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Section 1
SOLICITATION OF SUBSCRIPTIONS

1.1 Unifonns/Identification CardsINarne Badges. Each employee of
Franchisee who routinely comes into contact with members of the public at their places
of . residence must wear a Franchisee-provided picture identification card clearly
indicating his or her employment with Franchisee. The photograph on the identification
card shall prominently show the employee's name and/or identification number. Such
employee shall prominently display such identification card and shall show it to all such
members of the public. Each employee of any contractor or subcontractor of Franchisee
who routinely comes into contact with members of the public at their places of residence
must wear a picture identification card clearly indicating his or her name, the name of
such contractor or subcontractor and the name of Franchisee. The parties acknowledge
that each Franchisee employee who routinely comes into contact with members of the
public at their places of residence shall wear a uniform provided by Franchisee, in
addition to the foregoing requirements with respect to identification cards, except (a)
employees, such as salespeople, who do not provide installation or repair services are not
required to wear uniforms, and (b) to the extent such requirement is affected by or subject
to any contractual agreement(s) between Franchisee and any Person other than the City.

1.2 Subscription Information,

1.2.1 At the time of installation to the Subscriber who is receiving the
installation, and at least once a year to all Subscribers with a copy to DoITT, Franchisee
shall provide the following subscription information in a clear, complete and
comprehensible fonn:

(i) a description of the Cable Services provided by
Franchisee, accompanied by a listing of the charges for each such Service, either alone
or in combination;

(ii) a listing of all rates, terms and conditions for each Cable
Service or tier of Cable Service, both alone and in combination, and all other charges,
such as for installation, for application of Cable Service to additional television sets, for
deposits on equipment, for stolen or lost converters and other equipment, for returned
checks and for relocating cable outlets;

(iii) a general explanation of other devices which may be used
in conjunction with the System, such as devices provided as contemplated in 47 C.F.R.
§ 76.1621, remote control devices, and parental control devices (to the extent
technology enabling parental control capability is not already incorporated in other
devices) and a listing of Franchisee's charges for connecting such devices to the
System;

(iv) a description of Franchisee's billing and collection
procedures (including payment requirements to avoid disconnection of service), the use
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of payment coupons, the amount of any applicable late fees, and a description of the
option ofpaying in person, consistent with these consumer protection standards;

(v) the procedure for the resolution ofbilling disputes:

(vi) a description of Franchisee's policies concerning credits
for service interruptions and outages, consistent with these consumer protection
standards;

(vii) an explanation of the procedures and charges, if any, for
upgrading, downgrading or disconnecting Services, consistent with these consumer
protection standards; .

(viii) the required time periods for installation requests,
consistent with these consumer protection standards; and

(ix) a statement that all Franchisee employees, contractors, or
subcontractors who routinely come into contact with members of the public at their
places of residence shall wear a uniform and Franchisee identification card, to the
extent required by Section I, I, which they shaIl prominently display and show to all
such members of the public,

1.2.2 Within fifteen (15) days of a written request by the Commissioner
to Franchisee, Franchisee shall provide the Commissioner with a written description of
Franchisee's procedures for accommodating non-English speaking Subscribers
("Franchisee's Non-English Procedures").

1.2.3 Franchisee shall deliver three (3) copies of all such subscription
information to the Commissioner within three (3) days after distributing it to the first
Subscriber or potential Subscriber. Franchisee agrees that the City assumes no liability
for the subscription information by virtue of its review of such information.

1.3 Right of Rescission, Anyone who requests the installation of Cable
Service from Franchisee shall have the right to rescind such request at any time prior to
the point in time at which physical installation upon the premises begins. Anyone who
requests a particular Service from Franchisee shall have the same right of rescission,
except that such right shall expire once the requested Service is actually received by such
Person.

Section 2
INSTALLATION

2.1 Information Provided to Subscribers.

2.1.1 At the time of installation, Franchisee shall provide each
Subscriber with certain literature. Such literature, which need not be bound together,
shall constitute the "Welcome Kit." The Welcome Kit shall provide the following
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information, materially accurate as of the first day of the previous month, in a clear,
complete and comprehensible form:

(i) the location, hours of operation and telephone number(s)
for each of Franchisee's existing Walk~rn Centers (as defined hereinafter) and a
telephone number for information as to where each Payment Center is located;

(ii) the local and/or toll-free telephone number for
Franchisee's customer service telephone system, including any cable information
service line established by Franchisee (which is described further in this Appendix A),
accompanied by a brief description of the services and infonnation that may be
obtained by dialing each number;

(iii) a general description of how equipment, including, but
not limited to, devices provided as contemplated in 47 C.F.R. § 76.1621, wireless
remote control devices, parental control devices (to the extent technology enabling
parental control capability is not already incorporated in other devices), is obtained and
used in conjunction with the System, and the terms for rental and loaner equipment,
including deposit requirements. if any, and procedures for return of equipment and the
Subscriber's liability for lost, stolen or damaged equipment and closed captioning
equipment language conforming to and reflecting federal law;

(iv) the policies governing Service Interruptions, Significant
Service Interruptions, Outages and Significant Outages, as defined in Section 6.2.1 of
this Appendix A, and repair service;

(v) the policies and procedures for obtaining credits
consistent with Section 10 ofthis Appendix A and the return of any deposits;

(vi) the complaint resolution process, including notice that
anyone who is dissatisfied with the way in which Franchisee has handled a complaint
has the right to speak to a Franchisee supervisor or to contact the NY PSC and the City
at the addresses and telephone numbers listed in the Welcome Kit (which address and
telephone number of the City may be changed by the Commissioner, in a notice to be
provided to Franchisee, from time to time);

(vii) the procedures by which the Subscriber will be notified of
any rate increases, any change in programming Services (as defined in Section 8.1.1 of
this Appendix A). any change in the price or conditions for the rental of equipment, any
change in the location or hours of the Walk-In Centers, any change in billing practices,
practices regarding Service interruption. or any significant change in the policies or
information set forth in the Welcome Kit;

(viii) the requirements concerning Subscriber privacy which
are set forth in the Cable Act or any rules or regulations established by the City
pursuant to Section 16.3 of the body of this Agreement;
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(ix) if provided to Franchisee by the 'City in a format
reasonably acceptable to Franchisee: (A) a listing of the currently available Public and
GovenunentallEducational Access Channels, (B) a description of the purposes and uses
of such Channels, and (C) general information regarding how a Person can utilize or
obtain further infonnation regarding such Channels (which further information
requirement may be satisfied by providing the telephone number of the CAO or
operator of the Government/Educational Access Channels, as the case may be);
Franchisee shall also make the foregoing information available on its website, subject
to Franchisee's technical capability to do so, including, but not limited to, limitations
with respect to character capacity;

(x) . the rules governing the termination of C;able Service;

(xi) the rules governing compensation for damage done by
Franchisee's employees or its agents to Subscriber property in connection with the
installation, repair or disconnection of Cable Service; and

(xii) the steps for .resubscribing to Cable Service after an
involuntary termination.

2.1.2 Franchisee shall train and make available customer service
representatives to aid by telephone visually impaired consumers who cannot read the
Welcome Kit. Franchisee shall also make available by telephone bilingual customer
service representatives to communicate with non-English speaking consumers regarding
the Information contained in the Welcome Kit.

2.1.3 Franchisee shall distribute the then current version of the Welcome
Kit to all new Subscribers at the time of installation, and to any other person on request.
Any Person who makes such a request in person to a customer service representative or
salesperson of Franchisee must be supplied with a copy of the Welcome Kit immediately,
Franchisee must mail, by first class, the Welcome Kit to any Person who requests one by
telephone within ten (10) business days of such request. Franchisee shall notify all
Subscribers of the availability oftbe Welcome Kit electronically on the System from time
to time. With respect to the provision of the Welcome Kit to new Subscribers,
Franchisee shall also provide any Information to such Subscribers that is required by
applicable law but is not listed in Section 2.1.1 above of this Appendix A.

2.1.4 Franchisee shall provide each customer service representative and
each salesperson of Franchisee with copies of the most current Welcome Kit and shall
advise them of the requirements of this Section 2.1 of this Appendix A.

2.1.5 Franchisee shall submit the Welcome Kit, as well as any
subsequent updates of it, to the Commissioner within three (3) days after distributing it to
the first Subscriber or potential Subscriber and from time to time thereafter upon the
Commissioner's request. .



2.2 Channel Line-Up. Franchisee must either (i) provide Subscribers with a
Channel Line-up card for all Cable Services which shall be updated on an annual basis
thereafter; or (ii) provide Subscribers with dial location information electronically on
screens that can be controlled by the consumer, provided, however, that Franchisee shall
automatically provide such a card (and annual updates thereof) to all Subscribers who
cannot access such information electronically, and shall further provide such a card to
any Subscriber upon request.

2.3 Procedure for Installation.

2.3.1 Once a request for Cable Service is received, Franchisee shall offer
"appointment window" time blocks of not more than four (4) hours on weekdays, for the
selection of the Subscriber or potential Subscriber, during which Franchisee's work crew
shall arrive to perform the installation of the necessary equipment to receive Cable
Service (on Saturdays Franchisee may in its discretion offer "appointment windows," but
shall, in any event, comply with the fu118:00 a.m, to 5:00 p.m, working period described
in Section 2.3.2 below). Franchisee shall use reasonable efforts to complete the
installation during that appointment.

2.3,2 Franchisee shall provide installation services (including initial
installation, upgrades and additional outlets) continuously at least during the periods of
8:00 a.m, to 5:00 p.m, on weekdays and Saturdays. As required by Section 5.3 of the
body of this Agreement, Franchisee shall provide installation throughout its Franchise
Area on a nondiscriminatory basis.

2.3.3 Subject to the terms of Article 5 of the body of this Agreement,
unless a later date is requested by a potential Subscriber, Franchisee shall complete
installation of Cable Service for any new Subscriber and any upgrade or downgrade for
any existing Subscriber within seven (7) business days after any such request is received,
provided that if weekend installation is requested, installation shall be completed by no
later than the fourth (4th) Saturday following the date the request is received.
Notwithstanding the foregoing, such time period shall not apply to any building not
currently wired for Cable Service as to which Franchisee is, upon a showing to and with
the approval of the Commissioner, in compliance with its obligations regarding access to
such building pursuant to Article 5 of the body of this Agreement, or except as provided
in Section 18.5 of the body of this Agreement.

2.3.4 Franchisee shall comply with the procedures set forth in Section
11.3 of this Appendix A regarding contact with Subscribers in connection with any visit
to a Subscriber's premises to perform its obligations under this Section 2.3.

2.4 Nature oithe Request for Installation.

2.4.1 Franchisee shall not discriminate among Subscribers or potential
Subscribers because someone living in the same household is already or was a
Subscriber, unless Franchisee can demonstrate, to the Commissioner's satisfaction, that:
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(i) Franchisee has a reasonable basis for believing that a Person(s) living in the household
is (are) attempting to deceive Franchisee or (ii) such Person(s) has (have) failed to
respond to a reasonable request from Franchisee for information which would enable
Franchisee to determine whether such Person(s) is (are) entitled to receive Cable Service.

2.5 Records of Requests for Cable Seryice.

2.5,1 Franchisee shall keep records capable of showing all requests for
Cable Service, which shall contain, with respect to each request for Cable Service, the
nome and address of the Person requesting Cable Service, an identifying number for the
node from which such service would be provided (which shall be associated with
information available to DoITI, subject to the confidentiality provisions of Section 11.1
of the body of this Agreement, which allows DoITT to identify the location of such
node), the date on which Cable Service was requested, the date and appointment period
on which Cable Service was scheduled to be provided and the date and appointment
period on which Cable Service was actually provided. In the event that Franchisee is
unable to provide Cable Service, Franchisee shall keep records showing in reasonable
detail the number of attempts Franchisee has made to provide such Cable Service and the
reason Franchisee was unable to provide Cable Service. These records shall be
assembled continuously.

2.5.2 Any information in the records required by Section 2.5.1 may be
destroyed six (6) years after such information was collected, unless the Commissioner
and the Comptroller authorize Franchisee. in writing, to destroy any information required
by Section 2.5.1 prior to the expiration of such six (6) year period. However, the
Commissioner may require Franchisee to retain such information for a longer period of
time or may require that the information be turned over to the Commissioner in lieu of its
destruction in accordance with Section 11.1 ofthe body of this Agreement.

2.5.3 A report summarizing the information contained in the records
required by Section 2.5.1 regarding all requests for Cable Service for the preceding
quarter shall be submitted in written or electronic form to the Commissioner by the forty
fifth (45th) day following the end of each calendar quarter. containing the following
information

(i) the number ofrequests for Standard Installations;
(ii) the number of Standard Installations made;
(iii) the number of Standard Installation and service

appointments made;
(iv) the number of Standard Installation and

service appointments met; and
(v) the number of Standard Installations and service

appointments rescheduled by Franchisee.

To the extent permitted by state and federal privacy laws, upon request of the
Commissioner, Franchisee shall cooperate in good faith with the Commissioner to verify
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and supplement the information contained in the report required by the preceding
sentence and Franchisee's compliance with its obligations under Section 2.5.1; provided,
however, that nothing herein shall be construed to require Franchisee to disclose any
records or information, the disclosure of which would be inconsistent with Franchisee's
obligations pursuant to applicable state or federal privacy laws, including, but not limited
to, any records or information collected and retained by Franchisee pursuant to Section
2.5.1 hereof. The Commissioner may waive the submission of such records as the
Commissioner deems appropriate.

Section 3
WALK·IN CENTERS, ETC.

3.1 Walk-In Centers and Payment Ce.nwrs,

3.1.1 A "Walk-In Center" as that term is used in this Appendix A shall
mean a location where Subscribers or potential Subscribers may conduct in person any
of the activities or transactions which such may conduct over Franchisee's telephone
lines (including, without limitation, scheduling, rescheduling or cancelling installation or
services cans, obtaining information about rates, services and the Subscriber's account,
and expressing complaints) and also obtain, return or exchange equipment provided by
Franchisee (such as converter boxes, remote controls and CableCARDS) and make

.payments or if applicable obtain refunds. The TWC Franchisees shall maintain at least
one Walk-In Center in Brooklyn, two Walk-In Centers in Queens, two Walk-In Centers
in Manhattan and one Walk-In Center in Staten Island, with a second Walk-In Center in
Staten Island to be opened not later than the later of (a) one year following the Effective
Date or (b) December 31, 2012 (unless the TWC Franchisee holding the Staten Island
franchise has fewer than 60,000 subscribers in Staten Island as of December 31,2011, in
which case the obligation to open said second Walk-In Center in Staten Island shall be
deferred until one year from the first December 31 as of which the Time Warner
Franchisee has at least 60,000 subscribers in Staten Island). The Walk-In Centers within
the TWC Service Area are located, as of December I, 2010, at the addresses set forth in
Exhibit 1 attached hereto. Franchisee shall notify Subscribers and the Commissioner of
any change in the location of a Walk-In Center in the Franchise Area, and in any event
each Walk-In Center shall be conveniently located near mass transit.

3.1.2 Except on the legal holidays recognized by the City of New York,
a list of which shall be supplied to Franchisee upon request to the Commissioner, the
Walk-In Centers shall be open continuously for at least nine (9) hours on weekdays and
for at least five (5) hours on Saturdays. subject to Franchisee's contractual agreements
with Persons other than the City. Franchisee shall staff each Walk-In Center so it is
capable of providing on Saturday the same level of service it provides during any
weekday, such that waiting time for any service on Saturday is not significantly different
than during any weekday.

3.1.3 The Walk-In Centers shall be designed so as to provide access in
accordance with applicable law.
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3.1.4 Franchisee shall maintain on file at each Walk-In Center, or on its
website, for public inspection current copies of its billing practices, payment
requirements and general informational materials (including monthly bill stuffers), and
shall keep such records at its central office for a period of two (2) years, to be mailed or
otherwise delivered to a specified Walk-In Center within a reasonable time upon the
City's or a Subscriber's request. The foregoing records shall be maintained independent
of, and in addition to, Franchisee's public inspection file maintained pursuant to 47
C.F.R. § 76.1700.

3.2 Training -ofEmployees.

3.2.1 Franchisee employees who regularly come in contact with the
public shall be trained to perform efficiently the various tasks, including responding to
consumer inquiries and complaints, necessary to provide consumer services in a
responsible and courteous manner.

3.2.2 All Franchisee employees shall identify themselves by name or
pre-assigned identification number when answering Franchisee telephone lines routinely
used by members of the public. Franchisee shall maintain a system to enable Franchisee
to identify the particular employee who answered any telephone call in such manner.

3.2.3 Franchisee employees shall refer any Person who is dissatisfied
with the resolution or handling of any complaint concerning Franchisee to a supervisor.
Franchisee supervisors shall be available to speak to such Persons. If, due to unforeseen
circumstances, a supervisor is temporarily unavailable to speak with such a Person, then
that Person will be contacted by a supervisor as soon as practicable. If the Subscriber is
not contacted by the supervisor or otherwise requests such information, a nonsupervisory
employee shall inform the Subscriber of the foregoing information,

3.2.4 Franchisee shall ensure that some employees at its office speak any
language used by a substantial percentage of Franchisee's Subscribers with whom they
come into contact in the course of their employment.

3.2.5 To the extent Franchisee uses contractors or subcontractors who
regularly come into contact with the public on Franchisee's behalf, Franchisee shall
ensure that such contractors or subcontractors receive the training and follow the
procedures outlined in Sections 3.2.1-3.2.4 above.

3.3 Telephone Lines.

Franchisee shall have local telephone or toll-free lines for receiving
requests for repair or installation services, for reporting service interruptions and for
responding to billing questions. The lines shall be answered twenty-four (24) hours per
day, seven (7) days per week by Franchisee employees, contractors or subcontractors
with respect to service problems (such as for the reporting of interruptions or outages in
service and the scheduling of service repairs) and, at a minimum, during normal business
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hours with respect to installation-related and billing-related matters and questions; but in
no event shall such lines be operated for fewer hours than required, or less
comprehensively than required, by applicable federal or state requirements. In the event
a Franchisee employee, contractor or subcontractor receives, but is unable-to respond to,
a Subscriber caIl after normal business hours regarding any of the issues described in this
Section 3.3, such Franchisee employee, contractor or subcontractor shall create a notation
on Subscriber's record (to enable an informed response upon business hours follow-up),'
including any appropriate Subscriber Information, consistent with Franchisee's practices
and procedures , For purposes of this Section 3.3, normal business hours shall have the
meaning set forth in 47 C.F.R. § 76.309 and 16 NYCRR § 890.61.

