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Dear Mr Mead

This is in response to your letter dated January 212014 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 letter from the Connecticut Retirement Plans

and Trust Funds dated February 112014 Copiesof all of the correspondence on which

this response
is based will be made available on our website at hww.sec.gov/

divisions/corufinIcf-nonetio14s-$.hnnL For your reference briefdiscussion of the

Divisionsinformal procedures regarding shareholder proposals is also available at the

same website address
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State of Connecticut
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Matt McNair

Special Counsel
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March 142014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Cablevision Systems Corporation

Incoming letter dated January 21 2014

The proposal requests that the board take the necessary steps to adopt

recapitalization plan that would eliminate the companys 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-8i3 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-8i3

We are unable to concur in your view that Cablevision Systems may exclude the

proposal under rule 14a-8i6 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-8i6

We are unable to concur in your view that Cablevision Systems may exclude the

proposal under rule 14a-8i8 Accordingly we do not believe that Cablevision

Systems may omit the proposal from its proxy materials in reliance on rule 14a-8i8

Sincerely

Sandra Hunter

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHoLDER PROPOSALS

The Division of Corporation Finance belieyes that its responsibility with respect to

matters arising under Rule 14a-8 17 CFR 240 14a-8 as with other matters under the proxy

æilesis to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to itby the Company

in support of its intention to exclude the proposals from the Companys proxy materials as wdll

as any information furnished by the proponent or the proponents rØpresentativØ

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always.consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be cqnstrued as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinafionsreached in these no-

action lçtters do not and cannot adjudicate the merits of companys position with respet to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination not to recommend or take- Commission enforcement action does not preclUde

proponent or any shareholder of -company from pursuing any rights he or shc may have against

the company in court should the management omit the proposal fromthe companys proxy

material
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February 11 2014

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NE

Washington DC 20549

Re Request by to omit stockholder
proposal submitted to Cablevision Systems Corp

by Connecticut Retirement Plans and Trust Funds

Dear SirlMadani

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934 Connecticut

Retirement Plans and Trust Funds CRPrF together with the New York State

Common Retirement Fund and AFL-CIO Reserve Fund the Proponents submitted

shareholder proposal the Proposal to Cablevision Systems Corp Cablevision or

the Company The Proposal asks Cablevisions Board of Directors to take the

necessary steps excluding those steps that must be taken by Cablevisions shareholders

to adopt recapitalization plan to eliminate Cablevisions dual-class capital structure and

provide that each outstanding share of common stock has one vote

By letter dated January 212014 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 Rule 14a-8i6 on the ground that the

Proposal is beyond the Companys power to implement Rule 14a-8i8 arguing

that the Proposal impermissibly questions the competence business judgment or

character of one or more directors and Rule 14a-BiX3 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

respectfully asks that its
request

for relief be denied

55 LM STRT HARTFORD CORNCCTICUT 06106-1173 860 702-3000

An Equal Oppoflwlty Employer
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The posal is Not Beyond Cablevisions Power to plement

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 dual-class unequal voting structure give the Dolan Family Interests

voting control over Cablevisionincluding the right to elect up to 75% of the Board
while owning only 23.5% of outstanding shares Cablevision argues that the Proposal is

beyond the Companys power to implement because it would constitute an event of

default under Cablevisions existing financing agreements if the Dolan Family Interests

ceased to own shares entitling them to elect majority of the Board

dual-class capital structure is not simple governance feature like classified

board or shareholders inability to call special meeting frequent topics of shareholder

proposals Eliminating dual-class structure often referred to as unification is

complex process in which the company buys Out the holders 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 shareholders

precatory proposal requesting that board take steps toward unification adopt plan
for eliminating dual-class structure or retain an investment banker to explore unification

are all really doing the same thing allowing companys public shareholders to express

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 controller agrees to the economic terms of potential recapitalization

transaction the company must negotiate with any parties whose legal rights are affected

by the transaction Here Cablevisions financing agreements embed the Dolan Family

Interests outsized influence by making its elimination an event of default or by causing

cross-default upon default and acceleration in another agreement But even in the

absence of such provision renegotiation or replacement of an existing fmancing

agreement is often necessary1 in order to consummate unification transaction

Empirical research shows that renegotiation of credit agreements is the norm rather than the

exception 2009 study examined 1000 private credit agreements between financial institutions

and U.S public companies The study found that major contract term was renegotiated in 75%

of those agreements and 90% of those with stated maturity of over one year before the stated

maturity date Michael Roberts AmirSufi Renegotiation of Financial Contracts Evidence

From Private Credit Agreements Journal of Financial Economics 932009 at 160 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 renegotiation Michael R. Roberts

The Role of Dynamic Renegotiation and Asymmetric Information in Financial Contracting at

working paper Aug 27 2012 available at

http//web.law.columbiaedn/Sitedefauh/fileS/mictOSiteS/COflttct0fl0unc

organization/f iles/SI3WK/Roberts.pdf



For example companys existing credit agreement could contain covenants

prohibiting the company from
incurring ad4itional indebtedness to obtain the funds it

needs to finance unification traiisaction The company would haveto try to renegotiate
with its existing lender if they couldnt cOme to agreement the company might end up
repaying the existing lender with proceeds of new credit agreement with another lender
When Sothebys eliminated its dual-class capital structure in 2005 it terminated its

existing credit facility with GE Capital and entered into new credit facility with

syndicate of lenders arranged by Banc of America Securities and LaSalle sank the

purpose of the new facility was to fund in part the purchase of the companys super-

voting shares from the Taubman family See 8-K filed by Sothebys Holdings Inc on

September 2005 available at

http//www.sec.gov/Archives/edgar/da1aj823094/o0009 501 1705003618/a40471 .htm

In this way proposal asking company to eliminate its dual-class capital

structure is much like precatory sell the company proposal sell the company
proposal asks 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 fundamental transaction sale of companyby
definition change of controlcouki trigger default under companys 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

companys 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 boards

discretion the question of how to work toward that outcome By asking Cablevisions

board to take the necessary steps to move toa one-share/one-vote capital structure

rather than outlining exactly what those
steps

should be the Proposal gives Cablevisions

board latitude to negotiate transaction that meets the needs of all of Cablevisions

stakeholders

Cablevision goes so far as to argue that the Proponents should not be pennitted to

amend the Proposal to carve out conflicts with existing contracts.2 Cablevision asserts

that the some of the debt issued under its indentutes does not mature until 2022 and urges

that carveout would therefore be inappropriate given the many years between the

Companys 2014 annual meeting and 2022 Taken to its logical conclusion Cablevisions

interpretation of Rule 14a-8i6 would insulate company from 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 loss of control by the Dolan Family Interests as an event of default moving the

last maturity date even further into the future As practical matter then the answer to

when Cablevision shareholders can consider dual-class unification proposal might well

be never Cablevision should not be permitted to unilaterally prevent shareholders from

This argument is odd considering that Cablevision distinguished the Proposal from another submitted at

Martha Stewart Living Onuiimedia Mar 72011 MSLO which the Staff did not allow MSLO to

exclude as beyond the companys power to implement on the basis that the MSLO proposal contained

languagestating that the plan to achieve one share/one vote should be carried out in accordance with

applicable laws and existing contracts



considering straightforward non-binding proposal exptessing 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 Cablevisions power to implement If the Staff

believes however that it would be appropriate to clarify that the Proposal does not ask

Cablevisions board unilaterally to take steps that could result in default and acceleration

under Cablevisions existing financing agreements thatobjective 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 default or event of default under any

financing agreement to which Cablevision or any subsidiary is party The Proponents

would be willing to add this language

Because Cablevision has not satisfied its burden of proving that it is entitled to

omit the Proposal as beyond the Companys power to implement its request to omit the

Proposal in reliance on Rule 14a-8i6 should be denied

The Director Elections Exclusion Ds not Support Omission of the Proposal Because

the Few Statements Regarding the Dolan Family Interests Could Not Be Viewed as

Affecting an Upcoming Director Election

Cablevision claims that the Proposal may be excluded pursuant to Rule 14a-

8i8iii which permits omission of 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 Commissions 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 otherwise could affect the outcome of the

ucomina election of directors emphasis added The other bases describe proposals

that would directly affect the next director election by disqualifying1 removing or creating

contested election against one or more directors The use of otherwise suggests that

of Rule 14a-8i8s bases for exclusion are intended to exclude proposals that could

affect the outcome of an upcoming board election

The Commissions statements about the director election exclusions purpose also

support this reading In Exchange Act Release 56914 Dec 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 shareholder from using Rule 14a-8 to wage an election contest without
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providing the disclosures required by the Commissions
present rules governing such

contests Thus the director election exclusion should not be read to forbid aiiy criticism
of an incumbent 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 boards or directors actions and proposals that are little more than

platform for campaigning against one or more nominees In each of the three

determinations cited by Cablevision 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 Proposals supporting statement

In both The Black Decker Corporation Jan 21 1997 and ATT Corp Feb
132001 the proposals asked for an independent board chairman Four of the six

paragraphs of the ATT proposals supporting statement consisted of detailed critique

of the Chair/CEO Michael Armstrong including stock price performance under his

leadership botched bundling strategy that he later sought to reverse operational

shortcomings and debt
rating downgrade The Staff agreed with ATT that the

proposal questioned Mr Armstrongs business judgment and thus could be excludable

under Rule 14a-8i8

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
Archibalds role to chief executive is unlikely to stifle his ability to air his views in board

meetings while introducing new level of scrutiny over his decisions The Staff

concurred that exclusion in reliance on i8was 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 Companys
chief executive officer who will stand for reelection

In Marriott International Mar 12 2010 the proposal urged that the companys

board be cut from 11 members to seven by delet 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 wonder how he enjoys the support

of International shareholders The Staff allowed exclusion reasoning that the

proposal appears to question the business judgment of 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 practical matter nothing in the Proposal could affect whether

directors elected by the holders of Class 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 proposal are elected solciy by controlling



shareholder or group the Proposal focuses very little on any individual person or on the

Dolan Family Interests as group and refrains from direct personal attacks of the kind

seen in the ATT 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 mans performance as director

The Proposal does not argue or imply that any member of Cablevisions board or

the board as whole is incompetent or has questionable business judgment or character

Instead it discusses the opinions of governance experts regarding dual-class capital

stnicwres 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 firmperformance and describes Cablevisions subpar performance

over the past several years The Proposal does not conclude as factual matter that

Cablevisions 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 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

Xrk magazine article cited in the ProposaL The younger Dolan described how hard it

was to tell his father that Cablevisions board would no longer support Voom satellite

television operator after receiving legal opinion that they could be liable to

shareholders if they continued to do so and how angry his father was about the boards

decision James Dolan remarked that as 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 proposal on the ground

that it could conceivably affect an upcoming director election would be at odds with the

basic nature of shareholder proposals proposal is shareholders recommendation or

requirement that the company and/or its board of directors take action. Rule 14a-

8a if the company is already doing what the shareholder asks--or has substantially

implemented the Proposal in Rule 14a-8 parlance Rule 14a-8ilO--the proposal can

be excluded from the proxy statement Thus shareholder proposals axe 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-8i8 is not warranted

The Proposal is not Materially False or Misleading to Shareholders



the Kemper family members ahd implied that IJMB 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 fo omit the

Proposal in reliance on Rule 14a-8iX3 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

Very truly yours

Francis Byrd

Assistant Treasurer for Policy

cc John Mead

Sullivan Cromwell LLP

meadj@sullcrom.com

Brandon Rees

Acting Director AFL-CIO Office of Investment AFL-CIO Resetve Fund

Gianna McCarthy

Director of Corporate Governance

New York State Common Retirement Fund
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January 21 2014

Via E-mail

Securities and Exchange Comniision

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E
Washington D.C 20549

Re Cablevision Systems CorporationOmission

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-8j 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 Companys 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

We believe that the Proposals and the Supporting Statements may be omitted

from the Proxy Materials pursuant to Rule 14a-8iX6 because the Company lacks the power
and authority to implement the Proposals and cu Rule l4a-8iX3 and Rule 14a-8iX8Crii

because the Supporting Statements question the competence business judgment or character of

one or more directors

In accordance with Rule 14a-80 under the Exchange Act we hereby give notice

on behalf of the Company of the Companys intention to omit the Proposals and Supporting

Statements fromthe Proxy Materials and hereby respectfully request that the staff ofthe Division

of Corporation Finance the Staff of the Securities and Exchange Comnthsion the

Commissionindicate that it will not recommend enforcement action to the Commission if the

Company omits the Proposals and Supporting Statements from the Proxy Materials

DCjANOk288932.4C



Securities and Exchange Commission -2-

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 c-mail

to sharehoIdexproposalssec.gov Pursuant to Rule 14a-8j 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 copy of this letter is being sent simultaneously to the

Proponents as notification of the Companys intention to omit the Proposals fromthe 2014 Proxy

Mate

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 Companys stockholders to adopt recapihilition plan that would

ciminte Cablevisions dual-class capital structure and provide that each outstanding share of

common stock has one vote

Grounds for Omission

The Company lacks the power and authority to Implement the ProposaLi

Under Rule 14a-8iX6 company may exclude shareholder proposal if the

company would lack the power or authority to implement the proposal 11 Staff has

recognized that proposals that would if implemented cause company to breach existing

contracts may be omitted from companys proxy statement under Rule 14a-8iX6
Division of Corporation Finance Staff Legal Bulletin No 148 Szareholder Fropojals

Sept 15 2004 SLB 14W Proposals that would result in the company breaching existing

contractual obligations may be excludable under rule 14a-8i2 rule 14a-8iX6 or both

because hnplementing the proposal would ..not be within the power or authority of the company

to implement Whitman Corp SEC No-Action Letter 2000 WL 223662 Feb 15

2000 where the Staff concluded that appears to be some basis for your view that

Whitman may exclude the proposal under rules 14a-8iX2 and 14a-8i6 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-8i6 since reduction of the voting power of

the shares with differential voting rights to one vote per share would cause default under both

the credit agreement among Bank of America NA CSC Holdings LLC Delaware limited

liability company which is the main operating subsidiary of the Company CSCand certain

other entities dated April 17 2013 the CSC Credit Agreement copy of which is attached

to this letter as Annex B-i and ii the credit agreement among Newsday LLC Delaware

limited liability company which is 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 copy of which is attzthed to this

letter as Annex B-2 The occurrence of default under either of the Credit Agreements could

also trigger cross-default under each of the indentures entered into by the Company or CSC as

listed in Annex hereto the Indentures

DC_LANOI.288932.4C
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Implementation ofthe Proposal would result in defaults under both Credit Agreements

The Company has two classes of common stock outstanding Cablevision NY
Group Class common stock Class common stock and Cablevision NY Group Class

common stock Class common stock As of December 312013 there were 213598590

shares of Class common stock and 54137673 shares of Class common stock outstanding

The Companys amended and restated certificate of incorporation the Certificate of

Incorporation copy of which is attached to this letter as Annex currently provides that in

all matters except the election of directors holders of Class common stock have one vote per

share and holders of Class common stock have 10 votes per share The Certificate of

Incorporation provides that in all matters except the election of directors holders of Class

common stock and Class common stock shall at all times vote on all matters as 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 common
stock will require the affirmative vote or consent of at least 662/3% of the outstanding shares of

Class common stock

The Certificate of Incorporation provides that holders of Class common stock

and the Class 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

common stock voting as separate class have the right to elect 25% of the Board rounded up

to the nearest whole director while the holders of Class common stock voting as separate

class have the right to elect the remaining members of the Board

The Proposals call for the adoption of recapitali7alion plan that would

eliminate the Companys dual-class capital structure and provide that each outstanding

share of common stock has one vote The Supporting Statements reference not only the 10-vote-

per-share provisions of the Class common stock but also the right of the Class common

stock to elect up to 75% of the Board as oIjectionable aspects of the Companys structure Thus

implementation of the Proposals would require not merely reducing the Class common stocks

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 Dolan certain individuals related to Mr

Dolan and certain related family entities together the Dolan Family Interests beneficially

owned 100% of the Class common stock and 8856458 shares approximately 4.15% of the

Specifically each Credit Agreement defines Dolan Family Interests to mean 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 II or iii above to the extent

acting in such capacity on behalf of any Dolan Family Member or Members and not Individually

and 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

DC_LAN01228932.4C
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Class common stock2 Tgh this ownership the Dolan Family Interests hold

approximately 23.5% of the total number of shares of Class and Class common stock in the

aggregate The Dolan Family Interests hold approximately 72.88% of the aggregate voting

power of the Companys 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 8.0llXi of the CSC Credit Agreement and Section 9.OlCiXi of

the Newsday Credit Agreement provides that defiult 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

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 majority of the

members of the Board

The Dolan Family Interests loss of their right to elect 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 technical breach It could result in all of the

Companys obligations thereunder coming due as well as the eliminntion of the Companys

ability to access important sources of fimding on an ongoing basis which would entlanger the

Companys 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 millionofborrowings outstanding under the Newsday Credit Agreement.3

Attached as Annex is summaxyof the outstanding Class and Class share amounts and the

amounts held by the Dolan Family Interests as of December 31 2013 All share amounts

referenced herein are as of December 312013

The Credit Agreements prevent the Company from modifying its dual-class structure through the

mechanism of an event of default default and breach of covenant are functionally

equivalent in policing the behavior of debtor such as the Company In either case the threat of

acceleration forces the debtor tocomply If anything an event of default has greater terrorem

effect because covenants often provide for notice of breach and an opportunity to cure before

acceleration is permitted .g Section 8.01c of the CSC Credit Agreement The Company

no more has the power and authority to trigger 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 term default by reference to Blacks Law

Dictionaxy as the omission or failure to perform legal or contractual duty or the failure to pay

debt when due definition that is consistent with breach of contract .g Cltar

Coip Alpine Foods LW 2012 WL 7828966 at WJN.Y Jul 18 2012 hr re CBGB

Holdings LLC 439 BIt 551 556 Bkrtcy S.D.N.Y Oct 13 2010 hr re Adeiphia

Communications Corp 2006 WL 898047 at Bkrtcy SJ.N.Y Mar 31 2006 In the

DQLAN01258932.4C
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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

The defaults under the Credit Agreements would result hi cross-defaults under the

Indentures

CSC and the Company have from time to lime 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 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 Companys Indentures.4 An event of default under each

Indenture will arise if as result of the default wider 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 $10000000 or more in the case of CSCs

Indentures or $25000000 or more in the case of the Companys Indentures In accordance

with the Staffs guidance in SLB 14B we have Identified in Annex hereto the relevant

provision of each Indenture under which cross-default would occur

If the Dolan Family interests were to lose their right to elect or designate

majority of the Board the resulting defaults under the Credit Agreements would cause 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 default under either Credit Agreement would result in cross-default

under the applicable provision of each Indenture If as result of such cross-defaults the debt

under the Indentures were accelerated the sums coming due would further increase jeopardizing

the Companys survival As of December 31 2013 the Company and CSC have approximately

$5.16 billion of debt outstanding under the Indentures for total of appuximately $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

Adeiphia decision bankruptcy case the court went even further holding that default means

material breach 4dephla at 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 MeIphis other transgressions while breaches of

the Agreernen do not constitute material breaches and do not amount to default under the

Agreement

CSC is guarantor of the borrowers obligations under the Newsday Credit Agreement which is

why default under that agreement would be basis for cross-default under the Indentures

DC_LANOI2$8932.4C
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our firms opinion as counsel for the Company and that the undersigned is an attorney admitted
to practice in the state of New Yorlç which is the governing law under the Credit Agreements
and the Indentures

The Proposals sigmficanty thffer from 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 Companys existing contractual obligations The absence of any language

carving out or exempting the Companys 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 1nc SEC No-Action Letter 2011 WL
108684 Mar 201 the Staff did not permit the exclusion of proposal requesting that the

board of directors adopt plan for all of the companys 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 Companys 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 Boards judgment in crafling the requested change

in accordance with anplicable 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

familyshareholders to request that they relinquish for the common good of all shareholders any

pre-existing rights ifnecessary

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 wider the Companys 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 similar inannr The Proposals and Supporting Statements therefore differ

significantly from the proposal in Martha Stewart and merit different treatment from the

proposal in Martha Stewari

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 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 company to alter its compensation

agreements with management the Staff has pennitted revisions to ensure that such changes only

apply to future compensation agreements .g Occidental Fetroleuris Corporation SEC

No-Action Letter 2010 WI 4922423 Jan 20 2010 proposal seeking to eliminate severance

DQLANOL2S$932.4C
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behind that approach does not apply in this chtumstance 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 situation in

which the purpose of the Proposals could be effected by applying the Proposals on going

forward basis it will be many years before the Company would be in 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 situation where the

Proposals are fundamentally at odds with what is permitted under the Companys long-term

borrowing arrangements

The Supporting Statements question the competence business Judgment or character

of one or more directors in violation of Rule 14a-8I3 and Rule 14a-8 lii

Rule 14a-8iX8 allows the exclusion of shareholder proposal that

the competence business judgment or character of one or more nominees or directors. .or

could affect the outcome of the upcoming election of directors Exchange Act

Release No 34-62764 Aug 25 2010 Exchange Act Release No 34-56914 Dec
2007 noting that the Staff has taken the position That proposal would be subject to exclusion

under Rule 14a-8i8 if the proposal could have the effect of. the competence

or business judgment of one or more directors

In addition Rule l4a-8iX3 permits company to exclude shareholder proposal

from its proxy materials if the proposal or supporting statement is contrary to any of the

Commissions proxy rules including Rule 14a-9 which prohibits materially false or misleading

statements in proxy soliciting materials For purposes of Rule l4a-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 Siatiments 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 $500000

per year was found to be excludable under Rule 14a-81X2 but was permitted to be revised to

only apply to future compensation agreemcnts 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-8iX2 but was permitted to be

revised to only apply to future compensation agreements

addition to Mr Dolan the following Dolan Family Members also servo as directors of the

Company Mr James Dolan Ms Deborah Dolan-Sweency Ms Kathleen Dolan Ms
Kristin Dolan Ms Marianne Dolan Weber Mr Patrick Dolan Mr Thomas Dolan and

Mr Brian Sweeney All of these individuals are Class elected directors that were elected at

DC_LANOI288932.4C
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familys 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 board split pursued an

investment that was the pet project of Mr Dolan The Supporting Statements also imply that

as result of the Dolan familys management of the Company the Companys 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 fiduciary duty of care to the Company and all its shareholders not just the Class

shareholders By stating that the Board has taken decisions that are not in the public

shareholders best interests and that favor pet project of 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 stntinents 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 Companys structure and the Companys own shareholder returns are

misleatiing 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 The Black Decker Corp SEC No-Action Letter

1997 WI. 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

Marriott International Inc SEC No-Action Letter 2010 WL 169404 Mar 12 2010

permitting the exclusion under Ride 14a-8iX8 of proposal that alleged specific lapses of

judgment and lack of competence on the part of certain directors ATT Corp SEC No-

Action Letter 2001 WL 138967 Feb 13 2001 permitting the exclusion under Rule 14a-

8i8 of proposal accompanied by supporting statement questioning the bitâness judgment

and strategy of the companys Chairman and CEO The Black Decker Corp SEC No-Action

Letter 1997 WL 34877 Jan 21 1997 permitting the exclusion under Rule 14a-81X8 of

proposal accompanied by supporting statement questioning the managerial style of the

companys Chairman and CEO

the 2013 annual meeting for one-year terms Wbile the Board has not yet made its nomination

determinations the Company anticipates that all of these individuals will be renom bated for

election by the holders of the Class common stock at the next annual meeting

DQLANOI2S932AC
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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 Corporation

Finance Staff Legal Bullelin No 14 Shareholder Proposals Jul 13 2001 where the Staff

stated that when 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 .g ConocoPhillips SEC No-Action Letter

2012 WL 122330 Mar 13 2012 permitting exclusion of 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 çg Sara Lee Corp.

SEC No-Action Letter 2007 WL 2240165 Jul 31 2007 permitting omission of specified

portions of supporting statement as being materially false and misleading Bob Evans Farms

Inc SEC No-Action Letter 2006 WI 1751022 Jun 26 2006 permitting exclusion of one

paragraph of supporting statement as being materially false and misleading

Condusion

On behall of the Company we hereby respectfully request
that the Stall indicate

that it will not recommend enforcement action to the Commission if the Proposals and

Supporting Statements are excluded from the Companys 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

Enclosures

cc David Ellen

Jamal Haughton

Alexander Shapiro

Cablevision Systcms Corporation

Brandon Recs Acting Director Office of Investment AFL-CIO Reserve Fund

DC_LANOt28sc2.4C
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Denise Nappier State Treasurer Connecticut Retirement Plans and Trust Funds

Gianna McCarthy Director of Corporate Governance New York State Common

Retirement Fund

DC_LANOI.2889324C
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D1NSE NAPPIER

December 11 2013

Ms Victoriafl Salhus Senior Vice President

Deputy General Counsel and Secretary

Cablevision Systems Corporation

1111 Stewart Avenue

Betbpage NY 1714-3581

Dear Ms Saihus

Submitted herewith is shareholder resolution on behalf of Connecticut Retirement

Plans and Trust Xunds CRPTF far consideration and action by shareholders at the

next annual meeting of Cablevision Systems Corporation

As the principal fiduciary of the CRPTF hereby certify that the CR.PTF has held the

mandatory minimum number of Cablevision Systems Corporation shares forthe
past

year Purthennore as of December 10 2013 the C1UTP held 44300 shares of

Cablevision Systems Corporabon stock valued at approximately $731393 The

CRPT 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 Byrd Assistant Treasurer for Policy at 860 702-3292

Sincerely

-2L
Denise Nappier

State Treasurer

Attachment

$5 Elm Street Barttbrd Connecticut 06106-1773 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 Conpany request that the Board of Directors take the necessary steps excluding those

steps that must be taken by the Companys stockholders to adopt reeapltallzadon plan that

would eliminate Cablevisions dual-class capital structure and provide that each outstanding

share of common stock has one vote

SUPPORTiNG STAThIENT

Cablevision bad 267221703 shares of common stock outstanding as of Mareh 282013

the date used in the beneficial ownership table in Cablevisions 2013 proxy statement

213083430 shares of Class common stock aDd 54137673 shares of Class common stock

Holders of Class common stock have one vote per share and holders of Class common stock

have 10 votes per share in all matters except the election of directors Holders of Class

common stock have the right to elect up to 23% of the board and the holders of Class common

stock elect the remaining 75%

The Dolan Pamily 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 common stock and 4.2% of Class shares outstanding 2013 Proxy

Statement at 84 Thus The Dolax Pamily 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 Hollinger and Melphia illustrate the dangers of dual-class structures in

facihranng the extraction of private benefits for rnngement Governance expert Charles Bison

has stated that dual-class structures create culture with no accountability Geoff Colvin

The Trembling at News Corp Has Only Began CNNMoney Snly 192011

Dual-class structures are associated with poorer company performance 2008 study by

Harvards Paul Gompers and two co-authors found that dual-class structures with disparate

voting Tights were correlated with lower firmiialue Paul Gompers et aL Extreme

Governance working paper 2008 available at

hllpaDers.ssrn.com/sol3/paperS.cfmabStractide5625 II

We believe that the Dolan familys 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 Cablevisions total shareholder return has lagged its broadcasting peers over the previous

one- three- and five-year periods As well 2005 article described the board split caused by

disagreement over Cablevisions costly investment In satellite TV operator Voom which was

reportedly pet project of Charles Dolan Joel Siegel uedipus at the Garden New York

Mar 21 2005 Voom was shut down in 2005 Usna Baker VoomHI Case Between Dish

Cablevision Kicks Off Renters Sept 26 2012
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__
State Street Thianciat CCntcr

LiumA Ub.v

____
STATE SrREEI Avenue Lsfsystto

For Eveiythlng You Invest hr Boston MA 02111

1wne 617664..9415

Fax 617 769-6874

EnwJl JUan atcthet.com

December11 2013

Ms Victotia Saihus

Seraor Vice President

Deputy General Counsel an Secretary

Cablevision Systems Corporation

111 Steward Avenue

Bethpage NY 11714

Re Shareholder Proposal Record Letter for CABLEVISION SYSTEMS NY 1288C109

Dear Ms Sathus

State Street Bank and Tiust Company Is the former custodian for 44300 shares of Cablevision Systems NY common
stock held for the State of Connecticut Retirement Plans and Trust Funds CRPTP The Trust Fund was beneficial

owner of at least 1% or $2000 in market value of the Companys common stock continuously from September30

2012 until September30 2013 These shares owned by the Treat were transferred to new custodian Bank of New

York Mefton on October 12013

As former custodian for the CRPTF State Street held these shares in Lb Depository Trust Company in the participant

code 0997 The shares were trensferred to Bank of New York MeSon DTC participant code 0954 on October 201

If there we any questions concerning this matter please do not hesitate to contact me directly

8fricerely

Laura Callahan

Assistant Vice President

State Street Bank snd Trust Company
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THE BANK OP NEW YORK MELLON

December 11 2013

Ms Victoria Saihus

Senior Vice President

Deputy General Counsel and Secretary

Cablevision Systems Corporation

111 Steward Avenue

Bethpage NY 11714

Dear Ms Sathus

Please be advised that The Bank of New York Mellon/Mellon Trust at New England

National Association Depository Trust Company Participant ID 954 receIved 44300

shares of Cablevision Systems Corporation cusip 12688C109 from the prior custodian

State Street on October 2013 for our client and beneficial owner Slate 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

Vice President SNY Mellon

Phone 412 234-3902

Email JennIfer.LMav@bnvmeUon.com

2S William Pam Place Plttbw PA %5259
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Accordingly we believe that eliminating the dual-class sthieiure and installing one

share/one-vote arrangement woud benefit CablevIsioi and its public stockholders We urge

stockholders to vote FO1 this proposal
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TIIOMtS DINAPOLI DV18JON OP CORPORA1 GOVERNANCE
STATh COMPTROlLER 633 Thint Avcnue-3 Floor

NewYork NY 10017

Id 212 681.4489

Fec 212681-4468

STATE OF NEW YORX
OFFICE OP THE STATE COMPTROLLER

December 112013

Ms Victoria Saihus

Senior Vice Presldent Deputy General Counsel and Secretary

Cablevision Systems Corporation

1111 StewartAvenue

BethpageNewYorkIl7l4

Dear Ms Saihus

The Comptroller of the State of New York Thomas DiNapoli is the trustee ofthe

New York State Common Retirement Fund 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 Cab1evision 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

submit the enclosed proposal to you In accordance with rule 14a-8 of the Securities

Excbange Act of t934 and ask that it be included In your proxy statement

letter from J.P Morgan Chase the Funds custodial bank verifying the Funds

ownership of Cablevision shares continually for over one year will follow The Fund

intends to continue to hold at least $2000 worth of these securities through the date of

the annual 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 om consideration at the annual meeting Please feel free to

contact me at 212 681-4489 should you have any further questions on this matter

Very truly yours

Gianna lvL McCarthy

Director of Corporate Governance

Enclosures

cc Francis Byrd Connecticut Retirement Plan and Trust Fimds
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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 Companys stockholders to adopt recapitalization plan that

would eliminate Cablcvisons dual-class capital structure and provide that each outstanding

share of common stock has one vote

SUPPORTING STATEMENT

Cablevision had 267221703 shares ofcommon stock outstanding us of March 28 2013
the date used in the beneficial ownership table in Cablevisions 2013 proxy statement

213083430 shares of Class common stock and 54137673 shares of Class common stocjc

Holders of Class common stock have one vote per share and holders of Class common stock

have 10 votes per share in all matters except the election of directors Holders of Class

common stock have the right to elect up to 25% of the board and the holders of Class common
stock elect the remaining 75%

The Dolan Family Group which includes founder and board Chair Charles Dolan

several directora who arc related to Charles Dolan and current Cablevision CEO James Dolan

owns 100% of the Class common stock and 4.2% of Class 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

ual-class structures like the one in pace at Cablevision distort incentives and increase

agency costs by misaligning economic incentives and voting pwer High-profile acanda at

companies such as Hollinger and Adeiphia illustrate the dangers of dual-class structures in

facilitating the extraction of private benefits for management Governance expert Charles Bison

has stated that dual-class structures create culture with no accountability Geoff Colvin

The Trembling at News Corp Has Only Begun CNNMoiiey July 19 2011

Dual-class structures are associatcd with poorer company performance 2008 study by

Harvards Paul Gompers and two co-authors found that dual-class structures with disparate

voting rights were correlated with lower firmvalue Paul Gompers at aL Extreme

Governance working paper 2008 available at

hnp//ers.ssrn.oom/sol3/napers.cflnabstractj5625ifl

We believe that the Dolari familys control over Cablevision has resulted in decisions that

are not in public stockholders best interests Accorcbng to data from OMI as of September30

2013 Cablevisions total shareholder return has lagged its broadcasting peers over the previous

one- three- and five-year periods As well 2005 article described the board split caused by

disagreement over Cablevisions costly investment in satellite TV operator Voom which was

reportedly pet project of Chates Dolan Joel Siegel Oedipus at the Garden Newlork
Mar 212005 Voom was shut down in 2005 Liana Baker VoomHD Case Between Dish

Cablevision Kicks 0ft Reuters Sept 262012

Accordingly we believe that eliminating the dual-class structure and installing one-

share/one-vote arrangement would benet Cablevision and its public stockholders We urge

stockholders to vote FOR this proposal
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December11 2013

Ms Victoria Saihus Senior Vice President

Deputy General Counsel and Seoretary

Cablevision Systems Corporation

1111 Stewart Avenue

Rethpage NY 11714

Dear Ms Salhus

On behali of the AFL-CIO Reserve Fund the Fund write to give notice that

pursuant to the 2013 proxy statement of Cablevision Systems Corporation the Cornpan
the Fund intends to present the attached proposal the Proposer at the 2014 annual

meeting of shareholders the uAnnual MeetIngs 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 Indude the Proposal in the

Compans proxy statement for the Annual Meeting

The Fund is the banefidal owner of 159 shares of voting Class common stock the

Shares of the Company The Fund has held at least $2000 in market value of the

Shares for over one year and the Fund intends to hold at least $2000 in market value of

the Shares through the date of the Annual Meeting letter from the Funds custodian bank

documenting the Funds ownership of the Shares is enclosed

The Proposal Is attached represent that the Fund or its agent intends to appear in

person or by proxy at the Annual Meeting to present the Proposal declare that the Fund

has no matenal Interear other than that believed to be shared by stockholders of the

Company generally Please direct all questions or correspondence regarding the Proposal

to Patrick OMeara at 202-637-5369 or oomearaafldo.orn

Sincerely

44
Brandon Rees Acting Director

Office of Investment

BJR/sdw

opelu afl-cio

Attachment
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RESOLVED that shareholders of Cabtev3sion 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 Companys stocitholders to adopt recapitaftzation plan that

would eliminate Cablevisions dual-class capitaL structure and provide that each outstanding

share of common stock has one vote

SUPPORTING STATEMENT

Cablevision had 267221703 shares of common stock outstanding as of March 28 2013

the date used In the beneficial ownership table in Cablevisions 2013 proxy statement

213083430 shares of Class common stock and 54137673 shares of Class common stock

Holders of Class common stock have one vote per share and holders of Class common stock

have tO votes per share in nil matters except the election of directors Holders of Class

common stock have the right to elect up to 25% of the board and the holders of Class common

stock elect the remaining 75%

The Dolan Family Group which includes founder and board Chair Charles Damn
several directors who ate related to Charles Dolan and current Cablevision CEO James Dolan

owns 100% of the Class common stock and 4.2% of Class 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 coats by misaligning economic incentives and voting power High-profile scandals at

companies such as Hollinger and Adeiphia 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 ua culture with no accountability Geoff Calvin

Fhc Trembling at News Corp Has Only Uegun CNNMoncy July 19 2011

Dual-class structures are associated with poorer company performance 2008 study by

Harvards Paul Gompcrs and two co-authors found that dual-class structures with disparate

voting rights were correlated with Lower firm value Paul Gompers ci aL Extreme

Governance working pAper 2008 available athflpid5625

We believe that the Dolan familys control over Cablevision has resulted in decisions that

are not in public stockholders best interests According to data from GM as of September 30

2013 Cablevisions total shareholder return has lagged its broadcasting peers over the previous

one- three- and five-year periods As well 2005 article described the board split caused by

disagreement over Cablevisions costly investment in satellite TV operator Voom which was

reportedly pet project of Charles Dolnu Joel Siegel Oedipus at the Garden New Ypit

Mar 21 2005 Voom was shut down in 2005 Llana Baker VoomHI Case Between Dish

Cablevision Kicks Off Reuters Sept 262012

Accordingly we believe that eliminating the dual-class structure and installing one

hnre1one-vota arrangement would benefit Cablevision and its public stockholders We urge

stockholders to vole POR this proposaL
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Ms Victoda Selhus1 Senior Vice President

Deputy Genoral Couriel and Secretary

Cablevision Systems Corporation

liii Avenue

B2thp1flo NV 11714

Dear M8 Salbus

ArnalgaTnist division of Amalgamated Bank of Chicago is the record hoidey of

15 harcis of Cks common stock Ihe uShuro of Cablevision Systims

CorpoeHon beneficially owned by the AFL-CIO Rosorve rund as of Decembqr
Ii 2013 Th AFL-CIO Reserve Fui id ha i.ontlnuously held at least $2000
market value of the Shares for over one year as of December 11 2Q13 The

Shares are hold hy AsnulgaTrust at the Depository Trust Company in our

partir.i1ti1 it CCCO%Jflt No 2567

you have any queetiorit concornlng thiG matter pk5uso do not
IuceltEatr

Lu

contact me at 312 822-3220

Sincerely

Lawrence Kaplan
Vice President

itiandon .1 Rees

At Dhoctor AtL-CIO Office of Investment
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January 212014

Via E-mail shareho1derpmposa1ssec.gov

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E
Washington D.C 20549

Re Cablevision Systems CorporationOmission

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-8j 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 Companys 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

We believe that the Proposals and the Supporting Statements may be omitted

from the Proxy Materials pursuant to Rule 14a-8i6 because the Company lacks the power

and authority to implement the Proposals and ii Rule 14a-Si3 and Rule 14a-8i8iii
because the Supporting Statements question the competence business judgment or character of

one or more directors

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

on behalf of the Company of the Companys 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 Stall 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_LANOI288932.4C
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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 shareholderproposaIssec.gov Pursuant to Rule 14a-8j 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 copy of this letter is being sent simultaneously to the

Proponents as notification of the Companys 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 Companys stockholders to adopt recapitalization plan that would

eliminate Cablevisions dual-class capital structure and provide that each outstanding share of

common stock has one vote

Grounds for Omission

The Company lacks the power and authority to implement the Proposals

Under Rule 14a-8i6 company may exclude 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 company to breach existing

contracts may be omitted from companys proxy statement under Rule 14a-8i6

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-8i2 rule 14a-8iX6 or both

because implementing the proposal would. .not be within the power or authority of the company

to implement. Whitman Corp SEC No-Action Letter 2000 WI 223662 Feb 15

2000 where the Staff concluded that appears to be some basis for your view that

Whitman may exclude the proposal under rules 14a-8i2 and 14a-8i6 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-8i6 since reduction of the voting power of

the shares with differential voting rights to one vote per share would cause default under both

the credit agreement among Bank of America N.A CSC Holdings LLC 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 copy of which is attached

to this letter as Annex B-i and ii the credit agreement among Newsday LLC Delaware

limited liability company which is 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 copy of which is attached to this

letter as Annex B-2 The occurrence of default under either of the Credit Agreements could

also trigger cross-default under each of the indentures entered into by the Company or CSC as

listed in Annex hereto the Indentures

DC_LANOI 2889324C
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Implementation ofthe Proposals would result in defaults under both Credit Agreements

