Administrative Agent an 
Assignment and Assumption, together with a processing and recordation fee in the amount, if any, required as set forth in 
Schedule 10.06 ; provided, however, that the Administrative Agent may, in its sole discretion, elect to waive such processing 
and recordation fee in the case of any assignment. The assignee, if it shall not be a Lender, shall deliver to the Administrative 
Agent an Administrative Questionnaire. 

(v) Assignment to the Company. Notwithstanding anything else to the contrary contained in this Section 10.06, the 
Company shall not constitute an “Eligible Assignee” for purposes of any assignment hereunder unless (A) no Event of Default 
has occurred and is continuing or would result from such assignment, (B) the Administrative Agent has received prior written 
notice of such assignment, (C) the Company represents and warrants as of the date of any such assignment that the Company 
does not have any MNPI with respect to the Company and the Restricted Subsidiaries, taken as a whole, that has not been 
disclosed to the assigning Lender (other than because such assigning Lender does not wish to receive MNPI) prior to such date, 
(D) such assignment is of Term Loans and not Revolving Credit Loans or Commitments, (E) no borrowing of Revolving Credit 
Loans are used to fund the purchase or acquisition of Term Loans pursuant to such assignment. Immediately upon the 
assignment of such Term Loans to the Company, such Term Loans shall be deemed cancelled and repaid in full and shall cease 
to be outstanding for any purpose under the Loan Documents, and the Company shall execute such documentation confirming 
the foregoing as reasonably requested by the Administrative Agent. The Administrative Agent shall promptly inform each other 
Lender under the applicable Facility that Term Loans under such Facility have been assigned to the Company and cancelled, 
together with a statement of the remaining Loans outstanding under such Facility. 
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(vi) No Assignment to Certain Persons. No such assignment shall be made to (x) a natural person, (y) a Defaulting Lender 
or any subsidiary of a Defaulting Lender or (z) an Affiliate of the Company. 

(vii) Certain Additional Payments. In connection with any assignment of rights and obligations of any Defaulting Lender 
hereunder, no such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the 
parties to the assignment shall make such additional payments to the Administrative Agent in an aggregate amount sufficient, 
upon distribution thereof as appropriate (which may be outright payment, purchases by the assignee of participations or 
subparticipations, or other compensating actions, including funding, with the consent of the Company and the Administrative 
Agent, the applicable pro rata share of Loans previously requested but not funded by the Defaulting Lender, to each of which 
the applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed 
by such Defaulting Lender to the Administrative Agent, the L/C Issuer or any Lender hereunder (and interest accrued thereon) 
and (y) acquire (and fund as appropriate) its full pro rata share of all Loans and participations in Letters of Credit in accordance 
with its Applicable Percentage in respect thereof. Notwithstanding the foregoing, in the event that any assignment of rights and 
obligations of any Defaulting Lender hereunder shall become effective under applicable Law without compliance with the 
provisions of this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this 
Agreement until such compliance occurs. 

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) of this Section, from and after the 
effective date specified in each Assignment and Assumption, the Eligible Assignee thereunder shall be a party to this Credit Agreement and, to the 
extent of the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Credit Agreement, and 
the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations 
under this Credit Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under 
this Credit Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of Section 3.01, Section 3.04, 
Section 3.05 and Section 10.04 with respect to facts and circumstances occurring prior to the effective date of such assignment; provided, that 
except to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will constitute a waiver or release of 
any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender. Upon request, the Company (at its expense) shall 
execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this Credit Agreement that 
does not comply with this subsection shall be treated for purposes of this Credit Agreement as a sale by such Lender of a participation in such 
rights and obligations in accordance with Section 10.06(d). 
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(c) Register. The Administrative Agent, acting solely for this purpose as an agent of the Company (and such agency being solely for 
tax purposes), shall maintain at the Administrative Agent’s Office a copy of each Assignment and Assumption delivered to it (or the equivalent 
thereof in electronic form) and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and principal 
amounts of the Loans and L/C Obligations owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in 
the Register shall be conclusive and the Company, the Administrative Agent and the Lenders may treat each Person whose name is recorded in the 
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Credit Agreement, notwithstanding notice to the contrary. The 
Register shall be available for inspection by the Company and any Lender at any reasonable time and from time to time upon reasonable prior 
notice. 

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Company or the Administrative Agent, sell 
participations to any Person (other than a natural person, a Defaulting Lender or the Company or any of the Company’s Affiliates or Subsidiaries) 
(each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations under this Credit Agreement (including all or a portion of its 
Commitment and/or the Loans (including such Lender’s participations in L/C Obligations) owing to it); provided that (i) such Lender’s obligations 
under this Credit Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the 
performance of such obligations and (iii) the Company, the Administrative Agent, the Lenders and the L/C Issuer shall continue to deal solely and 
directly with such Lender in connection with such Lender’s rights and obligations under this Credit Agreement. Any agreement or instrument 
pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Credit Agreement and 
to approve any amendment, modification or waiver of any provision of this Credit Agreement; provided that such agreement or instrument may 
provide that such Lender will not, without the consent of the Participant, agree to any amendment, waiver or other modification described in the 
first proviso to Section 10.01 that affects such Participant. Subject to subsection (e) of this Section, the Company agrees that each Participant shall 
be entitled to the benefits of Section 3.01, Section 3.04 and Section 3.05 to the same extent as if it were a Lender and had acquired its interest by 
assignment pursuant to Section 10.06(b). To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 10.07 as 
though it were a Lender, provided such Participant agrees to be subject to Section 2.12 as though it were a Lender. Each Lender that sells a 
participation shall, acting solely for this purpose as an agent of the Company, maintain a register on which it enters the name and address of each 
Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations under the Loan Documents 
(the “Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 

 

  
  

 
 

 

 

 

 

   

 
 

 

  
 

 

 

 
 

EX-10.1 

the identity of any Participant or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its other 
obligations under any Loan Document) to any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, 
letter of credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the 
Participant Register shall be conclusive absent 
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manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all 
purposes of this Credit Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity 
as Administrative Agent) shall have no responsibility for maintaining a Participant Register. 

(e) Limitations upon Participant Rights. A Participant shall not be entitled to receive any greater payment under Section 3.01 or 
Section 3.04 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale 
of the participation to such Participant is made with the Company’s prior written consent. A Participant that would be a Foreign Lender if it were a 
Lender shall not be entitled to the benefits of Section 3.01 unless the Company is notified of the participation sold to such Participant and such 
Participant agrees, for the benefit of the Company, to comply with Section 3.01(e) as though it were a Lender. 

(f) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Credit 
Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or assignment to secure obligations to a 
Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any 
such pledgee or assignee for such Lender as a party hereto. 

(g) Electronic Execution of Assignments . The words “execute,” “execution,” “signed,” “signature,” and words of like import in any 
Assignment and Assumption or in any amendment or other modification hereof (including waivers and consents) shall be deemed to include 
electronic signatures, the electronic matching of assignment terms and contract formations on electronic platforms approved by the Administrative 
Agent, or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually 
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, 
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or 
any other similar state laws based on the Uniform Electronic Transactions Act. 

(h) Special Purpose Funding Vehicles. Notwithstanding anything to the contrary contained herein, any Lender (a “Granting Lender”) 
may grant to a special purpose funding vehicle identified as such in writing from time to time by the Granting Lender to the Administrative Agent 
and the Company (an “SPC”) the option to provide all or any part of any Loan that such Granting Lender would otherwise be obligated to make 
pursuant to this Credit Agreement; provided that (i) nothing herein shall constitute a commitment by any SPC to fund any Loan, and (ii) if an SPC 
elects not to exercise such option or otherwise fails to make all or any part of such Loan, the Granting Lender shall be obligated to make such Loan 
pursuant to the terms hereof or, if it fails to do so, to make such payment to the Administrative Agent as is required under Section 2.11(b)(ii). Each 
party hereto hereby agrees that (i) neither the grant to any SPC nor the exercise by any SPC of such option shall increase the costs or expenses or 
otherwise 
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increase or change the obligations of the Company under this Credit Agreement (including its obligations under Section 3.04), (ii) no SPC shall be 
liable for any indemnity or similar payment obligation under this Credit Agreement for which a Lender would be liable, and (iii) the Granting 
Lender shall for all purposes, including the approval of any amendment, waiver or other modification of any provision of any Loan Document, 
remain the lender of record hereunder. The making of a Loan by an SPC hereunder shall utilize the Commitment of the Granting Lender to the 
same extent, and as if, such Loan were made by such Granting Lender. In furtherance of the foregoing, each party hereto hereby agrees (which 
agreement shall survive the termination of this Credit Agreement) that, prior to the date that is one year and one day after the payment in full of all 
outstanding commercial paper or other senior debt of any SPC, it will not institute against, or join any other Person in instituting against, such SPC 
any bankruptcy, reorganization, arrangement, insolvency, or liquidation proceeding under the laws of the United States or any State thereof. 
Notwithstanding anything to the contrary contained herein, any SPC may (i) with notice to, but without prior consent of the Company and the 
Administrative Agent and with the payment of a processing fee in the amount of $2,500, assign all or any portion of its right to receive payment 
with respect to any Loan to the Granting Lender and (ii) disclose on a confidential basis any non-public information relating to its funding of Loans 
to any rating agency, commercial paper dealer or provider of any surety or Guarantee or credit or liquidity enhancement to such SPC. 

(i) Resignation as L/C Issuer after Assignment . Notwithstanding anything to the contrary contained herein, if at any time 
Bank of America assigns all of its Revolving Credit Commitments and Revolving Credit Loans pursuant to Section 10.06(b), 
Bank of America may upon 30 days’ notice to the Company and the Lenders, resign as L/C Issuer. In the event of any such 
resignation as L/C Issuer, the Company shall be entitled to appoint from among the Lenders a successor L/C Issuer hereunder; 
provided, however, that no failure by the Company to appoint any such successor shall affect the resignation of Bank of 
America as L/C Issuer. If Bank of America resigns as L/C Issuer, it shall retain all the rights, powers, privileges and duties of 
the L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its resignation as L/C Issuer 
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and all L/C Obligations with respect thereto (including the right to require the Lenders to make Base Rate Loans or fund risk 
participations in Unreimbursed Amounts pursuant to Section 2.03(c) ). Upon the appointment and acceptance of a successor L/C 
Issuer, (a) such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring 
L/C Issuer, and (b) the successor L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, 
outstanding at the time of such succession or make other arrangements satisfactory to Bank of America to effectively assume 
the obligations of Bank of America with respect to such Letters of Credit. 

Section 10.07 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender, the L/C Issuer and each of their 
respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by applicable law, to set off and apply 
any and all deposits (general or special, time or demand, 
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provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at any time owing by such Lender, the L/C 
Issuer or any such Affiliate to or for the credit or the account of the Company or any other Loan Party against any and all of the obligations of the 
Company or such Loan Party now or hereafter existing under this Credit Agreement or any other Loan Document to such Lender or the L/C Issuer, 
irrespective of whether or not such Lender or the L/C Issuer shall have made any demand under this Credit Agreement or any other Loan 
Document and although such obligations of the Company or such Loan Party may be contingent or unmatured or are owed to a branch or office of 
such Lender or the L/C Issuer different from the branch or office holding such deposit or obligated on such indebtedness; provided, that in the 
event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately to the 
Administrative Agent for further application in accordance with the provisions of Section 2.16 and, pending such payment, shall be segregated by 
such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent, the L/C Issuer and the Lenders, 
and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Obligations owing 
to such Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender, the L/C Issuer and their respective Affiliates 
under this Section are in addition to other rights and remedies (including other rights of setoff) that such Lender, the L/C Issuer or their respective 
Affiliates may have. Each Lender and the L/C Issuer agrees to notify the Company and the Administrative Agent promptly after any such setoff 
and application, provided that the failure to give such notice shall not affect the validity of such setoff and application. 

Section 10.08 Interest Rate Limitation. Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or agreed 
to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the “Maximum 
Rate”). If the Administrative Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be 
applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the Company. In determining whether the interest 
contracted for, charged, or received by the Administrative Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted 
by applicable Law, (a) characterize any payment that is not principal as an expense, fee, or premium rather than interest, (b) exclude voluntary 
prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest throughout 
the contemplated term of the Obligations hereunder. 

Section 10.09 Counterparts; Integration; Effectiveness . This Credit Agreement may be executed in counterparts (and by different parties 
hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. 
This Credit Agreement and the other Loan Documents constitute the entire contract among the parties relating to the subject matter hereof and 
supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Except as provided in 
Section 5.01, this Credit Agreement shall become effective when it shall have been executed by the 
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Administrative Agent and when the Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of 
each of the other parties hereto. Delivery of an executed counterpart of a signature page of this Credit Agreement by telecopy shall be effective as 
delivery of a manually executed counterpart of this Credit Agreement. 

Section 10.10 Survival of Representations and Warranties . All representations and warranties made hereunder and in any other Loan 
Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and delivery 
hereof and thereof. Such representations and warranties have been or will be relied upon by the Administrative Agent and each Lender, regardless 
of any investigation made by the Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent or any 
Lender may have had notice or knowledge of any Default at the time of any Credit Extension, and shall continue in full force and effect as long as 
any Loan or any other Obligation hereunder shall remain unpaid or unsatisfied or any Letter of Credit shall remain outstanding. 

Section 10.11 Severability. If any provision of this Credit Agreement or the other Loan Documents is held to be illegal, invalid or 
unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this Credit Agreement and the other Loan Documents shall 
not be affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or unenforceable 
provisions with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid or unenforceable provisions. 
The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 
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Without limiting the foregoing provisions of this Section 10.11 , if and to the extent that the enforceability of any provisions in this Agreement 
relating to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by the Administrative Agent or the L/C Issuer, 
as applicable, then such provisions shall be deemed to be in effect only to the extent not so limited. 

Section 10.12 Replacement of Lenders. If any Lender requests compensation under Section 3.04, or if the Company is required to pay any 
additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.01, or if any Lender gives a 
notice pursuant to Section 3.02, or if any Lender is a Defaulting Lender, then the Company may, at its sole expense and effort, upon notice to such 
Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the 
restrictions contained in, and consents required by, Section 10.05 ), all of its interests, rights and obligations under this Credit Agreement and the 
related Loan Documents to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such 
assignment), provided that: 

(a) the Company shall have paid to the Administrative Agent the assignment fee specified in Section 10.06(b); 
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(b) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans and L/C Advances, accrued 
interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents (including any amounts under 
Section 3.05) from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Company (in the case of all other 
amounts); 

(c) in the case of any such assignment resulting from a claim for compensation under Section 3.04 or payments required to be made 
pursuant to Section 3.01, such assignment will result in a reduction in such compensation or payments thereafter; and 

(d) such assignment does not conflict with applicable Laws. 

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or 
otherwise, the circumstances entitling the Company to require such assignment and delegation cease to apply. 

Section 10.13 Governing Law; Jurisdiction; Etc. (a) THIS CREDIT AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ANY 
CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, 
ARISING OUT OF OR RELATING TO THIS CREDIT AGREEMENT OR ANY OTHER LOAN DOCUMENT (EXCEPT, AS TO ANY 
OTHER LOAN DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND THE TRANSACTIONS CONTEMPLATED HEREBY AND 
THEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 

(b) SUBMISSION TO JURISDICTION . THE COMPANY AND EACH OTHER LOAN PARTY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS OF 
THE STATE OF NEW YORK AND OF THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA SITTING IN THE BOROUGH 
OF MANHATTAN, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THIS CREDIT AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF 
ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS 
IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT 
OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO 
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE 
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. 
NOTHING IN THIS CREDIT AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE 
ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C 
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ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS CREDIT AGREEMENT OR ANY 
OTHER LOAN DOCUMENT AGAINST THE COMPANY OR ANY OTHER LOAN PARTY OR ITS PROPERTIES IN THE COURTS OF 
ANY JURISDICTION. 

(c) WAIVER OF VENUE . THE COMPANY AND EACH OTHER LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER 
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS CREDIT 
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION. EACH 
OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE 
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. 

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE 
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MANNER PROVIDED FOR NOTICES IN SECTION 10.02 . NOTHING IN THIS CREDIT AGREEMENT WILL AFFECT THE RIGHT OF 
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. 

Section 10.14 Waiver of Jury Trial . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY 
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS CREDIT AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). 
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS CREDIT AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

Section 10.15 No Advisory or Fiduciary Responsibility . In connection with all aspects of each transaction contemplated hereby, the Company 
acknowledges and agrees that: (i) the credit facilities provided for hereunder and any related arranging or other services in connection therewith 
(including in connection with any amendment, waiver or other modification hereof or of any other Loan Document) are an arm’s-length 
commercial transaction between the Company and its Affiliates, on the one hand, and the Administrative Agent and Joint Lead Arrangers, on the 
other hand, and the Company is capable of evaluating and understanding and understands and accepts the terms, risks and 
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conditions of the transactions contemplated hereby and by the other Loan Documents (including any amendment, waiver or other modification 
hereof or thereof); (ii) in connection with the process leading to such transaction, the Administrative Agent and the Joint Lead Arrangers each is 
and has been acting solely as a principal and is not the financial advisor, agent or fiduciary, for the Company or any of its Affiliates, stockholders, 
creditors or employees or any other Person; (iii) neither the Administrative Agent nor any Joint Lead Arranger has assumed or will assume an 
advisory, agency or fiduciary responsibility in favor of the Company with respect to any of the transactions contemplated hereby or the process 
leading thereto, including with respect to any amendment, waiver or other modification hereof or of any other Loan Document (irrespective of 
whether the Administrative Agent or any Joint Lead Arranger has advised or is currently advising the Company or any of its Affiliates on other 
matters) and neither the Administrative Agent nor any Joint Lead Arranger has any obligation to the Company or any of its Affiliates with respect 
to the transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan Documents; (iv) the 
Administrative Agent and the Joint Lead Arrangers and their respective Affiliates may be engaged in a broad range of transactions that involve 
interests that differ from those of the Company and its Affiliates, and neither the Administrative Agent nor any Joint Lead Arranger has any 
obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary relationship; and (v) the Administrative Agent and the 
Joint Lead Arrangers have not provided and will not provide any legal, accounting, regulatory or tax advice with respect to any of the transactions 
contemplated hereby (including any amendment, waiver or other modification hereof or of any other Loan Document) and the Company has 
consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate. The Company hereby waives and releases, 
to the fullest extent permitted by law, any claims that it may have against the Administrative Agent and the Joint Lead Arrangers with respect to 
any breach or alleged breach of agency or fiduciary duty. 

Section 10.16 USA PATRIOT Act Notice. Each Lender that is subject to the Act (as hereinafter defined) and the Administrative Agent (for 
itself and not on behalf of any Lender) hereby notifies the Company that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. 
L. 107-56 (signed into law October 26, 2001)) (the “Act”), it is required to obtain, verify and record information that identifies each Loan Party, 
which information includes the name and address of each Loan Party and other information that will allow such Lender or the Administrative 
Agent, as applicable, to identify each Loan Party in accordance with the Act. 

Section 10.17 Senior Indebtedness. The Obligations shall constitute “Senior Indebtedness” as such term is defined in all Debt Instruments to 
which the Company or any Restricted Subsidiary is a party and which contains such a definition. 

Section 10.18 Liability of General Partners and Other Persons. No general partner of any Restricted Subsidiary that is a partnership, joint 
venture or joint adventure shall have any personal liability in respect of such Restricted Subsidiary’s obligation under this Credit Agreement or the 
Notes by reason of his, her or its status as such general partner. In addition, no limited partner, officer, employee, director, stockholder 
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or other holder of an ownership interest of or in the Company or any Restricted Subsidiary or any partnership, corporation or other entity which is a 
stockholder or other holder of an ownership interest of or in the Company or any Restricted Subsidiary shall have any personal liability in respect 
of such obligations by reason of his, her or its status as such limited partner, officer, employee, director, stockholder or holder. 

Section 10.19 Authorization of Third Parties to Deliver Information and Discuss Affairs. The Company hereby confirms that it has 
authorized and directed each Person whose preparation or delivery to the Administrative Agent or the Lenders of any opinion, report or other 
information is a condition or covenant under this Credit Agreement (including under Article V and Article VII) to so prepare or deliver such 
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EX-10.1 

opinions, reports or other information for the benefit of the Administrative Agent and the Lenders. The Company agrees to confirm such 
authorizations and directions provided for in this Section 10.19 from time to time as may be requested by the Administrative Agent. 

Annex B - 1 - CSC Credit Agreement 

Section 10.20 Treatment of Certain Information; Confidentiality. Each of the Administrative Agent, the Lenders and the L/C Issuer agrees to 
maintain the confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its and its 
Affiliates’ respective partners, directors, officers, employees, agents, trustees, advisors and representatives on a need to know basis (it being 
understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep 
such Information confidential), (b) to the extent requested by any regulatory authority purporting to have jurisdiction over it (including any self-
regulatory authority, such as the National Association of Insurance Commissioners), (c) to the extent required by applicable laws or regulations or 
by any subpoena or similar legal process, (d) to any other party hereto other than a Public Lender as provided in Section 7.01, (e) in connection 
with the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating to this Credit Agreement or 
any other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions substantially the 
same as those of this Section (other than in the case of a pledge to any Federal Reserve Bank), to (i) any assignee of or Participant in, or any 
prospective assignee of or Participant in, any of its rights or obligations under this Credit Agreement, (ii) any pledgee referred to in 
Section 10.06(f) , or (iii) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to the Company and 
its obligations, (g) with the written consent of the Company, or (h) to the extent such Information (i) becomes publicly available other than as a 
result of a breach of this Section or (ii) becomes available to the Administrative Agent, any Lender, the L/C Issuer or any of their respective 
Affiliates on a non-confidential basis from a source other than the Company or any other Loan Party. 

In the event that the Administrative Agent, a Lender or an L/C Issuer are requested or required pursuant to clause (b) or (c) above to disclose 
any Information, to the extent permitted by law, such person shall provide the Company with prompt written notice, to the extent practicable and 
not in contravention with such request or requirement, of any such request or requirement so that the Company may seek a protective order or other 
appropriate remedy and/or waive compliance with the 
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provisions of this Section. If such notice is not practicable or in contravention with such request or if, in the absence of a protective order or other 
remedy or the receipt of a waiver by the Company, the Administrative Agent, such Lender or such L/C Issuer is nonetheless compelled to disclose 
Information, such person may, without liability hereunder, disclose only that portion of the Information that is legally required to be disclosed, 
provided that such person exercises reasonable efforts, to the extent practicable, to preserve the confidentiality of such Information. 
Notwithstanding the foregoing, the Administrative Agent, the Lenders and the L/C Issuers may disclose Information to any regulatory or self-
regulatory agency having jurisdiction over it in the course of routine reviews or audits, which Information may be disclosed without notice or 
restriction. For purposes hereof, “routine” reviews or audits shall not include any reviews or audits the target of which is the Company in particular 
(as opposed to the Company having been arbitrarily selected as part of a wider review or audit). 

For purposes of this Section, “Information” means all information received from the Company or any Subsidiary thereof relating to any 
Company or any Subsidiary thereof or their respective businesses, other than any such information that is available to the Administrative Agent, 
any Lender or the L/C Issuer on a non-confidential basis prior to disclosure by the Company or any Subsidiary, provided that, in the case of 
information received from the Company or any Subsidiary after the Closing Date, such information shall not be Information subject to this 
confidentiality provision if it is stamped “Public”. 

Each of the Administrative Agent, the Lenders and the L/C Issuer acknowledges that (a) the Information may include material non-public 
information concerning the Company or a Subsidiary, as the case may be, (b) it has developed compliance procedures regarding the use of material 
non-public information, and (c) it will handle such material non-public information in accordance with applicable Law, including United States 
Federal and state securities Laws. 

Section 10.21 Acknowledgement. The Company hereby acknowledges that neither the Administrative Agent nor any Lender has any 
fiduciary relationship with or fiduciary duty to the Company arising out of or in connection with this Credit Agreement or any of the other Loan 
Documents, and the relationship between the Administrative Agent and the Lenders, on the one hand, and the Company, on the other hand, in 
connection herewith or therewith is solely that of debtor and creditor. 
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IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement to be duly executed as of the day and year first above 
written. 

CSC HOLDINGS, LLC 

By: /s/ Kevin F. Watson 
Name: Kevin F. Watson 
Title: Senior Vice President & Treasurer 
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1047 E 46TH STREET CORPORATION 

151 S. FULTON STREET CORPORATION 

2234 FULTON STREET CORPORATION 

A-R CABLE SERVICES - NY, INC. 

CABLEVISION LIGHTPATH - CT, LLC 

CABLEVISION LIGHTPATH - NJ, LLC 

CABLEVISION OF BROOKHAVEN, INC. 

CABLEVISION OF HUDSON COUNTY, LLC 

CABLEVISION OF LITCHFIELD, INC. 

CABLEVISION OF MONMOUTH, LLC 

CABLEVISION OF NEW JERSEY, LLC 

CABLEVISION OF OAKLAND, LLC 

CABLEVISION OF PATERSON, LLC 

CABLEVISION OF ROCKLAND/RAMAPO, LLC 

CABLEVISION OF WARWICK, LLC 

CABLEVISION OF SOUTHERN WESTCHESTER, INC. 

CABLEVISION OF WAPPINGERS FALLS, INC. 

CABLEVISION SYSTEMS BROOKLINE 
CORPORATION 

S-1 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

CABLEVISION SYSTEMS DUTCHESS 
CORPORATION 

CABLEVISION SYSTEMS EAST HAMPTON 
CORPORATION 

CABLEVISION SYSTEMS GREAT NECK 
CORPORATION 

CABLEVISION SYSTEMS HUNTINGTON 
CORPORATION 

CABLEVISION SYSTEMS ISLIP CORPORATION 

CABLEVISION SYSTEMS LONG ISLAND 
CORPORATION 

CABLEVISION SYSTEMS NEW YORK CITY 
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CORPORATION 

Annex B - 1 - CSC Credit Agreement 

CABLEVISION SYSTEMS SUFFOLK CORPORATION 

CABLEVISION SYSTEMS WESTCHESTER 
CORPORATION 

CSC ACQUISITION - MA, INC. 

CSC ACQUISITION - NY, INC. 

CSC ACQUISITION CORPORATION 

CSC GATEWAY LLC 

CSC OPTIMUM HOLDINGS, LLC 

CSC TECHNOLOGY, LLC 

CSC TKR, LLC 

LIGHTPATH VOIP, LLC 

PETRA CABLEVISION CORP. 

NY OV LLC 

OV LLC 

S-2 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

SAMSON CABLEVISION CORP.
 

SUFFOLK CABLE CORPORATION
 

SUFFOLK CABLE OF SHELTER ISLAND, INC.
 

SUFFOLK CABLE OF SMITHTOWN, INC.
 

TELERAMA, INC.
 

By: /s/ Kevin F. Watson
 
Name: Kevin F. Watson 
Title: Senior Vice President and Treasurer 

CABLEVISION LIGHTPATH, INC., effective after 
receipt of the regulatory approval specified on Schedule 
6.03 

By: /s/ Kevin F. Watson 
Name: Kevin F. Watson 
Title: Senior Vice President and Treasurer 

CSC GATEWAY, LLC 
CABLEVISION OF NEW JERSEY, LLC 
each a General Partner of 
CABLEVISION OF NEWARK 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014 11:32:29 AM] 

http://www.sec.gov/Archives/edgar/data/784681/000119312513167412/d524328dex101.htm[1/17/2014


 
  
  

 

 
  
  

 

 
  
  

 

 
  
  

 

 
  
  

 

 
  
  

EX-10.1 

CABLEVISION SYSTEMS BROOKLINE 
CORPORATION 
Managing General Partner of 
CABLEVISION OF OSSINING LIMITED 
PARTNERSHIP 

Annex B - 1 - CSC Credit Agreement 

By: /s/ Kevin F. Watson 
Name: Kevin F. Watson 
Title: Senior Vice President and Treasurer 

S-3 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

BANK OF AMERICA, N.A., 
as Administrative Agent 

By /s/ Eric Ridgway 
Name: Eric Ridgway
 
Title: Vice President
 

BANK OF AMERICA, N.A., 
as L/C Issuer and a Lender 

By /s/ Eric Ridgway 
Name: Eric Ridgway
 
Title: Vice President
 

BANK OF AMERICA, N.A., 
as Collateral Agent 

By /s/ Paley Chen 
Name: Paley Chen 
Title: Vice President 

Name of Lender: 

THE BANK OF NEW YORK MELLON, 
as a Lender
 

By /s/ Thomas J. Tarasovich, Jr.
 
Name: Thomas J. Tarasovich, Jr. 
Title: Vice President 

S-4 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

Name of Lender: 

THE BANK OF NOVA SCOTIA, 
as a Lender 

By /s/ Joseph Ward 
Name: Joseph Ward 
Title: Director 

Name of Lender: 

BARCLAYS BANK PLC, 
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as a Lender
 

By /s/ Ritam Bhalla
 

Annex B - 1 - CSC Credit Agreement 

Name: Ritam Bhalla 
Title: Director 

Name of Lender: 

BNP Paribas, as a Lender 

By /s/ Barbara Nash 
Name: Barbara Nash 
Title: Managing Director 

By /s/ Maria Mulic 
Name: Maria Mulic 
Title: Vice President 

S-5 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

Name of Lender: 

Citibank, N.A. , as a Lender 

By /s/ Keith Lukasavich 
Name: Keith Lukasavich 
Title: Vice President 

Name of Lender: 

COBANK, ACB, as a Lender 

By /s/ Ted Koerner 
Name: Ted Koerner 
Title: Vice President 

Name of Lender: 

Credit Agricole Corporate and Investment Bank, 
as a Lender 

By /s/ Tanya Crossley 
Name: Tanya Crossley 
Title: Managing Director 

By /s/ Kestrina Budina 
Name: Kestrina Budina 
Title: Director 

S-6 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

Name of Lender:
 

Credit Industriel et Commercial, as a Lender
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By /s/ Marcus Edward 

Annex B - 1 - CSC Credit Agreement 

Name: Marcus Edward 
Title: Managing Director 

By /s/ Brian O’Leary 
Name: Brian O’Leary
 
Title: Managing Director
 

Name of Lender: 

CREDIT SUISSE AG, CAYMAN ISLANDS 
BRANCH, as a Lender 

By /s/ Judy Smith 
Name: Judy Smith 
Title: Managing Director 

By /s/ Michael D’Onofrio 
Name: Michael D’Onofrio 
Title: Associate 

S-7 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

Name of Lender: 

Deutsche Bank AG New York Branch , as a Lender 

By /s/ Anca Trifan 
Name: Anca Trifan 
Title: Managing Director 

By /s/ Michael Getz 
Name: Michael Getz 
Title: Vice President 

Name of Lender: 

Goldman Sachs Bank USA , as a Lender 

By /s/ Rebecca Kratz 
Name: Rebecca Kratz 
Title: Authorized Signatory 

Name of Lender: 

JPMorgan Chase Bank, N.A. , as a Lender 

By /s/ John Kowalczuk 
Name: John Kowalczuk 
Title: Executive Director 

S-8 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

Name of Lender: 
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NATIXIS, NEW YORK BRANCH, as a Lender 

Annex B - 1 - CSC Credit Agreement 

By /s/ Gerry Canet 
Name: Gerry Canet 
Title: Managing Director 

By /s/ Ronald Lee 
Name: Ronald Lee 
Title: Vice President 

Name of Lender: 

Royal Bank of Canada, as a Lender 

By /s/ D.W. Scott Johnson 
Name: D.W. Scott Johnson 
Title: Authorized Signatory 

Name of Lender: 

The Royal Bank of Scotland plc, as a Lender 

By /s/ Matthew Pennachio 
Name: Matthew Pennachio 
Title: Director 

Name of Lender: 

SunTrust Bank, as a Lender 

By /s/ Andrew Cozewith 
Name: Andrew Cozewith 
Title: Director 

S-9 

CSC HOLDINGS CREDIT AGREEMENT (2013) 

Name of Lender: 

TD Bank, NA, as a Lender 

By /s/ Shivani Agarwal 
Name: Shivani Agarwal
 
Title: Senior Vice President
 

Name of Lender: 

U.S. BANK NATIONAL ASSOCIATION , 
as a Lender 

By /s/ Gail F. Scannell 
Name: Gail F. Scannell 
Title: Senior Vice President 

S -10 

CSC HOLDINGS CREDIT AGREEMENT (2013) 
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Exhibit 10.1 

CREDIT AGREEMENT 

Dated as of October 12, 2012 

among 

NEWSDAY LLC,
 
as the Borrower,
 

CSC HOLDINGS, LLC,
 
as CSC Holdings,
 

BARCLAYS BANK PLC,
 
as Administrative Agent and Collateral Agent
 

and
 

THE LENDERS PARTY HERETO
 

BARCLAYS BANK PLC,
 
as Lead Arranger
 

and
 

BNP PARIBAS SECURITIES CORP., CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, DEUTSCHE BANK SECURITIES
 
INC., GOLDMAN SACHS BANK USA, J.P. MORGAN SECURITIES LLC, MERRILL LYNCH, PIERCE, FENNER & SMITH
 

INCORPORATED, NATIXIS SECURITIES AMERICAS LLC, NOMURA SECURITIES INTERNATIONAL, INC., RBC CAPITAL
 
MARKETS, SUNTRUST ROBINSON HUMPHREY, INC., UBS SECURITIES LLC AND U.S. BANK NATIONAL ASSOCIATION,
 

as Joint Bookrunners
 

and
 

BNP PARIBAS SECURITIES CORP., CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, DEUTSCHE BANK SECURITIES
 
INC., GOLDMAN SACHS BANK USA, J.P. MORGAN SECURITIES LLC, MERRILL LYNCH, PIERCE, FENNER & SMITH
 

INCORPORATED, NATIXIS SECURITIES AMERICAS LLC, NOMURA SECURITIES INTERNATIONAL, INC., ROYAL BANK OF
 
CANADA, SUNTRUST BANK, UBS SECURITIES LLC AND U.S. BANK NATIONAL ASSOCIATION,
 

as Co -Documentation Agents and Co -Syndication Agents
 

TABLE OF CONTENTS 

Section 
ARTICLE I 

DEFINITIONS AND ACCOUNTING TERMS 
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2.03 Prepayments 25 
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2.04 Amortization and Repayment of Term Loans 27
 
2.05 Interest Elections 27
 
2.06 Interest 28
 
2.07 Fees 29
 
2.08 Computation of Interest and Fees 29
 
2.09 Evidence of Debt 29
 
2.10 Payments Generally; Administrative Agent’s Clawback 29
 
2.11 Sharing of Payments by Lenders 31
 
2.12 Inability to Determine Rates 31
 
2.13 Illegality 32
 

ARTICLE III
 
TAXES, YIELD PROTECTION AND ILLEGALITY
 

3.01 Taxes 33
 
3.02 Increased Costs 36
 
3.03 Compensation for Losses 37
 
3.04 Mitigation Obligations; Replacement of Lenders 37
 
3.05 Defaulting Lenders 37
 
3.06 Survival 38
 

ARTICLE IV
 
CONDITIONS PRECEDENT TO LOAN
 

4.01 Conditions of the Term Loans 39
 

ARTICLE V
 
REPRESENTATIONS AND WARRANTIES
 

5.01 Existence, Qualification and Power 42
 
5.02 Subsidiaries; Affiliates; Loan Parties 42
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5.03 Authorization; No Contravention 42
 
5.04 Financial Statements 43
 
5.05 Litigation; Compliance with Laws 43
 
5.06 Titles and Liens 43
 
5.07 Regulation U; Investment Company Act 43
 
5.08 Taxes 44
 
5.09 Full Disclosure 44
 
5.10 No Default 44
 
5.11 Approval of Regulatory Authorities 44
 
5.12 Binding Agreements 44
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6.07 Litigation 50
 
6.08 Subsidiaries 50
 
6.09 Books and Records 51
 
6.10 Use of Proceeds 51
 
6.11 Covenant to Guarantee Obligations and Give Security 51
 
6.12 Further Assurances and Post-Closing Covenant 52
 

ARTICLE VII
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7.01 Liens 52
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CREDIT AGREEMENT 

This CREDIT AGREEMENT (this “Agreement”) is entered into as of October 12, 2012, among NEWSDAY LLC, a Delaware limited 
liability company (the “Borrower”), CSC HOLDINGS, LLC (formerly known as CSC Holdings, Inc.), a Delaware limited liability company (“ CSC 
Holdings”), each lender from time to time party hereto (collectively, the “Lenders” and each individually, a “Lender”), BARCLAYS BANK PLC 
(“Barclays”), as Administrative Agent and Collateral Agent (each as defined below), BARCLAYS BANK PLC, as Lead Arranger, BNP PARIBAS 
SECURITIES CORP., CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, DEUTSCHE BANK SECURITIES INC., GOLDMAN 
SACHS BANK USA, J.P. MORGAN SECURITIES LLC, MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED, NATIXIS 
SECURITIES AMERICAS LLC, NOMURA SECURITIES INTERNATIONAL, INC., UBS SECURITIES LLC AND U.S. BANK NATIONAL 
ASSOCIATION, as Joint Bookrunners, Co -Documentation Agents and Co -Syndication Agents, RBC CAPITAL MARKETS* and SUNTRUST 
ROBINSON HUMPHREY, INC., as Joint Bookrunners, and ROYAL BANK OF CANADA and SUNTRUST BANK, as Co -Documentation 
Agents and Co -Syndication Agents. 

PRELIMINARY STATEMENTS: 

Newsday Holdings LLC (the “Parent Guarantor”) was formed pursuant to that certain formation agreement dated as of May 11, 2008 
(the “Formation Agreement”) among CSC Holdings, NMG Holdings, Inc. (“ NMG Holdings”), Tribune Company (“ Tribune”) and Newsday, Inc. 
(“Newsday Inc.”). The sole members of the Parent Guarantor are Newsday Inc. and NMG Holdings (the “Members”). The Parent Guarantor is the 
sole member of the Borrower. 

Pursuant to the Formation Agreement and in connection with the acquisition of the Business (as hereinafter defined) by the Parent 
Guarantor and the Borrower (i) Tribune and certain of its subsidiaries, including Newsday Inc., contributed certain assets of the Business to, and 
certain liabilities of the Business were assumed by, the Borrower, and (ii) CSC Holdings and NMG Holdings contributed the Original Cablevision 
Notes (as hereinafter defined) to the Parent Guarantor. As of the date hereof, NMG Holdings holds approximately 97.16%, and Tribune holds 
approximately 2.84%, of the Parent Guarantor’s total ownership interests, and the Parent Guarantor owns 100% of the Borrower’s total ownership 
interest. 

The Borrower, CSC Holdings, the Restricted Subsidiaries party thereto, each lender from time to time party thereto (the “Existing 
Lenders”), and Bank of America, N.A,, as administrative agent and collateral agent for the Existing Lenders (the “Existing Agent”) entered into 
that certain Credit Agreement, dated as of July 29, 2008 (such Credit Agreement, as amended by Amendment No. 1 to such Credit Agreement, 
dated as of October 22, 2009 (“ Amendment No. 1”), and as further amended, supplemented or otherwise modified from time to time prior to the 
date hereof, the “Existing Credit Agreement”), pursuant to which the Existing Lenders made both fixed rate and floating rate term loans to the 
Borrower. 

On May 17, 2010, the Parent Guarantor purchased the Cablevision Notes (as hereinafter defined) with the proceeds from its 
redemption of the Original Cablevision Notes. 

* RBC Capital Markets is a brand name for the capital markets businesses of Royal Bank of Canada and its affiliates. 

The Borrower has requested that the Lenders hereunder extend credit to the Borrower in the form of a single floating rate, term A loan 
facility, the proceeds of which will be used to repay, in full, all amounts outstanding under the Existing Credit Agreement, to pay costs and 
expenses incurred in connection with such prepayment, and for general corporate purposes of the Borrower and its Subsidiaries. 

In consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree as follows: 

ARTICLE I
 
DEFINITIONS AND ACCOUNTING TERMS
 

1.01 Defined Terms . As used in this Agreement, the following terms shall have the meanings set forth below:
 

“2010 Cablevision Indenture” is defined in the definition of “2018 Cablevision Notes”.
 



 
 

  
  

 
 

 

 

 

 

 

  

   
 

  

“2018 Cablevision Notes ” means the 7.75% Senior Notes due 2018, issued by Cablevision pursuant to that certain indenture, dated as 
of April 2, 2010, made by and between Cablevision and U.S. Bank National Association, as trustee, as supplemented by the First Supplemental 
Indenture thereto, dated as of April 15, 2010 (as so supplemented, the “2010 Cablevision Indenture”), held by the Parent Guarantor. 
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“2020 Cablevision Notes ” means the 8.00% Senior Notes due 2020, issued by Cablevision pursuant to the 2010 Cablevision Indenture, 
held by the Parent Guarantor. 

“Adjusted Operating Cash Flow” shall mean, for the most recently completed Measurement Period, the following for the Parent 
Guarantor, the Borrower and its Restricted Subsidiaries for such period, determined on a consolidated basis in accordance with 
GAAP: (i) aggregate operating revenues (including, without limitation, interest income from the Cablevision Notes, advertising revenue and 
circulation revenue) minus (ii) aggregate operating expenses (including, without limitation, employee compensation, newsprint and ink along with 
other operating supplies, selling, general administrative expenses, circulation expenses, transportation expenses, outside service expenses, but 
excluding depreciation, amortization, asset impairment, charges and credits relating to employee stock compensation plans, other non-cash 
employee benefits expenses, restructuring charges and credits, including severance, facility closure and any losses resulting from a write-off or 
writedown of Investments by the Borrower or any Restricted Subsidiary in Affiliates); provided, however, that for purposes of determining 
Adjusted Operating Cash Flow for any period (A) there shall be excluded all management fees paid to the Parent Guarantor, the Borrower or any 
Restricted Subsidiary during such period by any other Subsidiary other than any such amounts settled in cash to the extent not in excess of 5% of 
Adjusted Operating Cash Flow for the Parent Guarantor, the Borrower and its Restricted Subsidiaries as determined without including any such 
fees, and (B) Adjusted Operating Cash Flow for such period shall be increased or reduced, as the case may be, by the Adjusted Operating Cash 
Flow of assets or businesses acquired or disposed of (provided that in each case it has an impact on the Adjusted Operating Cash Flow for such 
Measurement Period of at least $2,000,000) including by means of any redesignation of any Subsidiary pursuant to Section 6.08 by the Borrower or 
any Restricted Subsidiary on or after the first day of such period, determined on a pro forma basis reasonably satisfactory to the Administrative 
Agent (it being agreed that it shall be satisfactory to the Administrative Agent that such pro forma calculations may be based upon GAAP as 
applied in the preparation of the financial statements for the Parent Guarantor or the Borrower, delivered in accordance with Section 6.01 hereof 
rather than as applied in the financial statements of the Person whose assets were acquired and may include, in the 
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Borrower’s discretion, a reasonable estimate of savings under existing contracts resulting from any such acquisitions), as though the Borrower or 
such Restricted Subsidiary acquired or disposed of such assets on the first day of such period. For purposes of this definition, operating revenues 
and operating expenses shall exclude any non-recurring, non-cash items (that do not represent a cash item in the relevant period or any future 
period) in excess of $10,000,000. 

“Administrative Agent” means Barclays Bank PLC in its capacity as administrative agent and collateral agent under any of the Loan 
Documents, or any successor agent. 

“Administrative Agent’s Office ” means the Administrative Agent’s address and, as appropriate, account as set forth on Schedule 12.02, 
or such other address or account as the Administrative Agent may from time to time notify to the Borrower and the Lenders. 

“Administrative Questionnaire” means an Administrative Questionnaire in substantially the form of Exhibit F or any other form 
approved by the Administrative Agent. 

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, Controls or 
is Controlled by or is under common Control with the Person specified. 

“Agent-Related Persons” means each Agent, together with its Related Parties. 

“Agents” means, collectively, the Administrative Agent and the Joint Leads. 

“Aggregate Term Commitments” means the Term Commitments of all the Lenders. 

“Agreement” has the meaning specified in the introductory paragraph hereto. 

“Anti -Terrorism Laws ” means any Laws relating to terrorism or money laundering, including the PATRIOT Act and Executive Order 
No. 13224 on Terrorist Financing, effective September 24, 2001. 

“Applicable Margin ” means (a) with respect to Eurodollar Rate Loans, 3.50% per annum; and (b) with respect to Base Rate Loans, 
2.50% per annum. 

“Applicable Percentage ” means, with respect to any Lender at any time, the percentage (carried out to the ninth decimal place) of the 
Term Facility represented by (i) on or prior to the Closing Date, such Lender’s Term Commitment at such time and (ii) thereafter, the principal 
amount of such Lender’s Term Loans at such time. The initial Applicable Percentage of each Lender in respect of the Term Facility is set forth 



   

 

  

  
  

  
 

   
     

 

 

 

  

 

opposite the name of such Lender on Schedule 2.01 or in the Assignment and Assumption pursuant to which such Lender becomes a party hereto, 
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as applicable. 

“Appropriate Lender” means, at any time, a Lender that has a Term Commitment or holds a Term Loan at such time. 

“Approved Fund” means any Fund that is administered, advised or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an 
entity or an Affiliate of an entity that administers, advises or manages a Lender. 
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“Assignee Group ” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds managed or 
advised by the same investment manager or advisor or by investment managers or advisors that are Affiliates of each other. 

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with the 
consent of any party whose consent is required by Section 12.06(b)), and accepted by the Administrative Agent, in substantially the form of Exhibit 
E or any other form approved by the Administrative Agent. 

“Audited Financial Statements ” means the audited consolidated balance sheets of the Parent Guarantor for the fiscal years ended 
December 26, 2010 and December 25, 2011, and the related consolidated statements of operations, members capital (deficit) and cash flows of the 
Parent Guarantor for the fiscal years ended December 26, 2010 and December 25, 2011, including the notes thereto. 

“Available Amount” means, at any time, the sum at such time of (i) 75% of cumulative Excess Cash Flow from and after July 29, 2008, 
and (ii) the aggregate Net Cash Proceeds from the redemption or repayment of the Cablevision Notes but only to the extent that the sum of such Net 
Cash Proceeds plus the aggregate principal amount of Cablevision Notes then held by the Parent Guarantor exceeds the principal amount 
outstanding at such time under the Term Facility (the “Excess Amount”). 

“Barclays” has the meaning specified in the introductory paragraph hereto. 

“Base Rate” means, for any day, a fluctuating rate per annum equal to the highest of (a) the Prime Rate in effect on such day, (b) the 
Federal Funds Rate in effect on such day plus 0.50% and (c) the Eurodollar Rate for a one-month interest period in effect on such day plus 1.00%. 
Any change in the Base Rate due to a change in the Prime Rate, the Federal Funds Rate or such Eurodollar Rate shall be effective from and 
including the effective date of such change in the Prime Rate, the Federal Funds Rate or such Eurodollar Rate, respectively. 

“Base Rate Borrowing” means, as to any Borrowing, the Base Rate Loans comprising such Borrowing. 

“Base Rate Loan” means a Term Loan that bears interest at a rate based on the “Base Rate.” 

“Borrower” has the meaning specified in the introductory paragraph hereto. 

“Borrower Excluded Indebtedness” has meaning specified in Section 9.01(d). 

“Borrower Materials ” has the meaning specified in Section 6.01. 

“Borrowing” means a borrowing consisting of Term Loans made by the Lenders pursuant to Section 2.01. 

“Business” has the meaning specified in the Formation Agreement. 

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under 
the Laws of, or are in fact closed in, the state of New York; provided that, when used in connection with a Eurodollar Rate Loan, the term 
“Business Day” means any such day that is also a day on which dealings in Dollar deposits are conducted by and between banks in the London 
interbank market. 
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“Cablevision” means Cablevision Systems Corporation, a Delaware corporation. 

“Cablevision Notes” means an aggregate principal amount of $753,717,000 of 2018 Cablevision Notes, 2020 Cablevision Notes, and/or 
Replacement Cablevision Notes (as such amount may be reduced by redemptions or repayments of Cablevision Notes after the Closing Date, in 
each case in accordance with the terms of this Agreement). 