3.4 Standard ofSeryice for the Telephone Svstem.

3.4.1 Franchisee shall maintain a telephone system throughout the term
ofthis Agreement which shall be capable, at a minimum, ofmeeting each of the
following standards:

(i) each telephone call shall be answered within at least thirty
(30) seconds;

(ii) callers shall receive a busy signal not more than three
percent (3%) of the time in anyone (1) month period;

(iii) callers shall not be kept on hold for longer than thirty
(30) seconds, even during peak periods, without having the option of being transferred to
the overflow device described in subsection (iv);

(iv) an overflow device shall be installed to permit anyone who
is on hold for thirty (30) seconds to leave a message, containing such information as his
or her name, address, account number, if available, time of the call, telephone number
and brief description of the reason for the call, which call shall be returned by Franchisee
on a first priority basis as soon as possible and in no event later than the next business
day after the message is recorded;

(iI;) no more than ten percent (10%) of all calls (measured on a
quarterly basis) shall be kept on hold for thirty (30) seconds;

(vi) any automated menu system shall provide, within ninety
(90) seconds (or one hundred twenty (120) seconds during peak periods), an opportunity,
which may include pressing "0" or remaining on the line without entering a menu option,
for the caller to connect to a customer service representative; and

(vii) all menus and subsidiary menus shall provide an
opportunity to connect to a customer service representative.
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3.4.2 Reasonable variations in these performance standards shall be
permitted during abnormal operating conditions, including, by way of illustrative
example, during trunk line failures or other events beyond Franchisee's control.

3.4.3 Franchisee shall provide quarterly reports to the Commissioner
containing information relevant to the question of whether its telephone system continues
to conform to Section 304.1 of this Appendix A. If the Commissioner determines, based
on complaints or any other evidence, that Franchisee's telephone service does not meet
the standards set forth in this Section 3.4, or any variations in those standards previously
agreed to by the Commissioner, then the Commissioner has the authority to order
Franchisee to take appropriate action to meet such standards. Failure of the
Commissioner to issue such order, however, shall not constitute a waiver of the City's
rights with respect to any failure by Franchisee to comply with its obligations pursuant to
this Appendix A.

Section 4
BILLING

4.1 The Format oia Subscriber's BilL

4.1.1 The bill shall be designed in such a way as to present the
information contained therein clearly, comprehensibly and accurately to Subscribers.

4.1.2 The bill shall contain itemized charges for each category of Cable
Service and piece of equipment for which a charge is imposed (including late charges, if
any), an explicit due date. the name and address of Franchisee and telephone number for
Franchisee's office responsible for inquiries, billing, the NY PSC's toll-free Subscriber
Assistance telephone number and the telephone number specified by the Commissioner
for the resolution of billing disputes. The bin shall state the billing period, amount of
current billing and appropriate credits or past due balances, if any. Unless prohibited by
law, Franchisee may accurately designate that portion ofa Subscriber's bill attributable to
the amount of any compensation payment to be made by Franchisee or any other Person
to the City pursuant to this Agreement.

4,2 Billing Procedures.

4.2. I All bills shall be rendered monthly. unless otherwise authorized by
the Subscriber, or unless service was provided for less than one (1) month (because, for
example, the Subscriber received service, from activation to cancellation, for less than
one month.)

4.2.2 Franchisee shall use reasonable efforts to cooperate with any
regulated and accredited banking or financial institution that provides Subscribers with an
optional payment mechanism whereby they can directly pay any bills electronically from
their residence or business, when such mechanism is economically and technically
feasible and viable, and provided that the, Commissioner may reduce or relieve
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Franchisee of such obligations where such relief is appropriate in light of the
circumstances, including the nature of the institution and the burden to Franchisee. To
the extent permitted by applicable law, Franchisee may "pass through" to the Subscriber
any charges imposed on Franchisee in connection with such bill payment by any such
institution, so long as Franchisee provides priornotice of suchchargeto the Subscriber.

4.2.3 Franchisee shall credit any Subscriber who has voluntarily
interrupted Cable Service, pursuantto the requirements established by Franchisee, with a
rebate on his or her monthly bill for the period(s) during which service was voluntarily
interrupted, provided that Franchisee may charge any such Subscriber a reconnection
charge.

4.2.4 Any returned check charge imposed by Franchisee shall be
consistentwith the requirements of New York General Obligations LawSection 5-328 or
any successorprovisionthereto.

4.3 Procedures for ColJecting Late Bills.

4.3.1 No bill shall be due less than fifteen (15) days from the date of the
mailingof the bill by Franchisee to the Subscriber.

4.3.2 A bill shall not be considered delinquent until at least forty-five
(45) days have elapsed from the mailing of the bill to the Subscriber and payment has not
been received by Franchisee, provided that no bilI shall be mailed more than fifteen
(15) daysprior to the date Cable Services covered by such bill commence, except in cases
where a Subscriber requests advance billing. Late fees not to exceed the maximum
percent allowed by law may be applied to a delinquent bfIl, so long as the billing dispute
resolution procedures set forth in Section 4,4 of this Appendix A havenot beeninitiated.

4.3.3 Franchiseeshall not physically or electronically discontinue Cable
Service for nonpayment of bills rendered for Cable Service until: (i) the Subscriber is
delinquent in payment for Cable Service; and (ii) at least five (5) days have elapsed after
a separate written notice of impending discontinuance has been served personally upon a
Subscriber; or (iii) at least eight (8) days have elapsed after mailing to the Subscriber a
separate written notice of impending discontinuance (for which postage is paid by
Franchisee), addressed to such Person at the premises where the Subscriber requests
billing; or (iv) at least five (5) days have elapsed after a Subscriber has either signed for
or refused a certified letter (postage to be paid by Franchisee) containing a separate
written notice of impending discontinuance addressed to such Person at the premises
where the Subscriber requestsbilling. Notice of impending Cable Service discontinuance
must clearly state the amount in arrears, the total amount required to be paid to avoid
discontinuance of Cable Service, coIIection fees, if any, reconneotion charges if
applicable, the date by which such payment must be made. the location of Walk-In
Centers where such'payment may be made, and the telephone numberand website where
information can be obtained about the location of each Payment Center where such
payment may be made. Receipt of a subsequently dishonored negotiable instrument in
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response to a notice of discontinuance shall not constitute payment, and Franchisee shall
not be required to issue an additional notice prior to discontinuance.

4.3.4 As described in Section 4.5 of this Appendix A, Franchisee may
under certain circumstances refer a delinquent account to a private collection agency.
Franchisee agrees that it will not, and will instruct all collection agencies collecting
delinquent accounts on behalf of Franchisee not to, refer any delinquent account to a
credit agency except if the Subscriber has closed an account with an outstanding balance
of more than fifty dollars ($50) and that balance has been pending for more than ninety
(90) days, or otherwise after following procedures acceptable to the Commissioner. If,
however. the Subscriber subsequently pays the outstanding balance, Franchisee shall
notify any credit agencies that were previously informed ofthe outstanding balance.

4.4 Procedure for the Resolution of Billing Disputes.

4.4.1 The billing dispute resolution procedure shall be initiated once a
Subscriber contacts Franchisee's department which handles billing questions or the
Commissioner, in writing, so long as such contact occurs within thirty (30) days from the
date of receipt of the bill by the Subscriber. If the Subscriber contacts the Commissioner,
the Commissioner shall notify Franchisee, by mail. by telephone or by electronic means,
that the dispute resolution procedure has been initiated and Franchisee shall then contact
the Subscriber to discuss the dispute. .

4.4.2 The Subscriber shall not be required to pay the disputed portion of
the bill until the dispute is resolved. Franchisee shall not apply finance charges, issue
delinquency or termination notices, or initiate collection procedures for the disputed
portion of the bill pending resolution of the dispute.

4.4.3 Franchisee shall promptly undertake whatever review is necessary
to resolve the dispute, and shall notify the Subscriber of the results of the review as soon
as it is completed, but in no case later than twenty (20) business days after receipt from
the Subscriber of the billing dispute, problem or complaint notification.

4.4.4 Franchisee shall, upon the Subscriber's or the City's written
request. notify the Subscriber in writing, or via e-mail, of its proposed resolution of the
billing dispute, shall provide the address and telephone number to be provided from time
to time by the Commissioner and by which a Subscriber may notify the City of a billing
dispute, problem or complaint. and shall inform the Subscriber that unless an appeal is
taken to the Commissioner within ten (10) business days after the date of postmark on the
notification letter. Franchisee's resolution of the dispute shall be considered final. If, in
response to a Subscriber's written request, Franchisee resolves the dispute over the phone
or in person, then no written response need be provided to the Subscriber. Where no
appeal is taken, the amount Franchisee claims is due must be paid within twenty
(20) days after the date ofpostmark on the notification letter.
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4.4.5 If the Subscriber appeals Franchisee's resolution within the
aforementioned period, the amount underdispute by the Subscriber will not be due until

.one (1) weekafter the dispute has beenresolved by Franchisee,

4.4.6 The procedures set forth in Sections 7.3.1 -7.3.5 ofthis Appendix
A shall applyto billing disputes appealed to the Commissioner.

4.5 Referralof Delinquent Accounts to a Collection Agency,

4.5.1 If the billing dispute resolution procedures have not been initiated,
the delinquent account may be referred to a private collection agency for appropriate
action no sooner than ten (10) business days after it becomes delinquent or, where a
Subscriber voluntarily terminates any Cable Service and the amount due is delinquent but
not in dispute, no sooner than ten (10) business days after the final bill is mailed to the
Subscriber.

4.5.2 If the billing dispute resolution procedures have been initiated, the
delinquent account shall not be referred to a collection agency prior to the conclusion of
those procedures, including anyappeal to the Commissioner.

4.5.3 Franchisee agrees that a referral to a private collection agency in
violationof Sections4.3.4, 4.5.1, or 4.5.2 of this Appendix A shall result in injury to the
Subscriber which will be difficult to ascertain and to prove. Franchisee therefore agrees
that it will send to the affected Subscriber a letter of apology and notify, in writing, the
collection agency, copies of which such letter and notice shall be sent to the
Commissioner. Further, if anycredit agency is contacted by Franchisee or any collection
agency collecting delinquent accounts on behalf of FranchiSee in '\1qlf;JtiQn 'q( $eQ~i(:m
4.3.4 of this Appendix A, Franchisee shall, in additio.l1 to lWfuig.the foregoing .acrions•.
notify the credit agencycontacted as a resultof such.referraltha] the-referral was Wrongly
made and should not adversely affect the Subscriber's credit standing, a copy of which
notice(s) shall be sent to the affected Subscriber and the Commissioner.

Section 5
EQUII~M.ENT PROVIDED BY FRANCHISEE

5.1 Types ofEguipment To Be Provided

5.1.1 Franchisee shall comply with 47 C.F.R. § 76.1621 or any successor
provisionthereto.

. 5,1.2 Franchisee shall supply a closed caption decoder to any hearing
impairedSubscriber who requests one at a chargenot to exceed Franchisee's cost, unless
the technology for such decoding is already incorporated in other equipment being
provided to the subscriber.

5.2 Tenns for Rental andLoanerEquipment
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5.2.1 As provided in this Appendix A, Franchisee may require deposits
on certain equipment it provides to Subscribers, provided that Franchisee shall return to
Subscribers their deposits together with a reasonable amount of interest, and provided
further that there shall be no discrimination among or between Subscribers in either the
requirement for or the amount of any deposit. Franchisee shall permit the return of such
equipment to any Walk-In Center. When equipment is returned, Franchisee shall either
promptly test it to ensure that it is not damaged or waive any damage claims, and shaIl
giv~ the Subscriber a receipt showing, in addition to the date and time of the return and
the Subscriber name, the model and serial number of the returned equipment. Franchisee
shall return to the Subscriber his or her deposit. plus interest minus any reasonable
amount, if any, deducted for damage to the equipment or the amount of any outstanding
balance owed to Franchisee within the next applicable billing cycle.

5.2.2 If such equipment is lost, damaged or stolen by reason of an
intentional, wrongful act by, or the gross negligence of, the Subscriber, or if the
Subscriber gives the equipment to a third party to return to Franchisee and the third party
does not do so, then the Subscriber shall be liable for the value of the equipment as
determined by Franchisee and consistent with Franchisee's annually published rates. If
such equipment is lost, damaged or stolen through the wrongful act of a third party, or
any other event outside. the Subscriber's control (such as a burglary or a fire in the
Subscriber's building), then the Subscriber shall have no liability for the equipment,
provided that the Subscriber files with Franchisee a police report on the cause of any such
loss, theft or damage to any equipment. Franchisee shall keep records showing the
resolution of Subscriber claims regarding lost, stolen or damaged equipment, which
records shall be submitted in written or computer disk form to the Commissioner as the
Commissioner may reasonably request from time to time, within fifteen (15) days of such
request.

5.2.3 For billing purposes, the return of rental equipment shall be
deemed to have taken place on the day such equipment is returned.

5.3 Notice That Equipment Is Available. Franchisee shall provide in the
Welcome Kit information about the availability and function of the equipment described
in this Section 5 of this Appendix AI as well as where such equipment may be obtained.

5.4 Demonstration of Equipment. Franchisee shall provide free demonstration
of such equipment at the Walk-In Centers.

Section 6
SERVICE OUTAGES AND SERVICE INTERRUPTIONS

6.1 Interruption of Service. Franchisee shall exercise its best efforts to limit
any scheduled Outage (as hereinafter defined).of any Cable Service for any purpose to
periods of minimum use. Except in emergencies or incidents requiring immediate action,
Franchisee shall provide the Commissioner and all affected Subscribers with prior notice
of scheduled Outages, if such scheduled Outages will last longer than four (4) hours,
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6.2 Time Periods by Which Outages and Service Interruptions Must Be
Corrected and Repairs Made.

6.2.1 Franchisee shall maintain sufficient repair and maintenance crews
so as to be able to correct Outages, Significant Outages. Service Interruptions, Significant
Service Interruptions, and other problems requiring repair, within the following time
periods:

(i) In the event of an "Outage," which is defined for purposes of this Appendix
A as loss of picture or sound on all basic channels or on all channels provided on any
other service tier or on one or more premium channels occurring during normal operating
conditions that is not caused .by the Subscriber's television receiver or the Subscriber and
that affects fewer than twenty (20) Subscribers served from the same node, such Outage
shall be repaired within forty-eight (48) hours after Franchisee receives a request for
repair service. unless the request is made after 4:00 p.m, on a Friday, in which event the
repair shall be made no later than the next business day. For purposes of this Section 6,
"loss of picture or sound" shall mean the absence of picture or sound quality that
conforms to the requirements of Section 6.2 of the body of this Agreement.

(ii) In the event of a "Significant Outage," which is defined for purposes of this
Appendix A as loss of picture or sound on all basic channels or on all channels provided
on any other service tier or on one or more premium channels occurring during normal
operating conditions, which is not caused by the Subscriber's television receiver or the
Subscriber, and that affects twenty (20) or more Subscribers served from the same node,
such Significant Outage shall be corrected within eighteen (18) hours after Franchisee
learns of it. .

(iii) In the event of a "Service Interruption," which is defined for purposes of
this Appendix A as the loss of picture or sound on one or more cable channels affecting
fewer than twenty (20) Subscribers served from the same node, excluding conditions
beyond the control of Franchisee, Franchisee shall begin working on the problem
promptly and in no event later than twenty-four (24) hours after the Service Interruption
becomes known.

(iv) In the event of a "Significant Service Interruption," which is defined for
purposes of this Appendix A as the loss ofpicture or sound of one or more cable channels
that affects twenty (20) or more Subscribers served from the same node, Franchisee shall
repair the.problem within i<?r.iY-cig:tit (48) hours after Franchisee receives a request for
repair service, unless the request is made-after 4:00 p.m, on a Friday, in which event the
repairshall bemadeno laterfhan-the-nex! business day.

6.2.2 Franchisee shall maintain. at all times, an adequate repair and
service force in order to satisfy its obligations pursuant to the foregoing Section 6.2.1. In
order to satisfy its obligations pursuant to Section 6.2.1, in cases where it is necessary to
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enter upon a Subscriber's premises to correct any reception problem or other service
problem, Franchisee shall make available service calls continuously during the period of
7:30 a.m, to 7:00 p.m. (May 1 through October 31) and 7:30 a.m, to 6:00 p.m. (November
1 through April 30) on weekdays and continuously for at least eight (8) hours on each
Saturday. During weekday periods, a Subscriber may request any four (4) hour period
for Franchisee to correct any such problem, provided that Franchisee's customer service
representatives shall at all times endeavor to be aware of service or other problems in
adjacent areas which may obviate the need to enter a Subscriber's premises. Franchisee
shall provide on Saturday the same level of service it provides during any weekday, such
that repair services provided on Saturday are not significantly different than during any
weekday (other than a weekday evening).

6.2.3 Franchisee shall comply with the procedures set forth in Section
11.3 of this Appendix A regarding contact with Subscribers in connection with any visit
to a Subscriber's premises in connection with its obligations under this Section 6.2. In no
event shall Franchisee cancel any necessary scheduled service call later than 5:00 p.m, on
the preceding business day, except in circumstances beyond Franchisee's control.

6.3 Failure To Meet Time Periods May Be Excused. Franchisee's failure to
correct Outages, Significant Outages, Service Interruptions or Significant Service
Interruptions or to make repairs within the stated time periods shall be excused if
Franchisee could not obtain access to the Subscriber's premises and complied with the
procedures set forth in Section 11.3.

6.4 No Charge for Repair Service. In the event that the Cable Act is amended,
or following a final order or determination by a court or regulatory agency having
competent jurisdiction, following the exhaustion of all appeals thereto, such that the
requirements of this section are not prohibited under applicable law and equivalent
obligations are imposed upon all cable operators in the Franchise Area, then the
following provisions shall be applicable:

(a) Franchisee shall not impose any fee or charge any
Subscriber for any service call to his or her premises to perform any repair or
maintenance work unless such work was necessitated by an intentional act or negligence
of such Subscriber.