The Company has two classes of common stock outstanding Cablevision NY
Group Class common stock Class common stock and Cablevision NY Group Class

common stock Class common stock As of December 31 2013 there were 213598590

shares of Class common stock and 54137673 shares of Class common stock outstanding

The Companys amended and restated certificate of incorporation the Certificate of

Incorporation copy of which is attached to this letter as Annex currently provides that in

all matters except the election of directors holders of Class common stock have one vote per

share and holders of Class common stock have 10 votes per share The Certificate of

Incorporation provides that in all matters except the election of directors holders of Class

common stock and Class common stock shall at all times vote on all matters as 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 common

stock will require the affirmative vote or consent of at least 66 2/3% of the outstanding shares of

Class common stock

The Certificate of Incorporation provides that holders of Class common stock

and the Class 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

common stock voting as separate class have the right to elect 25% of the Board rounded up

to the nearest whole director while the holders of Class common stock voting as separate

class have the right to elect the remaining members of the Board

The Proposals call for the adoption of recapitalization plan that would

eliminate the Companys dual-class capital structure and provide that each outstanding

share of common stock has one vote The Supporting Statements reference not only the 10-vote-

per-share provisions of the Class common stock but also the right of the Class common

stock to elect up to 75% of the Board as objectionable aspects of the Companys structure Thus

implementation of the Proposals would require not merely reducing the Class common stocks

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 Dolan certain individuals related to Mr
Dolan and certain related family entities together the Dolan Family Interests beneficially

owned 100% of the Class common stock and 8856458 shares approximately 4.15% of the

Specifically each Credit Agreement defines Dolan Family Interests to mean 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 testaxnentaiy 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 ii or iii above to the extent

acting in such capacity on behalf of any Dolan Family Member or Members and not individually

and 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

DC_LANOI 288932.4C
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Class common stock.2 Through this ownership the Dolan Family Interests hold

approximately 23.5% of the total number of shares of Class and Class common stock in the

aggregate The Dolan Family Interests hold approximately 72.88% of the aggregate voting

power of the Companys 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 8.0llXi of the CSC Credit Agreement and Section 9.0liXi of

the Newsday Credit Agreement provides that 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

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 majority of the

members of the Board

The Dolan Family Interests loss of their right to elect 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 technical breach It could result in all of the

Companys obligations thereunder coming due as well as the elimination of the Companys

ability to access important sources of funding on an ongoing basis which would endanger the

Companys 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

Attached as Annex is summary of the outstanding Class and Class share amounts and the

amounts held by the Dolan Family Interests as of December 31 2013 All share amounts

referenced herein are as of December 31 2013

The Credit Agreements prevent the Company from modifying its dual-class structure through the

mechanism of an event of default default and breach of covenant are functionally

equivalent in policing the behavior of 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 .g Section 8.01c of the CSC Credit Agreement The Company

no more has the power and authority to trigger 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 term default by reference to Blacks Law

Dictionary as the omission or failure to perform legal or contractual duty or the failure to pay

debt when due definition that is consistent with breach of contract .g Clffstar

Corp Alpine Foods LLC 2012 WL 7828966 at W.D.N.Y Jul 18 2012 In re CBGB

Holdings LLC 439 BR 551 556 Bkrtcy S.D.N.Y Oct 13 2010 In re Adeiphia

Communications Corp 2006 WL 898047 at Bkrtcy S.D.N.Y Mar 31 2006 In the

DC_LANOI 288932.4C



Securities and Exchange Commission -5-

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

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 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 Companys Indentures.4 An event of default under each

Indenture will arise if as 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 $10000000 or more in the case of CSCs

Indentures or $25000000 or more in the case of the Companys Indentures In accordance

with the Staffs guidance in SLB 14B we have identified in Annex hereto the relevant

provision of each Indenture under which cross-default would occur

If the Dolan Family Interests were to lose their right to elect or designate

majority of the Board the resulting defaults under the Credit Agreements would cause 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 default under either Credit Agreement would result in cross-default

under the applicable provision of each Indenture If as result of such cross-defaults the debt

under the Indentures were accelerated the sums coming due would further increase jeopardizing

the Companys survival As of December 31 2013 the Company and CSC have approximately

$5.16 billion of debt outstanding under the Indentures for total of approximately $8.93 billion

outstanding under the Credit Agreements and the Indentures

Pursuant to SLB 14B we confinn that the statements above with respect to the

effect of implementing the Proposals under the Credit Agreements and the Indentures represent

Adeiphia decision bankruptcy case the court went even further holding that default means

material breach Adeiphia at 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 Adelphias other transgressions while breaches of

the Agreement do not constitute material breaches and do not amount to default under the

Agreement

CSC is guarantor of the borrowers obligations under the Newsday Credit Agreement which is

why default under that agreement would be basis for cross-default under the Indentures

DC_LANO1288932.4C
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our firms 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

The Proposals siguflcantly djffer from 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 Companys existing contractual obligations The absence of any language

carving out or exempting the Companys 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 2011 the Staff did not permit the exclusion of proposal requesting that the

board of directors adopt plan for all of the companys 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 Companys 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 Boards judgment in crafting the requested change

in accordance with aDplicable 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 ifnecessary

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 Companys 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 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

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 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 company to alter its compensation

agreements with management the Staff has permitted revisions to ensure that such changes only

apply to future compensation agreements .g Occidental Petroleum Corporation SEC

No-Action Letter 2010 WL 4922423 Jan 20 2010 proposal seeking to eliminate severance

DCLANOL258932.4C
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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 2017 through 2022 Thus this is not situation in

which the purpose of the Proposals could be effected by applying the Proposals on going

forward basis it will be many years before the Company would be in 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 situation where the

Proposals are fundamentally at odds with what is pemthted under the Companys long-term

borrowing arrangements

The Supporting Statements question the competence business Judgmen4 or character

of one or more directors in violation ofRule 14a-8i3 and Rule 14a-8@8 iii

Rule 14a-8i8 allows the exclusion of shareholder proposal that

the competence business judgment or character of one or more nominees or directors. .or

could affect the outcome of the upcoming election of directors Exchange Act

Release No 34-62764 Aug 25 2010 Exchange Act Release No 34-56914 Dec
2007 noting that the Staff has taken the position that proposal would be subject to exclusion

under Rule 14a-8iX8 if the proposal could have the effect of.. the competence

or business judgment of one or more directors

In addition Rule 14a-8iX3 permits company to exclude shareholder proposal

from its proxy materials if the proposal or supporting statement is contrary to any of the

Commissions proxy rules including Rule l4a-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 $500000

per year was found to be excludable under Rule 14a-8iX2 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-8iX2 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 Dolan Ms Deborah Dolan-Sweeney Ms Kathleen Dolan Ms
Kristin Dolan Ms Marianne Dolan Weber Mr Patrick Dolan Mr Thomas Dolan and

Mr Brian Sweeney All of these individuals are Class elected directors that were elected at
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familys 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 board split pursued an

investment that was the pet project of Mr Dolan The Supporting Statements also imply that

as result of the Dolan familys management of the Company the Companys 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 fiduciary duty of care to the Company and all its shareholders not just the Class

shareholders By stating that the Board has taken decisions that are not in the public

shareholders best interests and that favor pet project of 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 Companys structure and the Companys 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 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 .g
Marriott International Inc SEC No-Action Letter 2010 WL 169404 Mar 12 2010

permitting the exclusion under Rule 14a-8i8 of proposal that alleged specific lapses of

judgment and lack of competence on the part of certain directors ATT Corp SEC No-

Action Letter 2001 WL 138967 Feb 13 2001 permitting the exclusion under Rule 14a-

8i8 of proposal accompanied by supporting statement questioning the business judgment
and

strategy of the companys Chairman and CEO The Black Decker Corp SEC No-Action

Letter 1997 WL 34877 Jan 21 1997 permitting the exclusion under Rule 14a-8iX8 of

proposal accompanied by supporting statement questioning the managerial style of the

companys 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 of the Class common stock at tbe next annual meeting

DCLANOI288932.4C
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As in these precedents we believe that exclusion of the Proposals and Supporting

Statements would he in line with the guidance given by the Staff in Division Corporation

Finana Staff Legal Bulletin No 14 Shareholder Proposals Jul 13 2001 where the Staff

stated that when proposal and supporting statement will require detailed and extensive editing

in oidcr 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 .g ConocoPhillips SEC No-Action Letter

2012 WL 122330 Mar 13 2012 permitting exclusion of 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 .g Sara Lee Corp.

SEC No-Action Letter 2007 WL 2240165 Jul 31 2007 permitting omission of specified

portions of 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 supporting statement as being materially false and misleading

Conclusion

On behalf of the Company we hereby respectfully request that the Stall indicate

that it will not recommend enforcement action to the Commission if the Proposals and

Supporting Statements are excluded from the Companys 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 orat meadj@sullcrom.com

Very truly yours

Enclosures

cc David Ellen

Jamal 1-laughton

Alexander Shapiro

Cablevision Systems Corporation

Brandon Rees Acting Director Office of Investment AFL-CIO Reserve Fund

John Mead
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Denise Nappier State Treasurer Connecticut Retirement Plans and Trust Funds

Gianna McCarthy Director of Corporate Governance New York State Common
Retirement Fund
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DENXSE NAnmR
TREA5URCR

December 11 2013

Ms Victoria Saihus Senior Vice President

Deputy General Counsel and Secretaiy

Cablevision Systems Corporation

ill Stewart Avenue

BethpageNY 11714-3581

Dear Ms Saihus

Submitted herewith is shareholder resolution on behalf of Connecticut Retirement

Plans and Trust runds CRPTF for consideration and action by shareholders at the

next annual meeting of Cablevision Systems Corporation

As the principal fiduciary of the CRPTF hereby certify that the CRPTF has held the

mandatory niinimum number of Cablevision Systems Corporation shares for the past

year Furthemiore as of December 10 2013 the CRPTF held 44300 shares of

Cablevision Systems Corporation stock valued at approximately $731393 The

CRPIF 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 Byrd Assistant Treasurer for Policy at. 860 7023292

Sincerely

Denise Nappier

State Treasurer

Attachment

taflfsr2

$5 Elm Street Hartford Connecticut 06106-1773 Telephone 860 702-3000
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Connecticut Refirement 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 Companys stockholders to adopt recapitalization plan that

would eliminate Cablevisions dual-class capital structure and provide that each outstanding

share of common stock has one vote

SUPPORTING STATEMENT

Cablevision had 267221703 shares of common stock outstanding as of March 28 2013
the date used in the beneficial ownership table in Cablevisions 2013 proxy statement

213083430 shares of Class common stock and 54137673 shares of Class common stock

Holders of Class common stock have one vote per share and holders at Class common stock

have 10 votes per share in all matters except the election of directors Holders of Class

common stock have the right to elect up to 25% of the board and the holders of Class 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 common stock and 42% of Class 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 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 2008 study by

Harvards Paul Gompers and two co-authors found that dual-class structures with disparate

voting rights were correlated with lower firm value Paul Iompers et al Extreme

Governance working paper 2008 available at

j//papers.ssrn.com/so13/papeçs.cfmabstract id5625

We believe that the Dolan familys 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 Cablevisions total shareholder return has lagged its broadcasting pears over the previous

one- three- and five-year periods As well 2005 article described the board split caused by

disagreement over Cablevisions costly investment in satellite TV operator Voom which was

reportedly pet project of Charles Dolan Joel Siegel Oedipus at the Garden New York

Mar21 2005 Voom was shut down in 2005 Liana Baker Voom HE Case Between Dish

Cablevision Kicks Off Reuters Sept 262012
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Laum cUahsn

____
Asilsvtt Vice Presidnjt

Stale Sheet Financial Center

_____
STATE S1JEE1J Avenue Ufaytle

For Everything You Invest Dr Boston MA 02111

Flione 617 664-9415

Fax 617769-6874
Enutth Ia.calthan@stateslrethcom

December ii 2013

Victoria Salbus

Senior Vice PresIdent

DeptAy General Counsel and Secretary

Cablevision Systems Corporation

111 Steward Avenue

Bethpage NY 11714

Re Shareholder Pmposal Record Letter for CABLEVISION SYSTEMS NY 12686C109

Dear Ms Salhus

State Street Bank and Ttust Company Is the former custodian for 30O shares of Cablevision Systems NY common

stock herd for the State of Connecticut Retirement Plans and Trust Funds CRPTF The Trust Fund was beneficial

owner of at least 1% or $2000 In market value of the Companys common stook conUnuoudy from September 30

2012 untIl September 30 2013 These shares owned by the Trust were transferred to new custodian Bank of New

York Mefton on October 2013

As former custodian for the CRPTF State Street held these shares in the Deposftory Trust Company in the participant

code 0997 The shares were transferred to Bank of New York Mellon DTC participant code 0954 on October 2013

If there are any ciuestlons concerning this matter please do not hesitate to contact me directly

Sincerely

Laura Callahan

Assistant Vice President

State Street Dank and Trust Company
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THE BANK OF NEW YORK MELLON

December 11.2013

Ms Victoria Saihus

Senior Ace President1

Deputy General Counsel and Secretary

Cablevision Systems Corporation

111 StewardAvenue

Bethpage NY 11714

Dear Ms Salbus

Please be advised that The Bank of New York Mellon/Mellon Trust of New England

National Association Depository Trust Company Participant ID 954 received 44300

shares of Cablevision Systems Corporation cusip 12686C109 Thom the prior custodian

State Street on October 2013 for our client arid 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

\AJennifer May
Vice President BNY Mellon

Phone 412 234-3902

Email Jennifer.LMavtbnvmelIpn.com

525 WiIlim Penn Place Pittsburh PA %5259
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Accordingly we believe that eliminating the dual-class structure and installing one

share/one-vote arrangement would benefit Cablevision and its public stockholders We urge

stockholders to vote FOR this proposal
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THOMAS DINAPOLI DIVISION OP CORPORATE GOVERNANCE

STATE COMPTROLLER 633 Third Avcnue-3 Floor

New York NY 10017

Tel 212 681-4459

Fox 212 681-4468

STATE OF NEW YORK

OFFICE OF THE STATE COMPTROLLER

December 11 2013

Ms Victoria Salhus

Senior Vice Presidànt Deputy General Counsel and Secretary

Cablevision Systems Corporation

1111 Stewart Avenue

Betlipage New York 11714

Dear Ms Salhuä

The Comptroller of the State of New York Thomas DiNapoli is the trustee of the

New York State Common Retirement Fund the Fund andthe 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

submit the enclosed proposal to you in accordance with rule 14a-8 of the Securities

Exchange Act of P934 and ask that it be included in your proxy statement

Jetter from .LP Morgan Chase the Funds custodial bank verifying the Funds

ownership of Cablevision shares continually for over one year will follow The Fund

intends to continue to hold at least $2000 worth of these securities through the date of

the annual 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 212 681-4489 should you have any further questions on this matter

Very truly yours

Gitmna 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 Company request that the Board of Directors take the necessary steps excluding those

steps that must be taken by the Companys stockholders to adopt recapitalization plan that

would eliminate Cablevisions dual-class capital structure and provide that each outstanding

share of common stock has one vote

SUPPORTING STATEMENT

Cablevision bad 267221703 shares of common stock outstanding as of March 28 2013

the date used in the beneficial ownership table in Cablevisions 2013 proxy statement

213083430 shares of Class common stock and 54437673 shares of Class common stock

Holders of Class common stock have one vote per share and holders of Class common stock

have 10 votes per share in all matters except the election of directors Holders of Class

common stock have the right to elect up to 25% of the board and the holders of Class 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 common stock and 4.2% of Class 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 inisalignlng economic incentives and voting pwer High-profile scandals at

companies such as 1-lollinger 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 culture with no accountability Geoff Colvin

LiThe Trembling at News Corp I-las Only Begun CNNMoney July 19 2011

Dual-class strictures are associated with poorer company performance 2008 study by

Harvards Paul 3ompers and two co-authors found that dual-class structures with disparate

voting rights were correlated with lower firm value Paul Gompers et at Extreme

Governance working paper 2008 available at

http//vapers.ssrn.corn/sol3/napersthiiabstract id5625ii3

We believe that the Dolan familys control over Cablevision has resulted in decisions that

are not in public stockholders best interests According to data from GM as of September 30

2013 Cablevisions total shareholder return has lagged its broadcasting peers over the previous

one- three- and five-year periods As well 2005 article described the board split caused by

disagreement over Cablevisions costly investment in satellite TV operator Voom which was

reportedly 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 RD Case Between Dish

Cablevision Kicks Off Reuters Sept 26 2012

Accordingly we believe that eliminating the dual-class structure and installing one-

share/one-vote arrangement would benefit Cablevision and its public stockholders We urge

stockholders to vote FOR this proposal
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December 112013

Ms Victoria Salhus Senior Vice President

Deputy General Counsel and Secretary

Cablevision Systems Corporation

1111 Stewart Avenue

Bethpage NY 11714

Dear Ms Saihus

On behalf of the AFL-CIO Reserve Fund the Fund 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

Companys proxy statement for the Annual Meeting

The Fund is the beneficial owner of 159 shares of voting Class common stock the

Shares of the Company The Fund has held at least $2000 in market value of the

Shares for over one year and the Fund intends to hold at least $2000 in market value of

the Shares through the date of the Annual Meeting letter from the Funds custodian bank

documenting the Funds ownership of the Shares is enclosed

The Proposal Is attached represent that the Fund or its agent intends to appear in

person or by proxy at the Annual Meeting to present the Proposal declare that the Fund

has no 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 OMeara at 202-637-5369 or meara@aflcio.orq

Sincerely

44
Brandon Rees Acting Director

Office of Investment

BJR/sdw

opniu afl-cio

Attachment
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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 Companys stockholders to adopt recapitalization plan that

would eliminate Cablevisions dual-class capital structure and provide that each outstanding

share of common stock has one vats

SUPPORTING STATEMENT

Cablevision had 267221703 shares of common stock outstanding as of March 28 2013

the date used in the beneficial ownership table in Cablevisions 2013 proxy statement

213083430 shares of Class common stock and 54137673 shares of Class common stock

Holders of Class common stock have one vote per share and holders of Class common stock

have 10 votes per share in all matters except the election of directors Holders of Class

common stock have the right to elect up to 25% of the board and the holders of Class 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 common stock and 4.2% of Class 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 misaligrzing 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 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 2008 study by
Harvards Paul Gompers and two co-authors found that dual-class structures with disparate

voting rights were correlated with lower firm value Paul Gompers al Extreme

Governance working paper 2008 available at

flg//ptipçrs.sSntcom.fro3IpZperS.Cfrnah5tract jda5625 10

We believe that the Dolan familys 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 Cablevisions total shareholder return has lagged its broadcasting peers over the previous

one- three- and five-year periods As well 2005 article described the beard split caused by

disagreement over Cablevisions costly investment in satellite TV operator Voom which was

reportedly 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 lID Case Between Dish
Cablevision Kicks Off Reuters Sept 26 2012

Accordingly we believe that eliminating the dual-class structure and installing one
harone-vote arrangement would benefit Cablevision and its public stockholders We urge
stockholders to vote FOR this proposal
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IDocember ii 2013

Ms Victoria SaIhus Senior Vice President

Deputy Genoral Counsel and Secretary

Cablevision Systems Corporation

liii Avenue

BetIipaçn NY 11714

Dear Ms Salbus

Arn2lIgnTalst division of Amalgamnted Bunk of Chicago is the record holder of

159 .thngm of Class cotrirrien rtock the Shures of Cablevision Systems

Corpciaton bcneficiaIIy owned by the AFL-CIO Reserve rund as of Decemhr
CIi 2013 The AFL-CIO Reserve Fund has continuously held at least $2000

jn

market value of the Shares for over one yearns oF December 11 2Q13 uiio

Shares are hoki by Arrsalçjatrust at the Depository Trust Company in our

partir.i1xuit accourrt No 2567

If you have any questions concerning this matter please cia not
IIcttstr

cull tOCt me at 312 22-3220

Sincerely

/14
Lawrence Kaplan
Vice President

cc Fjanclon .1 Sees

AtUI1l Director AFL-CIO Office of Investment
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EX-1O.1 d524328dex101.htmEX-1O.1
Exhibit 10.1

Published Deal CUSIP Number 12630UAA4

Revolver CUSIP Number 12630UAB2

Term CUSIP Number 12630UAC0

Term CUSIP Number 12630UAD8

CREDIT AGREEMENT

dated as ofApril 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
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

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

ARTICLE DEFiNITIONS AND ACCOUNTING MATTERS

Section 1.01 Certain Defined Terms

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
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Section 1.07 Currency Equivalents Generally
40

ARTICLE II THE COMMITMENTS AND CREDIT EXTENSIONS 41

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 Agents 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

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 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
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Section 6.07 Regulation Investment Company Act 86

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

11

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 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 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 MISCELLANEOUS 113

Section 10.01 Amendments Etc 113

Section 10.02 Notices Effectiveness Electronic Communications 115

Section 10.03 No Waiver Cumulative Remedies 117

Section 10.04 Expenses Indemnity Damage Waiver 118

Section 10.05 Payments Set Aside 120

Section 10.06 Successors and Assigns
120

Section 10.07 Right of Setoff 126

Section 10.08 Interest Rate Limitation 127

Section 10.09 Counterparts Integration Effectiveness 127

111

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 1.01i 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 Form of Committed Loan Notice

EXHIBIT B-I Form of Term Note

EXHIBIT B-2 Form of Revolving Credit Note

EXHIBIT Form of Compliance Certificate

EXHIBIT D- Form of Certificate as to Quarterly Financial Statements

EXHIBIT D-2 Form of Certificate as to Annual Financial Statements

EXHIBIT Form of Opinion of Counsel to the Company and the Restricted Subsidiaries

EXHIBIT F-I 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 Form of Opinion of Special New York Counsel to the Administrative Agent

iv

EXHIBIT Form of Assignment and Assumption Agreement
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EXHIBIT J- Form of Additional Revolver/Term Facility Supplement

EXHIBIT J-2 Form of Additional Revolver/Term Facility Supplement

EXHIBIT K-i Form of Extended Additional Facility Agreement

EXHIBIT K-2 Form of Extended Revolving Credit Facility Agreement

EXHIBIT K-3 Form of Extended Term Facility Agreement

EXHIBIT K-4 Form of Extended Term Facility Agreement

EXHIBIT Form of Joinder Agreement

CREDIT AGREEMENT

This CREDIT AGREEMENT is entered into as of April 17 2013 this Credit Agreement among CSC HOLDINGS LLC 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

DEFINITIONS AND ACCOuNTiNG MATTERS

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

Accession Agreement means duly executed accession agreement to an Extended Facility Agreement substantially in the form

attached as Exhibit to an Extended Term Facility Agreement or Extended Revolving Credit Facility Agreement as applicable

Accession Effective Date has the meaning specified in Section 2.15a

Accumulated Funding Deficiency shall mean an accumulated funding deficiency as defined in Section 304a of ERISA

Acquired Indebtedness means Indebtedness of Person existing at the time such Person is merged with or into the Company or

Subsidiary or becomes Subsidiary or 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 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 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 2.15d

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 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 Lenders name on Schedule Ito 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 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 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 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/78468 1/000119312513 167412/d524328dex1 01 .html/17/2014 113229 AMJ



EX-10.1 Annex -1 CSC CreditAgreement

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 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 Ito the respective Additional Facility Supplement

Additional Facility Supplement means either an Additional Revolver/Term Facility Supplement or an Additional Term 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 Facility Supplement

Additional Revolver/Term Facility Supplement means supplement to this Credit Agreement in substantially the form of Exhibit

JJ hereto duly completed such that such supplement shall set forth the terms and conditions relating to an Additional Revolver/Term Facility

Additional Term Facility means an Additional Facility designated as an Additional Term Facility by the Company and

established pursuant to an Additional Revolver/Term Facility Supplement

Additional Term Facility means an Additional Facility designated as an Additional Term Facility by the Company and

established pursuant to an Additional Term Facility Supplement

Additional Term Facility Supplement means 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 Facility

Additional Term Facility means an Additional Term Facility or an Additional Term Facility

Additional Term Facility Amount means at any time with regard to an Additional Term Facility 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 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 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 Lenders name on Schedule Ito 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 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 Agents Office means the Administrative Agents 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 Ouestionnaire means an Administrative Questionnaire in form supplied by the Administrative Agent

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

ith 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 corporation or 20% or more of the partnership or other ownership interests of any other Person other than as 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

corporation or partnership solely by reason of his or her being an officer director or partner of such entity except in the case of 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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Agreement Date means April 17 2013

Annualized Operating Cash Flow means as at any date an amount equal to the sum of Operating Cash Flow excluding any

unusual or non-recurring cash items of the Company and its Restricted Subsidiaries in excess of $10000000 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 p1i ii any items excluded in clause above

Applicable Tndenture means the Indenture dated as of November 15 2011 between the Company and U.S Bank National

Association as trustee

Applicable Percentage means in respect of the Term Facility with respect to any Term Lender at any time the percentage

carried out to the ninth decimal place of the Term Facility represented by on or prior to the Closing Date such Term Lenders Term

Commitment at such time and iithereafter the principal amount of such Term Lenders Term Loans at such time in respect of the Term

Facility with respect to any Term Lender at any time the percentage carried out to the ninth decimal place of the Term Facility

represented by the principal amount of such Term Lenders Term Loans at such time 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 on or prior to the respective Additional Facility Closing Date such Additional Facility Lenders Additional Term Facility

Commitment at such time and iithereafter the principal amount of such Additional Facility Lenders Additional Facility Loans funded pursuant

to such Additional Term Facility Commitment at such time 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

Facility Lenders Extended Facility Loans at such time under such Extended Facility and 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 Lenders 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 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 Ito the respective

Additional Facility Supplement if any or in the Assignment and Assumption pursuant to which such Lender becomes party hereto as applicable

Applicable Rate means with respect to the Term 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 7.01d provided that through and including the date of the delivery of the Compliance Certificate

delivered to the Lenders pursuant to Section 7.01d for the quarter ending September 30 2013 the Applicable Rate in respect of the Term

Facility and the Revolving Credit Facility shall be 2.00% per annum for Eurodollar Rate Loans and ii 1.00% per annum for Base Rate Loans

Revolving Credit Facility and

Term Facility

Cash Flow Eurodollar Rate

Pricing Level Ratio Letters of Credit Base Rate

2.251 1.50% 0.50%

2.251 but

3.001 1.75% 0.75%

3.OO1 but

3.751 2.00% 1.00%

3.751 2.25% 1.25%

with respect to the Term Facility 2.50% per annum for Eurodollar Rate Loans and ii 1.50% per annum for Base Rate Loans and in

respect of any Additional Facility the rate specified as such in the respective Additional Facility Supplement

Any increase or decrease in the Applicable Rate resulting from change in the Cash Flow Ratio shall become effective as of the first

Business Day immediately following the date Compliance Certificate is delivered pursuant to Section 7.01d provided however that if

Compliance Certificate is not delivered when due in accordance with such Section then Pricing Level shall apply in respect of the Term

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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Applicable Revolving Credit Percentage means with respect to any Revolving Credit Lender at any time such Revolving Credit

Lenders Applicable Percentage in respect of the Revolving Credit Facility at such time

Appropriate Lender means at any time with respect to any of the Term Facility the Revolving Credit Facility the Term

Facility or the Additional Facilities if any Lender that has Commitment with respect to such Facility or holds Term Loan Revolving

Credit Loan Term Loan or an Additional Facility Loan if any respectively at such time and with respect to the Letter of Credit Sublimit

the L/C Issuer and ii if any Letters of Credit have been issued pursuant to Section 2.03a the Revolving Credit Lenders

Approved Fund means any Fund that is administered or managed by Lender an Affiliate of Lender or an entity or an

Affiliate of an entity that administers or manages 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 Lender and an Eligible Assignee with the

consent of any party whose consent is required by Section 10.06c and accepted by the Administrative Agent in substantially the form of Exhibit

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 the applicable Maturity Date for the Revolving Credit Facility iithe 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

Base Rate means for any day fluctuating rate per annum equal to the highest ofa the Federal Funds Rate ph 1/2 of 1% 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 the sum of the

Eurodollar Rate for an interest period of one month at approximately 1100 a.m London time on such day or if such day is not Business Day

the immediately preceding Business Day and ii 1.00 The prime rate is rate set by Bank of America based upon various factors including

Bank of Americas costs and desired return general economic conditions and other factors and is used as 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 Revolving Credit Loan Term Loan Term Loan or an Additional Facility Loan if any that bears

interest based on the Base Rate

Borrowing means Revolving Credit Borrowing Term Borrowing Term Borrowing or an Additional Facility Borrowing if

any as the context may require

Business Day means any day other than 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 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

capital lease on 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 2.03g

Cash Collateralize has the meaning specified in Section 2.03g

Cash Equivalents means as at any date of determination marketable securities 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 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 rating of at least A-i from SP or at
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least P-I from Moodys commercial paper maturing no more than 397 days from the date of creation thereof and having at the time of the

acquisition thereof rating of at least A-I from SP or at least P-i from Moodys fully collateralized repurchase agreements with financial

institutions having rating of at least A- from SP or at least Baa from Moodys certificates of deposit time deposits or bankers acceptances

maturing within 397 days after such date and issued or accepted by any Lender or 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 is at least adequately capitalized as

defined in the regulations of its primary Federal banking regulator and iihas Tier capital as defined in such regulations of not less than

$100000000 shares of any money market mutual fund that comply with the criteria set forth in SEC Rule 2a-7 under the Investment

Company Act of 1940 iihas portfolio assets of not less than $3000000000 and iii has the highest rating obtainable from either SP or

Moodys for money market funds in the United States and shares in money market mutual or similar funds that invest exclusively in assets

satisfying the requirements of clauses through of this definition

Cash Flow Ratio shall mean as at any date the ratio of the sum of the aggregate outstanding principal amount of all

Indebtedness of the Company and the Restricted Subsidiaries outstanding on such date determined on consolidated basis p1i but without

duplication of Indebtedness supported by Letters of Credit the aggregate undrawn face amount of all L/C Obligations outstanding on such date

minUnrestricted Cash as of such date in an aggregate amount not to exceed $500000000 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 7.01d hereof copy of which has been delivered to the Administrative Agent and any change in such ratio as result of 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 result of

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 7.01d 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 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 notice to the Administrative Agent that such obligation shall be satisfied solely by the delivery of such common stock or other equity interests

any deferred purchase price in connection with any acquisition not prohibited by Section 7.17 to the extent that the Companys 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 all obligations under any interest rate Swap Contract and Dx all obligations under any Guarantee permitted under

subparagraph viii of Section 7.13 hereof and 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 are payable solely at the option of the Company in common stock of the Parent

Corp or other equity

interests of the Parent Corp and the Company covenants and agrees in 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 Cash Management Agreement is Lender or an Affiliate

of Lender in its capacity as party to such Cash Management Agreement

Change in Law means the occurrence after the date of this Credit Agreement of any of the following the adoption or taking

effect of any law rule regulation or treaty any change in any law rule regulation or treaty or in the administration interpretation or

application thereof by any Governmental Authority or 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 the Dodd-Frank Wall Street

Reform and Consumer Protection Act and all requests rules guidelines or directives thereunder or issued in connection therewith and 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 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 10.01a

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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Collateral Documents means collectively the Pledge Agreement and each of the other agreements instruments or documents that

creates or purports to create Lien in favor of the Administrative Agent for the benefit of the Secured Parties

Committed Loan Notice means notice of Term Borrowing Revolving Credit Borrowing conversion of Loans from

one Type to the other or continuation of Eurodollar Rate Loans pursuant to Section 2.02b which if in writing shall be substantially in the

form of Exhibit

Commitment means Term Commitment Revolving Credit Commitment Term 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 2.08al hereof and in each Extended Revolving Credit

Facility Agreement

Commodity Exchange Act means the Commodity Exchange Act U.S.C 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 certificate of the Treasurer or another senior financial officer of the Company in substantially the

form of Exhibit 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 all amounts that would be shown as assets on

consolidated balance sheet of such Person and its Restricted Subsidiaries prepared in accordance with GAAP less 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 party or by which it or any of its property is legally bound

Credit Extension means each of the following Borrowing and 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

10

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 when used with respect to Obligations other than Letter of Credit Fees an interest rate equal to the Base

Rate pjj iithe Applicable Rate if any applicable to Base Rate Loans plus iii 2% per annum provided however that with respect to

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 pflj 2% per annum and when used with respect to Letter of Credit Fees rate equal to the Applicable Rate pji 2% per annum

Defaulting Lender means subject to Section 2.16b any Lender that has failed to 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 Lenders 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 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 public statement to that effect unless

such writing or public statement relates to such Lenders obligation to fund Loan hereunder and states that such position is based on such
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Lenders determination that 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 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 Defaulting Lender pursuant to this clause upon receipt of such

written confirmation by the Administrative Agent and the Company or has or has direct or indirect parent company that has become the

subject of proceeding under any Debtor Relief Law or iihad appointed for it 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 capacity provided that Lender shall not be 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

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 ofjudgments 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 Lender is Defaulting Lender under any one or more of clauses through ti above and of the effective date of such status shall be

conclusive
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and binding absent manifest error and such Lender shall be deemed to be Defaulting Lender subject to Section 2.16b as of the date

established therefor by the Administrative Agent in 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 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 nrovided that if the transferor of such property is Guarantor the

transferee thereof must either be the Company or Guarantor and iv dispositions of the Equity Interests in or the property or assets of any

Unrestricted Subsidiary

QIshall mean Charles Dolan

Dolan Family Tnterests shall mean 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 ii or iii above to the

extent acting in such capacity on behalf of any Dolan Family Member or Members and not individually and 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 with respect to any assignment of any Revolving Credit Commitment or Revolving Credit Loan

Revolving Credit Lender ii an Affiliate of Revolving Credit Lender and iii any other Person other than natural person approved by

the Administrative Agent in the case of any assignment of Revolving Commitment the L/C Issuer and unless an Event of Default

has occurred and is continuing the Company each such approval not to be unreasonably withheld or delayed and with respect to any

assignment of any Term Commitment or Term Loan Lender iian Affiliate of Lender iii an Approved Fund iv the Company subject

to the provisions of Section 0.06bv and iv any
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other Person other than natural person approved by the Administrative Agent and 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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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 violation of any Environmental Law the generation use handling transportation storage treatment or

disposal of any Hazardous Materials exposure to any Hazardous Materials the release or threatened release of any Hazardous Materials

into the environment or any contract agreement or other consensual arrangement pursuant to which liability is assumed or imposed with respect

to any of the foregoing

Equity Interests means with respect to any Person any of the shares of capital stock ofor 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 Plan ERISA the PBGC or provision of the Code pertaining to employee

benefit plans any Person that is member of any group of organizations within the meaning of Sections 414b or of the Code of

which the Company is member

Eurodollar Base Rate has the meaning specified in the definition of Eurodollar Rate

13

Eurodollar Rate means

for any Interest Period with respect to Eurodollar Rate Loan 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 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 1100 a.m London time two Business Days prior to the commencement of such Interest Period for Dollar deposits for deliveiy

on the first day of such Interest Period with 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 term equivalent to such Interest Period would be offered by Bank of Americas

London Branch to major banks in the London interbank eurodollar market at their request at approximately 1100 a.m London time two

Business Days prior to the commencement of such Interest Period and

for any interest calculation with respect to Base Rate Loan on any date the rate per annum equal to BBA LIBOR at

approximately 1100 a.m London time determined two Business Days prior to such date for Dollar deposits being delivered in the London

interbanic market for term of one month commencing that day or iiif 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 term equal to one month would be offered by Bank

of Americas 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 Revolving Credit Loan Term Loan Term Loan or an Additional Facility Loan if any that

bears interest at rate based on the Eurodollar Rate

Eurodollar Reserve Percentage means for any day during any Interest Period the reserve percentage expressed as 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 maximumreserve 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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Event of Default shall mean any of the events described in Article VIII hereof

Event of Loss means with respect to any property 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 iithe destruction or damage of 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

leasehold the termination or expiration of such leasehold

Excluded Indebtedness shall have the meaning given to such term in Section 8.0Ie

Excluded Swap Obligation means with respect to any Guarantor at any time any Secured Hedge Agreement if and to the extent

that all or portion of the guarantee of such Guarantor of or the grant by such Guarantor of 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 Guarantors 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 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 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 iithat are Other Connection Taxes

in the case of Foreign Lender other than an assignee pursuant to request by the Company under Section 10.12 any U.S federal

withholding tax that is imposed on amounts payable to such Foreign Lender at the time such Foreign Lender becomes party hereto or

designates new Lending Office except to the extent that such Foreign Lender or its assignor if any was entitled at the time of designation of

new Lending Office or assignment to receive additional amounts from the Company with respect to such withholding tax pursuant to

Section 3.01b or is attributable to such Foreign Lenders failure or inability other than as result of Change in Law to comply with

Section 1.01f and any U.S federal withholding Taxes imposed under FATCA

15

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 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-I 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 Facility Agreement an

Extended Term 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 2.15d

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 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 to the respective Extended Facility Agreement
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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 Facility means an Extended Facility designated as an Extended Term Facility by the Company and established

pursuant to an Extended Term Facility Agreement

Extended Term 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 Facility

Extended Term Facility means an Extended Facility designated as an Extended Term Facility by the Company and established

pursuant to an Extended Term Facility Agreement

Extended Term 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 Facility

Extended Term Facility means an Extended Term Facility or an Extended Term 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 Facility the Revolving Credit Facility the Term Facility an Additional Facility other than an

Additional Facility that is Revolving Credit Facility or an Extended Facility other than an Extended Facility that is 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 147 1b1 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 if such day is not 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 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 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 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

single jurisdiction

Franchise shall mean 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 Exnosure means at any time there is Defaulting Lender that is Revolving Credit Lender with respect to the L/C Issuer

such Defaulting Lenders Applicable Percentage of the outstanding L/C Obligations other than L/C Obligations as to which such Defaulting

Lenders participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof

means any Person other than 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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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 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 regulatoiy 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 10.06h
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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 L01iii hereto and each New Restricted Subsidiary required to become

Guarantor pursuant to Section 7.08

Guaranty means the Guaranty made by the Guarantors under Article 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 Secured Hedge Agreement is Lender or an Affiliate of Lender in

its capacity as party to such Secured Hedge Agreement

Honor Date shall have the meaning given to such term in Section 2.03cYi

Increase Effective Date has the meaning specified in Section 2.13d

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 when applied to the Company and/or any Restricted Subsidiary all obligations of the

Company and/or any Restricted Subsidiary under Swap Contracts bwhen applied to the Company or any other Person all Indebtedness of others

Guaranteed by such Person and preferred shares or equity of the Company issued after the Agreement Date other than New Preferred Stock

Indemnified Taxes means 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 to the extent not otherwise described in Other Taxes

Interest Payment Date means 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 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

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 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

the Interest Period with respect to any Eurodollar Rate Loans made or for which 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

any Interest Period that would otherwise end on day that is not 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

any Interest Period that begins on the last Business Day of calendar month or on 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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such Interest Period and

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

ISE shall mean the International Standby Practices 1SP98 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

La 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

20

L/C Advance means with respect to each Revolving Credit Lender such Lenders 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 drawing under any Letter of Credit which has not been reimbursed on

the date when made or refinanced as Revolving Credit Borrowing

L/C Credit Fxtension 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

LIC Obligations means as at any date of determination the aggregate amount available to be drawn under all outstanding Letters of

Credit p1j 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 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 Lenders Administrative

Questionnaire or such other office or offices as 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 Letter of Credit may be

commercial letter of credit or standby letter of credit

Letter of Credit Application means an application and agreement for the issuance or amendment of 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 Business Day the next preceding Business Day

Letter of Credit Fee has the meaning specified in Section 2.03ai
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Letter of Credit Sublimit means an amount equal to $150000000 The Letter of Credit Sublimit is part of and not in addition to the