“Capital Expenditures” means, with respect to any Person for any period, any expenditure in respect of the purchase or other 
acquisition of any fixed or capital asset (excluding normal expenditures for replacements and maintenance which are properly charged to current 
operations). For purposes of this definition, the purchase price of equipment that is purchased simultaneously with the trade-in of existing 



  

 

 

 

  
 

 

 
 

 
  

 

 

equipment or with insurance proceeds shall be included in Capital Expenditures only to the extent of the gross amount by which such purchase 
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price exceeds the credit granted by the seller of such equipment for the equipment being traded in at such time or the amount of such insurance 
proceeds, as the case may be. 

“Capitalized Lease Obligations” means, as to any Person, the obligations of such Person to pay rent or other amounts under a lease of 
(or other agreement conveying the right to use) real and/or personal property, which obligations are required to be classified and accounted for as a 
capital lease on a balance sheet of such Person under GAAP and, for purposes of this Agreement, the amount of such obligations shall be the 
capitalized amount thereof, determined in accordance with GAAP. 

“Cash Balance” means, at any time, the aggregate amount of unrestricted cash (including certificates of deposit and time deposits) and 
Cash Equivalents on hand (in each case free and clear of all Liens, other than Liens in favor of the Administrative Agent, for the benefit of the 
Lenders or Liens permitted under Section 7.01(d) or (l)) and, in the case of Cash Equivalents, available for use within a reasonable period of time 
(including amounts on deposit in accounts with respect to which a Deposit Account Control Agreement (as such term is defined in the Security 
Agreement) is in effect) of the Borrower and the Subsidiary Guarantors. 

“Cash Collateral Account ” means a blocked, non-interest bearing deposit account of one or more of the Loan Parties that is established 
at a bank reasonably acceptable to the Administrative Agent, is under the sole dominion and control of the Administrative Agent, and is otherwise 
established in a manner reasonably satisfactory to the Administrative Agent. 

“Cash Equivalents” means any of the following types of Investments, to the extent owned by the Borrower or any of its Restricted 
Subsidiaries free and clear of all Liens (other than Liens created under the Collateral Documents and other Liens permitted hereunder): 

(a) Marketable, direct obligations of the United States of America maturing within 397 days of the date of purchase; 

(b) commercial paper outstanding at any time issued by any Person organized under the laws of any state of the United States of 
America, which Person shall have a consolidated net worth of at least $250,000,000 and shall conduct a substantial part of its business in the 
United States of America, maturing within 180 days from the date of the original issue thereof, and rated “P-1” or better by Moody’s or “A 
1” or better by S&P; 

(c) fully collateralized repurchase agreements in such amounts and with such financial institutions having a rating of “Baa” or better 
from Moody’s, or a rating of “A -” or better from S&P, as the Borrower may select from time to time; 
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(d) certificates of deposit, banker’s acceptances and time deposits maturing within 397 days after the date of purchase, which are issued 
by any Lender or by a United States national or state bank or foreign bank having capital, surplus and undivided profits totaling more than 
$100,000,000, and having a rating of “Baa” or better from Moody’s or a rating of “A -” or better from S&P; and 

(e) money market funds that (i) comply with the criteria set forth in SEC Rule 2a -7 under the Investment Company Act, (ii) are rated 
AAA by S&P and Aaa by Moody’s and (iii) have portfolio assets of at least $3,000,000,000. 

“Cash Flow Ratio ” has the meaning specified in the CSC Holdings Indenture. 

“Cash Management Agreement” means any agreement to provide cash management services, including treasury, depository, overdraft, 
credit or debit card, electronic funds transfer and other cash management arrangements. 

“Cash Management Bank” means any Person that, at the time it enters into a Cash Management Agreement, is a Joint Lead, a Lender 
or an Affiliate of a Joint Lead or a Lender, in its capacity as a party to such Cash Management Agreement. 

“CFC” means a Person that is a controlled foreign corporation under Section 957 of the Code. 

“Change in Law ” means the occurrence, after the Closing Date, of any of the following: (a) the adoption or taking effect of any law, 
rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application 
thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of 
law) by any Governmental Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and 
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, 
guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a 
“Change in Law”, regardless of the date enacted, adopted or issued. 

“Closing Date” means October 12, 2012. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Collateral” means all of the “Collateral” referred to in the Collateral Documents and all of the other property that is or is intended 



 

 

 

 

 

  

 

  

 

 

 

under the terms of the Collateral Documents to be subject to Liens in favor of the Administrative Agent for the benefit of the Secured Parties. 
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“Collateral Agent” has the meaning specified in Section 10.01. 

“Collateral Documents ” means, collectively, the Security Agreement, the Intellectual Property Security Agreement, each of the 
mortgages, collateral assignments, Security Agreement Supplements, IP Security Agreement Supplements, security agreements, pledge agreements 
or other similar agreements delivered to the Administrative Agent pursuant to Section 6.11, and each of the other agreements, instruments or 
documents that creates or purports to create a Lien in favor of the Administrative Agent for the benefit of the Secured Parties. 
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“Compliance Certificate” means a certificate substantially in the form of Exhibit C. 

“Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however denominated) or 
that are franchise Taxes or branch profits Taxes. 

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument 
or other undertaking to which such Person is a party or by which it or any of its property is bound. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a 
Person, whether through ownership of securities or partnership or other ownership interests, the ability to exercise voting power, by contract or 
otherwise; provided that, in any event, any Person which owns directly or indirectly 10% or more of the securities having ordinary voting power 
for the election of directors or other governing body of a corporation or 10% or more of the partnership or other ownership interests of any other 
Person (other than as a limited partner of such other Person) will be deemed to control such corporation or other Person; and provided further that 
no individual shall be an Affiliate of a corporation or partnership solely by reason of his or her being an officer, director or partner of such entity, 
except in the case of a partner if his or her interests in such partnership shall qualify him or her as an Affiliate. “Controlling” and “Controlled” have 
meanings correlative thereto. 

“CSC Holdings” has the meaning specified in the introductory paragraph hereto. 

“CSC Holdings Credit Agreement” means the Second Amended and Restated Credit Agreement, originally dated as of February 24, 
2006, among CSC Holdings, LLC (formerly known as CSC Holdings, Inc.), as the borrower, Bank of America, N.A., as administrative agent, and 
the lenders party thereto (as amended and restated as of May 27, 2009, as further amended and restated as of April 13, 2010, and as further 
amended from time to time thereafter). 

“CSC Holdings Excluded Indebtedness” has the meaning specified in Section 9.01(d). 

“CSC Holdings Indebtedness” has the meaning specified under the term “Indebtedness” in the CSC Holdings Indenture. 

“CSC Holdings Indenture” means the indenture dated as of November 15, 2011, governing CSC Holdings’ 6.75% Senior Notes due 
2021, between CSC Holdings and U.S. Bank National Association, as trustee, as in effect on the Closing Date. 

“CSC Holdings Investment” has the meaning specified under the term “Investment” in the CSC Holdings Indenture. 

“CSC Holdings Lien” has the meaning specified under the term “Lien” in the CSC Holdings Indenture. 

“CSC Holdings Permitted Liens” has the meaning specified under the term “Permitted Liens” in the CSC Holdings Indenture. 

“CSC Holdings Restricted Payment” has the meaning specified under the term “Restricted Payment” in the CSC Holdings Indenture. 
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“CSC Holdings Restricted Subsidiary” means, as of any date of determination, a Subsidiary that under and pursuant to the CSC 
Holdings Indenture is a “Restricted Subsidiary” as that term is defined in the CSC Holdings Indenture. 

“CSC Restricted Subsidiary” means, as of any date of determination, a Subsidiary that under and pursuant to the CSC Holdings Credit 
Agreement is a “Restricted Subsidiary” as that term is defined in the CSC Holdings Credit Agreement. 

“CSC Holdings Unrestricted Subsidiary” has the meaning specified in the CSC Holdings Indenture. 

“Cumulative Cash Flow Credit” has the meaning specified in the CSC Holdings Indenture. 

“Cumulative Interest Expense ” has the meaning specified in the CSC Holdings Indenture. 



 

 
 

 
 

 
 

  

   

 

 
 

 

 
  

 

 

  
 

  
  

   
 

“Current Assets” means, with respect to any Person, all assets of such Person that, in accordance with GAAP, would be classified as 
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current assets on the balance sheet of a company conducting a business the same as or similar to that of such Person, after deducting appropriate 
and adequate reserves therefrom in each case in which a reserve is proper in accordance with GAAP. 

“Current Liabilities” means, with respect to any Person, (a) all Indebtedness of such Person that by its terms is payable on demand or 
matures within one year after the date of determination (excluding any Indebtedness renewable or extendible, at the option of such Person, to a date 
more than one year from such date or arising under a revolving credit or similar agreement that obligates the lender or lenders to extend credit 
during a period of more than one year from such date) and (b) all other items (including, taxes accrued as estimated and trade payables otherwise 
excluded from Indebtedness under clause (d) of the definition thereof) that, in accordance with GAAP, would be classified on the balance sheet of 
such Person as current liabilities of such Person. 

“Debtor Relief Laws ” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, 
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the 
United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally. 

“Default” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of time, 
or both, would be an Event of Default. 

“Default Rate” means an interest rate equal to (a) with respect to overdue principal, the then-applicable interest rate with respect to 
such principal amount plus 2.00% per annum (provided that, with respect to a Eurodollar Rate Loan, the determination of the applicable interest 
rate is subject to Section 2.05(e) to the extent that Eurodollar Rate Loans may not be converted to, or continued as, Eurodollar Rate Loans, 
pursuant thereto), and (b) with respect to any other overdue amount (including overdue interest), the interest rate applicable to Base Rate Loans 
under the Term Facility plus 2.00% per annum. 

“Defaulting Lender” means, subject to Section 3.05(b) any Lender that (a) has failed to (i) fund all or any portion of its Term Loans 
within two Business Days of the date such Loans were required to be funded hereunder unless such Lender notifies the Administrative Agent and 
the Borrower in writing that such failure is the result of such Lender’s determination that one or more conditions precedent to funding (each of 
which conditions precedent, together with any applicable default, shall be 
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specifically identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent or any Lender any other amount required to be 
paid by it hereunder within two Business Days of the date when due, (b) has notified the Borrower, the Administrative Agent or any Lender in 
writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless such writing 
or public statement relates to such Lender’s obligation to fund a Term Loan hereunder and states that such position is based on such Lender’s 
determination that a condition precedent to funding (which condition precedent, together with any applicable default, shall be specifically 
identified in such writing or public statement) cannot be satisfied), (c) has failed, within three Business Days after written request by the 
Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent and the Borrower that it will comply with its prospective 
funding obligations hereunder ( provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such 
written confirmation by the Administrative Agent and the Borrower), or (d) has, or has a direct or indirect parent company that has, (i) become the 
subject of a proceeding under any Debtor Relief Law, or (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee 
for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit 
Insurance Corporation or any other state or federal regulatory authority acting in such a capacity; provided that a Lender shall not be a Defaulting 
Lender solely by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a 
Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts 
within the United States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental 
Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the Administrative 
Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding absent manifest 
error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 3.05(b)) upon delivery of written notice of such determination 
to the Borrower and each Lender. 

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (including any sale and leaseback transaction) of 
any property by the Borrower or a Restricted Subsidiary (or the granting of any option or other right to do any of the foregoing), including any sale, 
assignment, transfer or other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims associated therewith. 

“Dolan Family Interests ” shall mean (i) any Dolan Family Member, (ii) any trusts for the benefit of any Dolan Family Members, 
(iii) any estate or testamentary trust of any Dolan Family Member for the benefit of any Dolan Family Members, (iv) any executor, administrator, 
conservator or legal or personal representative of any Person or Persons specified in clauses (i), (ii) and (iii) above to the extent acting in such 
capacity on behalf of any Dolan Family Member or Members and not individually and (v) any corporation, partnership, limited liability company 
or other similar entity, in each case 80% of which is owned and controlled by any of the foregoing or combination of the foregoing. 

“Dolan Family Members ” shall mean Charles F. Dolan, his spouse, his descendants and any spouse of any of such descendants. 
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“Dollar” and “$” mean lawful money of the United States. 

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 12.06(b)(iii), (v) and (vi) (subject to 
such consents, if any, as may be required under Section 12.06(b)(iii)). 
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“Environmental Laws ” means any and all Federal, state, local, and foreign statutes, laws, regulations, ordinances, rules, judgments, 
orders, decrees, permits, concessions, grants, franchises, licenses, agreements or governmental restrictions relating to pollution and the protection 
of the environment or the release of any materials into the environment, including those related to hazardous substances or wastes, air emissions 
and discharges to waste or public systems. 

“Equity Interests ” means, with respect to any Person, the capital stock of (or other ownership or profit interests in) such Person, the 
warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of (or other ownership or profit interests 
in) such Person, the securities convertible into or exchangeable for shares of capital stock of (or other ownership or profit interests in) such Person 
or warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other interests), and all other ownership or 
profit interests in such Person (including partnership, member or trust interests therein), whether voting or nonvoting, and whether or not such 
shares, warrants, options, rights or other interests are outstanding on any date of determination. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Affiliate ” means any trade or business (whether or not incorporated) under common control with the Borrower within the 
meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the 
Code). 

“Event of Default” has the meaning specified in Section 9.01. 

“Eurodollar Rate” means, for any Interest Period as to any Eurodollar Rate Loan, the rate per annum equal to the British Bankers 
Association LIBOR Rate (“ BBA LIBOR”), or its successor rate, as published by Reuters (or other commercially available source providing 
quotations of BBA LIBOR as designated by the Administrative Agent from time to time) (such page currently being LIBOR01 page) at 
approximately 11:00 a.m. (London time), two Business Days prior to the commencement of such Interest Period, for Dollar deposits (for delivery 
on the first day of such Interest Period) with a term equivalent to such Interest Period. If such rate is not available at such time for any reason, then 
the “Eurodollar Rate” for such Interest Period shall be the rate per annum determined by the Administrative Agent to be the rate at which deposits 
in Dollars for delivery on the first day of such Interest Period in same day funds in the approximate amount of the Term Loan being made by 
Barclays and with a term equivalent to such Interest Period would be offered by Barclays’ London Branch to major banks in the London interbank 
eurodollar market at their request at approximately 11:00 a.m. (London time) two Business Days prior to the commencement of such Interest 
Period. 

“Eurodollar Rate Borrowing” means, as to any Borrowing, the Eurodollar Rate Loans comprising such Borrowing. 

“Eurodollar Rate Loan” means a Term Loan that bears interest at a rate based on the “Eurodollar Rate.” 

“Excess Amount” is defined in the definition of “Available Amount.” 

“Excess Cash Flow” means, for any fiscal quarter of the Borrower, the excess (if any) of (A) the sum of (a) Adjusted Operating Cash 
Flow for such fiscal quarter plus (b) an amount (whether an increase or decrease) equal to the change in consolidated Current Liabilities of the 
Borrower and its Restricted Subsidiaries during such period over (B) the sum (for such fiscal quarter) of (i) Net Cash Interest Expense actually paid 
in cash by the Borrower and its Restricted Subsidiaries, (ii) an amount (whether an increase or decrease) equal to the change in consolidated 
Current Assets (excluding cash and Cash Equivalents) of the Borrower and its Restricted Subsidiaries during such period, (iii) all income taxes 
actually paid in cash by the Borrower and its Restricted Subsidiaries, (iv) Capital Expenditures 
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(other than those Capital Expenditures made using the Available Amount) actually made by the Borrower and its Restricted Subsidiaries in such 
fiscal quarter, and (v) any expenses added back in determining Adjusted Operating Cash Flow to the extent such expenses have been paid in cash. 

“Excluded Issuance” by any Person means an issuance and sale of an Equity Interest in such Person to the Members (including as 
adjustments of Equity Interests in connection with the consummation of the Transaction) or an issuance of shares of capital stock of (or other 
ownership or profit interests in) such Person upon the exercise of warrants, options or other rights for the purchase of such capital stock (or other 
ownership or profit interest). 



 
 

 
 

 
 

  

   

 

 

  

 

 

  
  

  

 

“Excluded Taxes ” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted 
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from a payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits 
Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any 
Lender, its applicable Lending Office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other 
Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender 
with respect to an applicable interest in a Term Loan or Term Commitment pursuant to a law in effect on the date on which (i) such Lender 
acquires such interest in the Term Loan or Term Commitment (other than pursuant to an assignment request by the Borrower under Section 12.13) 
or (ii) such Lender changes its Lending Office, except in each case to the extent that, pursuant to Section 3.01, amounts with respect to such Taxes 
were payable either to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender immediately before it 
changed its Lending Office, (c) Taxes attributable to such Recipient’s failure to comply with Section 3.01(f), and (d) any U.S. federal withholding 
Taxes imposed under FATCA. 

“Existing Agent” has the meaning specified in the Preliminary Statements hereto. 

“Existing Credit Agreement” has the meaning specified in the Preliminary Statements hereto. 

“Existing Credit Agreement Closing Date” means July 29, 2008. 

“Existing Indebtedness” means Indebtedness and other obligations under the Existing Credit Agreement and the other “Loan 
Documents” (as defined in the Existing Credit Agreement). 

“Existing Lenders” has the meaning specified in the Preliminary Statements hereto. 

“FATCA” means Sections 1471 through 1474 of the Code, as of the Closing Date (or any amended or successor version that is 
substantively comparable and not materially more onerous to comply with) and any current or future regulations or official interpretations thereof 
(provided such regulations or official interpretations are substantively comparable and not materially more onerous to comply with). 

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the rates on overnight Federal funds 
transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the Federal Reserve 
Bank of New York on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for 
such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, and 
(b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded 
upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Barclays on such day on such transactions as determined by the 
Administrative Agent. 
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“Fee Letters ” means, collectively, (a) that certain Fee Letter, dated as of October 12, 2012, made by and between the Borrower and the 
Administrative Agent, on behalf of the Joint Leads; and (b) that certain Fee Letter, dated as of October 12, 2012, made by and between the 
Borrower and Barclays, as Administrative Agent and Lead Arranger. 

“Foreign Lender” means (a) if the Borrower is a U.S. Person, a Lender that is not a U.S. Person, and (b) if the Borrower is not a U.S. 
Person, a Lender that is resident or organized under the laws of a jurisdiction other than that in which the Borrower is resident for tax purposes. 

“Formation Agreement” has the meaning specified in the Preliminary Statements hereto. 

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise 
investing in commercial loans and similar extensions of credit in the ordinary course of its activities. 

“Funding Agreement” means that certain Funding Agreement, dated as of October 11, 2012, made by and between the Borrower, and 
Barclays, as the Administrative Agent. 

“GAAP” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the 
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the Financial 
Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession in the United 
States, that are applicable to the circumstances as of the date of determination, consistently applied. 

“Governmental Authority” means the government of the United States or any other nation, or of any political subdivision thereof, 
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra -national bodies 
such as the European Union or the European Central Bank). 

“Guarantee” means any direct or indirect (including, without limitation, by means of causing a bank to open a letter of credit) 



 
 

 

 
 

 
 

 

 

 

 

 

 
 

   
 

  

 

 

guarantee, endorsement, contingent agreement to purchase or to furnish funds for the payment or maintenance of, or otherwise being or becoming 
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contingently liable upon or with respect to, the Indebtedness, other obligations, net worth, working capital or earnings of any Person, or guarantee 
of the payment of dividends or other distributions upon the stock or other ownership interests of any Person, or agreement to purchase, sell or lease 
(as lessee or lessor) property, products, materials, supplies or services primarily for the purpose of enabling a debtor to make payment of its 
obligations or to assure a creditor against loss. 

“Guarantors” means, collectively, CSC Holdings, NMG Holdings, Newsday Holdings LLC, and the Subsidiary Guarantors. 

“Guaranty” means, collectively, the Guaranty made by CSC Holdings under Article XI, the Subsidiary Guaranty, the Parent Guaranty 
and the NMG Guaranty, together with each other guaranty and guaranty supplement delivered pursuant to Section 6.11. 
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“Hazardous Materials ” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or other 
pollutants, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, infectious 
or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law. 

“Hedge Bank” means any Person that, at the time it enters into a Secured Hedge Agreement, is a Joint Lead, a Lender or an Affiliate of 
a Joint Lead or a Lender, in its capacity as a party to such Secured Hedge Agreement. 

“Indebtedness” means, as to any Person, Capitalized Lease Obligations of such Person and other indebtedness of such Person for 
borrowed money (whether by loan or the issuance and sale of debt securities) or for the deferred purchase or acquisition price of property or 
services other than accounts payable (other than for borrowed money) incurred in the ordinary course of business of such Person. Without limiting 
the generality of the foregoing, such term shall include (a) when applied to the Borrower and/or any Restricted Subsidiary, all obligations of the 
Borrower and/or any Restricted Subsidiary under Swap Contracts and (b) when applied to the Borrower or any other Person, all Indebtedness of 
others Guaranteed by such Person. 

“Indemnified Taxes ” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account 
of any obligation of any Loan Party under any Loan Document; and (b) to the extent not otherwise described in the preceding clause (a), Other 
Taxes. 

“Indemnitees” has the meaning specified in Section 12.04(b). 

“Indemnity Agreement” means that certain agreement among CSC Holdings, the Borrower, NMG Sub Company, LLC and Tribune 
dated as of May 11, 2008, as amended, and as it may be further amended by any additional indemnity agreement entered into in connection with 
the execution of this Agreement. 

“Information” has the meaning specified in Section 12.07. 

“Intellectual Property Security Agreement” has the meaning specified in Section 4.01(a)(iv). 

“Interest Election Request” means a request by the Borrower to convert or continue a Borrowing in accordance with Section 2.05, 
which, when in writing, shall be substantially in the form of Exhibit L (or such other form as the Administrative Agent may approve). 

“Interest Payment Date” means (a) as to any Base Rate Loan, the last Business Day of each of March, June, September and December 
and the Maturity Date; and (b) as to any Eurodollar Rate Loan, the last day of each Interest Period therefor and, in the case of any Interest Period of 
more than three months’ duration, each day prior to the last day of such Interest Period that occurs at three-month intervals after the first day of 
such Interest Period, and the Maturity Date. 

“Interest Period” means, as to any Eurodollar Rate Loan or Eurodollar Rate Borrowing, the period commencing on the date that such 
Loan or Borrowing is disbursed, converted or continued, and ending on the numerically corresponding day in the calendar that is one, two, three or 
six months (or nine or twelve months, if requested by the Borrower and consented to by all the Appropriate Lenders) thereafter, as specified by the 
Borrower in the applicable Loan Notice or Interest Election Request (or, solely in the case of any Eurodollar Rate Borrowing made on the Closing 
Date, as provided in clause (a) of the proviso below); provided, that: (a) the Interest Period with respect to any Eurodollar Rate Loans 
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made on the Closing Date shall be the period commencing on the Closing Date and ending on November 30, 2012; (b) any Interest Period that 
would otherwise end on a day that is not a Business Day shall be extended to the next succeeding Business Day unless such Business Day falls in 
another calendar month, in which case such Interest Period shall end on the next preceding Business Day; (c) any Interest Period that begins on the 
last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the calendar month at the end of such 
Interest Period) shall end on the last Business Day of the calendar month at the end of such Interest Period; (d) the Borrower may not select an 



 

 

 
 

 

 

 

 

 

 

 

 

     
   

  

Interest Period if such Interest Period would commence before and end after any date for any scheduled principal installment of the Term Loans 
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pursuant to Section 2.04, unless, after giving effect thereto, the aggregate principal amount of the Term Loans having Interest Periods that end after 
such date does not exceed the aggregate principal amount of the Term Loans permitted to be outstanding after giving effect to the payment of such 
installment on such date; and (e) no Interest Period shall extend beyond the Maturity Date. 

“Investment” with respect to the Borrower or any Restricted Subsidiary means (a) making or permitting to remain outstanding any 
advances, loans, accounts receivable (other than (x) accounts receivable arising in the ordinary course of business of the Borrower or such 
Restricted Subsidiary and (y) accounts receivable owing to the Borrower or any Restricted Subsidiary from any Unrestricted Subsidiary for 
management or other services or other overhead or shared expenses allocated in the ordinary course of business provided by the Borrower or any 
Restricted Subsidiary to such Unrestricted Subsidiary or other extensions of credit (excluding, however, accrued and unpaid interest in respect of 
any advance, loan or other extension of credit) or capital contributions to (by means of transfers of property to others, or payments for property or 
services for the account or use of others, or otherwise) any Person (other than the Borrower or any Restricted Subsidiary)), (b) purchasing or 
owning any stocks, bonds, notes, debentures or other securities (including, without limitation, any interests in any partnership, joint venture or any 
similar enterprise) of, or any bank accounts with, or Guarantee any Indebtedness or other obligations of, any Person (other than the Borrower or 
any Restricted Subsidiary), or (c) purchasing or acquiring (in one transaction or a series of transactions) assets of another Person that constitute a 
business unit or all or a substantial part of the business of, such Person (other than the Borrower or any Restricted Subsidiary). 

“Investment Company Act” means the Investment Company Act of 1940, as amended. 

“IP Rights” has the meaning specified in Section 5.15. 

“IP Security Agreement Supplement ” has the meaning specified in Section 13(b) of the Security Agreement. 

“IRS” means the United States Internal Revenue Service. 

“Joint Leads ” means, collectively, Barclays, in its capacity as lead arranger (in such capacity, the “Lead Arranger”), BNP Paribas 
Securities Corp., Credit Agricole Corporate and Investment Bank, Deutsche Bank Securities Inc., Goldman Sachs Bank USA, J.P. Morgan 
Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Natixis Securities Americas LLC, Nomura Securities International, Inc., 
RBC Capital Markets, SunTrust Robinson Humphrey, Inc., UBS Securities LLC and U.S. Bank National Association, in their capacities as joint 
bookrunners (in such capacities, the “Joint Bookrunners ”), and BNP Paribas Securities Corp., Credit Agricole Corporate and Investment Bank, 
Deutsche Bank Securities Inc., Goldman Sachs Bank USA, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, 
Natixis Securities Americas LLC, Nomura Securities International, Inc., Royal Bank of Canada, SunTrust Bank, UBS Securities LLC and U.S. 
Bank National Association, in their respective capacities as co -syndication agents and co -documentation agents (in such capacities, the “Co 
Syndication Agents” and the “Co -Documentation Agents”, respectively). 

14 

“Laws” means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations, 
ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders, directed 
duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case whether or not having the 
force of law. 

“Lender” has the meaning specified in the introductory paragraph hereto. 

“Lending Office ” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s Administrative 
Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower and the Administrative Agent. 

“Lien” means any mortgage, pledge, security interest, conditional sale or other title retention agreement, lien, charge or encumbrance 
upon any of the assets of the Borrower or its Restricted Subsidiaries, now owned or hereafter acquired, securing any Indebtedness or other 
obligation. 

“Liquidity” means, at any time, the Cash Balance at such time. 

“Loan Documents ” means, collectively, (a) this Agreement, (b) the Term Notes, (c) the Guaranty, (d) the Collateral Documents, (e) the 
Fee Letters, (f) the Funding Agreement, (g) each Secured Hedge Agreement and (h) each Secured Cash Management Agreement; provided that for 
purposes of the definition of “Materially Adverse Effect” and Articles IV through X and Section 12.01 , “Loan Documents” shall not include 
Secured Hedge Agreements or Secured Cash Management Agreements. 

“Loan Notice” means a notice of a Borrowing, which shall be substantially in the form of Exhibit A. 

“Loan Parties” means, collectively, the Borrower, the Parent Guarantor and each Subsidiary Guarantor. 



 
 

 

 
 

 

 

 
 

 

  

 

 
 

 
 

 
 

 

“Margin Stock” shall mean “margin stock” as defined in Regulation U. 
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“Material Real Property” has the meaning specified in the Security Agreement. 

“Materially Adverse CSC Effect” shall mean a materially adverse effect upon the business, assets, financial condition or results of 
operations of CSC Holdings and the CSC Restricted Subsidiaries taken as a whole on a combined basis in accordance with GAAP. 

“Materially Adverse Effect” shall mean a materially adverse effect upon (i) the business, assets, financial condition or results of 
operations of the Borrower and the Restricted Subsidiaries taken as a whole on a combined basis in accordance with GAAP, (ii) the ability of the 
Borrower and the Restricted Subsidiaries taken as a whole to perform the Obligations hereunder or (iii) the legality, validity, binding nature or 
enforceability of this Agreement or any other Loan Document or the validity, perfection, priority or enforceability of the security interest created, or 
purported to be created, by the Collateral Documents. 

“Maturity Date” means October 12, 2016. 
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“Measurement Period” means, at any date of determination, the most recently completed four fiscal quarters of the Borrower. 

“Members” has the meaning specified in the Preliminary Statements hereto. 

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto. 

“Multiemployer Plan” means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which the Borrower 
or any ERISA Affiliate makes or is obligated to make contributions. 

“Net Cash Interest Expense ” means, for any Measurement Period, the sum of (a) all interest, premium payments, debt discount, fees, 
charges and related expenses in connection with borrowed money (including capitalized interest) or in connection with the deferred purchase price 
of assets, in each case to the extent treated as interest in accordance with GAAP, (b) all interest paid or payable with respect to discontinued 
operations and (c) the portion of rent expense under Capitalized Lease Obligations that is treated as interest in accordance with GAAP, in each 
case, of or by the Parent Guarantor, the Borrower and its Restricted Subsidiaries on a consolidated basis for the most recently completed period; 
provided, however, that there shall be deducted from Net Cash Interest Expense net interest income for such Measurement Period other than 
interest income on the Cablevision Notes. 

“Net Cash Proceeds” means: 

(a) with respect to any Disposition by the Borrower or any of the Restricted Subsidiaries, the excess, if any, of (i) the sum of cash and 
Cash Equivalents received in connection with such transaction (including any cash or Cash Equivalents received by way of deferred payment 
pursuant to, or by monetization of, a note receivable or otherwise, but only as and when so received) over (ii) the sum of (A) the principal 
amount of any Indebtedness that is secured by the applicable asset and that is required to be repaid in connection with such transaction (other 
than Indebtedness under the Loan Documents), and (B) the reasonable and customary costs and expenses of, and any income, franchise, 
transfer or other tax liability arising from such transaction; 

(b) with respect to the sale or issuance of any Equity Interest by the Borrower or any of its Restricted Subsidiaries, or the incurrence or 
issuance of any Indebtedness by the Borrower or any of its Restricted Subsidiaries, the excess of (i) the sum of the cash and Cash Equivalents 
received in connection with such transaction over (ii) the underwriting discounts and commissions, and other reasonable and customary costs 
and expenses of, and any income, franchise, transfer or other tax liability arising from such transaction; 

(c) with respect to proceeds of any casualty insurance or condemnation awards (and payments in lieu thereof), the excess of (i) the sum 
of the cash and Cash Equivalents received in connection therewith over (ii) the reasonable and customary costs and expenses thereof, and any 
income, franchise, transfer, or other tax liability arising therefrom; and 

(d) with respect to the redemption or repayment of the Cablevision Notes, the excess of (i) the sum of cash and Cash Equivalents 
received in connection therewith over (ii) any discounts, commissions and reasonable and customary costs and expenses of receiving such 
redemption of repayment, and any income, franchise, transfer or other tax liability arising therefrom. 
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“Newsday Inc.” has the meaning specified in the Preliminary Statements hereto. 

“NMG Guaranty” means the unsecured guaranty in the form of Exhibit G-3 executed by NMG Holdings and guaranteeing the 
Obligations of the Borrower under the Loan Documents. 

“NMG Holdings” has the meaning specified in the Preliminary Statements hereto. 



 
 

 

 

 
 

 

 

  
 

 

 

 

 
 

 

 

“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under any Loan 
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Document or otherwise with respect to any Loan, whether direct or indirect (including those acquired by assumption), absolute or contingent, due 
or to become due, now existing or hereafter arising and including interest and fees that accrue after the commencement by or against any Loan 
Party or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of 
whether such interest and fees are allowed claims in such proceeding. 

“Organization Documents ” means, (a) with respect to any corporation, the certificate or articles of incorporation and the bylaws (or 
equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited liability company, the 
certificate or articles of formation or organization and operating agreement; and (c) with respect to any partnership, joint venture, trust or other 
form of business entity, the partnership, joint venture or other applicable agreement of formation or organization and any agreement, instrument, 
filing or notice with respect thereto filed in connection with its formation or organization with the applicable Governmental Authority in the 
jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or organization of such entity. 

“Original Cablevision Notes” means the “Cablevision Notes,” as defined in the Existing Credit Agreement. 

“Other Connection Taxes ” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between 
such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a 
party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction 
pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document). 

“Other Taxes ” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from 
any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security 
interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with respect to 
an assignment (other than an assignment made pursuant to Section 12.13 ). 

“Outstanding Amount” means, on any date, the aggregate outstanding principal amount of the Term Loans after giving effect to the 
borrowing, any prepayments or repayments of the Term Loans, occurring on such date. 

“Parent Guarantor” has the meaning specified in the Preliminary Statements hereto. 

“Parent Guaranty” means the Guaranty made by Newsday Holdings LLC in favor of the Secured Parties, substantially in the form of 
Exhibit G-2. 

“Participant” has the meaning specified in Section 12.06(d). 
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“PATRIOT Act” has the meaning specified in Section 12.18 . 

“PBGC” means the Pension Benefit Guaranty Corporation. 

“Permitted Restricted Subsidiary Transaction” shall mean any transaction by which any Restricted Subsidiary shall (i) pay dividends or 
make any distribution on its capital stock or other equity securities or pay any of its Indebtedness owed to any Loan Party or any other Restricted 
Subsidiaries, (ii) make any loans or advances to any Loan Party or to any other Restricted Subsidiaries or (iii) transfer any of its properties or assets 
to, or merge or consolidate with or into, the Borrower or any other Restricted Subsidiary; provided, however, that any Permitted Restricted 
Subsidiary Transaction of any Guarantor must be made to another Restricted Subsidiary that is a Guarantor; and provided, further, that in the case 
of a merger or consolidation with a Loan Party, a Loan Party must be the surviving entity. 

“Permitted Senior Indebtedness” has the meaning specified in Section 7.01(j) . 

“Permitted Subordinated Indebtedness” means subordinated Indebtedness for borrowed money of the Borrower; provided that no 
Restricted Subsidiary of the Borrower shall provide a guarantee of such Indebtedness unless it shall also be a Guarantor hereunder, and provided 
further that such subordinated Indebtedness shall be subordinated to the Obligations on terms reasonably acceptable to the Required Lenders. 

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, 
Governmental Authority or other entity. 

“Plan” means any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) established by the Borrower or, with 
respect to any such plan that is subject to Section 412 of the Code or Title IV of ERISA, any ERISA Affiliate. 

“Platform” has the meaning specified in Section 6.01. 

“Pledged Debt ” has the meaning specified in Section 1(d)(iv) of the Security Agreement. 



 

 

  
  

 
 

  

 

  

 

 

 

“Pledged Equity” has the meaning specified in the paragraph following Section 1(d)(iii) of the Security Agreement. 
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“Prepayment Notice” means a notice of prepayment, which shall be substantially in the form of Exhibit K. 

“Prime Rate” means the rate of interest per annum publicly announced from time to time by the Person acting as the Administrative 
Agent as its prime rate in effect at its principal office in New York City. The Prime Rate is a reference rate and does not necessarily represent the 
lowest or best rate actually charged to any customer. The Administrative Agent or any Lender may make commercial loans or other loans at rates 
of interest at, above or below the Prime Rate. Any change in the Prime Rate shall take effect at the opening of business on the day specified in the 
public announcement of such change. 

“Prohibited Transaction” shall mean a transaction that is prohibited under Section 4975 of the Code or Section 406 of ERISA and not 
exempt under Section 4975 of the Code or Section 408 of ERISA. 

“Public Lender” has the meaning specified in Section 6.01. 
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“Recipient” means (a) the Administrative Agent, and (b) any Lender, as applicable. 

“Register” has the meaning specified in Section 12.06(c). 

“Registered Public Accounting Firm ” has the meaning specified by the Securities Laws and shall be independent of the Borrower or 
CSC Holdings, as the case may be, as prescribed by the Securities Laws. 

“Regulation U” shall mean Regulation U of the Board of Governors of the Federal Reserve System as the same may be amended or 
supplemented from time to time. 

“Related Documents ” means the Formation Agreement, the Indemnity Agreement and the Tax Matters Agreement (as such term is 
defined in the Formation Agreement). 

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, agents, 
attorneys-in -fact, trustees and advisors of such Person and of such Person’s Affiliates; provided, that with respect to Section 12.04(c), “Related 
Parties” shall be deemed to not include reference to the “agents”, “attorneys-in -fact” and “advisors” of the Administrative Agent (or any subagent 
thereof) or any of their respective Affiliates. 

“Replacement Cablevision Notes” means senior unsecured notes issued by Cablevision as a refinancing or replacement (in whole or in 
part) of any then-outstanding Cablevision Notes at any time after the Closing Date and purchased by the Parent Guarantor with proceeds from a 
sale or redemption of other Cablevision Notes and held by the Parent Guarantor (and pledged to the Administrative Agent for the benefit of the 
Secured Parties), so long as the covenants and events of default of such notes (excluding, for the avoidance of doubt, interest rates, interest margins, 
rate floors, discounts, fees and optional prepayment or redemption terms) (when taken as a whole) are not materially less favorable to the holders 
of such notes than those applicable to the 2018 Cablevision Notes or the 2020 Cablevision Notes. 

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day notice 
period has been waived. 

“Required Lenders” means, as of any date of determination, Lenders holding more than 50% of the Outstanding Amount; provided that 
the portion of the Outstanding Amount held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination of 
Required Lenders. 

“Responsible Officer” means the chief executive officer, president, chief financial officer, treasurer, assistant treasurer or controller of a 
Loan Party. Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have 
been authorized by all necessary corporate, partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be 
conclusively presumed to have acted on behalf of such Loan Party. 

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other property) with respect to any 
capital stock or other Equity Interest of the Borrower or any of its Restricted Subsidiaries, or any payment (whether in cash, securities or other 
property), including any sinking fund or similar deposit, on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation 
or termination of any such capital stock or other Equity Interest, or on account of any return of capital to any such Person’s stockholders, partners or 
members (or the equivalent of any thereof), or any option, warrant or other right to acquire any such dividend or other distribution or payment. 
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“Restricted Subsidiaries” shall mean all Subsidiaries on the Closing Date and any additional Restricted Subsidiary pursuant to 
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Section 6.08. 

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw -Hill Companies, Inc., and any successor thereto. 

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions. 

“Secured Cash Management Agreement” means any Cash Management Agreement that is entered into by and between the Borrower 
and any Cash Management Bank. 

“Secured Hedge Agreement” means any interest rate Swap Contract permitted under Article VII that is entered into by and between the 
Borrower and any Hedge Bank. 

“Secured Parties” means, collectively, the Administrative Agent, the Lenders, the Cash Management Banks, the Hedge Banks, and each 
co -agent or sub -agent appointed by the Administrative Agent from time to time pursuant to Section 10.05 . 

“Securities Laws ” means the Securities Act of 1933, the Securities Exchange Act of 1934, Sarbanes-Oxley, and the applicable 
accounting and auditing principles, rules, standards and practices promulgated, approved or incorporated by the SEC or the Public Company 
Accounting Oversight Board. 

“Security Agreement” has the meaning specified in Section 4.01(a)(iii). 

“Security Agreement Supplement ” has the meaning specified in Section 21(b) of the Security Agreement. 

“Solvent” and “Solvency” mean, with respect to any Person on any date of determination, that on such date (a) the fair value of the 
property of such Person is greater than the total amount of liabilities, including contingent liabilities, of such Person, (b) the present fair salable 
value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person on its debts as they 
become absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s 
ability to pay such debts and liabilities as they mature, and (d) such Person is not engaged in business or a transaction, and is not about to engage 
in business or a transaction, for which such Person’s property would constitute an unreasonably small capital. The amount of contingent liabilities 
at any time shall be computed as the amount that, in the light of all the facts and circumstances existing at such time, represents the amount that can 
reasonably be expected to become an actual or matured liability. 

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which a 
majority of the shares of securities or other interests having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are at the time beneficially owned, or the management 
of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise specified, all 
references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary or Subsidiaries of the Borrower. 

“Subsidiary Guarantors” means the wholly owned Subsidiaries of the Borrower as of the Closing Date and each other wholly owned 
Restricted Subsidiary of the Borrower that shall be required to execute and deliver a guaranty or guaranty supplement pursuant to Section 6.11; 
provided, however, that no Subsidiary that is a CFC shall be a Guarantor hereunder. 
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“Subsidiary Guaranty” means the Guaranty made by the Subsidiary Guarantors in favor of the Secured Parties, substantially in the form 
of Exhibit G-1, together with each other guaranty and guaranty supplement delivered pursuant to Section 6.11. 

“Supplemental Collateral Documents ” means deeds of trust, trust deeds, deeds to secure debt, mortgages, Security Agreement 
Supplements, IP Security Agreement Supplements and other security and pledge agreements securing payment of all the Obligations of a newly-
formed or newly-acquired Subsidiary, the parent of a newly-formed or newly-acquired subsidiary or an existing Loan Party, as the case may be, 
under the Loan Documents and constituting Liens on all newly-acquired properties or properties and Equity Interests of newly-formed or newly-
acquired Subsidiaries pursuant to the terms of Section 6.11. 

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, 
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index 
swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange 
transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency 
options, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any options to enter into any of the 
foregoing), whether or not any such transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and 
the related confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement published by the 
International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master agreement (any 
such master agreement, together with any related schedules, a “Master Agreement”), including any such obligations or liabilities under any Master 
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“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), 
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto. 

“Term Commitment” means, as to each Lender, its obligation to make Term Loans to the Borrower pursuant to Section 2.01 in an 
aggregate principal amount, the outstanding principal amount of which shall not exceed at any one time the amount set forth opposite such 
Lender’s name on Schedule 2.01 under the caption “Term Commitment” or opposite such caption in the Assignment and Assumption pursuant to 
which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in accordance with this Agreement. 
The Aggregate Term Commitments of the Lenders on the Closing Date is $650,000,000. 

“Term Facility” means, at any time, (a) on or prior to the Closing Date, the aggregate amount of the Term Commitments at such time, 
and (b) thereafter, the aggregate principal amount of the Term Loans of all Lenders outstanding at such time. 

“Term Loan” or “Loan” means an advance made by any Lender under the Term Facility. 

“Term Note ” means a promissory note made by the Borrower in favor of a Lender evidencing Loans made by such Lender, 
substantially in the form of Exhibit B. 
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“Termination Event” shall mean (i) a Reportable Event, (ii) the termination of a Plan, or the filing of a notice of intent to terminate a 
Plan, or the treatment of a Plan amendment as a termination under Section 4041(e) of ERISA, (iii) the institution of proceedings to terminate a Plan 
under Section 4042 of ERISA or (iv) the appointment of a trustee to administer any Plan under Section 4042 of ERISA. 

“Tribune” has the meaning specified in the Preliminary Statements hereto. 

“Transaction” means, collectively, the transactions to occur on the Closing Date, including (a) the execution and delivery of this 
Agreement and the other Loan Documents, (b) the refinancing of the Existing Indebtedness, and (c) the payment of all fees and expenses incurred 
in connection with the consummation of the foregoing. 

“Type”, when used in reference to any Term Loan or Borrowing, refers to whether the rate of interest on such Term Loan, or on the 
Term Loans comprising such Borrowing, is determined by reference to the Eurodollar Rate or the Base Rate. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of Delaware; provided that, if perfection or the 
effect of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code as in 
effect in a jurisdiction other than the State of Delaware, “UCC” means the Uniform Commercial Code as in effect from time to time in such other 
jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or non-perfection or priority. 

“United States ” and “U.S.” mean the United States of America. 

“Unrestricted Subsidiary” shall mean any Subsidiary designated by the Borrower as an Unrestricted Subsidiary pursuant to 
Section 6.08. 

“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code. 

“U.S. Tax Compliance Certificate” has the meaning assigned to such term in Section 3.01(f). 

“Withholding Agent” means the Borrower and the Administrative Agent. 

1.02 Other Interpretive Provisions. With reference to this Agreement and each other Loan Document, unless otherwise specified herein 
or in such other Loan Document: 

(a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may 
require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes” and 
“including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning 
and effect as the word “shall.” Unless the context requires otherwise, (i) any definition of or reference to any agreement, instrument or other 
document (including any Organization Document) shall be construed as referring to such agreement, instrument or other document as from 
time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications 
set forth herein or in any other Loan Document), (ii) any reference herein to any Person shall be construed to include such Person’s 
successors and assigns, (iii) the words 
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“herein,” “hereof” and “hereunder,” and words of similar import when used in any Loan Document, shall be construed to refer to such Loan 
Document in its entirety and not to any particular provision thereof, (iv) all references in a Loan Document to Articles, Sections, Preliminary 
Statements, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Preliminary Statements, Exhibits and 
Schedules to, the Loan Document in which such references appear, (v) any reference to any law shall include all statutory and regulatory 
provisions consolidating, amending, replacing or interpreting such law and any reference to any law or regulation shall, unless otherwise 
specified, refer to such law or regulation as amended, modified or supplemented from time to time, and (vi) the words “asset” and “property” 
shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including 
cash, securities, accounts and contract rights. 

(b) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including ;” 
the words “to” and “until” each mean “to but excluding ;” and the word “through” means “to and including .” 

(c) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the 
interpretation of this Agreement or any other Loan Document. 

1.03 Accounting Terms 

(a) Generally. All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all 
financial data (including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in 
conformity with, GAAP applied on a consistent basis, as in effect from time to time. 

(b) Changes in GAAP. If at any time any change in GAAP or in the application thereof would affect the computation of any financial 
ratio or requirement set forth in any Loan Document, and either the Borrower or the Required Lenders shall so request, the Administrative Agent, 
the Lenders and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent thereof in light of such 
change in GAAP (subject to the approval of the Required Lenders); provided that, until so amended, (i) such ratio or requirement shall continue to 
be computed in accordance with GAAP prior to such change therein and (ii) the Borrower shall provide to the Administrative Agent and the 
Lenders financial statements and other documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation 
between calculations of such ratio or requirement made before and after giving effect to such change in GAAP. 

1.04 Rounding. Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be calculated by 
dividing the appropriate component by the other component, carrying the result to one place more than the number of places by which such ratio is 
expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number). 

1.05 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight or 
standard, as applicable). 

1.06 Currency Equivalents Generally. Any amount specified in this Agreement (other than in Articles II, X and XI) or any of the other 
Loan Documents to be in Dollars shall also include the equivalent of such amount in any currency other than Dollars, such equivalent amount 
thereof in the applicable currency to be determined by the Administrative Agent at such time on the basis of the Spot 
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Rate (as defined below) for the purchase of such currency with Dollars. For purposes of this Section 1.06, the “Spot Rate” for a currency means the 
rate determined by the Administrative Agent to be the rate quoted by the Person acting in such capacity as the spot rate for the purchase by such 
Person of such currency with another currency through its principal foreign exchange trading office at approximately 11:00 a.m. (New York City 
time) on the date two Business Days prior to the date of such determination; provided that the Administrative Agent may obtain such spot rate from 
another financial institution designated by the Administrative Agent if the Person acting in such capacity does not have as of the date of 
determination a spot buying rate for any such currency. 

ARTICLE II
 
THE TERM COMMITMENTS AND TERM LOANS
 

2.01 The Term Loans. Subject to the terms and conditions set forth herein, each Lender severally agrees to make a Term Loan to the 
Borrower on the Closing Date in a principal amount not to exceed such Lender’s Term Commitment. The Closing Date Borrowings shall consist of 
Term Loans made simultaneously by the Lenders in accordance with their respective Applicable Percentage of the Term Facility. Amounts 
borrowed under this Section 2.01 and repaid or prepaid may not be reborrowed. Term Loans may be Base Rate or Eurodollar Rate Loans, as further 
provided herein. Each Lender’s Term Commitment shall automatically terminate immediately and without further action upon the funding of the 
Borrowings on the Closing Date (after giving effect to the funding of such Lender’s Term Commitment). 

2.02 The Borrowings. 

(a) Subject to Section 2.12, each Borrowing shall be comprised entirely of Base Rate Loans or Eurodollar Rate Loans as the Borrower 



 

 

 

 

 

  
  

  

 

 

 

  

 

 

 

 

  
  

 

may request in accordance herewith. Each Lender at its option may make any Eurodollar Rate Loan by causing any domestic or foreign branch or 
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Affiliate of such Lender to make such Term Loan; provided that any exercise of such option shall not affect the obligation of the Borrower to repay 
such Eurodollar Rate Loan in accordance with the terms of this Agreement. 

