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AKElfDDN'l' NO. 2 TO LEASB AGRBJUU!l:arr BBTWEEN
APOLLO AND GTBC FOR COAXIAL BANDWIDTH LBASIIIM,MIIID1DICDlllIIr)N

a:FlIeJ:8ECIITNW

This Agreement is entered into as of the date last

appearing on the signature page of this Agreement between GTE

California Incorporated, formerly known as General Telephone

Company of California ("GTEC" or "Owner") and Apollo

Cablevision, Inc. ("Apollo" or "Lessee").

RECITALS

This Agreement is entered into with reference to the

following agreed facts:

A. Apollo entered into a Lease Agreement with GTEC

dated January 22, 1987, which Lease Agreement was modified by

the Amendment No. 1 to Lease Agreement dated May 26, 1988

signed by Apollo and GTEC. All references to the "Lease"

shall hereinafter refer to the January 22, 1987 Lease

Agreement as modified by the May 26, 1988 Amendment thereto.

The Lease specifies the terms and conditions under which GTEC,

as Owner of an underground electrical signal transmission

facility (the "System"), will lease to Apollo as Lessee,

bandwidth in the System required by Apollo to provide Video

programming (as that phrase is used in the Cable

Communications Policy Act of 1984) to Apollo's customers in

the City of Cerritos, California ("City").

B. Apollo has entered into contractual arrangements

to acquire decoders ("converter boxes"), which decoders are
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suitable for Apollo's current Video Programming, as defined at

Recital paragraph F. Apollo has installed, or has in

inventory, approximately 3,000 decoders as of the date of this

Agreement.

C. GTEC has approved the head end design as

prepared by T. L. Robak, Inc., Apollo's parent company, in

accordance with a design agreement between GTEC and T. L.

Robak. The design specified encoders, computer, and decoders

manufactured and provided by Scientific Atlanta, which met the

criteria known at the time.

D. GTEC has entered into a separate agreement with

GTE Service Corporation ("GTESCIf) to lease bandwidth in the

System to GTESC for testing technology and services in the

City. It was understood by all parties at the time of

initial leasing that GTESC would be seeking to develop

services useful to Apollo and the City. GTESC has determined

that the decoders purchased by Apollo do not have the

capabilities desired by GTESC, which is attempting to develop

new services for Apollo and the City. GTESC has requested

GTEC to provide additional System capabilities that

necessitate the replacement of the existing decoders, encoder

and computer presently installed in the System. The parties

agree that this will require Apollo's current installed supply

and inventory of decoders to be eliminated and will require



the use of a different decoder throughout the entire system.

E. It is understood that Apollo is concurrently

entering into a separate agreement with GTESC regarding the

financial impact on Apollo as a result of the replacement of

the decoders Apollo has installed or has in inventory as a

result of the system change.

F. The parties agree that Apollo's essential

business objective and economic expectation in the Lease is

the provision of Video Programming to its customers in the

City. The parties further agree that the decoders are an

integral element of the System, of which the ownership and

future commercial use (other than the provision of Video

programming) are essential business objectives and economic

expectations of GTEC. It is also agreed that the most

efficient way of accomplishing the desired decoder exchange is

for GTEC to provide and own all of the decoders (and related

wiring and other materials) to be installed in the system.

The parties agree that such an approach provides greater

flexibility for the testing of new communications technologies

as contemplated in paragraph 18 of the Lease, and is not

intended to change Apollo's control over, or essential

economic expectations of, its provision of Video programming

as set forth in the Cable Communications Policy Act of 1984

and in Apollo's franchise with the City of Cerritos. This
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requires certain amendments and modifications to the Lease.

The purpose of this agreement is to express such modifications

to the Lease.

G. GTEC and Apollo desire that the Lease remain and

continue in effect, but further desire that the Lease be

amended, ratified and confirmed as herein provided.

NOW THEREFORE the parties hereby agree as follows:

1. Exhibit C to the initial Lease is hereby

modified to delete all reference to "decoders" or "converter

boxes". Hencetorth, the decoders (converter boxes) and the

related wiring and other materials shall be deemed to be a

part of the System and will be the property of GTEC. The

parties further agree to enter into a separate agreement which

will specify the terms and provisions under which Apollo will

be reimbursed for its costs (including labor and materials)

for the wiring of the structures in which the decoders are to

be installed and for the performance of certain other services

such as the connection of the telephone interface module of

the decoders to the telephone network.