Revolving Credit Facility
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Lien shall have the meaning given to such term in Section 7.14

Ln means an extension of credit by Lender to the Company under Article in the form of Term Loan or Revolving Credit

Loan

Loan Documents means collectively this Credit Agreement the Notes the Collateral Documents the Fee Letters

each Issuer Document each Secured Hedge Agreement each Secured Cash Management Agreement each Additional Facility

Supplement if any and each Extended Facility Agreement ifany provided that for purposes of the definition of Material Adverse Effect and

Articles 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

Materially Adverse Effect shall mean materially adverse effect upon the business assets financial condition or results of

operations of the Company and the Restricted Subsidiaries taken as whole on combined basis in accordance with GAAP ii the ability of the

Company and the Restricted Subsidiaries taken as 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 with respect to the Revolving Credit Facility other than any portion constituting an Additional Facility or

an Extended Facility and the Term Facility April 17 2018 with respect to the Term Facility April 17 2020 with respect to each

Additional Facility if any the date specified as such in the respective Additional Facility Supplement and 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 Facility an Extended Facility or an Additional Facility an amount

equal to the greater of $4808510000 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 2.04a or Section 2.05a as applicable and an amount such that after giving effect to the incurrence thereof and each other

Additional Facility Extended Facility or increase in Facility being effected on such date

22

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 minimum required contribution as defined in Section 303a of ERISA

MNPI means material nonpublic information with respect to the Company and its securities that has not been disseminated in

manner making it available to investors generally within the meaning of Regulation FD

Monetization Indebtedness shall mean Indebtedness of the Company or 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

Moodys means Moodys Investors Service Inc and any successor thereto

Multiemploer Plan shall mean Plan that is multiemployer plan as defined in Section 4001a3 of ERISA

Net Cash Proceeds shall mean proceeds received by the Company or any of the Restricted Subsidiaries in cash from 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

capital contribution in respect of the common stock of any class of the Company to the Company by the holder thereof or 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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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 Companys charter in respect thereof such preferred stock is neither 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 fixed or

23

determinable date whether by operation of sinking fund or otherwise at the option of any Person other than the Company or upon the

occurrence of condition not solely within the control of the Company such as redemption required to be made out of future earnings nor

iiconvertible into preferred stock of the Company that may be so retired extinguished or converted in the case of clause 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 Restricted Subsidiary pursuant to Section 7.08b and any

Unrestricted Subsidiary redesignated as Restricted Subsidiary pursuant to Section 7.08c

New Subsidiary shall mean any Person which becomes Subsidiary of the Company after the Closing Date

New Unrestricted Subsidiary shall mean any New Subsidiary deemed an Unrestricted Subsidiary pursuant to Section 7.08a

Non-Defaulting Lender means at any time each Lender that is not Defaulting Lender at such time

ND1 means Revolving Credit Note Term Note an Additional Facility Note if any or an Extended Facility Note ifany 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 consolidated basis in accordance with GAAP aggregate operating revenues mi1i 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 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

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

24

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 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 $2000000 including by means of any redesignation of any Subsidiary pursuant to Section 7.08c by the Company or any Restricted

Subsidiary on or after the first day of such period determined on 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 Companys discretion 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 $10000000

Original Principal Amount as applied to any Term Facility the Amortizing Facility shall mean 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 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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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 number equal to rninu the sum of the percentages expressed as 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 $50000000 Term Loan is extended into the Amortizing Facility that had an Original

Principal Amount when established of $500000000 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 $50000000 divided by 4/5 that fraction being equal to

minim 1/5 which is 5% plus 15% expressed as fraction or $62500000 and after the extension the new Original Principal Amount for

amortization purposes would be $562500000 and the applicable amortization percentage would be applied to that amount on all future scheduled

amortization payment dates

Other Connection Taxes means with respect to the Administrative Agent any Lender or the LIC Issuer Taxes imposed as result of

present or former

25

connection between such recipient and the jurisdiction imposing such Tax other than connections arising from such recipient having executed

delivered become party to performed its obligations under received payments under received or perfected 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 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 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 result of any reimbursements by the Company of Unreimbursed Amounts

Parent Corp shall mean Cablevision Systems Corporation Delaware corporation

Participant shall have the meaning given to such term in Section 10.06d

PBGCshall 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

such Indebtedness shall be unsecured and 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 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

26

Permitted Liens shall mean with respect to any Person 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 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 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 warehousemens 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 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 $10000000 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

Permitted Restricted Subsidiary Transaction shall mean any transaction by which any Restricted Subsidiary shall 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 Liens means the following types of Liens

Liens existing on the date of this Credit Agreement

27

Liens on Equity Interests of an entity that is not Restricted Subsidiary which Liens solely secure guarantee by the Company or

Restricted Subsidiary or both of Indebtedness of such entity

Liens on Receivables and Related Assets and proceeds thereof securing only Indebtedness otherwise permitted to be incurred by

Securitization Subsidiary

Liens granted in favor of the Company or any Restricted Subsidiary

Liens on Equity Interests of Subsidiary securing the Facilities or any renewal or replacement of any Facility

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 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

Liens securing interest rate Swap Contracts or margin stock as defined in Regulations and of the Board of Governors of the

Federal Reserve System

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

Liens for taxes assessments government charges or claims not yet due or that are being contested in good faith by appropriate

proceedings

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

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

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

28

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

Leases under which the Company or any Restricted Subsidiary is the lessee or the lessor
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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 such

mortgage or lien does not extend to or cover any other asset of the Company or any Restricted Subsidiary and iisuch 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

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

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

Liens permitted pursuant to Section 7.14

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 as permitted by clause below

and successive refinancings thereof may not exceed 15% of the Companys Consolidated Net Tangible Assets as of the last day of the

Companys most recently completed fiscal year for which financial information is available and

any extension renewal or replacement in whole or in part of any Lien described in the foregoing clauses through 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

Elau shall mean at any time an employee pension benefit plan which is covered by Title of ERISA or subject to the minimum

funding standards under
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Section 412 of the Code and is either maintained by the Company or an ERISA Affiliate or iimaintained pursuant to 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 transaction that is prohibited under Section 4975c of the Code or Section 406 of ERISA and

not exempt under Section 4975d 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 $10000000

at the time such Hedge Agreement is incurred

Quarter shall mean fiscal quarterly period of the Company

Receivables and Related Assets means 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 equipment inventory and proceeds of all of the foregoing

Reduction Amount has the meaning set forth in Section 2.04bvii

Register shall have the meaning given to such term in Section 10.06c

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

Regulation shall mean Regulation 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 Persons Affiliates and the partners directors officers employees agents

and advisors of such Person and of such Persons Affiliates

Reportable Event shall mean with respect to Plan any of the events set forth in Section 4043c other than Reportable Event

as to which the provision of 30 days notice to the PBGC is waived under applicable regulations or 4063a of ERISA or the regulations

thereunder iiany 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 any prepayment or repayment of the Term Loans with the proceeds of or any conversion of Term

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 Loans as determined on the same basis and iiany amendment hereto that directly or

indirectly reduces the Applicable Rate or the effective interest rate applicable to the Term 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 manner

consistent with generally accepted financial practice based on an assumed four-year life to maturity

Request for Credit Extension means with respect to Borrowing conversion or continuation of Term Loans or Revolving Credit

Loans Committed Loan Notice and with respect to an L/C Credit Extension Letter of Credit Application

Required Additional Facility Lenders means with regard to an Additional Facility other than 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 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 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 Total Outstandings

with the aggregate amount of each Revolving Credit Lenders risk participation and funded participation in L/C Obligations being deemed held

by such Revolving Credit Lender for purposes of this definition and 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 determination of Required Lenders

Required Revolver/Term Lenders means as of any date of determination Lenders other than Term Lenders ifany holding

more than 50% of the sum of the the Total Outstandings with the aggregate amount of each Revolving Credit Lenders risk participation and

funded participation in L/C Obligations being deemed held by such Revolving Credit Lender for purposes of this definition the Outstanding

Amount of the Term Loans if any and 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 Term Lender if any

shall be excluded for purposes of making determination of Required Revolver/Term Lenders

Required Revolving Lenders means as of any date of determination Revolving Credit Lenders holding more than 50% of the sum of

the Total Revolving Credit Outstandings with the aggregate amount of each Revolving Credit Lenders risk participation and funded

participation in L/C Obligations being deemed held by such Revolving Credit Lender for purposes of this definition and 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 determination of Required Revolving

Lenders

Required Term Tranche Lenders means as of any date of determination Term Tranche Lenders holding more than 50% of the

applicable Term Tranche Facility on such date provided that the portion of the applicable Term Tranche Facility held by any Defaulting
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Lender shall be excluded for purposes of making determination of Required Term Tranche Lenders

Required Term Tranche Lenders means as of any date of determination Term Tranche Lenders holding more than 50% of the

applicable Term Tranche Facility on such date provided that the portion of the applicable Term Tranche Facility held by any Defaulting

Lender shall be excluded for purposes of making determination of Required Term Tranche Lenders

Responsible Officer means the chief executive officer president chief financial officer controller treasurer or assistant treasurer of

Loan Party Any document delivered hereunder that is signed by Responsible Officer of 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
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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

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 1.01i hereto and any New Restricted Subsidiary provided that

any Restricted Subsidiary redesignated as an Unrestricted Subsidiary pursuant to and in compliance with Section 7.08c shall cease to be

Restricted Subsidiary

Revolver/Term Default means any event or condition that constitutes Revolver/Term Event of Default or that with the giving

of any notice the passage of time or both would be an Revolver/Term Event of Default

Revolver/Term Event of Default means any Event of Default contained in clauses bi di ii and of

Section 0l

Revolving Credit Borrowing means 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 2.01b

Revolving Credit Commitment means as to each Revolving Credit Lender its obligation to make Revolving Credit Loans to the

Company pursuant to Section 2.01c and 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 Lenders name on Schedule 2.01 under the caption Revolving Credit Commitment

opposite such Lenders name on Schedule Ito an Additional Revolver/Term Facility Supplement under the caption Additional Revolving

Credit Commitment or opposite such caption in the Assignment and Assumption pursuant to which such Lender becomes 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 Lenders 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 Revolving Credit Commitment at such time

Revolving Credit Loan has the meaning specified in Section 2.01c

Revolving Credit Note means promissory note made by the Company in favor of Revolving Credit Lender evidencing Revolving

Credit Loans made by such Revolving Credit Lender substantially in the form of Exhibit B-2

SE means Standard Poors Ratings Services division of The McGraw-Hill Companies Inc and any successor thereto

Sanctions 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 Majestys Treasury or other similar governmental sanctions

authority having authority over the Company or any Subsidiary

Sarbanes-Oxlev means the Sarbanes-Oxley Act of 2002

SEe means the Securities and Exchange Commission or any Governmental Authority succeeding to any of its principal functions
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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 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 no portion of the Indebtedness of 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 none of the Company or any other RestrictedSubsidiary has

any obligation to maintain or preserve such Securitization Subsidiarys financial condition

Senior Secured Leverage Ratio shall mean as at any date the ratio of the Total Outstandings on such date mimUnrestricted

Cash as of such date in an aggregate amount not to exceed $500000000 to iiAnnualized 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 7.01d hereof copy of which has

been delivered to the Administrative Agent and any change in such ratio as result of 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 result of 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 701d

hereof reflecting such change

Solvency Certificate shall mean certificate of senior financial executive of the Company in form and substance satisfactory to the

Administrative Agent in its sole discretion

has the meaning specified in Section 10.06h

Subsidiary of Person means corporation partnership joint venture limited liability company or other business entity of which

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 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 Subsidiary or to Subsidiaries shall refer to Subsidiary or Subsidiaries of the Company

Swap Contract means 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 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

35

Exchange Master Agreement or any other master agreement any such master agreement together with any related schedules Master

Agreement including any such obligations or liabilities under any Master Agreement

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 Borrowing means borrowing consisting of simultaneous Term Tranche Loans outstanding under the same Term
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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 Lenders

pursuant to Section 2.01

Term Commitment means as to each Term Lender its obligation to make Term Loans to the Company pursuant to

Section 2.01a in an aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such Term Lenders

name on Schedule 2.01 under the caption Term Commitment or opposite such caption in the Assignment and Assumption pursuant to which

such Term Lender becomes party hereto as applicable as such amount may be adjusted from time to time in accordance with this Credit

Agreement

Term Facility means at any time on or prior to the Closing Date the aggregate amount of the Term Commitments at such

time and thereafter the aggregate principal amount of the Term Loans of all Term Lenders outstanding at such time

Term Lender means at any time on or prior to the Closing Date any Lender that has Term Commitment at such time and

at any time after the Closing Date any
Lender that holds Term Loans at such time

Term Loan means an advance made by any Term Lender under the Term Facility

Term Note means promissory note made by the Company in favor of Term Lender evidencing Term Loans made by such

Term Lender substantially in the form of Exhibit B-I

Term Tranche Facility means the Term Facility an Additional Term Facility or any Extended Term Facility as the context

may require

Term Tranche Lender means Term Lender Lender party to an Additional Term Facility or Lender party to any

Extended Term Facility as the context may require

Term Tranche Loan means Term Loan Loan made under an Additional Term Facility or Loan made under an Extended

Term Facility as the context may require
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Term Borrowing means borrowing consisting of simultaneous Term Tranche Loans outstanding under the same Term

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 Lenders

pursuant to Section 2.01b

Term Commitment means as to each Term Lender its obligation to make Term Loans to the Company pursuant to

Section 2.01b in an aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such Lenders name on

Schedule 2.01 under the caption Term Commitment or opposite such caption in the Assignment and Assumption pursuant to which such

Term Lender becomes party hereto as applicable as such amount may be adjusted from time to time in accordance with this Credit

Agreement

Term Facility means at any time on or prior to the Closing Date the aggregate amount of the Term Commitments at such

time and thereafter the aggregate principal amount of the Term Loans of all Term Lenders outstanding at such time

Term Lender means at any time on or prior to the Closing Date any Lender that has Term Commitment at such time and

at any time after the Closing Date any Lender that holds Term Loans at such time

Term Loan means an advance made by any Term Lender under the Term Facility

Term Tranche Facility means the Term Facility an Additional Term Facility or any Extended Term Facility as the context

may require

Term Tranche Lender means Term Lender Lender party to an Additional Term Lender or Lender party to any Extended

Term Facility as the context may require

Term Tranche Loan means Term Loan Loan made under an Additional Term Loan or Loan made under an Extended

Term Facility as the context may require

Term Borrowing means Term Borrowing Term Borrowing or an Additional Facility Borrowing other than Revolving

Credit Borrowing if any as the context may require

Term Commitment means Term Commitment Term Commitment or an Additional Term Facility Commitment if any as

the context may require

Term Facilities means at any time the Term Facility the Term Facility and if any the Additional Facilities other than
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Revolving Credit Facilities

37

Term Lender means at any time Term Lender Term Lender or an Additional Facility Lender other than Revolving

Credit Lender if any as the context may require

Term Loan means Term Loan Term Loan or an Additional Facility Loan other than Revolving Credit Loan if any as the

context may require

Termination Event shall mean Reportable Event ii the termination of Plan or the filing of notice of intent to terminate

Plan or the treatment of Plan amendment as termination under Section 4041e of ERISA iii the institution of proceedings to terminate Plan

under Section 4042 of ERISA or iv the appointment of trustee to administer any Plan under Section 4042 of ERISA

1KB shall mean CSC TKR LLC 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

means with respect to Loan its character as Base Rate Loan or Eurodollar Rate Loan

JJshall 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 United States Person as defined in Section 7701a30 of the Code

Unreimbursed Amount has the meaning specified in Section 2O3ci

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 contract or other

agreement governing 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

TJnrestricted 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 Restricted Subsidiary

pursuant to and in compliance with Section 7.08c 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

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 dU shall be construed to have the same meaning and effect as the word

s1ll Unless the context requires otherwise 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 Persons 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 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 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 se1 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

In the computation of periods of time from specified date to later specified date the word ft means from and including

the words ia and jjeach mean to but excluding and the word through means to and including
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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 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 consistent basis as in effect from time to time applied in manner consistent

with that used in preparing the audited financial statements except as otherwise specifically prescribed herein

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 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 Term 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 RevolverlTerm Lenders as applicable provided that until so amended

such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and iithe 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 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 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 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 maximumstated 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 P/ 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 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 1100 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 spot buying rate for

any such currency
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ARTICLE II

THE COMMTTMENTS AND CREDIT EXTENSIONS

Section 2.01 The Loans The Term Borrowing Subject to the terms and conditions set forth herein each Term Lender severally

agrees to make single loan to the Company on the Closing Date in an amount not to exceed such Term Lenders Term Commitment The

Term Borrowing shall consist of Term Loans made simultaneously by the Term Lenders in accordance with their respective Applicable

Percentage of the Term Facility Amounts borrowed under this Section 2.01a and repaid or prepaid may not be reborrowed Term Loans may

be Base Rate Loans or Eurodollar Rate Loans as further provided herein

The Term Borrowing Subject to the terms and conditions set forth herein each Term Lender severally agrees to make single

loan to the Company on the Closing Date in an amount not to exceed such Term Lenders Term Commitment The Term Borrowing shall

consist of Term Loans made simultaneously by the Term Lenders in accordance with their respective Term Commitments provided that

each Term Loan shall be funded with .50% of original issue discount Amounts borrowed under this Section 2.0lb and repaid or prepaid may

not be reborrowed Term Loans may be Base Rate Loans or Eurodollar Rate Loans as further provided herein
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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 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 Lenders Revolving Credit Commitment provided

however that after giving effect to any Revolving Credit Borrowing the Total Revolving Credit Outstandings shall not exceed the Revolving

Credit Facility and iithe aggregate Outstanding Amount of the Revolving Credit Loans of any Lender plus such Revolving Credit Lenders

Applicable Revolving Credit Percentage of the Outstanding Amount of all L/C Obligations shall not exceed such Revolving Credit Lenders

Revolving Credit Commitment Within the limits of each Revolving Credit Lenders Revolving Credit Commitment and subject to the other terms

and conditions hereof the Company may borrow under this Section 2.01c prepay under Section 2.04 and reborrow under this Section 2.01c
Revolving Credit Loans may be Base Rate Loans or Eurodollar Rate Loans as further provided herein

Section 2.02 Borrowings Conversions and Continuations of Loans 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 Companys 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 1100 a.m 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 iion the
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requested date of any Borrowing of Base Rate Loans provided however that notice ofx 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 any conversion of such initial Borrowing to Eurodollar Rate Loans may be received by the Administrative Agent no later than

500 p.m on the third Business Day prior to the requested date of conversion Each telephonic notice by the Company pursuant to this

Section 2.02a must be confirmed promptly by delivery to the Administrative Agent of written Committed Loan Notice appropriately completed

and signed by 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 principal amount of $5000000 or whole multiple of$ 1000000 in excess

thereof Except as provided in Section 2.03c each Borrowing of or conversion to Base Rate Loans shall be in principal amount of $500000 or

whole multiple of $100000 in excess thereof Each Committed Loan Notice whether telephonic or written shall specify whether the

Company is requesting Term Borrowing Term Borrowing Revolving Credit Borrowing an Additional Facility Borrowing if available

conversion of Term Loans or Revolving Credit Loans from one Type to the other or continuation of Eurodollar Rate Loans ii the requested

date of the Borrowing conversion or continuation as the case may be which shall be 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 if applicable the duration of the Interest Period with respect thereto If the Company fails to specify Type of Loan in

Committed Loan Notice or if the Company fails to give timely notice requesting 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 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

Following receipt of 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 Loans Term Loans Revolving Credit Loans or Additional

Facility Loans if any and if no timely notice of 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 2.02a 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

Agents Office not later than 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 130 p.m on such day or ii 100 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 if such
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Borrowing is the initial Credit Extension Section 5.01 and 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 crediting the account of the Company on the books of Bank of America with the amount

of such funds or iiwire 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 Committed Loan Notice with respect to 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

Except as otherwise provided herein 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

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 Americas prime rate used in determining the Base Rate promptly following

the public announcement of such change

After giving effect to all Term Borrowings all conversions of Term Loans from one Type to the other and all continuations of

Term Loans as the same Type there shall not be more than 12 Interest Periods in effect in respect of the Term Facility After giving effect to

all Term Borrowings all conversions of Term Loans from one Type to the other and all continuations of Term Loans as the same Type

there shall not be more than 12 Interest Periods in effect in respect of the Term 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 The Letter of Credit Commitment Subject to the terms and conditions set forth herein the L/C

Issuer agrees in reliance upon the agreements of the Revolving Credit Lenders set forth in this Section 2.03 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 2.03b and to honor drawings under the

Letters of Credit and 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 the Total Revolving Credit Outstandings shall not exceed the Revolving Credit Facility the

aggregate Outstanding Amount of the Revolving Credit Loans of any Revolving Credit Lender plus such Lenders Applicable Revolving Credit

Percentage of the Outstanding Amount of all L/C Obligations shall not exceed such Lenders Revolving Credit Commitment and 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 Letter of Credit shall be deemed to be 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

Companys 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

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

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

such Letter of Credit is to be denominated in currency other than Dollars

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

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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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

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 $100000

such Letter of Credit contains any provisions for automatic reinstatement of the stated amount after any drawing
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thereunder or

default of any Lenders obligations to fund under Section 2.03c exists or any Lender is at such time

Defaulting Lender hereunder unless the L/C Issuer has entered into satisfactory arrangements with the Company or such

Lender to eliminate the L/C Issuers 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

The L/C Issuer shall be under no obligation to amend any Letter of Credit if 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 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 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

as additionally provided herein with respect to the L/C Issuer

Procedures for Issuance and Amendment of Letters of Credit 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 copy to the Administrative Agent in the form of Letter of Credit

Application appropriately completed and signed by 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 1100 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 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 request for an
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initial issuance of Letter of Credit such Letter of Credit Application shall specify in form and detail satisfactory to the L/C Issuer the

proposed issuance date of the requested Letter of Credit which shall be Business Day the amount thereof the expiry date thereof

the name and address of the beneficiary thereof the documents to be presented by such beneficiary in case of any drawing thereunder

the full text of any certificate to be presented by such beneficiary in case of any drawing thereunder and such other matters as the L/C

Issuer may require In the case of request for an amendment of any outstanding Letter of Credit such Letter of Credit Application shall specify in

form and detail satisfactory to the LIC Issuer the Letter of Credit to be amended the proposed date of amendment thereof which shall be

Business Day the nature of the proposed amendment and 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

iiPromptly 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 copy of such Letter of Credit Application from the

Company and if not the L/C Issuer will provide the Administrative Agent with 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 shall not then be satisfied then subject to the terms and conditions hereof the L/C Issuer

shall on the requested date issue 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 Issuers 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 risk participation in such Letter of Credit in an

amount equal to the product of such Revolving Credit Lenders 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 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 true

and complete copy of such Letter of Credit or amendment

Drawings and Reimbursements Funding of Participations Upon receipt from the beneficiary of any Letter of Credit of any

notice of drawing under such Letter of Credit the L/C Issuer shall notify the Company and the Administrative Agent thereof Not later than 1100

a.m on the date of any payment by the L/C Issuer under 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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Lender of the Honor Date the amount of the unreimbursed drawing the Unreimbursed Amount and the amount of such Revolving Credit

Lenders Applicable Revolving Credit Percentage thereof In such event the Company shall be deemed to have requested 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 Committed Loan Notice Any

notice given by the L/C Issuer or the Administrative Agent pursuant to this Section 2.O3ci 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 2.03ci make funds available to the

Administrative Agent for the account of the L/C Issuer at the Administrative Agents Office in an amount equal to its

Applicable Revolving Credit Percentage of the Unreimbursed Amount not later than 100 p.m on the Business Day specified in

such notice by the Administrative Agent whereupon subject to the provisions of Section 2.03ciii each Revolving Credit

Lender that so makes funds available shall be deemed to have made 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 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 Lenders payment to the Administrative Agent for the account of the L/C Issuer pursuant to

Section 2.03ciii 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 2.03c

to reimburse the L/C Issuer for any amount drawn under any Letter of Credit interest in respect of such Lenders Applicable

Revolving Credit Percentage of such amount shall be solely for the account of the L/C Issuer

Each Revolving Credit Lenders 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 2.03ci shall be absolute

and unconditional and shall not be affected by any circumstance
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including 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 the occurrence or continuance of Default or any other

occurrence event or condition whether or not similar to any of the foregoing provided however that each Revolving Credit

Lenders obligation to make Revolving Credit Loans pursuant to this Section 2.03cI is subject to the conditions set forth in

Section 5.02 other than delivery by the Company of 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 2.03c by the time specified

in Section 2.03cii 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 rate per annum equal to the greater of the Federal Funds Rate and rate

determined by the LIC Issuer in accordance with banking industry rules on interbank compensation 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 2.03Hvi shall be conclusive absent manifest error

Repayment of Participations At any time after the L/C Issuer has made payment under any Letter of Credit and has received

from any Revolving Credit Lender such Lenders L/C Advance in respect of such payment in accordance with Section 2.03c 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 Lenders 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 2.03ci 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 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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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 LIC 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

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 drawing under such Letter of Credit

iv waiver by the L/C Issuer of any requirement that exists for the L/C Issuers protection and not the protection of the

Company or any waiver by the L/C Issuer which does not in fact prejudice the Company

any payment by the L/C Issuer under such Letter of Credit against presentation of 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 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 defense available to or discharge of the Company or any of its Subsidiaries

The Company shall promptly examine 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 Companys 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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Role of L/C Issuer Each Lender and the Company agree that in paying any drawing under 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 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 Companys 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 through of Section 2.03e provided however that anything in such clauses to the contrary

notwithstanding the Company may have claim against the LIC 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 Issuers willful misconduct or gross negligence or the L/C Issuers willful failure to pay under any Letter of Credit after the presentation

to it by the beneficiary of sight draft and certificates strictly complying with the terms and conditions of 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 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

Cash Collateral Upon the request of the Administrative Agent 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 LIC

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 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 such aggregate Outstanding Amount over 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

Applicability of ISP and UCP Unless otherwise expressly agreed by the L/C Issuer and the Company when Letter of Credit is

issued including any such agreement applicable to an Existing Letter of Credit 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

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 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 computed on quarterly basis in arrears and 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

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 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 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

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

Letters of Credit Issued for Subsidiaries Notwithstanding that Letter of Credit issued or outstanding hereunder is in support of any

obligations of or is for the account of 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 Companys business derives substantial benefits from the businesses of such Subsidiaries

Section 2.04 Prepavments

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 2.04cI below without premium or penalty provided that such notice must be received

by the Administrative Agent not later than 1100 a.m three Business Days prior to any date of prepayment of Eurodollar Rate Loans and on

the date of prepayment of Base Rate Loans any prepayment of Eurodollar Rate Loans shall be in principal amount of $5000000 or whole
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multiple of $1000000 in excess thereof and any prepayment of Base Rate Loans shall be in principal amount of $500000 or whole

multiple of $100000 in excess thereof or in each case if less the entire principal amount thereof then outstanding Each such notice shall specif

the date and amount of such prepayment the Types of Loans to be prepaid and in the case of 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 Lenders ratable portion of such prepayment based on such Lenders 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 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 2.04a shall be applied to the Facility or Facilities specified by the Company in the related notice of prepayment and within
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each Facility or Facilities to be prepaid to the principal repayment installments thereof on 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

Mandatory If the Company or any of its Restricted Subsidiaries Disposes of any property other than any Disposition

deemed to have resulted from redesignation of Restricted Subsidiary as an Unrestricted Subsidiary under Section 7.OSc or 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 2.04bi that have not been used to prepay the Loans pursuant to this Section 2.04bi or

reinvested pursuant to the proviso set forth below exceeds $75000000 provided however that with respect to any Net Cash Proceeds described

in this Section 2.04bi 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

2.04bi

iiUpon 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 2.04b shall be applied fl1 ratably

to each of the Term Facilities and to the principal repayment installments thereof on pro-rata basis except as otherwise

provided in clause vii of this Section 2.04b and second to the Revolving Credit Facility in the manner set forth in clause

vi of this Section 2.04b

iv Notwithstanding any of the other provisions of clause or ii of this Section 2.04b so long as no Default under

Section 8.01b Section 8.01 or Section 8.01h or Event of Default shall have occurred and be continuing if on any date on

which prepayment would otherwise be required to be made pursuant to clause or ii of this Section 2.04b 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

$75000000 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 or ii of this
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Section 2.04b to be applied to prepay Loans exceeds $75000000 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 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 2.04b Upon the occurrence of Default under Section 8.01b Section 8.01g or Section 8.01h 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 2.04b without giving effect to the first and second sentences of this clause iv but which have not previously

been so applied

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 2.04b firsl 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 or ii of this Section 2.04b 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

vii With respect to any prepayment of the Loans under any Term Tranche Facility required to made pursuant to this

Section 2.04b any applicable Term 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 Tranche Facility the amount of the prepayment that

is available to prepay such Term Tranche Loans the Prepayment Amount shall be deposited in 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 manner satisfactory to the Administrative

Agent 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 noti the Term Tranche Lenders of the amount available to prepay
the

Term 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 Tranche Lender declining such prepayment Declining Lender

shall give written notice to the Administrative Agent by 1100 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 Tranche

Lenders other than the Declining Lenders such Lenders being the Accepting Lenders to prepay Term Tranche Loans

owing to such Accepting Lenders shall be withdrawn from the applicable Cash Collateral Account and applied ratably to prepay

Term Tranche Loans owing to such Accepting Lenders in the manner described in Section 2.04b of the Credit Agreement

for such prepayment For the avoidance of doubt interest shall continue to accrue on the Term 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 Tranche Loans owing to Declining Lenders shall instead be applied ratably to prepay the Term Tranche

Loans in the manner described in Section 2.04b for such prepayment or if there are no Term Tranche Loans then

outstanding after such payment any remaining amounts shall instead be applied ratably to prepay the Term Tranche Loans

owing to Accepting Lenders in the manner described in Section 2.04b for such prepayment or if there are no Term 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 Tranche Loans or the Term Tranche Loans on the Prepayment Date

Call Protection In the event that all or any portion of the Term Loans are repaid or are subject to 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 premium to

each Lender holding Term Loans equal to 1.00% of the principal amount of the Term Loans so prepaid or in the case of modification of the

Term Loans constituting Repricing Event 1.00% of the principal amount of the Term Loans so modified

Section 2.05 Termination or Reduction of Commitments 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 any such notice shall be received by the Administrative Agent not later than 1100 a.m three

Business Days prior to the date of termination or reduction iiany such partial reduction shall be in an aggregate amount of $5000000 or any

whole multiple of $1000000 in excess thereof and iii the Company shall not terminate or reduce 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 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 the Company may terminate or reduce separately 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 iino Extended Revolving

Credit Facility may be terminated or reduced pursuant to this Section 2.05a 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

Mandatory The aggregate Term Commitments shall be automatically and permanently reduced to zero on the date of the
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Term 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

iiIf 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

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 Lenders 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 Term Loans The Company shall repay to the Term Lenders the aggregate principal amount of all

Term 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 Facility which amounts shall be reduced as 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 of Original shown as 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%

March3l2015 1.25% March3l20l7 2.50%

June 30 2015 1.25% June30 2017 2.50%

September 30 2015 1.25% September30 2017 2.50%

December 31 2015 1.25% December 31 2017 2.50%

March31 2016 1.25% March31 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 Loans shall be repaid on the Maturity Date for the Term Facility

and in any event shall be in an amount equal to the aggregate principal amount of all Term Loans outstanding on such date

Term Loans The Company shall repay to the Term Lenders the aggregate principal amount of all Term 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 Loan and the final

installment due on the Maturity Date for the Term Facility shall be in the principal amount equal to the aggregate principal amount of all Term

Loans outstanding on such date

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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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

Extended Facility Loans The Company shall repay to the Extended Facility Lenders under an Extended Term Facility or

Extended Term 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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Section 2.07 Interest Subject to the provisions of Section 2.07b\ each Eurodollar Rate Loan under Facility shall bear interest on

the outstanding principal amount thereof for each Interest Period at rate per annum equal to the Eurodollar Rate for such Interest Period plus the

Applicable Rate for such Facility and iieach Base Rate Loan under Facility shall bear interest on the outstanding principal amount thereof from

the applicable borrowing date at rate per annum equal to the Base Rate plus the Applicable Rate for such Facility

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 fluctuating interest rate per annum at all

times equal to the Default Rate to the fullest extent permitted by applicable Laws

iiIf 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 in the case of any amount payable only to the Revolving Credit Lenders and/or the Term Lenders the Required

Revolver/Term Lenders and in the case of any other amount the Required Lenders such amount shall thereafter bear

interest at 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

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 In addition to certain fees described in Section 2.03i and

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 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 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

Other Fees

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

iiThe 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 Americas prime rate shall be made on the basis of 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 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 365-day year Interest shall accrue on each Loan for the day on which the Loan is made

and shall not accrue on 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 2.11a 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 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 Note which shall evidence such Lenders
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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

In addition to the accounts and records referred to in Section 2.1 0a 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 Agents Clawback 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 Agents Office in Dollars and in immediately available funds not later than 200 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 Lenders Lending Office All payments received by the

Administrative Agent after 200 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 day other than 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

Funding by Lenders Presumption by Administrative Agent Unless the Administrative Agent shall have received notice from

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 1200

noon on the date of such Borrowing that such Lender will not make available to the Administrative Agent such Lenders 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 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 corresponding amount In such event if 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 in the case of payment to be made by such Lender
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the greater of the Federal Funds Rate and rate determined by the Administrative Agent in accordance with banking industry rules on interbank

compensation and in the case of 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 Lenders Loan included in such Borrowing Any payment by the

Company shall be without prejudice to any claim the Company may have against Lender that shall have failed to make such payment to the

Administrative Agent

iiPayments 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 rate determined by

the Administrative Agent in accordance with banking industry rules on interbank compensation

notice of the Administrative Agent to any Lender or the Company with respect to any amount owing under this subsection shall be

conclusive absent manifest error

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 TI 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 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

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 10.04c 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 0.04c on any date required hereunder shall not relieve any other
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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 10.04c
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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 representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner

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 flx1 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

iisecond 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 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 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 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 the amount of such Obligations owing but not due and payable to such Lender at such time to iithe 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

notify the Administrative Agent of such fact and 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

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

iithe provisions of this Section shall not be construed to apply to any payment made by the Company pursuant to

and in accordance with the express terms of this Credit Agreement or any payment obtained by Lender as consideration for

the assignment of or sale of 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

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 direct creditor of such Loan Party in the amount of such participation

Section 2.13 Increase in Commitments 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 any such request for an increase shall be in minimum amount of $10000000 ii no increase may be made

to any portion of the Revolving Credit Facility with Maturity Date earlier than any other portion of the Revolving Credit Facility or any

Term Facility with 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 2.04a or Section 2.05a 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

bLender 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 in the case

of Revolving Credit Lender its Applicable Revolving Credit Percentage of such requested increase and ii in the case of Term Lender its
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ratable portion based on such Term Lenders 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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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 Lenders 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 joinder agreement substantially in the form attached as Exhibit hereto or otherwise in form and substance satisfactory to

the Administrative Agent and its counsel

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 revised Schedule 2.01 reflecting the final allocation of such increase and the total

amount of such Facility after giving effect to such increase

Conditions to Effectiveness of Increase As condition precedent to such increase the Company shall deliver to the Administrative

Agent certificate of each Loan Party dated as of the Increase Effective Date in sufficient copies for each increasing Lender signed by

Responsible Officer of such Loan Party 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 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 7.01b and 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 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

Conflicting Provisions This Section shall supersede any provisions in Sections 2.12 or 5J11 to the contrary

Section 2.14 Additional Facilities 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 minimum amount of $100000000

Conditions to Effectiveness of any Additional Facility As 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 Facility Supplement or an

Additional Term 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

Restrictions on Additional Facilities

Additional Revolver Facility In the case of an Additional Revolver Facility such Additional Revolver Facility shall

not have final maturity earlier than the Maturity Date applicable to the Revolving Credit Facility immediately prior to the

respective Additional Facility Closing Date 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 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 the Company shall use reasonable efforts to

syndicate such Additional Revolver Facility to financial institutions of the type holding majority of the Revolving Credit

Facility in the aggregate immediately prior the respective Additional Facility Closing Date
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iiAdditional Term Facility In the case of an Additional Term Facility the Term Loans under such Additional Term

Facility shall not have Maturity Date or weighted average life shorter than any Term Facility outstanding at the Additional

Facility Closing Date 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 in the case of

any
Additional Term 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 Facility Lenders party thereto exceeds the aggregate of the per annum rate of

interest and fees payable to the Lenders under any applicable Term Tranche Facility by more than 0.50% per annum the

Applicable Margin in respect of such Term 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

Tranche Facility have been paid in full

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

waive any condition set forth in Section of any Additional Facility Supplement other than Section 6h thereof

without the written consent of each Additional Facility Lender party thereto

iiwaive 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 2.04bl or

Section 2.05b 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 2.14d 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

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 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 Lenders 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 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 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

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 ifapplicable 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

Conditions to Effectiveness of
any

Extended Facility As 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

Facility Agreement an Extended Term Facility Agreement or an Extended Additional Facility Agreement as the case may be and satisfy the

conditions precedent set forth therein

Restrictions on Extended Facilities In the case of an Extended Term 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
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Facility exceeds the aggregate of the per annum rate of interest and fees payable to the Lenders under the Term Facility if any by more than

0.50% per annum the Applicable Margin in respect of the Term 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 Facility have been paid in full

Amendment-c 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

waive any condition set forth in Section of any Extended Facility Agreement other than Section 4g thereof

without the written consent of each Extended Facility Lender party thereto

iichange 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 2.04b or

Section 2.05b 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 2.1 5d 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 Adjitstments Notwithstanding anything to the contrary contained in this Credit Agreement if any

Lender becomes Defaulting Lender then until such time as that Lender is no longer Defaulting Lender to the extent permitted by applicable

Law

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 VflI or otherwise or received by the

Administrative Agent from Defaulting Lender pursuant to Section 10.07 shall be applied at such time or times as may be determined by the

Administrative Agent as followsfirsi to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent

hereunder second to the payment on 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 JJC Issuers Fronting Exposure with respect to

such Defaulting Lender in accordance with Section 2.03g 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

deposit account and released pro rata in order to satisfy such Defaulting Lenders potential future funding obligations with respect to

Loans under this Credit Agreement and Cash Collateralize the L/C Issuers 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 result of any judgment of court of competent jurisdiction obtained by any Lender or the L/C Issuer against such Defaulting

Lender as result of such Defaulting Lenders 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 result of any judgment of court of competent jurisdiction obtained by the

Company against such Defaulting Lender as result of such Defaulting Lenders breach of its obligations under this Agreement and eighth

to such Defaulting Lender or as otherwise directed by court of competent jurisdiction provided that if such payment is 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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such Loans were made or the related Letters of Credit were issued at 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 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 2.1 6aXiii Any payments prepayments or other amounts paid or payable to Defaulting Lender that are

applied or held to pay amounts owed by Defaulting Lender or to post Cash Collateral pursuant to this Section 2.16ai shall be deemed

paid to and redirected by such Defaulting Lender and each Lender irrevocably consents hereto

iiCertain Fees

No Defaulting Lender shall be entitled to receive any fee payable under Section 2.08a for any period during which

that Lender is 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

Each Defaulting Lender shall be entitled to receive Letter of Credit Fees for any period during which that Lender is

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 2.03g
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With respect to any fee payable under Section 2.08a or any Letter of Credit Fee not required to be paid to any

Defaulting Lender pursuant to clause or 1Bi above the Company shall pay to each Non-Defaulting Lender that portion

of any such fee otherwise payable to such Defaulting Lender with respect to such Defaulting Lenders participation in L/C