(b) Each Eurodollar Rate Borrowing shall be in an aggregate amount of $5,000,000 or a larger multiple of $100,000. Each Base Rate 
Borrowing shall be in an aggregate amount equal to $1,000,000 or a larger multiple of $100,000; provided that a Base Rate Borrowing may be in 
an aggregate amount that is equal to the entire unused balance of the Term Commitments. Borrowings of more than one Type may be outstanding 
at the same time; provided that there shall not be more than a total of ten Eurodollar Rate Borrowings outstanding under the Term Facility at any 
time. 

(c) Each Borrowing shall be made upon the Borrower’s irrevocable written notice to the Administrative Agent. Such notice must be 
given in the form of a Loan Notice and must be received by the Administrative Agent not later than 11:00 a.m. (New York City time) (i) in the 
case of a Eurodollar Rate Borrowing, three Business Days prior to the date of the requested Borrowing (except that for Eurodollar Rate Borrowings 
to be made on the Closing Date, such Loan Notice must only be received by the Administrative Agent two Business Days prior to the Closing 
Date) or (ii) in the case of a Base Rate Borrowing, one Business Day prior to the date of the requested Borrowing. 

(d) Each Loan Notice shall specify the following information in compliance with this Section 2.02: (i) the aggregate amount of the 
requested Borrowing; (ii) the date of such requested Borrowing (which shall be a Business Day); (iii) whether such Borrowing is to be a Base Rate 
Borrowing or Eurodollar Rate Borrowing; (iv) in the case of a Eurodollar Rate Borrowing, the Interest Period selected therefor; and (vi) the location 
and number of the Borrower’s account to which funds are to be disbursed. 
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(e) Following receipt of a Loan Notice, the Administrative Agent shall promptly notify each Lender of the amount of its Applicable 
Percentage under the Term Facility. Each Lender shall make the amount of its Loan available to the Administrative Agent in immediately available 
funds at the Administrative Agent’s Office not later than one hour after receipt of notice from the Administrative Agent on the Closing Date (as 
long as such notice is received prior to 1:30 p.m. (New York City time) on such day). Upon satisfaction of the applicable conditions set forth in 
Section 4.01, the Administrative Agent shall promptly make all funds so received available to the Borrower in like funds as received by the 
Administrative Agent by wire transfer of such funds in accordance with instructions provided to (and reasonably acceptable to) the Administrative 
Agent by the Borrower. 

(f) The Administrative Agent shall promptly notify the Borrower and the Lenders of the interest rate applicable to each Interest Period 
for the Term Loans upon determination of such interest rate. 

(g) If no election as to the Type of a Borrowing is specified in the applicable Loan Notice, then the requested Borrowing shall be a Base 
Rate Borrowing. If no Interest Period is specified with respect to any requested Eurodollar Rate Borrowing, the Borrower shall be deemed to have 
selected an Interest Period of one month’s duration. 

2.03 Prepayments. 

(a) Optional. (i) The Borrower may, upon delivery to the Administrative Agent of a Prepayment Notice, voluntarily prepay the Term 
Loans, in whole or in part (together with all accrued interest on the principal amount of the Term Loans so prepaid), at any time without premium 
or penalty, subject to the provisions of Section 3.03. 

(ii) Notice under this Section 2.03(a) must be received by the Administrative Agent not later than 11:00 a.m. (New York City time) on 
the date of prepayment; and any prepayment shall be in a principal amount of $5,000,000 or a whole multiple of $1,000,000 in excess thereof or, if 
less, the entire principal amount thereof then outstanding. Each such notice shall specify the date and amount of such prepayment. The 
Administrative Agent will promptly notify each Lender of its receipt of each such notice, and of the amount of such Lender’s ratable portion of 
such prepayment (based on such Lender’s Applicable Percentage). If such notice is given by the Borrower, the Borrower shall make such 
prepayment and the payment amount specified in such notice shall be due and payable on the date specified therein. Each prepayment of the Term 
Loans pursuant to this Section 2.03(a) shall be applied to the Term Facility as directed by the Borrower and shall be paid to the Lenders under the 
Term Facility in accordance with their respective Applicable Percentages. 

(b) Mandatory. 

(i) Subject to clause (iv) of this Section 2.03(b), if the Borrower or any of its Restricted Subsidiaries Disposes of any property (other 
than any Disposition permitted under Section 7.05 (other than clause (d) thereof)) which results in the realization by such Person of Net Cash 
Proceeds or the Borrower or any of its Restricted Subsidiaries receives any Net Cash Proceeds of casualty insurance or condemnation awards, 
the Borrower shall prepay an aggregate principal amount of Term Loans equal to 100% of such Net Cash Proceeds (or in the case of a 
Restricted Subsidiary that is not directly or indirectly wholly owned by the Borrower, in such lesser amount of Net Cash Proceeds as are 
actually received by the Borrower or a wholly owned 
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Restricted Subsidiary of the Borrower), together with all accrued interest thereon and any additional amounts required pursuant to 
Section 3.03, such prepayment to occur (subject to the provisions below and to clause (iv) of this Section 2.03(b)) within 10 Business Days 
following receipt of such Net Cash Proceeds by such Person; provided, however, that, (x) with respect to any Net Cash Proceeds realized 
under a Disposition described in this Section 2.03(b)(i) , at the election of the Borrower (as notified by the Borrower to the Administrative 
Agent on or prior to the date of such Disposition), and so long as no Event of Default shall have occurred and be continuing, the Borrower or 
such Restricted Subsidiary may reinvest all or any portion of such Net Cash Proceeds in operating assets, provided that, (i) within 180 days 
after the receipt of such Net Cash Proceeds, the Borrower or Restricted Subsidiary, as applicable, has reinvested the Net Cash Proceeds into 
operating assets or (ii) where such Net Cash Proceeds have not been reinvested within 180 days after the receipt of such Net Cash Proceeds, 
the Borrower or Restricted Subsidiary shall have entered into a binding agreement for such reinvestment and such reinvestment shall have 
been consummated within 180 days after entering into such reinvestment agreement (as certified by the Borrower in writing to the 
Administrative Agent); and (y) with respect to any Net Cash Proceeds of casualty insurance or condemnation awards, at the election of the 
Borrower (as notified by the Borrower to the Administrative Agent on or prior to the date of receipt of such Net Cash Proceeds of casualty 
insurance or condemnation awards), and so long as no Event of Default shall have occurred and be continuing, the Borrower or such 
Restricted Subsidiary may apply within 180 days after the receipt of such Net Cash Proceeds to replace or repair the equipment, fixed assets 
or real property in respect of which such Net Cash Proceeds were received; and provided that any Net Cash Proceeds referred to above in 
(x) or (y) to be so reinvested shall be deposited in the Cash Collateral Account pending such reinvestment and, provided, further, that any 
amount referred to above in (x) or (y) which is not so reinvested within the time specified therein shall be applied as set forth in clause 
(iv) of this Section 2.03(b). 

(ii) Subject to clause (iv) of this Section 2.03(b), upon the sale or issuance by the Borrower or any of its Restricted Subsidiaries of any 
of its Equity Interests (other than Excluded Issuances and any sales or issuances of Equity Interests to another Loan Party), the Borrower 
shall prepay an aggregate principal amount of Term Loans equal to 50% of all Net Cash Proceeds received therefrom immediately upon 
receipt thereof by the Borrower or such Restricted Subsidiary. 

(iii) Subject to clause (iv) of this Section 2.03(b), upon the incurrence or issuance by the Borrower or any of its Restricted Subsidiaries 
of any Indebtedness not permitted under Section 7.02, the Borrower shall prepay an aggregate principal amount of Term Loans equal to 
100% of all Net Cash Proceeds received therefrom immediately upon receipt thereof by the Borrower or such Restricted Subsidiary. 

(iv) Notwithstanding anything to the contrary herein, prepayments made and required to be made by the Borrower under this 
Section 2.03(b), together with repayments made and required to be made by the Borrower under Section 2.04, (a) prior to July 29, 2013 shall 
not exceed an aggregate amount of $155,000,000, (b) prior to July 29, 2014 shall not exceed an aggregate amount of $190,000,000, (c) prior 
to July 29, 2015 shall not exceed an aggregate amount of $225,000,000, and (d) prior to the Maturity Date shall not exceed an aggregate 
amount of $260,000,000. 

(v) Each prepayment of Term Loans made prior to the Maturity Date pursuant to this Section 2.03(b) shall be applied, first, in direct 
order of maturities, to any principal repayment installments of the Term Facility that are due within 12 months after the date of such 
prepayment, second, on a pro rata basis, to the other principal repayment installments of the Term Facility, and shall be paid to the Lenders 
under the Term Facility in accordance with their respective Applicable Percentages. 
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2.04 Amortization and Repayment of Term Loans. Subject to Section 2.03(b)(iv), the Borrower shall repay to the Administrative 
Agent, for the ratable account of the Lenders, the aggregate principal amount of all Term Loans outstanding in consecutive semi-annual 
installments, as set forth below (which installments shall be reduced as a result of the application of prepayments in accordance with the order of 
priority set forth in the applicable provisions of Section 2.03); provided, however, that the final principal repayment installment of the Term Loans 
shall be repaid on the Maturity Date and in any event shall be in an amount equal to the aggregate principal amount of all Term Loans outstanding 
on such date: 

Date Term Loan Amortization Payment 
June 30, 2013 $ 10,000,000 
December 31, 2013 $ 10,000,000 
June 30, 2014 $ 10,000,000 
December 31, 2014 $ 10,000,000 
June 30, 2015 $ 10,000,000 
December 31, 2015 $ 10,000,000 
June 30, 2016 $ 10,000,000 
Maturity Date $ 580,000,000 

2.05 Interest Elections. 



 

 
 

 

 

  
 

  

 

   
  

  

 

 

 
 

(a) The Term Loans comprising each Borrowing initially shall be of the Type specified in the applicable Loan Notice and, in the case 
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of a Eurodollar Rate Borrowing, shall have the Interest Period specified in such Loan Notice. Thereafter, the Borrower may elect to convert such 
Borrowing to a Borrowing of a different Type or to continue such Borrowing as a Borrowing of the same Type and, in the case of a Eurodollar 
Rate Borrowing, may elect the Interest Period therefor, all as provided in this Section 2.05. The Borrower may elect different options with respect 
to different portions of the affected Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the Term 
Loans comprising such Borrowing, and the Term Loans comprising each such portion shall be considered a separate Borrowing. 

(b) Each such election pursuant to this Section 2.05 shall be made upon the Borrower’s irrevocable notice to the Administrative Agent. 
Each such notice shall be in the form of a written Interest Election Request in substantially the form of Exhibit L, appropriately completed and 
signed by a Responsible Officer of the Borrower, or may be given by telephone to the Administrative Agent (if immediately confirmed in writing 
by delivery of such a written Interest Election Request consistent with such telephonic notice) and must be received by the Administrative Agent 
not later than the time that a Loan Notice would be required under Section 2.02 if the Borrower were requesting a Borrowing of the Type resulting 
from such election to be made on the effective date of such election. 

(c) Each Interest Election Request pursuant to this Section shall specify the following information in compliance with Section 2.02: 

(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different 
portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information to be specified pursuant to 
clauses (iii) and (iv) below shall be specified for each resulting Borrowing); 
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(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day; 

(iii) whether the resulting Borrowing is to be a Base Rate Borrowing or Eurodollar Rate Borrowing; and 

(iv) if the resulting Borrowing is a Eurodollar Rate Borrowing, the Interest Period therefor after giving effect to such election. 

(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the details thereof 
and such Lender’s portion of each resulting Borrowing. 

(e) If the Borrower fails to deliver a timely and complete Interest Election Request with respect to a Eurodollar Rate Borrowing prior to 
the end of the Interest Period therefor, then, unless such Eurodollar Rate Borrowing is repaid as provided herein, the Borrower shall be deemed to 
have selected that such Eurodollar Rate Borrowing shall automatically be continued as, or converted to, as applicable, a Eurodollar Rate Borrowing 
with an Interest Period of one month at the end of such Interest Period. Notwithstanding any contrary provision hereof, if an Event of Default has 
occurred and is continuing and the Administrative Agent, at the request of the Required Lenders, so notifies the Borrower, then, so long as such 
Event of Default is continuing (i) no outstanding Borrowing may be converted to or continued as a Eurodollar Rate Borrowing and (ii) unless 
repaid, each Eurodollar Rate Borrowing shall automatically be converted to a Base Rate Borrowing at the end of the Interest Period therefor. 

2.06 Interest. 

(a) Subject to the provisions of Section 2.06(b), (i) each Base Rate Loan under the Term Facility shall bear interest at a rate per annum 
equal to the Base Rate plus the Applicable Margin for Base Rate Loans under the Term Facility; and (ii) each Eurodollar Rate Loan under the 
Term Facility shall bear interest at a rate per annum equal to the Eurodollar Rate for the Interest Period therefor plus the Applicable Margin for 
Eurodollar Rate Loans under the Term Facility. 

(b) (i) If any amount of principal of any Loan is not paid when due (without regard to any applicable grace periods), whether at stated 
maturity, by acceleration or otherwise, such amount shall thereafter bear interest at an interest rate per annum at all times equal to the applicable 
Default Rate, to the fullest extent permitted by applicable Laws. 

(ii) If any amount (other than principal of any Loan) payable by the Borrower under any Loan Document is not paid when due (without 
regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise, then such amount shall thereafter bear 
interest at an interest rate per annum at all times equal to the applicable Default Rate, to the fullest extent permitted by applicable Laws. 

(iii) While any Event of Default exists, the Borrower shall pay interest on the principal amount of all outstanding Obligations hereunder 
at an interest rate per annum at all times equal to the applicable Default Rate, to the fullest extent permitted by applicable Laws. 
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(iv) Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due and payable upon demand. 

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such other times as 
may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before and after judgment, and before and 
after the commencement of any proceeding under any Debtor Relief Law. 



 

  

 

 
 

 

 

 

 
 

 

 
 

 

2.07 Fees. The Borrower shall pay to the Administrative Agent, for the account of each Lender in accordance with its Applicable 
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Percentage, an upfront fee equal to 0.50% of the Aggregate Term Commitments. The upfront fee referred to in the preceding sentence shall be 
fully earned, due and payable in full on the Closing Date. 

2.08 Computation of Interest and Fees. All fees and interest payable under this Agreement shall be computed (a) in the case of any 
Eurodollar Rate Loans, on the basis of a 360-day year (which results in more fees or interest, as applicable, being paid than if computed on the 
basis of a 365-day year), and (b) in the case of any Base Rate Loans, on the basis of a year of 365 days (or 366 days in a leap year), and in all cases 
shall be payable for the actual number of days elapsed. Interest shall accrue on each Term Loan for the day on which the Term Loan is made, and 
shall not accrue on a Term Loan, or any portion thereof, for the day on which the Term Loan or such portion is paid, provided that any Term Loan 
that is repaid on the same day on which it is made shall, subject to Section 2.10(a) , bear interest for one day. The applicable Base Rate or 
Eurodollar Rate shall be determined by the Administrative Agent, and such determination shall be conclusive and binding for all purposes absent 
manifest error. 

2.09 Evidence of Debt. The Loans made by each Lender shall be evidenced by one or more accounts or records maintained by such 
Lender and by the Administrative Agent in the ordinary course of business. The accounts or records maintained by the Administrative Agent and 
each Lender shall be presumptively conclusive absent manifest error of the amount of the Term Loans made by the Lenders to the Borrower and the 
interest and payments thereon. Any failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of the 
Borrower hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between the accounts and records 
maintained by any Lender and the accounts and records of the Administrative Agent in respect of such matters, the accounts and records of the 
Administrative Agent shall control in the absence of manifest error. Upon the request of any Lender made through the Administrative Agent, the 
Borrower shall execute and deliver to such Lender (through the Administrative Agent) a Term Note, which shall evidence such Lender’s Loans in 
addition to such accounts or records. Each Lender may attach schedules to its Term Note and endorse thereon the date, amount and maturity of its 
Loans and payments with respect thereto. 

2.10 Payments Generally; Administrative Agent’s Clawback. 

(a) General. All payments to be made by the Borrower shall be made without condition or deduction for any counterclaim, defense, 
recoupment or setoff. Except as otherwise expressly provided herein, all payments by the Borrower hereunder shall be made to the Administrative 
Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent’s Office in Dollars and in 
immediately available funds not later than 2:00 p.m. (New York City time) on the date specified herein. The Administrative Agent will promptly 
distribute to each Lender its Applicable Percentage in respect of the Term Facility (or other applicable share as provided herein) of such payment 
in like funds as received by wire transfer to such Lender’s Lending Office. All payments received by the Administrative Agent after 2:00 p.m. 
(New York City time) shall be deemed received on the next succeeding Business Day and any applicable interest or fee shall continue to accrue. If 
any payment to be made by the Borrower shall come due on a day other than a Business Day, payment shall be made on the next following 
Business Day, and such extension of time shall be reflected on computing interest or fees, as the case may be. 
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(b) (i) Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative Agent shall have received notice from a 
Lender prior to the Closing Date that such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, as 
applicable, the Administrative Agent may assume that such Lender has made such share available on such date in accordance with and at the time 
required by Section 2.02 and may, in reliance upon such assumption, make available to the Borrower a corresponding amount. In such event, if a 
Lender has not in fact made its share of the Borrowings available to the Administrative Agent, then the applicable Lender and the Borrower 
severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount in immediately available funds with interest 
thereon, for each day from and including the date such amount is made available to the Borrower to but excluding the date of payment to the 
Administrative Agent, at (A) in the case of a payment to be made by such Lender, the greater of the Federal Funds Rate and a rate determined by 
the Administrative Agent in accordance with banking industry rules on interbank compensation, and (B) in the case of a payment to be made by the 
Borrower, the interest rate (including any Applicable Margin) otherwise applicable to the Term Loan. If the Borrower and such Lender shall pay 
such interest to the Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly remit to the Borrower the 
amount of such interest paid by the Borrower for such period. If such Lender pays its share of the applicable Borrowing to the Administrative 
Agent, then the amount so paid shall constitute such Lender’s Term Loan included in such Borrowing. Any payment by the Borrower shall be 
without prejudice to any claim the Borrower may have against a Lender that shall have failed to make such payment to the Administrative Agent. 

(ii) Payments by Borrower; Presumptions by Administrative Agent. Unless the Administrative Agent shall have received notice from 
the Borrower prior to the time at which any payment is due to the Administrative Agent for the account of the Lenders hereunder that the Borrower 
will not make such payment, the Administrative Agent may assume that the Borrower has made such payment on such date in accordance herewith 
and may, in reliance upon such assumption, distribute to the Lenders, as the case may be, the amount due. In such event, if the Borrower has not in 
fact made such payment, then each of the Lenders severally agree to repay to the Administrative Agent forthwith on demand the amount so 
distributed to such Lender in immediately available funds with interest thereon, for each day from and including the date such amount is distributed 



 

 
 

 

 
  

 
 

 

 

 
 

  

 
 

 

 
 

 

  
 

 

 
 

to it to but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Rate and a rate determined by the 
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Administrative Agent in accordance with banking industry rules on interbank compensation. 

A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount owing under this subsection (b) shall 
be conclusive, absent manifest error. 

(c) Failure to Satisfy Conditions Precedent . If any Lender makes available to the Administrative Agent funds for any Term Loan to be 
made by such Lender as provided in the foregoing provisions of this Article II, and such funds are not made available to the Borrower by the 
Administrative Agent because the conditions to the Term Loans set forth in Article IV are not satisfied or waived in accordance with the terms 
hereof, the Administrative Agent shall return such funds (in like funds as received from such Lender) to such Lender, without interest. 

(d) Obligations of Lenders Several. The obligations of the Lenders hereunder to make Term Loans and to make payments pursuant to 
Section 12.04(c) are several and not joint. The failure of any Lender to make any Loan or to make any payment under Section 12.04(c) on any date 
required hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for 
the failure of any other Lender to so make its Loan or to make its payment under Section 12.04(c). 
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(e) Funding Source . Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular place or 
manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner. 

(f) Insufficient Funds. If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all 
amounts of principal, interest and fees then due hereunder, such funds shall be applied toward payment of interest and fees then due hereunder, 
ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties. 

2.11 Sharing of Payments by Lenders. If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain 
payment in respect of (a) Obligations due and payable to such Lender hereunder and under the other Loan Documents at such time in excess of its 
ratable share (according to the proportion of (i) the amount of such Obligations due and payable to such Lender at such time to (ii) the aggregate 
amount of the Obligations due and payable to all Lenders hereunder and under the other Loan Documents at such time) of payments on account of 
the Obligations due and payable to all Lenders hereunder and under the other Loan Documents at such time obtained by all the Lenders at such time 
or (b) Obligations owing (but not due and payable) to such Lender hereunder and under the other Loan Documents at such time in excess of its 
ratable share (according to the proportion of (i) the amount of such Obligations owing (but not due and payable) to such Lender at such time to 
(ii) the aggregate amount of the Obligations owing (but not due and payable) to all Lenders hereunder and under the other Loan Parties at such 
time) of payment on account of the Obligations owing (but not due and payable) to all Lenders hereunder and under the other Loan Documents at 
such time obtained by all of the Lenders at such time then the Lender receiving such greater proportion shall (a) notify the Administrative Agent of 
such fact, and (b) purchase (for cash at face value) participations in the Term Loans of the other Lenders, or make such other adjustments as shall 
be equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of Obligations 
then due and payable to the Lenders or owing (but not due and payable) to the Lenders, as the case may be, provided that: 

(i) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such participations 
shall be rescinded and the purchase price restored to the extent of such recovery, without interest; and 

(ii) the provisions of this Section 2.11 shall not be construed to apply to (A) any payment made by the Borrower pursuant to and in 
accordance with the express terms of this Agreement or (B) any payment obtained by a Lender as consideration for the assignment of or sale 
of a participation in any of its Loans to any assignee or participant, other than to the Borrower or any Subsidiary thereof (as to which the 
provisions of this Section 2.11 shall apply). 

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a 
participation pursuant to the foregoing arrangements may exercise against such Loan Party rights of setoff and counterclaim with respect to such 
participation as fully as if such Lender were a direct creditor of such Loan Party in the amount of such participation 

2.12 Inability to Determine Rates. If prior to the commencement of the Interest Period for any Eurodollar Rate Borrowing: 
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(a) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that adequate and reasonable 
means do not exist for ascertaining the Eurodollar Rate for such Interest Period; or 

(b) the Administrative Agent is advised by the Required Lenders that the Eurodollar Rate for such Interest Period will not adequately 
and fairly reflect the cost to such Lenders of making or maintaining their respective Term Loans included in such Borrowing for such Interest 
Period; 

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders as promptly as practicable thereafter and, until the 



 

 

 

 
 

 

 

 
 

 

 

 

 

 
 

 
 

 
  

Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer exist, (i) any Interest 
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Election Request that requests the conversion of any Borrowing to, or the continuation of any Borrowing as, a Eurodollar Rate Borrowing shall be 
ineffective and such Borrowing (unless prepaid) shall be continued as, or converted to, a Base Rate Borrowing and (ii) if any Loan Notice requests 
a Eurodollar Rate Borrowing, such Borrowing shall be made as a Base Rate Borrowing. 

2.13 Illegality. If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is 
unlawful, for any Lender or its applicable Lending Office to make, maintain or fund Term Loans whose interest is determined by reference to the 
Eurodollar Rate, or to determine or charge interest rates based upon the Eurodollar Rate, or any Governmental Authority has imposed material 
restrictions on the authority of such Lender to purchase or sell, or to take deposits of, Dollars in the London interbank market, then, upon notice 
thereof by such Lender to the Borrower (through the Administrative Agent), (i) any obligation of such Lender to make or continue Eurodollar Rate 
Loans or to convert Base Rate Loans to Eurodollar Rate Loans shall be suspended, and (ii) if such notice asserts the illegality of such Lender 
making or maintaining Base Rate Loans the interest rate on which is determined by reference to the Eurodollar Rate component of the Base Rate, 
the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent 
without reference to the Eurodollar Rate component of the Base Rate, in each case until such Lender notifies the Administrative Agent and the 
Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, (x) the Borrower shall, upon 
demand from such Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert all Eurodollar Rate Loans of such Lender to 
Base Rate Loans (the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be determined by the 
Administrative Agent without reference to the Eurodollar Rate component of the Base Rate), either on the last day of the Interest Period therefor, if 
such Lender may lawfully continue to maintain such Eurodollar Rate Loans to such day, or immediately, if such Lender may not lawfully continue 
to maintain such Eurodollar Rate Loans and (y) if such notice asserts the illegality of such Lender determining or charging interest rates based upon 
the Eurodollar Rate, the Administrative Agent shall during the period of such suspension compute the Base Rate applicable to such Lender without 
reference to the Eurodollar Rate component thereof until the Administrative Agent is advised in writing by such Lender that it is no longer illegal 
for such Lender to determine or charge interest rates based upon the Eurodollar Rate. Upon any such prepayment or conversion, the Borrower shall 
also pay accrued interest on the amount so prepaid or converted, together with any additional amounts required pursuant to Section 3.03. 
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ARTICLE III
 
TAXES, YIELD PROTECTION AND ILLEGALITY
 

3.01 Taxes. 

(a) Payments Free of Taxes . Any and all payments by or on account of any obligation of any Loan Party under any Loan Document 
shall be made without deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in the 
good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by a 
Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full 
amount deducted or withheld to the relevant Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, 
then the sum payable by the applicable Loan Party shall be increased as necessary so that after such deduction or withholding has been made 
(including such deductions and withholdings applicable to additional sums payable under this Section 3.01) the applicable Recipient receives an 
amount equal to the sum it would have received had no such deduction or withholding been made. 

(b) Payment of Other Taxes by the Borrower. The Borrower shall timely pay to the relevant Governmental Authority in accordance 
with applicable law, or at the option of the Administrative Agent, timely reimburse it for the payment of, any Other Taxes. 

(c) Indemnification by the Borrower. The Borrower shall indemnify each Recipient, within ten days after demand therefor, for the full 
amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 3.01) 
payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient and any reasonable expenses arising 
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the 
Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error. 

(d) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within ten days after demand 
therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that the Borrower has not already indemnified the 
Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to such 
Lender’s failure to comply with the provisions of Section 12.06(d) relating to the maintenance of a Participant Register and (iii) any Excluded 
Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in connection with any Loan Document, and 
any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the 
relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent 
shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any 
time owing to such Lender under any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other source 
against any amount due to the Administrative Agent under this paragraph (d) . 



 
 

 

 

  

 
 

 
  

 
  

 

 

(e) Evidence of Payments. As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority pursuant 
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to this Section 3.01, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such 
Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably 
satisfactory to the Administrative Agent. 

(f) Status of Lenders. 

(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Loan 
Document shall deliver to the Borrower and the 
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Administrative Agent, at the time or times reasonably requested by the Borrower or the Administrative Agent, such properly completed and 
executed documentation reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without 
withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative 
Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the Borrower or the Administrative 
Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup withholding or 
information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and 
submission of such documentation (other than such documentation set forth in Section 3.01(f)(ii)(A), (ii)(B) and (ii)(D) below) shall not be 
required if in the Lender’s reasonable judgment such completion, execution or submission would subject such Lender to any material 
unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender. 

(ii) Without limiting the generality of the foregoing, so long as the Borrower is a U.S. Person, 

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on which 
such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or 
the Administrative Agent), executed originals of IRS Form W -9 certifying that such Lender is exempt from U.S. federal backup 
withholding tax; 

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in 
such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender 
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), 
whichever of the following is applicable: 

(I) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party 
(x) with respect to payments of interest under any Loan Document, executed originals of IRS Form W -8BEN establishing an 
exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with 
respect to any other applicable payments under any Loan Document, IRS Form W-8BEN establishing an exemption from, or 
reduction of, U.S. federal withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty; 

(II) executed originals of IRS Form W -8ECI; 

(III) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of 
the Code, (x) a certificate to the effect that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of 
the Code, a “10 percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled 
foreign corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) executed 
originals of IRS Form W-8BEN; or 
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(iv) to the extent a Foreign Lender is not the beneficial owner, executed originals of IRS Form W-8IMY, accompanied by 
IRS Form W -8ECI, IRS Form W -8BEN, a U.S. Tax Compliance Certificate, IRS Form W -9, and/or other certification 
documents from each beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and one or more direct 
or indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a 
U.S. Tax Compliance Certificate on behalf of each such direct and indirect partner; 

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in 
such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender 
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), 
executed originals of any other form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. federal 
withholding Tax, duly completed, together with such supplementary documentation as may be prescribed by applicable law to permit 
the Borrower or the Administrative Agent to determine the withholding or deduction required to be made; and 

(D) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax imposed by 
FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in 



 

 

 
 

 

 

 

 

 

 

    
 

 

 

 
    

 

Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the 
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time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent such 
documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional 
documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower and the 
Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such 
Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this 
clause (D), “FATCA” shall include any amendments made to FATCA after the Closing Date. 

Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update 
such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do so. 

(g) Treatment of Certain Refunds . If any party determines, in its sole discretion exercised in good faith, that it has received a refund of 
any Taxes as to which it has been indemnified pursuant to this Section 3.01 (including by the payment of additional amounts pursuant to this 
Section 3.01), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this 
Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and 
without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon 
the request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant to this paragraph (g) (plus any penalties, 
interest or other charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund 
to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (g) , 
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in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this paragraph (g) the payment of which 
would place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the indemnification 
payments or additional amounts giving rise to such refund had never been paid. This paragraph shall not be construed to require any indemnified 
party to make available its Tax returns (or any other information relating to its Taxes that it deems confidential) to the indemnifying party or any 
other Person. 

3.02 Increased Costs. 

(a) Increased Costs Generally. If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement against 
assets of, deposits with or for the account of, or credit extended or participated in by, any Lender; 

(ii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the 
definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations, or 
its deposits, reserves, other liabilities or capital attributable thereto; or 

(iii) impose on any Lender or the London interbank market any other condition, cost or expense (other than Taxes) affecting this 
Agreement or Term Loans made by such Lender; 

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, converting to, continuing or 
maintaining any Loan or of maintaining its obligation to make any such Loan, or to reduce the amount of any sum received or receivable by such 
Lender or other Recipient hereunder (whether of principal, interest or any other amount) then, upon request of such Lender or other Recipient, the 
Borrower will pay to such Lender or other Recipient, as the case may be, such additional amount or amounts as will compensate such Lender or 
other Recipient, as the case may be, for such additional costs incurred or reduction suffered. Notwithstanding the foregoing, a Lender shall be 
entitled to request compensation for increased costs or expenses described in this Section 3.02(a) only to the extent it is the general practice or 
policy of such Lender to request such compensation from other borrowers under comparable facilities under similar circumstances. 

(b) Capital Requirements . If any Lender determines that any Change in Law affecting such Lender or any Lending Office of such 
Lender or such Lender’s holding company, if any, regarding capital or liquidity requirements, has or would have the effect of reducing the rate of 
return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a consequence of this Agreement, the Term 
Commitments of such Lender or the Term Loans made by such Lender to a level below that which such Lender or such Lender’s holding company 
could have achieved but for such Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s holding 
company with respect to capital adequacy), then from time to time the Borrower will pay to such Lender such additional amount or amounts as will 
compensate such Lender or such Lender’s holding company for any such reduction suffered. 

(c) Certificates for Reimbursement. A certificate of a Lender setting forth the amount or amounts necessary to compensate such Lender 
or its holding company, as the case may be, as specified in subsection (a) or (b) of this Section 3.02 and delivered to the Borrower, shall be 
conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate within ten days after receipt 
thereof. 



  
 

 

 

 

 
 

  

 
 

 

  

 

   
 

  
 

 

 

 

 

 

 

 
 

 

 

 

 

 
  

 
 

36 
Annex B -2 - Newsday Credit Agreement 

(d) Delay in Requests. Failure or delay on the part of any Lender to demand compensation pursuant to this Section 3.02 shall not 
constitute a waiver of such Lender’s right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender 
pursuant to this Section 3.02 for any increased costs incurred or reductions suffered more than six months prior to the date that such Lender notifies 
the Borrower of the Change in Law giving rise to such increased costs or reductions, and of such Lender’s intention to claim compensation therefor 
(except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the six -month period referred to above shall 
be extended to include the period of retroactive effect thereof). 

3.03 Compensation for Losses. Upon written demand of any Lender (with a copy to the Administrative Agent) from time to time, 
setting forth in reasonable detail the basis for calculating such compensation, the Borrower shall promptly after such demand compensate such 
Lender for and hold such Lender harmless from any loss, cost or expense incurred by it as a result of (a) any continuation, conversion, payment or 
prepayment of any Eurodollar Rate Loan on a day other than the last day of the Interest Period for such Term Loan (whether voluntary, mandatory, 
automatic, by reason of acceleration, or otherwise); (b) any failure by the Borrower (for a reason other than the failure of such Lender to make a 
Term Loan) to prepay, borrow, continue or convert any Eurodollar Rate Loan on the date or in the amount notified by the Borrower; or (c) any 
assignment of such Lender’s Eurodollar Rate Loans pursuant to Sections 3.04 and/or 12.13 on a day other than the last day of the Interest Period 
therefor, including, in each case, any loss or expense arising from the liquidation or reemployment of funds obtained by it to maintain such Loan or 
from fees payable to terminate the deposits from which such funds were obtained; provided that, for the avoidance of doubt, the Borrower shall not 
be obligated to compensate any Lender under this Section 3.03 for any loss of anticipated profits in respect of any of the foregoing. 

3.04 Mitigation Obligations; Replacement of Lenders. 

(a) Designation of a Different Lending Office . If any Lender requests compensation under Section 3.02, or the Borrower is required to 
pay any Indemnified Taxes or additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to 
Section 3.01, then such Lender (at the request of the Borrower) shall use reasonable efforts to designate a different Lending Office for funding or 
booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of 
such Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 3.01 or 3.02, as the case may be, 
in the future, and (ii) in each case, would not subject such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous 
to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such 
designation or assignment. 

(b) Replacement of Lenders. If any Lender requests compensation under Section 3.02, or if the Borrower is required to pay any 
additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.01, the Borrower may replace 
such Lender in accordance with Section 12.13 . 

3.05 Defaulting Lenders. 

(a) Defaulting Lender Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a 
Defaulting Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law: 
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(i) Waivers and Amendments. Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with 
respect to this Agreement shall be restricted as set forth in the definition of Required Lenders. 

(ii) Defaulting Lender Waterfall . Any payment of principal, interest, fees or other amounts received by the Administrative Agent 
for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article IX or otherwise) or 
received by the Administrative Agent from a Defaulting Lender pursuant to Section 12.08 shall be applied at such time or times as may 
be determined by the Administrative Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the 
Administrative Agent hereunder; second, as the Borrower may request (so long as no Default or Event of Default exists), to the funding 
of any Term Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as 
determined by the Administrative Agent; third, if so determined by the Administrative Agent and the Borrower, to be held in a deposit 
account and released pro rata in order to satisfy such Defaulting Lender’s potential future funding obligations with respect to Term 
Loans under this Agreement; fourth, to the payment of any amounts owing to the Lenders as a result of any judgment of a court of 
competent jurisdiction obtained by any Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of its 
obligations under this Agreement; fifth, so long as no Default or Event of Default exists, to the payment of any amounts owing to the 
Borrower as a result of any judgment of a court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a 
result of such Defaulting Lender’s breach of its obligations under this Agreement; and sixth, to such Defaulting Lender or as otherwise 
directed by a court of competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Term Loans 
in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Term Loans were made at a time 
when the conditions set forth in Section 4.01 were satisfied or waived, such payment shall be applied solely to pay the Term Loans of 



 

 

 

  

 

 

    

 
 

 
 

 

all Non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Term Loans of such Defaulting Lender until 
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such time as all Term Loans are held by the Lenders pro rata in accordance with their Term Commitments under the Term Facility. Any 
payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a 
Defaulting Lender pursuant to this Section 3.05(a)(ii) shall be deemed paid to and redirected by such Defaulting Lender, and each 
Lender irrevocably consents hereto. 

(b) Defaulting Lender Cure . If the Borrower and the Administrative Agent agree in writing that a Lender is no longer a Defaulting 
Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any 
conditions set forth therein, such Lender will cease to be a Defaulting Lender; provided, that, except to the extent otherwise expressly agreed by 
the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder 
arising from that Lender’s having been a Defaulting Lender. 

3.06 Survival. All of the Borrower’s obligations under this Article III shall survive the resignation or replacement of the Administrative 
Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Aggregate Term Commitments and repayment, 
satisfaction or discharge of all other Obligations under this Agreement and the other Loan Documents. 

38 

ARTICLE IV
 
CONDITIONS PRECEDENT TO LOAN
 

4.01 Conditions of the Term Loans. The obligation of each Lender to make the Term Loans hereunder is subject to satisfaction of the 
following conditions precedent on the Closing Date: 

(a) The Administrative Agent’s receipt of the following, each of which shall be originals or telecopies (followed promptly by originals) 
unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party, CSC Holdings or NMG Holdings, as 
applicable, each dated the Closing Date (or, in the case of certificates of governmental officials, a recent date before the Closing Date) and 
each in form and substance reasonably satisfactory to the Administrative Agent and each of the Lenders: 

(i) executed counterparts of (w) this Agreement, (x) the Subsidiary Guaranty, (y) the Parent Guaranty and (z) the NMG Guaranty; 

(ii) a Term Note executed by the Borrower in favor of each Lender requesting a Term Note; 

(iii) a pledge and security agreement, in substantially the form of Exhibit H (together with each other pledge and security 
agreement and pledge and security agreement supplement delivered pursuant to Section 6.11, in each case as amended, the “Security 
Agreement”), duly executed by each Loan Party, together with: 

(A) certificates representing the Pledged Equity referred to therein accompanied by undated stock powers executed in 
blank and instruments evidencing the Pledged Debt indorsed in blank, 

(B) proper Financing Statements in form appropriate for filing under the Uniform Commercial Code of all jurisdictions 
that the Administrative Agent may reasonably request in order to perfect the Liens created under the Security Agreement, 
covering the Collateral described in the Security Agreement, 

(C) completed requests for information, dated on or before the date of the Term Loans, listing the financing statements 
then effective that name the Borrower or the Parent Guarantor as debtor, 

(D) evidence of the completion of all other actions, recordings and filings of or with respect to the Security Agreement 
that the Administrative Agent may reasonably request in order to perfect the Liens created thereby, and 

(E) evidence that all other action that the Administrative Agent may reasonably request in order to perfect the Liens 
created under the Security Agreement has been taken (including receipt of duly executed payoff letters, UCC-3 termination 
statements and landlords’ and bailees’ waiver and consent agreements); 

(iv) an intellectual property security agreement, in substantially the form of Exhibit I (together with each other intellectual 
property security agreement and intellectual property security agreement supplement delivered pursuant to Section 6.11, in each case as 
amended, the “Intellectual Property Security Agreement”), duly executed by 
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each Loan Party, together with evidence that all action that the Administrative Agent may reasonably request in order to perfect the 
Liens created under the Intellectual Property Security Agreement has been taken; 

(v) such certificates of resolutions or other action, incumbency certificates and/or other certificates of Responsible Officers of 
each Loan Party, CSC Holdings and NMG Holdings as the Administrative Agent may reasonably require evidencing the identity, 
authority and capacity of each Responsible Officer thereof authorized to act as a Responsible Officer in connection with this Agreement 



 

 

 

 

 

 

 

  

 
 

and the other Loan Documents to which such Loan Party, CSC Holdings and NMG Holdings is a party or is to be a party; 
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(vi) such documents and certifications as the Administrative Agent may reasonably require to evidence that each Loan Party, CSC 
Holdings and NMG Holdings is duly organized or formed, and that each Loan Party, CSC Holdings and NMG Holdings is validly 
existing, in good standing and qualified to engage in business in each jurisdiction where its ownership, lease or operation of properties 
or the conduct of its business requires such qualification, except to the extent that failure to do so would not reasonably be expected to 
have a Materially Adverse Effect; 

(vii) a certified copy of the LLC Agreement of the Borrower and equivalent organization or formation documents of CSC 
Holdings, NMG Holdings and each Loan Party; 

(viii) a favorable opinion of Sullivan & Cromwell LLP, counsel to the Loan Parties, CSC Holdings and NMG Holdings addressed 
to the Administrative Agent and each Lender, as to the matters set forth in Exhibit J and such other matters concerning the Loan Parties 
and the Loan Documents as the Required Lenders may reasonably request; 

(ix) a certificate of a Responsible Officer of each Loan Party, CSC Holdings and NMG Holdings either (A) attaching copies of all 
consents, licenses and approvals required in connection with the consummation by such Person of the Transaction and the execution, 
delivery and performance by such Person and the validity against such Person of the Loan Documents to which it is a party, and such 
consents, licenses and approvals shall be in full force and effect, or (B) stating that no such consents, licenses or approvals are so 
required; 

(x) (A) not less than ten days prior to the Closing Date, or such lesser period prior to the Closing Date as may be agreed to by the 
Administrative Agent, the Audited Financial Statements and (B) unaudited financial statements of the Parent Guarantor for any interim 
quarterly periods that have ended since the date of the most recent of such audited financial statements at least 45 days prior to the 
Closing Date; 

(xi) a certificate signed by a Responsible Officer of the Borrower certifying that since June 24, 2012 there has been no Material 
Adverse Effect (as defined in the Formation Agreement); 

(xii) a certificate attesting to the Solvency of the Parent Guarantor and the Borrower, taken as a whole, after giving effect to the 
Transaction and the incurrence of Indebtedness related thereto), from a senior financial officer of the Parent Guarantor; 
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(xiii) certified copies of each of the Related Documents, duly executed by the parties thereto, together with all agreements, 
instruments and other documents delivered in connection therewith as the Administrative Agent shall reasonably request; and 

(xv) such other assurances, certificates, documents, consents or opinions as the Administrative Agent reasonably may require. 

(b) (i) All fees required to be paid to the Administrative Agent and the Joint Leads on or before the Closing Date shall have been paid 
and (ii) all fees required to be paid to the Lenders on or before the Closing Date shall have been paid. 

(c) The Borrower shall have paid all reasonable out of pocket fees, charges and disbursements of counsel to the Administrative Agent 
(directly to such counsel if requested by the Administrative Agent) to the extent invoiced prior to or on the Closing Date, plus such additional 
amounts of such fees, charges and disbursements as shall constitute its reasonable estimate of such fees, charges and disbursements incurred 
or to be incurred by it through the closing proceedings (provided that such estimate shall not thereafter preclude a final settling of accounts 
between the Borrower and the Administrative Agent). 

(d) The Borrower shall have paid to each Existing Lender under the Existing Credit Agreement (or to the Existing Agent on behalf of 
such Existing Lenders, for further payment to each such Existing Lender on the Business Day immediately following the Closing Date) all 
principal, all interest accrued through the Closing Date and all other amounts due and owing to such Existing Lenders under the Existing 
Credit Agreement (including, without limitation, all losses, costs and expenses to which it is entitled pursuant to Article III and Section 12.04 
of the Existing Credit Agreement). 

(e) The Administrative Agent shall have received each Fee Letter, in each case executed by each party thereto. 

(f) The Administrative Agent and the Lenders shall have received, in form and substance reasonably satisfactory to them, the 
documentation and other information reasonably requested by the Administrative Agent or any Lenders in connection with applicable “know 
your customer” rules and regulations and Anti -Terrorism Laws, in each case at least three days prior to the Closing Date. 

(g) The representations and warranties of the Borrower and each other Loan Party contained in Article V or any other Loan Document, 
or which are contained in any document furnished at any time under or in connection herewith or therewith, shall be true and correct on and 
as of the date of the Term Loans, except to the extent that such representations and warranties specifically refer to an earlier date, in which 
case they shall be true and correct as of such earlier date. 

(h) The Administrative Agent shall have received a Loan Notice in accordance with the requirements hereof. 

Without limiting the generality of the provisions of the last paragraph of Section 10.03, for purposes of determining compliance with the conditions 
specified in this Section 4.01, each Lender that has signed this Agreement shall be deemed to have consented to, approved or accepted or to be 



 

 

  

 

  

 
 

 
 

 
 

 

  

  
 

 

 
  

satisfied with, each document or other matter required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless 
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the Administrative Agent shall have received notice from such Lender prior to the proposed Closing Date specifying its objection thereto. 
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ARTICLE V
 
REPRESENTATIONS AND WARRANTIES
 

The Borrower and the Parent Guarantor represent and warrant as of the Closing Date to the Administrative Agent and the Lenders that: 

5.01 Existence, Qualification and Power. The Borrower is a limited liability company or corporation duly organized, validly existing 
and in good standing under the Laws of its jurisdiction of organization and is duly qualified to transact business and is in good standing in all 
jurisdictions in which such qualification is necessary in view of the properties and assets owned and presently intended to be owned and the 
business transacted and presently intended to be transacted by it except for qualifications the lack of which, singly or in the aggregate, have not had 
and would not reasonably be expected to have a Materially Adverse Effect, and each of the Borrower and the Restricted Subsidiaries has full 
power, authority and legal right to perform its obligations under this Agreement, the Term Notes and the other Loan Documents to which it is a 
party. 

5.02 Subsidiaries; Affiliates; Loan Parties. Schedule 1.01 contains a complete and correct list, as at the Closing Date, of all Subsidiaries 
of the Borrower and a description of the legal nature of such Subsidiaries (including, with respect to each Subsidiary, the address of its principal 
place of business and its U.S. taxpayer identification number), the nature of the ownership interests (shares of stock or general or limited 
partnership or other interests) in such Subsidiaries and the holders of such interests and, except as disclosed to the Lenders in writing prior to the 
Closing Date, the Borrower and each of its Restricted Subsidiaries owns all of the ownership interests of its Subsidiaries indicated in such 
Schedules as being owned by the Borrower or such Restricted Subsidiary, as the case may be, free and clear of all Liens except those created under 
the Collateral Documents, and all such ownership interests are validly issued and, in the case of shares of stock, fully paid and non-assessable. 

5.03 Authorization; No Contravention. The execution, delivery and performance by each of the Borrower and the Restricted 
Subsidiaries of each Loan Document and Related Document to which it is a party, and the Term Loans hereunder, have been duly authorized by all 
necessary corporate or other organizational action and do not and will not: (a) violate any Law currently in effect (other than violations that, singly 
or in the aggregate, have not had and would not reasonably be expected to have a Materially Adverse Effect), or any provision of any of the 
Borrower’s or the Restricted Subsidiaries’ respective charters, by-laws or membership agreements presently in effect; (b) conflict with or result in 
the breach of, or constitute a default or require any consent (except for the consents described on Schedule 5.03 hereto, each of which has been duly 
obtained) under, or require any payment to be made (other than in the case of Contractual Obligations that are satisfied and terminated in full on 
the Closing Date concurrently with the consummation of the Transaction) under (i) any Contractual Obligation to which the Borrower or any of the 
Restricted Subsidiaries is a party or their respective properties may be bound or affected or (ii) any order, injunction, writ or decree of any 
Governmental Authority or any arbitral award to which the Borrower or any of the Restricted Subsidiaries or their respective properties are subject 
(in each case under Section 5.03(b)(i) and (ii), other than any conflict, breach, default or required consent that, singly or in the aggregate, have not 
had and would not reasonably be expected to have a Materially Adverse Effect); or (c) except as provided under any Loan Document, result in, or 
require, the creation or imposition of any Lien upon or with respect to any of the properties or assets now owned or hereafter acquired by the 
Borrower or any of the Restricted Subsidiaries. 
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5.04 Financial Statements . The Borrower has, pursuant to Section 4.01(a)(x ), furnished to each Lender prior to the Closing Date: 

(a) the Audited Financial Statements; and 

(b) the unaudited financial statements of the Parent Guarantor for any interim quarterly periods that have ended since the most recent of 
such Audited Financial Statements and at least 45 days prior to the Closing Date. 

All financial statements referred to above in clauses (a ) and (b), (i) are complete and correct in all material respects (subject, in the 
case of the unaudited financial statements referred to above, to year-end and audit adjustments), (ii) were prepared in accordance with GAAP 
consistently applied throughout the period covered thereby, except as otherwise expressly noted therein, and (iii) fairly present the consolidated 
financial condition of the Parent Guarantor as at the respective dates of the balance sheets included in such financial statements and the results of 
operations of such entity or groups of entities for the respective periods ended on said dates. 