(b) Franchisee shall not charge any fee for disconnection when
a Subscriber returns Franchisee's equipment to a Walk-In Center or via the self-addressed
envelope provided by Franchisee. A fee may, however, be charged if Franchisee has to
collect the equipment from the Subscriber's premises and the Subscriber has been
informed in advance of such charge and the alternative methods of returning Franchisee's
equipment. If the Subscriber pays the amount in arrears to Franchisee when Franchisee is
on the Subscriber's premises to disconnect Service, then Franchisee may charge the
Subscriber a reasonable collection fee, provided that such Subscriber is notified of such
collection fee in the notice required by Section 4.3.3 of this Appendix A.



6.5 Recordsof RepairService Requests

6.5.1 Franchisee shall keep records showing in both individual and
summary form all requests' for repair service received from Subscribers, which shall
show, at a minimum, the name and address of the affected Subscriber, the date and the
approximate time of request, the date and approximate time Franchisee responds, the date
and approximate time Cable Service is restored, the type and the probable cause of the
problem.

6.5.2 Any information in the records required by Section 6.5.1 of this
Appendix A may be destroyed six (6) years after such information was collected, unless
the Commissionerauthorizes Franchisee. in writing, to destroy any information required
by Section 6.5.1 prior to the expiration of such six (6) year period. However, the
Commissioner may require Franchisee to retain such information for a longer period of
time. if relevant to an active audit or dispute, or may require tha.t the information be
turned over to the Commissioner in lieu of its destruction.

6.5.3 Franchiseeshall submit to the Commissioner a report in such form
and containing such information as the Commissioner may reasonably request, not
inoluding specific Subscribernames or addresses, summarizing the information contained
in the records required by Section 6.5.1 of this Appendix A in written or computer disk
form on a quarterly basis, such report to be submitted by the forty-fifth (45th) day
following the end of each calendar quarter. Upon request of the Commissioner,
Franchisee shaJl cooperate in goodfaith with the Commissioner to verifyand supplement
the Information contained in the report required by the preceding sentence and
Franchisee's compliance with its obligations under Section 6.5.1 of this Appendix A;
provided, however, that nothing herein shall be construed to require Franchisee to
disclose any records or information, the discJosure of which would be inconsistent with
Franchisee's obligations pursuant to applicable state or federal privacy laws, including.
but not limited to, any records or information collected and retained by Franchisee
pursuant to Section 6.5.] hereof. The Commissioner may waive the submission of such
reports as the Commissionerdeemsappropriate.

6.5.4 In addition to providing the foregoing records, Franchisee shall
submit to the Commissioner, within forty-five (45) days of the end of each calendar
quarter during the Term hereof, a report setting forth the number of Significant Outages
which occurred during the preceding calendar quarter, summarized by both Franchise
Area and the node or nodes serving the affectedarea.

6.6 Plan for Correction. In the event the Commissioner notifies Franchiseein
writing that DoITf has determined that there has been an excessive number or identified
a routine pattern of Significant Outages in any Franchise Area or area served by a
particular node, Franchisee shall submit to the Commissioner, on a quarterly basis within
forty-five (45) days of the end of eachapplicablecalendar quarter during the Term hereof
and subject to the confidentiality provisions of Section 11.1, a "Plan for Correction"
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outlining Franchisee's plan for minimizing the occurrence of such Significant Outages in
the applicable area. Franchisee's obligation to submit such quarterly Plan for Correction
pursuant to this Section 6,6 shall cease upon Franchisee's demonstration, to the
reasonable satisfaction of the Commissioner, that Franchisee has minimized the
occurrence of Significant Outages in the applicable area for two (2) consecutive calendar
quarters.

Section 7
SUBSCRIBER COMPLAINTS

7.1 OPeration of the Walk~Jn Centers and Payment Centers. Franchisee shall
operate its Walk-In Centers (which are further described in Section 3 of this Appendix
A), train its employees and maintain its telephone lines so that Subscribers' complaints
are resolved quickly, professionally and politely, Franchisee agrees to use reasonable
efforts to monitor Franchisee's Payment Centers (as defined below) to ensure that such
Payment Centers are operating in a manner consistent with the terms of this Appendix A,
to the extent applicable; provided, however, that nothing herein shall be construed to
limit any rights Franchisee may have or liabilities Franchisee may incur pursuant to
applicable law or the terms of this Appendix A. For purposes of this Appendix A,
"Payment Center" shall be defined as a facility operated by a third party where
Subscribers may make payments for services or equipment provided by Franchisee.

7.2 Time Period for the ResQlution of Complaints, Except where another time
period is required by any other provision of this Appendix A or the body of this
Agreement, Franchisee shall make its best efforts to resolve all complaints received by
Franchisee within ten (10) business days, or earlier to the extent practicable. Within two
(2) business days of receiving a written complaint or a complaint forwarded to Franchisee
by the Commissioner, Franchisee shall notify the Person who made the complaint, either
by telephone or in writing. that the complaint has been received and that Franchisee will
make its best efforts to resolve such complaint within ten (10) business days of receipt of
such complaint by Franchisee. Complaints which constitute billing disputes shall be
subject to the procedures set forth in Section 4.4 of this Appendix A in lieu of the
requirements of this Section 7.2.

7.3 Appeal of a Resolution to the Commissioner

7.3.1 As provided in Section 2. 1.1(vi) of this Appendix A, a Subscriber
may notify the Commissioner about a complaint that is not resolved to the Subscriber's
satisfaction. As set forth in Section 2.1.1(vi) of this Appendix A, Franchisee shall
provide notice in the Welcome Kit of the right described in the preceding sentence.

7.3.2 The Commissioner shall notify Franchisee by mail, telephone, or
electronic means, of any such appeal within one (1) week after it is received by the
Commissioner.
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7.3.3 If Franchisee's stated resolution of the complaint is appealed to the
Commissioner, then Franchisee shall assist the Commissioner in the investigation thereof
by the Commissioner, by providing or making available whatever documents, materials
or other types of information are reasonably requested by the Commissioner.

7.3.4 The Commissioner shall have thirty (30) days in which to complete
the investigation and to notify Franchisee of the manner in which the Commissioner
believes the dispute should be resolved. Before completing the investigation, the
Commissioner shall consult both with the Person who registered the complaint and with
Franchisee, provided, however, that final resolution of any dispute shall be in the
Franchisee's sole discretion, to the extent such resolution is not inconsistent with this
Agreement or applicable federal, state or local laws.

7.3.5 Complaints may be referred to the Commissioner before
Franchisee has issued a resolution, if Franchisee has exceeded the time allowed for
resolving complaints under Section 7.4 of this Appendix A.

7.4 Referrill ot::Complaints from Hie ComnllssionertQ:Francihisee. If the
Commissioner is' contacted directly about a complaint concerning Franchisee, the
Commissioner shall notify Franchisee. Within ten (10) business days after being notified
about such complaint, Franchisee shall issue to the Commissioner a report detailing the
investigation thoroughly, describing the findings, explaining any corrective steps which
are being taken and indicating that the Person who registered the complaint has been
notified of the resolution.

7.5 Complaint Records

7.5.1 Franchisee shall maintain complaint records, which shall record
the date a complaint is received, the name and address of the affected Subscriber, a
description of the complaint (which may be located in the "comments" section of
Franchisee's records), the date of resolution, a description of the resolution and an
indication of whether the resolution was appealed to the Commissioner.

7.5.2 Any information in the records required by Section 7.5.1 may be
destroyed six: (6) years after such Information was collected, unless the Commissioner
and the Comptroller authorize Franchisee, in writing, to destroy any information required
by Section 7.5.1 prior to the expiration of such six: (6) year period. However, the
Commissioner may require Franchisee to retain such information for a longer period of
time, if relevant to an active audit or dispute, or may require that the information be
turned over to the Commissioner in lieu of its destruction.

7.5.3 Franchisee shall submit to the Commissioner the records required
by Section 7.5.1 of this Appendix A, in summary form only, in written or electronic form
on a quarterly basis; provided, however, that nothing herein shall be construed to require
Franchisee to disclose any records or information, the disclosure of which would be
inconsistent with Franchisee's obligations pursuant to applicable state or federal privacy
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laws, including, but not limited to, any records or information collected and retained by
Franchisee pursuant to Section 7.5.1 hereof.

7.5.4 In addition to providing the foregoing records, commencing six (6)
months from the Effective Date hereof and subject to the confidentiality provisions of
Section 11.1 of the body of this Agreement, Franchisee shall submit to the
Commissioner, within forty-five (45) days of the end of each calendar quarter during the
Term hereof, a report setting forth the following information with respect to Subscriber
complaints:

(i) the total number of complaints received by Franchisee in
each zip code served by Franchisee pursuant to this Agreement;

(ii) the nature and current status of all complaints received by
Franchisee in each zip code served by Franchisee pursuant to this Agreement, described
in appropriate sub-categories, including, but not limited to, billing, equipment related
issues, installation related issues, credit adjustments, missed appointments and service
calls, and such other complaint categories as may be tracked in Franchisee's internal
customer service system; and .

(iii) the percentage of complaints resolved and percentage of
complaints outstanding in each zip code served by Franchisee pursuant to .this
Agreement.

Section 8
NOTICE

8.1 Notice Reguired

8.1.1 Franchisee shall provide notice to the Commissioner and all
Subscribers of any of the following changes, which notice shall be provided no later than
thirty (30) days prior to the effective date of any such change (provided, however, all
such notices shall be provided in a manner consistent with NY PSC rules), unless
Franchisee does not know of such change at that time, in which case Franchisee must
provide such notice: (a) within five (5) business days of the date upon which Franchisee
first knows of such change, in writing to the Commissioner and electronically on the
Channel on which available Cable Services are listed or any other Channel as may be
designated by Franchisee, at least ten (l0) times a day during the two (2) week period
immediately following such fifth business day, and (b) to all affected Subscribers in the
earliest practicable monthly biJI sent to Subscribers or a separate mailing made within the
same period following such change:

(i) any change in the rates or charges or significant terms or
conditions for the receipt of any Cable Service (provided that any such notification
may be provided solely via e-mail or via U.S. mail);
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(ii) any significant change in billing practices (provided that
any such notification may be provided solely via e-mail or via U.S. mail);

(iii) any notices with respect to programming or network
changes as required under New York State Public Service Law Section 224-a.

The foregoing notice requirements are in addition to the notice requirements
contained elsewhere in this Appendix A, including those regarding the termination of
Cable Service and Outages and Service Interruptions.

8.1.2 Franchisee shall post on the earliest practicable date at any affected
Walk-In Centers any anticipated change in the location or significant changes in the
hours of operation of such Walk-In Centers. .

8.1.3 Franchisee shall, as part of any annual updates to its Welcome Kit,
list any significant change to any of the policies or other information set forth in the
Welcome Kit. On its website, Franchisee shall make available the most current version
of its Welcome Kit.

8.1.4 Unless otherwise explicitly provided, all notices required by
Section 8.1.1 shall be in writing no later than the periods specified in Section 8.1.1,
except that any notice in connection with a change in Channel Position or an increase or
decrease in the number of hours a Cable Service is carried over the System may be
provided electronically on the System, so long as such electronic notice is made at least
ten (l0) times a day during the two (2) week period prior to the effective date of such
change. All notices required by Section 8.1.1 of this Appendix A shall specify, as
applicable, the Cable Service or Cable Services affected, the new rate, charge. term or
condition, the effect of the change, and the effective date of the change.

8.1.5 Franchisee shall comply with any and all applicable state and local
law notice requirements including, but not limited to, those required by Section 224-a of
the New York Public Service Law and Section 890 of the NY PSC regulations.

Section 9
TERMINATION OFSERVICE'AND DISCONNECTION

9.1 Notice of Tennination of Service. As described in Section 4.3.3 of this
Appendix A, Franchisee may terminate Cable Service to any Subscriber whose bilI has
not been paid after it becomes delinquent, so long as Franchisee gives proper notice to the
Subscriber as provided in Section 4.3.3 of this Appendix A and the billing dispute
resolution procedures have not been initiated.

9.2 Tennination on Sundays, Holidays or Evenings. Franchisee shall not
terminate Cable Service to Subscribers at any time when the Walk-In Centers are closed.

9.3 Re·subscription to Cable Service. Franchisee shall not refuse to serve a
fanner Subscriber whose Cable Service was terminated by Franchisee, so long as all past
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bills and late charges have been paid in full, and subject to verification that any such
Subscriber has a credit rating acceptable to Franchisee.

9.4 Length of Time to Disconnection. If disconnection occurs at the
Subscriber's written or oral request, then, for billing purposes, it shall be deemed to have
occurred three (3) days after Franchisee receives the request for disconnection unless (i)
it in fact occurs earlier or (ii) the Subscriber requests a longer period.

9.5 Scheduling Appointments. Franchisee shall provide Subscribers with
"appointment window" time blocks of no more than four (4) hours on weekdays running
continuously from 7:30 a.m. to 9:00 p.m. for selection of Subscribers, during which its
work crew shall visit the Subscriber's premises to disconnect service and to remove any
Franchisee equipment. On Saturdays, Franchisee shall also provide service disconnection
and equipment removal at any time between 9:00 a.m, and 5:00 p.m, but may, in its sole
discretion, choose not to provide "appointment window" time blocks. Further,
Franchisee shall comply with the procedures set forth in Section 11.3 of this Appendix A
regarding contact with Subscribers in connection with any visit to a Subscriber's
premises in connection with its obligations under this Section 9.5.

Section 10
CREDITS

10.1 Grounds. As a result of Franchisee's failure to comply with these
consumer protection standards, Franchisee shall provide to each affected Subscriber or
potential Subscriber, as applicable, the following credits:

(i) for any Significant Service Interruption as defined in
Section 6.2 which lasts more than four (4) continuous hours in any twenty-four (24) hour
period (provided that, to the extent access to the Subscriber's premises is required to
effect such repair, the Subscriber has granted Franchisee such access), a minimum credit
in an amount equal to one-thirtieth (1/30) times the recurring charges for Cable Services
(i.e, all charges for Cable Service minus non-recurring charges, such as installation and
pay-per-view charges) to be charged to the affected Subscriber for the then current
monthly billing period for the Cable Service(s) as to which the Significant Service
Interruption occurred for each twenty-four (24) hour period during which a Significant
Service Interruption continues for at least four (4) continuous hours, provided that: (x) the
affected Subscriber has reported the Significant Service Interruption to Franchisee and
(y) Franchisee has verified that the reported Significant Service Interruption has occurred
consistent with the Subscriber's claim;

(ii) for any Outage as defined in Section 6.2 which lasts more
than four (4) continuous hours in any twenty-four (24) hour period (provided that, to the
extent access to the Subscriber's premises is required to effect such repair, the Subscriber
has granted Franchisee such access), a minimum credit in an amount equal to one
thirtieth (1130) times the recurring charges for Cable Services (i.e. all charges for Cable
Service minus non-recurring charges, such as installation and pay-per-view charges) to be
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charged to the affected Subscriber for the then current monthly billing period for the
Cable Service(s) as to which the Outage occurred for each twenty-four (24) hour period
during which an Outage continues for at least four (4) continuous hours, provided that (x)
the affected Subscriber has reported the Outage to Franchisee and (y) Franchisee has
verified that the reported Outagehas occurred consistent with the Subscriber's claim;

(iii) for any Significant Outage as defined in Section 6.2 which
lasts more than four (4) continuous hours in any twenty-four (24) hour period (provided
that, to the extent access to the Subscriber's premises is required to effect such repair, the
Subscriber has granted Franchisee such access), a minimum credit in an amount equal to
one-thirtieth (1/30) times the average bill for recurring chargesfor Cable Services (i.e, all
charges for Cable Service minus non-recurring charges, such as installation and pay-per
view charges) to be charged to the affected Subscribers in the affected area for the then
current monthly billing period for the Cable Service(s) as to whichthe SignificantOutage
occurred for each twenty-four (24) hour period during which the Significant Outage
persists for at least four (4) continuous hours, provided that (x) the affected Subscriber
has reported the Significant Outage to Franchisee and (y) Franchisee has verified that the
reported Significant Outage has occurred consistent with the Subscriber's claim;

(iv) for a failure of a Franchisee representative to arrive at the
Subscriber's premises within the appointment window period, a credit of twenty five
dollars ($25.00) will be applied to the customer's bill in the next available billing period.
However, to the extent the Subscriber is not available when the crew arrives or if the
crew does not have appropriate access to the Subscriber premises in order to address the
service issue, this credit will not apply.

10.2 Ao.plication of Credit. With respect to any credit described in
Section 10.1 (i)-(iii), Franchisee shall, upon request of or notice from a Subscriber,
provide a credit on such Subscriber's bill for Subscribers affected by a Significant
Service Interruption, Outage or Significant Outage. With respect to any credit described
in Section 10.I(iii), Franchisee shall automatically (without requiringa request from each
Subscriber) provide a credit on each Subscriber's bill for Subscribers affected by a
Significant Outage that occurs, at least in part, between 6:00 p.m, and 12:00 a.m. If
Franchisee cannot determine all Subscribersaffected by a Significant Outage in excess of
four continuous hours or no part of such Significant Outage occurs between the hours of
6:00 p.m, and 12:00 a.m., then Franchisee shall provide a credit to any eligible Subscriber
who makes application therefor by either written or oral notice within ninety (90) days of
such Significant Outage.

Section 11
MISCELLANEOUS REQUIREMENTS
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11.1 Charge for Downgrades. Franchisee may impose a charge upon a
Subscriber for any downgrading of a Subscriber's Cable Service in accordance with
Section 890.63 of the P~C regulations.

11.2 Ovemayment Credits. If, at any time, Franchisee becomes aware or if it is
determined that a Subscriber is entitled to credit(s) otherwise than as a result of the
operation of Section 10 of this Appendix A, Franchisee shall (i) promptly credit such
Subscriber's account, or (ii) in the event the Subscriber has terminated service, promptly
issue a check.