Obligations that has been reallocated to such Non-Defaulting Lender pursuant to clause iii below 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 Issuers Fronting

Exposure to such Defaulting Lender and 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

Lenders 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 Lenders Revolving Credit Commitment but

only to the extent that the conditions set forth in Section 5.02 are satisfied at the time of such reallocation and such reallocation

does not cause the aggregate Revolving Credit Exposure of any Non-Defaulting Lender to exceed such Non-Defaulting Lenders

Revolving Credit Commitment No reallocation hereunder shall constitute waiver or release of any claim of any party hereunder

against Defaulting Lender arising from that Lender having become Defaulting Lender including any claim of Non-Defaulting

Lender as result of such Non-Defaulting Lenders increased exposure following such reallocation

Defaulting Lender Cure If the Company the Administrative Agent and the L/C Issuer agree in writing that Lender is no longer

Defaulting Lender the Administrative Agent shall so notif such Lender and each Lender directly affected by this Section 2.16b 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 pro rata basis by the Revolving Credit Lenders in accordance with their

Applicable Revolving Credit Percentages without giving effect to Section 2.1 6aiii whereupon such Lender shall cease to be 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 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 waiver or release of any claim of any party hereunder arising from that Lenders having been

Defaulting Lender
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ARTICLE III

TAXES YIELD PROTECTION AND ILLEGALITY

Section 3.01 Defined Terms For purposes of this Section 3.01 the term applicable law includes FATCA

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 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

Payment of Other Taxes by the Company Without limiting the provisions of subsection 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

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 certificate as to the amount of such payment or liability delivered to the

Company by Lender or the L/C Issuer with copy to the Administrative Agent or by the Administrative Agent on its own behalf or on behalf of

Lender or the L/C Issuer shall be conclusive absent manifest error

Evidence of Payments As soon as practicable after any payment of Taxes by the Company to Governmental Authority pursuant to

this Section 3.01 the Company shall deliver to the Administrative Agent the original or certified copy of
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receipt issued by such Governmental Authority evidencing such payment copy of the return reporting such payment or other evidence of such

payment reasonably satisfactory to the Administrative Agent

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 party with respect to payments

hereunder or under any other Loan Document shall deliver to the Company with 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 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

any Lender that is United States Person shall deliver to the Company and the Administrative Agent on or prior to the

date on which such Lender becomes 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 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

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 party with respect to payments of interest or any other applicable

payments under any Loan Document

duly completed copies of Internal Revenue Service Form W-8ECI

in the case of Foreign Lender claiming the benefits of the exemption for portfolio interest under section 88 1c
of the Code
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certificate to the effect that such Foreign Lender is not bank within the meaning of section 88 lc3A of

the Code 10 percent shareholder of the Company within the meaning of section 881 c3B of the Code or

controlled foreign corporation described in section 881c3C of the Code and duly completed copies of Internal

Revenue Service Form W-8BEN or

any other form prescribed by applicable law or reasonably requested by the Company or the Administrative

Agent as basis for claiming exemption from or 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 LIC 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

FATCA If payment made to Lender or the LIC 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 Lenders or the

L/C Issuers obligations under FATCA or to determine the amount to deduct and withhold from such payment Solely for purpose of this

Section 3.Olg FATCA shall include any amendments made to FATCA after the date of this Credit Agreement

Treatment of Certain Refunds If the Administrative Agent any Lender or the L/C Issuer determines in its sole discretion that it

has received 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 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

Eurodollar Rate Loan or conversion to or continuation thereof that 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 adequate and reasonable means do not exist for

determining the Eurodollar Base Rate for any requested Interest Period with respect to proposed Eurodollar Rate Loan or the Eurodollar Base

Rate for any requested Interest Period with respect to 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 Borrowing of conversion to or

continuation of Eurodollar Rate Loans or failing that will be deemed to have converted such request into request for Committed Borrowing of

Base Rate Loans in the amount specified therein

Section 3.04 Increased Costs Reserves on Eurodollar Rate Loans Increased Costs Generally If any Change in Law shall

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 3.04e or the L/C Issuer
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ii subject the Administrative Agent any Lender or the LIC Issuer to any Tax except for Indemnified Taxes

Taxes described in clauses and of the definition of Excluded Taxes and 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 Lender shall be entitled to request compensation for increased costs or expenses described in this Section 3.04a 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

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 Lenders or the L/C Issuers holding company if any regarding capital or liquidity requirements has

or would have the effect of reducing the rate of return on such Lenders or the L/C Issuers capital or on the capital of such Lenders or the L/C

Issuers holding company if any as 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 level below that which such Lender

or the L/C Issuer or such Lenders or the L/C Issuers holding company could have achieved but for such Change in Law taking into consideration

such Lenders or the L/C Issuers policies and the policies of such Lenders or the L/C Issuers 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 Lenders or the L/C Issuers holding company for any such reduction suffered
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Certificates for Reimbursement certificate of 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 or 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

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 waiver of such Lenders or the L/C Issuers right to demand such compensation provided that the

Company shall not be required to compensate 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

Lenders or the L/C Issuers 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

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 copy to the

Administrative Agent of such additional interest from such Lender If 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 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 result of

any continuation conversion payment or prepayment of any Loan other than Base Rate Loan on day other than the last day of

the Interest Period for such Loan whether voluntary mandatory automatic by reason of acceleration or otherwise

any failure by the Company for reason other than the failure of such Lender to make Loan to prepay borrow continue or

convert any Loan other than Base Rate Loan on the date or in the amount notified by the Company or
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any assignment of Eurodollar Rate Loan on day other than the last day of the Interest Period therefor as result of 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 matching

deposit or other borrowing in the London interbank eurodollar market for comparable amount and for comparable period whether or not such

Eurodollar Rate Loan was in fact so funded

Section 3.06 Mitigation Obligations Replacement of Lenders Designation of 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 notice pursuant to Section 3.02 then such Lender shall use reasonable

efforts to designate 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 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

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

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 Companys 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 guaranty of

payment and performance and not merely as 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 362a of the Bankruptcy Code 11 USC 362a but excluding with respect to any

Guarantor at any time Excluded Swap Obligations with respect to such Guarantor at such time The Administrative Agents 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 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 amend extend renew compromise discharge

accelerate or otherwise change the time for payment or the terms of the Obligations or any part thereof 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 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

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 discharge of such Guarantor

Section 4.03 Certain Waivers Each Guarantor waives any defense arising by reason of any disability change in corporate existence or

structure or other defense of
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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 any defense based on any claim that such Guarantors obligations exceed or are more

burdensome than those of the Company or any other Guarantor the benefit of any statute of limitations affecting such Guarantors liability

hereunder 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 any benefit of and any right to participate in any security now or hereafter held by any Secured

Party and 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 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 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 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 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 Guarantors 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 maximumamount 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 maximumamount 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 maximumextent 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

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

Execution of Loan Documents and Notes The Administrative Agents receipt of the following each of which shall be originals or

telecopies followed promptly by originals unless otherwise specified each properly executed by Responsible Officer of the signing Loan Party

each dated the Closing Date or in the case of certificates of govermnental officials recent date before the Closing Date and each in form and

substance satisfactory to the Administrative Agent and each of the Lenders

this Credit Agreement duly executed and delivered by each of the Company the Restricted Subsidiaries the Lenders

the LIC Issuer and the Administrative Agent

ii Note executed by the Company in favor of each Lender requesting Note and

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

certificates representing the Pledged Equity Interests referred to therein accompanied by undated stock powers

executed in blank

proper UCC- 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

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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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 to sign on its respective behalf this Credit Agreement and

each of the other Loan Documents to which it is 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

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 party

Opinions of Counsel to the Company and the Restricted Subsidiaries The Lenders shall have received favorable opinions of

Victoria Saihus Esq Senior Vice President Deputy General Counsel and Secretary for the Company and the

Restricted Subsidiaries substantially in the form of Exhibit hereto

iiSullivan Cromwell LLP special New York counsel to the Company and the Restricted Subsidiaries substantially in

the form of Exhibit F-I 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

Opinion of Lenders Counsel Each Lender shall have received favorable opinion of Pillsbury Winthrop Shaw Pittman LLP

special New York counsel to the Administrative Agent substantially in the form of Exhibit hereto and covering such other matters as any Lender
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or Lenders may reasonably request

Comnliance Certificate The Lenders shall have received 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 pro forma basis as of the Closing Date

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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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 final

settling of accounts between the Company and the Administrative Agent

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

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 members deficiency for the year ended on said

date

Debt Ratings The Company shall have used commercially reasonable efforts to obtain debt ratings for the Facilities from Moodys
or SP

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

Existing Letters of Credit The Administrative Agent shall have 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 Lender unless the

Administrative Agent shall have received notice from such Lender prior to the proposed Closing Date specifing 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

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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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 7.01b

to the extent requested by the Administrative Agent or any Lender senior executive of the Company shall have certified

compliance with clauses and above to the Administrative Agent and

the Administrative Agent and if applicable the L/C Issuer shall have received Request for Credit Extension in accordance with

the requirements hereof

The Company shall be deemed to have made 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 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 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

party

Section 6.02 Subsidiaries Affiliates Loan Parties Schedules 1.01i and 1.01u contain 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 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 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 party and each Credit Extension hereunder have been duly authorized by all necessary corporate or other

organizational action and do not and will not 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 Materially Adverse Effect or

any provision of any of the Companys or the Restricted Subsidiaries respective partnership agreements charters or by-laws presently in effect

conflict with or result in the breach of or constitute default or require any consent except for the consents described on Schedule 6.03 hereto

under or require any payment to be made under any Contractual Obligation to which the Company or any of the Restricted Subsidiaries is

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 Materially Adverse Effect or

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 members deficiency for the fiscal

year ended on said date as included in the Companys 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 are complete and correct in all material respects iiwere 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

85

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 whole on pro forma combined basis after giving effect to the Indebtedness contemplated to be incurred on the Closing Date and the

use of proceeds thereof

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 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 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 IJ Investment Company Act 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 $10000000 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 is maintained If requested by any Lender the Company will furnish

to the Lenders statements in conformity with the requirements of Regulation

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 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 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 ifany 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 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 principal or face amount equal to

$10000000 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 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 material fact nor do such financial statements the SEC Reports certificates and

such other written statements taken as whole omit to state 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 Materially

Adverse Effect

Section 6.12 Anoroval 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 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 party the grant by the Company or any of the

Restricted Subsidiaries of the Liens granted by it pursuant to the Collateral Documents the perfection or maintenance of the Liens created under

the Collateral Documents including the first priority nature thereof or 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 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

Section 6.14 Franchises Schedule 6.14 hereto contains 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 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 $50000000 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 SIJBS
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 Lenders or in the case of

Section 7.25 and L2 to the extent it relates to Term Tranche Facility the Required Lenders shall otherwise consent in writing

Informational Covenants

Section 7.01 Financial Statements and Other Information The Company will deliver to the Administrative Agent and each Revolver/Term

Lender

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 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

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 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 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

As soon as available and in any event within 120 days after the end of each fiscal year of the Company 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 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 an opinion of 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 an attestation report of such Registered Public Accounting Firm as to the

Companys internal controls pursuant to Section 404 of Sarbanes-Oxley and 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

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 7.01g 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 Companys 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 Subsidiaiy shall have filed with the SEC or any governmental agency substituted therefor or with any national securities exchange

Concurrently with the delivery of the financial statements referred to in Section 7.0la and ba Compliance Certificate duly

completed signed by the Treasurer or other senior financial officer of the Company

Promptly notice of the termination cancellation nonrenewal or other loss of any Franchise for cable television system or systems

that has had or is likely to have either alone or in conjunction with all other such losses Materially Adverse Effect

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 Default statement describing such Default

and the action which is proposed to be taken with respect thereto

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

Concurrently with the delivery of the financial statements referred to in Section 7.0 1a and th1 list of any new or redesignation

with respect to Restricted Subsidiaries and Unrestricted Subsidiaries

Documents required to be delivered pursuant to Section 7.01a or 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

the Company posts such documents or provides link thereto on the Companys website on the Internet at the website address listed on Schedule

J..QQZ or iion which such documents are posted on the Companys behalf on an Internet or intranet website if any to which each Lender and the

Administrative Agent have access whether 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 soft copies of such documents

The Company hereby acknowledges that 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 Plafform and certain of the

Lenders may be public-side Lenders Lenders that do not wish to receive material non-public information with respect to the Company or

its securities each 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 all such Company

Materials shall be clearly and conspicuously marked PUBLIC which at minimum shall mean that the word PUBLIC shall appear

prominently on the first page thereof 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 all Company Materials marked PUBLIC are permitted to be made available through portion of the

Platform designated Public Investor and 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 portion of the Platform not designated Public Investor

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 Lien other than Permitted Liens upon the property of the Company or any of the

Restricted Subsidiaries or result in the loss of 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 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 where failure to do so singly or in the aggregate is not likely to have

Materially Adverse Effect or iipursuant to Permitted Restricted Subsidiary Transaction
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Section 7.05 Maintenance of and Access to Pronerties 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

failure to do so singly or in the aggregate is not likely to have Materially Adverse Effect and will permit representatives of the respective

Revolving Credit Lenders and Term 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 Comnliance 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 Govermnental Authority

breach of which is likely to have singly or in the aggregate 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 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 filing made pursuant to Securities Laws

Section 7.08 Subsidiaries Unless Section 7.0Rb is applicable any New Subsidiary acquired or formed by the Company shall be deemed

an Unrestricted Subsidiary

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 Restricted Subsidiary by giving 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 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

Lenders such New Restricted Subsidiary to undertake all of the obligations ofi Restricted Subsidiary under this Credit Agreement ii unless

such New Subsidiary is Subsidiary of TKR Guarantor under this Credit
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Agreement and iii ifapplicable Pledgor under the Pledge Agreement Each such New Restricted Subsidiary shall thereafter be Restricted

Subsidiary and if applicable Guarantor for all purposes of this Credit Agreement and Pledgor for all purposes of the Pledge Agreement

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 Restricted

Subsidiary by giving 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 Restricted Subsidiary promptly upon such

redesignation the Company will cause by documentation satisfactory to the Required Revolver/Term Lenders such New Restricted Subsidiary

to undertake all of the obligations of Restricted Subsidiary under this Credit Agreement unless such New Subsidiary is Subsidiary of

TKR Guarantor under this Credit Agreement and if applicable Pledgor under the Pledge Agreement Each such New Restricted

Subsidiary shall thereafter be Restricted Subsidiary and if applicable Guarantor for all purposes of this Credit Agreement and 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 Materially Adverse Effect

Section 7.10 Use of Proceeds Use the proceeds of the Credit Extensions to refinance certain existing Indebtedness of the Company and its

Subsidiaries iipay fees and expenses incurred in connection with the transactions contemplated herein iii fund any dividend or other

distribution to Parent Corp permitted under Section 7.1 and iv for general corporate purposes not in contravention of any Law or Sanction or of

any Loan Document
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Section 7.11 Further Assurances Promptly upon request by the Administrative Agent or any Lender through the Administrative Agent

correct any material defect or error that may be discovered in any Loan Document or in the execution acknowledgment filing or recordation

thereof and 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 carry out more effectively the purposes of the Loan Documents iito the fullest extent permitted by

applicable Law subject any Loan Partys 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 party and

cause each of its Subsidiaries to do so

Negative Covenants

Section 7.12 Indebtedness Neither the Company nor any Restricted Subsidiary will create incur or suffer to exist any Indebtedness except

Indebtedness hereunder

iiPermitted 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

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 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 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

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 $750000000

Section 7.13 Contingent Liabilities Neither the Company nor any Restricted Subsidiary will directly or indirectly including without

limitation by means of causing bank to open 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 debtor to make

payment of its obligations or to assure creditor against loss all such transactions being herein called Guarantees except

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

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 $200000000 at any time

vi Capital Lease Obligations to the extent they constitute Guarantees by reason of having been assigned by the lessor to
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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 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 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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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 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 Lin 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 Lien except

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 Pennitted Liens

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 governing any Permitted Debt or Indebtedness outstanding at the date hereof and

identified on Schedule 7.12 hereto or
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iigoverning specific property to be sold pursuant to an executed agreement with respect to an asset sale permitted hereunder or iii constituting

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 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 IKK Neither the Company nor any Restricted Subsidiary will make any Investment in TKIR or any Subsidiary of TKR after the

Agreement Date in excess of net aggregate amount of $500000000 unless TKR is wholly owned and has no Indebtedness in excess of

$150000000 or 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 make or permit to remain
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outstanding any advances loans accounts receivable other than accounts receivable arising in the ordinary course of business of the Company

or such Restricted Subsidiary and 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 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 purchase or acquire in one transaction or series of transactions assets of another Person that constitute business

unit or all or substantial part of the business of such Person other than the Company or any Restricted Subsidiary all such transactions referred

to in clauses and 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 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 pro forma basis giving effect to the subject transaction
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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 any Restricted Payment made by the Company to Parent Corp and

used by Parent Corp to make scheduled payment of principal or interest on any of Parent Corp.s Indebtedness or to pay any management fees

and iiany 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 pro forma basis giving effect to the subject transaction The foregoing provisions of this Section 7.18 shall not prevent

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 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

Neither the Company nor any Restricted Subsidiary will effect any Disposition or redesignate 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 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 Restricted Subsidiary with value for such transaction

or series of related transactions taken together in excess of $10000000 on basis less favorable to the Company or such Restricted Subsidiary

than would at the time be obtainable for comparable transaction in arms-length dealing with an unrelated third party other than overhead and

other ordinary course allocations of costs and services on 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 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

Financial Covenants
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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

Additional Covenants

Section 7.25 Term Facility Covenants

Indenture and Credit Agreement Covenants The Company and each of the Restricted Subsidiaries shall comply with the covenants

contained in Sections 1004 1005 1006 1010 1011 1012a 1012b 1013 as to the covenants identified in this Section 7.25a 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 the Holders shall be deemed

to be reference to the Term Lenders each Holder of the Securities shall be deemed reference to each Term Lender the Trustee

shall be deemed reference to the Administrative Agent the Holders of majority in aggregate principal amount of the Outstanding

Securities shall be deemed reference to Required Term Lenders for purposes of Section 1015 the phrase Event of Default shall be

deemed to be reference to an Event of Default as defined hereunder and the phrase five days shall be deemed to be reference to ten days and

for the purposes of Section 1010 the phrase the Cash Flow Ratio shall be less than or equal to to 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

Lkn 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 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 in the case of any Lien securing Indebtedness that is subordinated in right of payment to the Term Facility the Term

Facility is secured by Lien on such property assets or proceeds that is senior in priority to such Lien and in the case of any other Lien the

Term Facility is equally and ratably secured provided that any Lien securing the Term Facility shall equally and ratably secure each other

Facility

99

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 7.25c shall not apply to any Restricted Payment made by the Company to Parent Corp
and used by Parent Corp to make 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

the Cash Flow Ratio is less than or equal to 5.00 to 1.00 on such date and the Senior Secured Leverage Ratio is less than or equal to 4.00 to

1.00 The foregoing provisions of this Section 7.2 5c shall not prevent 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 7.25c

Re-designation of Restricted Subsidiary as an Unrestricted Subsidiary In the event that any Restricted Subsidiary that is 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 Subsidiarys Security Interest and obligations under Articles and of the Pledge Agreement shall terminate with

respect to the Term 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

Debt Ratings The Company shall use commercially reasonable efforts to maintain at all times debt rating for the applicable Term

Facility from Moodys or SP

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 DEFAIJLT AND REMEDIES

Section 8.01 Events of Default Each of the following shall constitute an Event of Default

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

at the time of such representation such Default was not known to 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 5.01a shall apply to the Term 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 Tranche Lenders on the Term Closing Date or

iiin 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 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 5.01 al shall apply to an Additional Term Facility ifany 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 on the

respective Additional Facility Closing Date or iiin 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

Default in the payment when due of any principal of any Revolving Credit Loan Term 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 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 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 iiDefault in the payment when due of any

principal of any Term Tranche Loan or default in the payment when due of interest on any Term Tranche Loan or any fee due hereunder or

under any other Loan Document or any other amount payable to any Term 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

Default by the Company or any of the Restricted Subsidiaries in the performance or observance of any of its agreements in Article

llhereof other than Section 7.01 Section 7.02 Section 7.03 Section 7.05 Section 7.06 Section 7.07 Section 7.05 Section 7.10 Section 7.11

Section 7.17 and Section 7.20 hereof but including Section 7.01 fI hereof or

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 5.01 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 Tranche Lender or the Administrative Agent nrovided that such period shall be five days

in the case of 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 default under Section 7.01d hereof or iiDefault 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 L2Æto the extent it relates to Term Tranche Facility which shall remain unremedied for 60 days after notice thereof shall

have been given to the Company by Term Tranche Lenders holding at least 25% of the aggregate of all Term Tranche Facilities on the date

such notice is given or the Administrative Agent or

Any Indebtedness of the Company including any Indebtedness hereunder or any of the Restricted Subsidiaries in an aggregate

principal amount of $25000000 or more excluding any Indebtedness owing solely to the Company or Restricted Subsidiary and iiany

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 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 and ii above herein called Excluded Indebtedness shall become due before stated

maturity by the acceleration of the maturity thereof by reason of default or iibecome due by its terms and shall not be promptly paid or extended

or

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 $25000000

or more is outstanding other than Excluded Indebtedness or by which any such Indebtedness is evidenced shall have occurred and shall continue

for period of time sufficient to permit the holder or holders of any such Indebtedness or 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

The Company or any of the Restricted Subsidiaries shall apply for or consent to the appointment of or the taking of possession
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by receiver custodian trustee or liquidator of itself or of all or substantial part of its property iiadmit in writing its inability or be generally

unable to pay its debts as they become due iii make general assignment for the benefit of creditors iv be adjudicated as bankrupt or

insolvent commence voluntary case under any Debtor Relief Law as now or hereafter in effect vi file petition seeking to take advantage

of any
Debtor Relief Law vii acquiesce in writing to or fail to controvert in 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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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 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

judgment for the payment of money in excess of $25000000 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 stay of execution or if stay

is not provided for by applicable law without having been fully bonded or ii final judgment or final judgments for the payment of money are

entered by court or courts of competent jurisdiction against the Company or any Restricted Subsidiary and either an enforcement proceeding

shall have been commenced by any creditor upon such judgment or such judgment remains undischarged and unbonded for period during

which execution shall not be effectively stayed of 60 days provided that the aggregate of all such judgments exceeds $50000000 or

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 manner adverse to the Company or the Restricted Subsidiary utilizing such Franchise if such revocation

cancellation expiration or non-renewal is likely to have Materially Adverse Effect after giving effect to any temporary operating authority or

Any Termination Event shall occur iiwith 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 4219c5 of ERISA with respect to payments to Multiemployer Plan resulting from the

Companys or any ERISA Affiliates complete or partial withdrawal as described in Section 4203 or 4205 of ERISA from such Plan the

conditions for imposition of lien under Section 303k or 4068 of ERISA shall have been met with respect to 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 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 $500000 vii proceeding shall be instituted by 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 Materially Adverse Effect and by reason of any or all of such events described in

clauses 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 $500000 in the aggregate or

Dolan Family Interests shall cease at any time to have beneficial ownership within the meaning of Rule l3d-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 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

The Company or any Restricted Subsidiary asserts or any Affiliate institutes any proceedings seeking to establish or any Person

obtains judgment establishing that any provision of the Loan Documents is invalid not binding or unenforceable or iithe Lien created or

purported to be created by the Loan Documents is not 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 Revover/Term Event of Default If any Revolver/Term 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 Lenders take any or all of
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the following actions

declare the commitment of each Revolving Credit Lender each Term Lender and each Additional Facility Lender if

any party to an Additional Facility Supplement which makes such Revolver/Term 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

iideclare the unpaid principal amount of all outstanding Revolving Credit Loans Term Loans and Additional Facility

Loans if any if such Additional Facility Loans are advanced under an Additional Facility Supplement which makes such

Revolver/Term 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 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

104

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 Lenders and any Additional Facility Lenders

ifany party to an Additional Facility Supplement which makes such Revolver/Term 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

Other Event of Default If any Event of Default other than Revolver/Term 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

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

EirI 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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Secon4 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 HI ratably among them in proportion to the respective amounts described in

this clause Second payable to them

Thkd 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 Ihird 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

Eifth 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

LI the balance if any after all of the Obligations have been indefeasibly paid in full to the Company or as otherwise required byLaw

Subject to Section 2.03c amounts used to Cash Collateralize the
aggregate undrawn amount of Letters of Credit pursuant to clause Eifiui

above shall be applied to satisf 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 ADMINTSTRATJVF AGENT

Section 9.01 Anpointment and Authority 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 third party beneficiaty 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 matter of market custom and is intended to create or reflect only an administrative relationship between contracting
parties

The Administrative Agent shall also act as the collateral agent under the Loan Documents and each of the Lenders in its

capacities as Lender potential Hedge Bank and potential Cash Management Bank and the LJC 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 including Section 10.04c 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 Lender The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its

capacity as 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 Exculnatorv 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

shall not be subject to any fiduciary or other implied duties regardless of whether Default has occurred and is continuing

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 forfeiture modification or termination of property of Defaulting Lender in violation of any
Debtor Relief Law and

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 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 X.02 or ii in the absence of its own gross negligence or willful

misconduct as determined by 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
Lender or the L/C Issuer

The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into 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 the value or the sufficiency of any Collateral or the satisfaction of

any condition set forth in Article 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

Loan or the issuance extension renewal or increase of Letter of Credit that by its terms must be fulfilled to
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the satisfaction of Lender or the L/C Issuer the Administrative Agent may presume that such condition is satisfactory to such Lender or the LIC

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 court of competent jurisdiction determines in 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

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 successor which shall be

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 successor Administrative Agent

meeting the qualifications set forth above Whether or not successor has been appointed such resignation shall become effective in accordance

with such notice on the Resignation Effective Date

If the Person serving as Administrative Agent is Defaulting Lender pursuant to clause 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 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

109

With effect from the Resignation Effective Date or the Removal Effective Date as applicable 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 successor Administrative Agent is appointed and

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 ifany as the Required Lenders appoint successor Administrative Agent as provided for above in this Section Upon the

acceptance of successors 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 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 Agents 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

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 2.03c Upon the

acceptance of successors 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 L/C Issuer iithe 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
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

to file and prove 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 2.03i and Section 2.08 and Section 10.04 allowed in

such judicial proceeding and
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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 LIC 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

to release any Lien on any property granted to or held by the Administrative Agent under any Loan Document 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 1001

to release any Guarantor from its obligations under the Guaranty if such Person ceases to be Subsidiary as result of transaction

permitted hereunder and

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 7.1 4u

Upon request by the Administrative Agent at any time the Required Lenders will confirm in writing the Administrative Agents 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 Companys 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 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 Agents 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

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 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 2.2Æ to the extent it relates to Term Tranche Facility or Revolver/Term Default the Required
Revolver/Term Lenders and iiin 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

waive any condition set forth in Section 5.01 other than Section 5.01h or in the case of the initial Credit Extension
Section 5.02 without the written consent of each Lender or iiwaive any condition set forth in Section of any Additional Term Supplement
other than Section 6h thereof or in the case of the making of the Term Tranche Loans Section 5.02 without the written consent of each

applicable Term Tranche Lender

without limiting the generality of clause above waive any condition set forth in Section 5.02 as to any Credit Extension under

particular Facility without the written consent of the applicable Required Revolving Lenders Required Term Tranche Lenders or Required
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Term Tranche Lenders if any as the case may be

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

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

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 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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change Section 2.12 in 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 2.04b or Section 2.05b respectively in any manner that materially and

adversely affects the Lenders under Facility without the written consent of if such Facility is the Term Tranche Facility the applicable

Required Term Tranche Lenders if such Facility is the Revolving Credit Facility the Required Revolving Lenders and if such Facility

is Term Tranche Facility the applicable Required Term Tranche Lenders or iii Section 8.03 without the written consent of each Lender

change 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 iiof this Section 1O.01g without the written consent of each Lender or iithe

definition of Required Revolving Lenders Required Term Lenders Required Term Tranche Lenders Required Term Lenders

Required Term Tranche Lenders or Required Revolver/Term Lenders without the written consent of each Lender under the applicable

Facility or Facilities

release all or significant portion of the Collateral in any transaction or series of related transactions without the written consent of

each Lender

release or remove all or significant portion of the Guarantors without the written consent of each Lender or

impose any greater restriction on the ability of any Lender under Facility to assign any of its rights or obligations hereunder

without the written consent of if such Facility is Term Tranche Facility the Required Term Tranche Lenders iiif such Facility is the

Revolving Credit Facility the Required Revolving Lenders and iv if such Facility is the Term Tranche Facility the Required Term Tranche

Lenders if any

and provided further that 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 iino 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 10.06h 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 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 Notices Generally Except in the case of notices and other

communications expressly permitted to be given by telephone and except as provided in subsection 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

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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ii if to any other Lender to the address telecopier number electronic mail address or telephone number specified in its

Administrative Questionnaire

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 ifnot 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 below shall be effective as provided in such subsection

Electronic Communications Notices and other communications to the Lenders and the LIC 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 LIC 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 notices and other communications sent to an e-mail address shall be deemed

received upon the senders 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 of notification that such notice or communication is available and identifying the website address therefor

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
FIThESS FOR 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 Companys or the Administrative Agents transmission of Company Materials through the Internet except to the

extent that such losses claims damages liabilities or expenses are determined by court of competent jurisdiction by 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

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

an effective address contact name telephone number telecopier number and electronic mail address to which notices and other

communications may be sent and iiaccurate 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 Lenders 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

116

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

such notices were not made in 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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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

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 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 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 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 any Lender from exercising setoff rights in accordance with

Section 10.07 subject to the terms of Section 2.12 or any Lender from filing proofs of claim or appearing and filing pleadings on its own

behalf during the pendency of 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 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 and 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 Costs and Expenses The Company shall pay 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 in

connection with this Credit Agreement and the other Loan Documents including its rights under this Section or 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

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 indemnif 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 result of 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 iiany 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 demand for payment

under 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

third party or by the Company or any other Loan Party or any of the Companys or such Loan Partys directors shareholders or creditors and
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regardless of whether any Indemnitee is 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 are determined by court of competent jurisdiction by final and
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nonappealable judgment to have resulted from the grossnegligence or willful misconduct of such Indemnitee or result from claim brought by

the Company or any other Loan Party against an Indemnitee for breach in bad faith of such Indemnitees obligations hereunder or under any other

Loan Document if the Company or such Loan Party has obtained final and nonappealable judgment in its favor on such claim as determined by

court of competent jurisdiction

Reimbursement by Lenders To the extent that the Company for any reason fails to indefeasibly pay any amount required under

subsection or 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 Lenders pro rata share determined as of the time that the applicable unreimbursed expense or indemnity payment

is sought based on each Lenders 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 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 are subject to the provisions of Section 2.11d

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 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 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

Payments All amounts due under this Section shall be payable not later than ten Business Days after demand therefor
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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 trustee receiver or any

other party in connection with any proceeding under any Debtor Relief Law or otherwise then 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 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 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 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 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 to an Eligible Assignee

in accordance with the provisions of Section 10.06b iiby way of participation in accordance with the provisions of Section 006d iii by

way of pledge or assignment of security interest subject to the restrictions of Section 10.06f or iv to an SPC in accordance with the provisions

of Section 10.06h 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 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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Assignments by Lenders Any Lender may at any time assign to one or more Eligible Assignees all or portion of its rights and

obligations under this Credit Agreement including all or portion of its Commitment and the Loans including for purposes
of this

Section 10.06b 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

Minimum Amounts

in the case of an assignment of the entire remaining amount of the assigning Lenders Commitment under any

Facility and the Loans at the time owing to it under such Facility or in the case of an assignment to Lender an Affiliate

of Lender or an Approved Fund no minimum amount need be assigned and

in any case not described in subsection biA 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 $5000000 in the case of any

assignment in respect of the Revolving Credit Facility or $1000000 in the case of any assignment in respect of 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 single Eligible Assignee or to an Eligible Assignee and members of its Assignee Group will be treated as

single assignment for purposes
of determining whether such minimum amount has been met

iiProportionate Amounts Each partial assignment shall be made as an assignment of proportionate part of all the

assigning Lenders rights and obligations under this Credit Agreement with respect to the Loans or the Commitment assigned

except that this clause iishall not prohibit any Lender from assigning all or portion of its rights and obligations among

separate Facilities on non-pro rata basis

iii Required Consents No consent shall be required for any assignment except to the extent required by subsection

biBof this Section and in addition

the consent of the Company such consent not to be unreasonably withheld or delayed shall be required unless

an Event of Default has occurred and is continuing at the time of such assignment or such assignment is to

Lender an Affiliate of 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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the consent of the Administrative Agent such consent not to be unreasonably withheld or delayed shall be

required for assignments in respect ofi any Term Commitment or Revolving Credit Commitment if such assignment is

to Person that is not Lender with 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 Person that is not Lender an Affiliate of

Lender or an Approved Fund and

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 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 Lender shall deliver to the Administrative

Agent an Administrative Questionnaire

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 no Event of Default

has occurred and is continuing or would result from such assignment the Administrative Agent has received prior written

notice of such assignment 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 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

such assignment is of Term Loans and not Revolving Credit Loans or Commitments 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 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 natural person Defaulting Lender

or any subsidiary of Defaulting Lender or 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 pay and satisf 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 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 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 of this Section from and after the

effective date specified in each Assignment and Assumption the Eligible Assignee thereunder shall be party to this Credit Agreement and to the

extent of the interest assigned by such Assignment and Assumption have the rights and obligations of 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 Lenders rights and obligations under

this Credit Agreement such Lender shall cease to be party hereto but shall continue to be entitled to the benefits of Section 101 Section 104
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 Defaulting Lender will constitute waiver or release of

any claim of any party hereunder arising from that Lenders having been Defaulting Lender Upon request the Company at its expense shall

execute and deliver Note to the assignee Lender Any assignment or transfer by 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 sale by such Lender of participation in such

rights and obligations in accordance with Section 10.06d
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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 Agents Office copy of each Assignment and Assumption delivered to it or the equivalent

thereof in electronic fonn and 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 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

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 natural person Defaulting Lender or the Company or any of the Companys Affiliates or Subsidiaries

each Participant in all or portion of such Lenders rights and/or obligations under this Credit Agreement including all or portion of its

Commitment and/or the Loans including such Lenders participations in L/C Obligations owing to it provided that such Lenders 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 Lenders rights and obligations under this Credit Agreement Any agreement or instrument

pursuant to which Lender sells such 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 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 Lender and had acquired its interest by

assignment pursuant to Section 10.06b To the extent permitted by law each Participant also shall be entitled to the benefits of Section 10.07 as

though it were Lender provided such Participant agrees to be subject to Section 2.12 as though it were Lender Each Lender that sells

participation shall acting solely for this purpose as an agent of the Company maintain register on which it enters the name and address of each

Participant and the principal amounts and stated interest of each Participants 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
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the identity of any Participant or any information relating to Participants 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 103-1c of the United States Treasury Regulations The entries in the

Participant Register shall be conclusive absent

124

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 Participant Register

Limitations upon Participant Rights 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 Companys prior written consent Participant that would be Foreign Lender if it were

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 3.01e as though it were Lender

Certain Pledges Any Lender may at any time pledge or assign 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

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 party hereto

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 manually

executed signature or the use of 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

Special Purpose Funding Vehicles Notwithstanding anything to the contrary contained herein any Lender Granting Lender

may grant to 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 BCthe 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 nothing herein shall constitute commitment by any SPC to fund any Loan and iiif 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 bii Each

party hereto hereby agrees
that 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 iino SPC shall be

liable for any indemnity or similar payment obligation under this Credit Agreement for which 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 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 with notice to but without prior consent of the Company and the

Administrative Agent and with the payment of processing fee in the amount of $2500 assign all or any portion of its right to receive payment

with respect to any Loan to the Granting Lender and iidisclose on 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

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 10.06b

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 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 2.03c Upon the appointment and acceptance of successor L/C
Issuer such successor shall succeed to and become vested with all of the rights powers privileges and duties of the retiring
L/C Issuer and 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 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 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 the Defaulting Lender shall provide promptly to the Administrative Agent 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 LIC Issuer or their respective
Affiliates may have Each Lender and the L/C Issuer agrees to notif 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 maximumrate of non-usurious interest permitted by applicable Law the Maximum
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 Lender exceeds the Maximum Rate such Person may to the extent permitted
by applicable Law characterize

any payment that is not principal as an expense fee or premium rather than interest exclude voluntary
prepayments and the effects thereof and 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 Tntegration 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 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 signature page of this Credit Agreement by telecopy shall be effective as

delivery of 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 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 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 provisionsThe invalidity of provision in 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
notice pursuant to Section 3.02 or if any Lender is 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 Lender accepts such

assignment provided that

the Company shall have paid to the Administrative Agent the assignment fee specified in Section 10.06b
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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

in the case of any such assignment resulting from claim for compensation under Section 3.04 or payments required to be made
pursuant to Section 3.01 such assignment will result in reduction in such compensation or payments thereafter and

such assignment does not conflict with applicable Laws

Lender shall not be required to make any such assignment or delegation if prior thereto as result of 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 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 GOVERIED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK

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 SITIING IN THE BOROUGH
OF MANHATFAN 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 PERMITFED BY APPLICABLE LAW IN SUCH FEDERAL COURT EACH OF THE PARTIES HERETO
AGREES THAT 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

WAIVER OF VENUE THE COMPANY AND EACH OTHER LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY
WAIVES TO THE FULLEST EXTENT PERMITFED 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 OF THIS SECTION EACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITFED BY APPLICABLE LAW THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT

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 WANES TO THE FULLEST EXTENT

PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO 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 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 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 Fiduciaty Responsibility In connection with all aspects of each transaction contemplated hereby the Company

acknowledges and agrees that 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 arms-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 iiin connection with the process leading to such transaction the Administrative Agent and the Joint Lead Arrangers each is

and has been acting solely as 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 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 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
107-56 signed into law October 26 2001 the Act it is required to obtain verif 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 identif 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 party and which contains such definition

Section 10.18 Liability of General Partners and Other Persons No general partner of any Restricted Subsidiary that is partnership joint

venture or joint adventure shall have any personal liability in respect of such Restricted Subsidiarys 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

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 condition or covenant under this Credit Agreement including under Article and Article VII to so prepare or deliver such
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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

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 to its Affiliates and to its and its

Affiliates respective partners directors officers employees agents trustees advisors and representatives on 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 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 to the extent required by applicable laws or regulations or

by any subpoena or similar legal process to any other party hereto other than Public Lender as provided in Section 7.01 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 subject to an agreement containing provisions substantially the

same as those of this Section other than in the case of pledge to any Federal Reserve Bank to any assignee of or Participant in or any
prospective assignee of or Participant in any of its rights or obligations under this Credit Agreement iiany pledgee referred to in

Section 10.06f or iii any actual or prospective counterparty or its advisors to any swap or derivative transaction relating to the Company and
its obligations with the written consent of the Company or to the extent such Information becomes publicly available other than as

result of breach of this Section or iibecomes available to the Administrative Agent any Lender the L/C Issuer or any of their respective

Affiliates on non-confidential basis from source other than the Company or any other Loan Party

In the event that the Administrative Agent Lender or an L/C Issuer are requested or required pursuant to clause or 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 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 protective order or other

remedy or the receipt of 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 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 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 the Information may include material non-public
information concerning the Company or Subsidiary as the case may be it has developed compliance procedures regarding the use of material

non-public information and 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 Is Kevin Watson

Name Kevin Watson

Title Senior Vice President Treasurer
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1047 46TH STREET CORPORATION

151 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
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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

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
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SAMSON CABLEVISION CORP