None of the Borrower and its Restricted Subsidiaries had on any of said dates any material contingent liabilities, liabilities for Taxes, 
unusual forward or long -term commitments or unrealized or anticipated losses from any unfavorable commitments or operations which are 
substantial in amount, except as referred to or reflected or provided for in said financial statements of the Borrower and its consolidated Restricted 
Subsidiaries as at said respective dates or as disclosed to the Lenders in writing prior to the Closing Date and except as would not, individually or 
in the aggregate, reasonably be expected to have a Materially Adverse Effect. Except as disclosed to the Lenders in writing prior to the Closing 
Date, since June 24, 2012, there has been no change in the financial condition (from that shown by the respective balance sheets as at June 24, 2012 



 

 

  
 

 

 

 

 

  

 

  
 

 
 

 
  

 

 

 

included in said financial statements) of the businesses or operations of the Borrower and the Restricted Subsidiaries taken as a whole except for 
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changes that would not reasonably be expected to have a Materially Adverse Effect (after giving effect to the Indebtedness contemplated to be 
incurred on the Closing Date and the use of proceeds thereof). 

5.05 Litigation; Compliance with Laws . There are no actions, suits, proceedings, claims or disputes pending, or to the knowledge of the 
Borrower or any Restricted Subsidiary threatened, against the Borrower or any Restricted Subsidiary or any of their respective properties or assets, 
before any court or arbitrator or by or before any Governmental Authority that, singly or in the aggregate, would reasonably be expected to have a 
Materially Adverse Effect. None of the Borrower nor any Restricted Subsidiary is in default under or in violation of or with respect to any Laws or 
any writ, injunction or decree of any court, arbitrator or Governmental Authority except for minor defaults which, if continued unremedied, would 
not reasonably be expected to have a Materially Adverse Effect. 

5.06 Titles and Liens. Except as set forth on Schedule 5.06, each of the Borrower and the Restricted Subsidiaries has good title to its 
properties and assets, free and clear of all Liens except those permitted by Section 7.01 hereof. 

5.07 Regulation U; Investment Company Act. 

(a) None of the proceeds of the Term Loans shall be used to purchase or carry, or to reduce or retire or refinance any credit incurred to 
purchase or carry, any Margin Stock or to extend credit to others for the purpose of purchasing or carrying any Margin Stock. If requested by any 
Lender, the Borrower will furnish to the Lenders statements in conformity with the requirements of Regulation U. 
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(b) None of the Borrower, the Parent Guarantor, NMG Holdings, or any Restricted Subsidiary of the Borrower is registered or is 
required to be registered as an “investment company” under the Investment Company Act. 

5.08 Taxes. Each of the Borrower and the Restricted Subsidiaries has filed all Federal, state and other material tax returns which are 
required to be filed under any law applicable thereto except such returns as to which the failure to file, singly or in the aggregate, has not had and 
would not reasonably be expected to have a Materially Adverse Effect, and has paid, or made provision for the payment of, all Taxes shown to be 
due pursuant to said returns or pursuant to any assessment received by the Borrower or any of the Restricted Subsidiaries, except such Taxes, if 
any, as are being contested in good faith and as to which adequate reserves have been provided or as to which the failure to pay, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Materially Adverse Effect. 

5.09 Full Disclosure. None of the financial statements referred to in Section 5.04 hereof, certificates or any other written statements 
delivered by or on behalf of the Borrower or any Restricted Subsidiary to the Administrative Agent or any Lender contains, as at the Closing Date, 
any untrue statement of a material fact nor do such financial statements, certificates and such other written statements, taken as a whole, omit to 
state a material fact necessary to make the statements contained therein in light of the known conditions under which they were made not 
misleading. 

5.10 No Default. None of the Borrower nor any Restricted Subsidiary thereof is in default in the payment or performance or observance 
of any Contractual Obligation, which default, either alone or in conjunction with all other such defaults, has had or would reasonably be expected 
to have a Materially Adverse Effect. 

5.11 Approval of Regulatory Authorities. Except as set forth on Schedule 5.03 hereto, no approval or consent of, or filing or 
registration with, any Governmental Authority is required in connection with (a) the execution, delivery and performance by, or enforcement 
against the Borrower or any of the Restricted Subsidiaries of any Loan Document or Related Document to which it is a party or for the 
consummation of the Transaction, (b) the grant by the Borrower or any Restricted Subsidiary that is a Guarantor of the Liens granted by it pursuant 
to the Collateral Documents, (c) the perfection or maintenance of the Liens created under the Collateral Documents (including the first priority 
nature thereof) or (d) the exercise by the Administrative Agent or any Lender of its rights under the Loan Documents or the remedies in respect of 
the Collateral pursuant to the Collateral Documents. All approvals, consents, filings, registrations or other actions described in Schedule 5.03 have 
been duly obtained, taken, given or made and are in full force and effect (other than as set forth in Schedule 5.03). 

5.12 Binding Agreements. This Agreement constitutes, and each other Loan Document when executed and delivered will constitute, the 
legal, valid and binding obligations of each of the Borrower and the Restricted Subsidiaries which is a party thereto, enforceable in accordance with 
their respective terms (except for limitations on enforceability under bankruptcy, reorganization, insolvency and other similar laws affecting 
creditors’ rights generally and limitations on the availability of the remedy of specific performance imposed by the application of general equitable 
principles). 

5.13 Insurance. The properties of the Borrower and its Restricted Subsidiaries are insured (which insurance may be maintained by CSC 
Holdings on behalf of the Borrower and its Restricted Subsidiaries) with reputable insurance companies not Affiliates of CSC Holdings or the 
Borrower (except for captive insurance companies), in such amounts with such deductibles and covering such risks as are customarily carried by 
companies engaged in similar businesses and owning similar properties in localities where the Borrower or the applicable Restricted Subsidiary 
operates, except to the extent that any failure to do so would not reasonably be expected to have a Materially Adverse Effect. 
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5.14 ERISA Compliance. The assets and liabilities of the Business that were contributed to or assumed by the Borrower pursuant to the 
Formation Agreement excluded the “employee benefit plans” (as such term is defined in Section 3(3) of ERISA) maintained by Tribune or 
Tribune’s ERISA Affiliates, except that (i) Tribune agreed to continue to provide benefits under certain of its welfare benefit plans and defined 
contribution plans to employees of the Business through the end of 2008 (or a period of 180 days from closing if longer) and the Borrower agreed 
to reimburse Tribune for the cost of such benefits, (ii) Borrower assumed accrued but unpaid vacation liabilities, (iii) Borrower agreed to accept a 
trust -to -trust transfer to one or more of its defined contribution plans and (iv) Borrower assumed the applicable collective bargaining agreements. 
As of the Closing Date, except that would not reasonably be expected to have a Materially Adverse Effect, neither the Borrower nor any ERISA 
Affiliate has, as a result of maintaining or terminating a Plan or Multiemployer Plan prior to the Closing Date, (i) incurred, or reasonably expects to 
incur, any liability under Title IV of ERISA with respect to any Plan, (ii) incurred, or reasonably expects to incur, any liability under Section 4201 
of ERISA with respect to a Multiemployer Plan or Section 4243 with respect to a Plan, or (iii) engaged in a transaction during the past five years 
that could be subject to Section 4069 or 4212(c) of ERISA. 

5.15 Intellectual Property. The Borrower and its Restricted Subsidiaries own, or possess the right to use, all of the registered 
trademarks, service marks, trade names, copyrights, and patents embodied in the Collateral that are material for the operation of their respective 
businesses, (collectively, “IP Rights”), and Schedule 5.15 sets forth a complete and accurate list of all such IP Rights. To the knowledge of the 
Borrower, the IP Rights do not infringe upon any intellectual property rights held by any other Person. Except as set forth on Schedule 5.15, there 
is not now pending nor, to the knowledge of the Borrower, since the date of the Formation Agreement, has there been threatened any action, suit, 
arbitration or proceeding to contest, oppose, cancel or otherwise challenge the validity, ownership, enforceability or use of any of the IP Rights that 
remains unresolved, which, either individually or in the aggregate, would reasonably be expected to have a Materially Adverse Effect. 

5.16 Solvency. The Parent Guarantor and the Borrower, taken as a whole, after giving effect to the Transaction and the incurrence of 
Indebtedness related thereto, are Solvent. 

5.17 Casualty, Etc . Neither the businesses nor the properties of any of the Borrower or any of its Restricted Subsidiaries are affected by 
any fire, explosion, accident, strike, lockout or other labor dispute, drought, storm, hail, earthquake, embargo, act of God or of the public enemy or 
other casualty (whether or not covered by insurance) that, either individually or in the aggregate, would reasonably be expected to have a 
Materially Adverse Effect. 

5.18 Collateral Documents . The provisions of the Collateral Documents are effective to create in favor of the Administrative Agent for 
the benefit of the Secured Parties a legal, valid and enforceable first priority Lien (subject to Liens permitted by Section 7.01) on all right, title and 
interest of the Borrower and the Restricted Subsidiaries that are Guarantors in the Collateral described therein. Except for filings completed prior to 
the Closing Date or as otherwise contemplated hereby or by the Collateral Documents, no filing or other action will be necessary to perfect such 
Liens. 

5.19 Environmental Compliance. Except as set forth on Schedule 5.19 and with such exceptions as, individually or in the aggregate, 
would not reasonably be expected to have a Materially Adverse Effect: 
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(i) (A) the business of the Borrower and the Restricted Subsidiaries is in compliance with all applicable Environmental Laws; and 
(B) the Real Property (as used in this Section 5.19, such term shall have the meaning specified in the Formation Agreement) is in 
compliance with all applicable Environmental Laws; 

(ii) (A) to the knowledge of the Borrower and the Restricted Subsidiaries, there are no underground storage tanks on any of the 
Real Property, and (B) no Hazardous Materials have been spilled or released in, on or under any of the Real Property in an amount that 
would trigger a reporting or remediation obligation under current Environmental Laws; 

(iii) neither the Borrower nor any of the Restricted Subsidiaries have received any written notice, order, directive, claim or 
demand from any Governmental Authority with respect to any actual or potential liability under Environmental Laws on the part of the 
Borrower or any Restricted Subsidiary in connection with the business of the Borrower and the Restricted Subsidiaries that remains 
outstanding; 

(iv) none of the Borrower or any of the Restricted Subsidiaries nor any of their respective predecessors is currently in any 
negotiations, agreements or undertakings with any Person relating to any cleanup of Hazardous Materials on the Real Property or 
otherwise relating to the business of the Borrower and the Restricted Subsidiaries; 

(v) no Hazardous Materials generated by the Borrower or any of the Restricted Subsidiaries in connection with the business of the 
Borrower and the Restricted Subsidiaries are the subject of a written claim or demand from any third party; 

(vi) no actions or proceedings are pending or, to the knowledge of the Borrower, threatened, to revoke, modify or terminate any 



  
 

 

 

 
 

 

 

  

 

 
 

 

 
 

 
 

permit issued to the Borrower or any Restricted Subsidiary under Environmental Laws; and 
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(vii) with respect to the business of the Borrower and the Restricted Subsidiaries, neither the Borrower nor the Restricted 
Subsidiaries are the subject of any outstanding written notice, order or Contractual Obligation with any Governmental Authority or 
other Person relating to the business of the Borrower and the Restricted Subsidiaries regarding Environmental Laws. 

5.20 Other Credit Agreements. Schedule 5.06 (Existing Liens) and Schedule 7.02 (Outstanding Indebtedness) contain complete and 
correct lists, as at September 23, 2012, of all credit agreements, indentures, purchase agreements, obligations in respect of letters of credit, 
guarantees and other instruments presently in effect (including Capitalized Lease Obligations) providing for, evidencing, securing or otherwise 
relating to any Indebtedness of the Borrower and the Restricted Subsidiaries in a principal or face amount equal to $1,000,000 or more and such 
lists correctly set forth the names of the debtor or lessee and creditor or lessor with respect to the Indebtedness outstanding or to be outstanding 
thereunder, the rate of interest or rentals, a description of any security given or to be given therefor, and the maturity or maturities or expiration date 
or dates thereof. 
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ARTICLE VI
 
AFFIRMATIVE COVENANTS
 

So long as any Lender shall have any Term Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or 
unsatisfied, the Borrower shall, and shall cause each Restricted Subsidiary to: 

6.01 Financial Statements; Certificates and Other Information . Deliver to the Administrative Agent and each Lender, in form and detail 
reasonably satisfactory to the Administrative Agent and the Required Lenders: 

(a) Beginning with the fiscal quarter of the Borrower ended September 23, 2012, as soon as available and in any event within 60 days 
after the end of each of the first three quarters of each fiscal year of the Borrower: (A) consolidated statements of operations of the Parent 
Guarantor, the Borrower and the Restricted Subsidiaries, taken together, for such quarter and for the period from the beginning of such fiscal 
year to the end of such quarter and (B) the related consolidated balance sheets and consolidated cash flow statements of the Parent Guarantor, 
the Borrower and the Restricted Subsidiaries, taken together, as at the end of such quarter (which financial statements (other than statements 
of cash flows), beginning with the fiscal quarter of the Borrower ended September 23, 2012, shall set forth in comparative form the 
corresponding figures as at the end of and for the corresponding quarter in the preceding fiscal year) all in reasonable detail and accompanied 
by (x) a certificate in the form of Exhibit D-1 hereto of a senior financial executive of the Parent Guarantor, certifying such financial 
statements as fairly presenting the financial condition and results of operations of the respective entities covered thereby in accordance with 
GAAP, excluding accompanying footnotes to the consolidated financial statements and subject, however, to year-end and audit adjustments, 
which certificate shall include a statement that the senior financial executive signing the same has no knowledge, except as specifically stated, 
that any Event of Default has occurred and is continuing and (y) management’s discussion and analysis of results of operations for the period 
covered thereby. 

(b) As soon as available and in any event within 120 days after the end of each fiscal year of the Borrower: (A) consolidated audited 
statements of operations of the Parent Guarantor, the Borrower and the Restricted Subsidiaries, taken together, for such fiscal year and (B) the 
related consolidated balance sheets and cash flow statements of the Parent Guarantor, the Borrower and the Restricted Subsidiaries, taken 
together, as at the end of such fiscal year (which financial statements (other than cash flow statements) shall set forth in comparative form the 
corresponding figures as at the end of and for the preceding fiscal year), all in reasonable detail and prepared in accordance with GAAP and 
accompanied by (x) to the extent available, an opinion of a Registered Public Accounting Firm of nationally recognized standing selected by 
the Borrower and reasonably acceptable to the Required Lenders as to said consolidated financial statements of the Parent Guarantor, the 
Borrower and the Restricted Subsidiaries and a certificate of such accountants stating that, in making the examination necessary for said 
opinion, they obtained no knowledge, except as specifically stated, of any failure by the Parent Guarantor, the Borrower or any Restricted 
Subsidiaries to perform or observe any of its covenants relating to financial matters in this Agreement, (y) a certificate in the form of 
Exhibit D-2 hereto of a senior financial executive of the Borrower stating that such financial statements are correct and complete and fairly 
present the financial condition and results of operations of the respective entities covered thereby as at the end of and for such fiscal year and 
that the executive signing the same has no knowledge, except as specifically stated, that any Event of Default has occurred and is continuing 
and (z) management’s discussion and analysis of results of operations for the period covered thereby. 
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(c) Promptly after their becoming available, copies of financial statements and reports which CSC Holdings shall have sent to the 
holders of notes under the CSC Holdings Indenture or which the Parent Guarantor shall have received as a holder of the Cablevision Notes, 
and copies of all regular and periodic reports, if any, which the Borrower or any Restricted Subsidiary shall have filed with the SEC, or any 
governmental agency substituted therefor, or with any national securities exchange. 

(d) [Reserved]. 



   

   

   

    
 

  

   

 
 

 

 

 

 

 
  

 
 

 

 

 

 
 

 

 
 

(e) As soon as practicable and in any event within ten days after any senior executive of the Borrower or any Restricted Subsidiary or of 
Annex B -2 - Newsday Credit Agreement 

any general partner of any Restricted Subsidiary shall have obtained knowledge of the occurrence of a Default, a statement describing such 
Default and the action which is proposed to be taken with respect thereto. 

(f) From time to time, with reasonable promptness, such further information regarding the business, affairs and financial condition of 
the Borrower or any of the Restricted Subsidiaries or any of their respective Affiliates or other affiliates as the Administrative Agent or any 
Lender, through the Administrative Agent, may reasonably request. 

(g) Concurrently with the delivery of the financial statements referred to in Section 6.01(a) and (b), a list of any new, or redesignation 
with respect to, Restricted Subsidiaries and Unrestricted Subsidiaries. 

(h) Within 30 days after each June 30 and December 31, beginning with December 31, 2012, a Compliance Certificate from the 
Borrower, duly completed and signed by the chief executive officer, chief financial officer, treasurer or controller of the Borrower, certifying 
that the Borrower is in compliance with Section 7.10 as of such June 30 or December 31. 

Documents required to be delivered pursuant to Section 6.01(a) , (b) or (c) (to the extent any such documents are included in materials 
otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date (i) on which 
the Borrower, CSC Holdings or Cablevision posts such documents, or provides a link thereto on the website on the Internet at the website address 
listed on Schedule 12.02 ; or (ii) on which such documents are posted on the Borrower’s behalf on an Internet or intranet website, if any, to which 
each Lender and the Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Administrative 
Agent); provided that: (A) the Borrower shall deliver paper copies of such documents to the Administrative Agent or any Lender that requests the 
Borrower to deliver such paper copies until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender 
and (B) the Borrower shall notify the Administrative Agent, each Lender (by telecopier or electronic mail) of the posting of any such documents 
and provide to the Administrative Agent by electronic mail electronic versions (i.e., soft copies) of such documents. Except for such Compliance 
Certificates, the Administrative Agent shall have no obligation to request the delivery or to maintain copies of the documents referred to above, and 
in any event shall have no responsibility to monitor compliance by the Borrower with any such request for delivery, and each Lender shall be 
solely responsible for requesting delivery to it or maintaining its copies of such documents. 

The Borrower hereby acknowledges that (a) the Administrative Agent and/or the Lead Arranger will make available to the Lenders 
materials and/or information provided by or on behalf of the Borrower hereunder (collectively, “Borrower Materials ”) by posting the Borrower 
Materials on IntraLinks or another similar electronic system (the “Platform”) and (b) certain of the Lenders may be “public-side” Lenders (i.e., 
Lenders that do not wish to receive material non-public information with 
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respect to the Borrower or its securities) (each, a “Public Lender”). The Borrower hereby agrees that it will use commercially reasonable efforts to 
identify that portion of the Borrower Materials not otherwise publicly filed with the SEC that may be distributed to the Public Lenders and that 
(w) all such Borrower Materials shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” 
shall appear prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have 
authorized the Administrative Agent, the Lead Arranger and the Lenders to treat such Borrower Materials as not containing any material non-public 
information (although it may be sensitive and proprietary) with respect to the Borrower or its securities for purposes of United States Federal and 
state securities laws; (y) all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of the Platform designated 
“Public Investor”; and (z) the Administrative Agent and the Lead Arranger shall be entitled to treat any Borrower Materials that are not marked 
“PUBLIC” as being suitable only for posting on a portion of the Platform not designated “Public Investor.” 

6.02 Taxes and Claims. Each of the Borrower and the Restricted Subsidiaries will pay and discharge all Taxes imposed upon it or upon 
its income or profits, or upon any properties or assets belonging to it and all other lawful claims which, if unpaid, could be reasonably expected to 
become a Lien (other than Liens permitted pursuant to Section 7.01) upon the property of the Borrower or any of the Restricted Subsidiaries, 
provided that none of the Borrower or the Restricted Subsidiaries shall be required to pay any such Tax, fee or other claim as to which the 
Borrower or the Restricted Subsidiaries have a good faith basis to believe is not due and owing and, to the extent then appropriate, the payment 
thereof is being contested in good faith and by proper proceedings, provided that it maintains adequate reserves in accordance with GAAP with 
respect thereto. 

6.03 Insurance. Each of the Borrower and the Restricted Subsidiaries (or CSC Holdings on behalf of the Borrower and the Restricted 
Subsidiaries) will maintain insurance issued by financially sound and reputable insurance companies with respect to its properties and business in 
such amounts and against such risks as is usually carried by owners of similar businesses and properties in the same general areas in which the 
Borrower or such Restricted Subsidiary operates. The Borrower will furnish to any Lender, upon the request of such Lender from time to time, full 
information as to the insurance maintained in accordance with this Section 6.03. 

6.04 Maintenance of Existence; Conduct of Business . Each of the Borrower and the Restricted Subsidiaries will preserve, renew and 
maintain in full force and effect its legal existence and good standing under the Laws of the jurisdiction of its organization, and all of its rights, 
privileges, licenses and franchises, except (i) where a failure to do so, individually or in the aggregate, would not be reasonably expected to have a 
Materially Adverse Effect or (ii) pursuant to a Permitted Restricted Subsidiary Transaction. 
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6.05 Maintenance of and Access to Properties. Each of the Borrower and the Restricted Subsidiaries will maintain, preserve and protect 
its properties and assets necessary in its business in good working order and condition, ordinary wear and tear excepted and except where a failure 
to do so, individually or in the aggregate, would not be reasonably expected to have a Materially Adverse Effect, and will permit representatives of 
the respective Lenders to visit and inspect such properties, and to examine and make extracts from its books and records, during normal business 
hours. 

6.06 Compliance with Laws . Each of the Borrower and the Restricted Subsidiaries will comply with the requirements of all applicable 
Laws (including but not limited to Environmental Laws) and all orders, writs, injunctions and decrees of any Governmental Authority, a breach of 
which Laws, orders, writs, injunctions or decrees would be reasonably expected to have, individually or in the aggregate, a Materially Adverse 
Effect, except where contested in good faith and by proper proceedings if it maintains adequate reserves in accordance with GAAP with respect 
thereto. 

49 

6.07 Litigation. Each of the Borrower and the Restricted Subsidiaries will promptly give to the Administrative Agent notice in writing 
(and the Administrative Agent will notify each Lender) of all actions, suits, proceedings, claims or disputes before any courts, arbitrators or 
Governmental Authority against it or, to its knowledge, otherwise affecting it or any of its respective properties or assets, except actions, suits, 
proceedings, claims or disputes which would not be reasonably expected to, individually or in the aggregate, have a Materially Adverse 
Effect. Following the initial notice of each such action, suit, proceeding, claim or dispute, supplementary notices of all material developments in 
respect thereof shall be given from time to time in like manner. The parties hereby acknowledge that the prompt notice required by this 
Section 6.07 shall be satisfied by public reporting of such actions, suits, proceedings, claims or disputes by the Borrower, CSC Holdings or 
Cablevision with the SEC in a filing made pursuant to Securities Laws. 

6.08 Subsidiaries. The Borrower may, at any time, designate any Subsidiary that is acquired or created after the Closing Date as an 
Unrestricted Subsidiary by prior written notice to the Administrative Agent; provided that the Borrower shall only be permitted to so designate a 
newly formed or acquired Subsidiary as an Unrestricted Subsidiary after the Closing Date so long as (a) no Default or Event of Default exists or 
would result therefrom, (b) such Subsidiary does not own any capital stock or Indebtedness of, or own or hold a Lien on any property of CSC 
Holdings, NMG Holdings, the Parent Guarantor, the Borrower or any other Restricted Subsidiary of the Borrower that is not a subsidiary of the 
Subsidiary to be so designated, and (c) such Unrestricted Subsidiary shall be capitalized (to the extent capitalized by the Borrower or any of its 
Subsidiaries) through Investments permitted by, and in compliance with, Section 7.03(h) with any assets owned by such Unrestricted Subsidiary at 
the time of the initial designation thereof to be treated as Investments pursuant to Section 7.03(h); provided that at the time of the initial 
Investment, the Borrower shall designate such entity as an Unrestricted Subsidiary in a written notice to the Administrative Agent. The Borrower 
may designate any Unrestricted Subsidiary to be a Restricted Subsidiary for purposes of this Agreement (each, a “Subsidiary Redesignation”); 
provided that (i) such Unrestricted Subsidiary, both before and after giving effect to such designation, shall be a wholly owned Subsidiary of the 
Borrower, (ii) no Default or Event of Default then exists or would occur as a consequence of any such Subsidiary Redesignation, (iii) there shall be 
Liquidity of at least $25,000,000 after giving effect to such Subsidiary Redesignation and based on the good faith projections prepared by the 
Borrower for the period from the date of the Subsidiary Redesignation to the later of the subsequent June 30 and December 31, the Borrower shall 
be in compliance with Section 7.10 on each of June 30 and December 31 following the date of such Subsidiary Redesignation, (iv) all 
representations and warranties contained herein and in the other Loan Documents shall be true and correct in all material respects with the same 
effect as though such representations and warranties had been made on and as of the date of such Subsidiary Redesignation (both before and after 
giving effect thereto), unless stated to relate to a specific earlier date, in which case such representations and warranties shall be true and correct in 
all material respects as of such earlier date, (v) the Borrower shall have delivered to the Administrative Agent an officer’s certificate executed by a 
Responsible Officer, certifying to the best of such officer’s knowledge, compliance with the requirements of preceding clauses (i) through (iv), 
inclusive, and containing the calculations required by the preceding clause (iii ), and (vi) any Unrestricted Subsidiary subject to a Subsidiary 
Redesignation or any Subsidiary formed or acquired as a Restricted Subsidiary may not thereafter be designated as an Unrestricted Subsidiary. 
Notwithstanding anything to the contrary herein, as of the Closing Date, all subsidiaries of the Borrower shall be deemed to be Restricted 
Subsidiaries. 
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6.09 Books and Records. (a) Maintain proper books of record and account, in which entries that are full, true and correct in all material 
respects and are in conformity with GAAP consistently applied shall be made of all material financial transactions and material matters involving 
the assets and business of the Borrower or such Restricted Subsidiary, as the case may be; and (b) except to the extent failure to do so would not 
reasonably be expected to have a Materially Adverse Effect, maintain such books of record and account in conformity with all applicable 
requirements of any Governmental Authority having regulatory jurisdiction over the Borrower or such Subsidiary, as the case may be. 

6.10 Use of Proceeds. Use the proceeds of the Term Loans (i) to finance the Transaction, and (ii) for general corporate purposes not in 
contravention of any Law or of any Loan Document. 



  

 

 

 

  

 

 

 
 

  

 

  

  
 

 

6.11 Covenant to Guarantee Obligations and Give Security. Upon (x) the formation or acquisition of any new direct or indirect wholly 
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owned Subsidiary (other than an Unrestricted Subsidiary, any CFC or a Subsidiary that is held directly or indirectly by a CFC) by any Loan Party 
or (y) the acquisition of any property by any Loan Party if such property, in the reasonable judgment of the Administrative Agent, shall not already 
be subject to a perfected first priority security interest in favor of the Administrative Agent for the benefit of the Secured Parties, then the Borrower 
shall, at the Borrower’s expense: 

(a) within 30 days (or such longer period as the Administrative Agent may agree in its reasonable discretion) after such formation or 
acquisition, cause such Subsidiary (if it has not already done so), to duly execute and deliver to the Administrative Agent a guaranty or 
guaranty supplement, in form and substance reasonably satisfactory to the Administrative Agent, guaranteeing the Borrower’s obligations 
under the Loan Documents, 

(b) within 30 days (or such longer period as the Administrative Agent may agree in its reasonable discretion) after such formation or 
acquisition, furnish to the Administrative Agent a description of the real and personal properties of such Subsidiary or such newly-acquired 
property, in detail reasonably satisfactory to the Administrative Agent, 

(c) within 45 days (or such longer period as the Administrative Agent may agree in its reasonable discretion) after such formation or 
acquisition, cause such Subsidiary (if it has not already done so) to duly execute and deliver to the Administrative Agent Supplemental 
Collateral Documents, as specified by and in form and substance reasonably satisfactory to the Administrative Agent (or in substantially the 
form attached to the Security Agreement, if applicable) (including delivery of all Pledged Interests in and of such Subsidiary, and other 
instruments of the type specified in Section 4.01(a)(iii)), 

(d) within 60 days (or such longer period as the Administrative Agent may agree in its reasonable discretion) after such formation or 
acquisition, cause such Subsidiary (if it has not already done so) to take any actions required under the Security Agreement (including the 
recording of mortgages, the filing of UCC financing statements, the giving of notices and the endorsement of notices on title documents) may 
be reasonably requested by the Administrative Agent to vest in the Administrative Agent (or in any representative of the Administrative 
Agent designated by it) valid and subsisting Liens on the properties subject to the Supplemental Collateral Documents delivered pursuant to 
this Section 6.11, and 

(e) as promptly as practicable after such formation or acquisition in the case of any Material Real Property, deliver, upon the request of 
the Administrative Agent in its reasonable discretion, to the Administrative Agent the items specified on Exhibit D to the Security 
Agreement. 
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6.12 Further Assurances and Post-Closing Covenant. 

(a) Promptly upon written request of the Administrative Agent, (i) correct any material defect or error that may be discovered in any 
Loan Document or in the execution, acknowledgment, filing or recordation thereof, and (ii) do, execute, acknowledge, deliver, record, re -record, 
file, re -file, register and re -register any and all such further acts, deeds, certificates, assurances and other instruments as the Administrative Agent 
may reasonably require from time to time in order to (A) comply with the Loan Documents, (B) to the fullest extent permitted by applicable Law, 
subject any of the Collateral covered by any of the Collateral Documents to the Liens in favor of the Administrative Agent for the benefit of the 
Lenders, and (C) perfect and maintain the validity, effectiveness and priority of any of the Collateral Documents and any of the Liens created 
thereunder. 

(b) Deliver to Administrative Agent, within the applicable time periods set forth therein (which periods may be extended by up to an 
additional 30 days by the Administrative Agent in its sole discretion), in form and substance reasonably satisfactory to Administrative Agent, the 
items described on Schedule 6.12 hereto. All representations and warranties contained in this Agreement and the other Loan Documents shall be 
deemed modified to the extent necessary to effect the foregoing (and to permit the taking of the actions described above within the required time 
periods, rather than as elsewhere provided in the Loan Documents); provided, that (i) to the extent any representation and warranty would not be 
true because the foregoing actions were not taken on the Closing Date, the respective representation and warranty shall be required to be true and 
correct in all material respects at the time the respective action is taken (or was required to be taken) in accordance with the foregoing provisions 
of this Section 6.12 (and Schedule 6.12) and (ii) all representations and warranties relating to the Collateral Documents shall be required to be true 
in all material respects immediately after the actions required to be taken by this Section 6.12 (and Schedule 6.12) have been taken (or were 
required to be taken). 

ARTICLE VII
 
NEGATIVE COVENANTS
 

So long as any Lender shall have any Term Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or 
unsatisfied, the Borrower shall not, nor shall it permit any Restricted Subsidiary to, directly or indirectly: 

7.01 Liens. Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether now owned or 
hereafter acquired, or sign or file or suffer to exist under the Uniform Commercial Code of any jurisdiction a financing statement that names the 
Borrower or any of its Restricted Subsidiaries as debtor, or assign any accounts or other right to receive income, other than the following: 



 
  

 
    

  
 

 
  

 

 

 

 

 

 

  
   

 

(a) Liens pursuant to any Loan Document, Secured Hedge Agreement or Secured Cash Management Agreement; 
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(b) Liens securing indebtedness permitted under Section 7.02(h) and Liens existing on the Closing Date and listed on Schedule 5.06 and 
any renewals or extensions thereof, provided that (i) the property (or, so long as the value of the subject property is not materially increased, 
type of property) covered thereby is not changed, (ii) the amount secured or benefited thereby is not increased except as contemplated by 
clause (e ) of Section 7.02, (iii) the direct or any contingent obligor with respect thereto is not changed, and (iv) any renewal or extension of 
the obligations secured or benefited thereby is permitted by clause (e ) of Section 7.02; 
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(c) Liens for taxes not yet subject to penalties for non-payment or which are being contested in good faith and by appropriate 
proceedings; 

(d) Liens imposed by Law, such as carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens arising in the 
ordinary course of business; 

(e) pledges or deposits in connection with workers’ compensation, unemployment insurance and other social security legislation, other 
than any Lien imposed by ERISA; 

(f) deposits to secure the performance of bids, tenders, trade contracts and leases (other than Indebtedness), public or statutory 
obligations, surety and appeal bonds, contested taxes or import duties, or for the payment of rent, and other obligations of a like nature 
incurred in the ordinary course of business; 

(g) easements, rights-of-way, restrictions, survey exceptions, reservations, rights of others for rights of way, sewers, electric lines, 
telegraph and telephone lines, zoning and other restrictions and other similar encumbrances affecting real property or liens incidental to the 
conduct of the business of the Borrower or any Restricted Subsidiary or to the ownership of its properties (i) incurred in the ordinary course 
of business, (ii) not incurred in connection with Indebtedness or other extension of credit, and (iii) which, in the aggregate, do not materially 
detract from the value of the property subject thereto or materially impair its use in the operation of the business of the applicable Person; 

(h) Liens securing judgments or awards for the payment of money not constituting an Event of Default under Section 9.01(g); 

(i) Liens securing Indebtedness permitted under Section 7.02(g); to the extent such liens attach only to the property acquired with or 
subject to such Indebtedness; 

(j) shared Liens on Collateral having a priority equal to or less than the priority granted under the Loan Documents or securing 
Indebtedness incurred under a revolving credit facility; provided that the Administrative Agent shall be a party to an intercreditor agreement 
pertaining to collateral sharing issues containing terms equivalent to those in effect in the then current market, as reasonably determined by 
the Administrative Agent) (collectively, “Permitted Senior Indebtedness”); 

(k) Liens existing on property or assets prior to the acquisition thereof and not incurred in contemplation of the acquisition, by the 
Borrower or any Restricted Subsidiary pursuant to Investments permitted under the provisions of Section 7.03 if such Lien does not extend to 
any other assets or property of the Borrower or any Restricted Subsidiary; 

(l) Liens on cash, Cash Equivalents, and other funds or securities on deposit or maintained with a depository institution, broker-dealer, 
securities or commodities broker or other financial intermediary, in each case arising in the ordinary course of business by operation of 
applicable Law; 

(m) Liens consisting of purchase money security interests, reclamation rights and similar statutory rights arising by operation of 
applicable Law in favor of the seller of goods to the Borrower or any Restricted Subsidiary so long as such Liens secure only the purchase 
price of and apply only to the goods or other property sold; 
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(n) Liens on property securing Indebtedness permitted under Section 7.02(c); 

(o) Liens in favor of issuers of performance bonds issued pursuant to the request of and for the account of the Borrower or any 
Restricted Subsidiary in the ordinary course of business; provided that such Liens do not extend to a material portion of the Collateral; 

(p) licenses of Intellectual Property Collateral (as defined in the Security Agreement) in the ordinary course of business, sublicenses of 
licenses for Patents, Trademarks, Trade Secrets and Copyrights (each as defined in the Security Agreement) in the ordinary course of 
business and any restrictions on assignability and transferability and/or on use of Patents, Trademarks, Trade Secrets and Copyrights 
contained in any licenses therefor in the ordinary course of business; and 

(q) Liens (i) created in the ordinary course of business and customary in the relevant industry or (ii) not otherwise permitted by this 
Section 7.01, so long as the aggregate outstanding principal amount of the obligations secured by (i) and (ii) above does not exceed (as to the 
Borrower and all Restricted Subsidiaries) $10,000,000 at any one time outstanding. 

7.02 Indebtedness. Create, incur, assume or suffer to exist any Indebtedness, except: 



 

  
 

 

 
 

 

 

 

 

 

 

(a) Permitted Subordinated Indebtedness for borrowed money, not having amortization nor maturing prior to 91 days after the Maturity 
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Date, and in a principal amount aggregating at any one time not more than $100,000,000 to be used for Investments permitted under 
Section 7.03(g); 

(b) Permitted Senior Indebtedness in an aggregate amount not to exceed $50,000,000 at any time; 

(c) Indebtedness of a Subsidiary of the Borrower owed to the Borrower or a Restricted Subsidiary of the Borrower, which Indebtedness 
shall (i) in the case of Indebtedness owed to a Loan Party, constitute “Pledged Debt” under the Security Agreement, (ii) if owed to a 
Restricted Subsidiary that is not a Guarantor, be on the same subordination terms as those contained in the Subsidiary Guaranty and (iii) if 
owed to the Borrower or a Restricted Subsidiary, be otherwise permitted under the provisions of Section 7.03; 

(d) Indebtedness under the Loan Documents; 

(e) Indebtedness outstanding on the Closing Date and listed on Schedule 7.02 in an aggregate amount not to exceed $2,500,000 at any 
time outstanding, and any refinancings, refundings, renewals or extensions thereof; provided that the direct or any contingent obligor with 
respect thereto is not changed, as a result of or in connection with such refinancing, refunding, renewal or extension; 

(f) Guarantees of the Borrower or any Restricted Subsidiary in respect of Indebtedness otherwise permitted hereunder of the Borrower or 
any other Restricted Subsidiary; 

(g) Indebtedness in respect of Capitalized Lease Obligations and purchase money obligations for fixed or capital assets; provided, 
however, that the aggregate amount of all such Indebtedness at any one time outstanding shall not exceed $10,000,000; 
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(h) Indebtedness of any Person that becomes a Subsidiary of the Borrower after the Closing Date, which Indebtedness, in the case of a 
Restricted Subsidiary, is existing at the time such Person becomes a Restricted Subsidiary of the Borrower (other than Indebtedness incurred 
solely in contemplation of such Person’s becoming a Restricted Subsidiary of the Borrower), and any refinancings, refundings, renewals or 
extensions thereof; provided that the amount of such Indebtedness is not increased at the time of such refinancing, refunding, renewal or 
extension except by an amount equal to a reasonable premium or other reasonable amount paid, and fees and expenses reasonably incurred, in 
connection with such refinancing and by an amount equal to any existing commitments unutilized thereunder and the direct or any contingent 
obligor with respect thereto is not changed, as a result of or in connection with such refinancing, refunding, renewal or extension; and 
provided, still further, that the terms relating to principal amount, amortization, maturity, collateral (if any) and subordination (if any), and 
other material terms taken as a whole, of any such refinancing, refunding, renewing or extending Indebtedness, and of any agreement entered 
into and of any instrument issued in connection therewith, are no less favorable in any material respect to the Subsidiaries that are obligors 
thereunder, or to the Lenders, than the terms of any agreement or instrument governing the Indebtedness being refinanced, refunded, renewed 
or extended and the interest rate applicable to any such refinancing, refunding, renewing or extending Indebtedness does not exceed the then 
applicable market interest rate; 

(i) Indebtedness under or reimbursement obligations in respect of letters of credit and bankers acceptances issued for performance, 
surety, appeal or indemnity bonds or in respect of workers compensation or other statutory obligations incurred in the ordinary course of 
business; 

(j) Indebtedness arising from netting services, overdraft protection, cash management services, AHC services, endorsements or 
instruments and other items for deposit in the ordinary course of business; 

(k) Indebtedness permitted under the provisions of Section 7.03; 

(l) trade payables and other liabilities (including claims for labor, materials and supplies) accrued or incurred in the ordinary course of 
business other than through the borrowing of money; 

(m) accruals, claims or amounts not yet delinquent under employment or consulting agreements, for wages, health, vacation and other 
benefits, or in respect of benefit plans or programs, including accrued expenses, pension liabilities, deferred compensation, bonus plans, 
option plans, medical, dental, health and other plans providing benefits to employees; 

(n) judgments or awards for the payment of money not constituting an Event of Default under Section 9.01(g); 

(o) amounts due on delinquent accounts payable which are being contested in good faith if adequate reserves with respect thereto are 
maintained on the books of the applicable Person; 

(p) Indebtedness incurred as consideration for any acquisition permitted hereunder and consisting solely of a deferred or contingent 
obligation to deliver Equity Interests in the Parent Guarantor or any direct or indirect parent of the Parent Guarantor or any Guarantee by the 
Borrower of any obligation to the extent such obligation can be satisfied (at the option of the Borrower) by the delivery of Equity Interests in 
the Parent Guarantor or any direct or indirect parent of the Parent Guarantor; 
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(q) obligations under or in respect of interest rate Swap Contracts entered into by such Person in the ordinary course of business not for 
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speculative purposes; and 

(r) obligations under contracts providing for the acquisition of or provision of goods or services (including leases or licenses of 
property) incurred in the ordinary course of business for which the Borrower or any of its Restricted Subsidiaries may be jointly and severally 
liable with other Subsidiaries of the Borrower as to which costs are allocated (as among the Borrower and its Subsidiaries) based on cost, 
usage or other reasonable method of allocation; provided that the undertaking of such liabilities are not intended as a guaranty or other credit 
support of such obligations. 

7.03 Investments. Make or hold any Investments, except: 

(a) Investments by the Borrower and its Subsidiaries in the form of Cash Equivalents or short term marketable securities. 

(b) advances to officers, directors and employees of the Borrower and Subsidiaries in an aggregate amount not to exceed $1,000,000 at 
any time outstanding, for travel, entertainment, relocation and analogous ordinary business purposes; 

(c) (i) Investments by the Borrower and its Subsidiaries in their respective Subsidiaries outstanding on the Closing Date, (ii) additional 
Investments by the Borrower and its Subsidiaries in Loan Parties, and (iii) additional Investments by Subsidiaries of the Borrower that are not 
Loan Parties in other Subsidiaries that are not Loan Parties; 

(d) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the grant of trade 
credit in the ordinary course of business, and Investments received in satisfaction or partial satisfaction thereof from financially troubled 
account debtors to the extent reasonably necessary in order to prevent or limit loss; 

(e) Guarantees permitted by Section 7.02; 

(f) Investments existing on the Closing Date (other than those referred to in Section 7.03(c)(i)) and set forth on Schedule 5.08; 

(g) the purchase or other acquisition of all of the Equity Interests in, or all or substantially all of the property of, any Person that, upon 
the consummation thereof, will be a Restricted Subsidiary wholly -owned directly by the Borrower or one or more of its wholly -owned 
Restricted Subsidiaries (including as a result of a merger or consolidation); provided that, with respect to each purchase or other acquisition 
made pursuant to this Section 7.03(g): 

(i) any such newly-created or acquired Subsidiary shall be a Restricted Subsidiary and shall comply with the requirements of 
Section 6.11; 

(ii) the lines of business of the Person to be (or the property which is to be) so purchased or otherwise acquired shall be 
substantially the same lines of business or reasonable extensions thereof as one or more of the principal businesses of the Borrower and 
its Subsidiaries in the ordinary course; 
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(iii) such purchase or other acquisition shall not include or result in any contingent liabilities that would reasonably be expected 
to be material to the business, financial condition, operations or prospects of the Borrower and its Subsidiaries, taken as a whole (as 
determined in good faith by the board of directors (or the persons performing similar functions) of the Borrower or such Subsidiary if 
the board of directors is otherwise approving such transaction and, in each other case, by a Responsible Officer); 

(iv) (A) immediately before and immediately after giving pro forma effect to any such purchase or other acquisition, no Default 
shall have occurred and be continuing and (B) immediately after giving effect to such purchase or other acquisition, the Borrower and 
its Subsidiaries shall be in pro forma compliance with the covenant set forth in Section 7.10, such compliance to be determined on the 
basis of the financial information most recently delivered to the Administrative Agent and the Lenders pursuant to Section 6.01(a) or 
(b) as though such purchase or other acquisition had been consummated as of the first day of the fiscal period covered thereby; and 

(v) the Borrower shall have delivered to the Administrative Agent and each Lender, at least five Business Days prior to the date 
on which any such purchase or other acquisition is to be consummated, a certificate of a Responsible Officer, in form and substance 
reasonably satisfactory to the Administrative Agent and the Required Lenders, certifying that all of the requirements set forth in this 
clause (g) have been satisfied or will be satisfied on or prior to the consummation of such purchase or other acquisition; 

(h) Investments by the Borrower and its Restricted Subsidiaries not otherwise permitted under this Section 7.03 in an aggregate amount 
not to exceed $40,000,000 at any time outstanding; provided that, with respect to each Investment made pursuant to this Section 7.03(h): 

(i) any determination of the amount of such Investment shall include all cash consideration plus assumptions of debt, liabilities 
and other obligations in connection therewith) paid or assumed by the Borrower and its Restricted Subsidiaries in connection with such 
Investment; and 

(ii) (A) immediately before and immediately after giving pro forma effect to any such purchase or other acquisition, no Default 
shall have occurred and be continuing and (B) immediately after giving effect to such purchase or other acquisition, the Borrower and 
its Subsidiaries shall be in pro forma compliance with the covenant set forth in Section 7.10, such compliance to be determined on the 
basis of the financial information most recently delivered to the Administrative Agent and the Lenders pursuant to Section 6.01(a) or 



 

 
  

 
   

 
 

 

  
  

  

 
   

 

 

 

 
 

 

 
 

 

   
  

 
 

(b) as though such Investment had been consummated as of the first day of the fiscal period covered thereby; and 
Annex B -2 - Newsday Credit Agreement 

(i) Investments made out of the Available Amount less any amount of Restricted Payments made pursuant to Section 7.06(d), so long as 
(A) immediately before and after giving effect to any such Investment, no Default shall have occurred and be continuing, (B) immediately 
after giving pro forma effect to such Investment, the Borrower and its Subsidiaries shall be in pro forma compliance with the covenant set 
forth in Section 7.10, such compliance to be determined on the basis of the financial information most recently delivered to the 
Administrative Agent and the Lenders pursuant to Section 6.01(a) or (b) as though such Investment had been consummated as of the first day 
of the fiscal period covered thereby, and (C) the Borrower shall have $25,000,000 of unrestricted cash available. 
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7.04 Fundamental Changes. Merge, dissolve, liquidate, consolidate with or into another Person, or Dispose of (whether in one 
transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or in favor of any Person, 
except that, so long as no Event of Default exists or would result therefrom: 

(a) any Restricted Subsidiary may merge with (i) the Borrower, provided that the Borrower shall be the continuing or surviving Person, 
or (ii) any one or more other Restricted Subsidiaries, provided that when any wholly -owned Subsidiary is merging with another Subsidiary, 
such wholly -owned Subsidiary shall be the continuing or surviving Person; 

(b) any Loan Party (other than the Borrower) may Dispose of all or substantially all of its assets (upon voluntary liquidation or 
otherwise) to the Borrower or to another Loan Party; 

(c) any Restricted Subsidiary that is not a Loan Party may dispose of all or substantially all its assets (upon voluntary liquidation or 
otherwise) to (i) another Restricted Subsidiary that is not a Loan Party or (ii) to a Loan Party; 

(d) the Borrower and its Subsidiaries may consummate the Transaction; 

(e) in connection with any acquisition permitted under Section 7.03, any Subsidiary of the Borrower may merge into or consolidate 
with any other Person or permit any other Person to merge into or consolidate with it; provided that (i) in the case of a merger to which a 
wholly owned Subsidiary of the Borrower is a party, the Person surviving such merger shall be a wholly owned Subsidiary of the Borrower 
and (ii) in the case of any merger to which any Loan Party (other than the Borrower) is a party, a Loan Party is the surviving Person; and 

(f) any of the Borrower’s Subsidiaries may merge into or consolidate with any other Person or permit any other Person to merge into or 
consolidate with it; provided, however, that in the case of any such merger to which any Loan Party (other than the Borrower) is a party, a 
Loan Party is the surviving Person. 