11.3 Procedures for Contacting Subscribers. Following the scheduling of an
appointment with any Subscriber within the time periods specified elsewhere in this
Appendix A (the "appointment period''), Franchisee shall follow the procedures
described in Sections 11.3.1 and 11.3.2 below. '

11.3.1 Generally Applicable Procedures

(i) Franchisee shall make a reasonable effort, within a
reasonable time prior to the appointment period, to telephone the Subscriber or
potential Subscriber to confirm the appointment, provided, however, that the obligation
to make such telephone call shall not apply where the appointment is scheduled to
occur: (i) within forty-eight (48) hours of the initial scheduling of the appointment or
(ii) before or during the next business day if the request is made after 4:00 p.m. on a
Friday. If such telephone call is not answered, in person or by an answering machine,
Franchisee shall use best efforts to make a second call to such Subscriber or potential
Subscriber within a reasonable time thereafter to confirm the appointment

(ii) If, upon arrival at the Subscriber's or potential Subscriber's
premises, Franchisee's technician is not able to secure access to the premises,
Franchisee's employee or representative shall make a reasonable effort to arrange for the
Subscriber to be contacted immediately (by telephone, or, to the extent alternative contact
methods have been implemented as set forth in Section 11.3.2 below, then by such
alternative contact methods) to determine whether the Subscriber or potential Subscriber
is present. If no personal response to such contact is received from the Subscriber,
Franchisee shall, if possible, leave a notice under the door of the premises advising that
Franchisee did arrive at the premises during the appointment period; and the completion
of such tasks shall be deemed an appropriate cancellation by Franchisee of the scheduled
appointment. In the event that, prior to arrival at the Subscriber's or potential
Subscriber's premises, Franchisee contacts the Subscriber to assure that the Subscriber
will be available at the premises and no response to such contact is received confirming
that that the Subscriber is, in fact, available to be at the premises upon Franchisee's
arrival, then the Subscriber shall be deemed to have cancelled the scheduled appointment .

In the event that there is not a working telephone at the Subscriber's or potential
Subscriber's premises at the time of the appointment period, or an alternative
communications method available to make comparable contact with the Subscriber, then
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Franchisee shall be required to arrive at the Subscriber's or potential Subscriber's
premises during the appointment period, and, in such circumstances, Franchisee may not
rely upon the contact procedures described in the preceding sentence to treat a non
responseto contact as theequivalent of an appointment cancellation.

11.3.2 Expanded Transparency of Service Call and Installation
A~~ointment and Arrival Process. Not later than July I, 2012,Franchisee willhave the
following additional systems in place with respect to service calls and installation
appointments:

. (i) Franchisee will have a web site available at which each
Subscriber(for purposes of this Appendix A, the term"Subscriber" is intended to include
those awaiting installation who will upon the completion of such installation and the
commencement of CableServicebe Subscribers), will be able to view, immediately after
a service call or installation appointment has been scheduled, a confirmation that such
appointmenthas been scheduled, including the time window for whichthe appointment is
scheduled. The web page showing such confirmation shall be configured such that the
confmnation is printable.

(ii) As part of the process of making an appointment for a
installation or service call, Subscribers will be given, and informed of, an option to
receive confirmation bye-mail of the scheduled appointment, including the time window
for which such appointment is scheduled. Subscribers will also be given the option of
providing a landlinephone number, mobilephone number, mobile e-mail or mobile text
address that will be used to providethe notification described in the following subsection
(iii).

(iii) Promptly after the technician who is scheduled to serve the
Subscriberhas completed the immediately preceding appointment (or if the Subscriber's
appointmentis the first of the day, shift or following a break,then immediately beforethe
technician sets out for such appointment) Subscriber will be notified, by the technician or
by an alternative Franchiseerepresentative, via the communications methodprovided by
the Subscriber pursuant to the preceding sentenceof subsection (ii), or if no suchmethod
was provided by the Subscriber than at the phone number for such Subscriber that
Franchisee has on file, that the technician has completed the immediately preceding
appointment (or is settingout for the Subscriber's location as the firstappointment of the
day, shift or following a break).

11.4 Use of Contractors; Recei~ts. From time to time, Franchisee may use
contractors or subcontractors to perform work at a Subscriber's premises. If the City
receives a significant number of complaints from Subscribers regarding confusion in
identifyingsuch contractors or subcontractors performing work at Subscribers' premises,
the City and Franchisee shall discuss and mutually agree upon a practice to address such
issue. In connection with any transaction between Franchisee and a Subscriber which
involves a visit to a Subscriber's premises or place of business, Franchisee will, in each
such case when requested by the Subscriber, provide such Subscriber a written receipt
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briefly describing such transaction and the date and time thereof. Franchisee shall
reasonably seek to inform each such Subscriber in writing of the availability of such a
receipt.

11.5 Governing Federal and State Law. In the event that any of the provisions
of this Appendix A of this Agreement are preempted by and unenforceable under any
rules or regulations promulgated by the NY PSC, adopted by the New York State
legislature, the FCC or the UnitedStates Congress, the rules or regulations adopted by the
applicable governing body or regulatory agency shall govern and Franchisee's
compliance with such rules or regulations shall be deemed satisfactory performance,

Section 12
FAILURE TO COMPLY WITH THESE REQUIREMENTS

12.1 Material Reauirements . Any breach, default, failure or other
noncompliance by Franchisee in the performance of any obligation of Franchisee under
this Appendix A shall constitute a Default as defined in Section 15.] of the body of this
Agreemen t. Any such Default that constitutes substantial and material Default shall faU
within the scope of Section 15.6 of the body of this Agreement and any persistent or
repeated pattern of such Defaults shaU fall within the scope of Section 15.6.11 of the
body of this Agreement, provided, that no substantial and material Default nor any
persistent or repeated pattern of action or inaction in connection with this Appendix A
shall be deemed to fall within the scope of Section 15.6 of the body of this Agreement by
reason of actions or inactions which are taken in the good faith belief that such do not
constitute a Default, during pendency of a good faith dispute as to whether such actions
or inactions at issue constitute a Default.

12.2 Reporting. Franchisee shall provide reports documenting its compliance
with the requirements of this Appendix A and other customer service matters as set forth

. in Exhibit 2 attached hereto and made a part hereof.

Section 13
ANNUAL CABLE CONSUMER REPORT CARD

13.1 Annual Cable Consumer Report Card Requirements. Franchisee shall
provide an Annual Cable Consumer Report Card setting forth the information described
in Exhibit 3 attached hereto and made a part hereof.
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Exhibit 1to Appendix A

DESIGNATION-AND LOCATION OF WALK-IN CENTERS
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Payment Centers

S. Manhattan
46A East 23rd Street
(between Park and Madison Ave.)
New York, NY 10010
Driving Directions
Hours: Men, Tues, Fri 8am -7pm; Wed & Thurs 8am - 8pm; Sat 9am - 5pm

Queens Center Mall
90-15 Quee ns Boulevard
(Queens & Woodhaven blvds. at LI.E.
Elmhurst, NY 11373
Hours: Mon-Sat lOam-9:30pm; Sun llam-6pm

Brooklyn
769 5th Avenue
Brooklyn, NY 11232
Hours: Mon-Fri 8am-7pm; Sat 9am-5pm

N. Manhattan
5120 Broadway
(Broadway & 219th Street)
New York , NY 10034
Hours : Mon - Fri 8am - 7pm; Sat 9am - 5pm

N. Manhattan
96th Street
2554 Broadway

New York, NY 10025
Hours: Mon-Fri 8am-7pm; Sat 8am-5pm

Queens
133-19 Atlantic Avenue
Jamaica, NY 11418
Hours: Mon-Fri 8am-7pm, Sat 9am:-5pm

Staten Island Mall
2655 Richmond Avenue
Staten Island Mall, Center Court
Staten Island, NY 10314
Hours: Mon-Sat 10am-9pm; Sun 12-6pm

1



Staten Island
2865 Richmond Avenue
in the Kmart Shopping Center
Staten Island, NY 10314
Hours: Mon-Fri 9am-7pm (Thurs tiIl8pm); Sat 9am-4pm



Exhibit 2 to Appendix A

CONSUMERPROTECTION REPORTING REbUIREMENTS

SIGNIFICANT OUTAGE REPORT (QUARTERLy)
Franchisee shall provide reports of Significant Outages containing the date, time,
location, number of homes affected, cause and duration of each outage, and such other
information as the Commissioner shall reasonably require. Franchisee shall also include
information related to automatic credits provided to Subscribers in relation to Significant
Outages reported.

TELEPHONE REPORT
A report containing the information detailing compliance with the standards required in
Section 3.4.1 of Appendix A of the Agreement shall be submitted to the Commissioner in
the form contained in the attached exhibit and according to the definitions set forth
herein. Such report shall be submitted on a quarterly basis, except that a report regarding
Supervisor Callback Within Four Hours shall be supplied upon request. If due to
technological, service or other changes Franchisee believes changes in the form of this
report is appropriate, Franchisee may petition the Commissioner for a change in form,
which the Commissioner may grant if in his or her discretion such a change is in the
interest of subscribers. To the extent there are references below to voicemail systems or
other call response methods that Franchisee 'does not utilize, those sections shall not
apply.

1. Calls Offered.

All "calls" other than those which receive busy signals, made to Franchisee's sales,
service, pay-per-view (other than pay-per-view automatic ordering), billing and any other
lines for subscribers or potential subscribers (in short, all lines other than Franchisee's
business office lines and its automated pay-per-view ordering lines), twenty-four (24)
hours a day -All calls described in this report may be answered by a voice response unit
rather than a live representative.

2. Calls Handled.

All Calls Offered to the VRU which are not Lost Calls (see below).

3. Lost Calls.

a. Number: All Calls Offered which request , or hold for, a live
customer service representative ("CSR") (i.e., calls which neither request an automated
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response nor leave a taped message, or request an automated response then continue to
hold for a CSR) but hang up before a live CSR comes tothe phone.

b. Percent: Percentage of Calls Offered which are Lost Calls.

4. Average Wait Time.

"Wait Time" is defined as the number of seconds a caller waits, after the
conclusion of recorded or automated phone system instructions and routing, before the
earliest of the following occurs: a live CSR comes to the phone, or the caller leaves a
recorded message, or the caller hangs up, Average Wait Time is the total Wait Time of all
Calls Offered, which remain on the line after the commencement of Wait Time until they
receive service from a live CSR, leave a recorded message, or hang up, divided by the
nwnber of such calls. Calls Offered which hang up prior to the commencement of Wait
Time will not be counted in either the numerator or denominator of this calculated
average, nor will any After Hours calls.

5. All Tnmks Busy.

The Total amount of time in the reporting period during which the level of
use of Franchisee's phone lines was such that a caller attempting to call anyone of the
phone lines included in Calls Offered would have received a busy signal (a period is
considered within All Trunks Busy if, for example, all "service" lines are busy, even if
"billing" lines are available, unless Franchisee's system automatically rolls calls from
occupied lines into available lines).

6. Overflow Deyice. (During Normal Hours).

a. Total Calls Seeking CSR:

AU Calls Offered during Normal Hours which remain on the line at the
conclusion of any recorded or automated phone system instructions and routing. This
should be the same number as the denominator in the calculation ofAverage Wait Time.

b. Calls Receiving CSR Within Thirty (30) Seconds:

The number of Total Calls Seeking CSR which were picked up by a live
CSR within 30 seconds of the commencement of Wait Time. This number shall not
include any calls picked up by a CSR after thirty (30) seconds of Wait Time has run, or
any calls which leave a message, or any Lost Calls.

c. Total Messages Left:

The number of Total Calls Seeking CSR which leave messages. The
number in this category when added to the number in the Calls Receiving CSR Within
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Thirty (30) Seconds categorywill add up to less than Total Calls Seeking CSR, because
the following types of Total Calls Seeking CSR will not be included in either category:
calls which are lost becausethe caller hangs up after thirty (30) secondswithout leaving a

. message and callers who receive help from a CSR after waiting more than thirty (30)
seconds.

d. Messages RequiringCallbacks:

The number of Total Calls Seeking CSR which leave messages which
require callbacks. The difference betweenthis category and Total Messages Left will be
callers who leave messages which do not require further contact (because, for example,
the caller's message reports an outage or other problemwhich was resolved shortly after
the call, or the message simply reports an opinion on programming content) or are
unreturnable (because, for example, the caller left no phonenumber or identification).

e. Messages ReturnedWithinOne (1) BusinessDay:

This is the number of MessagesRequiring Callbackswhich werereturned
within one (1) business day (including both calls which are successfully completed and
calls in which the customerdoes not answer the phone).

f. Automated Calls WithinThirty (30) Seconds:

The number of Calls Offered which are handled by automated interaction
between the customer and the telephone and/or billing system. This number shall not
include any calls which roll over to the overflow device or during which for any other
reason the automatedresponse to the caller does not commence within thirty (30) seconds
of the conclusionof initial recorded or automated phoneservice instructions androuting.

7. Mer NOnnal Hours.

a. Calls Offered After Hours:

All Calls Offered which come in After Hours. (These calls are separate
from the Overflow Device category because all After Hours callers who remain on the
line after recorded and automated information has been offered are immediately rolled
into the message recording system, with no regularCSR availability).

b. AfterHours MessagesReturned Within One (1) Business Day:

Defined in the same manner as Messages Returned Within One (1)
Business Day, except this category coversthe messages received After Hours.
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8. Supervisor Callback Requests:

All Calls Offered, requesting contact with a supervisor, including both requests
made to live CSRs as well as requests left on recorded messages.

9. Supervisor Callback Within Four Hours:

All supervisor Callback requests which are returned by a supervisor within four
(4) "calling hours." "Calling hours" are defined as 9 a.m. to 11 p.m. on weekdays, 10
a.m, to 10 p.m, on weekends. (It is recognized that some late evening callers requesting a
supervisor may request that a callback be made later than the early morning hours of the
following day. While such callbacks should not be included in Supervisor Callback
Within Four Hours, it is understood that callbacks-that take longer than four hours at the
request of the caller are acceptable exceptions to the four hour requirement, provided
Franchisee keeps records of such requests and makes them available to the Commissioner
at the Commissioner's request.)
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Sample Quarterly Telephone Report

2nd Qlr 2011

JMA 'I~Prl ay une

Calls Offered

Calls Handled

Lost Calls

Number

Percent

Average Wait Time

All Trunks Busy

Overflow Device

Total Calls seeking CSR

Call Rec CSA in 30 sec

Total Messages Left

Messages. requiring callback

Messages ret in 1 Bus. Day

Autom Calls in 30 sec

After Hours (AH)

Calls Offered AH

Total Messages Left

AH Messages Ret -1 Bus Day

Supervisor callback required

Supervisor callback in 4 hours



Exhibit3 to Appendix A
ANNUAL CABLE CONSUMER REPORT CARD

Subject to the terms of Section 13.1 hereof, within sixty (60) days from the end of each
calendar year, Franchisee shall provide to the Commissioner an Annual Cable Consumer
ReportCard settingforth the following information on a City-wide basis (which the City
will have the right to post on the City's website andlor otherwise makepublic):

(1) Customer serviceperformance information, including:

(a) Percentage of calls answered by voice response units ("VRU'')j

(b) Percentage of calls abandoned by VRU; and

(c)Percentage of busy calls by VRU.

(2) Subscriber rights and remedies, including but not limited to contact information
related to Subscriber complaints and customer service within Franchisee, as well as
contact information for DoITT for Subscriber issues, Subscriber credit policy, privacy
notice, and billing (including a statement that Subscribers may, upon request, receive a
writtendescription ofany resolutionof a billingdispute) and paymentinformation,

(3) Priceof services information.

(4) Content/channel changes and improvement information,

(5) Significant Outage information, including:

(a) Summary of categories of Significant Outages that occurred by node, in the
Franchise Areaduring the precedingcalendar year;

(b) Percentage of each category of Significant Outagethat occurred by nodein the
Franchise Area during the precedingcalendar year; and

(c) Remedies performed Franchisee for each category of Significant Outage
during the preceding calendaryear.
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APPENDIXB

OWNERSlUP STRUCTURE
OF FRANCmSEE AS OF EXECUTION DATE

Time Warner Entertainment Company, L.P., a Delaware limited
partnership("TWE"). is the current franchise holder and operatesthefranchise under the
name Time Warner Cable ofNew York City. Time Warner Cable Inc., through
subsidiaries, holds a 100% residual equityinterest in TWE. (See Exhibit1.)

INTERESTS
Name/Address of Person .

Time WarnerEntertainment
Company, L.P.
60 Columbus Circle
New York, New York 10023

Time WarnerCable Inc.
60 Columbus Circle
New York,New York 10023

TWE OP Holdings LLC
60 Columbus Circle
New York,New York 10023

Time WarnerCable LLC
60 Columbus Circle
New York,New York 10023

TW NY CableHolding Inc.
60 Columbus Circle
New York.New York 10023

Time Warner NY Cable LLC
60 Columbus Circle
New York,New York 10023

DESCRIPTION OF INTERESTS

TWE is the currentfranchise holderand
operates the franchise underthe name Time
WarnerCable of New YorkCity.

100% residual equity interest in TWE,
through subsidiaries.

51.55%general partnership interest in TWE.

42.51% general partnership and 2.19%
limitedpartnershipinterestin TWE; also
100% commonequity interest in TW NY
Cable HoldingInc.

100% commonequitymember in Time
WarnerNY Cable LLC.

Solemember ofTWE OP Holdings LLC;
also 3.75% limited partnership interest in
TWE.



Exhibit 1

Time Warner Cable
New York City Corporate Structure
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Execution Document

COMMUNITY ACCESS ORGANIZATION ("CAOH
)

GRANT AND USE AGREEMENT

BY AND BETWEEN

TIME WARNER ENTERTAINMENT COMPANY, L.P.

AND

BRIC ARTS IMEDIA I BKLYN, INC.

NYC_MJDTOWN\1641671\3 253373.000



CAO GRANT AND USE AGREE:MENT

THIS AGREEMENT (the "Agreement") made on this day of .
2011, is entered into by and between Time Warner Entertainment Company, L.P., a limited
partnership duly organized under the applicable laws of the State of Delaware (referred to herein
as "Time Warner Cable"), with place of business at 120 East 23rd Street, New York, New York
10010 and Brie Arts IMedia I Bklyn, Inc., a New York not-for-profit corporation (the "CAO")
designated by the Borough President of Brooklyn (the "Borough President"), with a place of
business at 647 Fulton Street, Brooklyn, NY 11217.