SUFFOLK CABLE CORPORATION

SUFFOLK CABLE OF SHELTER ISLAND INC

SUFFOLK CABLE OF SMITHTOWN INC

TELERAMA INC

By Is Kevin Watson

Name Kevin Watson

Title Senior Vice President and Treasurer

CABLEVISION LIGHTPATH INC effective after

receipt of the regulatory approval specified on Schedule

6.03

By Is Kevin Watson

Name Kevin Watson

Title Senior Vice President and Treasurer

CSC GATEWAY LLC

CABLEVISION OF NEW JERSEY LLC
each General Partner of

CABLEVISION OF NEWARK
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CABLEVISION SYSTEMS BROOKLINE

CORPORATION

Managing General Partner of

CABLEVISION OF OSSINING LIMITED

PARTNERSHIP

By /5/ Kevin Watson

Name Kevin Watson

Title Senior Vice President and Treasurer
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BANK OF AMERICA N.A
as Administrative Agent

By Is Eric Ridgway

Name Eric Ridgway

Title Vice President

BANK OF AMERICA N.A
as L/C Issuer and Lender

By Is Eric Ridgway

Name Eric Ridgway

Title Vice President

BANK OF AMERICA N.A
as Collateral Agent

By Is Paley Chen

Name Paley Chen

Title Vice President

Name of Lender

THE BANK OF NEW YORK MELLON
as Lender

By Is Thomas Tarasovich Jr

Name Thomas Tarasovich Jr

Title Vice President
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Name of Lender

THE BANK OF NOVA SCOTIA
as Lender

By Is Joseph Ward

Name Joseph Ward

Title Director

Name of Lender

BARCLAYS BANK PLC
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as Lender

By Is Ritam Bhalla

Name Ritam Bhalla

Title Director

Name of Lender

BNP Paribas as Lender

By Is Barbara Nash

Name Barbara Nash

Title Managing Director

By Is Maria Mulic

Name Maria Mulic

Title Vice President
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Name of Lender

Citibank N.A as Lender

By Is Keith Lukasavich

Name Keith Lukasavich

Title Vice President

Name of Lender

COBANK ACB as Lender

By Is Ted Koerner

Name Ted Koerner

Title Vice President

Name of Lender

Credit Agricole Corporate and Investment Bank

as Lender

By Is Tanya Crossley

Name Tanya Crossley

Title Managing Director

By Is Kestrina Budina

Name Kestrina Budina

Title Director
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Name of Lender

Credit Industriel et Commercial as Lender
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By Is Marcus Edward

Name Marcus Edward

Title Managing Director

By 1sf Brian OLeary

Name Brian OLeary

Title Managing Director

Name of Lender

CREDIT SUISSE AG CAYMAN ISLANDS

BRANCH as Lender

By /s Judy Smith

Name Judy Smith

Title Managing Director

By Is Michael DOnofrio

Name Michael DOnofrio

Title Associate
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Name of Lender

Deutsche Bank AG New York Branch as Lender

By /s Anca Trifan

Name Anca Trifan

Title Managing Director

By Is Michael Getz

Name Michael Getz

Title Vice President

Name of Lender

Goldman Sachs Bank USA as Lender

By Is Rebecca Kratz

Name Rebecca Kratz

Title Authorized Signatory

Name of Lender

JlPMorgan Chase Bank N.A as Lender

By /s John Kowalczuk

Name John Kowalczuk

Title Executive Director
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Name of Lender
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NATIXIS NEW YORK BRANCH as Lender

By Isi Gerry Canet

Name Gerry Canet

Title Managing Director

By Is Ronald Lee

Name Ronald Lee

Title Vice President

Name of Lender

Royal Bank of Canada as Lender

By Is D.W Scott Johnson

Name D.W Scott Johnson

Title Authorized Signatory

Name of Lender

The Royal Bank of Scotland plc as Lender

By Is Matthew Pennachio

Name Matthew Pennachio

Title Director

Name of Lender

SunTrust Bank as Lender

By Is Andrew Cozewith

Name Andrew Cozewith

Title Director
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Name of Lender

TD Bank NA as Lender

By Is Shivani Agarwal

Name Shivani Agarwal

Title Senior Vice President

Name of Lender

U.S BANK NATIONAL ASSOCIATION
as Lender

By Is Gail Scannell

Name Gail Scannell

Title Senior Vice President
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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
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CREDIT AGREEMENT

This CREDIT AGREEMENT this Agreement is entered into as of October 12 2012 among NEWSDAY LLC Delaware limited

liability company the Borrower CSC HOLDINGS LLC formerly known as CSC Holdings Inc Delaware limited liability company QS
Holdings each lender from time to time party hereto collectively the Lenders and each individually 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

PRELTMINARY 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 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 iiCSC 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 Guarantors total ownership interests and the Parent Guarantor owns 100% of the Borrowers 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 to such Credit Agreement

dated as of October 22 2009 Amendment No 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 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 single floating rate term 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

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
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2018 Cablevision Notes means the 7.75% Senior Notes due 2018 issued by Cablevision pursuant to that certain indenture dated as

of April 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

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 Onerating 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 consolidated basis in accordance with

GAAP aggregate operating revenues including without limitation interest income from the Cablevision Notes advertising revenue and

circulation revenue miniiaggregate 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 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 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 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 $2000000 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 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

Borrowers discretion 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 cash item in the relevant period or any future

period in excess of $10000000

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 Agents Office means the Administrative Agents 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 Ouestionnaire means an Administrative Questionnaire in substantially the form of Exhibit 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 with respect to Eurodollar Rate Loans 3.50% per annum and 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 on or prior to the Closing Date such Lenders Term Commitment at such time and ii thereafter the principal

amount of such Lenders Term Loans at such time The initial Applicable Percentage of each Lender in respect of the Term Facility is set forth
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opposite the name of such Lender on Schedule 2.01 or in the Assignment and Assumption pursuant to which such Lender becomes party hereto

as applicable

Appropriate Lender means at any time Lender that has Term Commitment or holds Term Loan at such time

Approved Fund means any Fund that is administered advised or managed by Lender an Affiliate of Lender or an

entity or an Affiliate of an entity that administers advises or manages Lender

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 Lender and an Eligible Assignee with the

consent of any party whose consent is required by Section 12.06b and accepted by the Administrative Agent in substantially the form of Exhibit

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 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 fluctuating rate per annum equal to the highest of the Prime Rate in effect on such day the

Federal Funds Rate in effect on such day p1i 0.50% and the Eurodollar Rate for one-month interest period in effect on such day pIj 1.00%

Any change in the Base Rate due to 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 Term Loan that bears interest at rate based on the Base Rate

Borrower has the meaning specified in the introductory paragraph hereto

Borrower Excluded Indebtedness has meaning specified in Section 9.01d

Borrower Materials has the meaning specified in Section 6.01

Borrowing means 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 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 thI when used in connection with Eurodollar Rate Loan the term

Business Day means any such day that is also day on which dealings in Dollar deposits are conducted by and between banks in the London

interbank market

Cablevision means Cablevision Systems Corporation Delaware corporation

Cablevision Notes means an aggregate principal amount of $753717000 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 Exnenditures 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
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equipment or with insurance proceeds shall be included in Capital Expenditures only to the extent of the gross amount by which such purchase

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 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

capital lease on 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 7.01d or QI and in the case of Cash Equivalents available for use within reasonable period of time

including amounts on deposit in accounts with respect to which 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 blocked non-interest bearing deposit account of one or more of the Loan Parties that is established

at bank reasonably acceptable to the Administrative Agent is under the sole dominion and control of the Administrative Agent and is otherwise

established in 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

Marketable direct obligations of the United States of America maturing within 397 days of the date of purchase

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 consolidated net worth of at least $250000000 and shall conduct 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- or better by Moodys or

or better by SP
fully collateralized repurchase agreements in such amounts and with such financial institutions having rating of Baa or better

from Moodys or rating ofA- or better from SP as the Borrower may select from time to time

certificates of deposit bankers acceptances and time deposits maturing within 397 days after the date of purchase which are issued

by any Lender or by United States national or state bank or foreign bank having capital surplus and undivided profits totaling more than

$100000000 and having rating of Baa or better from Moodys or rating ofA- or better from SP and

money market funds that comply with the criteria set forth in SEC Rule 2a-7 under the Investment Company Act iiare rated

AAA by SP and Aaa by Moodys and iii have portfolio assets of at least $3000000000

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 Cash Management Agreement is Joint Lead Lender

or an Affiliate of Joint Lead or Lender in its capacity as party to such Cash Management Agreement

means Person that is controlled foreign corporation under Section 957 of the Code

Change in Law means the occurrence after the Closing Date of any of the following the adoption or taking effect of any law

rule regulation or treaty any change in any law rule regulation or treaty or in the administration interpretation implementation or application

thereof by any Governmental Authrity or 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 the Dodd-Frank Wall Street Reform and

Consumer Protection Act and all requests rules guidelines or directives thereunder or issued in connection therewith and 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 Base HI shall in each case be deemed to be

Change in Law regardless of the date enacted adopted or issued

Closing Date means October 12 2012

means the Internal Revenue Code of 1986 as amended

Collateral means of the Collateral referred to in the Collateral Documents and all of the other property that is or is intended



Annex -2-Newsday CredilAgreement

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 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 Lien in favor of the Administrative Agent for the benefit of the Secured Parties

Compliance Certificate means certificate substantially in the form of Exhibit

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 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

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 corporation or 10% or more of the partnership or other ownership interests of any other

Person other than as 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 corporation or partnership solely by reason of his or her being an officer director or partner of such entity

except in the case of 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 9.01d

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

CSC Holdings Restricted Subsidiary means as of any date of determination Subsidiary that under and pursuant to the CSC

Holdings Indenture is Restricted Subsidiary as that term is defined in the CSC Holdings Indenture

CSC Restricted Subsidiary means as of any date of determination Subsidiary that under and pursuant to the CSC Holdings Credit

Agreement is 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
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Current Assets means with respect to any Person all assets of such Person that in accordance with GAAP would be classified as

current assets on the balance sheet of company conducting business the same as or similar to that of such Person after deducting appropriate

and adequate reserves therefrom in each case in which reserve is proper in accordance with GAAP

Current Liabilities means with respect to any Person 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 date

more than one year from such date or arising under revolving credit or similar agreement that obligates the lender or lenders to extend credit

during period of more than one year from such date and all other items including taxes accrued as estimated and trade payables otherwise

excluded from Indebtedness under clause 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 with respect to overdue principal the then-applicable interest rate with respect to

such principal amount pIns 2.00% per annum provided that with respect to Eurodollar Rate Loan the determination of the applicable interest

rate is subject to Section 2.O5e to the extent that Eurodollar Rate Loans may not be converted to or continued as Eurodollar Rate Loans

pursuant thereto and with respect to any other overdue amount including overdue interest the interest rate applicable to Base Rate Loans

under the Term Facility pIus 2.00% per annum

Defaulting Lender means subject to Section 3.05b any Lender that has failed to 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 Lenders 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 iipay 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 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 public statement to that effect unless such writing

or public statement relates to such Lenders obligation to fund Term Loan hereunder and states that such position is based on such Lenders

determination that 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 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 Defaulting Lender pursuant to this clause upon receipt of such

written confirmation by the Administrative Agent and the Borrower or has or has direct or indirect parent company that has become the

subject of proceeding under any Debtor Relief Law or ii had appointed for it 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 regulatoiy authority acting in such capacity provided that Lender shall not be 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

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 ofjudgments 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 Lender is Defaulting Lender under any one or more of clauses through above shall be conclusive and binding absent manifest

error and such Lender shall be deemed to be Defaulting Lender subject to Section 3.05b 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 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 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 fi11 and thi above to the extent acting in such

capacity on behalf of any Dolan Family Member or Members and not individually and 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 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 12.06biii and 1iii subject to

such consents ifany as may be required under Section 2.06biii

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 414b or of the Code and Sections 414m and 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 1100 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 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 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 1100 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 Term Loan that bears interest at 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 the sum of Adjusted Operating Cash

Flow for such fiscal quarter ph 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 the sum for such fiscal quarter of 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

10

other than those Capital Expenditures made using the Available Amount actually made by the Borrower and its Restricted Subsidiaries in such

fiscal quarter and 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
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Excluded Taxes means any of the following Taxes imposed on or with respect to Recipient or required to be withheld or deducted

from payment to Recipient Taxes imposed on or measured by net income however denominated franchise Taxes and branch profits

Taxes in each case imposed as 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 in the case of 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 Term Loan or Term Commitment pursuant to law in effect on the date on which 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 Lenders assignor immediately before such Lender became party hereto or to such Lender immediately before it

changed its Lending Office Taxes attributable to such Recipients failure to comply with Section 3.0 1f and any U.S federal withholding

Taxes imposed under FATCA

Existing Agent has the meaning specified in the Preliminaiy 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 if such day is not 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

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 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 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 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 if the Borrower is U.S Person Lender that is not U.S Person and if the Borrower is not U.S

Person Lender that is resident or organized under the laws of jurisdiction other than that in which the Borrower is resident for tax purposes

Formation Agreement has the meaning specified in the Preliminary Statements hereto

Eun means any Person other than 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 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 bank to open letter of credit
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guarantee endorsement contingent agreement to purchase or to furnish funds for the payment or maintenance of or otherwise being or becoming

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 debtor to make payment of its

obligations or to assure 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 Secured Hedge Agreement is Joint Lead Lender or an Affiliate of

Joint Lead or Lender in its capacity as 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 when applied to the Borrower and/or any Restricted Subsidiary all obligations of the

Borrower and/or any Restricted Subsidiary under Swap Contracts and when applied to the Borrower or any other Person all Indebtedness of

others Guaranteed by such Person

Indemnified Taxes means 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 to the extent not otherwise described in the preceding clause Other

Taxes

Indemnitees has the meaning specified in Section 12.04b

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 4.01aiv

Interest Election Request means request by the Borrower to convert or continue Borrowing in accordance with Section 2.05

which when in writing shall be substantially in the form of Exhibit or such other form as the Administrative Agent may approve

Interest Payment Date means as to any Base Rate Loan the last Business Day of each of March June September and December

and the Maturity Date and 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 of the proviso below provided that 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 any Interest Period that

would otherwise end on day that is not 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 any Interest Period that begins on the

last Business Day of calendar month or on 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 the Borrower may not select an
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Interest Period if such Interest Period would commence before and end after any date for any scheduled principal installment of the Term Loans

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 no Interest Period shall extend beyond the Maturity Date

Investment with respect to the Borrower or any Restricted Subsidiaiy means making or permitting to remain outstanding any

advances loans accounts receivable other than accounts receivable arising in the ordinaiy course of business of the Borrower or such

Restricted Subsidiary and 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 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 purchasing or acquiring in one transaction or series of transactions assets of another Person that constitute

business unit or all or substantial part of the business of such Person other than the Borrower or any Restricted Subsidiary

Investment Comnany 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 13b 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 ca
Syndication Agents and the Co-Documentation Agents respectively
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Ls 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 Lenders Administrative

Questionnaire or such other office or offices as 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 this Agreement bthe Term Notes the Guaranty the Collateral Documents the

Fee Letters the Funding Agreement each Secured Hedge Agreement and each Secured Cash Management Agreement provided that for

purposes of the definition of Materially Adverse Effect and Articles IV through and Section 12.01 Loan Documents shall not include

Secured Hedge Agreements or Secured Cash Management Agreements

Loan Notice means notice of Borrowing which shall be substantially in the form of Exhibit

Loan Parties means collectively the Borrower the Parent Guarantor and each Subsidiary Guarantor
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Margin Stock shall mean margin stock as defined in Regulation

Material Real Pronerty has the meaning specified in the Security Agreement

Materially Adverse CSC Effect shall mean materially adverse effect upon the business assets financial condition or results of

operations of CSC Holdings and the CSC Restricted Subsidiaries taken as whole on combined basis in accordance with GAAP

Materially Adverse Effect shall mean materially adverse effect upon the business assets financial condition or results of

operations of the Borrower and the Restricted Subsidiaries taken as whole on combined basis in accordance with GAAP iithe ability of the

Borrower and the Restricted Subsidiaries taken as 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

Moodys means Moodys Investors Service Inc and any successor thereto

Multiemployer Plan means any employee benefit plan of the type described in Section 4001a3 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 ofa 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 all interest paid or payable with respect to discontinued

operations and 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 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

with respect to any Disposition by the Borrower or any of the Restricted Subsidiaries the excess ifany ofi 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 note receivable or otherwise but only as and when so received over iithe sum of 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 the reasonable and customary costs and expenses of and any income franchise

transfer or other tax liability arising from such transaction

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 the sum of the cash and Cash Equivalents

received in connection with such transaction over iithe 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

with respect to proceeds of any casualty insurance or condemnation awards and payments in lieu thereof the excess of the sum

of the cash and Cash Equivalents received in connection therewith over iithe reasonable and customary costs and expenses thereof and any

income franchise transfer or other tax liability arising therefrom and

with respect to the redemption or repayment of the Cablevision Notes the excess of the sum of cash and Cash Equivalents

received in connection therewith over iiany 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
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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 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 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 with respect to any limited liability company the

certificate or articles of formation or organization and operating agreement and 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 result of present or former connection between

such Recipient and the jurisdiction imposing such Tax other than connections arising from such Recipient having executed delivered become

party to performed its obligations under received payments under received or perfected 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 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 0-2

Participant has the meaning specified in Section 12.06d
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PATRIOT Act has the meaning specified in Section 12.18

PBGCmeans the Pension Benefit Guaranty Corporation

Permitted Restricted Subsidiary Transaction shall mean any transaction by which any Restricted Subsidiary shall 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 iimake 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 Guarantor and provided further that in the case

of merger or consolidation with Loan Party Loan Party must be the surviving entity

Permitted Senior Indebtedness has the meaning specified in Section 7.01jL

Permitted Subordinated Indebtedness means subordinated Indebtedness for borrowed money of the Borrower provided that no

Restricted Subsidiary of the Borrower shall provide guarantee of such Indebtedness unless it shall also be 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

Elan means any employee benefit plan as such term is defined in Section 33 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 div of the Security Agreement
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Pledged Equity has the meaning specified in the paragraph following Section ldiii of the Security Agreement

Prepayment Notice means notice of prepayment which shall be substantially in the form of Exhibit

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 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 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 the Administrative Agent and any Lender as applicable

Register has the meaning specified in Section 12.06c

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 IJ shall mean Regulation 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 Persons Affiliates and the partners directors officers employees agents

attorneys-in-fact trustees and advisors of such Person and of such Persons Affiliates provided that with respect to Section 12.04c 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 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

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 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 4043c 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 determination of

Required Lenders

Responsible Officer means the chief executive officer president chief financial officer treasurer assistant treasurer or controller of

Loan Party Any document delivered hereunder that is signed by Responsible Officer of 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 Persons 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

Section 6.08

means Standard Poors Ratings Services division of The McGraw-Hill Companies Inc and any successor thereto

SEe 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 aYiii

Security Agreement Supplement has the meaning specified in Section 21b of the Security Agreement

Solvent and Solvency mean with respect to any Person on any date of determination that on such date the fair value of the

property of such Person is greater than the total amount of liabilities including contingent liabilities of such Person 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 such Person does not intend to and does not believe that it will incur debts or liabilities beyond such Persons

ability to pay such debts and liabilities as they mature and such Person is not engaged in business or transaction and is not about to engage

in business or transaction for which such Persons 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 Person means corporation partnership joint venture limited liability company or other business entity of which

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 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 Subsidiary or to Subsidiaries shall refer to 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 guaranty or guaranty supplement pursuant to Section 6.11

provided however that no Subsidiary that is CFC shall be 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- 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 newly-

formed or newly-acquired Subsidiary the parent of 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 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 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 Master Agreement including any such obligations or liabilities under any Master
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Agreement

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

Lenders 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 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 $650000000

Term Facility means at any time on or prior to the Closing Date the aggregate amount of the Term Commitments at such time

and thereafter the aggregate principal amount of the Term Loans of all Lenders outstanding at such time

Term Loan or Ln means an advance made by any Lender under the Term Facility

Term Note means promissory note made by the Borrower in favor of Lender evidencing Loans made by such Lender

substantially in the form of Exhibit
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Termination Event shall mean Reportable Event ii the termination of Plan or the filing of notice of intent to terminate

Plan or the treatment of Plan amendment as termination under Section 404 1e of ERISA iii the institution of proceedings to terminate Plan

under Section 4042 of ERISA or iv the appointment of 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 the execution and delivery of this

Agreement and the other Loan Documents the refinancing of the Existing Indebtedness and the payment of all fees and expenses incurred

in connection with the consummation of the foregoing

Ip 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

L1C 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 jurisdiction other than the State of Delaware LI 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 LL 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

IJ.S Person means any Person that is United States Person as defined in Section 7701a30 of the Code

U.S Tax Compliance Certificate has the meaning assigned to such term in Section 3.01f

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

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 hll Unless the context requires otherwise 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 Persons

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 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 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 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

In the computation of periods of time from specified date to later specified date the word ft means from and including

the words and in1i1 each mean to but excluding and the word through means to and including

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

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 consistent basis as in effect from time to time

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 such ratio or requirement shall continue to

be computed in accordance with GAAP prior to such change therein and iithe 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 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 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 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 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 1100 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 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 Term Loan to the

Borrower on the Closing Date in principal amount not to exceed such Lenders 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 Lenders 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 Lenders Term Commitment

2.02 The Borrowings

Subject to Section 2.12 each Borrowing shall be comprised entirely of Base Rate Loans or Eurodollar Rate Loans as the Borrower
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may request in accordance herewith Each Lender at its option may make any Eurodollar Rate Loan by causing any domestic or foreign branch or

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

Each Eurodollar Rate Borrowing shall be in an aggregate amount of $5000000 or larger multiple of $100000 Each Base Rate

Borrowing shall be in an aggregate amount equal to $1000000 or larger multiple of $100000 provided that 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 total often Eurodollar Rate Borrowings outstanding under the Term Facility at any

time

Each Borrowing shall be made upon the Borrowers irrevocable written notice to the Administrative Agent Such notice must be

given in the form of Loan Notice and must be received by the Administrative Agent not later than 1100 a.m New York City time in the

case of 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 iiin the case of Base Rate Borrowing one Business Day prior to the date of the requested Borrowing

Each Loan Notice shall specify the following information in compliance with this Section 2.02 the aggregate amount of the

requested Borrowing ii the date of such requested Borrowing which shall be Business Day iii whether such Borrowing is to be Base Rate

Borrowing or Eurodollar Rate Borrowing iv in the case of Eurodollar Rate Borrowing the Interest Period selected therefor and vi the location

and number of the Borrowers account to which funds are to be disbursed
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Following receipt of 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 Agents 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 130 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

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

If no election as to the Type of Borrowing is specified in the applicable Loan Notice then the requested Borrowing shall be 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 months duration

2.03 Prepavments

Optional The Borrower may upon delivery to the Administrative Agent of 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 2.03a must be received by the Administrative Agent not later than 1100 a.m New York City time on

the date of prepayment and any prepayment shall be in principal amount of $5000000 or whole multiple of $1000000 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 Lenders ratable portion of

such prepayment based on such Lenders 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 2.03a 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

Mandatory

Subject to clause iv of this Section 2.03b 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 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

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 wholly owned
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Restricted Subsidiaiy 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 2.03b within 10 Business Days

following receipt of such Net Cash Proceeds by such Person provided however that with respect to any Net Cash Proceeds realized

under Disposition described in this Section 2.03bi 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 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 iiwhere 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 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 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

or 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 or which is not so reinvested within the time specified therein shall be applied as set forth in clause

of this Section 2.03b

iiSubject to clause iv of this Section 2.03b 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 2.03b 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 2.03b together with repayments made and required to be made by the Borrower under Section 2.04 prior to July 29 2013 shall

not exceed an aggregate amount of $155000000 prior to July 29 2014 shall not exceed an aggregate amount of $190000000 prior

to July 29 2015 shall not exceed an aggregate amount of $225000000 and prior to the Maturity Date shall not exceed an aggregate

amount of $260000000

Each prepayment of Term Loans made prior to the Maturity Date pursuant to this Section 2.03b shall be appliedflrst 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 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 2.03bYiv 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 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 10000000

December 31 2013 10000000

June 30 2014 10000000

December 31 2014 10000000

June 30 2015 10000000

December 31 2015 10000000

June 30 2016 10000000

Maturity Date 580000000

2.05 Interest Elections
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The Term Loans comprising each Borrowing initially shall be of the Type specified in the applicable Loan Notice and in the case

of Eurodollar Rate Borrowing shall have the Interest Period specified in such Loan Notice Thereafter the Borrower may elect to convert such

Borrowing to Borrowing of different Type or to continue such Borrowing as Borrowing of the same Type and in the case of 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 separate Borrowing

Each such election pursuant to this Section 2.05 shall be made upon the Borrowers irrevocable notice to the Administrative Agent

Each such notice shall be in the form of written Interest Election Request in substantially the form of Exhibit appropriately completed and

signed by Responsible Officer of the Borrower or may be given by telephone to the Administrative Agent if immediately confirmed in writing

by delivery of such written Interest Election Request consistent with such telephonic notice and must be received by the Administrative Agent

not later than the time that Loan Notice would be required under Section 2.02 if the Borrower were requesting Borrowing of the Type resulting

from such election to be made on the effective date of such election

Each Interest Election Request pursuant to this Section shall specify the following information in compliance with Section 2.02

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 iiit and Qj below shall be specified for each resulting Borrowing
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iithe effective date of the election made pursuant to such Interest Election Request which shall be Business Day

iii whether the resulting Borrowing is to be Base Rate Borrowing or Eurodollar Rate Borrowing and

iv if the resulting Borrowing is Eurodollar Rate Borrowing the Interest Period therefor after giving effect to such election

Promptly following receipt of an Interest Election Request the Administrative Agent shall advise each Lender of the details thereof

and such Lenders portion of each resulting Borrowing

If the Borrower fails to deliver timely and complete Interest Election Request with respect to 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 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 no outstanding Borrowing may be converted to or continued as Eurodollar Rate Borrowing and iiunless

repaid each Eurodollar Rate Borrowing shall automatically be converted to Base Rate Borrowing at the end of the Interest Period therefor

2.06 Interest

Subject to the provisions of Section 2.06b each Base Rate Loan under the Term Facility shall bear interest at rate per annum

equal to the Base Rate the Applicable Margin for Base Rate Loans under the Term Facility and iieach Eurodollar Rate Loan under the

Term Facility shall bear interest at rate per annum equal to the Eurodollar Rate for the Interest Period therefor çz1j the Applicable Margin for

Eurodollar Rate Loans under the Term Facility

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

iiIf 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

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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2.07 The Borrower shall pay to the Administrative Agent for the account of each Lender in accordance with its Applicable

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 in the case of any

Eurodollar Rate Loans on the basis of 360-day year which results in more fees or interest as applicable being paid than if computed on the

basis of 365-day year and in the case of any Base Rate Loans on the basis of year of 365 days or 366 days in 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 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 2.10a 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 Term Note which shall evidence such Lenders 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 Agents Clawback

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 Agents Office in Dollars and in

immediately available funds not later than 200 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 Lenders Lending Office All payments received by the Administrative Agent after 200 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 day other than 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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Funding by Lenders Presumption by Administrative Agent Unless the Administrative Agent shall have received notice from

Lender prior to the Closing Date that such Lender will not make available to the Administrative Agent such Lenders 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 corresponding amount In such event if

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 in the case of payment to be made by such Lender the greater of the Federal Funds Rate and rate determined by

the Administrative Agent in accordance with banking industry rules on interbank compensation and in the case of 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 Lenders Term Loan included in such Borrowing Any payment by the Borrower shall be

without prejudice to any claim the Borrower may have against 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
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to it to but excluding the date of payment to the Administrative Agent at the greater of the Federal Funds Rate and rate determined by the

Administrative Agent in accordance with banking industry rules on interbank compensation

notice of the Administrative Agent to any Lender or the Borrower with respect to any amount owing under this subsection shall

be conclusive absent manifest error

Failure to Satisv 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 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

Obligations of Lenders Several The obligations of the Lenders hereunder to make Term Loans and to make payments pursuant to

Section 12.04c are several and not joint The failure of any Lender to make any Loan or to make any payment under Section 12.04c 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 12.04c
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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 representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner

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 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 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 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 the amount of such Obligations owing but not due and payable to such Lender at such time to

iithe 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 notify the Administrative Agent of

such fact and 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

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

iithe provisions of this Section 2.11 shall not be construed to apply to any payment made by the Borrower pursuant to and in

accordance with the express terms of this Agreement or any payment obtained by Lender as consideration for the assignment of or sale

of 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

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 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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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

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



Annex -2-Newsday Credit Agreement

Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer exist any Interest

Election Request that requests the conversion of any Borrowing to or the continuation of any Borrowing as Eurodollar Rate Borrowing shall be

ineffective and such Borrowing unless prepaid shall be continued as or converted to Base Rate Borrowing and iiif any Loan Notice requests

Eurodollar Rate Borrowing such Borrowing shall be made as 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 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 the Borrower shall upon

demand from such Lender with 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 necessaiy 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 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 1.03
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ARTICLE III

TAXES YIELD PROTECTION AND ILLEGALITY

3.01 Ias

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

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

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

Indemnification by the Borrower The Borrower shall indemnif 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 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 certificate as to the amount of such payment or liability delivered to the Borrower by Lender with copy to the

Administrative Agent or by the Administrative Agent on its own behalf or on behalf of Lender shall be conclusive absent manifest error

Indemnification by the Lenders Each Lender shall severally indemnif the Administrative Agent within ten days after demand

therefor for 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

Lenders failure to comply with the provisions of Section 12.06d relating to the maintenance of 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 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
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Evidence of Payments As soon as practicable after any payment of Taxes by any Loan Party to Governmental Authority pursuant

to this Section 3.01 the Borrower shall deliver to the Administrative Agent the original or certified copy of receipt issued by such

Governmental Authority evidencing such payment copy of the return reporting such payment or other evidence of such payment reasonably

satisfactory to the Administrative Agent

Status of Lenders

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 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 3.01fMiiYA iiB and iiD below shall not be

required if in the Lenders 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

iiWithout limiting the generality of the foregoing so long as the Borrower is U.S Person

any Lender that is U.S Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on which

such Lender becomes 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

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 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

in the case of Foreign Lender claiming the benefits of an income tax treaty to which the United States is party

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 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 Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881c of

the Code certificate to the effect that such Foreign Lender is not bank within the meaning of Section 88lc3A of

the Code 10 percent shareholder of the Borrower within the meaning of Section 881c3B of the Code or controlled

foreign corporation described in Section 88lc3C of the Code U.S Tax Compliance Certificate and executed

originals of IRS Form W-8BEN or
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iv to the extent Foreign Lender is not the beneficial owner executed originals of IRS Form W-8IMY accompanied by

IRS Form W-8ECI IRS Form W-8BEN 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 partnership and one or more direct

or indirect partners of such Foreign Lender are claiming the portfolio interest exemption such Foreign Lender may provide

U.S Tax Compliance Certificate on behalf of each such direct and indirect partner

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 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 basis for claiming exemption from or 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

if payment made to 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
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Section 1471b or 1472b of the Code as applicable such Lender shall deliver to the Borrower and the Administrative Agent at the

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 1471b3Ci 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

Lenders obligations under FATCA or to determine the amount to deduct and withhold from such payment Solely for purposes of this

clause 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

Treatment of Certain Refunds If any party determines in its sole discretion exercised in good faith that it has received 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 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
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in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this paragranh the payment of which

would place the indemnified party in 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

Increased Costs Generally If any Change in Law shall

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

iisubject any Recipient to any Taxes other than Indemnified Taxes Taxes described in clauses through of the

definition of Excluded Taxes and 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 Lender shall be

entitled to request compensation for increased costs or expenses described in this Section 3.02a 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

Capital Requirements If any Lender determines that any Change in Law affecting such Lender or any Lending Office of such

Lender or such Lenders holding company if any regarding capital or liquidity requirements has or would have the effect of reducing the rate of

return on such Lenders capital or on the capital of such Lenders holding company if any as consequence of this Agreement the Term

Commitments of such Lender or the Term Loans made by such Lender to level below that which such Lender or such Lenders holding company

could have achieved but for such Change in Law taking into consideration such Lenders policies and the policies of such Lenders 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 Lenders holding company for any such reduction suffered

Certificates for Reimbursement certificate of 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 or LbL 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
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Delay in Requests Failure or delay on the part of any Lender to demand compensation pursuant to this Section 3.02 shall not

constitute waiver of such Lenders right to demand such compensation provided that the Borrower shall not be required to compensate 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 Lenders 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 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 result of any continuation conversion payment or

prepayment of any Eurodollar Rate Loan on day other than the last day of the Interest Period for such Term Loan whether voluntaiy mandatory

automatic by reason of acceleration or otherwise any failure by the Borrower for reason other than the failure of such Lender to make

Term Loan to prepay borrow continue or convert any Eurodollar Rate Loan on the date or in the amount notified by the Borrower or any

assignment of such Lenders Eurodollar Rate Loans pursuant to Sections 3.04 and/or 12.13 on 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

Designation of Different Lending Office If any Lender requests compensation under Section 3.02 or the Borrower is required to

pay any Indenmified 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 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 would eliminate or reduce amounts payable pursuant to Section 3.01 or 3.2 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 assigmnent

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

Defaulting Lender Adjustments Notwithstanding anything to the contrary contained in this Agreement if any Lender becomes

Defaulting Lender then until such time as such Lender is no longer Defaulting Lender to the extent permitted by applicable law
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Waivers and Amendments Such Defaulting Lenders 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 Defaulting Lender pursuant to Section 12.0 shall be applied at such time or times as may

be determined by the Administrative Agent as followsfirst 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 ifso determined by the Administrative Agent and the Borrower to be held in deposit

account and released pro rata in order to satisfy such Defaulting Lenders potential future funding obligations with respect to Term

Loans under this Agreement fourth to the payment of any amounts owing to the Lenders as result of any judgment of court of

competent jurisdiction obtained by any Lender against such Defaulting Lender as result of such Defaulting Lenders breach of its

obligations under this Agreement so long as no Default or Event of Default exists to the payment of any amounts owing to the

Borrower as result of any judgment of court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as

result of such Defaulting Lenders breach of its obligations under this Agreement and sixth to such Defaulting Lender or as otherwise

directed by court of competent jurisdiction provided that ifx such payment is payment of the principal amount of any Term Loans

in respect of which such Defaulting Lender has not fully funded its appropriate share and such Term Loans were made at 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
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all Non-Defaulting Lenders on pro rata basis prior to being applied to the payment of any Term Loans of such Defaulting Lender until

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 Defaulting Lender that are applied or held to pay amounts owed by

Defaulting Lender pursuant to this Section 3.05aiii shall be deemed paid to and redirected by such Defaulting Lender and each

Lender irrevocably consents hereto

Defaulting Lender Cure If the Borrower and the Administrative Agent agree in writing that Lender is no longer 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 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 waiver or release of any claim of any party hereunder

arising from that Lenders having been Defaulting Lender

3.06 Survival All of the Borrowers obligations under this Article ifi shall survive the resignation or replacement of the Administrative

Agent or any assignment of rights by or the replacement of 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
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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

The Administrative Agents receipt of the following each of which shall be originals or telecopies followed promptly by originals

unless otherwise specified each properly executed by 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 recent date before the Closing Date and

each in form and substance reasonably satisfactory to the Administrative Agent and each of the Lenders

executed counterparts of this Agreement the Subsidiary Guaranty the Parent Guaranty and the NMG Guaranty

ii Term Note executed by the Borrower in favor of each Lender requesting Term Note

iii pledge and security agreement in substantially the form of Exhibit 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

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

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

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

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

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 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 Pronertv 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

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 Responsible Officer in connection with this Agreement
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and the other Loan Documents to which such Loan Party CSC Holdings and NMG Holdings is party or is to be party

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 Materially Adverse Effect

vii 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 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 and such other matters concerning the Loan Parties

and the Loan Documents as the Required Lenders may reasonably request

ix certificate of Responsible Officer of each Loan Party CSC Holdings and NMG Holdings either attaching copies of all

consents licenses and approvals required in connection with the consummation by such Person of the Transaction and the execution

delivety and performance by such Person and the validity against such Person of the Loan Documents to which it is party and such

consents licenses and approvals shall be in full force and effect or stating that no such consents licenses or approvals are so

required

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 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 certificate signed by Responsible Officer of the Borrower certi1ing that since June 24 2012 there has been no Material

Adverse Effect as defined in the Formation Agreement

xii certificate attesting to the Solvency of the Parent Guarantor and the Borrower taken as whole after giving effect to the

Transaction and the incurrence of Indebtedness related thereto from 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

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

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 final settling of accounts

between the Borrower and the Administrative Agent

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

The Administrative Agent shall have received each Fee Letter in each case executed by each party thereto

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

The representations and warranties of the Borrower and each other Loan Party contained in Article 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

The Administrative Agent shall have received 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
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satisfied with each document or other matter required thereunder to be consented to or approved by or acceptable or satisfactory to Lender unless

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

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 Oualiflcation and Power The Borrower is 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 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

party

5.02 Subsidiaries Affiliates Loan Parties Schedule 1.01 contains complete and correct list as at the Closing Date of all Subsidiaries

of the Borrower and 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 party and the Term Loans hereunder have been duly authorized by all

necessary corporate or other organizational action and do not and will not 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 Materially Adverse Effect or any provision of any of the

Borrowers or the Restricted Subsidiaries respective charters by-laws or membership agreements presently in effect conflict with or result in

the breach of or constitute 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 any Contractual Obligation to which the Borrower or any of the

Restricted Subsidiaries is party or their respective properties may be bound or affected or iiany 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 5.03bi 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 Materially Adverse Effect or 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 ax furnished to each Lender prior to the Closing Date

the Audited Financial Statements and

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 and li 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 iiwere 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 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
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included in said financial statements of the businesses or operations of the Borrower and the Restricted Subsidiaries taken as whole except for

changes that would not reasonably be expected to have 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

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 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 Investment Company Act

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
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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 Ia 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 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 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 material fact nor do such financial statements certificates and such other written statements taken as whole omit to

state 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 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 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 party or for the

consummation of the Transaction the grant by the Borrower or any Restricted Subsidiary that is Guarantor of the Liens granted by it pursuant

to the Collateral Documents the perfection or maintenance of the Liens created under the Collateral Documents including the first priority

nature thereof or 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 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 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 33 of ERISA maintained by Tribune or

Tribunes ERISA Affiliates except that 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 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

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 Materially Adverse Effect neither the Borrower nor any ERISA

Affiliate has as result of maintaining or terminating Plan or Multiemployer Plan prior to the Closing Date 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 Multiemployer Plan or Section 4243 with respect to Plan or iii engaged in transaction during the past five years

that could be subject to Section 4069 or 4212c of ERISA

5.15 Tntellectual 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 and Schedule 5.15 sets forth complete and accurate list of all such Rights To the knowledge of the

Borrower the 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 Rights that

remains unresolved which either individually or in the aggregate would reasonably be expected to have Materially Adverse Effect

5.16 Solvency The Parent Guarantor and the Borrower taken as 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

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 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 Materially Adverse Effect
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the business of the Borrower and the Restricted Subsidiaries is in compliance with all applicable Environmental Laws and

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 to the knowledge of the Borrower and the Restricted Subsidiaries there are no underground storage tanks on any of the

Real Property and no Hazardous Materials have been spilled or released in on or under any of the Real Property in an amount that

would trigger 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

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 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
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permit issued to the Borrower or any Restricted Subsidiary under Environmental Laws and

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 principal or face amount equal to $1000000 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 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