7.05 Dispositions. Make any Disposition or enter into any agreement to make any Disposition, except: 

(a) Dispositions of equipment or real property to the extent that (i) such property is exchanged for credit against the purchase price of 
similar replacement property or (ii) the proceeds of such Disposition are reasonably promptly applied to the purchase price of such 
replacement property or (iii) such property is no longer used or useful in the ordinary course of business; 

(b) Dispositions of property by any Subsidiary to the Borrower or to a wholly -owned Subsidiary; provided that if the transferor of such 
property is a Restricted Subsidiary, the transferee thereof must either be the Borrower or a Restricted Subsidiary; provided, further that if the 
transferor is a Guarantor, the transferee must be either the Borrower or a Guarantor; 

(c) Dispositions permitted by Section 7.04; 

(d) Dispositions not otherwise permitted under clauses (a ), (b) or (c) above, provided that (i) no Event of Default has occurred or 
would result therefrom, and (ii) the purchase price of the asset being Disposed of is payable in not less than 75% cash; provided, however, 
that any Disposition pursuant to Section 7.05(d) shall be for the fair market value of such asset; 
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(e) Dispositions of property, whether now owned or hereafter acquired, that is obsolete, worn out, damaged, surplus or otherwise no 
longer used or useful in the ordinary course of business; 

(f) Dispositions of Cash Equivalents, inventory or other current assets in the ordinary course of business; 

(g) sales or other Dispositions without recourse and in the ordinary course of business of overdue or disputed accounts receivable in 
connection with the compromise or collection thereof; 

(h) the licensing or sublicensing of intellectual property rights and other transfers of copyrighted material in the ordinary course of 
business; and 

(i) the settlement of tort or other litigation claims, provided that if any such settled claim shall have a value or potential claim in excess 
of $5,000,000, the board of directors or similar governing entity of the Borrower determines it to be fair and reasonable in light of the 
circumstances; 



  
  

 

 

 
  

 
 

 

 

  

 
  

 
 

 
 

 
 

 

   

 
 

 

  
 

   
 

 

and provided , further, that no Disposition will be permitted of any of the following assets: (A) Newsday or its related website www.newsday.com, 
Annex B -2 - Newsday Credit Agreement 

and (B) the Cablevision Notes except to the extent permitted under Section 7.18. 

7.06 Restricted Payments. Declare or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or 
otherwise) to do so, except that, so long as no Default shall have occurred and be continuing at the time of any action described below or would 
result therefrom: 

(a) the Borrower may pay management fees or enter into or permit to exist any agreement or arrangement for the payment of 
management fees, so long as such fees are expressly subordinated to the Term Facility and so long as such management fees do not, in the 
aggregate, exceed $15,000,000 in any calendar year; 

(b) the Borrower may pay guarantee fees pursuant to guarantees permitted under Section 7.02(f), or enter into or permit to exist any 
agreement or arrangement for the payment of guarantee fees, so long as such fees are expressly subordinated to the Term Facility and so long 
as such guarantee fees do not, in the aggregate, exceed $1,000,000 at any time; 

(c) the Borrower may make Restricted Payments to allow Newsday Holdings LLC to pay taxes in an aggregate amount not to exceed 
the amount the Borrower would be obligated to pay if such Borrower were not a pass-through entity and were a taxpayer entity; and 

(d) so long as immediately after giving pro forma effect to such Restricted Payment, the Borrower shall be in pro forma compliance 
with the covenant set forth in Section 7.10 such compliance to be determined on the basis of the financial information most recently delivered 
to the Administrative Agent and the Lenders pursuant to Section 6.01(a) or (b) as though such Restricted Payment had been consummated as 
of the first day of the fiscal period covered thereby, the Borrower may make Restricted Payments from the Available Amount, less any 
Investments made pursuant to Section 7.03(i) . 
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7.07 Change in Nature of Business. Engage in any material line of business substantially different from those lines of business 
conducted by the Borrower and its Restricted Subsidiaries on the Closing Date or any business substantially related or incidental thereto, other than 
reasonable extensions thereof. 

7.08 Transactions with Affiliates . The Borrower shall not, and shall not permit any of its Restricted Subsidiaries to sell, lease, transfer 
or otherwise dispose of any of its properties or assets to or purchase any property or assets from, or enter into any contract, agreement, 
understanding, loan, advance or guarantee with, or for the benefit of, an Affiliate of the Borrower that is not CSC Holdings or a CSC Holdings 
Restricted Subsidiary, having a value, or for consideration having a value, in excess of $10,000,000 individually or in the aggregate unless the 
board of directors (or the persons duly authorized to perform similar functions) of the Borrower or such Restricted Subsidiary shall make a good 
faith determination that the terms of such transaction are, taken as a whole, no less favorable to the Borrower or such Restricted Subsidiary, as the 
case may be, than those which might be available in a comparable transaction with an unrelated Person. For purposes of clarification, this 
Section 7.08 shall not apply to any Restricted Payment permitted by Section 7.06. 

7.09 Payment Restrictions Affecting Subsidiaries. Enter into or permit to exist any Contractual Obligation (other than this Agreement 
or any other Loan Document) that (a) limits the ability (i) of any Restricted Subsidiary to make Restricted Payments to the Borrower or any 
Guarantor or to otherwise transfer property to or invest in the Borrower or any Guarantor, except for any agreement in effect (A) on the Closing 
Date and set forth on Schedule 7.09 or (B) at the time any Subsidiary becomes a Restricted Subsidiary of the Borrower, so long as such agreement 
was not entered into solely in contemplation of such Person becoming a Restricted Subsidiary of the Borrower, (ii) of any Restricted Subsidiary to 
Guarantee the Indebtedness of the Borrower or (iii) of the Borrower or any Restricted Subsidiary to create, incur, assume or suffer to exist Liens on 
property of such Person; provided, however, that this clause (iii) shall not prohibit any negative pledge incurred or provided in favor of any holder 
of Indebtedness permitted under Section 7.02(g) solely to the extent any such negative pledge relates to the property financed by or the subject of 
such Indebtedness; or (b) requires the grant of a Lien to secure an obligation of such Person if a Lien is granted to secure another obligation of such 
Person. 

7.10 Minimum Liquidity. Fail to maintain, as of each June 30 and December 31, Liquidity of at least $25,000,000. 

7.11 Capital Expenditures. Make or become legally obligated to make any Capital Expenditure, except for Capital Expenditures in the 
ordinary course of the conduct of its business as permitted by Section 7.07, which shall include, for the avoidance of doubt, the purchase of printing 
presses. 

7.12 [Reserved]. 

7.13 Accounting Changes. Make any change in (a) accounting policies or reporting practices, except as required or permitted by GAAP, 
or (b) fiscal year. 

7.14 Prepayments, Etc. of Indebtedness. (a) Satisfy any Indebtedness under Section 7.02(p), other than with the Equity Interests in the 
Parent Guarantor, or (b) prepay, redeem, purchase, defease or otherwise satisfy prior to the scheduled maturity thereof in any manner, or make any 
payment in violation of any subordination terms of, any Indebtedness, except (i) the prepayment of the Term Loans in accordance with the terms of 



 
 

 

  
 

 

 

 

 

  
 

  
    

 

 

 

 

   

 
 

 
 

 

this Agreement and (ii) regularly scheduled or required repayments or redemptions of Indebtedness set forth in Schedule 7.02 and refinancings and 
Annex B -2 - Newsday Credit Agreement 

refundings of such Indebtedness in compliance with Section 7.02(e) . 
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7.15 Amendment, Etc. of Organization Documents and Related Documents and Indebtedness. (a) Make any amendment to its 
Organizational Documents that would be material and adverse to the Lenders; (b) cancel or terminate, consent to or accept any cancellation or 
termination of, amend, modify or change in any manner any term or condition of, or give any consent, waiver or approval under, any provision of 
the Related Documents if the effect of such cancellation, termination, amendment, modification, change, consent or waiver would change any right 
afforded to any of the Secured Parties under the Related Documents or be reasonably likely to have a Materially Adverse Effect, or (c) amend, 
modify or change in any manner any term or condition of any subordinated Indebtedness of the Borrower or any Restricted Subsidiary if such 
amendment, modification or change affects the subordination provisions thereof or makes the terms and conditions of such subordinated 
Indebtedness, taken as a whole, more restrictive to the Borrower or such Restricted Subsidiary (or any other Loan Party that is an obligor in respect 
of such subordinated Indebtedness). 

7.16 Speculative Transactions. Engage, or permit any of its Restricted Subsidiaries to enter into any commodity options or futures 
contracts (other than for hedges in connection with the business of the Borrower or the Restricted Subsidiaries) or any similar speculative 
transactions. 

7.17 Subsidiaries. Designate any Subsidiaries in existence on the Closing Date as Unrestricted Subsidiaries. 

7.18 Cablevision Notes. Directly or indirectly, structurally or contractually subordinate the Cablevision Notes or consent to any 
changes related to the interest rate, principal, maturity or covenants of the Cablevision Notes except, to the extent that any proceeds are received by 
the Parent Guarantor upon repayment of all or part of the Cablevision Notes and: 

(a) such proceeds are invested in (i) Replacement Cablevision Notes or senior notes of CSC Holdings having (A) a fair market value 
(together with any remaining Cablevision Notes) not less than the principal amount then outstanding under the Term Facility, (B) a cash 
coupon of not less than 7% per annum, and (C) other terms and conditions at least as favorable to the holders of such notes as the 
Cablevision Notes; or (ii) cash and Cash Equivalents of the type referred to in clause (a ) or (e) of the definition of “Cash Equivalents”; and 

(b) to the extent of the Excess Amount, such proceeds are used for any other purpose not prohibited by this Agreement. 

ARTICLE VIII
 
CSC HOLDINGS
 

8.01 CSC Holdings Representations and Warranties . CSC Holdings represents and warrants as of the Closing Date to the 
Administrative Agent and the Lenders that: 

(a) Existence, Qualification and Power . Each of CSC Holdings and the CSC Restricted Subsidiaries are a limited liability company or 
corporation duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization and is duly qualified to 
transact business and is in good standing in all jurisdictions in which such qualification is necessary in view of the properties and assets 
owned and presently intended to be owned and the business transacted and presently intended to be transacted by it except for qualifications 
the lack of which, singly or in the aggregate, have not had and would not reasonably be expected to have a Materially Adverse CSC Effect, 
and each of CSC Holdings and the CSC Restricted Subsidiaries has full power, authority and legal right to perform its obligations under this 
Agreement and the other Loan Documents to which it is a party 

61 

(b) Authorization; No Contravention. The execution, delivery and performance by each of CSC Holdings and the CSC Restricted 
Subsidiaries, of each Loan Document and Related Document to which it is a party, have been duly authorized by all necessary corporate or 
other organizational action and do not and will not: (a) subject to the consummation of the action described in Section 5.11 hereof, violate any 
Law currently in effect (other than violations that, singly or in the aggregate, have not had and would not reasonably be expected to have a 
Materially Adverse CSC Effect), or any provision of any of CSC Holdings’ or the CSC Restricted Subsidiaries’ respective charters, by-laws 
or membership agreements presently in effect; (b) conflict with or result in the breach of, or constitute a default or require any consent 
(except for the consents described on Schedule 5.03 hereto, each of which has been duly obtained) under, or require any payment to be made 
under (i) any Contractual Obligation to which CSC Holdings or any of the CSC Restricted Subsidiaries is a party or its properties may be 
bound or affected or (ii) any order, injunction, writ or decree of any Governmental Authority or any arbitral award to which CSC Holdings or 
any of the CSC Restricted Subsidiaries or their respective properties are subject, (in each case, other than any conflict, breach, default or 
required consent that, singly or in the aggregate, have not had and would not reasonably be expected to have a Materially Adverse CSC 
Effect); or (c) except as provided under any Loan Document, result in, or require, the creation or imposition of any Lien upon or with respect 
to any of the properties or assets now owned or hereafter acquired by CSC Holdings or any of the CSC Restricted Subsidiaries. 



 

 

  

 
  

 

 

 

 

 

  

 

 
 

 
 

 

 

 

 
 

 
 

(c) Financial Condition . CSC Holdings has furnished to each Lender: 
Annex B -2 - Newsday Credit Agreement 

(i) The consolidated balance sheet of CSC Holdings and its consolidated Subsidiaries as at December 31, 2011, and the related 
consolidated statements of operations and stockholders’ deficiency for the fiscal year ended on said date, as included in CSC Holdings’ 
Form 10-K dated December 31, 2011, said financial statements having been certified by an independent Registered Public Accounting 
Firm of nationally recognized standing; and 

(ii) The unaudited consolidated balance sheets of CSC Holdings and its consolidated Subsidiaries as at June 30, 2012 and the 
related consolidated statements of operations for the quarter then ended as included in CSC Holdings’ Form 10-Q dated June 30, 2012. 

(d) Litigation; Compliance with Laws . There are no actions, suits, proceedings, claims or disputes pending, or to the knowledge of CSC 
Holdings or any of the CSC Restricted Subsidiaries threatened, against CSC Holdings or any of the CSC Restricted Subsidiaries or any of 
their respective properties or assets, before any court or arbitrator or by or before any Governmental Authority that, singly or in the aggregate, 
would reasonably be expected to have a Materially Adverse CSC Effect. Neither CSC Holdings nor any CSC Restricted Subsidiary is in 
default under or in violation of or with respect to any Laws or any writ, injunction or decree of any court, arbitrator or Governmental 
Authority except for minor defaults which, if continued unremedied, would not reasonably be expected to have a Materially Adverse CSC 
Effect. 

(e) Investment Company Act. None of CSC Holdings, any Person Controlling CSC Holdings, or any Subsidiary of CSC Holdings is or 
is required to be registered as an “investment company” under the Investment Company Act. 

(f) Taxes. Each of CSC Holdings and the CSC Restricted Subsidiaries has filed all Federal, state and other material tax returns which 
are required to be filed under any law applicable thereto except such returns as to which the failure to file, singly or in the aggregate, 
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has not had and would not reasonably be expected to have a Materially Adverse CSC Effect, and has paid, or made provision for the 
payment of, all Taxes shown to be due pursuant to said returns or pursuant to any assessment received by CSC Holdings or any of the CSC 
Restricted Subsidiaries, except such Taxes, if any, as are being contested in good faith and as to which adequate reserves have been provided 
or as to which the failure to pay, individually or in the aggregate, has not had and would not reasonably be expected to have a Materially 
Adverse CSC Effect. 

(g) Full Disclosure. None of the financial statements referred to in Section 8.01(c), certificates or any other written statements delivered 
by or on behalf of CSC Holdings or any of the CSC Restricted Subsidiaries to the Administrative Agent or any Lender contains, as at the 
Closing Date, any untrue statement of a material fact nor do such financial statements, certificates and such other written statements, taken as 
a whole, omit to state a material fact necessary to make the statements contained therein in light of the known conditions under which they 
were made not misleading. 

(h) No Default. None of CSC Holdings and the CSC Restricted Subsidiaries is in default in the payment or performance or observance 
of any Contractual Obligation, which default, either alone or in conjunction with all other such defaults, has had or would reasonably be 
expected to have a Materially Adverse CSC Effect. 

(i) Approval of Regulatory Authorities. No approval or consent of, or filing or registration with, any Governmental Authority is 
required in connection with (a) the execution, delivery and performance by, or enforcement against, CSC Holdings of any Loan Document or 
Related Document to which it is a party, or (b) the exercise by the Administrative Agent of its rights under the Loan Documents in respect of 
the Guaranty made by CSC Holdings under Article XI. 

(j) Binding Agreements. This Agreement constitutes, and each other Loan Document when executed and delivered will constitute, the 
legal, valid and binding obligations of CSC Holdings and the CSC Restricted Subsidiaries, enforceable in accordance with their respective 
terms (except for limitations on enforceability under bankruptcy, reorganization, insolvency and other similar laws affecting creditors’ rights 
generally and limitations on the availability of the remedy of specific performance imposed by the application of general equitable principles). 

8.02 CSC Holdings Covenants. So long as any Lender shall have any Term Commitment hereunder, any Loan or other Obligation 
hereunder shall remain unpaid or unsatisfied: 

(a) Financial Statements; Certificates and Other Information . CSC Holdings shall deliver to the Administrative Agent and each Lender, 
in form and detail reasonably satisfactory to the Administrative Agent and the Required Lenders: 

(i) Within 30 days after CSC Holdings is required to file the same with the SEC, copies of the annual reports and quarterly reports 
and of the information, documents and other reports which CSC Holdings may be required to file with the SEC pursuant to 
Section 13(a), 13(c) or 15(d) of the Securities Exchange Act of 1934, as amended. 
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(ii) If CSC Holdings is not required to file with the SEC such reports and other information referred to in clause (i) above, CSC 
Holdings shall furnish to each Lender and file with the Administrative Agent (i) within 140 days after the end of each fiscal year, 



 

 

 

   

 

 

  

 
 

 

 

 

 
 

 

 

annual reports containing the information required to be contained in Items 1, 2, 3, 6, 7, 8 and 9 of Form 10-K promulgated under the 
Annex B -2 - Newsday Credit Agreement 

Securities Exchange Act of 1934, as amended, or substantially the same information required to be contained in comparable items of 
any successor form, and (ii) within 75 days after the end of each of the first three fiscal quarters of each fiscal year, quarterly reports 
containing the information required to be contained in Form 10-Q promulgated under the Securities Exchange Act of 1934, as 
amended, or substantially the same information required to be contained in any successor form. 

(iii) At any time when CSC Holdings is not subject to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, 
upon the request of Lender or the Administrative Agent, CSC Holdings shall promptly furnish or cause to be furnished such information 
as is specified pursuant to Rule 144A(d)(4) under the Securities Act of 1933, as amended (or any successor provision thereto), to such 
Lender and the Administrative Agent. 

Documents required to be delivered pursuant to this Section 8.02(a) (to the extent any such documents are included in materials otherwise 
filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date on which such 
documents are posted on CSC Holdings’ behalf on an Internet or intranet website, if any, to which each Lender and the Administrative Agent 
have access (whether a commercial, third-party website or whether sponsored by the Administrative Agent); provided that: (A) CSC 
Holdings shall deliver paper copies of such documents to the Administrative Agent or any Lender that requests CSC Holdings to deliver such 
paper copies until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender and (B) CSC 
Holdings shall notify the Administrative Agent, each Lender (by telecopier or electronic mail) of the posting of any such documents and 
provide to the Administrative Agent by electronic mail electronic versions (i.e., soft copies) of such documents. The Administrative Agent 
shall have no obligation to request the delivery or to maintain copies of the documents referred to above, and in any event shall have no 
responsibility to monitor compliance by CSC Holdings with any such request for delivery, and each Lender shall be solely responsible for 
requesting delivery to it or maintaining its copies of such documents. 

(b) CSC Holdings Corporate Existence. Subject to Section 8.02(j), CSC Holdings shall do or cause to be done all things necessary to 
preserve and keep in full force and effect its corporate existence and that of each CSC Holdings Restricted Subsidiary and the corporate 
rights (charter and statutory), corporate licenses of CSC Holdings and the CSC Holdings Restricted Subsidiaries, except where a failure to do 
so, singly or in the aggregate, is not likely to have a Materially Adverse CSC Effect; provided that CSC Holdings shall not be required to 
preserve any such existence (except of CSC Holdings), right, license or franchise if the board of directors of CSC Holdings or the board of 
directors of the CSC Holdings Restricted Subsidiary concerned shall determine that the preservation thereof is no longer desirable in the 
conduct of the business of CSC Holdings or such CSC Holdings Restricted Subsidiary and that the loss thereof is not disadvantageous in any 
material respect to the Lenders. 

(c) CSC Holdings Payment of Taxes and Other Claims. CSC Holdings shall pay or discharge or cause to be paid or discharged, before 
the same shall become delinquent, (a) all material taxes, assessments and governmental charges levied or imposed upon it or any CSC 
Holdings Subsidiary or upon the income, profits or property of CSC Holdings or any of CSC 
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Holdings’ Subsidiaries and (b) all material lawful claims for labor, materials and supplies, which, if unpaid, might by law become a CSC 
Holdings Lien upon the property of CSC Holdings or any CSC Holdings Restricted Subsidiary; provided, however, that CSC Holdings shall 
not be required to pay or discharge or cause to be paid or discharged any such tax, assessment, charge or claim whose amount, applicability 
or validity is being contested in good faith by appropriate proceedings and as to which adequate reserves have been provided. 

(d) CSC Holdings Maintenance of Properties. CSC Holdings shall cause all material properties owned by or leased to it or any CSC 
Holdings Restricted Subsidiary and necessary in the conduct of its business or the business of such CSC Holdings Restricted Subsidiary to be 
maintained and kept in normal condition, repair and working order, ordinary wear and tear excepted; provided that nothing in this 
Section 8.02(d) shall prevent CSC Holdings or any CSC Holdings Restricted Subsidiary from discontinuing the use, operation or maintenance 
of any of such properties, or disposing of any of them, if such discontinuance or disposal is, in the judgment of the board of directors of CSC 
Holdings or the board of directors of the CSC Holdings Restricted Subsidiary concerned, or of any officer (or other agent employed by CSC 
Holdings or any CSC Holdings Restricted Subsidiary) of CSC Holdings or such CSC Holdings Restricted Subsidiary having managerial 
responsibility for any such property, desirable in the conduct of the business of CSC Holdings or any CSC Holdings Restricted Subsidiary 
and if such discontinuance or disposal is not adverse in any material respect to the Lenders. 

CSC Holdings shall provide or cause to be provided for itself and any CSC Holdings Restricted Subsidiaries, insurance (including 
appropriate self-insurance) against loss or damage of the kinds customarily insured against by corporations similarly situated and owning like 
properties in the same general areas in which CSC Holdings or such CSC Holdings Restricted Subsidiaries operate. 

(e) CSC Holdings’ Indebtedness. CSC Holdings shall not, and shall not permit any CSC Holdings Restricted Subsidiaries to, directly or 
indirectly incur, create, issue, assume, guarantee or otherwise become liable for, contingently or otherwise, or become responsible for the 
payment of, contingently or otherwise, any CSC Holdings Indebtedness (other than CSC Holdings Indebtedness between or among any of 
CSC Holdings and the CSC Holdings Restricted Subsidiaries) unless, after giving effect thereto, the Cash Flow Ratio shall be less than or 
equal to 9 to 1. 

(f) CSC Holdings’ Liens. CSC Holdings shall not, and shall not permit any CSC Holdings Restricted Subsidiary to, directly or indirectly 
incur, create, issue, assume, or suffer to exist any CSC Holdings Lien of any kind, except for CSC Holdings Permitted Liens, on or with 



 
 

 
  

  
 

 

 
  

 

  
 

 

   
  

 

 
 

 

 
 

 
  

 
 

  
 

 

 

 
 

  

respect to any of its property or assets, whether owned at the Closing Date or thereafter acquired, or any income, profits or proceeds 
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therefrom, or assign or otherwise convey any right to receive income thereon, unless (x) in the case of any CSC Holdings Lien securing CSC 
Holdings Indebtedness that is subordinated in right of payment to the Guaranty pursuant to Section 11.01 , the Guaranty pursuant to 
Section 11.01 is secured by a CSC Holdings Lien on such property, assets or proceeds that is senior in priority to such CSC Holdings Lien 
and (y) in the case of any other CSC Holdings Lien, the Guaranty pursuant to Section 11.01 is equally and ratably secured. 

(g) CSC Holdings’ Restricted Payments. Except as otherwise provided in this Section 8.02(g), CSC Holdings shall not, and shall not 
permit any CSC Holdings Restricted Subsidiary to make any CSC Holdings Restricted Payment if (a) at the time of such proposed CSC 
Holdings Restricted Payment, a Default or Event of Default shall have occurred and be continuing or shall occur as a consequence of such 
CSC Holdings Restricted Payment or 
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(b) immediately after giving effect to such CSC Holdings Restricted Payment, the aggregate of all CSC Holdings Restricted Payments shall 
exceed the sum of $2.7 billion plus an amount equal to the difference between the (i) Cumulative Cash Flow Credit and (ii) 1.2 multiplied by 
Cumulative Interest Expense. 

For purposes of this Section 8.02(g), the amount of any CSC Holdings Restricted Payment, if other than cash, shall be based upon fair 
market value as determined by the board of directors of CSC Holdings, whose good faith determination shall be conclusive. 

The foregoing provisions of this Section 8.02(g) shall not prevent (i) the payment of any dividend within 60 days after the date of 
declaration thereof, if at such date of declaration such payment complied with the foregoing provisions of this Section 8.02(g); and 
(ii) retirement, redemption, purchase, defeasance or other acquisition of any share of the capital stock of CSC Holdings or warrants, rights or 
options to acquire capital stock of CSC Holdings in exchange for, or out of the proceeds of a sale (within one year before or 180 days after 
such retirement, redemption, purchase, defeasance or other acquisition) of, other shares of the capital stock of CSC Holdings or warrants, 
rights or options to acquire capital stock of CSC Holdings. For purposes of determining the aggregate permissible amount of CSC Holdings 
Restricted Payments in accordance with clause (b) of the first paragraph of this Section 8.02(g), all amounts expended pursuant to clause 
(i) of this paragraph shall be included and all amounts expended or received pursuant to clause (ii) of this paragraph shall be excluded; 
provided, however, that amounts paid pursuant to clause (i) of this paragraph shall be included only to the extent that such amounts were not 
previously included in calculating CSC Holdings Restricted Payments. 

For the purposes of this Section 8.02(g), the net proceeds from the issuance of shares of capital stock of CSC Holdings upon conversion 
of CSC Holdings Indebtedness shall be deemed to be an amount equal to (i) the accreted value of such CSC Holdings Indebtedness on the 
date of such conversion and (ii) the additional consideration, if any, received by CSC Holdings upon such conversion thereof, less any cash 
payment on account of fractional share (such consideration, if in property other than cash, to be determined by the board of directors of CSC 
Holdings, whose good faith determination shall be conclusive and evidenced by a board resolution). If CSC Holdings makes a CSC Holdings 
Restricted Payment which, at the time of the making of such CSC Holdings Restricted Payment, would in the good faith determination of 
CSC Holdings be permitted under the requirements of this Section 8.02(g), such CSC Holdings Restricted Payment shall be deemed to have 
been made in compliance with this Section 8.02(g) notwithstanding any subsequent adjustments made in good faith to CSC Holdings’ 
financial statements affecting Cumulative Cash Flow Credit or Cumulative Interest Expense for any period. 

(h) CSC Holdings’ Investments. CSC Holdings shall not, and shall not permit any CSC Holdings Restricted Subsidiary to, directly or 
indirectly, (a) make any CSC Holdings Investment or (b) allow any CSC Holdings Restricted Subsidiary to become a CSC Holdings 
Unrestricted Subsidiary, in each case, unless (i) no Default or Event of Default shall have occurred and be continuing or shall occur as a 
consequence of such Investment and (ii) after giving effect thereto, the Cash Flow Ratio shall be less than or equal to 9 to 1. 

The foregoing provisions of this Section 8.02(h) shall not prohibit (a) any renewal or reclassification of any CSC Holdings Investment 
existing on the Closing Date or (b) trade credit extended on usual and customary terms in the ordinary course of business. 
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(i) CSC Holdings’ Transactions with Affiliates . CSC Holdings shall not, and shall not permit any CSC Holdings Subsidiaries to sell, 
lease, transfer or otherwise dispose of any of its properties or assets to or purchase any property or assets from, or enter into any contract, 
agreement, understanding, loan, advance or guarantee with, or for the benefit of, an Affiliate of CSC Holdings that is not a CSC Holdings 
Subsidiary, having a value, or for consideration having a value, in excess of $10,000,000 individually or in the aggregate unless the Board of 
Directors of CSC Holdings shall make a good faith determination that the terms of such transaction are, taken as a whole, no less favorable to 
CSC Holdings or such CSC Holdings Subsidiary, as the case may be, than those which might be available in a comparable transaction with 
an unrelated Person. For purposes of clarification, this Section 8.02(i) shall not apply to any CSC Holdings Restricted Payment permitted by 
Section 8.02(g). 

(j) CSC Holdings May Consolidate, Etc., Only on Certain Terms . (A) CSC Holdings shall not consolidate or merge with or into, or sell, 
assign, transfer, lease, convey, or otherwise dispose of all or substantially all of its assets to, any Person, unless: 

(i) the Person formed by or surviving any such consolidation or merger (if other than CSC Holdings), or to which such sale, 



 

 

 

 

 

 

 
 

  
 

 

  

  

  
  

     

 

   
  

    
 

 

assignment, transfer, lease, conveyance or disposition shall have been made, is a corporation organized and existing under the laws of 
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the United States, any state thereof or the District of Columbia and shall assume by joinder hereto all the obligations of CSC Holdings 
under the Guaranty hereunder; 

(ii) immediately before and immediately after such transaction, and after giving effect thereto, no Default or Event of Default shall 
have occurred and be continuing; 

(iii) immediately after such transaction, and after giving effect thereto, the Person formed by or surviving any such consolidation 
or merger, or to which such sale, assignment, transfer, lease or conveyance or disposition shall have been made (the “successor”), shall 
have a Cash Flow Ratio not in excess of 9 to 1; and 

(iv) CSC Holdings has delivered to the Administrative Agent an officer’s certificate and an opinion of counsel, stating, as 
applicable to an officer’s certificate or opinion as the case may be, that such consolidation, merger or transfer complies with this 
Section 8.02(j) and that all conditions precedent herein provided for relating to such transaction have been complied with. 

Cash Flow Ratio for the purposes of this Section 8.02(j) shall be computed as if any such successor were CSC Holdings. 

(B) Upon any consolidation or merger, or any sale, assignment, transfer, lease or conveyance or other disposition of all or substantially 
all of the assets, of CSC Holdings in accordance with Section 8.02(j) , the successor Person formed by such consolidation or into which CSC 
Holdings is merged or to which such sale, assignment, transfer, lease, conveyance or other disposition is made shall succeed to, and be 
substituted for, and may exercise every right and power of, CSC Holdings under this Agreement with the same effect as if such successor 
Person had been named as CSC Holdings herein. When a successor assumes all the obligations of its predecessor under this Agreement, the 
predecessor shall be released from those obligations. 
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ARTICLE IX
 
EVENTS OF DEFAULT AND REMEDIES
 

9.01 Events of Default. Any of the following shall constitute an Event of Default: 

(a) Representations and Warranties. Any representation or warranty in this Agreement or any other Loan Document or in any 
certificate, statement or other document furnished to the Lenders or the Administrative Agent pursuant hereto (including, without limitation, 
any amendment thereto), or any certification made or deemed to have been made by the Borrower or any Restricted Subsidiary, the Parent 
Guarantor, NMG Holdings or, with respect to Article VIII of this Agreement, CSC Holdings, to any Lender or the Administrative Agent 
hereunder, shall prove to have been incorrect, or shall be breached, in any material respect when made or deemed made; provided that any 
representation made pursuant to Section 4.01(g) in respect of the absence of any Default shall not constitute an Event of Default if (i) at the 
time of such representation, such Default was not known to a Responsible Officer and (ii) prior to such Default, the absence of which is the 
subject of such representation, becoming an Event of Default, such Default has been cured or waived in accordance with this Agreement; or 

(b) Non-Payment. Default in the payment when due of any principal of the Term Loans or default in the payment when due of interest 
on the Term Loans, or any fee due hereunder or any other amount payable to any Lender hereunder, and the failure to pay such interest, fee or 
such other amount within two Business Days after the same becomes due; or 

(c) Defaults. (I) Default by the Borrower, any of the Restricted Subsidiaries, the Parent Guarantor or NMG Holdings in the performance 
or observance of its agreements herein or in any other Loan Document, which shall remain unremedied for 30 days after the earlier of 
(i) knowledge of such Default by an senior executive of the Borrower or any Restricted Subsidiary concerned and (ii) notice in writing thereof 
being given to the Borrower by any Lender or the Administrative Agent, or 

(II) Default by CSC Holdings in the performance or observance of any of its agreements in (x) Section 8.02 (other than 
Section 8.02(b) and (j)) if CSC Holdings does not cure such Default within 60 days of the Administrative Agent notifying CSC Holdings in 
writing of the Default and (y) Section 8.02(b) and (j) if CSC Holdings does not cure such Default within 30 days of the Administrative Agent 
notifying CSC Holdings in writing of the Default; 

The notices required under Section 9.01(c) must reference this Agreement, specify the Default, demand that it be remedied and state that the 
notice is a “Notice of Default”; or 

(d) Cross-Default. (I) (A) Any Indebtedness of the Borrower or any of the Restricted Subsidiaries in an aggregate principal amount of 
$5,000,000 or more, excluding (i) any Indebtedness owing solely to the Borrower or a Restricted Subsidiary and (ii) any Indebtedness for the 
deferred purchase price of property or services owed to the Person providing such property or services as to which the Borrower or such 
Restricted Subsidiary has a good faith basis to believe is not due and owing and, to the extent then appropriate, is contesting its obligation to 
pay the same in good faith and by proper proceedings and for which the Borrower or such Borrower’s Restricted Subsidiary has established 
appropriate reserves (such Indebtedness under clauses (i) and (ii) above herein called “Borrower Excluded Indebtedness”), shall (i) become 
due before stated maturity by the acceleration of the maturity thereof by reason of default or (ii) become due by its terms and shall not be 
promptly paid or extended; or (B) any default under any indenture, credit agreement or loan agreement or other agreement or instrument 
under which 
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Indebtedness of the Borrower or any of the Borrower’s Restricted Subsidiaries constituting indebtedness for borrowed money in an aggregate 
principal amount of $5,000,000 or more is outstanding (other than Borrower Excluded Indebtedness), or by which any such Indebtedness is 
evidenced, shall have occurred and shall continue for a period of time sufficient to permit the holder or holders of any such Indebtedness (or a 
trustee or agent on its or their behalf) to accelerate the maturity thereof or to enforce any Lien provided for by any such indenture, agreement 
or instrument, as the case may be, unless such default shall have been permanently waived by the respective holder of such Indebtedness; 

(II) (A) Any Indebtedness of CSC Holdings in an aggregate principal amount of $25,000,000 or more, excluding any 
Indebtedness for the deferred purchase price of property or services owed to the Person providing such property or services as to which CSC 
Holdings has a good faith basis to believe is not due and owing and, to the extent then appropriate, is contesting its obligation to pay the same 
in good faith and by proper proceedings and for which CSC Holdings has established appropriate reserves (such Indebtedness called “CSC 
Holdings Excluded Indebtedness”), shall (i) become due before stated maturity by the acceleration of the maturity thereof by reason of 
default or (ii) become due by its terms and shall not be promptly paid or extended; or (B) any default under any indenture, credit agreement 
or loan agreement or other agreement or instrument under which Indebtedness of CSC Holdings constituting indebtedness for borrowed 
money in an aggregate principal amount of $25,000,000 or more is outstanding (other than CSC Holdings Excluded Indebtedness), or by 
which any such Indebtedness is evidenced, shall have occurred and shall continue for a period of time sufficient to permit the holder or 
holders of any such Indebtedness (or a trustee or agent on its or their behalf) to accelerate the maturity thereof or to enforce any Lien provided 
for by any such indenture, agreement or instrument, as the case may be, unless such default shall have been permanently waived by the 
respective holder of such Indebtedness; or 

(III) Interest or principal due on the Cablevision Notes is not paid when due (whether at stated maturity, by the acceleration of the 
maturity or otherwise) or within any applicable grace or cure period provided under the Cablevision Notes Indenture or any Indebtedness 
consisting of any other Indebtedness into which the proceeds of the Cablevision Notes have been invested pursuant to Section 7.18(a) shall 
not be paid when due (whether at stated maturity, by the acceleration of the maturity or otherwise); or 

(e) Inability to Pay Debts; Attachment. CSC Holdings, the Borrower, the Parent Guarantor, NMG Holdings or any of the Restricted 
Subsidiaries shall (i) apply for or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of 
itself or of all or a substantial part of its property, (ii) admit in writing its inability, or be generally unable, to pay its debts as they become 
due, (iii) make a general assignment for the benefit of creditors, (iv) be adjudicated as bankrupt or insolvent, (v) commence a voluntary case 
under any Debtor Relief Law (as now or hereafter in effect), (vi) file a petition seeking to take advantage of any Debtor Relief Law, 
(vii) acquiesce in writing to, or fail to controvert in a timely and appropriate manner, any petition filed against CSC Holdings, the Borrower, 
the Parent Guarantor, NMG Holdings or any Restricted Subsidiary in any involuntary case under any such Debtor Relief Law, or (viii) take 
any action for the purpose of effecting any of the foregoing; or 

(f) Insolvency Proceedings, Etc. A case or other proceeding shall be commenced, without the application, approval or consent of CSC 
Holdings, the Borrower, the Parent Guarantor, NMG Holdings or any of the Restricted Subsidiaries, in any court of competent jurisdiction, 
seeking the liquidation, reorganization, dissolution, winding up, or composition or readjustment or debts of CSC Holdings, the Borrower, the 
Parent Guarantor, NMG Holdings or 

69 

any Restricted Subsidiary, the appointment of a trustee, receiver, custodian, liquidator or the like of CSC Holdings, the Borrower, the Parent 
Guarantor, NMG Holdings or such Restricted Subsidiary or of all or any substantial part of its assets, or any other similar action with respect 
to CSC Holdings, the Borrower, the Parent Guarantor or such Restricted Subsidiary under any Debtor Relief Law, and such case or 
proceeding shall continue undismissed, or unstayed and in effect, for any period of 30 consecutive days, or an order for relief against CSC 
Holdings, the Borrower, the Parent Guarantor, NMG Holdings or any Restricted Subsidiary shall be entered in an involuntary case under any 
Debtor Relief Law (as now or hereafter in effect); or 

(g) Judgments. (A) (i) Any one or more judgments for the payment of money in excess of $5,000,000 shall be rendered against the 
Borrower, the Parent Guarantor, NMG Holdings or any Restricted Subsidiary and such judgment shall remain unsatisfied and in effect for 
any period of 30 consecutive days without a stay of execution or (if a stay is not provided for by applicable law) without having been fully 
bonded, or (ii) a final judgment or final judgments for the payment of money are entered by a court or courts of competent jurisdiction against 
the Borrower or any Restricted Subsidiary and either (x) an enforcement proceeding shall have been commenced by any creditor upon such 
judgment or (y) such judgment remains undischarged and unbonded for a period (during which execution shall not be effectively stayed) of 
60 days, provided that, the aggregate of all judgments exceeds $10,000,000; 

(B) (i) Any one or more judgments for the payment of money in excess of $10,000,000 shall be rendered against CSC Holdings and 
such judgment shall remain unsatisfied and in effect for any period of 30 consecutive days without a stay of execution or (if a stay is not 
provided for by applicable law) without having been fully bonded, or (ii) a final judgment or final judgments for the payment of money are 
entered by a court or courts of competent jurisdiction against CSC Holdings and either (x) an enforcement proceeding shall have been 
commenced by any creditor upon such judgment or (y) such judgment remains undischarged and unbonded for a period (during which 



  

   
  

 
 

 
  

  

 
 

 

 
 

 

  

 

 

 

 
 

  

   
 

  
 

 

 

 

execution shall not be effectively stayed) of 60 days, provided that, the aggregate of all judgments exceeds $20,000,000; or 
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(h) ERISA. (i) Any Termination Event shall occur; (ii) an application shall be made for a minimum funding waiver with respect to any 
Plan; (iii) any Person shall engage in any Prohibited Transaction involving any Plan; (iv) the Borrower or any ERISA Affiliate is in “default” 
(as defined in Section 4219(c)(5) of ERISA) with respect to payments to a Multiemployer Plan resulting from the Borrower’s or any ERISA 
Affiliate’s complete or partial withdrawal (as described in Section 4203 or 4205 of ERISA) from such Plan other than any payments that are 
in dispute by the Borrower or ERISA Affiliate and, in any event, that exceed $500,000; (v) the conditions for imposition of a lien under 
Section 303(k) of ERISA shall have been met with respect to a Plan; (vi) a determination shall be made that a Plan is in “at risk” status 
(within the meaning of Section 303 of ERISA); (vii) the Borrower or any ERISA Affiliate shall fail to pay when due an amount which is 
payable by it to the PBGC or to a Plan under Title IV of ERISA and which, when aggregated with all other such amounts with respect to the 
payment of which the Borrower and its ERISA Affiliates are at the time in default, exceeds $500,000; (viii) a proceeding shall be instituted 
by a fiduciary of any Plan against the Borrower or any ERISA Affiliate to enforce Section 515 of ERISA and such proceeding shall not have 
been dismissed within 30 days thereafter; (ix) the assumption of, or any material increase in, the contingent liability of the Borrower or any 
Restricted Subsidiary with respect to any post-retirement welfare liability and such assumption or material increase has had, or would 
reasonably be expected to have, a Materially Adverse Effect; and by reason of any or all of such events described in clauses (i) through 
(ix) as applicable there shall or could result in actual or potential liability of the Borrower and any ERISA Affiliate that would reasonably be 
expected to have a Materially Adverse Effect; or 
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(i) Change of Control. (i) the Dolan Family Interests shall cease at any time to have beneficial ownership (within the meaning of Rule 
13d-3 (as in effect on the Closing Date) promulgated under the Securities Exchange Act of 1934, as amended) of shares of the capital stock 
of Cablevision having sufficient votes to elect (or otherwise designate) at such time a majority of the members of the Board of Directors of 
Cablevision, or (ii) Cablevision shall cease to own (free and clear of all Liens) directly or indirectly 100% of the common stock of CSC 
Holdings, or any Person (other than Cablevision) shall obtain the legal or contractual right to own, or to cause the transfer of the ownership 
of, any of the common stock of CSC Holdings or the Borrower, without regard to any required approval of any other Person, or (iii) CSC 
Holdings shall cease, directly or indirectly, to own and Control legally and beneficially at least 51% of the Equity Interests in the Borrower, 
or (iv) the Parent Guarantor shall cease, directly or indirectly, to own and Control legally and beneficially 100% of the Equity Interests in the 
Borrower. 

(j) Invalidity of Loan Documents . CSC Holdings, the Borrower, the Parent Guarantor, NMG Holdings or any Restricted Subsidiary 
asserts or any Affiliate of the Borrower institutes (and, where such Affiliate is not an Affiliate of Cablevision, fails to dismiss within 30 days 
of demand) any proceedings seeking to establish or any Person (other than the Administrative Agent, any Lender or any other Secured Party) 
obtains a judgment establishing that (i) any material provision of the Loan Documents is invalid, not binding or unenforceable or (ii) the Lien 
created, or purported to be created, by the Loan Documents is not a valid and perfected first priority security interest in the property in which 
such Lien is created, or purported to be created, pursuant to the Loan Documents; or 

(k) Collateral Documents . Any Collateral Document after delivery thereof pursuant to Sections 4.01 or 6.11 shall for any reason (other 
than pursuant to the terms thereof) cease to create a valid and perfected first priority Lien (subject to Liens permitted by Section 7.01) on a 
material portion of the Collateral covered thereby other than as a result of any action or inaction by the Administrative Agent, and such 
condition shall remain unremedied for a period of 30 days after the earlier of (i) knowledge of such Default by a senior executive of the 
Borrower or any Restricted Subsidiary concerned and (ii) notice in writing thereof being given to the Borrower by any Lender or the 
Administrative Agent; or 

(l) Cablevision Notes . There shall occur any consent, amendment or waiver of any of the terms (including related provisions) of the 
Cablevision Notes (or any refinancing of the Cablevision Notes) related to indebtedness, restricted payments, investments, liens or 
consolidations in, or the redemption of, the Cablevision Notes (or any refinancing of the Cablevision Notes) materially adverse to the 
Borrower as holder of the Cablevision Notes (or any refinancing of the Cablevision Notes). 

9.02 Remedies upon Event of Default. If any Event of Default occurs and is continuing, the Administrative Agent shall, at the request 
of, or may, with the consent of, the Required Lenders, take any or all of the following actions: 

(i) declare the commitment of each Lender to make Loans to be terminated, whereupon such commitments and obligation shall be 
terminated; 

(ii) declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other amounts owing 
or payable to any Lender hereunder or under any other Loan Document to be immediately due and payable, without presentment, demand, 
protest or other notice of any kind, all of which are hereby expressly waived by the Borrower; and 
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(iii) exercise on behalf of itself and the Lenders all rights and remedies available to it and such Lenders under the Loan Documents. 



  

 

  

 

 

 

 
 

 

  
 

 

 

provided, however, that upon the occurrence of an actual or deemed entry of an order for relief with respect to the Borrower under the Bankruptcy 
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Code of the United States, the obligation of each Lender to make Loans shall automatically terminate, the unpaid principal amount of all 
outstanding Loans and all interest and other amounts as aforesaid shall automatically become due and payable, without further act of the 
Administrative Agent or any Lender. 

9.03 Application of Funds. After the exercise of remedies provided for in Section 9.02 (or after the Term Loans have automatically 
become immediately due and payable), any amounts received on account of the Obligations shall be applied by the Administrative Agent in the 
following order: 

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (including fees, charges 
and disbursements of counsel to the Administrative Agent and amounts payable under Article II) payable to the Administrative Agent in its 
capacity as such; 

Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than principal and 
interest) payable to the Lenders (including fees, charges and disbursements of counsel to the respective Lenders and amounts payable under 
Article II), ratably among them in proportion to the respective amounts described in this clause Second payable to them; 

Third, to payment of that portion of the Obligations constituting accrued and unpaid interest on the Term Loans and on other
 
Obligations, ratably among the Lenders in proportion to the respective amounts described in this clause Third payable to them;
 

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the Term Loans and amounts owing under Secured 
Hedge Agreements and Secured Cash Management Agreements, and which have become due and owing, ratably among the Lenders, the 
Hedge Banks and the Cash Management Banks in proportion to the respective amounts described in this clause Fourth held by them; 

Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to the Borrower or as otherwise required by 
Law. 

ARTICLE X
 
ADMINISTRATIVE AGENT
 

10.01 Appointment and Authorization of Agents. 

(a) Each Lender hereby irrevocably appoints Barclays to act on its behalf as the Administrative Agent hereunder and under the other 
Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and to exercise such powers as are delegated to the 
Administrative Agent by the terms hereof or thereof, together with such actions and powers as are reasonably incidental thereto. The provisions of 
this Article X are solely for the benefit of the Agents and 
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the Lenders, and the Borrower shall not have rights as a third-party beneficiary of any of such provisions. It is understood and agreed that the use of 
the term “agent” herein or in any other Loan Document (or any other similar term) with reference to any Agent is not intended to connote any 
fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable Law. Instead such term is used as a matter of 
market custom, and is intended to create or reflect only an administrative relationship between independent contracting parties. 

(b) The Administrative Agent shall also act as the “Collateral Agent” under the Loan Documents, and each of the Lenders (in its 
capacities as a Lender, potential Hedge Bank and potential Cash Management Bank) hereby irrevocably appoints and authorizes the Administrative 
Agent to act as the agent of such Lender for purposes of acquiring, holding and enforcing any and all Liens on Collateral granted by any of the 
Loan Parties to secure any of the Obligations, together with such powers and discretion as are reasonably incidental thereto. In this connection, the 
Administrative Agent, as “collateral agent” and any sub -agents appointed by the Administrative Agent pursuant to Section 10.05 for purposes of 
holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Collateral Documents, or for exercising any rights and 
remedies thereunder at the direction of the Administrative Agent), shall be entitled to the benefits of all provisions of this Article X and Article XII 
(including Section 12.04(c)), as though such sub -agents were the “Collateral Agent” under the Loan Documents) as if set forth in full herein with 
respect thereto. 

10.02 Rights as a Lender. Any Agent shall have the same rights and powers in its capacity as a Lender as any other Lender and may 
exercise the same as though it were not an Agent hereunder, and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or 
unless the context otherwise requires, include the Person serving as such Agent hereunder in its individual capacity. Such Person and its Affiliates 
may accept deposits from, lend money to, own securities of, act as the financial advisor or in any other advisory capacity for, and generally engage 
in any kind of business with, the Borrower or any Subsidiary or other Affiliate thereof as if such Person were not an Agent hereunder and without 
any duty to account therefor to the Lenders. 

10.03 Exculpatory Provisions. 

(a) No Agent shall have any duties or obligations except those expressly set forth herein and in the other Loan Documents, and its 



 
 

 

 

 

 

   

 
 

 
 

 
 

 

 

 

     

 

duties hereunder shall be administrative in nature. Without limiting the generality of the foregoing, no Agent shall: (i) be subject to any fiduciary or 
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other implied duties, regardless of whether a Default has occurred and is continuing; (ii) have any duty to take any discretionary action or exercise 
any discretionary powers, except (in the case of the Administrative Agent) discretionary rights and powers expressly contemplated hereby or by the 
other Loan Documents that the Administrative Agent is required to exercise as directed in writing by the Required Lenders (or such other number 
or percentage of the Lenders as shall be expressly provided for herein or in the other Loan Documents); provided that the Administrative Agent 
shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is 
contrary to any Loan Document or applicable Law, including for the avoidance of doubt any action that may be in violation of the automatic stay 
under any Debtor Relief Law or that may effect a forfeiture, modification or termination of property of a Defaulting Lender in violation of any 
Debtor Relief Law; and (iii) except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, and shall not be liable 
for the failure to disclose, any information relating to the Borrower or any of its Affiliates that is communicated to or obtained by such Agent or 
any of its Affiliates in any capacity. 