WHEREAS, the City of New York (the "City"), is entering into a Franchise Agreement
granting Time Warner Cable a nonexclusive franchise ("Franchise Agreement") to operate a
Cable System (the "System") in the Borough of Brooklyn (service area hereinafter defined); and

WHEREAS, Time Warner Cable has directly and independently negotiated with the
CAO and has agreed to provide the CAO with the grants and services pursuant to the terms
hereof for the benefit of the Residents ofthe Borough ofBrooklyn; and

WHEREAS, the Franchise Agreement requires Time Warner Cable to make available
CAO Access Channels on the System, to be known as public access channels ("Public Access
Channels"), to fulfill certain technical requirements with respect to such channels and to provide
to the CAO any support payments and Cash Grants (as hereinafter defined) as may be agreed
upon between the CAO and Time Warner Cable as described herein ; and

WHEREAS, the CAO is a not-for-profit corporation organized pursuant to New York
State law and has been designated by the Borough President as the CAO to receive such grants
as shall be made available by Time Warner Cable pursuant to this Agreement; and

WHEREAS, the CAD has been organized to operate for charitable and educational
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1954, as
amended (the "Code"), including, among other purposes, the administration and management of
Public Access Channels in the Borough, and such other purposes which shall qualify the CAO as
exempt under Section 501(c)(3) of the Code; and

WHEREAS, the CAO shall obtain the funds necessary to carry out its purposes and .
objectives from the grants provided for herein and from any other lawful sources; and

WHEREAS, Time Warner Cable desires to support the purposes and objectives of the
CAO in the CAO's objectives of the development and production of public services and
programming to be distributed on the Public Access Channels and to be made available to all
cable television subscribers in the Borough of Brooklyn; and

WHEREAS, the CAO will engage in activities and will develop programming to be
distributed on the Public Access Channels for the benefit of Subscribers, to the System, thereby
increasing the public service potential of cable television in the City;
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NOW THEREFORE, in consideration of the-foregoing clauses, which clauses are hereby
made a part of this Agreement, and the mutual agreements herein contained, the parties agree as
follows:

SECTION I - DEFINITIONS

1.1 Borough: The portions of the Borough of Brooklyn defined as "Initial Service
Area" in the Franchise Agreement.

1.2 Effective Date: The Effective Date shall be the date on which the New York
Public' Service Commission issues a certificate of confirmation for the Franchise Agreement.

1.3 AU other capitalized terms used herein, but not otherwise defined, shall have the
meanings ascribed to such terms in the Franchise Agreement.

SECTION IT - GRANT OF SUPPORT TO THE CAD

2.1 Public Aeeess Channel Grant

2.1.01 Time Warner Cable shall make a Public Access Channel grant to be used
in support of the CAD 's development and production of local public access programming
("Public Access Channel Grant").

2.1.02 The Public Access Channel Grant provided by Time Warner Cable
hereunder shall be in the form of a per month, per Subscriber grant subject to a cap on the
number of Subscribers ("Subscriber Cap") for the Term of the Franchise Agreement in
accordance with the schedule attached to this Agreement as Exhibit 1. The Public Access
Channel Grant payment, along with a brief summary of the Subscriber information upon which it
is based certified by a financial representative of Time Warner Cable, shall be delivered to the
CAD within forty-five (45) days after the end of each calendar quarter. Time Warner Cable shall
file a copy of said statement with DoiTT. The CAO has the right to request, not more often than
once every three years, an independent audit at Time Warner Cable's offices of the payment of
the Public Access Channel Grant. The costs of such audit shall be borne by the CAD unless the
audit shows that Time Warner Cable has underpaid the Public Access Channel Grant by more
than 10% in which case Time Warner Cable shall be responsible for the costs of the audit up to a
maximum of $20,000.

2.1.03 In the event that Time Warner Cable extends its Service in the Borough t.o
areas not within the its current Service area, the Subscriber Cap in Exhibit 1 shall be adjusted
proportionally to the number of homes passed in the current Service area and the number of
homes passed in the extended Service area.

2.1.04 Subject to Section 2.5, each Public Access Channel Grant payment shall
be non-refundable. .

2.1.05 The failure of the CAO to fully allocate or expend any monies provided
pursuant to this Section 2.1 shall not affect Time Warner Cable's payment obligations under this
Section 2.1.
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2.1.06 The other provisions of this Section II notwithstanding, in no event shall
the Public Access Channel Grant rate provided by Time Warner Cable per subscriber exceed in
any month the Public Access Channel Grant per subscriber rate paid to the CAO by Verizon or
Cablevision.

2.2 Cash Grant

2.2.01 Time Warner Cable shall make cash grants to the CAO (each, a "Cash
Grant") payable as follows:

FIVE HUNDRED THOUSAND DOLLARS ($500,000.00) shall be due and
payable within thirty (30) days of the Effective Date.

FIVE HUNDRED THOUSAND DOLLARS ($500,000.00) shall be due and
payable within thirty (30) days of the first anniversary of the Effective Date,

2.2.02 Each Cash Grant shall be non-refundable.

2.2.03 The failure of the CAO to fully allocate or expend any monies provided
pursuant to this Section 2.2 shall not affect Time Warner Cable's payment obligations under this
Section 2.2.

2.3 Use of Funds

Such Public Access.Channel Grant and Cash Grant shall be used by the CAO in its
discretion for public access costs, including, but not limited to, studio and portable production
equipment, editing equipment and program playback equipment, cameras, office equipment,
renovation or construction of Public Access Channel facilities, local public access programming
development by the CAD, and other public access costs as may be determined by the CAD and
its Board of Directors.

2.4 Recovery of Costs

2.4.01 Nothing in this Agreement shall in any way be held to waive or limit Time
Warner Cable's rights, to the extent permitted by applicable law, to recover the costs of any
Public Access Channel Grant and Cash Grant from Subscribers and to include such costs as a
separately billed line item on each Subscriber's bill or to otherwise pass-through such costs to
Subscribers, but the recovery of such costs shall not be a condition precedent or subsequent to
the payment obligation of Time Warner to the CAD.

2.4.02 In the event that the CAD enters into a new agreement or a renewal
agreement or amends any existing agreement with any holder of a cable television franchise from
the City that covers the Borough and such agreement, renewal agreement and/or amendment
contains obligations, taken as a whole, that are lesser than the obligations imposed on Time
Warner Cable in Section 2.1 (such lesser obligations, "Lesser Obligations"), Time Warner
Cable's obligations under Section. 2.1 shall be reduced to equal such Lesser Obligations. Time
Warner Cable acknowledges that the Subscriber Cap in Exhibit 1 may be adjusted upward or
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downward for other franchised cable service providers in proportion to the homes in the Borough
required to be served (whether currently served or not) by the franchise for that provider.

2.4.03 Any agreement after the date hereof between the CAD and a non
franchised provider of multi-channel video programming serving more than 999 customers in the
Time Warner Cable Service area in the Borough for the exhibition of the CAO's Public Access
Channels by such provider shall require such provider to assume payment obligations to the
CAO that are pari passu and ratably equivalent to those provided in Section 2.1.02.

2.5 Delivery of Payments; Interest

All payments by Time Warner Cable to the CAD pursuant to this Agreement shall be
made payable to the CAO and shall be delivered to the address designated in writing therefore by
the Executive Director or Chief Financial Officer of the CAD. In the event that a Public Access
Channel Grant or Cash Grant payment is not received by the CAO by the respective due date set
forth herein, following at least thirty (30) days written notice from the CAO that such payment
has not been received. Time Warner Cable shall pay interest on such overdue Public Access
Channel Grant or Cash Grant at the then-current interest rate set forth in Section 5004 of the
New York Civil Practice Law and Rules (which as of the date of execution of this Agreement is
nine percent (9%) per annum) to the CAO retroactive to the first day that such Public Access
Channel Grant or Cash Grant payment was originally due. Time Warner Cable shall be allowed
to submit or correct any payments that were incorrectly omitted, and may offset against future
payments any payments that were incorrectly submitted, within ninety (90) days after the close
of the calendar year for which such payments were applicable.

2.6 Publicity for Access Services

At the time of installation, Time Warner Cable shall provide each Subscriber with certain
literature. Such literature, which need not be bound together, shall constitute the "Welcome
Kit" If provided to Time Warner Cable by the CAD in a format mutually agreeable to both
Time Warner Cable and the CAD, Time Warner Cable shall reproduce and include in the
Welcome Kit the following information, materially accurate as of the first day of the previous'
month, in a clear, complete and comprehensible form: (A) a listing of the currently available
Public Access Channels; (B) a description of the purposes and uses of such Public Access
Channels; and (C) general information regarding now a Person can utilize or obtain further
information regarding such Public Access Channels. The cost of reproducing and distributing
any materials provided to Time Warner Cable by the CAO pursuant to this Section shall be borne
solely by Time Warner Cable, provided, however, that the CAD shall be solely responsible for
any costs associated with each original production of such materials. Time Warner Cable shall
also make the foregoing information available on its website, subject to Time Warner Cable's
technical capability to do so, including, but not limited to, limitations with respect to character
capacity.

2.7 Mailing to Subscribers

On an annual basis, if requested by the CAO, Time Warner Cable shall reproduce and
mail, consistent with the privacy protection policies of Time Warner Cable's, in Time Warner
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Cable annual notification to Subscribers, such materials provided by the CAD in a format
mutually agreeable to both Time Warner Cable and the CAO with respect to programming on the
Public Access Channels and the activities of the CAD, as may be reasonably specified by the
CAD. The cost of reproducing and distributing any materials provided to TimeWarner Cable by
the CAD pursuant to this Section shall be borne solely by Time Warner Cable, provided,
however, that the CAO shall be solely responsible for any costs associated with each original
production of such materials. Subject to the CAO providing the above-referenced materials in a
format mutually agreeable to both Time Warner Cable and the CAO in a sufficient period of
time, but no less than eighty (80) days prior to such mailing, Time Warner Cable shall also
include these materials in its Welcome Kit to Subscribers in the Borough. Time Warner Cable
shall also make the foregoing information available on its website, subject to Time Warner Cable
technical capability to do so, including, but not limited to, limitations with respect to character
capacity. Time Warner Cable shall provide the CAD with at least thirty (30) days notice of the
date by which such materials referenced in this Section 2.7 will be required.

2.8 Additional Obligations of Time Warner Cable

2.8.01 Each Public Access Channel provided in Section 4.2 shall be delivered
with transmission quality compliant with all applicable FCC standards and at least the same as
the transmission quality of any other channel on Time Warner Cable's tier of service that
includes local broadcast channels, provided, however, that Time Warner Cable shall have no
responsibility to improve upon or modify the quality of any Public Access Channel's content
provided to Time Warner Cable by the CAO.

2.8.02 Subject to the service availability requirements set forth in the Franchise
Agreement, Time Warner Cable shall provide to the CAD, without charge, seven service outlets
activated for Basic Service at 647 Fulton Street, Brooklyn, NY 11217 as well as at the CAO's
interim location at 242 Third Street, Brooklyn, NY (the "Interim Location"). Such service
outlets, and boxes, are in addition to any master control boxes or outlets used to monitor the
signal as returns . Cable Service may not be resold or otherwise used in contravention of Time
Warner Cable's rights with third parties respecting programming. Equipment provided by Time
Warner Cable, if any, shall be replaced at retail rates if lost, stolen or damaged.

2.8.03 In the event that Time Warner Cable does collect for itself specific
standalone public access viewership information, Time Warner Cable may make such specific
information available to the CAO at the CAO's cost and expense subject to any limitation of
applicable law including, without limitation, 47 U.S.C. §551.

2.8.04 To the extent technically feasible and commercially reasonable, Time
Warner Cable shall display Public Access Channel program content titles in electronic on-screen
channel listings in the same manner as it designates all other programming on the System;
provided, however, that Time Warner Cable shall not be responsible for any inaccuracies in such
information.

2.8.05 In the event Time Warner Cable is required by law or regulation, to adhere
to technical standards not currently necessary for the production or distribution of the CAO's
programming over the System, and such requirement necessitates the acquisition of new

6
NYCMIDTOWN\164l671\3 253373.000



equipment not currently contemplated by the parties hereto, Time Warner Cable shall make such
equipment available at no cost to the CAO.

2.8.06 Time Warner Cable will provide 100 "avails" or listing of spots in each
month for the CAD to use for promotional or public interest purposes.

SECTION ill . OBLIGATIONS OF THECAO

3.1
Purposes

Cash Grant and Public Access Channel Grant; Use for Educational or Charitable

The CAO shall: (i) administer and manage the Public Access Channels provided for its
use by Time Warner Cable and the use of the CAO's facilities, equipment, and supplies in a fair
and reasonable manner; and (ii) develop and support programming to be cablecast on the Public
Access Channels, which is responsive to the needs and interests of the Residents of the Borough.
The CAO shall use the Public Access Channels and the Cash Grant and Public Access Channel
Grant provided by Time Warner Cable to the CAD primarily for educational or charitable
purposes within the meaning of Section 50I(c)(3) of the Code, and as deemed necessary by the
Board of Directors of the CAO.

3.2 Maintenance of Tax-Exempt Status

The CAO shall conduct its activities so as to maintain its tax exempt status under Section
501 (c)(3) of the Code or other applicable laws. .

3.3 Public Access Channel Rules and Regulations

3.3.01 The CAD shall maintain reasonable rules and regulations to provide for
open access to Public Access Channel time, facilities, equipment, supplies, and training on a
non-discriminatory basis and to the extent required by applicable law. Said rules and regulations
providing for open access may dedicate segments of Public Access Channel time and/or specific
channels to particular or related subject matters or uses.

3.3.02 If the CAD provides programming grants, it shall establish reasonable
rules and regulations governing the procedure for applying to the CAO for such grants and the
selection of grant recipients by the CAO.

3.3.03 The CAD shall make all rules and regulations publicly available.

3.4 Compliance with Privacy Law

The CAO shall comply with the requirements of applicable law regarding privacy
protection.

3.5 Annual Expenditure Report

The CAO shall prepare and mail to Time Warner Cable each year an annual income and
expenditure report for the preceding year.
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SECTION IV . PUBLIC ACCESS CHANNEL SERVICES

4'.1 Compliance with Federal, State and Local Law

Time Warner Cable and the CAO shall comply with all applicable local, state, and federal
laws with respect to program content on the Public Access Channels.

4.2 Public Access Channel Set Aside

4.2.01 Time Warner Cable shall carry Public Access Channels as provided in its
franchise, including, without limitation, Section 8.16(a) of the Franchise Agreement. Two of
such channels shall be carried on Time Warner Cable's system in high definition ("HD") 1080P
format. Time Warner Cable shall initially carry the programming on each of the respective
Public Access Channels as indicated in Appendix J to the Franchise Agreement Time Warner
Cable shall not arbitrarily or capriciously change such channel assignments and Time Warner
Cable shall minimize the number of such changes. However, Time Warner Cable may change
such channel assignments as it deems appropriate so long as (i) Time Warner Cable gives the
CAO ninety (90) days notice of such change (if commercially practicable) but in no event less
than forty-five (45) days, unless the change is required by law and there is rio reasonable
opportunity to provide such notice; and (ii) Time Warner Cable provides, free of charge, notice
of such changes that shall include (a) to the extent Time Warner Cable has availability, giving
notice of such Public Access Channel changes on advertising inserts on local channels carrying
non-satellite programming in prime time at least thirty (30) seconds per day, for the time period
of thirty (30) to ftfteen (15) days prior to such change and two (2) minutes per day for the
fourteen (14) days prior to such change (provided, however, that if Time Warner Cable does not
have advertising availability at the commencement of the thirty (30) to fifteen (15) day period, as
soon as advertising space becomes available, Time Warner Cable shall then provide the
advertising contemplated under this Section 4.2.01), and (b) providing notice of such changes in
at least two (2) monthly Subscriber bill inserts prior to such change (if commercially practicable)
but in no event less than one (1) monthly Subscriber bill insert; provided, however, that such bill
inserts shall not be necessary in the event Time Warner Cable provides the requisite notice of
such changes to all Subscribers in a letter separate from their bill. If Time Warner Cable changes
the channel location of any Public Access channel, the location after such change shall be
contiguous with other Public Access channels.

4.2.02 The provisions of 16 NYCRR §895.4 (c)(l2) shall apply to this
Agreement.

4.2.03 During the term of its franchise, for as long as Time Warner Cable makes
video on demand ("VOD") programming available on its system in Brooklyn, it will include in
the VOD programming available at any given time at least 2S hours of public access
programming selected by the CAO, provided such programming is provided to Time Warner
Cable by the CAO in an encoded format so that it can be accessed by Time Warner Cable
customers from the VOD platform without further technical or formatting modification by Time
Warner Cable. This twenty five hours of public access programming will be available to Time
Warner Cable customers at any time, 24 hours per day, seven days a week. It is agreed that this
is a designation of channel capacity for public access use but not an offset of the total number of
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channels required in the Franchise Agreement. Time Warner Cable will provide, upon request
and to the extent practical and permitted by law, any aggregate data regarding subscriber use of
the CAD's programming on the VDD platform.

4.3 Rights to Public Channel Programming

Time Warner Cable shall have no rights to programming carried on the Public Access
Channels by virtue of cablecasting or distributing such programming over its System, except for
Time Warner Cable right to transmit such programming to its Subscribers. All rights to the
programming content are intellectual property of the owner, regardless of the individual or entity
requesting transmission. Time Warner Cable shall have no editorial control over programming
on the Public Access Channels.

4.4 Public Access Channel Connection

4.4.01 Time Warner Cable , shall maintain the connection at its expense, of its
Cable System to the CAD's master control headend at 647 Fulton Street, Brooklyn, New York,
New York II2I7 ("'Public Access Channel connection site") and the Interim Location.

4.4.02 In addition, within one year of the Effective Date, Time Warner Cable
shall provide an HD/ASr connection to its Cable System at the additional programming injection
sites listed on Exhibit A, provided that Time Warner can do so at an aggregate cost of
installation no greater than $29,000. In the event the CAD desires to substitute a location
currently designated on Exhibit A with an alternate location, Time Warner Cable agrees to
commence good faithdiscussions with the CAD regarding the substitution of such location
within thirty (30) days of Time Warner Cable's receipt of written notice from the CAD of the
CAD's desire to commence such discussions. The cost related to any substitution shall be
subject to the aggregate $29,000 as described above.

4.4.03 The CAD shall provide to Time Warner Cable at each Public Access
Channel connection site a suitable video and audio signal(s) for each Public Access ChanneL
Time Warner Cable, upon receipt of the suitable video signal(s), shall provide, install and
maintain in good working order the equipment necessary for transmitting the Public Access
Channel signals from the Public Access Channel connection site to its customers.

4.4.04 The CAD hereby authorizes Time Warner Cable to transmit all Public
Access Channel programming within the Borough's jurisdictional boundaries and without the
Borough's jurisdictional boundaries to the extent such programming is transmitted to another
CAD .