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 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 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 certificate in the form of Exhibit D- hereto of senior financial executive of the Parent Guarantor certi1ing 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 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 managements discussion and analysis of results of operations for the period

covered thereby

As soon as available and in any event within 120 days after the end of each fiscal year of the Borrower consolidated audited

statements of operations of the Parent Guarantor the Borrower and the Restricted Subsidiaries taken together for such fiscal year and 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 to the extent available an opinion of 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 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 certificate in the form of

Exhibit D-2 hereto of 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 managements discussion and analysis of results of operations for the period covered thereby
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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 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
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As soon as practicable and in any event within ten days after any senior executive of the Borrower or any Restricted Subsidiary or of

any general partner of any Restricted Subsidiary shall have obtained knowledge of the occurrence of Default statement describing such

Default and the action which is proposed to be taken with respect thereto

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

Concurrently with the delivery of the financial statements referred to in Section 6.01 and jb list of any new or redesignation

with respect to Restricted Subsidiaries and Unrestricted Subsidiaries

Within 30 days after each June 30 and December 31 beginning with December 31 2012 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 6.01a hLor ..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

the Borrower CSC Holdings or Cablevision posts such documents or provides link thereto on the website on the Internet at the website address

listed on Schedule 12.02 or iion which such documents are posted on the Borrowers behalf on an Internet or intranet website if any to which

each Lender and the Administrative Agent have access whether commercial third-party website or whether sponsored by the Administrative

Agent provided that 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 written request to cease delivering paper copies is given by the Administrative Agent or such Lender

and 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 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 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 certain of the Lenders may be public-side Lenders

Lenders that do not wish to receive material non-public information with
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respect to the Borrower or its securities each 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

all such Borrower Materials shall be clearly and conspicuously marked PUBLIC which at minimum shall mean that the word PUBLIC
shall appear prominently on the first page thereof 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 all Borrower Materials marked PUBLIC are permitted to be made available through portion of the Platform designated

Public Investor and 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 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 ifunpaid could be reasonably expected to

become 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 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 where failure to do so individually or in the aggregate would not be reasonably expected to have

Materially Adverse Effect or iipursuant to Permitted Restricted Subsidiary Transaction
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6.05 Maintenance of and Access to Pronerties 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 failure

to do so individually or in the aggregate would not be reasonably expected to have 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 Comnliance 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 breach of

which Laws orders writs injunctions or decrees would be reasonably expected to have individually or in the aggregate 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
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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 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 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

newly formed or acquired Subsidiary as an Unrestricted Subsidiary after the Closing Date so long as no Default or Event of Default exists or

would result therefrom such Subsidiary does not own any capital stock or Indebtedness of or own or hold 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 subsidiary of the

Subsidiary to be so designated and 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 7.03h with any assets owned by such Unrestricted Subsidiary at

the time of the initial designation thereof to be treated as Investments pursuant to Section 7.03h provided that at the time of the initial

Investment the Borrower shall designate such entity as an Unrestricted Subsidiary in written notice to the Administrative Agent The Borrower

may designate any Unrestricted Subsidiary to be Restricted Subsidiary for purposes of this Agreement each Subsidiary Redesignation

provided that such Unrestricted Subsidiary both before and after giving effect to such designation shall be wholly owned Subsidiary of the

Borrower iino Default or Event of Default then exists or would occur as consequence of any such Subsidiary Redesignation iii there shall be

Liquidity of at least $25000000 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 June30 and December31 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 specific earlier date in which case such representations and warranties shall be true and correct in

all material respects as of such earlier date the Borrower shall have delivered to the Administrative Agent an officers certificate executed by

Responsible Officer certifying to the best of such officers knowledge compliance with the requirements of preceding clauses through

inclusive and containing the calculations required by the preceding clause iiiand vi any Unrestricted Subsidiary subject to Subsidiary

Redesignation or any Subsidiary formed or acquired as 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 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 except to the extent failure to do so would not

reasonably be expected to have 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 to finance the Transaction and ii for general corporate purposes not in

contravention of any Law or of any Loan Document
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6.11 Covenant to Guarantee Obligations and Give Security Upon the formation or acquisition of any new direct or indirect wholly-

owned Subsidiary other than an Unrestricted Subsidiary any CFC or Subsidiary that is held directly or indirectly by CFC by any Loan Party

or 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 perfected first priority security interest in favor of the Administrative Agent for the benefit of the Secured Parties then the Borrower

shall at the Borrowers expense

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 guaranty or

guaranty supplement in form and substance reasonably satisfactory to the Administrative Agent guaranteeing the Borrowers obligations

under the Loan Documents

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 description of the real and personal properties of such Subsidiary or such newly-acquired

property in detail reasonably satisfactory to the Administrative Agent

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 4.0laXiii

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

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 to the Security

Agreement
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6.12 Further Assurances and Post-Closing Covenant

Promptly upon written request of the Administrative Agent correct any material defect or error that may be discovered in any

Loan Document or in the execution acknowledgment filing or recordation thereof and iido 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 comply with the Loan Documents 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 perfect and maintain the validity effectiveness and priority of any of the Collateral Documents and any of the Liens created

thereunder

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 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 iiall 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 Ljn 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 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
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Liens pursuant to any Loan Document Secured Hedge Agreement or Secured Cash Management Agreement

Liens securing indebtedness permitted under Section 7.02h and Liens existing on the Closing Date and listed on Schedule 5.06 and

any renewals or extensions thereof provided that the property or so long as the value of the subject property is not materially increased

type of property covered thereby is not changed iithe amount secured or benefited thereby is not increased except as contemplated by

clause 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 of Section 7.02
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Liens for taxes not yet subject to penalties for non-payment or which are being contested in good faith and by appropriate

proceedings

Liens imposed by Law such as carriers warehousemens mechanics materialmens repairmens or other like Liens arising in the

ordinary course of business

pledges or deposits in connection with workers compensation unemployment insurance and other social security legislation other

than any Lien imposed by ERISA

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 like nature

incurred in the ordinary course of business

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 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

Liens securing judgments or awards for the payment of money not constituting an Event of Default under Section 9.0 1g
Liens securing Indebtedness permitted under Section 7.02g to the extent such liens attach only to the property acquired with or

subject to such Indebtedness

shared Liens on Collateral having priority equal to or less than the priority granted under the Loan Documents or securing

Indebtedness incurred under revolving credit facility provided that the Administrative Agent shall be 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

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

Liens on cash Cash Equivalents and other funds or securities on deposit or maintained with 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

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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Liens on property securing Indebtedness permitted under Section 7.02c

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 material portion of the Collateral

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

Liens 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 fji and ii above does not exceed as to the

Borrower and all Restricted Subsidiaries $10000000 at any one time outstanding

7.02 Indebtedness Create incur assume or suffer to exist any Indebtedness except
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Permitted Subordinated Indebtedness for borrowed money not having amortization nor maturing prior to 91 days after the Maturity

Date and in principal amount aggregating at any one time not more than $100000000 to be used for Investments permitted under

Section 7.03g

Permitted Senior Indebtedness in an aggregate amount not to exceed $50000000 at any time

Indebtedness of Subsidiary of the Borrower owed to the Borrower or Restricted Subsidiary of the Borrower which Indebtedness

shall in the case of Indebtedness owed to Loan Party constitute Pledged Debt under the Security Agreement iiif owed to

Restricted Subsidiary that is not Guarantor be on the same subordination terms as those contained in the Subsidiary Guaranty and iii if

owed to the Borrower or Restricted Subsidiary be otherwise permitted under the provisions of Section 7.03

Indebtedness under the Loan Documents

Indebtedness outstanding on the Closing Date and listed on Schedule 7.02 in an aggregate amount not to exceed $2500000 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 result of or in connection with such refinancing refunding renewal or extension

Guarantees of the Borrower or any Restricted Subsidiary in respect of Indebtedness otherwise permitted hereunder of the Borrower or

any other Restricted Subsidiary

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 $10000000
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Indebtedness of any Person that becomes Subsidiary of the Borrower after the Closing Date which Indebtedness in the case of

Restricted Subsidiary is existing at the time such Person becomes Restricted Subsidiary of the Borrower other than Indebtedness incurred

solely in contemplation of such Persons becoming 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 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 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 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

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

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

Indebtedness permitted under the provisions of Section 7.03

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

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

judgments or awards for the payment of money not constituting an Event of Default under Section 9.Olg

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

Indebtedness incurred as consideration for any acquisition permitted hereunder and consisting solely of 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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obligations under or in respect of interest rate Swap Contracts entered into by such Person in the ordinary course of business not for

speculative purposes and

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 guaranty or other credit

support of such obligations

7.03 Investments Make or hold any Investments except

Investments by the Borrower and its Subsidiaries in the form of Cash Equivalents or short term marketable securities

advances to officers directors and employees of the Borrower and Subsidiaries in an aggregate amount not to exceed $1000000 at

any time outstanding for travel entertainment relocation and analogous ordinary business purposes

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 iiiadditional Investments by Subsidiaries of the Borrower that are not

Loan Parties in other Subsidiaries that are not Loan Parties

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

Guarantees permitted by Section 7.02

Investments existing on the Closing Date other than those referred to in Section 7.0ci and set forth on Schedule 5.05

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 Restricted Subsidiary wholly-owned directly by the Borrower or one or more of its wholly-owned
Restricted Subsidiaries including as result of merger or consolidation provided that with respect to each purchase or other acquisition
made pursuant to this Section 7.0Mg

any such newly-created or acquired Subsidiary shall be Restricted Subsidiary and shall comply with the requirements of
Section 6.11

iithe 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 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 Responsible Officer

iv 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 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 6.01a or

as though such purchase or other acquisition had been consummated as of the first day of the fiscal period covered thereby and

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 certificate of 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 have been satisfied or will be satisfied on or prior to the consummation of such purchase or other acquisition

Investments by the Borrower and its Restricted Subsidiaries not otherwise permitted under this Section 7.03 in an aggregate amount
not to exceed $40000000 at any time outstanding provided that with respect to each Investment made pursuant to this Section 7.OMh

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 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 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 6.0 1a or
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as though such Investment had been consummated as of the first day of the fiscal period covered thereby and

Investments made out of the Available Amount less any amount of Restricted Payments made pursuant to Section 7.06d so long as

immediately before and after giving effect to any such Investment no Default shall have occurred and be continuing 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 6.01a or bL as though such Investment had been consummated as of the first day

of the fiscal period covered thereby and the Borrower shall have $25000000 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 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

any Restricted Subsidiaiy may merge with 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

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

any Restricted Subsidiary that is not Loan Party may dispose of all or substantially all its assets upon voluntary liquidation or

otherwise to another Restricted Subsidiary that is not Loan Party or iito Loan Party

the Borrower and its Subsidiaries may consummate the Transaction

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 in the case of merger to which

wholly owned Subsidiary of the Borrower is party the Person surviving such merger shall be wholly owned Subsidiary of the Borrower

and iiin the case of any merger to which any Loan Party other than the Borrower is party Loan Party is the surviving Person and

any of the Borrowers 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 party

Loan Party is the surviving Person

7.05 Dispositions Make any Disposition or enter into any agreement to make any Disposition except

Dispositions of equipment or real property to the extent that 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

Dispositions of property by any Subsidiary to the Borrower or to wholly-owned Subsidiary provided that if the transferor of such

property is Restricted Subsidiary the transferee thereof must either be the Borrower or Restricted Subsidiary provided further that if the

transferor is Guarantor the transferee must be either the Borrower or Guarantor

Dispositions permitted by Section 7.04

Dispositions not otherwise permitted under clauses li or above provided that 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 7.05d shall be for the fair market value of such asset
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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

Dispositions of Cash Equivalents inventory or other current assets in the ordinary course of business

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

the licensing or sublicensing of intellectual property rights and other transfers of copyrighted material in the ordinary course of

business and

the settlement of tort or other litigation claims provided that if any such settled claim shall have value or potential claim in excess

of $5000000 the board of directors or similar governing entity of the Borrower determines it to be fair and reasonable in light of the

circumstances
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and provided further that no Disposition will be permitted of any of the following assets Newsday or its related website www.newsday.com

and the Cablevision Notes except to the extent permitted under Section 718

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

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 $15000000 in any calendar year

the Borrower may pay guarantee fees pursuant to guarantees permitted under Section 7.02f 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 $1000000 at any time

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 pass-through entity and were taxpayer entity and

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 6.0 1a or 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 7.03i
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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 CSC Holdings

Restricted Subsidiary having value or for consideration having value in excess of $10000000 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 good

faith determination that the terms of such transaction are taken as whole no less favorable to the Borrower or such Restricted Subsidiary as the

case may be than those which might be available in comparable transaction with an unrelated Person For purposes of clarification this

Section 7.08 shall not apply to any Restricted Payment permitted by Section 706

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 limits the ability 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 on the Closing

Date and set forth on Schedule 7.09 or at the time any Subsidiary becomes Restricted Subsidiary of the Borrower so long as such agreement

was not entered into solely in contemplation of such Person becoming 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 7.02g solely to the extent any such negative pledge relates to the property financed by or the subject of

such Indebtedness or requires the grant of Lien to secure an obligation of such Person if 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 $25000000

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 FReservedi

7.13 Accounting Changes Make any change in accounting policies or reporting practices except as required or permitted by GAAP

or fiscal year

7.14 Prepayments Etc of Indebtedness Satisfy any Indebtedness under Section 7.O2p other than with the Equity Interests in the

Parent Guarantor or 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 the prepayment of the Term Loans in accordance with the terms of
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this Agreement and iiregularly scheduled or required repayments or redemptions of Indebtedness set forth in Schedule 7.02 and refinancings and

refundings of such Indebtedness in compliance with Section 7.02e
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7.15 Amendment Etc of Organization Documents and Related Documents and Indebtedness Make any amendment to its

Organizational Documents that would be material and adverse to the Lenders 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 Materially Adverse Effect or 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 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

such proceeds are invested in Replacement Cablevision Notes or senior notes of CSC Holdings having fair market value

together with any remaining Cablevision Notes not less than the principal amount then outstanding under the Term Facility cash

coupon of not less than 7% per annum and 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 or of the definition of Cash Equivalents and

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

Existence Oualiflcation and Power Each of CSC Holdings and the CSC Restricted Subsidiaries are 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 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 party
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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 party have been duly authorized by all necessary corporate or

other organizational action and do not and will not 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

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 conflict with or result in the breach of or constitute 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 any Contractual Obligation to which CSC Holdings or any of the CSC Restricted Subsidiaries is party or its properties may be

bound or affected or iiany 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 Materially Adverse CSC

Effect or 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



Annex -2- Newsday Credit Agreement

Financial Condition CSC Holdings has furnished to each Lender

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

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 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 Materially Adverse CSC

Effect

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

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 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 Materially

Adverse CSC Effect

Full Disclosure None of the financial statements referred to in Section l.0 1c 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 material fact nor do such financial statements certificates and such other written statements taken as

whole omit to state material fact necessary to make the statements contained therein in light of the known conditions under which they

were made not misleading

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 Materially Adverse CSC Effect

Approval of Regulatory Authorities No approval or consent of or filing or registration with any Governmental Authority is

required in connection with the execution delivery and performance by or enforcement against CSC Holdings of any Loan Document or

Related Document to which it is party or 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

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

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

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 13a 13c or 15d 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 above CSC

Holdings shall furnish to each Lender and file with the Administrative Agent within 140 days after the end of each fiscal year
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annual reports containing the information required to be contained in Items and of Form 10-K promulgated under the

Securities Exchange Act of 1934 as amended or substantially the same information required to be contained in comparable items of

any successor form and iiwithin 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 15d 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 144Ad4 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 5.02a 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 commercial third-party website or whether sponsored by the Administrative Agent provided that 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 written request to cease delivering paper copies is given by the Administrative Agent or such Lender and 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 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

CSC Holdings Corporate Existence Subject to Section 5.02j 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 failure to do

so singly or in the aggregate is not likely to have 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

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 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 all material lawful claims for labor materials and supplies which if unpaid might by law become 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

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 S.02d 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

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 to

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
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respect to any of its property or assets whether owned at the Closing Date or thereafter acquired or any income profits or proceeds

therefrom or assign or otherwise convey any right to receive income thereon unless 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 CSC Holdings Lien on such property assets or proceeds that is senior in priority to such CSC Holdings Lien

and in the case of any other CSC Holdings Lien the Guaranty pursuant to Section 11.01 is equally and ratably secured

CSC Holdings Restricted Payments Except as otherwise provided in this Section 802g CSC Holdings shall not and shall not

permit any CSC Holdings Restricted Subsidiary to make any CSC Holdings Restricted Payment ifa at the time of such proposed CSC

Holdings Restricted Payment Default or Event of Default shall have occurred and be continuing or shall occur as consequence of such

CSC Holdings Restricted Payment or
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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 Cumulative Cash Flow Credit and ii 1.2 multiplied by

Cumulative Interest Expense

For purposes of this Section 8.02g 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 8.02g shall not prevent 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 8.02g and

iiretirement 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 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 of the first paragraph of this Section S.O2g all amounts expended pursuant to clause

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 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 8.02g 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 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 board resolution If CSC Holdings makes 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 8.02g such CSC Holdings Restricted Payment shall be deemed to have

been made in compliance with this Section 8.02g 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

CSC Holdings Investments CSC Holdings shall not and shall not permit any CSC Holdings Restricted Subsidiary to directly or

indirectly make any CSC Holdings Investment or allow any CSC Holdings Restricted Subsidiary to become CSC Holdings

Unrestricted Subsidiary in each case unless no Default or Event of Default shall have occurred and be continuing or shall occur as

consequence of such Investment and iiafter giving effect thereto the Cash Flow Ratio shall be less than or equal to to

The foregoing provisions of this Section 8.02h shall not prohibit any renewal or reclassification of any CSC Holdings Investment

existing on the Closing Date or trade credit extended on usual and customary terms in the ordinary course of business
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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 CSC Holdings

Subsidiary having value or for consideration having value in excess of $10000000 individually or in the aggregate unless the Board of

Directors of CSC Holdings shall make good faith determination that the terms of such transaction are taken as whole no less favorable to

CSC Holdings or such CSC Holdings Subsidiary as the case may be than those which might be available in comparable transaction with

an unrelated Person For purposes of clarification this Section 8.02i shall not apply to any CSC Holdings Restricted Payment permitted by

Section 8.02g

CSC Holdings May Consolidate Etc. Only on Certain Terms 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

the Person formed by or surviving any such consolidation or merger if other than CSC Holdings or to which such sale



Annex -2- Newsday Credit Agreement

assignment transfer lease conveyance or disposition shall have been made is corporation organized and existing under the laws of

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 Cash Flow Ratio not in excess of to and

iv CSC Holdings has delivered to the Administrative Agent an officers certificate and an opinion of counsel stating as

applicable to an officers certificate or opinion as the case may be that such consolidation merger or transfer complies with this

Section 8.02j 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 8.02j shall be computed as if any such successor were CSC Holdings

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 8.02j 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 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

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 4.01g in respect of the absence of any Default shall not constitute an Event of Default ifi at the

time of such representation such Default was not known to Responsible Officer and iiprior 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

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

Defaults 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

knowledge of such Default by an senior executive of the Borrower or any Restricted Subsidiary concerned and iinotice in writing thereof

being given to the Borrower by any Lender or the Administrative Agent or

Default by CSC Holdings in the performance or observance of any of its agreements in Section 8.02 other than

Section 8.02b and if CSC Holdings does not cure such Default within 60 days of the Administrative Agent notifying CSC Holdings in

writing of the Default and Section 8.02h and UI 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 9.01c must reference this Agreement specify the Default demand that it be remedied and state that the

notice is Notice of Default or

Cross-Default Any Indebtedness of the Borrower or any of the Restricted Subsidiaries in an aggregate principal amount of

$5000000 or more excluding any Indebtedness owing solely to the Borrower or Restricted Subsidiary and iiany 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 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 Borrowers Restricted Subsidiary has established

appropriate reserves such Indebtedness under clauses and ii above herein called Borrower Excluded Indebtedness shall become
due before stated maturity by the acceleration of the maturity thereof by reason of default or iibecome due by its terms and shall not be

promptly paid or extended or 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 Borrowers Restricted Subsidiaries constituting indebtedness for borrowed money in an aggregate

principal amount of $5000000 or more is outstanding other than Borrower Excluded Indebtedness or by which any such Indebtedness is

evidenced shall have occurred and shall continue for period of time sufficient to permit the holder or holders of any such Indebtedness or
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 Any Indebtedness of CSC Holdings in an aggregate principal amount of $25000000 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 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

Holdings Excluded Indebtedness shall become due before stated maturity by the acceleration of the maturity thereof by reason of

default or iibecome due by its terms and shall not be promptly paid or extended or 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 $25000000 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 period of time sufficient to permit the holder or

holders of any such Indebtedness or 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

HI 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 7.18a shall

not be paid when due whether at stated maturity by the acceleration of the maturity or otherwise or

Inability to Pay Debts Attachment CSC Holdings the Borrower the Parent Guarantor NMG Holdings or any of the Restricted

Subsidiaries shall apply for or consent to the appointment of or the taking of possession by receiver custodian trustee or liquidator of

itself or of all or 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 general assignment for the benefit of creditors iv be adjudicated as bankrupt or insolvent commence voluntary case

under any Debtor Relief Law as now or hereafter in effect vi file petition seeking to take advantage of any Debtor Relief Law
vii acquiesce in writing to or fail to controvert in 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

Insolvency Proceedings Etc 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
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any Restricted Subsidiary the appointment of 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

Judgments Any one or more judgments for the payment of money in excess of $5000000 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 stay of execution or if stay is not provided for by applicable law without having been fully

bonded or ii final judgment or final judgments for the payment of money are entered by court or courts of competent jurisdiction against

the Borrower or any Restricted Subsidiary and either an enforcement proceeding shall have been commenced by any creditor upon such

judgment or such judgment remains undischarged and unbonded for period during which execution shall not be effectively stayed of

60 days provided that the aggregate of all judgments exceeds $10000000

Any one or more judgments for the payment of money in excess of$10000000 shall be rendered against CSC Holdings and

such judgment shall remain unsatisfied and in effect for any period of 30 consecutive days without stay of execution or if stay is not

provided for by applicable law without having been fully bonded or ii final judgment or final judgments for the payment of money are

entered by court or courts of competent jurisdiction against CSC Holdings and either an enforcement proceeding shall have been

commenced by any creditor upon such judgment or such judgment remains undischarged and unbonded for period during which
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execution shall not be effectively stayed of 60 days provided that the aggregate of all judgments exceeds $20000000 or

ERISA Any Termination Event shall occur ii an application shall be made for 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 421 9c5 of ERISA with respect to payments to Multiemployer Plan resulting from the Borrowers or any ERISA

Affiliates 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 $500000 the conditions for imposition of lien under

Section 303k of ERISA shall have been met with respect to Plan vi determination shall be made that 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 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 $500000 viii proceeding shall be instituted

by 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 Materially Adverse Effect and by reason of any or all of such events described in clauses through

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 Materially Adverse Effect or
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Change of Control the Dolan Family Interests shall cease at any time to have beneficial ownership within the meaning of Rule

l3d-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 majority of the members of the Board of Directors of

Cablevision or iiCablevision 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

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 judgment establishing that any material provision of the Loan Documents is invalid not binding or unenforceable or iithe Lien

created or purported to be created by the Loan Documents is not 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

Collateral Documents Any Collateral Document after delivery thereof pursuant to Sections 4.01 or.jJ shall for any reason other

than pursuant to the terms thereof cease to create valid and perfected first priority Lien subject to Liens permitted by Section 7.01 on

material portion of the Collateral covered thereby other than as result of any action or inaction by the Administrative Agent and such

condition shall remain unremedied for period of 30 days after the earlier ofi knowledge of such Default by senior executive of the

Borrower or any Restricted Subsidiary concerned and iinotice in writing thereof being given to the Borrower by any Lender or the

Administrative Agent or

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

declare the commitment of each Lender to make Loans to be terminated whereupon such commitments and obligation shall be

terminated

iideclare 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
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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

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

Eirt 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 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

Thith 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 1ir1 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

Lt 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

ADMTNTSTRATWE AGENT

10.01 Appointment and Authorization of Agents

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 are solely for the benefit of the Agents and
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the Lenders and the Borrower shall not have rights as 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 matter of

market custom and is intended to create or reflect only an administrative relationship between independent contracting parties

The Administrative Agent shall also act as the Collateral Agent under the Loan Documents and each of the Lenders in its

capacities as 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 and Article XII

including Section 12.04c 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 Lender Any Agent shall have the same rights and powers in its capacity as 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 Exculnatorv Provisions

No Agent shall have any duties or obligations except those expressly set forth herein and in the other Loan Documents and its
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duties hereunder shall be administrative in nature Without limiting the generality of the foregoing no Agent shall be subject to any fiduciary or

other implied duties regardless of whether Default has occurred and is continuing iihave 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 forfeiture modification or termination of property of 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

The Administrative Agent shall not be liable for any action taken or not taken by it 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 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 Lender or the Borrower referring to this Agreement describing such Default and stating that such notice is notice of default

No Agent-Related Person shall be responsible for or have any duty to ascertain or inquire into any statement warranty or

representation made in or in connection with this Agreement or any other Loan Document iithe 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 the satisfaction of any condition

set forth in Article 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 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 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 court of competent jurisdiction determines in 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 successor

agent which may be an Affiliate of Lender with the consent of the Borrower at all times other than during the existence of an Event of Default

under Section 9.01b or If 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 successor Administrative Agent meeting the qualifications set forth above Whether or not successor has been appointed such



Annex -2- Newsday Credit Agreement

resignation shall become effective in accordance with such notice on such effective date where the retiring 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 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 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 successor Administrative Agent as provided for above Upon the acceptance of
successors 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 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 Agents
resignation hereunder and under the other Loan Documents the provisions of this Article 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

to file and prove 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 1Z.Q allowed in such judicial proceeding and

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 J2fl

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 Lender hereunder Without limiting any other provision of this Article 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

to release any Lien on any property granted to or held by the Administrative Agent under any Loan Document upon termination

of the Aggregate Term Commitments and payment in full of all Obligations other than contingent indemnification obligations iithat 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

to release any Guarantor from its obligations under the Guaranty if such Person ceases to be Subsidiary as result of transaction

permitted hereunder and

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 7.0 1i

Upon request by the Administrative Agent at any time the Required Lenders will confirm in writing the Administrative Agents
authority to release or subordinate its interest in particular types or items of property or to release any Guarantor from its obligations under the
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Guaranty pursuant to this Section 10.10 In each case as specified in this Section 10.10 the Administrative Agent will at the Borrowers 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 1010

ARTICLE XI

CONTINUING GUARANTY

11.01 Guaranty CSC Holdings hereby absolutely and unconditionally guarantees as guaranty of payment and performance and not

merely as 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 Agents 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 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 amend extend renew compromise discharge
accelerate or otherwise change the time for payment or the terms of the Obligations or any part thereof 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 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 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 discharge of CSC Holdings

11.03 Certain Waivers CSC Holdings waives 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 any defense based on any claim that CSC Holdings obligations exceed or are more burdensome than those of the Borrower the

benefit of any statute of limitations affecting CSC Holdings liability hereunder 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 any benefit of and any right

to participate in any security now or hereafter held by any Secured Party and 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 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 party

11.05 Subrogation

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 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
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Parties to reduce the amount of the Obligations whether matured or unmatured

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 specified portion of the Collateral such
Collateral to be determined by CSC Holdings and the Administrative Agent in their sole discretion Tribunes rights in any such Collateral will be
on second-priority basis as determined by CSC Holdings

11.06 Termination Reinstatement This Guaranty is 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 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 Ftc 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

waive any condition set forth in Section 4.01 other than Section 4.01 bi or without the written consent of each Lender

without limiting the generality of clause above waive any condition set forth in Section 4.O1g without the written consent of
the Required Lenders

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

postpone any date fixed by this Agreement or any other Loan Document for any payment excluding mandatoiy prepayments of
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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

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

change Section 2.03aii Section 2.03bv Section 2.11 or Section 9.03 in manner that would alter the pro rata sharing of

payments required thereby without the written consent of each Lender

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

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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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 Xl 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

amend or modify Section 9.01i 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 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 iieach Fee
Letter may be amended or rights or privileges thereunder waived in 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 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 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 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

Notices Generally Except in the case of notices and other communications expressly permitted to be given by telephone and
except as provided in subsection 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

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

iiif to any other Lender to the address telecopier number electronic mail address or telephone number specified in its Administrative
Questionnaire
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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
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the recipient Notices and other communications delivered through electronic communications to the extent provided in subsection below shall

be effective as provided in such subsection

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 IT 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 notices and other communications sent to an e-mail address shall be deemed
received upon the senders 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 of notification that such notice or communication is available
and identifying the website address therefor

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 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 Borrowers or the Administrative Agents transmission of Borrower Materials through the Internet except to the

extent that such losses claims damages liabilities or expenses are determined by court of competent jurisdiction by 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

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 an effective address contact name telephone number telecopier number and electronic mail address to

which notices and other communications may be sent and iiaccurate 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

Lenders 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

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 ifi such notice was not made in 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 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
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Notwithstanding anything to the contrary contained herein or in any other Loan Document the authority to enforce rights and remedieshereunder 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 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 underthe other Loan Documents any Lender from exercising setoff rights in accordance with Section 12.08 subject to the terms of Section 2.11 or

any Lender from filing proofs of claim or appearing and filing pleadings on its own behalf during the pendency of
proceeding relative to anyLoan party under any Debtor Relief Law and provided further that if at any time there is no Person acting as Administrative Agent hereunder andunder the other Loan Documents then the Required Lenders shall have the rights otherwise ascribed to the Administrative Agent pursuant toSection 9.02 and iiin addition to the matters set forth in clauses b1 and of the preceding proviso and subject to Section 2.11 any Lender maywith 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

Costs and Exnenses The Borrower shall pay all reasonable out-of-pocket expenses incurred by the Administrative Agent and itsAffiliates including the reasonable fees charges and disbursements of counsel for the Administrative Agent in connection with the syndication ofthe credit facilities provided for herein the preparation negotiation execution delivery and administration of this Agreement and the other LoanDocuments or any amendments modifications or waivers of the provisions hereof or thereof whether or not the transactions contemplated herebyor thereby shall be consummated ii all out-of-pocket expenses incurred by the Administrative Agent or any Lender including the fees chargesand disbursements of any counsel for the Administrative Agent or any Lender in connection with the enforcement or protection of its rights in
connection with this Agreement and the other Loan Documents including its rights under this Section or 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

Indemnification by the Borrower The Borrower shall indemnif 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 eachIndemnitee harmless from any and all losses claims damages liabilities and related reasonable out of pocket documented

expenses includingwithout limitation the reasonable out of pocket and invoiced fees disbursements and other charges ofi one counsel ii in the case of materialconflict between two or more Indemnitees as so determined in the reasonable opinion of existing counsel one additional counsel and iii onelocal counsel in each applicable jurisdiction collectively the Losses incurred by any Indemnitee or asserted against any Indemnitee by anythird party or by the Borrower but excluding any proceeding brought by Lender against any other Lender in such Lenders
capacity as Lenderand not in any capacity as Joint Lead or the Administrative Agent arising out of in connection with or as result ofA 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 orin the case of the Administrative Agent and any sub-agent thereof and its Related Parties only the administration of this Agreement and the otherLoan Documents any Loan or the use or proposed use of the proceeds therefrom or 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 third party or
by the Borrower or any other Loan Party or any of the Borrowers or such Loan Partys directors shareholders or creditors and regardless ofwhether any Indemnitee is party thereto provided that such indenmity shall not as to any Indemnitee be available to the extent that such lossesclaims 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 12.04b shall not apply with respect to Taxesother than any Taxes that represent losses claims damages etc arising from

any non-Tax claim

Reimbursement by Lenders To the extent that the Borrower for any reason fails to indefeasibly pay any amount required undersubsection or 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 suchLenders 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 wasincurred by or asserted against the Administrative Agent or any such sub-agent or against any Related Party of any of the foregoing acting for theAdministrative Agent or any such sub-agent The obligations of the Lenders under this sJlbsection are subject to the provisions of
Section 2.10cf
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Waiver of Consequential Damages Etc To the fullest extent permitted by applicable law the Borrower shall not assert and herebywaives any claim against any Indemnitee on any theory of liability for special indirect consequential or punitive damages as opposed to director actual damages arising out of in connection with or as 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 insubsection above shall be liable for

any damages arising from the use by unintended recipients of any information or other materials distributed
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to such unintended recipients by such Indemnitee through telecommunications electronic or other information transmission systems in connection
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 final and nonappealable judgment of court of
competent jurisdiction

Payments All amounts due under this Section shall be payable not later than ten Business Days after demand therefor

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 anyLender 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 trustee receiver or any other party in connection with any proceeding
under any Debtor Relief Law or otherwise then 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 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 pJj interest thereon from the date of such demand to the date such payment is made at rate per annum equal
to the Federal Funds Rate from time to time in effect The obligations of the Lenders under dause bt of the preceding sentence shall survive the

payment in full of the Obligations and the termination of this Agreement

12.06 Successors and Assigns

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 to an assignee in accordance with the provisions of
Section 12.06b iiby way of participation in accordance with the provisions of Section 12.06d or iii by way of pledge or assignment of
security interest subject to the restrictions of Section l2.06 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 Lender shall give rise to participation in accordance with
Section 12.06d 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 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

84

Assignments by Lenders Any Lender may at any time assign to one or more assignees all or portion of its rights and obligations
under this Agreement including all or portion of its Term Commitments and the Term Loans at the time owing to it provided that any such
assignment shall be subject to the following conditions

Minimum Amount.s

in the case of an assignment of the entire remaining amount of the assigning Lenders Term Commitment and the Term Loans
at the time owing to it or in the case of an assignment to Lender an Affiliate of Lender or an Approved Fund no minimum amount
need be assigned and

in any case not described in subsection biA 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 $1000000 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 witltheld or

delayed provided however that concurrent assignments to members of an Assignee Group and concurrent assignments from
members of an Assignee Group to single Eligible Assignee or to an Eligible Assignee and members of its Assignee Group will be
treated as single assignment for purposes of determining whether such minimum amount has been met

iiProportionate Amounts Each partial assignment shall be made as an assignment of proportionate part of all the assigning
Lenders 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 biB 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 of1 any Term Commitment if such assignment is to Person that is not Lender with Term Commitment
hereunder an Affiliate of such Lender or an Approved Fund with respect to such Lender or any Term Loan to Person that is not
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Lender an Affiliate of Lender or an Approved Fund

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 processing
and recordation fee in the amount of $3500 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 Lender shall deliver to the Administrative Agent an Administrative Questionnaire
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No Assignment to Borrower No such assignment shall be made to the Borrower or any of the Borrowers Affiliates or Subsidiaries
or to any Dolan Family Interests

vi Additional Restrictions on Assignments No such assignment shall be made to natural person ii to any Defaulting Lender or
any of its Subsidiaries or iii to any entity that is not qualified institutional buyer as defined in Rule 144A under the Securities Act of
1933 as amended and qualified purchaser as defined in Section 2a51 of the Investment Company Act

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection of this Section from and after the effective date

specified in each Assignment and Assumption the assignee thereunder shall be party to this Agreement and to the extent of the interest assigned
by such Assignment and Assumption have the rights and obligations of 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 Lenders rights and obligations under this Agreement such Lender shall cease to
be party hereto but shall continue to be entitled to the benefits of Sections .01 1Q and .l2Jj 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 Term Note to the
assignee Lender Any assignment or transfer by Lender of rights or obligations under this Agreement that does not comply with this subsection
shall be treated for purposes of this Agreement as sale by such Lender of participation in such rights and obligations in accordance with
Section 12.06d

Register The Administrative Agent acting solely for this purpose as an agent of the Borrower shall maintain at the Administrative
Agents Office

copy of each Assignment and Assumption delivered to it and 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 Lender hereunder for all

purposes of this Agreement
notwithstanding notice to the contraly The Register shall be available for inspection by the Borrower or any Lender but only in the case of
Lender at the Administrative Agents Office and with respect to any entry relating to such Lenders 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 duly
completed Assignment and Assumption executed by an assigning Lender and an assignee the assignees completed Administrative Questionnaire
and any tax forms required by Section 3.01 unless the assignee shall already be 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

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 natural person or the Borrower or any of the Borrowers Affiliates or Subsidiaries or any Dolan Family
Interests each Participant in all or portion of such Lenders rights and/or obligations under this Agreement including all or portion of its

Term Commitment and/or the Term Loans owing to it provided that such Lenders 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 Lenders rights and
obligations under this Agreement Any agreement or instrument pursuant to which Lender sells such 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.Olfl it
being understood that the documentation required under Section 3.Olfl shall be delivered to the participating Lender .QZ 1Q and 1Qto the
same extent as if it were Lender and had acquired its interest by assignment pursuant to Section 12.06b provided that such Participant

agrees to be subject to the provisions of Sections 3.04 and .12J3 as if it were an assignee under paragraph of this Section 12.06 and
shall not be entitled to receive any greater payment under Sections 3.01 or IQZ with respect to any participation than its participating Lender

would have been entitled to receive Each Lender that sells
participation agrees at the Borrowers request and expense to use reasonable efforts
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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
Participant also shall be entitled to the benefits of Section 2.0 as though it were Lender provided such Participant agrees to be subject to
Section 2.11 as though it were Lender Each Lender that sells participation shall acting solely for this purpose as an agent of the Borrower
maintain register on which it enters the name and address of each Participant and the principal amounts and stated interest of each Participants
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
Participants 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 Sf 103-1c 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 Participant Register

Certain Pledges Any Lender may at
any time pledge or assign 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 obligationsto 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 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 to its Affiliates and to its and its Affiliates
respective partners directors officers employees agents advisors and representatives on 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 to the extent requested by any regulatory authority purporting to have jurisdiction over it including any self-regulatory authoritysuch as the National Association of Insurance Commissioners to the extent required by applicable laws or regulations or by any subpoena or
similar legal process to any other party hereto 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 subject to an agreement containing provisions substantially the same as those of this Section to any assignee of or Participant in
or any prospective assignee of or Participant in any of its rights or obligations under this Agreement iiany pledgee referred to in
Section 12.06e 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 with the consent of the Borrower or to the extent such Information becomes publicly available other
than as result of breach of this Section or ii becomes available to the Administrative Agent any Lender or any of their respective Affiliates on

non-confidential basis from 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 non-confidential basis prior to disclosure by any Loan Party or any Subsidiary thereof provided that in the case of
information received from 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 the Information may include material non-public information
concerning the Borrower or Subsidiary as the case may be it has developed compliance procedures regarding the use of material non-public
information and 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 anytime 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 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 setofO that such Lender or its respective Affiliates may have Each
Lender agrees to notif the Borrower and the Administrative Agent promptly after any such setoff and application provided that the failure to givesuch 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 agreedto be paid under the Loan Documents shall not exceed the maximumrate of non-usurious interest permitted by applicable Law the Maximum
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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 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 Lender exceeds the Maximum Rate such Person may to the extent permitted
by applicable Law characterize any payment that is not principal as an expense fee or premium rather than interest exclude voluntary
prepayments and the effects thereof and 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 single contract This
Agreement and the other Loan Documents constitute the entire contract among the parties relating to the subject matter hereof and supersede anyand 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 signature page of this Agreement by telecopy or other electronic imaging
means shall be effective as delivery of manually executed counterpart of this

Agreement For the avoidance of doubt in the event of 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

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 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
provision in 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 different Lending Office in accordance with Section 3.04a or if any Lender
is Defaulting Lender or if any other circumstance exists hereunder that gives the Borrower the right to replace Lender as 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 Lender accepts such assignment
provided that

the Borrower shall have paid to the Administrative Agent the assignment fee specified in Section 12.06b
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 2.01 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

in the case of any such assignment resulting from claim for compensation under Section 3.02 or payments required to be made
pursuant to Section 3.01 such assignment will result in reduction in such compensation or payments thereafter
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such assignment does not conflict with applicable Laws and

in the case of any assignment pursuant to the penultimate paragraph of Section 12.01 resulting from Lender becoming non-
consenting Lender the applicable assignee shall have consented to the applicable amendment waiver or consent