2. Within a reasonable time following: (i) the

required System changes; (ii) the execution of this Agreement;

and, (iii) the agreement with GTESC referred to in recital

paragraph E; Apollo hereby agrees to commence replacement of

the existing decoders installed in homes in the City with

decoders provided by GTEC. In addition, Apollo agrees to
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install such decoders provided by GTEC for all installations

in the system, at no cost to GTEC other than the reimbursement

for wiring the structures in which the decoders are installed

pursuant to the separate agreement referred to in paragraph 1.

3. GTEC agrees to provide Apollo with a quantity of

decoders, as specified by Apollo, to meet Apollo's ongoing

service requirements, as well as those decoders needed to

replace existing inventory and installed decoders. Apollo's

duty to commence the replacement of the existing decoders

installed on the System shall not arise until GTEC provides

Apollo with replacement decoders.

4. The parties understand that GTEC's involvement

in the new Video services made possible by replacement of

decoders is SUbject to regulatory and jUdicial review, and, if

GTEC's involvement is disallowed, this may require further

revision of the Lease and this modification. The parties

agree to negotiate any further modifications in good faith.

Such negotiations shall be based on the essential business

objectives and economic expec~ations of the parties as

specified in Recital paragraph F and, with reference to the

decoders, on the principle of relative commercial utility of

the decoder to each party.

5. Apollo agrees that one half of GTEC's reasonably

incurred costs of acquiring all decoders for initial, but not

subsequent replacement, installation in the System (including
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one half of the reimbursement for wiring the structures in

which the decoders are installed pursuant to the separate

agreement referred to paragraph 1) shall be included in the

"owner's Recoverable Construction cost.. , as that phrase is

defined in Exhibit B to 'the initial Lease. In the event GTEC

is subsequently requested to incorporate in the system a

decoder with different capabilities that is more expensive

than the currently specified decoder, the parties agree to

negotiate responsibility for any additional cost that may be

incurred in good faith.

6. That paragraph 5, found at page J of the Lease

shall now read as follows:

Option to Renew Lease. Owner hereby grants Lessee

an option to renew this Lease coextensive with any

extensions granted by the City of Cerritos to

Lessee pursuant to the CATV contract referred to in

paragraph 4, at a reasonable market rent that

includes any future investments in the System and/or

operational costs needed to continue the level of

service quality required by the City and the FCC.

7. (a) GTEC agrees not to compete with Apollo, or

any permitted successor or assignee, in the provision of Video

Programming in the City during the term of the lease

(including any extensions thereof not in excess of seven (7)
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years beyond the initial term).

(b) Provided, however, that GTEC shall not be

prevented by subsection (a) from complying, as a carrier, with

any access obligations to video programmers imposed on it by

the FCC, other regulatory bodies, or the courts.

8. To delete paragraph 21 of the Lease and to

substitute the following in lieu thereof:

"21. Increase in Bandwidth capacity or utilization

of Other Portions of the System for the Transmission of CATV

Signals.

(a) Owner agrees that if bandwidth capacity in

the Coaxial facilities in excess of 275 MHz should become

available, Lessee, or its successor, is hereby granted a right

of first refusal to the use of any such increase in capacity

at the then reasonable market rent for such bandwidth.

(b) Owner further agrees that if bandwidth

capacity in its Fiber Network Facilities (as that term is

defined in the lease agreement between GTESC and GTEC dated

May 26, 1988): (i) is available for the commercial--as opposed

to the initially experimental--provision of Video ProgrammiDq

in the City; and, (ii) such capacity is offered by Owner to

any other party for the purpose of commercially providing

Video programming; then in such event, Lesse~, or its

successor, is hereby granted a right of first refusal to the

partial use of any such portion of the Fiber Network
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Facilities that is available for the provision of Video

Programming at the then reasonable market rent for such

bandwidth. provided, however, that the right shall not extend

to more bandwidth than is represented by the total of: (i)

Apollo's current usage of Coaxial system bandwidth: and, (ii)

amounts of Fiber Network Facilities bandwidth offered to other

parties for Video Programming •.

(c) In the event Lessee switches all or a

portion of its Video Programming to any of Owner's facilities

other than the coaxial facilities, the parties agree to

negotiate in good faith the rescheduling of the rent to be

paid by the Lessee for the initial term of the Lease based

upon the essential business objectives and economic

expectations of the parties as specified in Recital paragraph

F to Amendment No. 2 to this Lease.