(b) The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the 
Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe in good 
faith shall be 
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necessary, under the circumstances as provided in Article IX and Section 12.01 ), or (ii) in the absence of its own gross negligence or willful 
misconduct as determined by a court of competent jurisdiction by final and nonappealable judgment. The Administrative Agent shall not be 
deemed to have knowledge or notice of the occurrence of any Default unless and until the Administrative Agent shall have received written notice 
from a Lender or the Borrower referring to this Agreement, describing such Default and stating that such notice is a “notice of default”. 

(c) No Agent-Related Person shall be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or 
representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or other 
document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the covenants, 
agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or 
genuineness of this Agreement, any other Loan Document or any other agreement, instrument or document or (v) the satisfaction of any condition 
set forth in Article IV or elsewhere herein, other than (in the case of the Administrative Agent) to confirm receipt of items expressly required to be 
delivered to it. 

10.04 Reliance by Administrative Agent. Each Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, 
any notice, request, certificate, consent, statement, instrument, document or other writing (including any electronic message, Internet or intranet 
website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the proper Person. 
Each Agent also may rely upon any statement made to it orally or by telephone and believed by it to have been made by the proper Person, and 
shall not incur any liability for relying thereon. In determining compliance with any condition hereunder to the Borrowings that by its terms shall 
be fulfilled to the satisfaction of a Lender, the Administrative Agent may presume that such condition is satisfactory to such Lender unless the 
Administrative Agent shall have received notice to the contrary from such Lender prior to the Borrowings. The Administrative Agent may consult 
with legal counsel (who may be counsel for the Borrower), independent accountants and other experts selected by it, and shall not be liable for any 
action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts. 

10.05 Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights and powers 
hereunder or under any other Loan Document by or through any one or more sub -agents appointed by the Administrative Agent. The 
Administrative Agent and any such sub -agent may perform any and all of its duties and exercise its rights and powers by or through their respective 
Related Parties. The exculpatory provisions of this Article X shall apply to any such sub -agent and to the Related Parties of the Administrative 
Agent and any such sub -agent, and shall apply to their respective activities in connection with the syndication of the Term Facility as well as 
activities as Administrative Agent. The Administrative Agent shall not be responsible for the negligence or misconduct of any sub -agents except to 
the extent that a court of competent jurisdiction determines in a final and nonappealable judgment that the Administrative Agent acted with gross 
negligence or willful misconduct in the selection of such sub -agents. 

10.06 Resignation of Administrative Agent. Each Administrative Agent may resign as Administrative Agent upon 30 days’ notice to the 
Lenders and the Borrower. Upon receipt of any such notice of resignation, the Required Lenders shall appoint from among the Lenders a successor 
agent (which may be an Affiliate of a Lender), with the consent of the Borrower at all times other than during the existence of an Event of Default 
under Section 9.01(b), (e) or (f) (which consent shall not be unreasonably withheld or delayed). If no such successor shall have been so appointed 
by the Required Lenders and shall have accepted such appointment prior to the effective date of the resignation of the Administrative Agent, then 
the Administrative Agent may (but shall not be obligated to), on behalf of the 
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Lenders, appoint a successor Administrative Agent meeting the qualifications set forth above. Whether or not a successor has been appointed, such 



 

 

 

 

 

  

 

  

 

 

 
 

 
 

 

resignation shall become effective in accordance with such notice on such effective date, where (i) the retiring Administrative Agent shall be 
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discharged from its duties and obligations hereunder and under the other Loan Documents (except that in the case of any collateral security held by 
the Administrative Agent on behalf of the Lenders under any of the Loan Documents, the retiring Administrative Agent may (but shall not be 
obligated to) continue to hold such collateral security until such time as a successor Administrative Agent is appointed) and (ii) all payments, 
communications and determinations provided to be made by, to or through the Administrative Agent shall instead be made by or to each Lender 
directly, until such time, if any, as the Required Lenders appoint a successor Administrative Agent as provided for above. Upon the acceptance of a 
successor’s appointment as Administrative Agent hereunder, such successor shall succeed to and become vested with all of the rights, powers, 
privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from all of its duties and 
obligations hereunder or under the other Loan Documents. The fees payable by the Borrower to a successor Administrative Agent shall be the same 
as those payable to its predecessor unless otherwise agreed between the Borrower and such successor. After the retiring Administrative Agent’s 
resignation hereunder and under the other Loan Documents, the provisions of this Article X and Section 12.04 shall continue in effect for the 
benefit of such retiring Administrative Agent, its sub -agents and their respective Related Parties in respect of any actions taken or omitted to be 
taken by any of them while the retiring Administrative Agent was acting as Administrative Agent. 

10.07 Non-Reliance on Agents and Other Lenders. Each Lender acknowledges that it has, independently and without reliance upon any 
Agent-Related Person or any other Lender or any of their Related Parties and based on such documents and information as it has deemed 
appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it will, independently and 
without reliance upon any Agent-Related Person or any other Lender or any of their Related Parties and based on such documents and information 
as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this 
Agreement, any other Loan Document or any related agreement or any document furnished hereunder or thereunder. 

10.08 Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding under any Debtor Relief Law or any 
other judicial proceeding relative to the Borrower, the Administrative Agent (irrespective of whether the principal of any Term Loan shall then be 
due and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any 
demand on the Borrower) shall be entitled and empowered (but not obligated) by intervention in such proceeding or otherwise: 

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Term Loans and all 
other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to have the claims of 
the Lenders and the Administrative Agent (including any claim for the reasonable compensation, expenses, disbursements and advances of the 
Lenders and the Administrative Agent and their respective agents and counsel and all other amounts due to the Lenders and the 
Administrative Agent under Sections 2.07 and 12.04) allowed in such judicial proceeding; and 

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same; 
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and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized 
by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to the making of 
such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable compensation, expenses, 
disbursements and advances of the Administrative Agent and its agents and counsel, and any other amounts due the Administrative Agent under 
Sections 2.07 and 12.04. 

10.09 Duties of Other Agents. None of the Agents (other than the Administrative Agent) identified on the cover page or signature pages 
of this Agreement shall have any rights, powers, obligations, liabilities, responsibilities or duties under this Agreement or any of the other Loan 
Documents, except in its capacity, as applicable, as a Lender hereunder. Without limiting any other provision of this Article X, none of such 
Agents in their respective capacities as such shall have or be deemed to have any fiduciary relationship with any Lender or any other Person by 
reason of this Agreement or any other Loan Document. 

10.10 Collateral and Guaranty Matters. The Lenders irrevocably authorize the Administrative Agent, at its option and in its discretion, 

(a) to release any Lien on any property granted to or held by the Administrative Agent under any Loan Document (i) upon termination 
of the Aggregate Term Commitments and payment in full of all Obligations (other than contingent indemnification obligations), (ii) that is 
sold or to be sold as part of or in connection with any sale permitted hereunder or under any other Loan Document, or (iii) if approved, 
authorized or ratified in writing in accordance with Section 12.01 ; 

(b) to release any Guarantor from its obligations under the Guaranty if such Person ceases to be a Subsidiary as a result of a transaction 
permitted hereunder; and 

(c) to subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan Document to the holder of 
any Lien on such property that is permitted by Section 7.01(i) . 

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative Agent’s 
authority to release or subordinate its interest in particular types or items of property, or to release any Guarantor from its obligations under the 



  

 

 

 

 
 

 
 

 

  

  
 

 
 

 

 

 

Guaranty pursuant to this Section 10.10. In each case as specified in this Section 10.10 , the Administrative Agent will, at the Borrower’s expense, 
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execute and deliver to the applicable Loan Party such documents as such Loan Party may reasonably request to evidence the release of such item 
of Collateral from the assignment and security interest granted under the Collateral Documents or to subordinate its interest in such item, or to 
release such Guarantor from its obligations under the Guaranty, in each case in accordance with the terms of the Loan Documents and this 
Section 10.10. 

ARTICLE XI
 
CONTINUING GUARANTY
 

11.01 Guaranty. CSC Holdings hereby absolutely and unconditionally guarantees, as a guaranty of payment and performance and not 
merely as a guaranty of collection, prompt payment when due, whether at stated maturity, by required prepayment, upon acceleration, demand or 
otherwise, and at all times thereafter, of any and all of the Obligations, whether for principal, interest, premiums, fees, indemnities, damages, costs, 
expenses or otherwise, of the Borrower to the Secured Parties, 
arising 
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hereunder and under the other Loan Documents (including all renewals, extensions, amendments, refinancings and other modifications thereof and 
all costs, attorneys’ fees and expenses incurred by the Secured Parties in connection with the collection or enforcement thereof). The 
Administrative Agent’s books and records showing the amount of the Obligations shall be admissible in evidence in any action or proceeding, and 
shall be binding upon CSC Holdings, and conclusive for the purpose of establishing the amount of the Obligations absent manifest error. This 
Guaranty shall not be affected by the genuineness, validity, regularity or enforceability of the Obligations or any instrument or agreement 
evidencing any Obligations, or by the existence, validity, enforceability, perfection, non-perfection or extent of any collateral therefor, or by any 
fact or circumstance relating to the Obligations which might otherwise constitute a defense to the obligations of CSC Holdings under this Guaranty, 
and CSC Holdings hereby irrevocably waives any defenses it may now have or hereafter acquire in any way relating to any or all of the foregoing. 

11.02 Rights of Lenders. CSC Holdings consents and agrees that the Secured Parties may, at any time and from time to time, without 
notice or demand, and without affecting the enforceability or continuing effectiveness hereof: (a) amend, extend, renew, compromise, discharge, 
accelerate or otherwise change the time for payment or the terms of the Obligations or any part thereof; (b) take, hold, exchange, enforce, waive, 
release, fail to perfect, sell, or otherwise dispose of any security for the payment of this Guaranty or any Obligations; (c) apply such security and 
direct the order or manner of sale thereof as the Administrative Agent and the Lenders in their sole discretion may determine; and (d) release or 
substitute one or more of any endorsers or other guarantors of any of the Obligations. Without limiting the generality of the foregoing, CSC 
Holdings consents to the taking of, or failure to take, any action which might in any manner or to any extent vary the risks of CSC Holdings under 
this Guaranty or which, but for this provision, might operate as a discharge of CSC Holdings. 

11.03 Certain Waivers. CSC Holdings waives (a) any defense arising by reason of any disability or other defense of the Borrower or 
any other Guarantor, or the cessation from any cause whatsoever (including any act or omission of any Secured Party) of the liability of the 
Borrower; (b) any defense based on any claim that CSC Holdings’ obligations exceed or are more burdensome than those of the Borrower; (c) the 
benefit of any statute of limitations affecting CSC Holdings’ liability hereunder; (d) any right to proceed against the Borrower, proceed against or 
exhaust any security for the Obligations, or pursue any other remedy in the power of any Secured Party whatsoever; (e) any benefit of and any right 
to participate in any security now or hereafter held by any Secured Party; and (f) to the fullest extent permitted by law, any and all other defenses or 
benefits that may be derived from or afforded by applicable law limiting the liability of or exonerating guarantors or sureties. CSC Holdings 
expressly waives all setoffs and counterclaims and all presentments, demands for payment or performance, notices of nonpayment or 
nonperformance, protests, notices of protest, notices of dishonor and all other notices or demands of any kind or nature whatsoever with respect to 
the Obligations, and all notices of acceptance of this Guaranty or of the existence, creation or incurrence of new or additional Obligations. 

11.04 Obligations Independent . The obligations of CSC Holdings hereunder are those of primary obligor, and not merely as surety, and 
are independent of the Obligations and the obligations of any other guarantor, and a separate action may be brought against CSC Holdings to 
enforce this Guaranty whether or not the Borrower or any other person or entity is joined as a party. 

11.05 Subrogation. 

(a) CSC Holdings shall not exercise any right of subrogation, contribution, indemnity, reimbursement or similar rights with respect to 
any payments it makes under this Guaranty (other than its rights to make a claim under the Indemnity Agreement as in effect on the date hereof) 
until all of the Obligations and any amounts payable under this Guaranty have been indefeasibly paid and 
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performed in full and the Term Commitments and the Term Facility is terminated. If any amounts are paid to CSC Holdings in violation of the 
foregoing limitation, then such amounts shall be held in trust for the benefit of the Secured Parties and shall forthwith be paid to the Secured 



 

 

 

 

 

 

    

  

 

Parties to reduce the amount of the Obligations, whether matured or unmatured. 
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(b) To the extent CSC Holdings has notified the Administrative Agent that Tribune has reimbursed CSC Holdings for any payments 
made by CSC Holdings in respect of principal, premium or interest on the Term Loans (but excluding any costs, fees, expenses, penalties, charges 
or similar items paid or payable by CSC Holdings) under and in accordance with this Guaranty, the Administrative Agent, on behalf of the Lenders 
shall, after the Obligations have been paid in full in cash and fully performed, the Term Commitments and the Term Facility have been terminated 
and the security interest of the Administrative Agent, on behalf of the Lenders in all of the Collateral has been released, assign to Tribune, at the 
expense of Tribune, without recourse or representation of any kind, the remaining rights (if any) in a specified portion of the Collateral (such 
Collateral to be determined by CSC Holdings and the Administrative Agent in their sole discretion). Tribune’s rights in any such Collateral will be 
on a second -priority basis, as determined by CSC Holdings. 

11.06 Termination; Reinstatement. This Guaranty is a continuing and irrevocable guaranty of all Obligations now or hereafter existing 
and shall remain in full force and effect until all Obligations and any other amounts payable under this Guaranty are indefeasibly paid in full in 
cash and the Term Commitments and the Term Facility with respect to the Obligations are terminated. Notwithstanding the foregoing, this 
Guaranty shall continue in full force and effect or be revived, as the case may be, if any payment by or on behalf of the Borrower or CSC Holdings 
is made, or any of the Secured Parties exercises its right of setoff, in respect of the Obligations and such payment or the proceeds of such setoff or 
any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement 
entered into by any of the Secured Parties in their discretion) to be repaid to a trustee, receiver or any other party, in connection with any 
proceeding under any Debtor Relief Laws or otherwise, all as if such payment had not been made or such setoff had not occurred and whether or 
not the Secured Parties are in possession of or have released this Guaranty and regardless of any prior revocation, rescission, termination or 
reduction. The obligations of CSC Holdings under this paragraph shall survive termination of this Guaranty. 

11.07 Subordination. CSC Holdings hereby subordinates the payment of all obligations and indebtedness of the Borrower owing to 
CSC Holdings, whether now existing or hereafter arising, including but not limited to any obligation of the Borrower to CSC Holdings as subrogee 
of the Secured Parties or resulting from CSC Holdings’ performance under this Guaranty, to the indefeasible payment in full in cash of all 
Obligations. If the Secured Parties so request, any such obligation or indebtedness of the Borrower to CSC Holdings shall be enforced and 
performance received by CSC Holdings as trustee for the Secured Parties and the proceeds thereof shall be paid over to the Secured Parties on 
account of the Obligations, but without reducing or affecting in any manner the liability of CSC Holdings under this Guaranty. 

11.08 Stay of Acceleration. If acceleration of the time for payment of any of the Obligations is stayed, in connection with any case 
commenced by or against CSC Holdings or the Borrower under any Debtor Relief Laws, or otherwise, all such amounts shall nonetheless be 
payable by CSC Holdings immediately upon demand by the Secured Parties. 

11.09 Condition of Borrower. CSC Holdings acknowledges and agrees that it has the sole responsibility for, and has adequate means 
of, obtaining from the Borrower and any other Guarantor such information concerning the financial condition, business and operations of the 
Borrower and any such other Guarantor as CSC Holdings requires, and that none of the Secured Parties has any duty, and 
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CSC Holdings is not relying on the Secured Parties at any time, to disclose to CSC Holdings any information relating to the business, operations or 
financial condition of the Borrower or any other 
Guarantor (CSC Holdings waiving any duty on the part of the Secured Parties to disclose such information and any defense relating to the failure to 
provide the same). 

ARTICLE XII
 
MISCELLANEOUS
 

12.01 Amendments, Etc. No amendment or waiver of any provision of this Agreement or any other Loan Document, and no consent to 
any departure by the Borrower or any other Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders and the 
Borrower or the applicable Loan Party, as the case may be, and acknowledged by the Administrative Agent, or by the Borrower or the applicable 
Loan Party, as the case may be, and the Administrative Agent with the consent of the Required Lenders, and each such waiver or consent shall be 
effective only in the specific instance and for the specific purpose for which given; provided, however, that no such amendment, waiver or consent 
shall: 

(a) waive any condition set forth in Section 4.01 (other than Section 4.01(b)(i) or (c)) without the written consent of each Lender; 

(b) without limiting the generality of clause (a) above, waive any condition set forth in Section 4.01(g) without the written consent of 
the Required Lenders; 

(c) extend or increase the Term Commitment of any Lender (or reinstate any Term Commitment terminated pursuant to Section 9.02) 
without the written consent of such Lender; 

(d) postpone any date fixed by this Agreement or any other Loan Document for any payment (excluding mandatory prepayments) of 



 

    

 

 

 

 

 
 

  
 

 
 

 

 

 
 

 

principal, interest, fees or other amounts due to the Lenders (or any of them) hereunder or under such other Loan Document without the 
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written consent of each Lender entitled to such payment; 

(e) reduce the principal of, the Applicable Margin, or the rate of interest specified herein on any Loan or, any fees or other amounts 
payable hereunder or under any other Loan Document without the consent of each Lender affected thereby; provided, however, that only the 
consent of the Required Lenders shall be necessary to amend the definition of “Default Rate” or to waive any obligation of the Borrower to 
pay interest at the Default Rate; 

(f) change Section 2.03(a)(ii) , Section 2.03(b)(v) , Section 2.11, or Section 9.03 in a manner that would alter the pro rata sharing of 
payments required thereby without the written consent of each Lender; 

(g) change any provision of this Section 12.01 or the definition of “Required Lenders” or any other provision hereof specifying the 
number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder or make any determination or grant any 
consent hereunder without the written consent of each Lender; 

(h) release all or substantially all of the Collateral in any transaction or series of related transactions, without the written consent of each 
Lender; 
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(i) release any of the Parent Guarantor, NMG Holdings or CSC Holdings from its respective obligations under the Parent Guaranty, the 
NMG Guaranty or the Guaranty made by CSC Holdings under Article XI, as applicable, or release all or substantially all of the value of the 
Guaranty, without the written consent of each Lender, except to the extent the release of any Subsidiary from the Guaranty is permitted 
pursuant to Section 10.10 (in which case such release may be made by the Administrative Agent acting alone); or 

(j) amend or modify Section 9.01(i) or any defined term used therein or waive an Event of Default thereunder, without the written 
consent of Lenders holding 90% or more of the sum of the Outstanding Amount; provided that the portion of the Outstanding Amount held or 
deemed held by, any Defaulting Lender shall be excluded for purposes of making such determination; 

and provided, further, (i) that no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the 
Lenders required above, affect the rights or duties of the Administrative Agent under this Agreement or any other Loan Document; (ii) each Fee 
Letter may be amended, or rights or privileges thereunder waived, in a writing executed only by each of the parties thereto. Notwithstanding 
anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or consent hereunder, 
except that the Term Commitment of such Lender may not be increased or extended without the consent of such Lender. 

If any Lender does not consent to a proposed amendment, waiver, consent or release with respect to any Loan Document that requires 
the consent of each Lender and that has been approved by the Required Lenders, the Borrower may replace such non-consenting Lender in 
accordance with Section 12.13 ; provided that such amendment, waiver, consent or release can be effected as a result of the assignment 
contemplated by such Section (together with all other such assignments required by the Borrower to be made pursuant to this paragraph). 

In addition, and notwithstanding anything in this Section 12.01 to the contrary, if the Administrative Agent and the Borrower shall have 
jointly identified an obvious error or any error or omission of a technical nature, in each case, in any provision of this Agreement or any other Loan 
Document, then the Administrative Agent and the Borrower shall be permitted to amend such provision, and, in each case, such amendment shall 
become effective without any further action or consent of any other party to any Loan Document if the same is not objected to in writing by the 
Required Lenders to the Administrative Agent within ten Business Days following receipt of notice thereof. 

12.02 Notices; Effectiveness; Electronic Communications. 

(a) Notices Generally . Except in the case of notices and other communications expressly permitted to be given by telephone (and 
except as provided in subsection (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered by 
hand or overnight courier service, mailed by certified or registered mail or sent by telecopier as follows, and all notices and other communications 
expressly permitted hereunder to be given by telephone shall be made to the applicable telephone number, as follows: 

(i) if to CSC Holdings, the Borrower, or the Administrative Agent, to the address, telecopier number, electronic mail address or 
telephone number specified for such Person on Schedule 12.02 ; and 

(ii) if to any other Lender, to the address, telecopier number, electronic mail address or telephone number specified in its Administrative 
Questionnaire. 

80 

Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have 
been given when received; notices and other communications sent by telecopier shall be deemed to have been given when sent (except that, if not 
given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next business day for 



 

 

 
 

 

 

 

 
 

 

 

 

 

 
 

  
 

 

 

the recipient). Notices and other communications delivered through electronic communications to the extent provided in subsection (b) below shall 
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be effective as provided in such subsection (b). 

(b) Electronic Communications. Notices and other communications to the Lenders hereunder may be delivered or furnished by 
electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent, 
provided that the foregoing shall not apply to notices to any Lender pursuant to Article II if such Lender, as applicable, has notified the 
Administrative Agent that it is incapable of receiving notices under such Article by electronic communication. The Administrative Agent or the 
Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications pursuant to 
procedures approved by it, provided that approval of such procedures may be limited to particular notices or communications. 

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed 
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as 
available, return e-mail or other written acknowledgement), provided that if such notice or other communication is not sent during the normal 
business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the next business 
day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the deemed receipt 
by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is available 
and identifying the website address therefor. 

(c) The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED 
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF 
THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. 
NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, NON -INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR 
OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE 
PLATFORM. In no event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) have any liability to CSC 
Holdings, the Borrower, any Lender, or any other Person for losses, claims, damages, liabilities or expenses of any kind (whether in tort, contract 
or otherwise) arising out of the Borrower’s or the Administrative Agent’s transmission of Borrower Materials through the Internet, except to the 
extent that such losses, claims, damages, liabilities or expenses are determined by a court of competent jurisdiction by a final and nonappealable 
judgment to have resulted from the gross negligence or willful misconduct of such Agent Party; provided, however, that in no event shall any 
Agent Party have any liability to CSC Holdings, the Borrower, any Lender, or any other Person for indirect, special, incidental, consequential or 
punitive damages (as opposed to direct or actual damages). 

(d) Change of Address, Etc. Each of CSC Holdings, the Borrower and the Administrative Agent may change its address, telecopier or 
telephone number for notices and other communications hereunder by notice to the other parties hereto. Each other Lender may change its address, 
telecopier or telephone number for notices and other communications hereunder by notice to the 
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Borrower and the Administrative Agent. In addition, each Lender agrees to notify the Administrative Agent from time to time to ensure that the 
Administrative Agent has on record (i) an effective address, contact name, telephone number, telecopier number and electronic mail address to 
which notices and other communications may be sent and (ii) accurate wire instructions for such Lender. Furthermore, each Public Lender agrees 
to cause at least one individual at or on behalf of such Public Lender to at all times have selected the “Private Side Information” or similar 
designation on the content declaration screen of the Platform in order to enable such Public Lender or its delegate, in accordance with such Public 
Lender’s compliance procedures and applicable Law, including United States Federal and state securities Laws, to make reference to Borrower 
Materials that are not made available through the “Public Side Information” portion of the Platform and that may contain material non-public 
information with respect to the Borrower or its securities for purposes of United States Federal or state securities laws. 

(e) Reliance by Administrative Agent and Lenders. The Administrative Agent and the Lenders shall be entitled to rely and act upon any 
notices (including telephonic Loan Notice) purportedly given by or on behalf of the Borrower even if (i) such notice was not made in a manner 
specified herein, was incomplete or was not preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as 
understood by the recipient, varied from any confirmation thereof. The Borrower shall indemnify the Administrative Agent, each Lender and the 
Related Parties of each of them from all losses, costs, expenses and liabilities resulting from the reliance by such Person on each notice purportedly 
given by or on behalf of the Borrower. All telephonic notices to and other telephonic communications with the Administrative Agent may be 
recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording. 

12.03 No Waiver; Cumulative Remedies; Enforcement . No failure by any Lender or the Administrative Agent to exercise, and no delay 
by any such Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan Document shall operate as a waiver 
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or 
the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges herein provided, and provided under each 
other Loan Document, are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law. 



    

   
 

  
 

      

 

 

  

 
 

 

 

  
 

 

  

 

 

 
    

 
 

 

 

 

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and remedies 
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hereunder and under the other Loan Documents against the Loan Parties or any of them shall be vested exclusively in, and all actions and 
proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in accordance 
with Section 9.02 for the benefit of all the Lenders; provided, however, that the foregoing shall not prohibit (a) the Administrative Agent from 
exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative Agent) hereunder and under 
the other Loan Documents, (b) any Lender from exercising setoff rights in accordance with Section 12.08 (subject to the terms of Section 2.11) or 
(c) any Lender from filing proofs of claim or appearing and filing pleadings on its own behalf during the pendency of a proceeding relative to any 
Loan party under any Debtor Relief Law; and provided further, that if at any time there is no Person acting as Administrative Agent hereunder and 
under the other Loan Documents, then (i) the Required Lenders shall have the rights otherwise ascribed to the Administrative Agent pursuant to 
Section 9.02 and (ii) in addition to the matters set forth in clauses (b) and (c) of the preceding proviso and subject to Section 2.11, any Lender may, 
with the consent of the Required Lenders, enforce any rights and remedies available to it as authorized by the Required Lenders. 
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12.04 Expenses; Indemnity; Damage Waiver . 

(a) Costs and Expenses . The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by the Administrative Agent and its 
Affiliates (including the reasonable fees, charges and disbursements of counsel for the Administrative Agent), in connection with the syndication of 
the credit facilities provided for herein, the preparation, negotiation, execution, delivery and administration of this Agreement and the other Loan 
Documents or any amendments, modifications or waivers of the provisions hereof or thereof (whether or not the transactions contemplated hereby 
or thereby shall be consummated), (ii) all out-of-pocket expenses incurred by the Administrative Agent or any Lender (including the fees, charges 
and disbursements of any counsel for the Administrative Agent or any Lender), in connection with the enforcement or protection of its rights (A) in 
connection with this Agreement and the other Loan Documents, including its rights under this Section, or (B) in connection with Loans made 
hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such Loans. 

(b) Indemnification by the Borrower. The Borrower shall indemnify the Administrative Agent (and any sub -agent thereof), the Joint 
Leads, the Lenders and each Related Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each 
Indemnitee harmless from, any and all losses, claims, damages, liabilities and related reasonable out of pocket documented expenses (including, 
without limitation, the reasonable out of pocket and invoiced fees, disbursements and other charges of (i) one counsel, (ii) in the case of a material 
conflict between two or more Indemnitees, as so determined in the reasonable opinion of existing counsel, one additional counsel, and (iii) one 
local counsel in each applicable jurisdiction) (collectively, the “Losses”), incurred by any Indemnitee or asserted against any Indemnitee by any 
third party or by the Borrower (but excluding any proceeding brought by a Lender against any other Lender (in such Lender’s capacity as a Lender 
and not in any capacity as a Joint Lead or the Administrative Agent)), arising out of, in connection with, or as a result of (A) the execution or 
delivery of this Agreement, any other Loan Document or any agreement or instrument contemplated hereby or thereby, the performance by the 
parties hereto of their respective obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, or, 
in the case of the Administrative Agent (and any sub -agent thereof) and its Related Parties only, the administration of this Agreement and the other 
Loan Documents, (B) any Loan or the use or proposed use of the proceeds therefrom, or (C) any actual or prospective claim, litigation, 
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or 
by the Borrower or any other Loan Party or any of the Borrower’s or such Loan Party’s directors, shareholders or creditors, and regardless of 
whether any Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, 
claims, damages, liabilities or related expenses have resulted from the gross negligence, bad faith, or willful misconduct or material breach of the 
obligations under this Agreement or any other Loan Document of such Indemnitee. This Section 12.04(b) shall not apply with respect to Taxes 
other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim. 

(c) Reimbursement by Lenders. To the extent that the Borrower for any reason fails to indefeasibly pay any amount required under 
subsection (a) or (b) of this Section 12.04 to be paid by it to the Administrative Agent (or any sub -agent thereof), or any Related Party of any of the 
foregoing, each Lender severally agrees to pay to the Administrative Agent (or any such sub -agent), or such Related Party, as the case may be, such 
Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such 
unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was 
incurred by or asserted against the Administrative Agent (or any such sub -agent), or against any Related Party of any of the foregoing acting for the 
Administrative Agent (or any such sub -agent). The obligations of the Lenders under this subsection (c) are subject to the provisions of 
Section 2.10(d). 
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(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, the Borrower shall not assert, and hereby 
waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct 
or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument 
contemplated hereby, the transactions contemplated hereby or thereby, any Loan or the use of the proceeds thereof. No Indemnitee referred to in 
subsection (b) above shall be liable for any damages arising from the use by unintended recipients of any information or other materials distributed 



  

  

 

 
 

  
 

 

 

 
    

 

 
  

 

 
 

 

 

 

 

 
 

to such unintended recipients by such Indemnitee through telecommunications, electronic or other information transmission systems in connection 
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with this Agreement or the other Loan Documents or the transactions contemplated hereby or thereby other than for direct or actual damages 
resulting from the gross negligence or willful misconduct of such Indemnitee as determined by a final and nonappealable judgment of a court of 
competent jurisdiction. 

(e) Payments. All amounts due under this Section shall be payable not later than ten Business Days after demand therefor. 

(f) Survival. The agreements in this Section shall survive the resignation of the Administrative Agent, the replacement of any Lender, 
the termination of the Aggregate Term Commitments and the repayment, satisfaction or discharge of all the other Obligations. 

12.05 Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to the Administrative Agent or any 
Lender, or the Administrative Agent or any Lender exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof 
is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the 
Administrative Agent or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding 
under any Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied 
shall be revived and continued in full force and effect as if such payment had not been made or such setoff had not occurred, and (b) each Lender 
severally agrees to pay to the Administrative Agent upon demand its applicable share (without duplication) of any amount so recovered from or 
repaid by the Administrative Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate per annum equal 
to the Federal Funds Rate from time to time in effect. The obligations of the Lenders under clause (b) of the preceding sentence shall survive the 
payment in full of the Obligations and the termination of this Agreement. 

12.06 Successors and Assigns . 

(a) Successors and Assigns Generally . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors and assigns permitted hereby, except that neither the Borrower nor any other Loan Party may assign or 
otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Administrative Agent and each Lender and no 
Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance with the provisions of 
Section 12.06(b), (ii) by way of participation in accordance with the provisions of Section 12.06(d), or (iii) by way of pledge or assignment of a 
security interest subject to the restrictions of Section 12.06(e) (and any other attempted assignment or transfer by the Borrower or any other Loan 
Party shall be null and void and any other attempted assignment or transfer by a Lender shall give rise to a participation in accordance with 
Section 12.06(d )). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, 
their respective successors and assigns permitted hereby, Participants to the extent provided in subsection (d) of this Section and, to the extent 
expressly contemplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or equitable right, remedy or 
claim under or by reason of this Agreement. 
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(b) Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of its rights and obligations 
under this Agreement (including all or a portion of its Term Commitment(s) and the Term Loans at the time owing to it); provided that any such 
assignment shall be subject to the following conditions: 

(i) Minimum Amounts. 

(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Term Commitment and the Term Loans 
at the time owing to it or in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount 
need be assigned; and 

(B) in any case not described in subsection (b)(i)(A ) of this Section, the aggregate amount of the Term Commitment (which for 
this purpose includes Loans outstanding thereunder) or, if the Term Commitment is not then in effect, the principal outstanding balance 
of the Term Loans of the assigning Lender subject to each such assignment, determined as of the date the Assignment and Assumption 
with respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is specified in the Assignment and 
Assumption, as of the Trade Date, shall not be less than $1,000,000, unless each of the Administrative Agent and, so long as no Event 
of Default has occurred and is continuing, the Borrower otherwise consents (each such consent not to be unreasonably withheld or 
delayed); provided, however, that concurrent assignments to members of an Assignee Group and concurrent assignments from 
members of an Assignee Group to a single Eligible Assignee (or to an Eligible Assignee and members of its Assignee Group) will be 
treated as a single assignment for purposes of determining whether such minimum amount has been met. 

(ii) Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of all the assigning 
Lender’s rights and obligations under this Agreement with respect to the Term Loans or the Term Commitment assigned. 

(iii) Required Consents. No consent shall be required for any assignment except to the extent required by subsection (b)(i)(B) of this 
Section and, in addition, the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be required 
for assignments in respect of (1) any Term Commitment if such assignment is to a Person that is not a Lender with a Term Commitment 
hereunder, an Affiliate of such Lender or an Approved Fund with respect to such Lender or (2) any Term Loan to a Person that is not a 



 

 

 

 

   
 

 

 

 

 

 

 

 

  
  

 

 

 
  

    
 

    
  

Lender, an Affiliate of a Lender or an Approved Fund. 
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(iv) Assignment and Assumption. Except with respect to the initial syndication of the Term Loans following the Closing Date, the 
parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption, together with a processing 
and recordation fee in the amount of $3,500; provided, however, that the Administrative Agent may, in its sole discretion, elect to waive such 
processing and recordation fee in the case of any assignment and only one fee shall be payable for simultaneous assignments to or by two or 
more Approved Funds. The assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire. 
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(v) No Assignment to Borrower. No such assignment shall be made to the Borrower or any of the Borrower’s Affiliates or Subsidiaries 
or to any Dolan Family Interests. 

(vi) Additional Restrictions on Assignments . No such assignment shall be made (i) to a natural person, (ii) to any Defaulting Lender or 
any of its Subsidiaries, or (iii) to any entity that is not a “qualified institutional buyer” as defined in Rule 144A under the Securities Act of 
1933, as amended and a “qualified purchaser” as defined in Section 2(a)(51) of the Investment Company Act. 

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c ) of this Section, from and after the effective date 
specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned 
by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, 
to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this Agreement (and, in the case 
of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to 
be a party hereto) but shall continue to be entitled to the benefits of Sections 3.01, 3.03, and 12.04 with respect to facts and circumstances 
occurring prior to the effective date of such assignment. Upon request, the Borrower (at its expense) shall execute and deliver a Term Note to the 
assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this subsection 
shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with 
Section 12.06(d). 

(c) Register. The Administrative Agent, acting solely for this purpose as an agent of the Borrower, shall maintain at the Administrative 
Agent’s Office a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the 
Lenders, and the Term Commitments of, and principal amounts of the Term Loans owing to, each Lender pursuant to the terms hereof from time 
to time (the “Register”). The entries in the Register shall be conclusive, and the Borrower, the Administrative Agent and the Lenders may treat 
each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, 
notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower or any Lender (but only, in the case of a 
Lender, at the Administrative Agent’s Office and with respect to any entry relating to such Lender’s Term Commitments, Term Loans and other 
Obligations), at any reasonable time and from time to time upon reasonable prior notice. Upon its receipt of and, if required, consent to, a duly 
completed Assignment and Assumption executed by an assigning Lender and an assignee, the assignee’s completed Administrative Questionnaire 
and any tax forms required by Section 3.01 (unless the assignee shall already be a Lender hereunder), the Administrative Agent shall accept such 
Assignment and Assumption and record the information contained therein in the Register. No assignment shall be effective for purposes of this 
Agreement unless and until it has been recorded in the Register as provided in this paragraph. 

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell 
participations to any Person (other than a natural person or the Borrower or any of the Borrower’s Affiliates or Subsidiaries or any Dolan Family 
Interests) (each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations under this Agreement (including all or a portion of its 
Term Commitment and/or the Term Loans owing to it); provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, 
(ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrower, the 
Administrative Agent and the Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and 
obligations under this Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such 
Lender shall 
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retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided 
that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, waiver or 
other modification described in the first proviso to Section 12.01 that affects such Participant. The Borrower agrees that each Participant shall be 
entitled to the benefits of Sections 3.01 (subject to the requirements and limitations therein, including the requirements under Section 3.01(f) (it 
being understood that the documentation required under Section 3.01(f) shall be delivered to the participating Lender)), 3.02, 3.03 and 3.06 to the 
same extent as if it were a Lender and had acquired its interest by assignment pursuant to Section 12.06(b); provided that such Participant 
(A) agrees to be subject to the provisions of Sections 3.04 and 12.13 as if it were an assignee under paragraph (b) of this Section 12.06 ; and 
(B) shall not be entitled to receive any greater payment under Sections 3.01 or 3.02, with respect to any participation, than its participating Lender 
would have been entitled to receive. Each Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts 



 
   

 

 

 

 

 

 
 

 
 

  

  
 

  
 

   
 

 

 
 

 

 

 

 

to cooperate with the Borrower to effectuate the provisions of Section 12.13 with respect to any Participant. To the extent permitted by law, each 
Annex B -2 - Newsday Credit Agreement 

Participant also shall be entitled to the benefits of Section 12.08 as though it were a Lender, provided such Participant agrees to be subject to 
Section 2.11 as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as an agent of the Borrower, 
maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each Participant’s 
interest in the Term Loans or other obligations under the Loan Documents (the “Participant Register”); provided that no Lender shall have any 
obligation to disclose all or any portion of the Participant Register (including the identity of any Participant or any information relating to a 
Participant’s interest in any commitments, loans, letters of credit or its other obligations under any Loan Document) to any Person except to the 
extent that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form under 
Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and 
such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this 
Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative 
Agent) shall have no responsibility for maintaining a Participant Register 

(e) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this 
Agreement (including under its Term Note, if any) to secure obligations of such Lender, including any pledge or assignment to secure obligations 
to a Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute 
any such pledgee or assignee for such Lender as a party hereto. 

12.07 Treatment of Certain Information; Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the 
confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates’ 
respective partners, directors, officers, employees, agents, advisors and representatives on a need to know basis (it being understood that the 
Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information 
confidential), (b) to the extent requested by any regulatory authority purporting to have jurisdiction over it (including any self-regulatory authority, 
such as the National Association of Insurance Commissioners), (c) to the extent required by applicable laws or regulations or by any subpoena or 
similar legal process, (d) to any other party hereto, (e) in connection with the exercise of any remedies hereunder or under any other Loan 
Document or any action or proceeding relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or 
thereunder, (f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any assignee of or Participant in, 
or any prospective assignee of or Participant in, any of its rights or obligations under this Agreement, (ii) any pledgee referred to in 
Section 12.06(e), or (iii) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating 
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to the Borrower and its obligations, (g) with the consent of the Borrower or (h) to the extent such Information (i) becomes publicly available other 
than as a result of a breach of this Section or (ii) becomes available to the Administrative Agent, any Lender or any of their respective Affiliates on 
a non-confidential basis from a source other than the Borrower or any other Loan Party. 

For purposes of this Section, “Information” means all information received from any Loan Party or any Subsidiary thereof relating to 
any Loan Party or any Subsidiary thereof or their respective businesses, other than any such information that is available to the Administrative 
Agent or any Lender on a non-confidential basis prior to disclosure by any Loan Party or any Subsidiary thereof, provided that, in the case of 
information received from a Loan Party or any such Subsidiary after the Closing Date, such information is clearly identified at the time of delivery 
as confidential. 

Each of the Administrative Agent and the Lenders acknowledges that (a) the Information may include material non-public information 
concerning the Borrower or a Subsidiary, as the case may be, (b) it has developed compliance procedures regarding the use of material non-public 
information and (c) it will handle such material non-public information in accordance with applicable Law, including United States Federal and 
state securities Laws. 

12.08 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender and each of their respective Affiliates 
is hereby authorized at any time and from time to time, to the fullest extent permitted by applicable law, to set off and apply any and all deposits 
(general or special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at any 
time owing by such Lender or any such Affiliate to or for the credit or the account of the Borrower or any other Loan Party against any and all of 
the obligations of the Borrower or such Loan Party now or hereafter existing under this Agreement or any other Loan Document to such Lender, 
irrespective of whether or not such Lender shall have made any demand under this Agreement or any other Loan Document and although such 
obligations of the Borrower or such Loan Party may be contingent or unmatured or are owed to a branch or office of such Lender different from the 
branch or office holding such deposit or obligated on such indebtedness. The rights of each Lender and their respective Affiliates under this 
Section are in addition to other rights and remedies (including other rights of setoff) that such Lender or its respective Affiliates may have. Each 
Lender agrees to notify the Borrower and the Administrative Agent promptly after any such setoff and application, provided that the failure to give 
such notice shall not affect the validity of such setoff and application. 

12.09 Interest Rate Limitation. Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or agreed 
to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the “Maximum 



  
 

 

 

 

 

 
 

 

  
 

 

 
  

 

 
 

 
 

 

 

Rate”). If the Administrative Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be 
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applied to the principal of the Term Loans or, if it exceeds such unpaid principal, refunded to the Borrower. In determining whether the interest 
contracted for, charged, or received by the Administrative Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted 
by applicable Law, (a) characterize any payment that is not principal as an expense, fee, or premium rather than interest, (b) exclude voluntary 
prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest throughout 
the contemplated term of the Obligations hereunder. 

12.10 Counterparts; Integration; Effectiveness . This Agreement may be executed in counterparts (and by different parties hereto in 
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This 
Agreement and the other Loan Documents constitute the entire contract among the parties relating to the subject matter hereof and supersede any 
and all previous agreements and understandings, oral or written, relating to the 
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subject matter hereof. Except as provided in Section 4.01, this Agreement shall become effective when it shall have been executed by the 
Administrative Agent and when the Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of 
each of the other parties hereto. Delivery of an executed counterpart of a signature page of this Agreement by telecopy or other electronic imaging 
means shall be effective as delivery of a manually executed counterpart of this 
Agreement. For the avoidance of doubt, in the event of a conflict between the terms of this Agreement and any other Loan Document, the terms of 
this Agreement shall control. 

12.11 Survival of Representations and Warranties . All representations and warranties made hereunder and in any other Loan Document 
or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and delivery hereof and 
thereof. Such representations and warranties have been or will be relied upon by the Administrative Agent and each Lender, regardless of any 
investigation made by the Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent or any Lender 
may have had notice or knowledge of any Default at the time of any Loan, and shall continue in full force and effect as long as any Loan or any 
other Obligation hereunder shall remain unpaid or unsatisfied. 

12.12 Severability. If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or unenforceable, 
(a) the legality, validity and enforceability of the remaining provisions of this Agreement and the other Loan Documents shall not be affected or 
impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid 
provisions the economic effect of which comes as close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a 
provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

12.13 Replacement of Lenders. If any Lender requests compensation under Section 3.02, or if the Borrower is required to pay any 
Indemnified Taxes or additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.01 and, 
in each case, such Lender has declined to, or is unable to, designate a different Lending Office in accordance with Section 3.04(a) , or if any Lender 
is a Defaulting Lender or if any other circumstance exists hereunder that gives the Borrower the right to replace a Lender as a party hereto, then the 
Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, 
without recourse (in accordance with and subject to the restrictions contained in, and consents required by, Section 12.06 ), all of its interests, rights 
(other than its existing rights to payments pursuant to Section 3.01 or Section 3.02) and obligations under this Agreement and the related Loan 
Documents to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment), 
provided that: 

(a) the Borrower shall have paid to the Administrative Agent the assignment fee specified in Section 12.06(b); 

(b) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, 
accrued fees, any applicable prepayment premium under Section 2.03 and all other amounts payable to it hereunder and under the other Loan 
Documents (including any amounts under Section 3.03) from the assignee (to the extent of such outstanding principal and accrued interest 
and fees) or the Borrower (in the case of all other amounts); 

(c) in the case of any such assignment resulting from a claim for compensation under Section 3.02 or payments required to be made 
pursuant to Section 3.01, such assignment will result in a reduction in such compensation or payments thereafter; 
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(d) such assignment does not conflict with applicable Laws; and 

(e) in the case of any assignment pursuant to the penultimate paragraph of Section 12.01 resulting from a Lender becoming a non-
consenting Lender, the applicable assignee shall have consented to the applicable amendment, waiver or consent. 

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the 
circumstances entitling the Borrower to require such assignment and delegation cease to apply. 
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12.14 Governing Law; Jurisdiction; Etc. 

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK. 

(b) SUBMISSION TO JURISDICTION . THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS OF 
THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE 
SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR 
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES 
THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW 
YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF 
THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE 
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY 
LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE 
ADMINISTRATIVE AGENT OR ANY LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO 
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST THE BORROWER OR ANY OTHER LOAN PARTY OR ITS 
PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

(c) WAIVER OF VENUE . THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER 
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT 
OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE 
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. 

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE 
MANNER PROVIDED FOR NOTICES IN SECTION 12.02 . NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. 
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12.15 Waiver of Jury Trial . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY 
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). 
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

12.16 No Advisory or Fiduciary Responsibility . In connection with all aspects of each transaction contemplated hereby (including in 
connection with any amendment, waiver or other modification hereof or of any other Loan Document), each of the Borrower and CSC Holdings 
acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (i) (A) the arranging and other services regarding this Agreement 
provided by the Administrative Agent and the Joint Leads, are arm’s-length commercial transactions between the Borrower, CSC Holdings and 
their respective Affiliates, on the one hand, and the Administrative Agent and the Joint Leads, on the other hand, (B) each of the Borrower and CSC 
Holdings has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, (C) each of the Borrower and 
CSC Holdings is capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and 
by the other Loan Documents, and (D) no fiduciary, advisory or agency relationship between the Borrower, CSC Holdings and their respective 
Subsidiaries and any Agent or any Lender is intended to be or has been created in respect of the transactions contemplated hereby or by the other 
Loan Documents, irrespective of whether any Agent or any Lender has advised or is advising the Borrower, CSC Holdings or any of their 
respective Subsidiaries on other matters; (ii) (A) the Administrative Agent and the Joint Leads each is and has been acting solely as a principal and, 
except as expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for the 
Borrower, CSC Holdings or any of their respective Affiliates, or any other Person and (B) neither the Administrative Agent nor the Joint Leads has 
any obligation to the Borrower, CSC Holdings or any of their respective Affiliates with respect to the transactions contemplated hereby except 
those obligations expressly set forth herein and in the other Loan Documents; and (iii) the Administrative Agent and the Joint Leads and their 
respective Affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Borrower, CSC Holdings 
and their respective Affiliates, and neither the Administrative Agent nor the Joint Leads has any obligation to disclose any of such interests to the 



 

 

 

 

 

 

 

  

  

 

  
  

 

 

   
     

 

 

Borrower, CSC Holdings or any of their respective Affiliates. To the fullest extent permitted by law, each of the Borrower and CSC Holdings 
Annex B -2 - Newsday Credit Agreement 

hereby waives and releases any claims that it may have against the Administrative Agent and the Joint Leads with respect to any breach or alleged 
breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby. 

12.17 Electronic Execution of Assignments and Certain Other Documents . The words “execution,” “signed,” “signature,” and words of 
like import in any Assignment and Assumption or in any amendment or other modification hereof (including waivers and consents) shall be 
deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided 
for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic 
Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act. 
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12.18 USA PATRIOT Act. Each Lender that is subject to the Act (as hereinafter defined) and the Administrative Agent (for itself and 
not on behalf of any Lender) hereby notifies the 
Borrower that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the 
“PATRIOT Act”), it is required to obtain, verify and record information that identifies each Loan Party, which information includes the name and 
address of each Loan Party and other information that will allow such Lender or the Administrative Agent, as applicable, to identify each Loan 
Party in accordance with the Act. The Borrower shall, promptly following a request by the Administrative Agent or any Lender, provide all 
documentation and other information that the Administrative Agent or such Lender requests in order to comply with its ongoing obligations under 
applicable “know your customer” and anti-money laundering rules and regulations, including the Act. 

[THIS SPACE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement to be duly executed as of the date first above written. 