Lender shall not be required to make any such assignment or delegation if prior thereto as result of waiver by such Lender or otherwise the
circumstances entitling the Borrower to require such assignment and delegation cease to apply



Annex -2- Newsday Credit Agreement

12.14 Governing Law Jurisdiction Etc

GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAW OF THE STATE OF NEW YORK

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 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

WAIVER OF VENIJE THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY
WANES 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 OF THIS SECTION EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WANES 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

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 WANES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO 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 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 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 Advisoiy 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 the arranging and other services regarding this Agreement
provided by the Administrative Agent and the Joint Leads are arms-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 each of the Borrower and CSC
Holdings has consulted its own legal accounting regulatory and tax advisors to the extent it has deemed appropriate 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 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 the Administrative Agent and the Joint Leads each is and has been acting solely as 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 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 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
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Borrower CSC Holdings or any of their respective Affiliates To the fullest extent permitted by law each of the Borrower and CSC Holdings
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 manually executed signature or the use of 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 HI of Pub 107-56 signed into law October 26 2001 thePATRIOT 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 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

SPACE INTENTIONALLY LEFT BLANK

92

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 Is Kevin Watson

Name Kevin Watson

Title Senior Vice President Treasurer Assistant

Secretary

CSC HOLDINGS LLC

By Is Kevin Watson

Name Kevin Watson

Title Senior Vice President Treasurer

BARCLAYS BANK PLC
as Administrative Agent and Collateral Agent

By Is Ritam Bhalla

Name Ritam Bhalla

Title Director

BANK OF AMERICA N.A
as Lender

By Is Eric Ridgway
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Name Eric Ridgway

Title Vice President

BARCLAYS BANK PLC
as Lender

By Is Ritam Bhalla

Name Ritam Bhalla

Title Director

BNP PARIBAS SECURITIES CORP
as Lender

By Is Barbara Nash

Name Barbara Nash

Title Managing Director

By Is Maria Mulic

Name Maria Mulic

Title Vice President

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK
as Lender

By Is Kestrina Budina

Name Kestrina Budina

Title Director

By Is Tanya Crossley

Name Tanya Crossley

Title Managing Director

DEUTSCHE BANK TRUST COMPANY
AMERICAS as Lender

By Is Anca Trifan

Name Anca Trifan

Title Managing Director

By Is Susan LeFevre

Name Susan LeFevre

Title Managing Director

GOLDMAN SACHS BANK USA
as Lender

By Is Mark Walton

Name Mark Walton
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Title Authorized Signatory

JIPMORGAN CHASE BANK N.A
as Lender

By Is John Kowalczuk

Name John Kowalczuk

Title Executive Director

NATIXIS NEW YORK BRANCH
as Lender

By Is Edward Parkes IV

Name Edward Parkes IV

Title Executive Director

By Is Timothy Dilworth

Name Timothy Dilworth

Title Managing Director

NOMURA CORPORATE FUNDING AMERICAS
LLC as Lender

By Is Carl Mayer

Name Carl Mayer

Title Managing Director

ROYAL BANK OF CANADA
as Lender

By Is D.W Scott Johnson

Name D.W Scott Johnson

Title Authorized Signatory

SUNTRUST BANK
as Lender

By Is Mark Kelley

Name Mark Kelley

Title Managing Director

UBS LOAN FINANCE LLC
as Lender

By Is Irja Otsa

Name
Irja Otsa

Title Associate Director

By Is David Urban
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Name David Urban

Title Associate Director

U.S BANK NATIONAL ASSOCIATION
as Lender

By Is Gail Scannell

Name Gail Scannell

Title Senior Vice President
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Indentures

Indenture dated September to L.vision Systems corporation

$900000000 5/8% Senior Notes due 2017 and 5/8% Series Senior Notes due 2017

Exhibit 99.2 to Companys Crrent Report on Form 8K filed on April 2010

Indenture dated April 2010 relating to Cablevision Systems Corporation $750000000

7.75% Senior Notes due 2018 and $500000000 8.00% Senior Notes due 2020 Exhibit 4.1

to Companys Registration Statement on Form 5.4 Registration No 333.465887

First Supplemental Indenture dated April 15 2010 to the Indenture dated April 2010

relating to $750000000 7.75% Senior Notes due 2018 and $500000000 8.00% Senior

Nc tes due 2020 Exhibit 4.1 to Companys Current Report on Form 84 filed on April 15

2010

Second Supplemental Indenture dated September 27 2012 to the Indenture dated April

2010 relating to Cablevision Systems Corporation $750000000 5.875% Senior Notes due

2022 Exhibit 41 to Companys Current Report on Form 8K filed on October 2012

Indenture...._r11
Senior Debentures due 2018 incorporated herein by reference to Lxhibit 4.4 to Companys

Registration Statement on Form S-4 dated January 20 1998 File No 33344547

Indenture dated July 1998 relating to CSC Holdings Inc $500000000 75/8% Senior

Debentures due 2018 Exhibit 4.1 to CSCs Registration Statement on Form 5.4 dated June

30 1998 Registration No 33357407

Indenture dated February 12 2009 relating to CSC Holdings Inc $526000000 8.4/8%

Senior Notes due 2019 Exhibit 4.2 to Companys Quarterly Report on Form l0Q for the

fiscal quarter ended March 31 2009

Section 5015

The same events of

default apply as in

Indenture No
above

The same events of

default apply as in

Indenture No

Section 50 15

Section 501d

Indenture dated November 15 2011 relating to CSC Holdings LLC $1000000000 6.75% Section 501d
Senior Notes due 2021 and 6.75% Series Senior Notes due 2021 Exhibit 4.1 to

Companys Current Report on Form 8K filed on November 16 2011

Section
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State of Delaware

Office of the Secretary of State

2824510 8100

010132165

tAI /LJ
Haiet Smith Windsor Secretary of State

AUTHENTICATION 1028638

DATE 031601

PAGE

HARRIET SMITH WINDSOR SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS 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 1030 OCLOCK A.M
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AMENDED AND RSTATEI CERTIFICATE OF INCORPORATION
OF

CABLEVISION SYSTEMS CORPORATION

FIRST The name of this corporation hecinaft called the e0Troratipfl is

Cablevision Systems Corpon.uon.

SECOND The name and address Lncluding stxeeç nwnbei city and county of the

registered ofIce of the corporation in thu State of Delaware is The Corporation Service

Company 2711 Ccnterville Roed City of Wilmington County of New Castle

ThIRD The nature of the business and of the purposes to be conducted and

promoted by the corporation are to conduct any lawihi business to promote any lawilil

purpose and to engage in any lawful act or activity for which corporations may be

iganizcd under the General Corporation Law of the State of Delaware

FOURTH The aggregate number of shares of capital stock which the corporation

shall have authority to issue shall be cee billion nine hundred
thirty millIon 1930000000

shares which shall be divided into the following classes

one billion four hundred million 1400000000 bares shall be of

class designated Class common stoclç par value $.01 per share Class
CommonStk such class to be divided into series as provided in Section II of

Paragraph of this Arrick POUR7B

four lumdred eighty mIllion 480000000 shares shall be of class

designated Class common stock par value 5.01 per share Class Common

Stock andtogether with Class Common Stock Stock such class to

be divided into series as provided in Section II of Paragiaph of this

Article FOURTfl

fifty million 50000000 shares of class designated prefened stock

par Value 5.01 per sbaie PttfedStock

The following is staemt ofa the designations prefbtices arid relative

panicipating optional or other special rights and the qualiEcanons limitations or

restrictions thereof of the Common Stock and the authority expressly vested in the

Board of Directors hereunder with respect to the issuance of series of Preferred Stcck

STATE OF DELAWARE
SECRETARY OF STATE

4Y125332W977 DIVISION OF CORPORATIONS
FILED 1030 AM 03/12/2O01

010120756 2824510
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Comxnon Stock

Jriorily of Preferred ock

Each of the Class Commen Stocic arid Class Common Stock is sutject to all the

powcrs rights privileges efetvii.es and priorities of any series of Prefvtrcd Stock as are

stated az4 expressed herein and as shall be stated aud expressed in any Ceitificates of

Designations filed wnhrespeet to arty series of Preferred Stock ptrsuant to authority

expressly granted to and vested in the Boyd of Directors by the provsions of Paragraph

of this Article POURTh

ll Issuance of Cizt Common Stock and Clan Common Stock rn Series

Deignafioz Redesignation

The corporation shall have the authority to issue shares of Class Common Stock

and Class BOcinmou Stock in series as follows

C1as Comugin Stock shall be divided into two series of common
stock with eight hundred million 800000000 shares of Class Common Stock

designated Cablevision NY Group Class common stock par value $.0l per share

CablcvijonNY Ciroun Class ACommn Stuck and six hundred milbon

600.000000 shares of Class Common Stock designated CablevisxmRainbow
Media Group Class common Stock par value 5.01 per share RainlowM2dia
Group Class ACommon 5tpek

Class COunnon Stock shall be divided into two series of common
stock with three hundred twenty million 320000000 shares of Class Common
Stock designated Cablevision NY Group Class common stock par value $01 per
share Cablevision NYpr Classoinmon Stock and together with

CaisioiiNY Grouj Class Common Stock Cah1eioq NY Group Common
Stock and one hundred sixty million 160000000 shares of Class Common
Stock desta1ed bleVisjcri.Rajnbow Media Group Class common stock par

va.lue 5.01 per share Riinow Media Group Class CQmmcn Stock and together

with Rainbow Media Group Clzs Common Stock Rginbow Media Gtou
comxrkon Stock

and to the extent provided hei the Cablevision NY Group Common Stock is

intended to have dividend distribution cccbazige redemption liquidation and other rigbLts

related to the assets included in the Cablevision NY Oroup as defined below and the

Rainbow Media Group Common Stock is intended to have diutdditribution

exchange redcmptioii liquidation and other rights related to the assets included in the

Rainbow Media Group as defined below

For purposes of this Certificate of Incorporation the following terms shall have the

following meanings

NYt253O219977.1
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ablevision NY means all of the businesses sseis and

liabilities of the corporation and its subSidiaries other than the businesses assets

and ltibilitis that are part of the Rainbow Media Group and ii the rights and

obligations of the Cablevision NY Group imdex any inter-Group debt deemed to be

owed to or by the Cablevision NY Group such rights and obligations are deSned

from time to time by the Board of Directors in its 501e discretion pzvidcd that the

corporatloxunay re-allocate busineses assets or liabilities from one Group to the

other Group in retuni for such consideration by that other Group as may be

determined in the sole discreilon othe Board of Directors from time to time

Rainbow Media Grow means

the corporations ntcrest if any in American Movie Classics

Company and its wbolly-owticd ubid1aiics indudlngAn2erican Movie

Ciassic and Romance C1uies American Movie Classics Holding Corp
Bravo Company and its wholly-owned subsidiaries including bravo and

The Indepdevu Film Channel and MvchMusic USA Venture

if the corporationa interest itsny in SportsCbannel Chicago

Associates including Fox SortNet Chicago SportaChannel Paeiiie

Associates inchidbig Fox Sports Net Bay Area SportsClmnnel Ohio

Associates including Fox Sports Nex Ohio SpottsCbannel Cincinnati

Associates including Fox Spore Nez Cincinnati SpcttsCbannel New
Engiand LZ including Fox Sports Net New England and SportsChsnnel

Florida AssociateS including Fox Sportr Net Florida

iii the cc portions interest ifany inNatronal Sports Partiiers

iv the coxporations interest ifany in National Advertising

the corporatias interest ifany in Rainbow Network

CommunkatiŁns

vi the corporations interest if any in Sterling Digital LLC

vii all other businesses assets and liabilities of the corporation and

its bsidiariet that the Board ofDirectors has by resolutkm as of the initial

disiribution of the Rainbow Media Group Common Stock allocated to the

RainbowMcdin3rcup

viii any busipesses assets or liabilities developed acquired or

incurred after the date ofthe nitial djstrlbution of the Rainbow Media

Group Common Stock in the ordinary course of business by the businesses

ofcorpo ion or any of us subsidiaries that have been allocated to the

iY12S3O/219917.1
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Rainbow Media Groip wiless the Board of Directors by resolution

allocated such businesses assess or liabilities to the Cablevision NY Group

ix any businosses assets or liabilities developed acquired or

incuzredby the corporation cc airyof its sibtd1eriea after the date of the

initial disiribution of the Rainbow Media Group Couvuen Stcc1 that the

Board ofirectcrs has allocated to the 1ainbow MedIa Group or that the

corporation otherwise allocates to the Rainbow Media Group from me to

time in the sole discretion of Board of Directors and

the rights and obligations of the Rainbow Media Group under

any inter-Group debt deemed to be owed to or by the Rainbow Media

3roupassuehrightsaudobligationsaredetcnfliucdfomdmetotimein
the sole discretion of the Board of Directors

piovided that the corporation may ic-allocate businesses assets or liabilities from one

Group to the other Group in return for such consideration by that other Group as may be

determined in the sole discretion of the Board of Directors orsmne so rime

When the tllfx of this Certificate of ncorpoxaticn boconies effective each

share of Class Conimon Stock outstanding immediately prior thereto shall thereupon

automatically be redesignated as one share of Cablevision NY Group Class Couimoo

Stock and outstanding cedficares that bad theretofore represented shares of Class

common stock shall thereupon represent an equivalent number of shares of Cablevision NY
Group Class Connuon Stock despite the absence of any hxlicaiion thereon to that effect

and each share of Class Common Stock outstanding immediately prior thereto shall

thereupon automatically be redesignated as one share of Cablevision NY Group Class

Common Stock and outstanding certificates that had theretofore represented shares of

Class common stock shall thereupon represent an equivalent number of shares of

Cablevision NY Group Class Common Stock despite the absence of any indication

thereon to that effect

The Board ofDirectors is authorized to distribute shares of Rainbow Media Group

Common Stock in such as the Board of Directors shall determine in its Sole

discretion UntIl such dIstribution of shares of Rainbow Media Group Common Stock is

made the Cablevision NV Group Common Stock shall represent economic iuieest in the

oorporalions common stock Without limiting the effect of the previous sentence the

Board of Diiectors is authoiized to effect distribudon in which shares of Rainbow Media

Group Class Common Stock are distributed to holders of Cablevision NY Group Class

Common Stock ui whole or in part as dividnd oln erchange for shares of Cablcviion

NY Group Class Common Stock and shares of Rainbow Media Group Class

COmmonStock are distributed to holders Cablevision NY Group Class Common

Stock inwhole or in part as dividend or in exchange for shares of Cablevision NY Group

Class Common Stock

1ff Dividends

NY1253012 19977.1
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Subject to the tights ofthcbolderswi4e any otherpiwisions of this Certificate of

corporatiox2 as amended om time to time ansi the yeovisions of any Certificates of

Designations filed with respect to any series of Preferred Stock

JividenS on Cablevtion 1lY Group CZarrA Common Stockand

CabZevision NT Group Class Common Stock Dividends on Cablevision NY
Group Class Common Stock and Cablevision NY Group Class Common Stock

may be declared and paid only out Qf the lesser ofi assct of the cctpottion

legally available tberefbr and ii the Available Dividend Amount aS defined

below for the Cablevision NY Group Other than with respect to dividends and

distributions provided fo in Sections A.VI ANI1 and A.VIll of this

Article FOURTH whenever dividend is paid to the holders of Cablevision NY
Group Class Common Stock holders of Cablevision NY Group Class

Common Stock shall be paid dividend per share equal to the dividend per share

paid to the holders of Cablevision NY Group Class Common Stock and

whenever dividend is paid to the holders of Ca levisicnNY Group Class

Common Stock holders of Cablevision NY Group Class Common Stock shall be

paid dMdend per abase equal to the dMdcnd per share paid to the holders of

Cablevision NY Group Class Common Stock

The vailab1e Dividend mowit for the Cablevision NY Group at any

time is the amount that dc Boardof Directors determines ui iti role discretion

would then be Legitly available for the payment of dividends ou.Cablevlsion NY
Group Common Stock under Delaware law if Cabltvision NY Group and the

lainbow Media Group were eath separate Delaware corporation iithe

Cablevision NY Group had outstanding number of shares of common stock par

value SOl per share1 equal to the tmmbof shares of Cablevision NY Group
Common Stock that axe then outstanding iii the Cablevision NY Group had

outstanding number of shares of preferred stoclç par value 5.01 per shaic equal to

the numb of shares of Preferred Stock that have been aifributed to the Cablevision

NY Group and are then uutsànding and iv the statents about the Rainbow
Media Group set foith below in clauses bXii and iii were torn

LMdends on Rainbow Media Group ClarA Common Srocoid
Rainbow Media Group Class .8 Common Stock Dividends on R.ainbow Media
Group Class Ccaunon Stock and Rainbow Media Group Class Common Stock

may be declared and paid only out oldie lesser ofi assets of the corporation

legally available therefor and ii the Available Dividend Amount for the Rainbow

Media Group Other than with respect to dividends and distlbutions provided for in

sections AVI ANfl and .vm of this tiole FOURTH whenever dividend is

paid to the holders of Rainbow Media Group Class Common Stock the holders

of Rainbow Media Group Class Common Stock shall be paid dividcd per

share equal to the dividend per share paid to the holders of Rainbow Media Group

Class Common Stock and whencvcr dividend is paid to the holders of Rainbow

Media Group Class Common Stock holders oFRainbow 4edia Groip Class
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Common Stock shall be paid dividend per share equal to the dividend per share

paid to the holders of Rainbow Media Group Class Common Stock

The Available DiVII Arnçunt for the Rainbow Media Group at any

rime is the amount that the Board of Directors determines in it sole discretion

would then be legally available for thepayment of dividends on Rainbow Media

Group common stock uodcr Delaware Jaw if Cablevision NY Group and the

Rainbow Media Group we esch separate Delaware coiporanon iithe Rainbow

Media Group had outstanding number of shares of common stock par value 5.01

per share equal to the nutnbcr of shares of Rainbow Media Group Common Stock

that are then outstanding ili the Rainbow Media Group bad outakanng number

of shares of Preferred Stock par value 5.01 per share equal to the xnrznber of shares

of Preferred Stock that have been attributed to the Rainbow Media Group and are

then outstanding and iv the statents made about the Cablevision NY Group

and set forth above in clauses aXii and iii were true

At the time of filing of this Certificate ofincorporation there are no shares

of Preferred Stock outstanding and no shares are therefore attributed to either Group

as of that time

DLTcthninaiton Beween or Among Stne of Coinrnon Srock The Board

of Directors subject to the provisions of subsections and of this Section 111

shall have the sole authorily and discreon to declare and pay dividends including

dividends ut4er Section A.V1 of this Aztiol6 POURTh on or to refrain from

declaring and paying dividends on the Cablevision NY Group Common Stock

or it the Rainbow Media Group Common Sock in equal or unequal amounts

including the payment of dividends on series within class and not the other

series within the class notwithstanding the elaxionsbip between the Available

Dividend Amount for the Cablevision Group and the Available Dividend

Aniount fcs the Rainbow Media Group the respective amoimts of prior dividends

declared on or the liquidation rights of Cablevisi on NY Group Class Common

Stuck and Cablevision NY Group Class Common Stock or Rainbow Media

Group Class Common Stock and Rainbow Media Group Class Common Stock

or any other factor

IV Voting

Except as otherwise required by statute iipursuant to the provisions of this

Certificate of Incoiporazion as amended from time to time orui pursuant to the

provisions of any Certificates of signatices filed with respect to any series of Preferred

Stock the holders of Common Stock shall have the sole right and power to vote on all

matters on which vote of stockholders is to be taken At every meeting of the

stockholders Cl each bolder of Cablevision NY Group Class Common Stock shall be

entitled to cast one1 vote in person or by proxy for each there of Cablevision NY Group

Class Common Stock standing in his or her rmri on the ninsfer books of the

corporation 2cacb holder of NtMA Class Common Stock shall be entitled to cast
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ten 10 votes in person or by proxy for each share of Cablvision NY Group Class

Common Stock standing in his or her name on the transfer books of the corpoxation

each holder ofRainbow Media Group Class Common Stock shall be entitled to cast

one-half 1/2 of vote in pcion or by proxy for each share ofRainbow Media Group

Class Common Stocic stinding in his orher name on the nansfer books of the corporauvo

and each holder of Rainbow Metha Group Class Common Stock shall be entitled to

cast ve votes in pcraon or by proxy for each share of Rainbow Media Group Class

Common Stock standing in his or her name on the lmesfer books of the corporation

Except in the election of directors of the coxporation voting in respect of which

shall be governed by the terms set forth in subsections and of this Section 1V and as

otherwise required by statute iipursuant to the provisions of this Certificate of

Incoiporatioti as amended from thne to time or iiipursuant to the provisions of any

Certificates of Designations filed wIth respect to any series ofPreferred Stock the ho1dcz

of Common Stock shall vote together as single class provided however that the

amiativc vote or consent of the holders of at least 662/3% of the outstanding shares of

Cablevision NY Group Class Common Stock voting separately as class shall be

required for the authorization or issuance of any addinonal shares of Cablevision NY
Group Class Common Stock and any amendment aheration or repeal of any of the

provisions of this Certificate of Incorporation wllth adversely affects the powers

preferences or rigbx of Cablevision NY Group Class Common Stock and the

affinnative vote or consent of the holders of at least 662/3% of the outstanding shares of

Rainbow Media Group Class Common Stock voting separately as clus shall be

requied for the authorizatiOn or issuance of any additional shares of Rainbow Media

Group Class Common Stock and any amendment alteration or repeal of any of the

provisions of this Ce.rtificatc oflncorporalion which adversely affects the poweis

preferences or rights of Rainbow Media Group Class Cornxno.i Stock Except as provided

in the previous sentence the nmmiber of authorized shares of any series or class of Common
Stock may be increased or decreased but not below the number of shares thereof then

outstanding by the affirmatIve vote of the holders of the majority of the stock of this

corporation entitled to vote

Withrespecttotheelectionofdircctors

If on the record date for any meeting of smocld2olders of the corporation

at which directbxs are to be clectcd the aggregate nwnber of outstanding shares of

Class Common Stock is at least 10% ofthotolal aggregate number of outstanding

shares of Common Stock holders of Class Common Stock shall vote together as

separate class am shall be entitled to elect 25% of the total number of directors

elcctedby the holders olComxnon Stock the CommoSsocDirecrca
provided that ifsuch 25% is not whole number thtnihe holders of Class

Common Stock votkng together as separate class shall be entitled to elect the

nearest higher whole number of dIrectors that is at least 25% oIdic total number of

the Common Stock Directors Subject to subsection iii of this Section Wb
holders of Class Common Stock shall vote together as separate

class to elect the

remaining Common Stock Directors

NYt2S3O219977.1



Annex Certjflcate of Incorporation

ii if on therecord dale for any zaeeiing of stockholders of the corporation

at which dlrector5 are to be elóotd the aggregate number of outstndin shares of

Class Common Stock is less than 10% of the total aggregate number of

outstanding shares of Common Stock the holders of Common Stock shall vote

together as 53flg1e class with respect to the election of the Common Stock

Directors and the holders of Class Comntoei Stock voting together as separate

class shall not have the right to elect 25% of the Common Stock Directors but

shall have the number of votes per sbare for all Common Stock Directors provided

for in subsction of this Secioo lv for such shares and

iii If on the record date for any meeting of stockholders of the corporation

at which Cotnnton Stock Directors are to be elected the aggregate number of

outstanding shares of Class Common Stock is less thea 12 1t2% of the total

aggregate number of outstanding shares of Common Stock then the holders of

Class Common Stock voting together as separate class shall continue to elect

number of directors ecpial to not less than 25% of the total number of Common
Stock Directors in accordance with subsection bi othis Section IV and in

addition shall vote togetheT with the holders of Class Common Stock as single

class to elect the remaining Common Stock Directors with the holders of Common
Stock having the number of votes per share for all Common Stock Directors

provided for in subsection of this Section IV

Any vacancy in the office of Cowmcn Stock Director elected by the holders

of Class CornmcnStockvotingas separate class shall be filled byavote of holders of

Class Common Stock voting as Separate class and any vacancy in the office of

Common Stock Director elected by the holders of Class Common Stock voting as

separate class shall be filled by vote of holders of Class Coimnon Stock voting as

separate class or in the absence of stockholder vote in the case of vacancy in the office

of Common Stock Director elected by either class such vacancy may be filled by the

retnining directors of such class Any director elected by the Board of Directors to fill

vacancy shall sc until the next annual meeting of stockholders and until his or her

successor has been elected and has qualified If the Board of Directors increases the number

of directors inaccordance with Article FIFTH of this Certificateof incorporation any

newly-created directorship may be filled by the Board of Directors provided that so long

as the holders of Class Common Stock have the rights provided in subsections and

of this Section Win respect of the last preceding annual meeting of stockholders to elect

not tcss than 25% of the total number of Common Stock Directors the Board of

Directors may be so enlarged by the directors only to the ctt that at least 25% of the

enlarged board consists of Common Stock Directors elected by the bo1dex of ClES
Common Stock of persons appointed to fill vacancies created by the death resignation

or removal of persons elected by the holders of Class Common Stock or persons

appointed by Common Stock Directors elected by holders of Class Common Stock or

parsons appointed to fill vacancies created by the death resignation ocrernoval of persons

elected by holders of Class Common Stocic and iieach person filling newly-created

directorship is designated either as Common Stock Director to be elected by holders
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of Class Common Stock and is appointed by Common Stick Directors elected by holders

of Class Commàn Stock or persons appointed to fihI.vacencks created by the clctb

resignation or removal ofpersons elected by holders of Class Common Stock or as

Common Stock Director to bo elected by holdeza of Class Ccon Stock and is

appointed by Common Stock Directorselected by holders of Class Common Stock or

persons appointed to fillvacancies created by the death râsignatzon or removal of persons

elected by the holders of Class Common Stock

ci Notwithstanding anything in this Section JV to the contrary the holders of

Class Common Stock shall have exclusive voting power on all matters upon whicb

pursuant to this Certificate of Incorporation or applicable laws the holders of Common

Stock are entitled to vote at any time when no shares of Class Common Stock are issued

and outstanding

Wherever any provision of this Certificate of Incorporation or the by-laws in

each case as amended from time to time sets forth specific percentage of the 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 of the votes entitled to be st by holders of shares

then outstanding and entitled to vote on such action

Corzver.vIon RiIus

Subject to the terms and conditions uf this Article FOUP.TH each share of

Cablevision NY Group Class Common Stock shall be convertible at any time and from

time to time at the option of the holder thcreof at the office of any transfer agent for such

Cablevision NY Group Class Common Stock and at such other place or places ifany as

the Board of Directors may dcsignare or if the Boardof Directors shall fail so to desiate

at the principal oflice of the corporation attention of the Secretary of the corporation into

one fully paid and iton.assessable share of Cablevision NY Group aass Common

Stock and each share of Itainbow Media Oroup Class Common Stock shall be

convertible at any time ox from time to time at the option of tli bolder thereof at the office

of any transfer agent for such Rainbow Media Group Class Common Stock and at such

other place or places if any as the Board of Directors may designate or iftbeBoard of

Directors shall fail so to designateat the principal office of the corporation attention of the

Secretary of the corporation into one fully paid and non-assessable share of kainbow

Media Group Class Common Stock

Upon conversion the crpóratiou shall make no payment or a4juslment on account

of dividends acomed ft arrears on Class Common Stock surrendered for conversion or

on account of any dividends on the Class Common Stock issnablC on such conversion

Before any holder of Class Common Stock shall be entitled to convert the same into

Class Common Stock of the same Group he or she shall surrender the certificate or

ccrtlatcs for such Class Common Stock at the office of said transfer agent or other

place as provided above which certifrate or certificates if the corporation ball so

request shall be duly endorsed to th corporation or in blank or accompanied by proper
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instruments of transfer to the coiporation or in blank such endorsements orixistrumentsof

transfer to be in formsatisftctomy to the corporation and shall give written notice to the

corporation at said office dial he or she clect so to convert said Class Common Stock in

accordance with the tenns of this Section and shall state in writing therein the name or

names in vthicb he or she wishes the certificate or ceitiates for Class Common Stock

of the same Gionp to be registered Every such notice of àleclicn to convert shall constitute

binding contract bçtween the holder of such Class Commofl Stock and the corporation

whereby the holder of such Class Common Stock shall be deemed to subscribe for the

amount of Class Common Stockwliichhe or she shall be entitled to reccsve upon such

conversion and in satisfaction of such snbcription to deposit the Class Common Stock

to be converted and to rcleasó the corporation from all liability thereunder and thereby the

corporation shall be deemed to agree that the surrender of the certificate or ccrtthcatcs

therefor and the extinguishment of liability thereon shall constitute fulipayrnem of such

subscription fbr Class Cotmnon Stock to be issued upon such conversion The

corporation will as soon as practicable after such deposit of cenif.eate or certificates for

Class Common Stock accompanied by the written notice and the statement above

prescribed issue and deliver at the office of said transfer agent or other place as provided

above to the person for whose account such Class Common Stock vas so surrendered

or to his nominee or nominees tificate or certificates fox the rmmber of frill shares of

Class Common Stock to which be shall be entitled as aforesaid Subject to die provisions

of subsection of this Section such conversion shall be deemed to have been made as

of the date of such surrender of the Class Common Stock to be converted and the person

or persons entitled to receive the Class Common Stock issuable upon conversion of such

Class Common Stock shall be treated for all purposes as the record holder or hOlders of

such Class Common Stock on such date Upon conversion of shares of Class Common

Stock shares of Cls Common Stock so converted will be vanceled and retfrcd by the

corporation such shares shall not be tcissued and the number of shates of Class Common

Stock wbih the corporation shall hsve authority to issue shall be decreased by the number

of shares of Class Common Stock so converted and the Board of Directors shall take

such steps as are required in so retire such shares

The issuance of ccrticaLes for shares of Class Common Stock upon
conversion of shares of Class Common Stock shall be made without charge for any

stamp or other siniilar tax in
respect

of such issuance However if any such certificate is to

be Issued in name other than that oftbc holder of the share or shares of Class Common

Stock converted the perso@ ox persons requesting the issuanoc thereof shall pay to the

corporation the amcmt of any tax which may be payable in respect of any transfer involved

in such issuance or shall establish to the satisfaction of the corporation that such tax has

been paid or that no such tax is due

Cc The corporation shall not be required to convert Class Commoo Stock and no

surrender of Class Common Stock shall be effective for that purpose while the stock

transfer books of the corporation are closed for any purpose but lb auxrendr of Class

Common Stock for conversion during any period while such bools ere closed shall be

deemed effective for conversion immediately upon the ieopeauig of such books as if the

conversion bad been made on the date such Class Common Stock was surrendered
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The corporabon will at all times reserve and keep available solely for the

purpose of issue upon conversion of the outstanding shares of Class Common Stocig

such number of shares of Class Common Stock othe same Group as shall be issuable

upon the conversion of all such outstanding shares provided that nothing contained herein

shall be construed to preclude the corpoition flum satisfying its obligations in respect of

the conversion of the onistanding shares of Class Common Stock by deliiery of shares of

Class Common Stock of the same Group which are held in the treasury of the

corporation The corpçration covenants that if any shares of Class Common Stock

required to be reserved for purposes of conversion hereunder require registration with or

approval of any governmental authority under any federal or stare law before suchshares of

Class Common Stock may be issued upon conversion the corporation will use its best

efforts to cause such shares to be duly registered or sioved as the case may be The

corporation will endeavor to list the shares of Class Common Stock recpæred to be

delivered upon conversion prior to such delivery upon each national securities exchange if

any upon which the outstanding Class Common Stock of the same Group is listed at the

time of such delivery The corporation covenants that all abates of Class Common Stock

which shall be issued upon conversion of the shares of Clear Common Stock will upon

issue be fully paid and nou-assessable and not entitled to any preemptive igbts

VI Securitig Distributions

The corporation maydeclare and pay distribution consisting of shares of

Cablevision NY Group Class Commo Stock Cablevision NY Group Class Common

Stock Rainbow Media Group Clasc Common Stock Rainbow Media Group Class

Common Stock or any other securities of the corporation or any other person hereinafter

sometimes called iredsqiiution to holders of one or more classes or series of
Cotrunon Stock onlyiu accordance with the provisions of this Section VI

Distributions on Cab1evisici NY Group Class Common Stock and

Cabfevision NYOroup Ccmmon ock If at any time share distibution is to be made

with respect to Cablevision NY Group Class Common Stock or Cablevision NY Group

Class Common Stock such share distribution may be declared and paid only as follows

share distribution consisting ofshares of Cablevision NY Group

Class Common Stock or Convertible Securities as ddlned below convertible

into or exercisable or admgcable for shares of Cablevision NY Group Class

Common Stock to holders of Cablevision NY Group Class Common Stock and

Cablevision NY Grotip Class Common Stock on an equal per share basis

ii share distribution consisring of shares of Cablevision NY Group

Class Common Stock or Convertible Securities convertible into or exercisable or

exchangeable for shares of Cablevision NY Group Class Common Stock to

holders of Cablevision NY Group Class Common Stock and on an equal per

share basis shares of Cablevision NY Group Class Common Stock or like

Convertible Securities convertible into or exercisable or exchangeable for shares of
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Cablevision NY Group Class Common Stock to holders of Cablevision NY
Group Class Common Stock and

ii share disrribution consisting of any class or sesie of securities of the

cosporadon or any other person other than as described in clauses and iiof this

subsection of this Section vi either On the basis of clisiribution ofjdent3cal

secunucs on an equal per share basis to ho1dcrs of Cab1evisin Group Class

Common Stock and Cablevision NY Group Class Common Stock or on the

basis of distribution of one class or series of securities to holders of Cablevision

NY Group Class Common Stock and another class ox series of securities to

holders of Cablevision NY Group Class Common Stock provided that the

secwicjes so disiiibuted and ifthe distribution consists of Convertible Securities

rite securitj into which such Convertible Securities are convertible or for which

they are exercisable or exchangeable do not differ in any respect other than

differences in theirrights other than voting righrs consistent in all material

respects with the differences between the Cablevision NY Group Class Cozurnon

Stock and the Cablevision NY Group Class Common Stock and difference in

their relative voting rights with holders of Shares of Cablevision NY Group Class

Common Stock reccrvüig the class or series having the higher relative voting rights

without regat to whether suct voting rights differ to greater or lesser extent than

the corresponding differences in the voting ights of the Cablevision NY Group
Class Common Stock and the Cablevision NY Group Class Common Stock

provided in Section A.1V of the Artide FOURTH provided that if the securities so

distributed constitute capital stock of subsidiary of the corporation suchvoting

rights shall not differ to greiter extent than the corresponding differences in voting

rights of the Cablevision NY Group Class Common Stockandthc Cablevision

NY Group Class Common Stock provided in Section LIV of this

Article POIJP.Th and provided in each case that such distribution is otherwise

madeonnalpersharebasisasdeterminedbythcfloardofDirectorsinits
sole discretion

or pwposes of this Cenificate of Incorporation Cnvettible Securilie shall

mean any securities of the coiporation other than any series of Cosnnton Stock or any

subsidiary thereof that are convertible into exchangeable for or evidence the right to

purchase any shares any series of Common Stock whether upon conversion exercise

excbange pursuant to anti.dilution provisions of such securities or otherwise

Disrrthuiions on P.ainbow Media Group Class Common Stocic and Rainbow

Media Group Class Common Stock if at arty tme barc disibunon is to be made with

respect to Rainbow Media Group Class Common Stock or Rainbow Media Group
Class Common Stock such share distribution may be declared and paid only as follows

or as permitted by subsection of Section LVII below with respect to the redemptions

and other distributions rthrred to therein

.a share distribution consistingof shares of Rainbow Media Group

Class Common Stock or Convertible Securities coriVernble into or exerviseble or
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exchangóable for sharcs of Rainbow Media Grotip Class oinmon Stock to

holders of Rainbow Media Group Class Common Stock and Rainbow Media

Group Class Common Stock on an equal per share basis

ii share distribution consisting of shares of Rainbow Media Group
Class Common Stock orConvertible Securities cnveflible iflro or exercisable or

cjiangeabc for shares of Rainbow Media Group Class Common Stock to

holders of Rainbow Media Group Class Common Stock and on an equal per
share basis shares of Rainbow Media Group Class Common Stock or like

Convertibl Securities convertible into or exercisable or exchangeable fbr shares of

Rainbow Media Group Class Common Stock to holders of Rainbow Media

Group Class Common Stock and

Iii share distribution consisting of any class or series of securities of the

corporation or any other person other than as decribcd in clauses and iiof this

subsection of this Section Vi either on the basis of iibution of idcnlical

securities on an equal per share basis to holders of Rainbow Media Group Class

Common Stock and RainbOW Media Group Class Common Stock or on the

basis of distribution of one class or seties of securities to holders of Rainbow
Media Group Class Common Stock and another class or series of securities to

holders of Rainbow Media Group Class Common Stock provided that the

secunties so distributed and if the distribution consists of Convertible Securities

the securities into whIch such Convertible Securities are convertible or for which

they are exercisable or exchangeable do not differ in any respect other than

differences their rights other than voting rights consistent in all material

respects with the differences between the Cablevision NY Group Class Common
Stock and the Cablevision NY Group Class Common Stock and differences in

their relative voting rights with holders of shares of Rainbow Media Group Class

Common Stock receiving the class or series having the higher relative voting rights

without reganl to whethtr such voting righTs differ to greater or lesser extent than

the conesponding differences in the voting rights othe Rainbow Media Group
Class Common Stock and the Rainbow Media Group Class Common Stock

provided in Section A.IV of this Article FOURTH provided that if the securities

so distributed constitute capital stock of subsidiary of the corporation such voting

rights shall not differ to greater extent than the cotresponding differences in voting

rights of the Rainbow Media Group Class Common Stock nd the Rainbow
Media Group Class Common Stock provided in Section A.W of this

Article FOtJRTH and provided in each case that suth distribution is otherwise

made on an equal per share basis

VIZ Mandazoiy Dividend Redemption Echange on Disposizion of AZ or

Substantially All of the Asret of The Rainbow Media Group Rrchange offtainbow

Media Group Class Common Srockfor Cablevision NY Group Class Common
Szock and Rainbow Media Group CZas Commoit Stockfor CabtevLrlon NY
Qroup Class Common oek at the Cpsion of the Corporation Optional

Redemption in Exchange for Stock ofGroup Subidiarie5

NYJ253W2I977J 13



Annex Certjflcate of In corporation

ManziyDividend Redeiçon or xchange on Dlspositien ofAll or

Substarnwlly All oftheAssetr of the Rainbow Media Qroip In the cvetit of Dispoathon

as defined below of All or Substantially All of the Assets as defined below of the

Rainbow Media Group other than en Exempt Disposition as defined below the

corporation shall on or prior to the 85th Trading Day after the co sunxnation of such

Disposition take one of the following actions as selected by the Board ofDirectozs in its

sole discretion

subject to the provisions descnbe4 under Section A.W of this

Aiticle FOU1Th declare and paya dividend to holders of each series of Common
Stock of the Rainbow Media Group in any combination of cash securities or other

property in an amount having Fair Value as defined below equal to the Net

Proceeds as defined below of such Dosition

ii redeem from holders of each series of Conimon Stock of the Ra3nbow
Media Group for any combination of cuh secuxitiea other property in an

amount having Fair Value cual to the Net Proceeds of such Disposition all of the

outstanding shares of the relevant series of Common Stock or if the Rainbow
Media Group continues after such Disposnion to own any material asSets other than

the proceeds of such Disposition number of shares of sUch series of Common
Stock rounded ifneccssazy to the nearest whole number having an aggregate

average Market Value during the twenty 20 consecutive Trading Day period

beginning on and including the 16th Trading Iay immediately following thy date

on which the Diaposinon is consummated equal to such FairValue or

exchange shares of Class Cougnori Stock of the Cablevisiou NY
Group or all of the outstanding shares of Class Ccximon Stock of the Rainbow