(d) Owner agrees not to lease any portion of

the System for the purpose of providing Video programming to

another party at a rental rate that is less than the

reasonable market rent offered by Owner to Lessee pursuant to

the rights of first refusal specified in SUbparagraphs (a) and

(b) of this paragraph 21."

9. The Lease as amended shall, in all respects,

remain in full force and effect without modi~ication or

revision except to the extent and in the manner herein

specifically provided.
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IN WITNESS WHEREOF, the parties hereto have executed

this Aqreement as of the dates indicated below.

OW!IBR

-~---::...r~-""- ' 1989

GTB California Doorporate4

DATED:

~ UlIE ETi!K.OKEL t::«J~
Assistant Secretary

LBSSBB

Apollo CablevisioD, IDC.

BY~ QQh
DATED: b 119 liq

I (4

.
=;tl,..... .r:

, 1989

102/0001
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RECEIVED

'Auert 5~.
, .11 i 110. 3 • ~•••1 .1'1
.,__ ..~ I_.I.UD

MID AJIOLLO cawurn8101t, DlC.

'l'bi. A9Z'--nt i. entered in'to a. of ~. 3N day

of Kay, 1.••1, bM:v.... G'1'IE Califoni- ~at:..t, t~rly

lmown _ General Telephcme COIIpIIny ot california C-Cft'D!- or

-avn.r-) and Apollo cableviaian, Inc. (-Apollo. or

-X.a_-) .

TIlla AIjr•••at ia ..urecJ !mo vith reftrenc. to

aM fOllowing afJr." facta:

A.. ApOllO entered into • LIIIIIIe avx••••nt. with

ftZC .at.cl January 22, 1"', which LeIl8e Ap••••nt. va•

.cadit1_ by AI..n.lnn~ Ho. 1. ~o .....~ .at:ad Hay 2',

19" .i...... by Apollo and C'fBC, and by ~_'I~ .0. 2 ~o

:t..a.. A9Z'e_nt 4a~ Jun. 2C, 11•••i9l'- by Apollo and

'to ~ Jaauary 22. 1987 T a .oclifiad by 1:ba Kay 2&,

1988 and June 26. 111' rrt. thereto. 'B.- Lea_

..-cit1_ the U~ and c=oncIlt1on. under which G!'BC, ••

owner of an 1IJIder9rDund electrical aivnal traD8alaalon

f.cili~y (th. -~-), vill 1.... to Apollo a. Lea...,

banclVi4th 1ft the .yau. requ1recl by ApOllo to provide V1deO

~ (a. that pbr_ 1. u.ees In the cable
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C'" ggun1oa~on. Paller Act; of 1'14) to ApollD'.~ 1n

1:b. eli:!' of cen:l~, califomla (-ci1;y").

B. fte~ ot ..........~ Ifo. 3 i. i:o ••Ulbl1tJb

Apollo'. aurrem: ab1iqai:ioll ~o pay rent; in Z'eG09ftii:iOll thai:

t:b. ay__ vill be d....d to be COIIpl.tec:t upon ~ .19ftincJ

of t:.ba WDtice af Partial ea.p1e1:ian•

.., '1'&BRiPORl. tile parti.. herebY a9r- tba~:

1. Parqrapb 2 at th. Juuary 22, 1"7 ~. A91••••n~

1. hereby JIOCIltiect to reael •• tallow.:

-2. ~. !be fA....llall pay th. OWner .. rant tor the

ua Of .ald bandVldtll capacity the aontbly aWl or '95,265.00

daacr1beCl 1ft BXIllbl't -A- ~o ~cDIan~ Ita. J. A lata S-~

cbarv. equal to 1." pel' IIOntb, or tbe -.xi... nte allowed

by law, vbic:bever i. le•• , vUl apply t:.o Mch rem:al pllpent

vblob i. zoeoelve4 by OWner .... tbu ~i". (5) ••y. afi:.r tbe

payaeni: ... d.~. .....,.. 011 OWner' a __t:b1y .i:a-c-I... IJ'be

Attributabl. OWner'. RaCClYerable coa~ 1ncuzorecl atter tbi.

Aaeadaeni: .0. ] i. aivnect ....11 .....r a..........t.ly

identified entry 011 th. x.....'. -m:bly bill~ ucl ia a coai:

payable to r.u_ in addition to that IIOIlthly ... of

$95,265.00. Par tile purpose of tbia Leaa., t:be phn..