SECTION V • MISCELLANEOUS PROVISIONS

5.1 Effective Date and Term

5.1.01 This Agreement shall take effect on the Effective Date.

5.1 .02 This Agreement shall remain in effect throughout the Term of the
Franchise Agreement, as provided in the Franchise Agreement, provided that the designation of
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the CAD by the Borough President remains in effect. The period of time during which this
Agreement is in effect shall be "the term of this Agreement." In the event that the Franchise
Agreement is terminated for any lawful reason prior to the scheduled expiration of the Term,
then the term of this Agreement shall expire and all rights and obligations of the CAD and Time
Warner Cable under this Agreement shall cease. Notwithstanding the foregoing, in the event
Time Warner Cable continues to provide Cable Service in the Service Area, after the termination
or expiration of the Term of the Franchise Agreement pursuant to any Temporary Operating
Authority from the NYPublic Service Commission, then Time Warner Cable shall be bound by
all of the obligations under this Agreement for the period of such continuing provision of Cable
Service in the Service Area.

5.2 Application to Successors

This Agreement shall bind and benefit the parties hereto and their respective heirs,
beneficiaries, administrators, executors, receivers, trustees, successors and assigns.

5.3 Confidentiallnformation

Except as may be required by applicable law, the CAD shall treat any information
disclosed by Time Warner Cable (and so designated by Time Warner Cable) as confidential and
proprietary, and shall only disclose it to employees, directors, the Borough President, DofI'T, the
Comptroller, representatives, and agents thereof who have a need to know, or in order to enforce
the provisions hereof. Notwithstanding anything to the contrary set forth herein, Time Warner
Cable shall not be required to publicly disclose or allow the CAD to copy information that it
reasonably deems to be proprietary or confidential in nature in connection with Time Warner
Cable disclosure of information pursuant to this Agreement. For purposes of this Agreement,
"proprietary or confidential" information shall be defined as any information that is reasonably
determined by Time Warner Cable to be competitively sensitive. For purposes hereof,
confidential information shall not include: (i) information that is available or becomes generally
available to the public other than through a breach by the CAD or (ii) information that becomes
available to the CAD from a source other than Time Warner Cable that has legally obtained such
information and provided that such source is not prohibited from disclosing such information by
a contractual or legal obligation to Time Warner Cable. If the CAD receives a request for the
disclosure of information that Time Warner Cable has designated as confidential, trade secret or
proprietary, the CAD shall notify Time Warner Cable of such request. If the CAD determines in
good faith that public disclosure of the requested information is required, the CAD shall so notify
Time Warner Cable, and before making disclosure shall give Time Warner Cable a reasonable
period of time to seek to obtain judicial redress to preclude public disclosure. Time Warner
Cable shall not be required to provide Subscriber information in violation of Section 631 of the
Communications Act, 47 U.S.c. §551.

5.4 Separability

If any section, subsection, sub-subsection, sentence, paragraph, term, or provision hereof
is determined to be illegal , invalid, or unconstitutional by a final order of any court of competent
jurisdiction or by a final order of any state or federal regulatory authority having jurisdiction
thereof, such determination shall have no effect on the validity of any other section, subsection,
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sentence, paragraph, term or provision hereof, all of which willremain in full force and effect for
the term of this Agreement.

5.5 Entire Agreement

This Agreement constitutes the entire agreement between Time Warner Cable and the
CAO and it supersedes all prior or contemporaneous agreements, representations or
understandings (whether written or oral) of the parties regarding the subject matter hereof. Any
local laws or parts of local laws that materially conflict with the provisions of this Agreement are
superseded by this Agreement.

5.6 Amendments and Modifications

Amendments and/or modifications to this Agreement shall not be effective unless
mutually agreed to in writing by the parties.

5.7 Captions and Headings

The captions and headings of sections throughout this Agreement are intended solely to
facilitate reading and reference to the sections and provisions of this Agreement. Such captions
shall not affect the meaning or interpretation of this Agreement.

5.8 Recitals

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

5.9 Construction of Agreement

The provisions of this Agreement shall be liberally construed to effectuate their
objectives.

5.10 Governing Law

This Agreement shall be deemed to be executed in the City of New York, State of New
York, and shall be governed by and construed in accordance with federal law and the laws of the
State of New York.

5.11 No Third Party Beneficiaries

This Agreement is not intended to, and does not, create any rights or benefits on behalf of
any Person other than the parties to this Agreement.

5.12 No Joint Venture

Nothing in this Agreement shall be interpreted to provide that Time Warner Cable and
CAD are partners, joint venturers, agents or assignees of the other.

5.13 Force Majeure
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Subject to the procedures set forth in the last sentence of this Section 5.12, Time Warner
Cable shall not be held in default under, or in noncompliance with, the provisions of this
Agreement, nor suffer any enforcement or penalty relating to noncompliance or default, where
such noncompliance or alleged default occurred or were caused by a Force Majeure; provided,
however, that in the event that any delay in performance resulting from such a Force Majeure
affects only part of Time Warner Cable capability to perform, Time Warner Cable shall perform
to the extent it is able to do so and shall take all steps, reasonably within its ability, to minimize
the length and effect of such Force Majeure delay. Time Warner Cable shall notify the CAO in
writing of the occurrence of an event of Force Majeure, or a series of related events constituting
an event of Force Majeure, which resulted in or is resulting in a delay in performance, such
notice to be provided within twenty (20) business days of the event or series of events, or if
notification within such period is not practicable under the circumstances, as soon as practicable.

5.14 Enforceability

Each party represents and warrants to the other that this Agreement (i) has been duly
executed and delivered by such party and (ii) constitutes tile valid and legally. binding obligation
of such party, enforceable in accordance with its terms,

5.15 Counterparts

The parties hereby agree that this Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

5.16 Notices

Every notice, order, petition, document, or other direction or communication to be served
upon the CAO or Time Warner Cable shall be in writing and shall be sufficiently given if sent by
registered or certified mail, return receipt requested, or by a nationally recognized overnight
delivery service, to the following addresses:

If to Time Warner Cable, to:

Time Warner Cable
120 East 23rd Street
New York, NY 10010
Attention: Public Affairs

with a copy to:

Time Warner Cable
Law Department
60 Columbus Circle
New York, NY 10023
Attention: Regulatory

If to the CAD, to:
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Executive Director
BRIe Arts I Media IBklyn, Inc.
647 Fulton Street
Brooklyn, New York .11217

with a copy to:

Cozen O'Connor
277 Park Avenue
New York, NY 10172
Attention: David Bronston

Notwithstanding the foregoing, until further notice all payments and notices shall be
delivered to:

Executive Director
BRIC Arts I Media I Bklyn, Inc.
45 Main Street
Suite 530
Brooklyn. NY 11201

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

IN WITNESS WHEREOF, this Agreement has been executed and delivered as of the
date first above written.



EXHIBIT A

1. Brooklyn Borough Hall
209 Joralemon Street
Brooklyn, NY 11201

2. Long Island University Brooklyn Campus

.15
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EXHIBIT 1

Subscriber Cap (Actual
number of

Subscribers
but not more

Amount Per than the
Subscriber Subscriber Cap)

Year Per Month Cash Grant

1 ·$1.40 66,975 $500,000

2 $1.40 72,912 . $500,000

3 $1.40 88~112 s

4 $1.40 95,712 $

5 $1.40 95,712 $

6 $1.40 111,150 $

7 $1.40 1i 1,150 $

8 $1.40 111,150 $

9 $1.40 111,150 $

16
NYC_MIDTOWN\)641671 \3 253373.000



..

APPENDIXD INSTITUTIONAL NETWORK

A. Basic Obligations

On the terms and subject to the conditions set forth herein, Franchisee" grants to
the City during the Term of the Franchise an exclusive rightof use (the "Rightof
Use") with respect to the Capacity (as defined below) solely for the City's
noncommercial use as part of an institutional network (the "Institutional
Network"):

1. The "Capacity" shall consist of ten percent (10%) of the capacity of the
backbone of the Franchisee's subscriber fiber optic network, but in no
event more than six (6) fiber strands within such backbone. Franchisee
also shall providethe City with additional Capacity, equivalent to two (2)
fiber strands in addition to the six (6) fiber strands, where the backbone
consists of more than 80 strandsoffiber. (Theterm"backbone" as used in
this Appendix D shall mean any portion of Franchisee's subscriber fiber
optic network that contains twenty-four (24) or more fiber strands. The
fibers constituting the Capacity shall be referred to as the "Fibers.") In
the event Franchisee upgrades its facilities by adding Dew fiber, any
additional fiber strands to be provided to the City under this Appendix D
resulting from such additional capacity shall comefromthe newfiber (that
is, the City's strands for such segment shall not be allocated from older,
pre-upgrade strands).

2. In lieu of providing additional Institutional Network capacityand facilities
beyond that described in the preceding paragraph 1, Franchisee shall
provide a payment, at the Closing, to the City in an amount equal to
Fourteen Million Three Hundred Ninety Three Thousand Dollars
($14,393,000), covering the collective obligation of the TWC Franchisees
under both this provision and the parallel provisions of the other TWC
Franchise Agreements, which amountwill be used by the City for capital
costs associated with the use and implementation by the City of its
Institutional Network.

3.. Franchisee shall also provide the City during the Term of the Franchise
with:

(a) maintenance as provided in SectionB of this Appendix D; and

(b) appropriate space, not to exceed two (2) standard racks, and
primary and back-up power in a head-end office or other Franchisee
location, as appropriate. for collocation ofthe City's equipment; and

Capitalized terms not defined in this Appendix D shall have the samemeanings 118 set
forth elsewhere in thisAgreement.
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(c) continued access to other facilities (if any) that were being
provided to the City for the Institutional Network pursuant to the 1998
Franchise as of January I, 2011.

4. Subject to the rights described in the second sentence of subsection 2. of
Section C. of this Appendix D, Franchisee shall retain undivided, absolute
legal title and ownership in all backbone and additional fibers that
constitute its System, including, without limitation, all of the Fibers, and
the City's rights with respect to the Capacity shall be limited to the Right
ofUse as expressly set forth in this Appendix D.

5. Subject to the rights described in the second sentence of subsection 2. of
Section C. of this Appendix D, nothing herein shall be construed to confer
upon the City any right to maintain, modify or alter the Fibers, or any of
Franchisee's supporting facilities, or any right of physical access to the
Fibers, or supporting facilities, or any right to encumber or use
Franchisee's supporting facilities or any part thereof.

B. Maintenance

1. Franchisee will be responsible for maintaining and restoring (in the event
of a cable damage or failure) the portions of Franchisee's subscriber
network used by the City and collocated with Franchisee's network.

2. Maintenance shall include, at a minimum, fiber cable monitoring, testing
and documentation of fiber decibel ("Db") loss budgets, and Optical Time
Domain Reflectometer, Chromatic Dispersion and Polarization Mode
Dispersion levels, to be agreed upon between the City and Franchisee, that
conform to current industry standards of high quality, updates of
engineering drawings and documentation and maintenance of any plant
installed by Franchisee. Test results will be provided to the City in an
easily readable electronic format (for example, Adobe Acrobat PDF).
Franchisee shall provide to DoITI maps showing the location of all of
Franchisee's backbone fiber, in an easily readable electronic format (for
example, Adobe Acrobat PDF), subject to the confidentiality provisions of
Section 11.1 of the body of this Agreement and Section 1.1 of this
Appendix D below.

3. Franchisee and DoITT will agree on a line and circuit ID convention that
will allow DolTT to communicate the identity of troubled lines and
circuits to Franchisee representatives effectively and with certainty, and
Franchisee will provide DoITT with contact information for DoITT that
will allow DoITT to notify Franchisee immediately of any line or circuit
trouble at any time, 24 hours a day, seven days a week. Franchisee is
required to begin repair of interrupted or degraded service, or to take such
necessary and appropriate measures to ensure service integrity, as soon as
reasonably possible upon learning of such interrupted or degraded service
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or risk to service integrity. Such necessary and appropriate measures to
ensure service integrity may include, without limitation , replacing fiber
strands that are allocated for City use and collocated with portions of
Franchisee's System that Franchisee has undertaken to replace.
Notwithstanding the immediately preceding sentence, subject to the force
majeure provision of Section 18.5 of the body of this Agreement, as
expeditiously as possible but no later than three (3) hours after notification
by the City or another person of such interrupted or degraded service or
risk to service integrity, Franchisee shall be required : (i) to take such
necessary and appropriate measures as are reasonable which would
indicate the commencement of the repair of the interrupted or degraded
service, or (ii) to take such other necessary and appropriate measures as
are reasonable which would ensure service integrity.

C. Term

1. Subject to the other terms of this Agreement, the City's Right of Use shall
commence on the Effective Date of this Agreement and shall terminate in
accordance with Section C.2 of this Appendix D.

2. In the event of the termination of this Agreement in accordance with
Article 3 of the body of this Agreement without any right of renewal, the
City's Right of Use shall immediately terminate. Upon such termination,
the City's ongoing rights with respect to the System, including those
portions of the system which were subject to the City's Right of Use, shall
depend on the nature of the disposition of the System pursuant to the
applicable provisions of the body of this Agreement.

D. Credit/Refund

1. In the event (a) Franchisee makes the payment set forth in Section A.2 of
this Appendix 0, and (b) the City exercises the Early Termination Option
described in subsections (b) and (f) of Section 3.1 of the body of this
Agreement of which this Appendix 0 is a part, then the City will, not later
than sixty days thereafter, refund to Franchisee the amount of the Post
Termination Share.

2. The Post-Termination Share as that term is used in this Section 0 shall
mean the product of (x) the amount paid to the City at the Closing
pursuant to Section A.2 of this Appendix 0, multiplied by (y) the Post
Termination Percentage. The Post-Termination Percentage shall mean the
fraction which results from dividing ex) the number of days in the period
that begins on the Early Termination Notice Date (defined below) and
ends on July 18, 2020, by the number of days in the period that begins on
the date of the Closing and ends on July 18, 2020. The Early Termination
Notice Date shall mean the date on which Franchisee receives written
notice of the City's exercise of its Early Termination Option.
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E. Use ofFranchisee's Fibers

1. The City represents, covenants and warrants that it will use the Fibers
granted hereunder in compliance with this Appendix D and subject to all
other applicable codes, ordinances, laws, rules and regulations of any
governmental authority having jur isdiction over such Fibers.

2. Subject to the provisions of this Appendix D regarding the City's Right of
Use, the City may use the Fibers for the noncommercial purposes of the
City and for no other purpose. The City acknowledges and agrees that
nothing herein shall be construed to confer upon the City any rights to use
any fibers or other equipment or facilities, other than the Fibers, included
or incorporated in Franchisee' s supporting facilities, or any other portion
of the System.

F. Access

1. The City will not be entitled to any physical access to the Fibers or
Franchisee's supporting facilities.

2. Franchisee shall control all activities concerning access to Franchisee's
System, including, without limitation, the Fibers and Franchisee's
supporting facilities.

3, Any maintenance or repair work required respecting the Fibers required by
the City for any reason, including, without limitation, splicing of the
Fibers or the installation of handholes or other physical access points shall
be undertaken only by Franchisee at the City's request. All such work
shall be performed for such charges and on such terms and conditions are
agreed to by the Franchisee and the City in writing,

4. To the extent the installation or the City's use of any Fibers requires the
removal or remediation of hazardous materials, such removal or
remediation shall be the sole responsibility of the City, and the Franchisee
shall have no obligation to perform such installation until all appropriate
removal and remediation of hazardous materials has been completed by
the City to the reasonable satisfaction of Franchisee.

G. Operations

1. The City shall not interfere with, or adversely affect the use by any other
Person of, Franchisee's System and/or any electronic or optronic
equipment used by Franchisee in connection therewith.

2. The City acknowledges and agrees that, except with respect to the
Capacity on the Fibers, Franchisee is not supplying, nor is Franchisee
obligated to supply to the City, any of the equipment, optronics or

4



electronics or optical or electrical equipment, electrical power, any related
facilities, or any space for the placement thereof (except as expressly
agreed by the Parties pursuant to another agreement or agreements
executed by the Parties), for the City's use of such Capacity, all of which
are the sole responsibility of the City.

3. The City represents, warrants and covenants that it will use and operate
the Fibers consistent with and subject to the terms of this Agreement and
all applicable codes, ordinances, laws, rules and regulations.

H. Relocation, Replacement, Protection, and Condemnation of Customer Fibers

I. In the event all or any part of the Fibers shall require replacement during
the Term, such replacement shall be made as soon as reasonably
practicable at Franchisee 's sole cost and expense; provided, however, that
if the replacement of the Fibers is required as a result of the negligence or
willful misconduct of the City, then Franchisee shall replace the Fibers,
and the City shall pay all costs associated therewith.

2. In the event any portion of the Fibers and/or the Right ofUse, becomes the .
subject of a condemnation proceeding which is not dismissed within one
hundred eighty (180) days of the date of filing of such proceeding, and
which could reasonably be expected to result in a taking by any party
cloaked with the power of eminent domain for public purpose or use, the
City shall be entitled, to the extent permitted under applicable law, to
participate in any condemnation proceedings to seek to obtain
compensation by separate awards for the economic value of its interest in
the Fibers andlor the Right of Use, subject to such condemnation.
Franchisee shall notify the City as soon as practicable of receipt of any
notice of any condemnation proceeding filed against the Fibers and/or the
Right of Use.

1. Confidentiality

1, The City agrees that it shall treat any information provided to the City by
Franchisee pursuant to this Appendix D as "proprietary and confidential"
in accordance with the provisions of Section 11.1 of the body of this
Agreement.

.
J. Indemnification

J. Franchisee hereby agrees to indemnify, defend, protect and hold harmless
the City, and its employees, officers, directors and agents (the "City
Indemnified Persons"), from and against, and assumes liability for. all
suits, actions, damages, claims, losses, fines, judgments, costs and
expenses (including, without limitation, reasonable attorneys',
accountants' and experts' fees and disbursements) of any character
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("Claims"): (a) suffered or incurred by the City Indemnified Persons or
any of them because of the death of any Person, or any injuries or damage
received or sustained by any Persons or property which in whole or in part
arise on account of the negligent acts or omissions of Franchisee in the
construction of the Fibers and/or in the performance or non-performance
of Franchisee's repair and maintenance obligations, including, without
limitation, any material violation by Franchisee of any governmental
authority; or (b) under the workers compensation laws asserted by any
employee of Franchisee or its agents, contractors, customers or any other
Person providing goods or services for or on behalf of any of the
foregoing in connection with the Right of Use, and suffered or incurred by
tbe City Indemnified Persons or any of them. Franchisee's
indemnification obligations hereunder shall not be applicable to any
Claims to the extent caused by, or arising out of or in connection with, the
negligence, intentional acts or omissions or misconduct of the City
Indemnified Persons or any ofthem.