Media Group and share of Class Common Stodc of the Cablevision NY Group
for all of the outstanding shares of Class Common Stock of the 1l.ainbow Media

Group rounded if necessary to the nearest whole number having an aggregate

value equal to 110% ofthe aggregate value of all of the outstanding shares of the

Series vfConunon Stock that relates to the Rainbow Media Group where in each

case value is based on the average Market Value of share of the relevant series of

Class common Stock as compared to the average Market Value of abate of the

other series fCIas Common Stock during the twenty 20 consecutive Trading

bay period beginning on and including the 16th Trading Day immediately

following the date on which the Disposition is consuunated

In the event that the cOioratton does not have to ability under Section Ailla or

Section AitIb of this Article POU1.Th as the case may be or under Delaware law to

apply the full amoimi oftbe Net Proceeds of Disposition tothe payment eta dividend or

redemption amount under Section A.Vaai orA.VUab of this Ankle FOURTH as

the case may be the corporation may at the election of the Board of Directors in its sole

discretion apply so much of the ct Proceeds as irmnay appiy under Delaware law and

under A.ma of this Article POURTH or Section A.flIb of this Arlicle FOTJRTU as the
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case may be.and deposit the balance ofthe Net Proceeds Into an escrow or other account of

the cooration for further application under Section A..VI1ai orVllaQi of this

Artick FOURTH as the case may be as soon as the corporation is able to do so

At any timewithin one year aer completing any dividend or partial redemption

pursuant to or ii of the second pvcethng paragraph the corporation may issue in

exchange for all of the rminng outstanding shares of Common Stock of the RÆthow
Media Group number of shares othc series of Common Stock of the Cableision NY
Group rounded ifnecessary to the nearest whole number having an aggregate value

equal to 110% of the aggregate value of all of the outstanding shares of the series of

Common Stock of the Rainbow Media Group where in each case value is based on the

average Market Value of share of the relevant series of Class Common Stock as

compared to the average Market Value of share of the other series of Class Common
Stock during the twenty 20 consecutive Trading Day period ending on and including the

5th Trading Day immediately preceding the date on which the corporation mails the notice

cif exchange to holders of the rlvant series

The following terms used in this Certicate of Incorporation have the meanings

speeiied below

All or siaritia1v All ofIAssets of the Rainbow Media Group means

portion of such assets that represents at least 80% of the then-current Fair Value of

the assets of the Rainbow Media Group as of date selected by the Board of

Directors

TIsuosition mEans sale or other dispositico whether by merger
consolidation sale or otherwise but not in finMcing transaction ofAll or

Substantially All the Assets of the Rainbàw Media Group to one or more persons or

entities in one Iransaciion or series of related transacticns

iq0UIe5S any of lb following

Dispomnon in connection with the liquidation dissolulion or

winding-up of the corporation and the disizibution of assets to stockho1ders

spcsidonto aziyperson or ye oil corporation as
detcmiin.d by the Board ofIrec1ors in its sole discretion

DiSposition by the Rainbow Media Group for which the corporation

receives consideration prhnarlly consisting of equity securities includin without

limitation capital stock of any kind int.rets general cc limited partnership

interests in limited liability company or debt securities convertible into or

exchangeable for or options or warr5flt$ to acqire any of the foregoing in each

case without regard to the voting power other management Or governance rights

associated therewith of an entity wbicb is primarily engaged or proposes to

primarily engage in one Or more businesses similar or cotnplementary to businesses

NY23Q.1977
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conducted by the Rainbow Media Group pnor to the Disposition as detenuined by
the Board of Directors in its sole discretion

dividemd oUt of the Rainbow Media Groujis assets to holders of

Rainbow Media Group Common Sroclç and

any Disposition if at the Dmc of the Disposition there are shares

of Ccawon Stock of only Group outstanding or before the 30th Trading Day
following the Disposition the corporation has mailed notice staling that it is

exercising its right to exchange all of the outstanding shares ofRainbow Media

Group Coturnon Stock for newly issued shares of Cablevision NY Group Conimon

Stock as ccnteanplawd under subsection of this Section VII

Tair Value means in the case of cash the amount thereof in the

case of capital stuck that baa been Publicly Traded for period ofat least ftccn

months the Market Value thereof and in the cue of other assets or securities

the fair market value thereof as the Board of Directors shall determine in its sole

discretion which determination shall be conclusive awl binding on all

stocitholders

Market Value of share of any class or series of capital stock on any

Trading Day meirris the average of the high and low reported sales priccs regular

way of share of such class Or series on such Trading Day or in case no such

reported saic taket place on such Trading Day the average of the reported closing

bid and asked prices iegular way of share of such class or series on such Trading

Day in either case as reported on the l4ew York Stock Exchange NYSE
Composite Tape or ifthe harcs of such class or series are not listed or admitted to

trading on the NYSE on such Trading Day on the principal national securities

exchange on which the shares of such class or series are listed or admitted to trading

or if not listed or admitted to ttading on any national securities exchange on such

Trading Day on The NASDAQ National Market System ofthe NASDAQ Stock

Marker NASDAO 1MS or ifthe shares of such class or senes era not listed or

admined to trading on any national securities exchange Or quoted on the NASDAQ
NMS on such Trading Day the average of the closing bid and asked prices of

share of such class or seEles in the over-ie.countcr market on such Trading Day as

ftunished by any NYSE member firmselected from rime to time by the corporation

or if such closing bid and asked prices are not made available by any such NYSE
member firmon such Trading Day the fair market value of share of such class or

series astheBoard ofDirectotsshafl determin.in its sole discretion which
determination shall be conclusIve and binding on all stockholders provided that

for purposes of detennining the werage Market Value of share of any class or

series of capital stock for any period ltlie Markct Value of share of any class

or series of capitl stock on Suy day prior to any ax-dividend date or any similar

date occurring during such perIod for any dividend or disitibution other than any

dividtnd or distribuxion contemplated by clause 2iiof this sentence paid or to

be paid with rcspóct to such capital stock shall be raductd by the Fair Value of the

3O129977.I 16
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per share amount of such dividend or disirlbuboo and the Market Vaue of

share of any class or series cdcapital stock on any day prior to the effective date

of any subdivision by stock split or otherwise or combination by reverse stock

split or otherwise of outstanding tharea of such class or series of cita1 stock

occurring during such period or ii any ex-dividend date or any similar date

occuning during such period any dividend or distribution with respect to such

capital stock to be made in sbares sudi class or series of capital stock shall be

appropriately adjusted as determined by the Board of Directors in its sole

discretion to reflect such subdivision combination dividend or distribution

The of Disposition of any of the assets of the Rainbow
Media Group means the positive amoun ifany remauiixig from the gross proceeds
of such Dispo1tion allocated to the Iainbow Media Group as determined by the

Board of Director to its sole discretion after any payment of or reasonable

provision as determined by the Board of Directors in its sole discretion for

any taces payable by the corporation or any of its subsidiaries in respect

of such Disposition

any taxes payable by the corporation in
respect of any resulting

dividend crredemptión

any transaction cots borne by the corporation or any of its subsidiaries

including without limitation any legal investment baiiing and accounting Ices

and expenses

any payments required to be made to repay or redeem any indebtedness

that by its terms requires rcpaymezrt from or based upuv the proceeds of the

Disposition and

any liabilities contingent or otherwise of aurlbinable to or related to
the Rainbow Media Orcup inchldb without limitation any liabilitics for deferred

taxjes any indemnity or guarantee obligations which are outstanding or incurred in

connection with the Disposition or otherwise any liabilities for fonire purchase

price adjustrrients and any obligations with respect to outstanding securities other

than common stock amibuted to the Rainbow Media Group

Publi4y Traded with respect to any security means registered under

Section 12 of the Securities Exchange Act of 1934 as amended or any successor

provision of law and listed for trading on the NYSE or any other national

secwities exchange registeTed under Section of the Securities Exchange Act of

1934 as amended or any successor provision of Jaw or listed on the NASDAQ
NIvIS or any successor market system

adiiig ta means each weekday on which the relevant security or 11

there are two or more relevant securities each relevant security is traded on the

NY253O/2I9977.I 17
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pnncipal naona1 securities exchange on wInch it is listed or admitted to trading or

on the NASDAQ 1S or ifsuch security Is not listed or admitted to ixadipg on

national securities exchange or quoted on the NA$DAQ NMS ttaded in the

principal aver-the-counter market in which it trades

For puipces of this Section VJa ifthe Rainbow Media Group consummates

Disposition in series of related sactions such Disposition shall not be deemed to have

been completed until constmmanctn of the last ofsuch transactions as determined by the

Board of Directors iii its sole discretion

The cosporation may elect to pay the dividend or redcn1pnon price referred to in this

Scotion Vila eith in the same foni as the proeeds of the Dipoaition were received or

in any other combination of cash or securities or other property that the Board of Directors

determines will have an aggregate Market Value on fWy disttbutcd basis of not less

than the amount of the applicable Net Procecd Uthc vidcnd or redemption price is paid
in the form ofecuiities the Boardof Directors nay cleterniine either to pay the

dividend or redeznption price lit the form of separate classes or series of securities with one
class or series of such seóuzf ties to holders of Class Common Stocic and another class or

series of securities to holders of Class Common Stock provided that such securities and
if such securities are Convertible Securities the securities so issuable upon such

conversion exercise or exchange do not differ in any rcspcct other than differences in their

tights other than voting igbts consistent in all miterial respects when the differenccs

betwvcn the Class Common Siock and the Class Common Stock and differences in

their relative voting tights With boders of shares of Class Common Stock receiving the

class or series having the higher relative vothigrigns without regard to whether such

voting tights differ to cater or lesser ecxcnt than the corresponding differences in the

voting rights of the Class Common Stock and the Class Ccnnuoit Stock of the

Rainbow Media Group provided lxi Section A.IV of this Article POURTH provided that if

such securities constitute capital stock of the corporation Or subsidiamy of the corporatiou
such voting rights shall not differ to greater extent than the corresponding differences rn

the voting rights of the CIis Common Stuck and the Class Conunon StOGkprOVIded
in Section AIV ofthjs Axticle FOuItTg and otherwise such securttiea shall be distributed

on an equal pcr share basis or pay the dividend or redemplion price in the form of

single class of securities withót distinction between the shares received by the holders of

Class Common Stock and Class Common Stock of the applicable Qroup

ExcJ3aagc ofaInbow Media Group Class Common Stock for Cablevision NY
Group Class Common Stock and 1aia bow Medw rorq Class Common Stock for
Cab evision iVY Grorça Clasc Common Stock at the Option of the Cerporation At the

option of the corporation by action of the Board of Directors taken in its sole discretion at

ny tints after the flrst 1st anniversary of the initial Issuance of the Rainbow Media Group
Conunon Stocic each share of Rainbow Media Group Class Common Stock shall be

exchanged for nttmber or fraction of folly paid and iionassessable shares of Cablevision

NY Group Class Common Stock equal to the Rainbow Media Group Optional

Convemiun Ratio as defined below sd iieach share of Rainbow Media Group Class

Common Stock shall be exchanged for number or fraction of hilly paid and

YI253O2i9977.1
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nonassessable shares of Cablevision NY Group Class Common Stock equal to the

Rainbow Media Group OpIknal Exchange Ratio

For purposes of this Certificateoflorporation the following terms shall have the

following meanhig

R.aiOW Media Croup Opiianal PxcbançaRnto thaU mean the product
of the quotient calculated to the nearest five decimal places obiaincdby

dividing the average Market Value of share of Rainbow Media Group Class

common stock over the twenty 20 consecutive TradingDay perIod ending on and
incFdiug the fifth Trading Day ünincdiaiciy piccediag the date ox which the

corporation mails the notice of conversion to holders ofRainbow Media Group
Common Stock by the average Market Value of share of Cablevision
NY Group Class con stock over the same twenty 20 consecutive Trading

Day period as specified in clause above and 110% unless Tex Event as
defined below shali have occuned in which ee.nt the percentage in this clause

shall be 100%

Even means tha receipt by the corporation of an opinion of its tax

counsel that as result of any amendment to or change in the laws or

regulaiionsinterprcthg uch laws of the United States or any political subdivision

or taxing authority in the United States including any announced proposed change

by an appbcablc legislative comminee or Its chair in such laws or by an

administrative agency in such regularLons or any ocial or administrative

pronouncement action or judicial decision thtereting or applying such laws or

regulations it is more likely than tiot for U.S federal neosne tax purposes that

the corporatioii or its stockholders are or at any time in the flnre will be

subject to tax upon the issuance of shares of either Rainbow Media Groupconunon
stock or Cablevision NY Group common stock ory either Rainbow Media Group
common stock or Cablevision NY Group commnn crock is not or at any time in the

5rnare will not be treated solely as stock of the corporation For purposes of

rendering such an opinion ta counsel will assume that any legislative or
administrative proposals wifl be adcted or enacted as proposed

CFprtonal Redsmptton In Zxchwzge for Common Stock ofGroup SuAsi4iartj

Ar any thus at which all of the assets and liabilities attributed to the Rainbow Media Group
bve become and continue to be held directly or indirectly by any one or more entities that

are Qualifying Subsidiaries as deflnedbdow the koup Subsidiaries the 8oard of

Directors may subject to the availability ofassets otthe corporation legally available

tlierefor redeem on pro rate basis alt of the outstanding shares of the Rainbow Media
Group in exchange for all of the fully paid and nouassessabl shares of common stock of
each Group Subsidiary held by the corporation If the redemption is in exchange for the

common stock of more than one Group Subsidiary each holder ofshares of Crumon Stock
of the Rainbow Media Group shall receive on prorate basis shares of common stock of
each such Group Subsidiary

t9
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exchange for shares of one or more QTOUp Subs Iiires

there are outstanding any Convertible Securities convertible or exercisable for shares

of Rainbow Media Group Common stci that would become exercisable or convertible for

shares of the as result of such exchange and the obligation to

issue such shares under such option .wairaots convertible securities or similar rights Is not

assumed or other-wisc povidcd for by one or more Group SubsidiaTies then the shares of

common stock of the Rainbow Media Group underlying such Convertible Securities will be

taken into accoinu for purposes of determining the exchange rate fur such exchange

gualifving bsi1ierv is subsidiary of the corporarion that is either wholly

owned directly or indirectly by the corporation or in which the corporations direct or

indirect ownership and voting interest is sufficient to satisfy the requirements of the Internal

Revenue SeMce for distribution of the corporations interest in such subsidiary to holders

of common stock of the Rainbow Media 3roup to be tax free to such holders

In effecting such redemption the Board of IDirectors shall redeem shares of

Class Common Stock and Class Common Stock in exchange for shares of separate

classes or series of common stock of each Group Subsidiary with relative voting rights and

differences in designation conversion redemption and share distribotion provisions not

greater than the corresponding differences in voting rights designation conversion

redemption and share distribution provision between the Class Common Stock and

Class Common Stock withholders of shares of Class Common Stock receiving the

class or series having the higher relative voting tights

General Dividen4 Exchange and Redemption Ptions

If the corporation completes Disposition of All or Substantially All of

the Assets of the Rainbow Media Group other than an Exempt Disposition the

corporation shall not more than the ten 10 Trading Days after the consummation

of such Disposition either issue press release or Send notice by firtiolass mail
postage prepaid holders of the televant santa of Common Stock at their

aMresses as they appear on the transfer books of the corporation specifjirg the

Net Proceeds of such Disposition iithe number of shares of the series of

Common Stuck related to the Rainbow Media Group then outstanding and iii the

number of shares of such series of Common Stock issuable upon conversion

exchange or exercise of any convertible cm echangeable securities options or

warrants and the couveraiou exchange or exercise prices thereof The corporation

shall not more than thirty 30 Trading Days after such consummation either

announce by press release by notice sent by fist-class mail postage prepaid to

holders of the relevaot series of Cc Stock at their addresses as they appear on
the transferbooks of the corporaticn which of theactions specified in subsection

of this Section VII it has determined to take and upon mabug that

announcemem or the giving of that notice that detemilnation shall be irrevocable

In addition the corporation shall not more than thirty 30 Trading Days aSker such

consummation arid not 1cs than ten 10 Trading Days before th applicable
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payment date redemption date or exchange date send notice by first-class mail
postage prepaid to holt of the relevant series of Conirnon Stock at their

addresses as they appear on the transfer books of the corporation speciiing

lithe corpraticm has detugtSd to pay special dividend

the record date for such dividend the payniem date of such dividend

which shall not be nwre than eighty-five 85 Trading Days after such

cozumniatjon and the aggregate amount and type of propetty to be

paid in such dividend and the approccirnate per share amount thereoft

if the corporation has determined to undertake redemption
the date of redemption which shall act be more than eigbty-6ve

85 Trading Days after such consummation the aggregate amount and

type of property to be paid as redemption price and the approximate pa
share amount thereof if less than all shares of the relevant santa of
Coirunon Stock are to be redeemed the number of shares to be redeemed

and the plait or places where ceitificates for shares of such series of

Common Stock properly endorsed or assigned for transfer unless the

corporation waives such requirement should be surrendered in return for

deivety of the cash securities or otherproperty to be paid by the

corporation in such redemption and

if the corporation has determined to tmderrake an exchange
the date of exchange which shall not be morn than elghty-flve

85 Tiading Days after such consummation except in the circumstances

contemplated by the second Thll parajraph following

Set A.VUiXiit of this Article FOURTH the number of shares of

the other seflus otConunon Stórkto be issued in exchange for each

outstanding share of such sales of Common Stock and lbs place or

places where certificates for shares of such series of Common Stock

properly endorsed or assigned for transfer unless the corporation waives

such requirement should be surrendered in rebut for delivery cite other

series of Common Stock to be issued by the corporation in such exchange

ii lIthe corporation has determined to complete any exchange described

in subsection orb of this Section VII the corporation shall not less than ten

10 Trading Days and not more than thin7 30 Trading Days before the exchange
date send notice by first-class mail postage prepaid to holders of the relevant

series of Common Stock at their addresses as they appear on the transfer books of

the corporation specIfying the exchange date and other terms of the

exchange and the place or places where certificates for sharca of such series of
Cowrnozt Stock properly endorsed or assigned for transfer unless the corporation

waives such requirement should be surrendered delivery of the stock to be

issued or 41Ivered by it Łororation in such exchange
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iii Neither the failure to mail any notice required by this Section VII

any particular holder nor any defect therein would affect the sufficiency thereof

with respect to any other holder or the validity of any dividend redemption or

exchange cooternplaxad hereby

iv If the corpoiatmn is redeeming 1es than all of the outstanding sharcs of

series of Como Stock pursuant to subeection of this Section VII the

corporation shall redeem such shares pro rate or by lot or by such other method as

the Board of Directors deteunines to be equitable

No holder ofshares of series of Common Stock being exchanged or

redeemed shall be entitled to receive any cash sccithlies or other property to be

distributed in sueh exchange or redemption until such holder swrenders certificates

for such shares properly endorsed or auied for rensr at such place as the

corporation shall specify unless the corporation waives such requirement As soon

as practicable after the corporations receipt of cerdficaic frr such shares the

corporation shall deliver to the person for whose account such shares were so

surrendered or to the nominee or cominecs of such person 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 lees than all of the

shares of Common Stock represented by any one certificate is exchanged or

redeemed the corporation shall also issue and deliver new certificate for the

shares of such Common Stock tiot exchanged or redeemed

vi The corporabon shall nor be required to issue or deliver fractional

shares of any capital stock or any other fiacdocaJ securities to any holder of

Common Stock upon ayexchange redemption dividend or other disriibiujon

desenbed above If more than one share of Common Stock shall be held at the same

time by the same holder the corporation mayaggregate the number of shares of arty

capital stock that would be issuable or any other secinities that would be

distributable to auch holder upon any such exchange redemption dividend or other

distribution If there are fractional shares of any capital stock or any other fractional

securities to be issued or distributed to any bolder the coiosation may at its

election in lieu of issuing such fractional shares or securities pay cash in respect of

such fraciloflal shares or securities in an amount equal to the Fair Value thereof

without inxeret

vii From and after the date set for any exchange or redemption

contemplated br this Section VII all rights of holder of shares of Common Stock

being exchanged or redeemed shall cease except for he tight upon surrender of the

certificates theretofore representhig such shares so receive the cash securiljes or
other property for which such shares were exchanged or redeemed together with

any fractional payment as provided above in each case without interest az4 if

such bolder was holder of record as of the close of business on the record date for

dividend not yet paid the right to receive such dividend holder of shares of

Common Stock being exchanged shall not be entitled to receive any dividend or

NyI253wJ99
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other distrIbi.itin with respect to she of the other series of Common Stock until

after certificates thetoforc representhg the shares being excbanged are

suTsndercd as conteniplated above Upon such surrender the corponhien shall pay
to the holder the amoimtof any dividends or other diaiiibulions without interest

which therctore became payable with respect to record date
occurting after the

date set for the exchange but which wer not paid by reason of the regorng with

respect to the number of whole shares of the other series of Common Stock

represented by the certificate or cerefficazes issued upon such surrender Front and

after the date set for any exchange the corporation shall however be entitled to

treat the certificates for shares of series of Common Stock being exchanged that

were nor yet siutendered for evige as evidencing the ownership of the number
of whole shares of the other series of Common Stock fbi which the shares of such

Common Stock should have been exchanged notwithstanding the failure to

snirender such certificates

viii The corporation shall pay any and all documentary stamp or similar

issue or nsfer taxes that might be payable in respect of the issue or delivery of

any shares ofcapital stock and/or othez-securiues on any exchange or redemption

contemplated by this Section Vfl provided however that the corpomon shall not

bc required to pay any tax that might be payable in respect of any ansfer involved

in the issue or delivery of any shares of capital stock and/or other securities in

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 pays to the corpor on the amount of any such tax or establishes to the

satisfaction of the corporation that such tax has been paul Under no circumtanes
shall the corporation be liable to holder of shares being exchanged for dividends

or distributions thereon with respect to shares or other secunties or dividends or

distributions delivered to public ociai pursuant to any applicabic abandoned

property Æcheatbr similar law

ix The corporation may subject to applicable law establish such other

rules requirements and procedures to facilitate any divIdend redemption or

exchange contemplated by this Section Vu the Board of Directors may
determine to be appropriate under the circumstances

VIII Lqiddarion Rlghrs

In the event of any liquidation dissohxtiou or winding up ofthe corporation

whether voluntary or involuntary after payment or provision for payment of the debts and

other liabilities of the corporanen and subject to the prior payment In full of the amounts to

be paid to holders of Preferred Stock as set forth any Certificates of Designations filed

with respect thereto the remaining assets and funds of the
corporation shall be divided as

follows the holders of the shares of Cablevision NY Group Class Common Stock and

the holders of the shares of Cablevision NY Group Class Conunon Stock including

those persons who shell become boWers of Cablevision NY up Class Common Stock

by reason of the conversion oftheir shares of Cablevision NY Gmup Class Conunon

NY 123Qfl9977i 23
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Stock shall share quay on share for share basis percentage of the reining
assets and fundà of the corporation avilablc for ÆttibWiot to common stockholders equal

to the ratio of the Cablcvisjon NY Group Market Ca li2afton as defined below to the

Total Market Capitalization as defined below and the holde of the shares of

RainbOW Media Group Class Common Stock and the holders of the shares of Rainbow
Media Group Class Common Stock including those persons wbu shall become holders

of Rainbow Media Ororop Class Common stock by reason of the conversion ofibix

shares of Rainbow Media Group Class Common Stock shall shait equally on share

br share basis in percentage of the ninirg assets arid ibnds oldie corporation

available for distribution to connuort stockholders equal 10 the iatio of the Rainbow Media

Group Market Capitalization as defined below to the Total Market Capitalization

Cablevision NY Gronn Market limtio shall mean the average aggregate
Market Value of all shares of Cablevision NY Group Common Stock assigning share of

Cablevision NY Group Class Common Stock the same Marker Value as share of

CabevisionNY Group Class Common Stock during the twenty 20 consecutive

Trading Day period ending on aixi including the 5th Trading Day before the date ofthe

first public ouncentent ofa voluntary liquidation dissoiwionor winding-up by the

corporation or the intitution of any proceeding for the involuntary liquidation

dissolution or winding up cf the corporation

Rainbow $edia Ooup Market CapitaIiza1 shall mean the average aegate
Market Value of all shares of Rainbow Media Group COmmo Stock assigning share of

Rainbow Media Group C1zs Ccxnmon gtock the same Market Value as share of

Rainbow Media Group Class Common Stock during the twenty 20 consecutive

Trading Day period ending on and includinj the 5th Trading Day before the date othe
first public announcement ofla voluntary liquidation dissolution or winding-up by the

corporation or the institution of any proceeding for the involuntary liquidation

dissolution or winding up ofthe coioration

Tptal Mcet Cauitalizatio shall mean the sum of the Cablevision NY Group
Market Capitalization and the Rainbow Media Gioup Market Capitalization

For the purposes of this Section VIU consolidation or merger of the
corporation

with one or more other corporations shall nor be deemed to be liquidation dissolution or

winding up voluntary or involuntary

1XFeclassificarions Etc

Neither the Class Common Stock nor the Class Common Stock may be

subdivided consolidated reclassified or xcept as expressly provided to the
contrary in

Section LVII of the Aticle FOURTH otherwise changód unless contemporaneously

therewith the other class of Common Stock of the same Group is subdivided conolidated

reclassified or otherwise changed in the same proportion and in the same manner

XMergers Consolidations Etc
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xcept as expressly provided to the contrary in Section A.VU of this

Aiticle IOUR1H in any merger cnsolidarion ce business combination of the corporation
with orinto another eotpaiatio whether or not the corpartion is the surviving

cccporauon the consideratin per share to be received by holders of Class Common
Stock and Class Commoi Stock of Group In such merger consolidation or buthness

combination rnustbe identical to that received by holders of the other class of Corunion

Stock of the sa Gioup except that in any such transaction in which shares of capital

stock are distributed such shares may differ as to voting rights to the extent and only to the

extent that the voting tights of the Class Common Stock and Class Conimon Stocic

ditrer as provided herein

XL Rights and Warrantr

In case the corporation shall issue lights or wanants to purchase shares of capital

stock of the corporation the terms of the rights and warrants and the ronnber of tights or

warrants per share to be received by holders of Class Common Stock or Class

Common Stock of Group must be identical to that received by holders of the other class

of Connnon Stock of the same 3ruisp except that the shares of capital stock into which

such rights or warrants are exercisable may differ as to voting rights to the extent and only

to the extent that the voting tights of the Class Common Stock and Class fl Common
Stock differ as provided herein

Preferred Stock

Lcsuarzce

Preferred Stock utay be issued from timeto lime in one or more series the shares of
each series to have $U.cl powers designations preferences and relative participatiug

optional cr other special tights and alifeations limitaticms or re icdcvs thereot as arc

stated and expressed herein or in Certificate or Certtficates of Designations providing for

the issuance of such senes adopted by the Board of Directors as hereinafter provided

If Powers cijthe Board fDirators

Authority is hereby xpreasly granted to the Boatd of Directors to authorize the

issue of one or more sies of Preferred Stock aM with respect to each series to et forth in

CerliUcate or Ceztlflcates of Designations provisions with rcspet to the issuance of such

seres

Theinaximum rnnnber of shares to constinlro such series sndtbo

distinctive desigtiatioÆ thereoft

Wbether the shares of such series shall have voting rights in addition to

any voting rights provided by law and ifso the terms of such voting rights

NY 12530121977.1
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The dividend zate if arty on the slamrof such series the conditions and
dates upon which such dividends shall be payabl the prefrcnce or relation which

bear ti the djvadertd piys on any Other class or classes or

on any other series of capital stock and whether such dividands shall be cumulative

or non-c nzlativç

ci Whether the shares of such senes shall be subject to redeaupticn by the

cuation and ifmade subject to redemption the times prices and other terms

and conticts of such redemption

The rights of the holders of shares of such series upon the liquidation

dissolution or winding up of the corporation

Whether or not the shares of such series shall be subject to the operation

of rvtircmit or sinking find and if so the extent to and maiwr in which any
such retirement or sirdcing fimd shall be applied to the purchase orredernption of

the shares of such series for rttirementor to other colporate purposes and the tenns

and provisions relative to the operation thereo

Whether or not the shares of such series shall be covertjb1e into or

exchangeable for shares oIstoclc of any other cass or.classes or of any other series

of the sarni class and ifso convertible orcl ngble the price or prices or the

rate or rates of conversion or excbange and the method it any of
adjusting the

same

The lirnitetions andrestricticts ifany to be effective while any shares

ofsuch series are outstanding upon the payment of dividends or nslriig of other

distributions on and upon th purchase redemption or other acquisition by the

corporation of the Class Common Stock the Class Common Stock or any other

class or classes Ofstockoftbie corporation ranking junior to the shares of such series

either as to dividends or ion liquida1ion

The conditions or restriction if anyupon the CT5tiC51 of indebtedness

of the corporation or upon the Issue of any addiliOflal stock mchiding additional

shares of such series or of any other series or of any other class ranking on parity

with orprior to the sbre of such series as to dividends or disibtdon of assets on

liquidation dissolution or winding up and

Any other preference and relative pertieipain optional or other

special tights and qàllficnxlcna limitations or restrictions thereof as shall not be

inconsistent with this Article FOURTH

III Rarskng

AllsharesofanyonessofPrefdStoallbejdalwitheachoftirb
all respects except thai shares of any one series issued at different timesmay differ as to
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the dares frçzn which dividends ifany thereon shall be cwnulative and aU series shall rank

çfly 4be jdenticaJ all respects except aspemhtedby the gong provisions of

Section BU of tbi Article YOUItTH and all shares of Preferred Stock slll rank senior to

the common stOck both as to dividends and -upon liquidation

IV Liquidation Righti

Lu the vnt of any liquidation dissccn or winding up of the corporation bthre

any payment or distribution of the assets of the corporation whether capital or surplus

shall be made to or set apart for the holders ofany class or classes of stock of the

corpoatjonzsnciugjuruor to the Preferred Stock upon liquidation the holders of the shares

ofthe Prcfcrrcd Stock sba1 be entitled to receive payment at the rate Thed herein or ift the

resolution or resolutions adopted by the Board of Directors providing for the issue ofsuch

exies plus if dividends on shares of such series of Prefeired Stock shall be cumulative an

amount equal to all dividends whether or fbi earned or declared accumulated to the dab

of fliel distribution to such holders but they shall be entitled to no forther payment 1f

upon any liquidation dissolutiOn or winding up of the corporation the assets ofthe

corporation or proceeds thereof distributable among the holders of the shares of the

Preferred Stock shall be insufcient to pay in fnU the preferential amount aforesaid then

such assers or the proceeds thereof shall be distributed among eueh holde ratably
in

accordance with the respective amormts which would be payable on such shares if all

amounts payable thereon were paid in fulL For the pinposes of this Section IV
consolidation or merger of the corporation with one or more other coiporatlons shall not be

deemed to be liquidation dissolution or winding up vohmtary or involuntary

Voting

Except as shall be otherwise stated and cprcssed herein or in the Cecti5cac or

Certificates of Designations adpted by the Boardof Directors with respect to the issuance

of
arty

series ofPreferred Stock and acept as otherwise required by the laws of the State of

Delaware1 the holders of shares of Preferred Stock shall have with respect to such shares

no right or power to vote on any question or In any proceeding or to beriepresented at or to

receive notice of any meeting of stockholders

IFLH The management of the business and the conduct of the affairs of the

corpoanon inchiding the elcctto olthe Chalman ifany the Prcsidcaz the Treasurer the

Secretary and other priniczpal officers of the corporation shall be vested in Its Board of

Directors The number of directors of the corporation shall be fixed by the ny-Laws of the

corporation and may be altered fromtime to time as provided therein director shall be

elected so hold office until the expiration of the term for which such person is elected and

uitil such persons sueces.sor shall be duly elected aid qualified

SDCTB The name athmaibng address of the incorporator are as foliows

Melissa Hs1baclr-Mcrz Sullivan Cromwell 125 Broad Street Now York New
York 10004
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SEVE4Th Whencvcr coniprondse or arrangement is proposed between this

corporation and its creditors or any clasS of thrsn andlor between this corporation and its

stockholders or any class ofthere any couzt ofeqtdtable jurisdiction within the State of

Delaware may on the application in summsiy way of this Co pombon or any creditor cc

stocltholder thereof or on the application of any recerver or receivers appointed for this

corporation under the provisions of Section 291 of ThIc of the Delaware Code or en the

application oftrrstccs Ira dissolution or of any receiver or receivers poirucd this

corporation under the rovisicez of Section 279 ofTitle of the Delaware Code order

meeting of the creditors or class of creditors and/or the StoCkhOlderS or class of

stockholders ofthis cotporarion as the case may be to be summoned in such niarr as the

said court directs If majority in w.unberrepresentlng tbree-fburths In value olthe

creditors or class of creditors andce ofthe stockholders or class oftockbuldr of this

corporation as the case nay be agree to any cosupwmise or arrangement and to any

reorganization of this corporation as consequence of such coniproiniss or angnent
and the said reorganization shall ifsancuoned by the court to which the said application

has been made be binding on all the creditors or class of creditors end/or on all the

stockholders or class of stockholders ofthis corporation as the case may be and abo on

this corporation

E1GIIT The original By-Laws of the corporation shall be adopted by thc

incorporator Thereafter the power to make1 alter or repeal the By-Laws and to adopt any

new By-Law shall be vcted in the Board of Directors and the stockholders enuded to vote

in the election of directors

NrNTh The corporation shafl to the fullest extent perreitted by Section 145 of tbe

Genetul Corporation Law ofthe State ofDelaware as the same may be amended and

supplemented or by any successor thereto indemnify any and all persons whom it shall

have power to indemnify under said section front and against any and all oL.Lha expenses
liabilities or other matters referred to in or covered by said section Such right to

indemnifIcation shall cnrfnuc as to person who has ceased to be director omeer

employee or agent shall inure to the benefit of the heirs exceutors and administrators

of such person The indemnification provided for herein shall trot be deemed exclusive or

any other rights to which those seekhrg indenwification may be entitled under any By-Law
agreement vote ofstockholders or disinterested directors or otherwise

director of this corporation shall be personally liable to the corporation or Its

stockholders fbr monetary dmages for breach of fiduciary duty as director except that

this paragraph shall not eliminate or limit the liability of director for arty breach of the

directors duty oflyalay to this corporation Ca- its srocltholdcrs acts or omissIons

not in good faith or which involve intentional misconduct era knowing violation of law
uner Section 174 ofthe General Coporatkn Law of the Siare of Delaware or for

any transaction from which the director derived an improper personal benefit

Article FOURIR and the at sentence of Article Ltof this CcrtWcate of

Incorporation require the Board ofDirectors to make various dctexrninationg and decisions

some of which may adversely affect the holders of Coznmoir Stock of one Group as

NYI236I29977 28
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FROM CORPORATION TRUST 3026555049 P3O/O3 F-447

compared with the holders ofCoemnon Stock outhe other Group Without listhig the

effect of the iumediatelyprecethig paragraph each stockholder of the corporation shall to

the illest extent permittvdby lv be deemed to have approved and ra1ied each such

determination and decision and to have waivad any claim on behalf of the coeporation and

any such stockholder based upon the fct bdlid claim cc allegation that sucit deteunination

or decision has had or will have direct or indirect impact on the holders ofCommon Stock

ofone Group that is adverse in relation to the boMeza of Common Stock of the other Group
iuclnding without limitation determinations and decisions rclaling to the businesses

assets and liabilities included in either Group as of the date ofling of this Certiatc of

ocorporation any subsequent allocation of bu1ncsscs assets or liabilities to either

Group any rc.1locaiiou of assets om one Grcntp to another Gro pursuant to

Section A.lI of Article POURTH of this Cerdflcste of corporation Cd the decision to pay
adividd on tha Common Stock of one Group and not on the Common Stock of the other

Group or to pay dividend on the Common Stock of one Group that differs as to thning or

amount fromthe dividend on the Contxnon Stock of the other Group the decision to

make share tjij the Common Stock of cue Group not on the Common
Stock of the other Group or share distgibuticri on the Common Stock of one Group that

differs as to iiting amount or the nature of the secunties included in the share distribution

fromthe share distribution on the Common Stock of the other Group the decision to

exchange Common Stock of the Cablevision 14Y Group Common Stock of the Rainbow
Media Group or shares of one or more Cimup Subsidiaries for abarc of Common Stack of

the Rainbow Media Group under Section A.Vflb of Article FOURTH of this Ceiiiat
of lncozpcratiort decision to dismbute shares ofbinbow Media Group Class

Comniort Stock to holders of Cablevision NY Group Class Common Stock and shares of

Rainbow Media Group Class Common Stock to holders of Cablevision NY Group
Class Common Stock as contemplated by the last paragraph of Section Al of

Article POUR.Th of this Certificate of lncoiporation and hany other decision with

respect to the business assets liabilities or sccniies of the corporation which is alleged to
or does benefit directly or indirectly the holders Common Stock of one Group in

manner that Is adverse in relation to the holders of Common Stock of the other Group

Tfl No connect or nansaation betwceu the CorpOration and one or more of itS

directors or offlccrs cm between the corporation and any other corporation ptnersblp
association or other organization inwhich one brmoze of its directors or officers are

directors or officers or have afrancial interest shall be void or voidable solely forthis

rann or solely because the rector or officer IS present at or participates in the meeting of
the Board of Directors or committee thereof which authomiz the contract or iznsactIon or

solely because his or their votes are counted for such purpose if

The macetial fcts as to his relationship or interest and as to the contract

or ansactlun are disclosed or are known to the Board of Directors or the

comnmtee and the Board ofDirectors or cornminee in good Ith juthorizer the

cbniract or rransathon by the axrnative votes of majority of the disinterested

directors even though the drsuiterested directors be less than quorum or

iVI23O1977.I 29
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The mateiial fcts as tbic rthdonsllip or intervst ad as to the contzct or

wxisaco are didoseor are known to tbestocItho1du entitled to vote thereon

azd the eonhct ortrsnsatkn is specifically approved in good faith vote of the

stockbolders or

CTbeec actor cticiistothccorpctstionasoftheiimcjtis
authorized approved crradd by the board of Directors committee tbereol or

the stockholdeis

Common or interested directors may be counted in the presence of quorum at

meeting of the Board ofDirectors or of cctnmittee whichanthodzes the contract or

tranction

NY 2S3OI2l97.1 30
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IN WTNESS WHEREOF Cablevisivo Systems Corpoiation has cansed this

Amczidcd and Restated CeitifiCate of Iaccrporaticm hat restates integrates andnth
amends the coipcaiions certificate oincorpoaEion aid which has been duly adopted in

aocordancc with Sections 242 and 245 of die Delaware Geners.l coqxnatlori Law to be

eecutcd this .dyof 1acii 2001

ae Williaa 3.11

Title- Viee Cbaixaan

Attest

Name ltcb.rt Leai.Ø

Title Vice Chairait Genral Couna1
and S.crtary

Yt2S32l9977.1



Securities and Exchange Commission

ANNEx

Summary of Outstanding Class and Class Shares and Shares held by Dolan Family

Interests as of December 31 2013

Shares of Class Common Stock Outstanding 213598590

Shares of Class Common Stock Outstanding 54137673

Total 267736263

Dolan Family Interests

Shares of Class Common Stock 8856458 4.15%

Shares of Class Common Stock 54137673 100.00%

Total 62994131 23.53%