NEWSDAY LLC, 
as Borrower 

By: /s/ Kevin F. Watson 
Name: Kevin F. Watson 
Title: Senior Vice President, Treasurer & Assistant 

Secretary 

CSC HOLDINGS, LLC 

By: /s/ Kevin F. Watson 
Name: Kevin F. Watson 
Title: Senior Vice President & Treasurer 

BARCLAYS BANK PLC,
 
as Administrative Agent and Collateral Agent
 

By: /s/ Ritam Bhalla 
Name: Ritam Bhalla 
Title: Director 

BANK OF AMERICA, N.A., 
as Lender 

By: /s/ Eric Ridgway 



  
  

 

 
  
  

 

 
  
  

 
  
  

 

 
  
  

 
  
  

 

 
  
  

 
  
  

 

 
  

Name: Eric Ridgway 
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Title: Vice President 

BARCLAYS BANK PLC, 
as Lender 

By: /s/ Ritam Bhalla 
Name: Ritam Bhalla 
Title: Director 

BNP PARIBAS SECURITIES CORP., 
as Lender 

By: /s/ Barbara Nash 
Name: Barbara Nash 
Title: Managing Director 

By: /s/ Maria Mulic 
Name: Maria Mulic
 
Title: Vice President
 

CREDIT AGRICOLE CORPORATE AND 
INVESTMENT BANK, 
as Lender 

By: /s/ Kestrina Budina 
Name: Kestrina Budina 
Title: Director 

By: /s/ Tanya Crossley 
Name: Tanya Crossley 
Title: Managing Director 

DEUTSCHE BANK TRUST COMPANY, 
AMERICAS, as Lender 

By: /s/ Anca Trifan 
Name: Anca Trifan 
Title: Managing Director 

By: /s/ Susan LeFevre 
Name: Susan LeFevre 
Title: Managing Director 

GOLDMAN SACHS BANK USA, 
as Lender 

By: /s/ Mark Walton 
Name: Mark Walton 



  
 

 
  
  

 

 
  
  

 
  
  

 

   

 
  
  

 

 
  
  

 

 
  
  

 

 
  
  

 

Title: Authorized Signatory 
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JPMORGAN CHASE BANK N.A., 
as Lender 

By: /s/ John G. Kowalczuk 
Name: John G. Kowalczuk
 
Title: Executive Director
 

NATIXIS, NEW YORK BRANCH, 
as Lender 

By: /s/ Edward N. Parkes IV 
Name: Edward N. Parkes IV 
Title: Executive Director 

By: /s/ Timothy P. Dilworth 
Name: Timothy P. Dilworth
 
Title: Managing Director
 

NOMURA CORPORATE FUNDING AMERICAS, 
LLC, as Lender 

By: /s/ Carl Mayer 
Name: Carl Mayer 
Title: Managing Director 

ROYAL BANK OF CANADA, 
as Lender 

By: /s/ D.W. Scott Johnson 
Name: D.W. Scott Johnson
 
Title: Authorized Signatory
 

SUNTRUST BANK, 
as Lender 

By: /s/ Mark Kelley 
Name: Mark Kelley 
Title: Managing Director 

UBS LOAN FINANCE LLC, 
as Lender 

By: /s/ Irja R. Otsa 
Name: Irja R. Otsa 
Title: Associate Director 

By: /s/ David Urban 



  
  

 

 
  
  

 

Name: David Urban 
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Title: Associate Director 

U.S. BANK NATIONAL ASSOCIATION, 
as Lender 

By: /s/ Gail F. Scannell 
Name: Gail F. Scannell 
Title: Senior Vice President 



 

 

 
 

 
 

 
 

 

 

 
 

 
 

 

 
   

 

 

 
 

  
 

 

 
 

 
 

 

 

 
 

 

 

 
  

 
 

 

 
  

 
 

 

 
  

Securities and Exchange Commission 

ANNEX C 

Indentures 

# 
COMPANY INDENTURES 

1 Indenture, dated September 23, 2009, relating to Cablevision Systems Corporation 
$900,000,000 8 5/8% Senior Notes due 2017 and 8 5/8% Series B Senior Notes due 2017 
(Exhibit 99.2 to Company’s Current Report on Form 8-K, filed on April 2, 2010).  

2 Indenture, dated April 2, 2010, relating to Cablevision Systems Corporation $750,000,000 
7.75% Senior Notes due 2018 and $500,000,000 8.00% Senior Notes due 2020 (Exhibit 4.1 
to Company’s Registration Statement on Form S-3, Registration No. 333-165887).  

3 First Supplemental Indenture, dated April 15, 2010, to the Indenture dated April 2, 2010, 
relating to $750,000,000 7.75% Senior Notes due 2018 and $500,000,000 8.00% Senior 
Notes due 2020 (Exhibit 4.1 to Company’s Current Report on Form 8-K, filed on April 15, 
2010). 

4 Second Supplemental Indenture, dated September 27, 2012, to the Indenture dated April 2, 
2010, relating to Cablevision Systems Corporation $750,000,000 5.875% Senior Notes due 
2022 (Exhibit 4.1 to Company’s Current Report on Form 8-K, filed on October 2, 2012). 

# 
CSC INDENTURES 

5 Indenture, dated December 1, 1997, relating to CSC Holdings, Inc. $300,000,000 7-7/8% 
Senior Debentures due 2018 (incorporated herein by reference to Exhibit 4.4 to Company’s 
Registration Statement on Form S-4, dated January 20, 1998, File No. 333-44547).   

6 Indenture, dated July 1, 1998, relating to CSC Holdings, Inc. $500,000,000 7-5/8% Senior 
Debentures due 2018 (Exhibit 4.1 to CSC’s Registration Statement on Form S-3, dated June 
30, 1998, Registration No. 333-57407). 

7 Indenture, dated February 12, 2009, relating to CSC Holdings, Inc. $526,000,000 8-5/8% 
Senior Notes due 2019 (Exhibit 4.2 to Company’s Quarterly Report on Form 10-Q for the 
fiscal quarter ended March 31, 2009).  

8 Indenture, dated November 15, 2011, relating to CSC Holdings, LLC $1,000,000,000 6.75% 
Senior Notes due 2021 and 6.75% Series B Senior Notes due 2021 (Exhibit 4.1 to 
Company’s Current Report on Form 8-K, filed on November 16, 2011).  

CROSS-DEFAULT 

PROVISION 
Section 501(d) 

Section 501(5) 

The same events of 
default apply as in 
Indenture No. 2 
above. 

The same events of 
default apply as in 
Indenture No. 2 
above. 
CROSS-DEFAULT 

PROVISION 
Section 501(5) 

Section 501(5) 

Section 501(d) 

Section 501(d) 
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Office of the Secretary of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF "CABLEVISION SYSTEMS 