-Attributabl. owner'. Reooverable eoa~· ....e-half (1/2)

Of owner'. direct capital coata 1Jlaurre4 1ft tbe coaplet.ion

or ~lon or 'Cbe 550 MIl. CA'f'V syac_ •• det1ned ill 'Cbe

"int.enance A9~nt c- -.ndecl), lnclucl1D9 but nat

l1ai1:eCl to til. c:onneetion ot 'tile 550 IGIz QTY Syat_ to
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I;...i- __

cert.in IICbaol. 1ft the City of cerrig,e, ¥bleb i. currently

beil'l9 ac:ac.pli__, the addition ot .... aub.cr.i.Mn

(inclv4ift9 ~.~i.l and buain••• uaer.) to the 550 MHz

CAW SyII~_ or any axt:.an.ioll of 'the 550 MIl. CA'N SY.~••

required by tlI. e1~y of c.ft'i~o.. At~rJ.hut:abl. owner'.

Rec~rabl. Caft doe. not include aftraordinary repat-r or

capital repla~nt ot ui.tinq iDv••t:..nt .. rapl.~

and _lnteMftCe 1. the nbject of a ....Z'.te .qre_n't

bebMen the partie., or owner' _ indirect COIIt., incl\1ClinlJ

but not li.1ted· to overbud and 1aga1 c~ or inter..-t on

__ expended.-

2. paraCJftpb 3 Of ~Ile J..-ary 22, 1.987 Lea••••_.n~

i. bereby .udlfled to r_4 •• tallow.:

113. 7!11:a. Tbi. :t.••e AcJX.-.nt ...11C~ ••

of t:ba 4a~. ~ .o~:l.ce of Pantel COIIpl.~:l.on i.

81ped by ~e owner, 'r. L. Robak, Inc•••

Ccmb'ac1:.or, and C!1~y, wbicb fOI:~. o~ the

l.a_ pa,..ant eonatitutea the dab that the syat..

ia c:le_d to be aOllPl~. The 1.8&..~t

.ball continue tor a periOd of tiR.en (15) y.ar.

f~ the date the Notice ot Partial COJII)letion ia

8igned by the owner, Contnct:or and city which

conat,itut_ written notice of the availuility of

A1d bandV1dth capacity to JAaa_ Ca. 11ft forth in

paraqraph Ui ot tb~t carta1n construction AqreaeDt

bebreen t-. OWner ancl T. L. ~k, Inc:., ciated the
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_""'10_--

2Znd -r ot .January, 1'.7, .. by thl. nterence

lnoorporate.s ~in), unl_ .ocmezo tendna1;ed ~

'the pzoovi.lon o't ~hl. t.ee_ A9~. ft. tiZ'8~

~ly 1.... payaent: 1lba11 be clu. aacI payul. Oft

the date th. .Mice at Partial COIIPleticm u .1cJned

by the·OWMr, Cantrac:t:.ar and ~e cit.y and an 'the

_ ctay of each aonth thereafter tor a total

(incl\ldlnt) pa,..nt JnJIIber one) of 180 aontba.-

3. paraqnpb 17 of the January 22, 1987 Leaae

_e.ent 1. barMy .edified to read .. tollon:

"17. PrM'JMn1: of IIngl. '!be partle. aqr.. that

the Le._ .Y, at any t1M clurln9 the tana or tbl.

Lea•• , prepay in Whole or 1n part the ·OWn.n

Recove~l. Con.~Qt:lon Coet:· Ca••pecified on

.e1bit: WAW t:o ~t: Ro. 3) at: lu t*.ft ,J:...m:
valu.. :If t:he ~1 unpaiel balanoe 1. paiel, I.e••_

.".11 ha". no turt:her rantal paYIMftU clue \lftcIezo ~

tam. of this LaB•• AcJr-nt., .x~ the

Attributable ov.r'. Reccwerable COK Dot iMntitiad

••• part ot the 180 1IOI1th Lea.. PaYll8llt. sabeclule.

4. Bxbibit -a" to tile Init.ial LeaH of Jamaazy 22,

1987 1. ber8by ..-.cled to read a. tollon:

"(.) Le_ Ball pay OWner, ewer the ten of

till. Lea.e, • prinalpal sua equal to the .. or
'5,'85,500 (·awner'. Recoverable con.traction coat")

C- an B.~ ot owner'. bc:oyerule Con.~tlon
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co.t attaabed to "n1P.n~ .00 3 .. amibit ·A- IU1Cl

by tbi. ~fexwac:e incorporated bezoeln) 0

(It) ft. annual renul ..~'t a acp'eed. u be

~ ... fteGe_ry to ...n1•• ~o own.&-'.

bcovenbla COftat:ruotion Coet. and provide the OVnar

an annual rat:a of nat:u", of 11." on t:M ownar'.