2. The City hereby agrees to indemnify, defend, protect and hold harmless
Franchisee and its Affiliates, and their employees, officers, directors and
agents (the "Franchisee Indemnified Persons"), from and against, and
assumes liability for all Claims (as defined in Section J.l, above): (a)
suffered or incurred by the Franchisee Indemnified Persons or any of them
because of the death of any Person, or any injuries or damage received or
sustained by any Persons or property (including, without limitation,
Franchisee's System) which in whole or in part arise as a result of the
negligent acts or omissions of the City in the performance or non
performance of its obligations or with respect to the exercise of its Right
of Use, including, without limitation, any violation by the City or any
governmental authority; (b) under the workers compensation laws asserted
by any employee of the City, or its agents, contractors, customers or any
other Person providing goods or services to any of the foregoing in
connection with the Right of Use, and suffered or incurred by the
Franchisee Indemnified Persons or any of them; (c) suffered or incurred
by the Franchisee Indemnified Persons or any of them and arising out of
or resulting from the City's: (i) use or operation of the Fibers and/or the
Right of Use; or (ii) the conduct of the City's business, including, without
limitation, the provision of any services or the content of any video, voice
or data carried through the Fibers; or (d) suffered or incurred by
Franchisee Indemnified Persons or any of them and arising out of, caused
by, related to or based upon a contractual or other relationship between
such claiming Party and the City as it relates to the Fibers or the Right of
Use, including, without limitation, any claim for interruption of service or
in respect of service quality. The City's indemnification obligations
hereunder shall not be applicable to any Claims to the extent caused by the
negligence, intentional acts or omissions or misconduct of the Franchisee
Indemnified Persons or any of them.
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3. Either Party seeking indemnification hereunder (the "Indemnitee") shall
promptly notify the City or Franchisee, as appropriate, of the nature and
amount of such Claim and the method and means proposed by the
Indemnitee for defending or satisfying such Claim. The Parties shall
consult and cooperate with each other respecting the defense and
satisfaction of such Claim, including, without limitation, the selection of
and directions to legal counsel. Neither Party shall payor settle any such
Claim without the prior written consent of the other Party, which consent
shall not be unreasonably withheld, conditioned or delayed.

4, Nothing contained herein shall operate as a limitation on the right of either
Party to bring an action for damages against any third party, including,
without limitation, indirect, special or consequential damages, based on
any acts or omissions of such third party, as such acts or omissions may
affect the construction, operation or use of the Fibers or Franchisee's
System; provided, however, that each Party hereto shall assign such rights
or claims, execute such documents and do whatever else may be
reasonably necessary to enable the other Party to pursue any such action
against such third party.

K. Assignment

1. The City shall not have the right to assign the Right of Use or any other
rights with respect to the Fibers without the written consent of Franchisee,
which consent may be withheld in Franchisee's sole. and absolute
discretion.

2. Subject to the provisions of this Appendix D, the Right of Use and each of
the Parties' other respective rights and obligations hereunder, shall be
binding upon and shall inure to the benefit of the respective Parties hereto
and each of their respective permitted successors and assigns.
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AEPENDIXE

CONSTRUCTION TERMS

A. Location. All transmission cables and related facilities, installed following the
Effective Date, which are used to provide the services which Franchisee is authorized to provide
by reason of this Agreement shall be installed in compliance with the following provisions.

1. In order to assure efficient management and use of the Public Rights-of-
Way, Franchisee shall install all cables and other equipment located within the Public Rights-of
Way in a manner consistent with existing telephone or public utility lines, which general
requirement shall include, without limitation, the following specific obligations:

(a) If and when Franchisee seeks to install cables and related equipment in an
area of the City in which lines within the Public Rights-of-Way Property are installed within the
duct and conduit facilities of Empire City Subway Company, Ltd. or its successor ("BCS"),
Franchisee shall install its cables and related equipment that are to be located within the Public
Rights-of-Way within the duct and conduit facilities of ECS (and if no space is available within
the facilities of ECS, Franchisee shall apply to ECS for construction of new facilities necessary
to support Franchisee's installation); provided, however, that, subject to applicable law: (i) ECS
provides such existing or new facilities on reasonable terrris and conditions, including, without
limitation, reasonable terms as to price, timing and access; and (ii) in any event, to the extent
consistent with prevailing practice, Franchisee may construct its own underground facilities in
order to connect from Bes facilities to the point of service, subject to any necessary pennits
from the City's Department of Transportation and/or other applicable City agencies. If the
City's contractual arrangements with ECS as they exist as of the Effective Date should change in
a materia! manner or be replaced during the term of this franchise, the terms of this subsection
(a) shall be deemed adjusted to reflect such reasonable new arrangements regarding management
and use of common duct and conduit facilities as may be adopted by the City.

(b) In any area of the City where all existing landline communications cables
and public utility lines in the Public Rights-of-Way are located underground, Franchisee shall
install its cable and related facilities underground, except as otherwise provided in the body of
this Agreement or as otherwise approved by the agencies of the City having jurisdiction over
such matters. Where any such cables or lines are above ground at a particular location,
Franchisee may elect to install its cables and related facilities above ground (provided that any
such above ground installation of Franchisee shall be subject to the City's right to subsequently
require such above ground installation to be relocated underground, at Franchisee's expense, if
and when all other above ground cables and lines at that location are required to be relocated
underground at the expense of the owner or owners of such other cables and lines, but subject to
the limitation on such right of the City as set forth in the parenthetical proviso in Section 4.6 of
the body of this Agreement). At any locatiori where, to Franchisee's knowledge, some, but not
all, existing landline communications cables and/or public utility lines are located underground,
Franchisee shall, if it installs its cable and related facilities above ground at such location, within
thirty days after physical installation commences, notify DoITT of its such aboveground
installation and the status of the location as in part occupied by underground utility facilities.
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2. Franchisee shall, in order to minimize the burden on the Public Rights-of-
Way, install its cables and other equipment (not otherwise covered by Section I above of this
Appendix) using suitable, existing Utility Facilities (defined as telephone, energy transmission or
other utility ducts, conduits, poles or similar facilities), subject to such Utility Facilities being
available for use by Franchisee on reasonable terms and conditions, including, without
limitation, reasonable terms as to price, timing and access (with respect to those Utility Facilities
that are available pursuant to, and on terms and conditions which are in accordance with,
applicable federal and state law and regulations, such terms and conditions shall be considered
reasonable for purposes of this paragraph), If and when space for Franchisee to install its cables
and related equipment using such existing Utility Facilities cannot be obtained on such
reasonable terms and conditions, Franchisee may install its own such facilities, provided that:

(a) Franchisee shall first obtain) at its own expense, all necessary permits
from the City's Department of Transportation and/or other applicable City agencies, including
with respect to additional above ground poles or similar facilities and possible land use review
pursuant to Department of City Planning requirements, all of which City agencies shall apply
criteria and standards of review which are non-discriminatory as between Franchisee and other
users of the Public Rights-of-Way;

(b) all above-ground facilities will be maintained in accordance with such
maintenance standards applicable to such facilities as are or may hereafter be established by the
City; and

(c) nothing herein shall be deemed to relieve any owner or operator of any
telephone or utility duct. conduit, pole or similar facility of any obligation they may have to
make such property available for the System.

3. In the event of any inconsistency between this Appendix E and applicable
provisions of the New York City Administrative Code or rules of the New York City Department
of Transportation (the "Department of Transportation"), or other rules of the City, such
provisions and rules shall prevail.

4. Notwithstanding any provisions to the contrary set forth in this Appendix
E or elsewhere in this Agreement of which this Appendix E is !1 part, Franchisee shall be
authorized pursuant to this Agreement to install, operate andlor maintain equipment pedestal
boxes above ground on the surface of City sidewalks to provide the services authorized by
reason of this Agreement provided that (a) Franchisee abides by the requirements of Attachment
I attached to and made a part of this Appendix E and (b) such boxes are not located in those
portions of the City in which Empire City Subway, Ltd, is required by contract with the City to
construct and maintain underground conduits for communications lines.

B. Additional Construction Terms

1. Franchisee shall comply with all applicable federal, state and City laws,
rules, codes, and other requirements of general application, in connection with the construction,
repair, upgrade and maintenance of the System in the Public Rights-of-Way, now or hereafter in
effect, provided such are lawful and not preempted.
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2. The installation of all cables, wires, or other component parts of the
System in or on any structure in the Public Rights-of-Way shall be undertaken in a manner which
does not interfere with the operation or use of any existing conduit or preexisting system or
facility of any third party.

3. Franchisee must comply with, and shall ensure that its subcontractors
comply with, all applicable lawful rules, regulations and standards of the Department of
Transportation, provided such are lawful and not preempted. If the construction, upgrade, repair,
maintenance or operation ofthe System does not comply with such lawful, non-preempted rules,
regulations and standards, Franchisee must, at its sale cost, remove and reinstall such cables,
wires or other component parts of the System to ensure compliance with such rules, regulations
and standards.

4. (a) Beginning on the date six (6) months following the Effective Date
Franchisee shall provide, in a format acceptable to the Commissioner, and to the extent (pursuant
to subparagraph (c) below) different from the requirements set forth in subparagraph (b) below,
consistent with industry standards, maps and other information detailing the location of the
System installed in the streets of the City pursuant to this Agreement.

(b) As of the Effective Date, the following format is acceptable to the Commissioner:

(i) For any installation where Franchisee initiated a street cut and installed its
own duct and fiber, all locations of such infrastructure elements must be produced utilizing the
City's accurate physical base map (NYCMAP). The submission must be digital- provided on a
CD, DVD or external hard drive and the infrastructure elements depicted must be accurate within
two feet vertically and six inches horizontally, to match with the NYCMAP.

(ii) For any installation where Franchisee used the ducts of a third party,
Franchisee shall use its best efforts to create maps using such specific source information,
datapoints and detail as may have been made available to Franchisee upon Franchisee's request
from the third party owning the underlying facilities where the System is installed.

(iii) The data, both graphical and attribute, must be formatted so that it can be
easily read into an Oracle 109 database. Line styles and symbols must conform to DoIIT
standards, and all data must be structured according to DolTT specifications. Acceptable
formats include, but are not limited to: ESRI shapefiles (preferred) and drawing interchange file.

(c) Upon written and reasonably advance notice to Franchisee, the Commissioner
may reasonably change the format requirements described in (b) above, provided that such
revised format requirements apply to all other franchised providers of Cable Service in the City.

(d) The City agrees that it shall treat any information provided to the City by
Franchisee pursuant to this Section 4 of this Appendix E as "proprietary and confidential" in
accordance with the provisions of Section 11.1 of the body of this Agreement.
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ATTACHMENT 1 TO APPENDIX E

STANDARDS FOR
ON-STREET COMMUNICATIONS PEDESTAL STRUCTURES

1. APPLICABILITY

The standards described in this Attachment 1 shall apply, unless and until revised as
described in Section 10 of this Attachment 1, to all "On-Street Pedestal Structures"
(hereinafter referred to as "Pedestal Structures"), for which sidewalk opening permits are
granted by the Department of Transportation (DOT) after November 13, 2000, defined as
any communications utility box and related construction, such as foundations and
bollards, which are located, in whole or in part, above grade and within the right-or-way
of a public street, except when such box is located on a pole.

2. LOCATION STANDARDS

a. Clearance

t. Corner Clearance Policy: Pedestal Structures shall comply with Executive
Order #22 of April 13. 1995.-plus an additional ten feet clearance; that is,
there shall be a minimum distance of20 feet between the "comer," as defined
in Executive Order #22 (attached) or any superseding Executive Orders, and
any Pedestal Structure,

ii. The edge of any Pedestal Structure nearest the curb shall be a minimum of 18
inches and a maximum of 24 inches from the curb.

iii. A minimum clear path of 8 feet or one-half the width of the sidewalk width,
whichever is less, shall be maintained. However, in no case shall the
minimum clear path be less than 4 feet.

iv. Minimum Distance between Pedestal Structures and Other Street Furniture:
Varies depending on adjoining furniture; see attached Table 1.

b. Required Distance from other Pedestal Structures

.
A minimum distance of 100 feet shall be maintained between any two1,

Pedestal Structures, regardless of ownership. along any block-front; and

ii. A maximum of three Pedestal Structures shall be permitted on any single
block-front.

3. DIMENSIONAL STANDARDS
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a. Height: 2 feet-3 inches minimum and 4 feet maximum (excluding supporting
base). The maximum height of any base structure, separate from the Pedestal
Structure shall be 4 inches.

b. Length (dimension parallel to curb): 6 feet maximum

c. Width (dimension perpendicular to curb): 2 feet-4inches maximum

d. Area:

l, Pedestal Structures greater than 3 feet in height shall have a maximum
area as follows:

(1), 7 square feet if the width is less than or equal to 18 inches;
(2) 4.25 square feet if the width is greater than 18 inches

il, Pedestal Structures less than or equal to 3 feet in height shall have a
maximum area of 14 square feet.

4. GENERAL DESIGN STANDARDS

a. All Pedestal Structures shall be constructed of steel or similar durable, vandal
resistant materials.

b. Materials shall have a low degree of light reflectivity.

c. Pedestal Structures shall have no sharp edges or protuberances.

d. Advertising Prohibited: No advertising shall appear on any Pedestal Structure.

e. Identifying Information: Each Pedestal Structure shall have the following
information permanently displayed on its surface:

L Name of the service provider; and

ii. The name, address and phone number of the service provider contact for
complaints regarding the pedestal Structure and a statement that the
structure is subject to City jurisdiction and that complaints may be made
by calling 311.

The required information shall be placed in an easily visible location facing the
pedestrian pathway and appear in clearly legible letters a minimum of Y2 inch in height.
The logo of the communications service provider may be included with the required
information provided that the maximum coverage of all such information, including the
logo, shall not exceed 48 square inches. .

S. FRANCHISEE MANAGEMENT STATEMENT
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The following information shall be provided to the New York City Department of
Information Technology and Telecommunications (DoITT) with respect to a proposed
on-street Pedestal Structure:

a. Description of potential off-street and pole-mounted locations and -reasonts) for
their rejection.

b. The address and owner(s) name(s) where the communications service provider
has been refused off-street access to install equipment to be placed in the Pedestal
Structure;

c. Description of alternate on-street locations which are consistent with these
standards and reason(s) for their rejection;

d. When the communications service provider is utilizing more than one size
Pedestal Structure within the City, explanation of the technical and/or engineering
requirements for proposal to install other than the smallest Pedestal Box in current
use by the provider; and

e. Where the proposed on-street location is determined to be unsatisfactory DoITT
may require additional information as to the actions taken pursuant to sections (a),
(b) and (c) above as well as to require consideration of additional off-street
locations or the installation of a pole-mounted structure.

6. FRANCIUSEE ENGINEERING PLANS: SUBMISSION REQUIREMENTS

Concurrent with submission of Franchisee Management Statement, drawings showing the
following information shall be provided to DoITI:

a, Exact location and size of the proposed Pedestal Structure;

b. Placement and distance ofnearest Pedestal Structures;

c. Placement and distance of other street furniture at and adjoining the
proposed location;

d. Number and location of homes served by the equipment to be installed in
the proposed Pedestal Structure;

e, List ofthe electronics to be placed in the Pedestal Structure; and

f. A completed DOT permit form for sidewalk opening.

7. CITY AGENCY APPROVAL

a. DoITT: documentary and on-site review.
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b. Landmarks Preservation Commission approval, as necessary for Pedestal
Structures to be located in historic districts

c. DOT (following DoITT sign-off): review and issuance of sidewalk opening
permit.

8. MAINTENANCE

Pedestal Structures, including any supporting base, shall be maintained in accordance
with the following:

a. Any individual Pedestal Structure reported to a communications service provider
contact for complaints (identified pursuant to section 4(e)(ii) above) as having
graffiti or stickers shall be cleaned within 5 working days;

b. The communications service provider shall establish a regular 30 day cleaning
cycle, or such other schedule as may be acceptable to Dol'Fl', to ensure that' the
Pedestal Structure is maintained in a clean condition, free of litter, rust, debris,
stickers, graffiti and grime; and

c. The quarterly preventive maintenance report to DorTT must include certification
that all Pedestal Structures were cleaned in accordance with the regular cleaning
cycle, as well as a log showing dates of receipt of complaints with regard to
individual Pedestal Structures and date of response.

9. WAIVER

The Commissioner of DorTT may, in his or her sole discretion waive or modify these
standards in specific cases when I) compliance with the standards is impossible or
impracticable, and precludes Franchisee from providing its standard communications
services and 2) when, in the Commissioner's sole opinion, the public health, safety and
general welfare will not be endangered thereby. Franchisee shall request such waiver in
writing and shall provide any information requested by DoITT, which may assist the
Commissioner in his or her determination.