CORPORATION", FILED IN THIS OFFICE ON THE TWELFTH DAY OF MARCH, 

A.D. 2001, AT 10:30 O'CLOCK A.M. 

~~~#--~ 
Harriet Smith Windsor, Secretary ofState 

2824510 8100 AUTHENTICATION: 1028638 

010132165 DATE: 03-16-01 
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AMENDED AND RESTATED CERTIFICATE OF JNCORPORATION 

OF 


CABLEVISION SYSTEMS CORPORATION 


FIRST: 'The name ofthis cotporation (hetei.nafter. called the "eomoration,") is 
Ca.blevision Systems Corporation. 

SECOND: The name and address, including street, numbex-, city and county, of the 
registered office ofthe oorporation in the State ofDelaware is The Corporation Service 
Company, 2711 Centerville Road, City ofWilmington, County ofNew Castle. 

1HIRD: The nature of the business and ofthe purposes to be eondU¢ted and 
promoted by the coxporati.on are to eonduct any lawful business, to promote any lawtW 
purpose, and to engage in any lawful at:t o;r activity for wbieh coJporarions may be 
~.nganizt:d under the General Corporation Law ofthe Sute ofDelaware. 

FOURTH: The aggregate number of shares of capital stock which the corporation 
shall have authority to is~e shall be one billion nine hundred thirty million (1,930,000, 000} 
shares, which sb.a.H be divided into the following classes: 

(a) one billion four hundred million (1 ,4{)0,000~000) shares shall be ofa 
class designated Class A common stock, par value $.01 per share ("Class A 
Common Stock"). Stl-eh class to be divided into series as provided in Section n of 
Paragraph A ofthis Arti~;l~ FOURTH; 

(b) four hundred eighty million (480,000,000) shates shall be ofa c.Lass 
designated Class B common stock, par value S.Ol per share C'Oass B Common 
Sto~;k'1 aruftogether with Class A Common Stock, "Common Stock"), such class to 
be divided into selies as provided in Section ll ofParagxaph A of this 
Article FOURTH; 

(c) fifty million (50,000,000) shares of a class designated preferr~ stock, 
par value $.01 per shaie ("PtefeqAA Stock"). 

The following is a statement of(a) the designa.tionst preferences and relativet 
participating, optional or other special rights, and the qualifications, limitations or 
restrictions tbereof, ofthe Common Stock; and (b) t"he authority expressly vest~ in the 
Board of Directors hereunder with respect tO the issuance of seri~ ofPreferred Stock: 

STATE OF DELAWARE 
SECRETARY OF STATE 

NYJ~3()J2l9977.l DIVISION OF CORPORATIONS 
FILED 10:30 AM 03/12/2001 

010120756 - 2824510 

http:coxporati.on
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A. Common Stock. 

I Priority ofPreferred Srock. 

Each of1he Class A Common Stock and Class B Common Stock is subject to all tbe 
powers, rights, privileges, preferences and priorities ofany series of'Pref~ed Stock as are 
stated and expressed herein ani;} 01.5 shall be stated aud expressed in any Certifi~ates of 
Desiguations filed wi~respeet to any series ofPre:ferred Stock pursuant to authority 
expressly granted to and vested in the Board ofDirectOrs by the provisions ofParagraph B 
of this Article FOURTI!. 

II. Issuance ofClas:~ A Com11't0tl SU>Ck arul Cla.ss B Common Stock in Series: 
Designation; Redesignation. 

The corporation s.ball have tbe amhority to issue shares ofClass A Common Stoclc: 

and Cla$$ B·Common Stock in serie:; as follows: 


(a) Class A Common Stoek s.ball be divided into two seri~ ofcommon 
stock, with eight hundred. million (SOO,OOO,QOO) shal-es ofCia$ A Conunon Stock 
designatQi Cablevision NY Group Class A common stock, par 'Value $.01 per share 
(''Cablevis1on NY Group Class A Common Stoclc"), and six hundred million 
(600,000,000) shares ofClass A Common Stock designated CableviSion-Rainbow 
Media Group Class A COlTll'non StOCk, par value $.01 per share ("Eainbow Media 
Group Class AComroon Stoek"). 

(b) Class B COmmon Stock shall be divided imo two series ofcommon 
stocl4 witb thi:ee hundred twenty million (320,000,000) shale$ of Class B Common 
Stock designated cablevision NY GroUp Class B ~ommon stock, par valge $.01 per 
:;hare {"C,iblevisionNY Grgup Class B Common Stock" and together with 
CableviSion NY Group Class A Common Stock, ••C)hleyisism NY Group Common 
Stock"), and one ll:uruW:d sixty nlillion (160,000,000) shares of Class B Common 
Stock designated Cablevision-Rainbow Media Group Class B common stock. par 
value $.01 per share ("Ra:in!Nw Media. Group Class B Common Sto~''' and toge~her 
with Rainbow Media Group Class A Conunon Stock. ~ainbOw Media Grow 
~..£)mmon Stock"). 

As and to the extent provided herein. the Cablevision NY Group Common Stock is 
intended to have divid~ distribution. exchange. redemption. liquidation and other rigbts 
related to the assets included in the Cablevision NY Group {~ defined below) and the 
Rainbow Media Group Common StoCk is intended to have divid~~ ·distribution, 
exchange. redctnption. liquidation and other rights Ielated to the ~ included in the 
Rainbow Media Group (as defined below). 

For puxposes ofthis Certificate oflncoipOtation, the fQllowing tmns shall have the 
following meanings: 

NYI15301219977.1 2 



Annex D - Certificate of Incorporation

(a) "Cablevision NY GrouR" meaDS (i) all of the businesse~, assets and 
liabilities ofthe cozporation and its subsidiaries. other than the businesses., assetS 
and li&bllities that are part of the JWnbow Media Oroup, and (ii) the rights and 
obligations ofthe Cablevl$ion NY Group undtt any inter-Group debt deemed to be 
owed to or by the Cablevision NY Group (as such rights and obligations Me defined 
from time to time by1he Board ofDirectors in its sole discretion); provided that the 
corporationmay re-allocate buswsses, assetS or liabilitieS from one Group to the 
other Group in return for such consideration by that other Group as may be 
detennin.ed in the sole discretion of the Board ofDirectors from. time to time. 

(b) "Rainbow Media Gro1,1J!1
' means: 

(i) the cotpOration's interest;. ifany. in American Movie Classics 
Company andits wholly-owned ~~idiaries (including .American Movie 
Classics and Ro~ Classics), American Movie Classics Holding Corp.• 
Bravo Company and its wholly-owned subsidiaries (including Bravo and 
The Inde~dem Film Channel) and MuchMusic USA Ventw-e; 

(ii) lbe corporation':; interest. n&rJ.y, in SportsCb.annel Chicago 
Associates (includlng Fox Spora Net Chicago), SportsChannel Paeifio 
Associates (includ.lng Fox Sports Net :Bay Area). SportsChumel Ohio 
Associates (includlng Fox Sports Ner. Ohio). SportsChannel Cincinnati 
Associates (including Fox Sports Net Cincl'mzatt}. SpomCbannel New 
Engtend, L.P. (including Fox Sports Net New England) and SporuCbannel 
Florida Associates (including Fox Spo,.ts Net Florida); 

(iii) the corporation's ink:rest, ifany. inNational Sports Partners; 

· (iv) the corporation's interest, :ifany, inNational Advertising 
Partners; 

(v) the corporation's interes~ ifany, jn R.tlinbowNetwor:k 
Communications; 

(vi) the ¢orporation's interest, ifany, in Sterling Digital LLC~ 

(vii) all other businesses. .setS and liabilities ofthe corporation and 
its subsidiaries tbat the Board ofDirectors has by resolution, as of the: initial 
distribution of the Rainbow Media Group Common Stock, allocated to the 
Rainbow Media GrQup) · 

(viii) any b~esses. assets or liabilities developed, acqnired or 
incurred a:tter the date ofthe initial distribution of the .Rainoow Media 
·Grolip Common Stock in 1he ordinary course ofbusiness by the bU!iin~ 
ofcorporation or any ofits subsidiaries that have been allocated to the 

NY12530/21!1!177 .l 3 
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Rainbow Media Group unless the Board ofDirectors bas by resolution 
allocated such businesses, assets or liabilities to the Cablevision NY Group; 

(jx) any businesses. assets or liabilities developed, acquired or 
incwredby the corporation ot any of its subsidiaries after th~ date ofthe 
initial distn'bution ofthe "Rai.IIbow Media Group Common Stock, that the 
Board ofDirectors has allocated to the Rainbow Media Group or that the 
corporation otherwise allocates to the Rainbow Media Group from time to 
time in the sole· discretion r::>f Board of' Directors; and 

(x.) the rights and obligations of the Rainbow Media Group under 
any mter-Group debt deemed to be owed to orby the Rainbow Media 
Group (as sueh rights and obligations are determined from time to time in 
the sole discretion of the Board ofDirectors); 

provided that the corporation may re-allocate businesses! assets or liabilities from one 
Group to the other Onmp in return for such conside:mtiou by that other Group as may be 
determined in the Sole discretion of the Board ofDirecrors from time to time. 

When me filins of this Certifioate ofln.~olpCnltion becomes effeetive. (a) each 
share ofClass A ·commOl;L Stock outstanding immediately prior thereto shall thereupQn 
automatically be redesignated as one~ of CablevisionNY Group Class A Common 
Stock (and ou.tstandirJ.g certificates 1hat had theretofore represented shares ofClass A 
common st~ shall thereupon f"ept~ent an equivalent number ofshares of Cablevision NY 
Gtoup Class A Common Stock despite the absence of any indication thereon 10 that effect), 
and (b) each share of Class B COinmon Stock outstanding immediately prior thereto shall 
thereupon automatically be redesignated as one share of Cablevision NY Group Class B 
Common Stoek (and outstanciing certificates that bad theTetOfore represented shares of 
Class B common stock shall thereupon represent an equivalent nmnber ofshares of 
Cablevision NY Group Class B Common Stock despite the absence of any indication 
thereon to that effect). 

The Boaro ofD.ircctors ~authorized to distribute shares ofRainbow Media Group 
Common Stock in such mum.er as the Board ofDirectors shall detennine in its sole 
discretion. Until such diStribution of shares ofRainbow Media Group Common Stock is 
made, the Cablevision NY Gro\lp Common Stockshall represent economjc imerest in the 
corporation's couunon stoCk. Without limiting the effect ofthe previous sentence, the 
Board ofDirectors is authorized to effect a distribution inwhich shares ofRainbow Media 
Group Class B Common Stock are. distributed to bolder$ ofCablevision NY Group Class B 
Conm1on Stoek {iii whole or in part as a dh"idend ot in exchange fQr shares ofCablevi$ion 
NY Group Class B Common Stock) and sh3l'es ofRainbow Media Group Class A 
Common Stock are di:stn"buted. to bolders QfCablevisionNY Group Class A Common 
Stoek (in whole or in part as a dividend or in exchange for shares ofCablevision NY Group 
Class A Common Stock). 

III. Dividends. 

NY!25301219977.1 4 
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Subject to the rights ofthe holders -under any other provisions ofthis Certificate of 
lncorpora.tio:n. as amen.kd from time to time, and. the provisions ofany Certificates of 
Desig:cations filed with respect to any series ofPrefen;ed Stock: 

(a) Dividends on Cablevision NY Group Class A Common Stock mul 
Cablevi3ion NY Group Class B CCJmmQII Stock_ Dividends on Cablev1sion NY 
Group Class A Common Stock and Cablevision NY Group Cl~ B Common Stock 
may be declared and paid only out ofthe lesser of(i) as~ ofilie corporation 
legally available therefor and (ii) the Available Dividc:nd Alnount (as definee 
below) for the Cablevision NY Group. Other than with respect to dividends and 
distributions provided for in Sections A.VL A.VII. and A.vm of this 
Article FOuRTH; whenever a dividend is paid to tbe holders of Cablevision NY 
Grol.lp Class A Common Stock, holders of Cabtevision NY Group Class B 
CoiD.IPon Stock shall be paid a dividend per share equal to the dlvidend per share 
paid to the holders ofCablcvision NY Group Class A Common Stock. and 
whenever a dividend is paid to the holders ofCablevisionNY' Group Class B 
Common Stock, lwlders of Cablevision NY Group Class A Common Stock shall be 
paid a ruvidend per share equal to th~ divi~end per share paid to the holders of 
Cabl~wision NY Group Class B Common Stock. 

The "Available pivide9d Am.ount" for the Cab-levisioo NY Group at any 
time is the axnow:it 1hat the Boa:rd o£'Dii:ectors detennines in it~ sole disaetion 
would then be legany.avai.Iable for the payment of dividends on Cablevision NY 
Group Common Stock under Delaware law if: (i) Cablevision NY Group and the 
Rainbow Media Group were each a separate Delaware corporation; (ii) the 
Cablevi5ion NY Group had outstanding a llUDlber of~es ofcommon stock, par 
value $_01 per share, equal to the number ofshares ofCablevision NY Group 
Common Stock that are then outstanding~ (iii) the Cablevision NY Group had 
outstanding a nmnber·orshares ofpreferred stock. par value $.01 per shalt, equal to 
the number of shares ofPreferred Stock that have been attnbuted to the Cablevision 
NY Group and are then outstanding~ and (iv) the statements about the Rainbow 
Media GToup set foith below in clauses (bXii) and (ill) were true. 

(b) Dividends on. Rainbow Media Group Cla$S A Common Steck aitd. 
Rainbow Mt!dia Group Class B Common Steck Dividends on Rainbow Media 
Group Cbss A C6mJnon Stock and Rainbow Media Group Cl~ B Common Stock 
may be declaredaud paid only out of the lesse:c of(i) assets ofthe corporation . 
legally available therefor ancl (il) the Available Dividend An1ount for the Rainbow 
Media Group. Other than with respect to dividends and distributions provided for in 
Sections A.VI, AVU and A.Vlll ofthis Article FOURTH. whenever a dividend is 
paid to the holders ofRainbow Media Group Class A Common Stock, the holders 
ofRainbow Me®! Gr<:mp Class B CoO'll'rion StCKk shall be paid a. dividewi per 
share equal to the dividend per share paid to the holders ofRainbow Medie. Group 
Class A Common Stock, and whenever a dividend is paid to the holders ofRainbow 
Media Group Class B Common Stock, holders ofRainbow Media Group Oass A 
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Common Stock shall be paid a dividend per jWae equal to the dividend per share 
paid to the holders ofR.alnbow Media Group Class :& Common Stock, 

The"Available Diyisiencl Amount>' for the Rainbow Media Group at any 
time is the amoUI1t that the :Board ofDirectol'S determines in its sole discretion 
would then be legally available for the payment ofdividends on Rainbow Mc=dia 
Group common stock Wlder Dela~ lAw -if: (i) Ca.blevisiou NY Group and the 
Ralnbow Media. Gro\lp. were eaeh a sep~ D~laware colpOX<ltion; (ii) the Rainbow 
Media Group had outstandine a number of shares of common stock, par value $.01 
per share. equal to the. number ofshares ofRainbow Media Group Common Stock 
that are then outstanding; (iii) Lhe Rainbow Media Group bad outstanding a number 
of shares ofPreferred Stoe14 par value $.01 per share. equal to the number of shares 
ofPreferred Stock that have been attributed to the Rainbow Media Group and are 
then outstaDding~ and (iv) the statem.ents made about the Cablevision NY Group 
and set forth above in clauses (a)(ii) and (iii) wereuue. 

At the time of filing oftbis Certificate oflnoorporation) there are no shares 
ofPreferred Stock outstanding and no shares are therefore attributed to either Group 
as of that time. 

(c) DiscriminationBerween or Among Series ofComnwn Steck. The Board 
ofDirectors~ subject to the provisions of subsections (a) an4 (b) ofthis Section DI, 
shall have the sole ;~,uthoricy and discretion to declare and pay dividen& (:Wcluding 
dividends under Section A.VI ofthis Article POURTH) on (or to refrain from 
declaring and paying dividends on) (i) the Cablevislo.n NY Gioup Common Stock 
or (ii) the: Itainbow Media Group Common Stock. in equal or unequal amounts 
(including the payment of dividends on .a series 'Within a class and not the other 
series within the class), notwithstanding the ~elationship between the Available 
Dividend Amount for the Cablevision NY Group and the Available Dividend 
Amount for the ~bowMedia Group, the respective amounts of-prior dividends 
declared on,. or the liquidation rights of. Cablevision NY Group Class A Common 
Stock and C8blevision NY Group Chiss B Common S~kor Rainbow M~dia 
Group Class A Common Stock and Rainbow Media Group Class B Common Stock 
or any other factor. 

IV. Voting. 

(a) Except as otherwise required (i) by statute, (ii) pursuant to the provisions of this 
Certificate oflncotporation. as amended from time to time, or (iii) pursuant to the 
pTovisions ofany Certificates ofDesignations filed with r~ to any series ofPreferred 
Stock, the holders of Common Stock shall have the sole right and power to vote on all 
matters on· which a vote ofstockholders is to be taken. At every meeting ofthe 
stockholders, (1) each holder of Cablevision NY Group Class A Common Stocl< shall be 
entitled to cast one -(1) vot¢ in person or by ProxY for eac:h :share ofCa'blevision. NY Group 
Class A Conuoon Stock standing in his or her name on the transfer books of tho 
corporation. (2)~h holder ofNYMA Class B Common Stock shall be entitled to cast 
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ten (10) votes in person or by proxy for each share ofCablbvision NY Group Class B 
Common Sto~;k standing inhis or her name on we transfer books o! the corporation, 
(3) each holder ofRainbow Media Group Class A Common Stock shall be entitled to cast 
oue-~lf ( 1/2) ofa vote in person or by prox}r for each share ofRainbow Media Group 
Class A Common Stock standing in his orher name on the transferbooks ofthe corporation 
and (4) each holder ofRainbow Mecua Group Class B Common Stock .shall be entitled to 
cast five (5) votes 'in pe~on or by proJC.y for each share ofRainbow Media Group Class B 
Common Stoclc standing in his or her name on the transfer books ofthe ccnporation. 

Except in the el¢ttion of~tOrs ofthe corp«ation (voting in respect ofwhieh 
shall be governed by the tmn:s set forth in subsections (b) and (c) ofthis Section IV) and as 
otherwise required (i) by statute, (ii) pursuant tO 'the provisions ofthis Cenificate of 
lncorporatio~ as amended from time to time, or (ill) pmsuant to the provisions of any 
Certificates ofDesignations filed with respect to any series ofPreferred Stock, the holdr:xs 
ofCommon Stock shall vore together as a single class; provided, however, that (i) the 
affinnative vote or consent of the holders ofat least 66 213% ofthe outstanding shares of 
Cable-vision NY Group Class B Common Stock, voting separat~ly as a elass, shall be 
required for (l) the authorization or i~ce ofany additional shares of Cablevision NY 
Group Class B Common Stock and (2) any amendment, alteration or repeal of any of the 
provisions ofthis Certificate of Incorporation which adversely affects the powers, 
preferences or rights of Cablevision NY Group Class B Coll'Ull()n Stock and (ii) the 
affirmative vote or consent of the holders of at least 66 213% of the outst3nding Shares of 
Rainbow Media Group Class B Common Stoc;k, voting separately as a class, shall be 
requiced for ( l) the authorization or issmwc;e ofany additiona1 sb~ ofRainbow Media 
Group Class B Common Stock and (2) any amendment, alteration or repeal ofany of the 
provisions ofthis Certifi~;ate of Incorporation whi~h adversely affects the powen, 
preferences or rigb~ ofbinbow Media Group Class B Common Stock. Except as provided 
in tbe pre11ious scntenc;e, the llUUlber of authoriZed shares of any series or class ofCommon 
Stock may be incr~d or decreased (but not below the number of shares thereof then 
outstanding) by the affmnative vote of the holders ofthe majoritY of the stock of this 
corporation entitled to vote. 

(b) With respect to the election of directors: 

(i) Ifon the record date for any meeting ofStOCkholders of the corporation 
at which directOrs are tQ be elected, the aggregate D.UDl'ber ofoutstanding shares of 
Class A Co~n Stock is at least 100/o ofthe total ~renumber ofoutstanding 
shares ofCom.m.on Stock. holders ofClass A Common Stock shall vote together as 
a separate class and shall be entitled to elect 25% of the total number ofdirectors 
elected by the holdecs ofCommon Stock (the "Common Stoe' Directors..); 
provided that ifsuch 25% is not a whole nuznber. thtn1he holders of Class A 
Common Stock, voting together as a separate class, shall be entitled to elect the 
nearest higher whole n\lmber of cfu-ectors that is at least 2.5% ofthe total number of 
the Common Stock Directon.. Subjecr to subsection (iii) of this Section IV(b ). 
holders ofClass B Common Stock shall vote together as a separate class to elect the 
remaining Common Stock Dir~tors; 
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(ii) Ifon the record date for any meeting ofstockholders ofthe corporation 
at which directors are to be elie¢ted, the aggregate number of outstanding shares of 
Class A Common Stock is less tban 10% of the tOtal aggregate number of 
outstanding shares ofCommon S11X:k. the holders ofCommon Stock shall vote 
together as a single class with :respec:t to the election of the Connnon Stoek 
Directors and the holders ofClass A Common Stock. voting together as a separate 
class, shall not have the right to elect 25% of the Common Stock Directors, but 
shall have the number of votes per share !or all Common Stock Directors provided 
for in subsection (a.) of this Section IV for such shares; and 

(iii) Ifon the record date for any meeting of stockholders ofthe corporation 
at which Common Stock Directol"i> are to be elected, the aggregate number of 
outstanding shares ofClass B Common SUlek is less than 12 112% oftbe total 
aggregate number ofuutstanding sh~ ofCommon Stock, then the holders of 
Class A Common Stock, voting together as a separate class. shall <;ontinue to elect a 
number ofdirectors equal to not less than 25% ofthe total number ofCommon 
Stock Directors in accordance with subsection (b)(i) of this Section IV and in 
addition> shall vote together with the holders of Cla$s B Common Stock, as a single 
class, to elect the remammg Common StoCk Directors. with the holders ofCommon 
Stock having the number ofvotes per share for all Common Stock Directors 
provided fot in subsection (a) oftbis Section N. 

(c) Any vacancy in the office of a Common Stock Director elected by the holders 
of Class A Common Stock voting as a separate class shall be fill~ by a vote ofholders of 
Class A Common Stock. voting as a separate class, and any vacancy in the office of a 
Common Stock Director elected by the holders ofClass B Common Stoek voting as a 
sepcuatc <=-luss shall be filled by a vote ofholders ofClass B Common Stock voting as a 
separate cia..~ or, in the absence ofa stockholder vote, in1he case of a vac;an.cy in the office 
ofa Common Stock Direetor elected by either class, sucb vacancy may be filled by th~ 
remaining directors of such class.. Any director elected by the Boud ofDirectQ:rs to fill a 
vacancy shall serve until the next annual1neeti:ng of stockholders and until his or her 
successor lJ.a$ been electc4 and has qualificO.. If the Board ofDirectors increases the nwnber 
of directors in accordance with Article FIFTH of this Certificate ofIncoiPoration, any 
newly-created directorship may be filled by the Board ofDirecnns; prt::Jvided that, so long 

. as the holders ofClass A Common Stock have the rights provided in subsections (b) and (c) 
of this Section N in ~s.Pect of ihe last pre~g annual meeting ofsto~kholders to elect 
not less than 25% ofthe total number ofCommon Stock Diiecto~ (i) the Board of 
Directors may be so enlarged by the diJectoiS ODly to the extent that at least 25% of the 
enlarged board conSistS of (1) Common Stoc:k Oirectors ele¢te0 by the holders of Class A 
Common Stock. (2) ofpersons appointed to fill vacancies created by the dea~ resignation 
or removal ofpersons elected by the holders of Class A CoiillilOU Stock or (3) persons 
appointed by Common StoCk. Directors elected by holders of Class A Common Stock. or 
persons appointed.to fill vacancies created by the death. resignation or removal ofpenons 
elected by holders of Class A Common Stock and (ii) each person filling a newly-created 
directorship is designated either (x) as a Conunon Stock Director to be elected by holders 
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ofClass A Common Stock and .is appoiDted by Con:unon Strick Directors elected by holders 
ofClass A Common Stockorpersons appointecl to fill.vacancies .created by lhe death, 
resignation or removal ofpersons electedby hol<krs ofClass A C()IJUJ10l1 Stock or (y) as a 
Common Stock Director to be elected by holder$ ofClass B Common Stock and is 
appOinted by Common Stock Dirc:cton elected by holders ofClass B Common Stock or 
persons appc>inted to fill vacancies created by the death. resignation or removal ofpenons 
elected by the boldet's ofClass B Common Stock. 

(d) Notwithstanding anything in this Section IV to the contrary, the holders of 
Class A Common Stock shall have exclusive voting power on all matters upon which, 
pursuant to this Certificate oflnCQrpwation or applicable la.ws, the holders ofCommon 
Stock are entitled to vote, ar any time when no shares ofClass B Common Stock are issued 

· and outstanding. 

(e) Wherever any provision ofthis Certificate ofln~atioa or the by-laws, in 
each case ~ amended from time to time, setS forth a specific percentage ofthe shares 
outstanding and entitled to vote which is required for approval or ratification of any action 
upon which the vote of the stockholders is required or .may be obtained, such provision 
shall mean such specified percentage ofthe votes entitled to be cast by holders ofshares 
then outstanding and entitled to vote on such action. 

V. Conversion RighlS. 

(a) Subject to the terms and oeonditioll$ ofthis Article FOURTB. each shal-e of 
Cablevision NY Group Class B Common Stock: shall be convertible at any time and from 
time to time, a.t the option ofthe holder thereof: at the office ofany transfer agent for s~h 
Cablevision NY Group Class B Common Stock and at such other place or places. ifany, as 
the Board ofDirectors may d~ignate, or, iftb.~ BoardofDirectors shall fail so to designate, 
at the principal office of the corporation (attention oftbe Secretary of the corporation), into 
one ( 1) fully paid and n.on-assessable share ofCable-visionNY Group Class A Common 
Stock and each $hare ofRambow Media Orou.p Class B Common Stock shall be 
convertible at any time or from time to time, at the option ofthe holder thereof, at the office 
of any transfer agent for such Rainbow Media Group Class B Common Stock and at such 
other place or places, if any. as the Board ofDirectors may designate.. or, ifthe Board of 
Directors shall fail so to designate, at the principal office ofthe coipOiati.on (attention of the 

. Seaetary of the ~OipQratiou). into one (1) fully paid and non-assessable share ofRainbow 
Media Group Class A Common Stock. 

Upon conversion, the cOipoi'ation shall make no payment or adjustment on account 
ofdividends ·ac~ed or in arrears on Class B ·comnton Stock surrendered for conversion or 
on account of any dividends on the. Class A Common Stock issuable on such conversion_ 
Before any holderofClass B Common Stock shall be entitled to convert the same into 
Class A Common Stoc:k ofthe same Group, he or she shall surrender the certificate or 
certificates for s~l;l Cl~ B CoiiUllon Stock at the office ofsaid transfer agent (or other 
place as provided above), whlcb certi.fi.cate or certificates. ifthe co~ration shall so 
request. shall be duly endorsed to the corporation or in blank or accompanied by proper 
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instr'lllnents of ttansfer 10 the co:aporation or in blank (such endorsement$ oriDstruroen~ of 
rransfcr to be in fonn satisfilctory to the corporation), and shall sive written notice to the 
coxpora.tion at said office that he or she elect~ ~o to convert said Class B Common Stock in 
accordance with the tenns of this Seetion V, and shall state in writing therein tb~ name or 
names in which he or she wishes the ce.rtificate or certificates for Class A CommOn Stock 
ofthe same Group to be registered. Every such notice ofcl~iion to c®vert shall oonstitute 
a binding contraCt b~tween the holder of s.ucb. Class B Common Stock and the corporation, 
whereby the holder of such Class B Common Stock shall be deemed to subst.ribe for the 
amo~nt ofClass A Common Stock which he or she shall be entitled to receive upon such 
con"Yersion, and,· in satisfaction ofsuch subsc:riptio~ to deposit the Class B Common Stock 
to be converted and to release the eotporation from ell liability thereunder, and thereby the 
corporation shall be deemed to agree that the surrender of the certificate or certificates 
therefor and tbe eXtinguishment ofliability thereon shall constitute fUll payment ofsuch 
subscription for Class A Common Stock to be issued UpOn such conversion. The 
corporation will as soon as practicable after sucb deposit of a certificate or certificates for 
Class B Cormnon Stock, accompanied by the written notice and th~ statement above 
prescribed. issue and deliver at the office ofsaid transfer agent (or other place as provided 
above) to rhe person for who!ie accou.ot such Class B Common Stock was so s\lii'eQ.dered, 
or to his nominee or nominees, a cen.ificate or certificates for 1he numbe-r of full shtwes of 
Class A Common Stock to which he shall ~ entitled as aforesaid. Subject to the provisions 
of subsection (c) of this Section V, such conversion shall be deemed to have been made as 
oftbe date of such sunender of the 0215~ B Common Stock to be convened; and the person 
or persons entitled to receive the:: Class A Common St~ issuable upon conversion of such 
Class B Common Stock shall be treated for all pUiposes as the record holde:r or holders of 
such Class A Conunon Stock on su.ch date. Upon conversion ofshares of Class B Comm<m 
Stock, shares of Class B Common Stock so e<mvened.will be canceled and retired by the: 
corporation, sucb. shares shall not be rc:~ and the number ofshates of Class B Common 
Stock which the ootporatiO!l shall have authority to issue shall be decreased by the n~r 
ofshare~ of Class s· Common Stock so con'~erted and the Board ofDirectors shall take 
such steps as are required to so retire such shares. 

(b) The issuance ofce~ates for shares ofClass A Cac::unon Stock upon 
conYersion of shares ofClass B Common Stock shallbe made without charge for any 
stamp or other similar ta.x. in respect of such issuance.However~ ifany such certificate is to 
be issued in a name other than that ofthe holder ofthe share or shares ofClass B Common 
Stoek eonyerted, the persoo or persons requestini ~ issuance thereof shall pay to the 
corporation the amount ofany tax which may be payable in Iespect ofany tmlsfer involved 
in such issuanee or shall establish to the satisfaction of the corporation tbat such tax. has 
been paid or that no such taX is due. 

(c) The coiPOrati.on shall not be requit~d to convert Class B Common Stock. and no 
surrender ofClass B Common Stock shall be effective for that purpose, while the stock 
tra:nsfer books of the corporation are closed for any pwpose; but the ~enckt of Class B 
Common Stoek for convel'$i0Jl during any period while such boo};::a are closed shal1 be 
deemed effective for conversion immediately upon the~ ofsuch hooks. as if the 
conv¢rsion had been made on tb.e date such Class B Common S~k was stUTendered. 
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(d) The COlPOratlon will at all times reserve alld keep available, solely ror the 
purpose of iss!le upon conversion of1he outstanding shares of Class B Co11liilon Stock, 
such number ofshares of Class A Common Stock ofthe same Group as shall be issuable 
upon the conversion ofall such outstanding shares, provided thatnothing contained herein 
shall be construed to preclude the corporation from satisfying its obligations in respect of 
the conversion of the outstanding shares ofClass B Common Stoc;k by d.eliYery ofshares Q.f 
Class A Common Stock ofthe same Group which are held in the treasury ofthe 
corporation. The COtpQration covenants that ifany shares ofClass A Common Stock, 
required to be reserved for purposes ofconversion hereunder, require registration with c>r 
approval of any governmental authority under any federal or state law before such share:,; of 
Class A Common Stock may be issued upon conversion, the coJpotition will use its best 
efforts to cause such shares to be duly registered or approved, as the case may be. The 
coxporation will endeavor to list the shares ofClass A Common Stock required to be 
delivered upon conversion prior to such deliveryllpon each national securities exchange, if 
any, -upon which the outstanding Class A Common Stoek of the same Group is listed at the 
time of such delivery. The corporation covenants that all shares of Class A Common Stock 
which shall be issued upon conversion ofthe shares of Class B Common Stc>ck will, upon 
issue, be fully paid and non~assessable and not entitled to any preemptive tights. 

VI Sec:uriti2s Oism"butions. 

The corporation may declare md pay a distribution consisting of shares of 

Cablevision NY Oroup Class A Common Stock, Cablevision NY Group Class B Common 

Stock. Rainbow Media Group Clas~ A Common Stock, Rainbow Media Group Class B 

Common Stock or any othei securities of the corporation or any other person (hereinafter 

sometimes called a ''S"aare dism"burion") to holders of one or more claw;s or series of 

Common Stock only iu accordance with ihe provisions of this Section VI. 


(a) Distributions .on Cablevisio'n NY Group Class A Common Stock and 
Cablevision NY Group B Comrlwn Stock. If at any time a share distrl"bution is to be made 
with respect to Cablevision NY Group Class· A Common Stock or Cablevision NY Group 
Class B Common Stocl<, such share distribution may be declared md paid only as follows: 

(i) a share distribution consisting ofshares ofCablevision NY Group 
Class A Common Stock (or Convertible SecUrities (as dr:finro below) convertible 
into or exercisable or exchangeable for shares ofCablevision NY Group Class A 
Common Stock) to holders ofCablevision· NY Group Class A Common Stock and 

· CablevisiCm. NY Group Class B Common Stock, on ari equal per share basis: 

(ii) a share distribution consisting ofshares of Cablevision NY Group 
Class A Common Stock (or Convenible Securities CODYenible mto or eJteroi.sable or 
exchangeable for shares ofCablev~ionNY Group Class A Common Stock) to 
holders ofCablevision NY Group C~ A Common Stock and, on an equal pr;:;r 
share basis, shares ofCab1evi$iOn NY Group Class B Common Stock (or like 
Convertible Securities convertible into or exercisable or exchangeable for shares of 
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Cablevision NY Group Class B Common Stock) to holders ofCablevision NY 
Group Class B Corrunon Stock; and 

(ill) a shaTe distribution consisting of any class or series ofsecurities ofthe 
coq>oration or any other person other than as described in clauses (i) and (ii) of this 
subsection (a) ofthis Section VI. either (l) on tbe basis ofa distribution ofidentical 
securities. on an equal per share basis, to hol~ ofCablevision NY Group Class A 
Common Stock and Cablevision NY Group Class B Common Stock or (2) on the 
basis of a disaibution ofone class or series ofsecurities to holders of Cablevisioa 
NY Oroup Class A Common Stoclc and another class or series ofsecurities to 
holders ofCablevision NY GToup Class B Collliilon Stoclc. provided that the 
securities so distributed (an~ ifthe distribution consists.ofConvertible Securities. 
the securiti~s intO .which such Converu"ble·securities are convertible or for which 
they are exercisable or exchangeable) do not differ in any respect otbet than 
differences in theini;hts (other tbll\n. voting rightS) consistent in all material 
respects with the differences between the Cablevision NY GrO\lP Class A Conunon 
Stock and the Cablevision NY Group Class B Common Stock and difference in 
their relative voting rights, with holders of Simes ofCablevision NY Group Class B 
Common Stock recc:ivin~ 1he class or series ~ving the higher relative voting rights 
(without regarci to whether such voting rights differ to a gr~ter or lesser extent chan 
the corresponding differences ln. the voting rights ofthe Cablevislon NY Group 
Class A Common Stock and the CableVision NY Group Class :a Common Stock 
provided in Section A.IV of the Atti.cle FOU'.R TH}, provided that if the securities so 
distributed constitute capital stock ofa subsi<liary of the corporation. such·voting 
rights shall uot differ to a. greater extent than the conespondillg differences in voting 
riehts of the Cablevision :NY Group Class A Common Stock and the Cablevisiou 
NY Group Class B Common Stock provided in Section A.IV ofthis 
Article FOURTH, and provided in each case that such distribution is otherwise 
made on an equal per share basis. as ddermined by the Board ofDlrectors in its 
sole discretion. 

For purposes of this Certificate of~rporation, "Co:gvemole Securities" shall 
mean any securities of the coipor&.tion (other than any series of Common Stook) or any 
subsidiary thereof that are convertible into, exchangeable for or evidence the right to 
purchase any shares ofany series ofCommon Stock, whether upon conversion, exercise, 
exebange, pursuant to anti-dilution provisions ofsuch securities or otherwise. 

(b) Dismbuzions on Rainbow Media Group Class A. Ccmmon Stock and Rainbow 
Media G.,.oup Class B Common Stock. lfat any time a 6hille distribution is to be made with 
respec.t 1Q Rainbow Media Group Class A Common Stock or RainbQw Media Group 
Class B Common Stock, such $hare distribution may be declared and paid only as follows 
(or as pennitted by subsection (c)"ofSection A.VU below with respect to the redemptions 
and other distributions referred to therein): 

(i). a share di:itcibution consisting·of shares ofRainbow Media Group 
Class A Common Stock (or Convertible Securities COllv'ertible into or exercisable or 
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exchangeable for shares ofRambQw Medi~Group Class A. Common Srock) to 
holders ofRainbow Media Oroup Class A Common Stock and Rainbow Medi& 
Gro-up Clas$ B Common Stock, on an equal per share basis; 

(ii) a share distribution consisting ofshat"es ofRainbow Media Group 
Class A Common Stock (or Convenible Securities convertible into or exercisable or 
~;xcbangcabl~ for shareS of Rainbow Media Group Class A Common Stock) to 
holders ofRainbow Media Group Class A Common Srock and~ on an equal per 
share basis, shares ofRainbow Media Group Class B Common Stock (or like 
Convertible Securities convertible into or exercisable or exchangeable for shares of 
Rainbow Media Group Class B Common Stock) to holders ofRainbow Media 
Group Class B Conunon Stoo~ and 

(iii) a. share dismbution consisting of any class or series ofsecurities of the 
corporation or any other person other lhan as described in clauses (i) and (ii) ofthili 
subsection (b) of this Section VI either (1) on the basis of a disl:n"bution of identical 
securities, on an equal per share basis, to holders ofRainbow Media Group Class A 
Common Stock and Rainbow Media Group Class B Common Stock or (2) on tbe 
basis of a distribution of one class or series o! securities to holders of Rainbow 
Media Group Class A Common St~k and another class. or series ofsecurities io 
holders ofRainbow Media Group Class B Common Stock, provided iliat 'the 
securtties so distributeQ (and, ifthe distribution consists ofCon-vertible s·ecurities, 
the securities into which such Convertible Securities are convertible or for wb.lch 
they are exercisable m exchangeable) do not differ in any respect other than 
differences iri. their rights (other than voting rights) coDSistent in all material 
respects with the differences between the Cablevision NY Group Class A Common 
Stock and the CablevisjonNY Group Class B Common Stock and differences in 
their rcllativc voting rights, with holders of shares ofR.ainbow Media Group Class B 
Common Stock receiving the class or series having the higher relative voting rights 
(without regard to whether such voting rights differ to a greater (]! lesser extent than 
the corresponding differences :in the voting rigbts oftbe. Rainbow Media Group 
Class A Comrnr.m Stock and the ~bowMedia Group Class B Common Stock 
provided in Section A.IV of this Article 'FOURTH). l)l'ovided that if the securities 
so distributed constitute capital stOt;k of a subsidiary of the corporation) such voting 
righrs shall not differ to a greater exte.nt than the correspon&ng differences in voting 
rights ofthe Rainbow Medla. Group Class A Common Stock and the Rainbow 
Mec)ia Group.ClassB Common Stock provided in SectiOD A.IV ofthis 
Article FOU'RTR and provided in each case that such distribution is other.vis:e 
made on an equal per share basis. 

V/L 	 Mandmory DiviiU11d, RedempTion or Exchange on Dispt;Jsizion cfAll or 
SubsrantiallyAll oftheAssets ofthe RainbowMedia Group; Erclulnge ofRainbow 
Media Group Class A Common Srock for Cc:blevision NY Group aoss A Common 
Srock and Rainbow Media Group Class lJ Common Stockfor Cablevision NY 
<:;ro~p Cl()$$ B Ccmmcn Sro'Ck at the Opticn ofthe Corporation; Optional 
Redemption in Exchange for Stock ofGroup Subsidiaries. 
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(a) Maru:li.zt()ry Dividend, Red~mption or Exchange on Disposition ofAll or 
Subszam~lly All ofthe .Assels ofthe Rainbuw Media Gr.oup. Iu the event ofa DispoSition 
(as defined below) ofAll or Substantially All ofthe .Assets (as defined below) ofthe 
Rainbow Media Group (other than an Exempt DisJxlsition (as defined below)). the 
corporation shall, on or prior to the 85th Trading Day after the cousummation ofsuch 
Disposition, take one of the following actions as selected by the Board ofDirectors in its 
sole discretion: 

(i) subject to the provisions described under Secti.on A.W oftbis 
Article FOtJRTa declare and pay a dividend ro holders of~h .:series ofCommon 
Stock ofthe R3lnbow Media Group in any combination ofcash, securities or other 
property in an amount baving a Fair Value (as defined below) equal to the Net 
PCoceeds (as defined below) ofsuch Disposition; 

(ii) redeem from holders of each series ofCommon Stock ofthe Rainbow 
Media Group, for any combination ofcash., securities or other propeny in iUl 

amount ha:vilii a Fair Value equal to the Net Proceeds of such Disposition. all of the 
outstanding shares of the relevant series of Common Stock or, ifthe Rainbow 
Media Group continues after such Disposition to ov.n any material assets other than 
the proceeds of such Disposition. a number ofshar-es ofsuch series of Common 
Stock (rounded, ifnecessary. to the nearest whole munber) having an aggregate 
average Market Value, during the twenty (20) consecutive Trading Day period 
beginning on (and including) the 16th Trading .Day immediately follow:ing the da~ 
on whieh the Disposition is co.nsummated, equal to such FairValu~; or 

(iii) exchange sbares ofClass A Common Stock ofthe Cablevision NY 
Group for all ofthe outstanding sh;u-es ofClass A Common Stocl< ofthe Rainbow 
Media Group and shares ofClass B COlDIDOD. Stoc::k of the Cablevision NY Group 
for all ofthe outstanding shares ofCltss :S CoUllJ'l.on Stoek of the Rainbow Media 
<3:roup (rounded, ifnCWS$a!)') to the nearest whole number) having an aggregate 
value equal t,o 110% ofthe aggregate value ofall of the outstanding shares ofthe 
S¢ries ofCommon S~ock that relates to the Rainbow Medi" Group (where in each 
~e value is based on the average MarketValue of a share of1be relevant series of 
Class A Common S~k as comparc:d to the average Market Value ofa share ofthe 
other series ofClass A Common Stock during the twenty (20) consecutive Trading 
Day period beginning on (and irlcludiug) the 16th Trading Day immediately 
following the date on which the Disposition is consummated). 

In the event that the cOrporation does not have 1;he ability under Section A.lli(a) or 
Section A.m(b) ofthis Article FOUR'Ill, as the ease may be, or under Delaware law, to 
apply the full amount oftheN~ Proceeds ofa Disposition to the payment of a dividend or a 
redemption amount ll.llder Section A.Vll(a)(i) or A \lll(a)(ii) ofthis Article FOURTH, as 
the case may be, 1he corporation may. at the election of the Board ofDirectors in its sole 
di~retion, apply so much of the Net Proceeds as it may apply under Delaware law ana 
under A.ill(a) ofthis Article FOURTH or Section A.ill(h} of this Article FOURTH, as the 
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case may be, and deposit the balance ofthe Net ho~eds into an escrow or othc:r account of 
the corporation for further application under Section A VTI(a)(i) or Vll(a)(ii) of this 
Article FOURTH. as tbe ease ma.y b~ as soon as the cor:poration is able to do so. 

At any time within one year after completing any dividend orpartial redemption 
pursuant to (i) or (ii) ofthe secOnd pieCeding paragraph, the corporation may issue, in 
exclumge foT all ofthe remainin~S oubtanding shares ofCommon Stockofthe Rainbow 
Media Group) a number' ofshares ofthe serit!!S ofCommon Stock ofthe cablevision NY 
Group (rounded, ifnecessary, to the nearest whole number) having an aggregate value 
equal to ll~o ofthe aggregate value of all of the outstanding shares ofthe series of 
Conunon Stock ofthe Rainbow Media Grou:p (where in each case value is based on the 
average Market Value of a share ofthe relevant series ofClass A Common Stock as 
compared to the average Marlret Value ofa share ofthe other series ofClass A Common 
Stock during the twenty (20) consecutive Trading Day period ending on (and including) the 
5th Tracling Day immediately preceding me date on which the .;orporation malls the- notice 
of excba.'lge to holders ofthe relevant series). 

The following terms used in thls Certificate of Incorporation have the meanings 
specified below: 

"All or ~tially All ofthe Assets" ofthe Rainbow Media Group means 
a portion 9f~h as$ets that represents at leaSt 8001(; ofthe then-current Fair Value of 
the assets of the Rainbow Media Group as ofa date selected by the Board of 
Directors. 

"Disposi~on" ~eans a sale or other dispositiQn (whethet by merger, 
consolidation, sale or otherwise but not in a finailcing 'l:mlSaction) ofAll or 
Substa:ntially AU die ASsets ofthe Rainbow Media Group to one or more persons or 
e-ntities, in one transaction or a series ofrelated transactions. 

"E.xemot DisPosition" means any ofthe following~ 

(1) a Disposition inconnection with the liquidation.. dissolution or 
winding-up ofthe C0Ip011ltion and the distribution ofassets to stockholders; 

(2) ~ Dispo~tion to any pawn or entity controlled by the corporation (as 
detennined by the Board ofDireaors in its sole discretion); 

(3) a Disposition by the Rainbow Media ~oup for whic:h the corporation 
receives conside':"8.1ion primarily consisting ofequity securities (including. without 
l:imimrion. capital st0¢k ofany kind,. intmst5 ma general or limited partnership. 
interests in a limited liability company or debt securities convertible into or 
exchangeable for, or options or warrants to acquire, any of1he foregoin,s, in each 
case without regard to tbe voting powq m other management ox- goveman¢e rights 
associated tberewi1h) ofan entity which is primarily engaged or proposes to 
J')rimarily engage in one or more businesses similar or colllplementary to businesses 
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conductedby the Rainbow Media Group prior to the l)i$position, as determined by 
the Board ofDirectors in its sole discretion; 

(4) a dividet1d, out ofthe F..ain\)Qw Media. Group·~ assets, to holders of 
Rainbow Media Group Common Stock; and 

(5) any ~Disposition; ifat the time ofthe Disposition there 8l'e $bares 
ofComt:n.On StoCk ofonly one Gtoup outstanding or before the 30th Trading Day 
following the Disposition the ~rationhas mailed a notice stating that it is 
ex~rcising its right to ex.change all ofthe outstanding sha:es ofRainbow Media 
Group COmmon Stock for newly issued shares of Cablevision NY Group Conunon 
Stock as contemplated under subsection (b) of this Section VII. 

"FajrValue" means (1) in the case ofcash, 1he amount thereof, (2) in the 
case ofcapital stock that has been Publicly Traded for a perior:i of.at least £ifco:n 
months, the Market Value thereof, and (3) in the ease ofother assets or secmities. 
the fair maJ:ket value thereofas the Board of Directon shall detenni.ne in its sole 
discretion (which determination shall be conclusive and binding on all 
stockholders). 

1'Mark;et V able" ofa share ofany class or series ofcapital stock on any 
Trading Day means rb.e average ofthe high and low reported sales prices regular 
way of a share ofsuch class or series on such Tnding Day or, in case no such 
reportc:d sal.t' takeS place on such Tradittg Day. the average ofthe reported closing 
bid and asked prices regular way ofa share ofsuch class or series on such Trading 
Day, in either case u reported on the New York Stock Exchange ("~") 
Composite Tape or, ifthe shares of such class or series are not listed or admitted to 
trading on l:he NYSE on such Trading Day, o~ the p.rineipal national securities 
exchange on which the sbares of su~;h class or series &Ie listed or admitted to trading 
or, ifnot listed or admitted to trading on any nati.oo.a.l ~ecurities ~change on such 
Trading Day, on The NASDAQ National Market System ofthe NASDAQ Stock 
Market ("NASQAQ NMS..) or, if the sb.are:s of such class or series are not listed or 
adnrined to tradine OJ\ any nationzl securities excb,ange or quoted on the NASDAQ 
NMS on such Trading Day, 1he average of the Closing bid and asked prices of a 
share ofsuch class or sertes in tbe over-the-counter marl<:et on such Txmting Day as 
furnished by anyNYSE member finn sel~ted from time to time by the corporati<:m 
or, ifsuch olosing bid and asked prices are not made available by any such NYSE 
member fum on such Trading Day, the {air market value of a share of such class or 
series as the Board ofDi.rectoJs shall determine .in its sole discretion (which 
determination shall be conclusive and binding on all stockholdm); provided. that, 
for purposes ofdetermining the ~verageMarket Value ofa share ofany class or 
series of !j;apital stock for any period. ( 1) the 11Market Value" of a share ofany class 
or series of capi~ StOCk on any day prior to any "ex-dividend" date or any similar 
date ciccumng during ruch period for any dividend or di.s1ribution (other than any 
dividend or distribution contempla~d by clause (2)(ii) ofthis sentence) paid or to 
be paid with respect to such capital stock shall be reduced by the Fair Value of the 

16 

http:detenni.ne
http:Comt:n.On


Annex D - Certificate of Incorporation

FROM CORPORATION TRUST 302-655-5049 (MON) 3. 12' 01 16: 30/ST. 16: 25/NO. 4862069268 P 18 
'.,.,.., 1-,.,.1\,lrlolo'll" I ..... 

per share amount of.such dividend or distribution and (2) the "Market Value" of a 
share of any class or series ofcapital stock on any day prior to (i) the effective date 
of any subdivwon (by stock ~plit or otherwise) or oombinatioo (by reverse stock 
split or other-vise) ofont.standing shares ofsuch class or series ofcapital stock 
occurring during such period or (ii) any "ex-dividend" date o:r any similar date 
occurring during such period fur any dividend or distribution with J:espect to such 
capital stock to be made in shues ofsuch ~;l~s ox- series ofcapital stock, shall be 
appropriately adjusted, as determined by the Board ofDUectors, in its sole 
discretion, to reflect such subdivision, combination. dividend or distribution. 

·lbe ''Net Proceeds" ofa Disposition of any ofthe assets ofthe Rainbow 
Media Group means the positive amoun\ ifany, remainillg from the gross proceeds 
ofsuch Disposition allocated to the Rainbow Media Group (as det~nnined by the 
Board ofDirectors in its sole discretion) after any payment of. or reasonable 
provision (as determined by the Board ofDirectors in its sole diseretion) for, 

(1) any taxes nyable by the corporation or any of its subsidiaries in tespect 
ofsuch Disposition; 

(2) anY taxes payable by the corporation in JeSPect·of any ~ulting 
dividend or redemption; 

(3) any transaction costS borne by the cotporation or any of its subsidiaries, 
including) without limitation, any legal, inv~:stment ba:nk.in;; m;m accow1ting fees 
and expenses; 

(4) a,ny payments required to be ~ to repay or redeem any indebtedness 
that, by itS terms. requires repayment from, or based upon, the proceeds of the: 
Disposition; and 

(S) any liabilities (contingent or otbawise) of, ann'butable to, or relared to, 
the Rainbow Media Group, including, without limitation, auy liabilities fOl" dd'crred 
taXes, any indemnity or guarantee obligations which are outstanding or incurred in 
co:nnection with the Disposition or otherwis~ any liabilities for future purchase 
pnce adjustments and any obligations with respect to outstmding securities (other 
than common stock) attn"buted to the Rainbow Media Group_ 

"~l.Y.Traded" with respect to any security means (1) registered under 
Section 12 oftbe Securities Exehange Act of 1934, as amended (or any successor 
prov1sion ofla.w), and (2) listed for tracting on the NYSB (or any Olber national 
securities exchax&Se registered un4er Seetion 7 ofthe Se.curities Ex. change Act of 
1934, as amended (or any successor provision oflaw)) or listed on the NASDAQ 
NMS (or any successor market system.)_ 

'
1Trading Day'' means each weekday Q1l which the relevant security (or, if 

there are two or more relevant securities. each relevant security) is traded on the 
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princjpal national securities exchange on which it is listed or admitted to trading or 
on the NASDAQ NMS or~ ifsuch security is not lisred or admitted to trading on a 
national securities exchange or quoted on the NASDAQ NMS~ traded in the 
principal over-the-counter market in which it trades. · 

For purposes ofthis Seetion VIT(a). if the Rainbow Media Group consummateS a 
Disposition in a series ofrelated naosactions, suoh Disposition shall not be deemed to have 
been completed \llltil consummation ofthe last ofsuch transactions as determined by the 
Board ofDireetors in its sole discretion. 

The corporationmay elect to pay the dividend or redetnption price referred to in tbis 
Section VU(a) either in the same f:oiril as the proceeds ofthe Disposition were received or 
in av.y other combination of eash or $ecu:rities or other propertY tb.at the Board of~tors 
determines \\lill have an aggregate Market Value on a fully distributed basis, ofnot less 
than the amount ofthe applici!ble Net Proceeds. lfthe dividend or redemption price is paid 
in the form ofsecurities, the Board ofDirectors may detennine either to (1) pay the 
dividend or redemption price in the fonn ofseparate classes or series ofsecurities, with one 
class or series of such seeurlties ro holders of Class A Common Stook a.nd anolher class or 
series of securities tO holden ofClass B Common Stock, provided that $UCh securities (and, 
if such securities are Convertib1e Securities, the securities so issuable upon sucb 
conversion, exercise or exchange) do not differ in any respect other than differences in their 
rights (other than voting righ~) consistetlt in all mi.terial respects when the differences 
between the Class A Common Stock. and the Class :S Common Stock and-differences in 
thei~ relative voting rights. With ho1ders of shares ofClass. B Common Stock receiVing the 
cW>s or series having the higher relative voting riglns (without regard to whether such 
voting rights differ to a greater or lesser extent than the corresponding differences in the 
voting rights of the Class A Common Stock and the Class B Common Stock ofthe 
Rainbow Media <koup provided in Section A:IV of this Article :FOURTH), provided that if 
such securities COllStitute capital stock ofthe cOiporation or a subsidiary ofthe corporation. 
such voting rights shall not differ to a greater extent than the conesponding differen~ in 
the voting rights ofthe Class A Common Stock and the Class B CoiDIIJ.on Stock provided 
in Section A.'fV of"this Article FOURTH. and otherwise such securities. shall be distributed 
on an equal per share basis, or (2) pay the dividend or redemption price in the fonn of a 
single class ofsecurities without distinction between me shares received by the holders of 
Class A Common Stock and Class B Common Stock of the applicable Group. 

(b) Exchange e1fRatnbcw Mf!dia Group Class A Common Srockfor Cablevi:sion NY 
Group Class A Common Stock and Rainbow Media Group Clas.s B Common Stock for 
Cablevision NY Group Clas5 B Commort Stock at the Option ofrhe Corporation. At the 
option of the COipOration by action ofthe Board ofDirectors taken in its sole discretion at 
any time aft~ the lirst (lat) azmiversary oflhe initi3l issuance of the Rainbow Media Group 
Common Stock, (i) each share ofRainbow Media Group Class A Common Stock Shall 'be 
exchang~d for a m:unber (or fraction) offully paid and nonassessable shares ofCable-vision 
NY Group Class A Common Sto~:k equal to the Rainbow Media Group Optional 
Conver~iun Ratio (as defmed b~low), 3lld (ii) each share ofRainbow Media Group Class B 
Common Stock shall be exchanged for a m'llnber (or fraction) of fully paid and 
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nonass~ssable shares ofCablevision NY Group Class B Common Stock equal to the 
Rainbow Media Group optional Excbange Ratio. 

For purposes of this Certificate oflncoxporat:ion, the following terms shall have the 
following meanings~ 

11RaiWl9w Media Oroup Qmimel Exebge Ratjo" shall mean the pl'Od.uet 
of (l) the quotient (calculated to the ncuest five decimal places) obtainedby 
dividing (x) the average Mnket Value ofa share: ofRainbow Media Group Class A 
common stock wer the twenty (20) consecutive Tradi:ng.Day period ending on (and 
including) the fifth Trading Day immediately precedh:l,g the date on. whioh the 
corporation mails the notice of conversion to holders ofRainbow Media Group 
Common Stock by (y) the average Mwket Value of a share of Cablevision 
NY Group Class A common stock over the same twenty (20) consecutive Trading 
Day pertod. as specifiw in clause (x) above, and (2) llO"A>.; unless a TtiX. Event (as 
defined below) shall have occurred, in which event the percentage in this clause (2) 
shall be 100%. 

"Tax Evero:" means the receipl by _the corporation of an opinion ofits tax 
counsel that. as a result of: ( 1) any amen~ent to, or change in, the laws or 
regulations _inte~prcting ~uch1~ of the United States or any political subdivision 
or taxing authority in tbe United States, including any announced proposed change 
by an applicable legislative committee ar its chair in such laws or by an 
administrative agency in such regulations QC (2) any official or ~ve 
pronouncement, action or judicial decision interpreting or applying such laws or 
regulations, it is more likely than not for U.S. federal in«me taX pmpose!t that: 
(x) the corporation or its stockholders are, or~ at any time in the future, will be 
subject to tax upon the issuance ofshares of either Rainbow Media Group conunon 
stock or Cablevision NY Group comm.on stock or (y) either Rainbow Media Group 
common stock or Cablevision NY Group common ~ock is not or. at any time ill tbe 
future~ will not be 'treated solely as stock of the corporation. For pUiposes of 
rendering such an opinion, tax counsel williiS$utne tbat any legislative or 
administrative proposals wil1 be adopted or enacted as proposed. 

(c) Oprional R.edemprton in ETccJumgefor Common Stock ofGroup Subsidiari.e.s. 
At any time at which all ofthe assets and liabilities attn"buted to the Rainbow Media Group 
have beeowe and continue to be held directly or indirecdy by my one or moTe entities that 
are Qualifying Subsidiaries (as defined below) (the 110roup Sub~diarieS11), the Soard of 
Ditectors IMy, subject to the availability ofasSetS of the corporation legally available 
therefor, redeem; 011 a pro rata basis, all of tbe oUtStandhlg shares of the Rainbow Media 
Group in exchange: for all ofthe fully paid and nonassessiWle shares of common stock of 
each Group Subsidiary held by the cwporation. Ifthe redemption is in exchange for the 
common stock ofmore than one Group Subsidiary, each holder ofshares ofO;;,mmon Stock 
of the Rainbow Media Gro-u.p ~hall receive, on a pro rata basis> shares of common stock of 
each sue-h Group Subsidiary. 
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Ifat the time-ofsuch an exchange for shares ofone or more Group Subsidiaries, 
ther~ are outstanding any Convertible Securities convettl'ble into or ex~ciuble mr shares 
of Rainbow Me:dia Group Comw.ou Stock that would become exerc;i.sable or convertible for 
shares of the Rainbow Media-Group as a result ofsuch ey;cban~ and the obligation to 
issue such shares under such options,.wanants. converu'ble securities or siil'lilv rights i$ not 
assurned or otherwise provided. for by one or more Ort;nJP Subsidiaries, then the sh8les of 
common :;tock of the Rainbow Media Group underlying such Convertible Securities will be 
taken into account for pmposes of determining the exchange rate for such exchange. 

A "Qualifying SubsidiaiY' is a subsidiary ofthe oo:rpoxation that is either wholly 
owned, directly or indir~:ctly. by the corpon:tion or :in which the co.rporm:ion's direct or 
indirect ownership and voting interest is sufficient to Sa.tiszy the requirements ofthe Internal 
Revenue Service for a distribution of the oorpont:ion's interest in such subsidiary to holders 
of common stOck ofthe Rainbow Media Group to be tax free to such holders. 

In effect:in,g such a redemption, the Board ofDirectors slWl redeem shares of 
Class A Common Stock and Class B Common Stock in exchange for shares ofseparate 
classes or series ofcommon stock ofeach Group Subsidiary with relative voting rights and 
differences in designation, conversion, redemption and share distribution provisions not 
greater than the corresponding ditfere.nces in voting rights. designation. conv~iQn) 
redemption and share distribUtion provisions between the Class A Common Stock and 
Class B Common Stock, with.bolders of shares ofClass B CommQn Stock receiVing the 
class or serie.s having the bigher relative voting ri~bts. 

(d) General DivUknd, Exchange and Redemption /'rqvisions. 

(i) Ifthe corporation completeS a Disposition ofAll or Sllbstan1iall.y All of 
the As..o:;ets ofthe Rmnbow Media Group (other than an Exempt Disposition), the 
corporation sball, not more than the ten (10) Trading Days after the coDSUmmation 
ofsuch Disposition, either issue a press release or send a notice by first-class mail, 
postage prepaid, to holders of the relevant series ofCotiDilon Stock at their 
addresses as they appear on the~ books of the cotpOratiott, specifying (i) the 
Net Proceeds of such Disposition. (ii) the number of shares ofthe strles of 
Common Stock related to the Rainbow Meclia. Group then QU.tstanding, and (iii) the 
number of shares of such series ofCommon Stock issuable upon conversion. 
excbanp or exercise ofany convmible or exchangeable securities, options or 
warrants and 'the conversion, exchange or exercise prices thereof. The corporation 
shall, not more than thirty (30) Trading Days after such consummation~ either 
announce by press. relusr;: QC by notiee s.ent by ~..class mail, postage prepaid, to 
holders of the relevant senes ofCOllml<)D Stock at their~es ij.$ they appear on 
the transfet"books. of the cotp<>ration, wW.ch ofthe actions specified in subsection 
(a) ofthis Section vn it has determined to take~ and upon making that 
announcement or the giving of that notice. that delemlination shall be in'evocable. 
In addition, Ute corporation shall, not more than thirty (30) Trading Days after such 
consummation and not less than ten (10) Trading Days before the applicable 
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payment date, redemption date or exchange date, send a notice by fll'St-cl.ass mail, 
postage prepaid. to holders ofthe rele,.an.t series ofO:mrmon Stock at then 
addresses as tb.ey appear on 1he transfer books ofthe corporatio~ specifyini: 

(-1) if.the co:rpQration has determined to pay a special dividen~ 
(x) tb~ record date for such divideTJ4 {y) the paymtml date of such dividend 
(whioh shall not be more than eighty-five .(85) Tra~gDays after such 
consummation) and (z) the aggregate amount and type ofproperty to be 
paid in such dividen~ (and the approxirilate per share amount thereof); 

(2} ifthe corpoxation has detennined to undertake a redemption, 
(w) the date ofredemption (which lihall not be more than eighty-five 
(SS) TradinJ Days after such coDSummation)~ (x) the aggregate amount and 
type ofpropeny to be paid as a redemption. price (and the appro:xllna.tc pc:r 
share amount thereof), (y) if less than an ~ares ofthe Televant seri~s of 
Common Stock are to be redeemed, the number ofsba:rtl$ to b~ redeemed 
and (z) the place or places where certificates for shares of such series of 
Common Stock. properly endorsed or assigned for transfer (uuless the 
COJ:pQtation waives such requlre:rnent), should be sunendered in return for 
deli..,ery of the cash, securities or othe:r propeny to be paid by the 
corporation in such redemption; and · 

(3) ifthe corpQration has determined to undertake an ex.cbanae, 
(x) the date ofex.cbqe (which shall fiOt be more t:ban eighty-five 
(8S) Tiading Days_ afteJ: such co~on (except mUu: circumstances 
contempillted by the second full~ following 
Section A.Vll(a)(ui) oftbis Article FOURTH)), (y) the number ofshares of 
the other sene$ ot Common St.Ockto be issued in exchange for each 
ouisw:iding share of such series ~CommOn. Stock and (z) the place or 
p~eswhere certi1icates. for shares ofsuch series ofCommon Sto~k, 
properly endOrsed or assigned for transfer (unless the cOipOration waiv~ 
such requirement), should be SWTendcred in retum for delivery ofthe other 
series ofCommon Stock to be issued by the coipOration in sl.lch exchange. 

(h) If the coiporation bas determined to complete any exchange described 
in subsection (a) or (b) ofthis Section VU, the coxporation shall, not less than ten 
(1 0) Trading Days and not more than t1riny (30) Trading Days before the exchange 
date, send a notice by fust-class mail. postage prepai~ to holders ofthe relevant 
s~rie..~ ofCommon Stoclc at theiT addresses as they appear on the transferbooks of 
the eorporati~ specifying (1) the exchange date and the other terms ofthe 
exchange and (2) the place or places where ~crtifi~~ fo:r 5harcs ofsu.ch serie& of 
Commcn Stock., properly endorsed or assigned for transfer (unless the cmpo:ration 
waives such requirement), should be surrendered for delivery o! the stock to be 
issued or d~livered by ~ ¢otporation in sucll exchange. 
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(ill) Neither the failwe to mail any notice requirecl by this Section Vll to 
any particular bolder nor any defect therein w<ru.ld affect tb.~ sufficiency thereof 
with respect to any other holder or the validity ofany c:lividend, redemption or 
exchange contemplar.ed hereby. 

(iv) If the corporation ]s .redeeming 1~ than all of the outstanding shares of 
a series of Common Stock pursuant to subsection(a) ofthis Section VII, the 
co~poxation s1lalJ redeem sw:h shal-es pro rata or by lot or by such Olher method as 
the Board ofDirectors determines tO be equitable. 

(v) No holder ofshares ofa series ofCommon Stockbeing exchanged or 
r~eemed shall be entitled to receive any c.sh., $c:;:curi.ties or oti:J,er propm:y to be 
distributed in such exchange 01" redemption until $UCh holdel' SUD'eDders certificates 
f<>r such shares. properly endorsed or assigned for tran6fer, at such place as the 
corporation shaD specify (unless tbe corporation waives such requirement). As soon 
as piacticable after the corporation's receipt ofcerrificates for such shares, the 
c.orporation shall deliver to the person for whose account such shares were so 
surrendered, or to the nominee or nominees ofsuch perso~ the cash. securities or 
other property to which such person shall be entitled, together with any fractional 
payment referred to.below, in each case without interest. If less than all of the 
shares ofCommon StOck represented by any one Certificate is exchanged or 
redeemed, the corporation shall also issue and deliver a. new certificate for the 
shares ofsuch Common Stock not exchanged or redeemed. 

(vi) The corporation shall not be required to issue or deliver fractional 
shares ofany capital stock or any other fi:a.ctional securities to any holder of 
Common Stock upon ;my exchange. redemption, dividend or other distribution 
described above. Ifmore than one share of Common Stock shall be held at the same 
time by the sattLe holder, the corporation may aggregate the number ofshares of any 
capital stock That woul<l be issuable or any other securities that Would be 
distributable to such holder upon any such exchange, redemption. dividend or other 
distnbution. lfthere are fractional shares of any capital stock or any other fractional 
securities to be issued or distributed to any holder, the cotpOtation may, at its 
election, in lieu ofissuing such fractional shares or securities. pay cash in respect of 
such fractioDal shares or securities in an amount equal to the Fair Value thereof 
(without interest). 

. (vii) From and after the date set for any exchange or redemption 
contemplated by this Section V1l, all rights ofa holder ofshares of Common Stock 
being excJ:m.nged or :redeetned sbell eease neept for the ri~ upon surrender ofthe 
certificates theretofote representing su¢h shares, to receive the cuh, !!:ecuriti~ or 
other property for which such shares were exchanged or redeemed, together with 
any fractional pa}'Dlent as provided above, in each case without interest (and, if 
such holder was a holder ofrecord as of~ close ofbusiness on the record date for 
a dividend not yet paid. the right to reeeive such dividend). A holder ofshares of 
Common Stock being exchanged shall not be entitled to receive any dividend or 
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other distribution with respect to shares of the other series ofCommon Stock until 
after certificates theretofore representing the shares being excbanged are 
~~.~.uendered as cootcmplated. above. Upon such surrender, the eol'p0fa1ion shall pay 
to the holder the amount ofany dividends or otb~ di$trlbutions (without interest) 
which theretofore became payable with respect to a record .date occurring after the 
date set for the exchange, but which were not paid by reason ofthe foregoing, with 
respect to the number of whole shar~s ofthe other series ofCommon Stock 
represented by the certificate or certificates i~ UpOn such surrender. From and 
after the date set for any exchange, the corporation sha.ll, however. be entitled to 
treat the certificates for shares ofa series of Common Stoclc being exchanged that 
were not yet surrendered for exchange as evidencing the ownership ofme number 
of whole shares of the other series ofCommon Stock f« which the shares o!such 
Common Stock should have been exchanged. notwithstanding 1he failure to 
~ender sueh certificates. 

(viii) The corporation shall pay any and all documentary, stamp or similar 
issue or ttansfer taxes that might be payable in respect ofthe :issue or delivezy of 
any shares ofcapital stock and!or other securities on any exchange or redemption 
contemplatedby this Section VU, provided, however, that the corporation shall not 
be :required to pay any tax that might be payable in re$pect of any transfer involved 
in the issue or delivery of any shares ofcapital stock and/or other securities in a 
name other than that in which the shares so exchanged or redeemed were registered, 
and no such issue or delivery will be made unless and until the person requesting 
such issue pa~ to the corp<m~tion the amount ofmy such tax. or establishes to the 
satisfaction of the c01poration that such tax has been paid. Under no circumstances 
shall the corporation be liable to a holder of shares being exchanged for dividends 
or distributions thei'e:on with respect to shares or other sec~ties or dividends or 
distributions delivered to a public official punluant. to any applicablt: abandoned 
property, eSc~nt Or .similar law. · 

(ix) The oorporation may, subject to applicable law, establish Sllch other 
rules, requirements and procedures to facilitate any divid~ ~emption or 
exchange contemplated by this Section VII as the Board ofDirectors may 
ck-tennine to be appropriate under the circumstances. 

VIII. Liquidation Rights. 

In the event ofany liquidatiou, dissolution or winding up ofthe corporatio~ 
whether volWltacy or involunt:a.Iy1 after paytnent or provision for payment ofthe debts and. 
other liabilities ofthe corporation and subject to the prior payment in full oftbe amounts to 
be paid to holders ofFreferred Stock as set fotth in :att.y Certificates ofDe.;ignations filed 
with reSpect thereto, the remaining assets and funds ofthe corporation shall be- divided as 
follows: (a) the holders ofthe shares ofCshlevision NY Group Class A Common Stock and 
the holders ofthe shares ofCablevision NY Group Class B Common Stock (including 
those persons who shall become holders of Cablevision NY Group Class A Common Stock 
by Ieason of the conversion oftheir shares ofCablevision NY Group Class B Common 
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Stock) sbal1 share eq_ual,ly, on a share for share basis~ ina percentage oftheremaining 
assets and fundS ofthe corporation av3ilable for distribution to common stockholders equal 
to the ratio of the Cabt.msion NY Group Mark~Capitali%.a.tion (as ddine(j below) to the 
Total Maiket Capitalization (as defined below); and (b) the holders ofthe shares of 
Rainbow Media Group Class A Common Stock and the holders ofthe shares ofRainbow 
Media Group Class :S Common Stock (inc:luding those persons who shall become holders 
ofRainbow Media Gro-up Class A Common stock by reason ofthe conversion oftkiz 
shares ofRainbow Media GroUp Cass B Common Stock) shall share equally. on a share 
for shat'e basiS; ma perccnt&Je of the IeiJlaininJ assets and funds ofthe co~poration 
availAble for distribution to common stockholders equal to the ratio ofthe Rainbow Media 
Group Market Capitalization (as defined below) to tbc Total Maiket Capitafu:ation. 

"Cablevision NY Gropp Market Capitalization" shall mean the average aggregate 
Market Value ofall shares ofCablevision NY Group Common Stock (assigning a share of 
CahlevisiQn NY Group Class B Common Stock the same Marker Value as a share of 
Cablevision NY Group Class A Common Stock) during the tw6Dty (20) consecutive 
Trading Day period ending on (and including) the 5th Trading Day before the date ofthe 
fll'St public announcement of (a) a 'VOluntary liquidation, dissolution or winding-up by the 
corporation or (b) the inStitution ofany proceeding for the involuntaiy liquidation. 
dissolution or winding up Qfthe eoxporation. 

"Rainbow Media Grou.p Market Canitalizati.9n" ~mean the average aggregate 
Market Value ofall shareS ofRainbo'w Media Group COmmon Stock (assigning a share of 
Rain.bQw Media Group Class B Common Stock the same Market Val~ as a ~hare of 
Rainbo~ Media Group Class A Common Stock) during the twenty (20) consecutive 
Trading Day period ~.odin.g on (and including) tbe Sth Trading Day before the date of the 
first public announcement of(a) a voluntaty liquidation, dissolution or winding-up by the 
corporation or (b) the institution ofany plO(;~ding for the involuutacy liquidation, 
dis.o;:olution or winding up ofthe COIJ?Oration. 

11 Total Market Capitaliza.ti.onu shall mean the sum of the Ca.blevision NY Group 

Market Capitalization and the Rainbow Media Group Market Capitalization. 


For the purposes of this Section vm. a consolidation or merger ofthe corporation 
with one or :more other COipOta.tions shall not be deemed to be a liquidation. dissolution or 
winding up, volUD.taty or involwu•u·_y. 

IX Reclassifica:ions, Etc. . 

Neither the Class A Common Stock nor the Class B Common Stock may be 
mbdivide<l, consoli~d. reclassified or~ except as expressly provided to the contrary in 
Section A.Vll ofthe Article FOURTH, otherwise changed unless contemponmeously 
therewith the other class ofCommon Stock ofthe same Group is subdivid~. con.solidated. 
reclassified or otherwise changed in the same pwportion and in the same manner. 

X Mergers. Consolidations, Etc. 
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Except as expressly provided to the contrary in Section A.VTI oftbis 
Article FOURTH, in any merget, consolidation or busirum combination ofthe corporation 
with or into another corpo:rati~ wbethet or not the corporation is the surviving 
corporation1 the considelatkm. per share to be received by holders of (.."}ass A Common 
Stock and Class B Common Stock of a Groupo in such merger~ consolidation or business 
combination must be identical to that received by holders ofthe other class ofCommon 
St<Xlk oftbe same Group, except that in any such 1lansaetion in which shares of Upital 
stock are distributed, such shares may differ as to voting rights to 1M extent and only to the 
extent that the voting rights of the Class A Common Stock and Class B Common Sto~k 
ditier as provided herein. 

XI. Rights and Warrants. 

In case the corporation shall issue rights or wammts to purcllase shares ofcapital 
stock of the corP<>rati~ the terms of the rights and warrants. and 'the number of rights or 
W3mmts per share~ to be receiv~ by holders ofClass A Common Stock or Class B 
Common Stock of a Group must be identical to that received by holders of the: other class 
of Common Stock of the same Group, except that the shares ofcapital stock in-.:o which 
such rights or warrants are exercisable may d1ffer as to voting rights to the extent and on1y 
to the extent that the voting rights ofthe Oass A Common Stock and Class B Common 
Stock differ as provided herein. 

B. Preferred Stock. 

I Issuance. 

Preferred Stock uuy be issi:Led from tilne to time in one or more series, the shares of 
each terries to have such powers, designations. preferences and relative, participatius~ 
optional w- other special rights, :and qualifications.. limitations or rcstrictiODS thereof, a.s are 
stated and expressed herein or in a Certificate or Certificates ofDesignations providirig for 
the issuance of such series, adopted by the Board ofDirectors as hereinafter provided. 

11 Powers oflh€ Boq.rd ofpirectors. 

Authority ls hc:~by ~ly gnmted.to the Board ofDilectQrs to authom the 
issue of one or more series ofPreferred Stock, illld with resp~ to each series to set forth in 
a certificate or Gc:Itifica.tes ofD~ignatio:ns provisions -with respeCt to the iss-wmce ofsuch 
series: 

(a) The maximum n-umber ofshares to eonstirote su~;h series and the 
distinctive desigtiation thereof; 

(b) \Vbetber the- 3hares of such series $hall have voting rights, in addition to 
any voting rights provided by law, and. ifso. the telln$ ofsuch votins rights; 
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(c) The dividend rate, ~any, on the ~ofsuch series, the conditions and 
dates upon which s.uch divide11ds shall be payable, the preference or relation which 
such divid«:nd8 shall bear to the dividends payable on.any o~ class or classes or 
on any otbet: series of eapiw stock. and whether such dividends shall be cumulative 
or non<UDWlativ~; 

(d) Whetb.or the shares ofsuch series shall be subject to redemption by the 
eotpruation, and, itnude subjeet to redemption. the times. prices and other terms 
and conditions ofsuch redemption; 

(c) Tht lightS ofthe holders ohhares of~h series upon the llqWdarion, 
dissolu:tion or winding up ofthe cotporation; 

(f) Wbether or not the shares ofsuch series shall be subject to lhe operation 
ofa retirement or .sinking fund, and, ifso, 1he extem to and manner- in which any 
such ret:Uement or sinking fund sh~l be applied to the purchase or redemption of 
the shares otmeh series for retirement or to other COipOrate purposes and the tenus 
and provisions relative to the operation thereof; 

(g) Whether or not the shares ofsnell series sball be convertible into. or 
exchangeable for. shares ofstock ofmy otheT class or.classes.. or of~Y othtr series 
ofthe same class, iDd ifso convertible or excllangeable. the price or prices or the 
rate or rates ofconversion or excbange ~themethod, ifany, a! adjusting th~ 
same; 

(b) The limitations and restrictions. ifany~ to be effective while any shares 
ofsuch s.eries are outstanding upon the paymellt ofdividends or making ofother 
distributions o.a. and upon the purchase, redemption or other acquisition by the 
corporation ofthe Class A Common Stock. the Class B Common Stocl: or any other 
class or classes ofstockofthe corporation ranld:ngjunior to the shares ofsuch series 
either as to dividends <>r upon liquidation; 

(i) The conditions or restricti~ ifauy, upon the ereation ofjndebtedness 
ofthe corporat.i.on or upon the issue ofany additional stock (including additional 
sharc:s ofsuch series or ofany other series or of any other class) nmking on a parity 
with or prior to tbe slwes of su.ch ~ries as to dividends or dist:n"bution ofassets on 
liquidation, dissolution orwinding up; and 

·(j) Any other preference and relative, participating, optional, or other 
special rights, and q_Ualifications. limib.tions or r~etior!S tb.ete<>fas shall not be 
inconsistentwith this Article FOURTH. 

Ill. Ranking. 

All shares ofany one series ofPreferred Stock shall be identicsl with each other in 
all respects, except that. shares ofany one series issued at different times ~y diffet as to 
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the datts fr9m which dividends, ifany, thereon shall be eumulative; and all series shall rank 
equally and be identical in all respects, except as permitted by the foregoing provisions of 
S~onB.n of tbis Article FOURTH; and all shares ofPreferred Stock shall rank senior to 
the common stock both as to dividends and upon liquidation. 

IV. Liquidation Rights. 

In the ~mt of:any liquidation, dissolution or winding up ofthe corporarlol\ before 
any payment or distribution ofthe assets ofthe eotporation {whether capital or surplus) 
shall be made to or set apart for the holders ofany elass ot classes ofstock ofthe 
corporation ranlc:ing junior ~ the Pieferred Stock upon liquidation. the holders ofthe shares 
ofthe Preferred Stock shall be entitled to receive payment at the rate faxed hl!rein or in the 
resolution or resolutions adopted by the Board ofDirectors providing for the issue ofsuch 
series, plus (ifdividends on shares ofsuch series ofPreferred Stoc;k shall be cumulative) an 
amO\mt equal to all dividends (whether or not earned or declared) ~ated to the date: 
of :firuLl distribution to sucb holdcrni but they shall be entitled to no further payment. If. 
upon any liquidation, dissolution or winding up ofthe corponttion. the assets ofthe 
corporatio~ or proceeds thereof, distributable among the holders of the shares ofthe 
Preferred Stock sb31l be insufficient to pay in full the preferential amount aforesaid, then 
s11ch assets. or the pro~ th~f, shell be distributed among such holders ratably in 
accordance with the respective amo11nts which wouldbe payable on sueh shares ifall 
amount$ payable 1bereon were paid in full. For the pmposes of'Ibis Section IV, a 
consolidation or merger ofthe corporation with 011e or more other eorpomtions shall not be 
deemed to be liquidation, dissolution o:r winding up. voluntary or involuntazy. 

V. Voting. 

Except ~ .slian .be otherwise stated and expressed herein or~ the Cediticat~ or 
Certificates ofD~gna.tions adopted by me Board ofDirectors with respect to the i.ssu.anee 
of~Y series ofPreferred Stock and e:tcept as otherwise required by the laws of:the State of 
Delaware, the holders ofshares ofPreferred. Stock shall have. with respect to sueh shares. 
no rigbt or power to vote on any question or in any proceeding or to be represented at. or to 
~ccive notice of, any meeting ofstoelc:holders. 

:FIFTH~ 1hemanagement ofthe business and the condnct ofthe affairs ofthe 
corpotation. incl\lding tbe ~lectloil oftbe Cha1n:na.n, ifany, the: Pr~dentt the Trcasuter, the 
Secretary, md otbet principal officers of the eorpamio~ sbali be vested jn its Board of 
Directors. The nmnber of~rs ofthe cOtpOration shall be fuc.ed by the Sy-Laws ofthe 
cotpOiation and nuay be al~ :from time to time as provided ~ein. A director shall be 
elec:ted to hold office until the expiration of'the term for which such person is elected,. and 
until such p~••()a.'s successor shall be duly elected and qualified. 

SIXm= The name andmailing address ofthe incorporator are as follows: 

Melissa L. Halba.ch-Merz, Sullivan & Cromwell, 125 Broad Street, New York, New 
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SEVENTII; Whenever a 4;Qntpro11Use or arrangement is proposed between1his 
c::o.rporation and its CRditors orany clas! ofthem andloT between this ~tion and its 
stoclcholders or :my class ofthem, any courtofequitable jurisdiction within the State of 
Delaware may, on the application in a summary way of t1Ds COipO:ration or any creditor or 
stockholder thereof or on the application ofany receiver or receivers appointed for this 
corporation under the promions ofSection291 ofTitlc 8 ofthe Delaware Code or on the 
application oftn:tstces in dissolution or of an;y receiver or receivm appointed for this 
corporation \lDder the provisions ofSe~tion 279 ofTitle 8 ofthe Delaware Cod~ order a 
meeting ofthe creditors or class ofereditors, and/or the stockholders or class of 
stockholders ofthis corporation. as the case may be, tobe !'UXIlJllOtled in such manlla' as the 
said coun directs. Ifa majority in numbenepresenting three-founhs in value ofthe 
creditors or class ofcreditors, and/or ofthe stoekholders or class ofstockbolders ofihis 
corporation, as the case J1J2ly be, agree to any coJnpromise or arrangement and to any 
reorgani:zation ofthis corporation as a consequence of such <:Ompronlise or artangement, 
and the said reorganization slud1. ifsanctioned bythe court to which the said application 
has been m:\de, be binding on all the creditors or W$ ofcreditors. and/or on aU the 
stockholders or class ofstockholders, ofthis cctpomtion, as the case m.a.y be. and also on 
this corporation. 

EIGHTH: The original By-Laws of the corporation shall be adopted by the 
incorporator. Thereafter. the pawer to make, alterp or repeal the By..Laws, and to adopt any 
new By-l.aw, shall be vested in the Board ofDireet.ors. and the stockholders entitled to vote 
in the eleetion ofdirectors. 

NINTB: The corporation shall,.. ro the fullest extent permitted by Section 145 oftbe 
Genend Coxporation Law ofthe State ofDelaware, as the same may be amended and 
supplemente~ or by any successor thereto, indmmify any and all persons whom it shall 
have power to indemnify wd.er md section from and against any and all of tht!: expenses. 
liabilities or other mattets refened to iD w covered 'by said section. Such right to 
indeamification $hall cOntinue as to a person who has ceasec1 to be a director, officer. 
ernployee or agent and shall inure to the benefit ofthe heirs, executors and adntinist:rators 
of such a pel'$0n. The indemnification pro\riued for herein shall not be deemed exclusive of 
any other rights to whieh those seelciD~ indemrrl:fi~ation may be entitled \.Ulder any By-Law, 
agreement. vote ofstockholders or disinterested directors or otherwise. 

No director ofthis corpox:ation shall be personally liable to the corporation or its· 
stockholders for moneta.ty damages for brea~h offiduciary duty as adirectOr, except that 
this paragraph shall not eliminate or limit the liability ofa director (A) for any b.reacb of the 
director's duty ofloyalty to this corp~ration or its stockholders, (B) for actS or omissions 

not in good faith or which invQlve intentional misconduct or a knowing violation of law, 

(C) Uhder Section 174 ofthe Gen.em CoJ"pOration Law ofthe Stat~: ol'DelawaR, ~(D) for 
any ~on from which "the director derived an improper pei5onal benefit. 

Ani.cle FOURTII and lhe first sentence ofArticle FIFTH of this Certificate of 
lnCOiporation require the Board ofDirectors to make various dete.mrinations and decision$, 
some ofwhich may ad'Versely affect the holders ofCo.rrunon Stock ofone Group as 
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compared with the holders ofCommon Stock ofthe oth« Group. Without limiting the 
c~t oflbe iJnmediately preceding paragraph, each stockholder ofthe c~tion shall~ to 
the fullest extent permittedbY. law, b~ d~~ to have approved and ratified each su~b 
determination and decision and to have waived any claim on belialfofthe corporation and 
any such stockholder based upon the me~ belief, claim or allegation that such detennination 
or decision bas bad or will have a c:ti!ect or indirect impact on the holders ofCommon Stock 
ofone Group tb&t is adv~ in relatiQn tO the holders ofCommon Stock ofthe other Group. 
including, without limitation. det~ cd decisiona rela'ling to (a) the businesses. 
assets and liabilities included in either Group as of the date offiling of1b.is Certificate of 
Incorporation. (b) any subsequent allocation ofbusiness~ assets or liabilities to either 
Group, (c) a.ny re-oalloc;atiou of assets frotn one Group to another Group pursuant to 
Section A.ll ofArticle FOURTH ofthis Certificate oflncozporation. (d) the decision to pay 
a dividend on the Common Stock of one Group and not on the Common Stock of the other 
Group or to pay a dividend on the Common Stock of one Group that differs as to timing or 
amount from the dividc:nd on the Common Stock ofthe other Group, (e) the decision to 
make a share distribution on 'the Common Stock ofone Group and not on the Commo.n 
Stock of the other Group or a share distribution on the Coxmnon Stook ofone Group that 
differs as to timing. amount or the nature ofth~ securities included in the share distn"bution 
from the share distribution on the Common Stock ofthe other Group. (f) 1he decision to 
exchange Common Stock ofthe Cablevi.sion. NY Oroup for Common Stock of the Ralnbow 
Media Group or slw'es of one or more Group Subsidiaries for shares ofCommo.u Stock of 
the Rainbow Media Oroup under Section A.VU(b) of.Axti.cle FOURni of this Certificate 
of Incotporation, (g) a decision to distribute shares ofRainbow Media Group Class A 
Common Stock to hoi~ ofCablevision NY Oroup Class A Common Stock and. shares of 
Rainbow Media Group Class~ Cormnon Stock to b.ol~ ofCablevision NY' Orwp 
Class B Common Stock as contemplated by the last :paragraph ofSection A.II of 
.Article FOURTH of this Certificate oflncotpOration. aud (h) any other decision with 
respect to the business, assets. liabilities or sec·!.!rities ofthe cixporation which is alleged ro, 
or does. benefrt, directly or indirectly, the holdecs ofCommon Stock ofone: Group in a 
manner that is adverse in relation to the b0lde.r5 ofCommon Srock oftb.e otber Group. 

TENTH: No contraCt or tranSaCtion between the coxporation and one or more of its 
directors or officers, or between the eotpOration and any other COipOI'I.tion, p&taersbip, 
association or other orpnization. in which one or mote of its directOrs or officers ar-e 
directors or officers, or have a tmanew interest, shall be void or voidable solely for 1his 
rea.~n, or solely b~e the director or officer iS present at or participates in tbe meeting of 
the Board ofDirectors or committee thereofwhich aUthorizes the contract or ll'aDSacli~ or 
solely because his or their votes are counted for sueb purpose. if: · 

A. The material facts as to his relationship or interest and as to the contract 
or tnnsaction are disclosed or are kno~ to the Boaxd of"Oilectors or lhe 
committee. and the Board ofD:irec:tors or eonnni1tee in good .fidtb aw:homes the 
contract or ttansacrion by the affinnative votes ofa majority ofthe disinterested 
direetors, even though the disinterested direetors. be less than a quorum; or 
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B. The materia] facts as tbis reladonsliip or int~t aD4 as to the eontraet or 
tranSaction~ di~dosed:or are known to thQ-st~kholdets entitled to vote thereon, 
and the eontmct or transaction is specifically approved in good faitb by vott:: ofthe 
stoc:kholders; or 

C "1'bc contract or ttansa.ction is fair u to the cotpOralion as ofthe time it is 
authorized. eppi'Oved oi ratified. by the Bo31"d ofD~n, a eommittee thereof. or 
the stockh~ldeis. · · 

Common or interested ~rs may be counted in l:he presence of a quomm at a 
meeting of the Board ofDirt:ctors or ofa committee which-authorizes the contract or 
transaction.f• 
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IN WITNESS WHEREOF. Cablcvision Systems Corporation bas caused this 
Amended and~ Certificate oflneolporation that restates, integrates and further 
amends the cotporatioD.'s ~ertificate ofincorporad.on, au.d which has been duly adopted in 
accordance with Sections 241 and 245 ofthe Delaware General Corporation Law, to be 
executed this.!__da:y ()f, ttarc::h 2001. 

Name: Wilh~m J. J~l 
Title: Viee C'llai:naan 

Attest 

•Name: 	 P.obert s. LU!l.e 
Title: 	 Vica Chairman, Genera.l counsel 

ana secreta:ry 
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Securities and Exchange Commission 

ANNEX E 

Summary of Outstanding Class A and Class B Shares and Shares held by Dolan Family 

Interests (as of December 31, 2013) 


Shares of Class A Common Stock Outstanding ................... 
Shares of Class B Common Stock Outstanding .................... 

Total .................................................................................. 

213,598,590 
54,137,673 

267,736,263 

Dolan Family Interests: 
Shares of Class A Common Stock ........................................ 
Shares of Class B Common Stock ........................................ 
   Total ................................................................................... 

8,856,458 
54,137,673 
62,994,131 

4.15% 
100.00%

23.53% 
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