10. REVISION OF STANDARDS

The standards set forth in Sections 2, 3 and 4, and Table 1, of this Attachment 1 shall be
subject to revision by the City's Department of City Planning ("DCP") as follows, and to
the extent such standards are thus revised, Franchisee shall thereafter be subject to such
revised standards as if they had been expressly set forth herein: ncp may adopt such
revised standards provided such revised standards (i) reflect streetscape and urban design
considerations, (ii) are arrived at after Franchisee is given 30 days advance notice of the
opportunity to comment in person and in writing, and such comments, including without
limitation, any comments with respect to the cost of implementation, are duly considered,
(iii) are consistent with the ability of Franchisee to provide the services authorized by this
Agreement of which this Attachment is a part, and (iv) do not limit the continued
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authorized by this Agreement of which thisAttachment is a part, and(iv) donot limitthe
continued operation and maintenance of facilities installed pursuant to a franchise
agreement, if any, previously executed by the City and Franchisee ('~aintenance" as
that term is used in this clause (iv) is understood to include, without limitation,
replacementin kind of individual units as they are damaged or malfunction or otherwise
reach the end of their useful life).
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TABLE 1: Minimum Distances between Street Furniture (from DOT Revocable Consents)

Street Furniture Minimum Clearance (feet)

Subway Entrance (open side) 15

Sidewalk Cafes 15

Newsstand 15

Bus Stop (with/without shelter) 15

Fire Hydrant/Standpipe ]0

Driveway ]0

Bicycle Rack (including bicycles) 8

Street Tree 5

Bench 5

Principal Building Entrance 5

Ramp intended to provide access for people with disabilities 5

Subway Entrance (closed end or side) 5

Public Telephone 5

Planters on the sidewalk not adjacent to the building facade 5

Mail Box 4

Street Lights 4

Parking Meters 4

Edge of Tree Pit 3

Street Signs 3

Utility Hole Covers, Cel1arDoors, Areaways 3

Transformer Vault I , Sidewalk Orates 3

All Other Legal Street Furniture S

I This restriction does not apply to vaults owned by Franchisee or itsaffiliates.
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APPENDIXF

FORM OF OUTAGE REPORT

Sample Planned and Unplanned Quarterly Outage Report

Month:G Franchise: I NewYorkCity Company:

~ End Z!e SusRfb'G
Qytage SUbscrtber

.12m Coders} Cluse • Resolution putatl4in OutaRe
Time Time ,Affected

Affected In flour! flours

Planned

7/1 9:30 11:00 90210 Activated replacement feeder . 36 1.5 54.0
/10
7/4 10:00 10:30 90212 Upgraded tap 20 0.5 10.0
/10
7/1
0/1 13:00 13:15 90202 Replaced powerInserter 0.25 168 42.0
0

7/1
5/1 8:30 8:33 90255 Upgraded amplifier 44 0.05 2.2
0

7/2
2/1 11:30 11:45 90333 & 90215 Power supply Issue 188 0.25 47.0
0

7/2
9{1 14:00 14:30 99299 Distribution cable replacement 82 0.5 41.0
0

Planned Total 196.2

Y.n
Ali
.D!l
ml
7/2 14:00 14:30 90211 Replaced node module 286 0.5 143.0
/10
7/5 13:00 13:15 90322,90467 Poweroutage-on generator 560 0,25 140.0
/10
7{1
1/1 9:30 11:00 90566 Replaced UG dlst. Tap SS 1.5 82.5
a

7/1 10:00 10:30 90688 Replaced bad Dlst. splice 60 0,5 30.0



7/1
0

7/2
1/1 13:00 13:15 91055 Replaced lineextender 42 0.25 10.5
0

7/2
6/1 8:30 9:30 90344 Replaced dlst.Tap 36 1 36.0
0

7/3
0/1 11:30 12:45 91367 Replaced DC-12 180 1.25 225.0
0

Unplanned Total 524.0



APPENDIXG

FORM Of PERFORMANCE BOND

ITO BEINSERTED AT CLOSING; FORM COMPARABLE TO lJiAT PROVIDEDIN 1998
WILL BEACCEPTABLE TQ CITYJ



APPENDIXH

FORM OF GUARANTY

THIS GUARANTY is made and entered into this _ day of__, 2011, by
TIME WARNER CABLE INC. (hereinafter referred to as the "Guarantor").

To induce the City ofNew York (the "City") to renew the Southern Manhattan
Franchise, the Queens Franchise, the Western Brooklyn Franchise, and the Staten Island
Franchise, on the terms set forth in the franchise agreements executed by the City and
Time Warner Entertainment Company, L.P. (the "Franchisee") of even date herewith (the
"Franchise Agreements") to construct, maintain and operate, a cable television system in
the areas of the City described in such Franchise Agreements, in addition to other good
and valuable consideration, the receipt and sufficiency ofwhich are hereby
acknowledged, the Guarantor hereby agrees as follows:

1) The Guarantor: (i) guarantees absolutely, irrevocably and unconditionally
to the City the complete and prompt observance, fulfillment and performance, by the
Franchisee, of each and every provision and obligation contained in such Franchise
Agreements, except to the extent that any such provision or obligation is unenforceable
under applicable law; and (ii) agrees to comply fully with all obligations of the Guarantor
to be.performed as provided in the Franchise Agreements. The Guarantor also affirms all
representations and warranties made by it in the Franchise Agreements.

2) The guarantees set forth in Section 1 above, shall (a) become effective
upon the Closing of the Franchise Agreements (as defined in the Franchise Agreements),
and (b) remain in effect until the later of the termination of the Franchise Agreements or,
with respect to any provision of the Franchise Agreements that survives termination or
satisfaction of the Franchise Agreements, the termination or satisfaction of such
prOVISIOn.

3) No termination (other than as provided for in Section 2(b) above),
amendment, waiver or modification of this Guaranty or any of its terms or provisions
shall be effective unless it is set forth in a written instrument signed by the Guarantor and
the City.

4) This Guaranty shall be governed by and construed in accordance with the
laws of the State ofNew York, as applicable to contracts entered into and to be
performed entirely within that State.

5) If any section, subsection, sentence, clause, phrase, or other portion of this
Guaranty is, for any reason, declared invalid, in whole or in part, by any court, agency,
commission, legislative body, or other authority of competent jurisdiction, such portion
shall be deemed a separate, distinct, and independent portion, and such declaration shall
not affect the validity of the remaining portions hereof, which other portions shall
continue in full force and effect.



-- end ofpage --
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IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed
under seal by its duly authorized representatives on the date first above written.

TIME WARNER CABLE INC.

By _

Name:
Title

Attest:

[seal]

Accepted and Agreed To:

THE CITY OF NEW YORK

By _

Name:
Title:

Approved as to Form:

Acting Corporate Counsel



APPENDIX I

INVESTIGATIONS CLAUSE

1.1 Franchisee agrees to cooperate fully and faithfully with any investigation, audit or
inquiry conducted by a State of New York ("State") or City governmental agency or authority
that is empowered directly or by designation to compel the attendance of witnesses and to
examine witnesses under oath, or conducted by the Inspector General of a governmental agency
that is a party in interest to the transaction, submitted bid, submitted proposal, contract, lease,
permit, or license that is the subject of the investigation, audit or inquiry.

1.2 (a) If any person who has been advised that his or her statement, and any
information from such statement, will not be used against him or her in any subsequent criminal
proceeding refuses to testify before a grand jury or other governmental agency or authority
empowered directly or by designation to compel the attendance of witnesses and to examine
witnesses under oath concerning the award of or performance under any transaction, agreement,
lease, permit, contract, or license entered into with the City, or State, or any political subdivision
or public authority thereof, or the Port Authority of New York and New Jersey, or any local
development corporation within the City, or any public benefit corporation organized under the
laws of the State, or;

(b) If any person refuses to testify for a reason other than the assertion of his
or her privilege against self-incrimination in an investigation, audit or inquiry conducted by a
City or State governmental agency or authority empowered directly or by designation to compel
the attendance of witnesses and to take testimony under oath, or by the Inspector General of the
governmental agency that is a party in interest in, and is seeking testimony concerning the award
of, or performance under, any transaction, agreement, lease, permit, contract, or license entered
into with the City, the State, or any political subdivision thereof or any local development
corporation within the City, then:

1.3 (a) The commissioner or agency head whose agency is a party in interest to
the transaction, submitted bid, submitted proposal, contract, lease, permit, or "license shall
convene a hearing, upon not less than five (5) days written notice to the parties involved to
determine if any penalties should attach for the failure of a person to testify.

(b). If any non-governmental party to the hearing requests an adjournment, the
commissioner or agency head who convened the hearing may, upon granting the adjournment,
suspend any contract, lease, permit, or license pending the final determination pursuant to
Section 1.4 below without the City incurring any penalty or damages for delay or otherwise.

1.4 The penalties that may attach after a final determination by the commissioner or
agency head pursuant to a hearing described in Section 1.3 above may include but shall not
exceed:



(a) The disqualification for a period not to exceed five (5) years from the date of
an adverse determination for any person, or any entity of which such person was a member at the
time the testimony was sought, from submitting bids for, or transacting business with, or entering
into or obtaining any contract, lease, permit or license with or from the City; andlor

(b) The cancellation or termination of any and all such existing City contracts,
leases, permits or licenses that the refusal to testify concerns and that have not been assigned as
permitted under this Agreement, nor the proceeds of which pledged, to an unaffiliated and
unrelated institutional lender for fair value prior to the issuance of the notice scheduling the
hearing, without the City incurring any penalty or damages on account of such cancellation or
termination; monies lawfully due for goods delivered, work done, rentals, or fees accrued prior
to the cancellation or termination shall be paid by the City.

1:5. The commissioner or agency head shall consider and address in reaching his or
her determination and in assessing an appropriate penalty the factors in paragraphs (a) and (b)
below. He or she may also consider, if relevant and appropriate, the criteria established in
paragraphs (c) and (d) below, in addition to any other information that may be relevant and
appropriate:

(a) The party's good faith endeavors or lack thereof to cooperate fully and
faithfully with any governmental investigation or audit, including but not limited to the
discipline, discharge, or disassociation of any person failing to testify, the production of accurate
and complete books and records, and the forthcoming testimony of all other members, agents,
assignees or fiduciaries whose testimony is sought.

(b) The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, but not limited to, whether the person whose testimony is sought
has an ownership interest in the entity and/or the degree of authority and responsibility the
person has within the entity.

(c) The nexus of the testimony sought to the subject entity and its contracts,
leases, permits or licenses with the City.

(d) The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under Section 1.4 above,
provided that the party or entity has given actual notice to the Commissioner or Agency Head
upon the acquisition of the interest, or at the hearing called for in Paragraph 1.3(a) above gives
notice and proves that such interest was previously acquired. Under either circumstance, the
party or entity must present evidence at the hearing demonstrating the potential adverse impact a
penalty will have on such person or entity.

1.6 Definitions

(a) The term "license" or "permit" as used in this Appendix shall be defined
as a license, permit, franchise, or concession not granted as a matter of right.

(b) The term "person" as used in this Appendix shall be defined as any natural
person doing business alone or associated with another person or entity as a partner, director,
officer, principal or employee.

(c) The term "entity" as used in this Appendix shall be defined as any firm,
partnership, corporation, association, or person that receives monies, benefits, licenses, leases, or
permits from or through the City, or otherwise transacts business with the City.



(d) The term "member" as used in this Appendix shall be defined as any
person associated with another person or entity as a.partner, director, officer, principal, or
employee.
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APPENDIXK

FORM OF FRANCmSE FEE REPORT

FRANCHISE FEE(S)

YEAR 2010 QUARTERLYPAYMENTSCHEDULE

Payment Period:
(Check one)

i" Quarter
2nd Quarter
3rd Quarter
4th Quarter

[January I-March 31]
[April! -June 30]
[July 1- September 30]
[October 1 - December 31]

90 days
91 days
92 days
92 days

All payments made pursuant to Section 9.1.01 of the Franchise Agreement shall
be made on a quarterly basis within thirty (30) days of the close of each calendar quarter.

In the event that any payment required by the Franchise Agreement is not actually
received by the City within thirty (30) days ofthe close of each calendar quarter, interest
thereon shall accrue from such date until payment is received in full.

All compensation reports furnished by Franchisee or its agent or designee in
accordance with the Franchise Agreement shall be certified by an Officer of Franchisee
to be correct and in accordance with the books of account and records of Franchisee or its
agent or designee. Any false entry in the books of account of Franchisee or false
statement in the reports submitted to the City as to a material fact, intentionally or
negligently made by Franchisee, shall constitute an Event ofDefault.



CABLE FRANCHISE FEE COMMISSION REPORT

Companyr__--..,. Year _

Franchise Fee Calculation

Subscriber Revenues

Installation

Subscriber Revenue

Equipment Rental Revenue

Revenue Attributed to Franchise Fee Reimbursement

Bad Debt Adjustment

Other Subscriber Revenue

Free Services and Barter

Total Subscriber Revenues

Subscriber Revenue Breakdown

Quarter _

(A) $, _

Number of TotaJ Basic:Service Only Subscribers:, ....,---=--,..,..,.,............;..... "'-

(Residential)
x Average Revenue per Basic Service Only Subserlber: _

+Value of Free Services and Barter: _

=Revenue from Basic Only Subscribers:, ....;

Number of Tots) Basic Service Only Subsc:ribers;, ........~



(Bulk-Apartment, Other Multiple Dwelling)
x Average Revenue per Basic Service Only Subscribcr: _

+ Value of Free Services and Barter: ~_

= Revenue from Basic Only Subllcribers:, ___'

Number of Total Basic Service Only Subseriberat _
(Commercial)
x Average Revenue per Busic Service Only Subscriber: _

+ Value ofFree Services and Barter: _

. ' 1
=Revenue from Basic Only SUbscribeni,_' _

## of Subscribers to (Insert Tier]:,;.., -

x Average Price per (Insert Tier] Subscriptiom _

+ Value ofFree Services and Barter: ...--'-

= Revenue from (Insert Tter] Subscription;, _

# of Subscribers to [Insert 'I'ler]: _

x Average Price per [Insert Tier] Subscription:, _
+Value of Free Services and Barter: _

= Revenue from [Insert Tier] Subscription: '

[Repeat Above for Each Tier ofCable Service Availablel

SHOWCALCULATION OFCABLE REVENUE FORMULA WHEN BUNDLED WITH OTHER SBRVICES

# of Premium Services Sold: --------

x Average Prlee per Premium Service Sold: _

+ Value of Free Services and Barter: _

=.Revenue from Premium Servlees --'- ____



# ofPay Per View Sales: ------

x Average Price ofPPV ShowlEventIMovle Sold:; --"- ~

+Value of Free Services and Barter: _

=ReveDue from PPV Sales:, _

Equipment Rental Revenue Breakdown by Equipment t --'-- _

__Pieces of [Insert Equipment Type] Rented x (Equipment Rental Price] _

Rev. from [Insert] -'- '
(Repeat Above for Each Equipment Type]

Equipment Rental Revenue Breakdown by Equipmen:t:,_~---'--_--

__Pieces of [Insert Equipment Type] Rented x [Equipment Rental 'me},_:, ~_

Rev. from {Insert] ~-----..:

(Repeat Above for Each Equipment Type)

Non-Subscriber Revenue

Advertising Revenue

Free Services and Barter

Other ServicelNan Subscriber Revenue

Total Non-Subscriber Revenues

Franchise Fees Calculation

Total Gross Revenue for the Quarter (A +B)

5 % of Gross Receipts for the Quarter

(B) $,,-' .. _

$~----

$,-----~-

Deducted Net Payment to NewYork State Public Service Commission $...,__...... _

Qtr Franchise Fee Payment to NYC $,-----

Affirmation:

I certifythat to the bestof myknowledge and beliefthecalculations above are correct and in
accordance with thebooksand records of this company.



Date Submitted

PAYMENT

Signature of CPO or Equivalent

Company Name

CHECKS MUST BEMADE PAYABLE TOTHENYC DEPARTMENT OF FINANCE.

REMIT PAYMENT TO:

DolTT

DIRECTOR OF FRANCHISE AUDIT & REVENUE

75PARK PLACE, 9TH FLOOR

NEW YORK, NY 10007



APPENDIXL

SUBSCRIBER SERVICES TO GOVERNMENTAL FACILITIES

Each TWC Franchisee shall continue to provide, free of charge, throughout the Term, to
all those government and government-related locations within its respective portion of
the TWC FranchiseArea, those services which a TWC Franchisee was providing free of
charge to such locations as of March 1, 2011 (to the extent that such Franchisee was
incorrectly charging for a service to any such location as of March 1, 2010, that is,
pursuant to an agreement applicable as of such date it shouldnot have been thus charging
for such service, such service shall be treated as a service being provided free of charge
as of such date for purpose of this sentence). In addition, to the extent such Franchisee
was not providing, as of March 1, 2011, free of charge, services consistent in nature and
scope with the following, to the following locations, such Franchisee shall promptly
commencethe provisionof such services to such facilities as hereinafter described.

Neither the cost to the provider nor the value to the recipient of the services provided in
accordance with this Appendix L shall constitute a deduction from or credit against the
amounts payable to the City under Article 10 of the bodyof this Agreement, or any other
provision of the TWC Franchise Agreements.

Department of City Planning
Provide a drop to 22 Reade Street, with services provided free of charge comparable to
those providedto most other City officespursuantto this Appendix L.

City Hall
All services being provided to the current City Hall building (City Hall, New York New
York, 10007), as of March 1,2011, will be provided at no charge, commencing on the
Effective Date.

Brooklyn Public Library
Provide service free of charge to the Walt Whitman, Fort Hamilton, Brooklyn Heights,
Bushwick and Dyker Brooklyn Public Library locations (services provided free to be
comparable to those being provided to most City-related facilities pursuant to this
Appendix L). .

Parks Department
Provide service to the following Parks facilities that will serve as evacuation sites in the
event of an emergency (services provided free to be comparable to those being provided
to most City-related facilities pursuant to this Appendix L).

Brooklyn

METROPOLITAN POOL
261 Bedford Ave
Brooklyn, NY 11211

REDHOOK
155 BayStreet
Brooklyn, NY 11231



718-599-5707

Manhattan

ALFRED E. SMIrn
80 Catherine Street
New York,NY 10038
212-285';0300

HANS~OROUGH

35 West 134th Street
New York,NY 10037
212-234-9603

JACKIE ROBINSON
86 Bradhurst Avenue
New York.NY 10031
212-234-9606

THOMAS JEFFERSON
2180 FirstAvenue
New York.NY 10029
212-860-1383

WEST 59TII STREET
533 West 59th Street
New York. NY 10019
212-397-3166

718-722-3211

BAST 54TII STREET
348East 54thStreet
New York.NY 10022
212-397-3154

HAMILTON FISH
128Pitt Street
NewYork,NY 10002
212-387-7687

J HOOD WRIGHT SENIOR CENTER
351 Fort Washington Ave
New York, NY 10033
212-927-1514

PELHAM FRITZSENIOR CENTER
18Mt MorrisParkWest
NewYork,NY 10027
212-860-1380

TONYDAPOLITO
3 Clarkson Street
New York.NY 10014
212-242-5418

CHELSEA
430 West25th Street
New York. NY 10010
212-255-3705



Queens

LOSTBATIALION HALL
93-29 Queens Blvd
RegoPark,NY 11374
718-520-5383

THE OVERLOOK
QUEENS HEADQUARTERS
80-30 Park Lane
Kew Gardens, NY 11415
718-520-5900

Staten Island

GREENBELT
200Nevada Avenue
StatenIsland,NY 10306
7J 8-667-2165

STONEHENGE
-STATEN ISLAND HEADQUARTERS
11 SO Clove Road
Staten Island,NY 10301
718-390-8000

ROY WILKINS
177thStreetandBaisley Blvd
Jamaica, NY 11434
718-276-8686

SORRENTINO
18-48 Comaga Avenue
Far Rockaway, NY 11691
718-471-4818

CROMWELL
Pier 6 at Murray Hulbert Avenue
Staten Island, NY 10301
718-816-6172