Recoverable ~ruct:ion Cc.t: over tile initial 15

year tara at tbi. fA... payable in ..t:bly

in.tall..nt. of $95,2&5.00. The fi~t rental

pa~t ill due on the d.te the lIot:ice of Partial

COJIplet1on 1••1gna4 by tile owner, TaL. Robak, Inc.

a. contractor, and th. City of c.rrito. enG OD ale

._ day of _ch aontb t:Mz"eafter fgr II towl

ClnclucUI\9 para-nt m-ber on.) ~ 1.80 aon'tblt.

(a) _eel upon t:ba owner'. "GOYerulo

Conacruc1:1on Co.t apeal~iecl in paZ'a9Z'apb Ca) aboVe,

~ tw.lv. (12) ~n~ly ,.~ tot.al $1,1.3,185.00

per year.

Any AttrUaatable owner'. Racannbl. C~ incurred

after thia ......t: !fa. 3 i ••ignad, vill be •

....ra1:.ly id.ntified entry on the IA--'• .mtbly

bill, tor vb.1Ch tile x..... 1. reapolUl1bl. tor pay1Dg

in addition to tbe .anthly ..aunt of $'b,265.00o-

5. Ixb1blt lie· to tile Initial Lea.. ot' January 22,

It.7 18 hereby ...~ a. follow.;
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"lliltJ

o-i'Wl!4k4!;jl &A'll"
It_ ot tb. os-ratinq~ owned by tba LU_

are li.ited to the following:

1. CAW'" TYRO C'lelevi.lon Reoei~ Oftly)

.arth .tation _~enn_,

2. tow .01.. Aaplifiena (WUl8W),

:!. 'Law Rot•• Blocking converi:era ("m.W) I

4• Low Noi.. Comru'ter. (Wme·), and

5. Coazial cable. up to tbe input of tbe

cIecoIIbinera/pover dividers."

6. The x.aa., a• .-nded, Mall in all r • .,.cta,

r_1n 1n fall toree and effect vl't1loUt 1IOd1f1081:1on or

~1.1on ex~ 1:0 tile extent and 1n t!le _nner ben1n

epecirioally provided.

III WITMBSS H••,.P, the parti_ hereto have

ex.ou~od t:bi. AaendaeJrt. Ro. 3 to ~be Lea•• Ap_n~ _ of

1:be dat•• indicated below.



, 1991

corporate 8ecrftary

1002/0002 (06)

ApollO CUl.Vi.1on, :Ene•

.~-. {}iL
er ~Cn - ~-_. _

De": J!'~ 3
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MAINTENANCE AGREEMENT

RECEIVE...,
rA\J,~J 5'.•'

_~a.t.1 ~U*SOOWlSSlOO
~(fftECJSECRElARV

This Maintenance Agreement is entered into as of the

22nd day of January, 1987, between General Telephone Company of

Cali·fornia ("Owner") and Apollo Cablevision, Inc. ("Apollo").

Recitals

This Maintenance Agreement is entered into with

reference to the following agreed facts:

A. Owner and T. L. Robak, Inc., Apollo's parent

corporation, have entered into negotiations for the construction

of an underground electrical signal transmission facility (the

"System") to be constructed in the City of Cerritos, California.

A portion of the System (the "Coaxial Facilities") has been

designed to transmit cable television ("CATV") signals to Apollo's

customers in the City of Cerritos via coaxial cable.

B. The purpose of this Maintenance Agreement is to set

forth the terms and conditions under which Apollo will maintain

and repair the head-end and coaxial cable portion of the System

for the Owner.

NOW, THEREFORE, the parties hereto do hereby agree as

follows:

1. The Coaxial Facilities Capacity. Under a certain

Lease Agreement between Owner and Apollo dated the 22nd day of

January, 1987, and by this reference incorporated herein, the

Owner agrees to lease and Apollo agrees to rent from the Owner

275 MHz of bandwidth capacity for the use of Apollo in providing

CATV service in the City of Cerritos.



2. Maintenance and Repair of Coaxial Facilities. The
.

parties agree that the Coaxial Facilities used by Owner to provide

bandwidth capacity to Apollo require certain routine items of

repair and maintenance. Attached hereto as Exhibit "A" and by

this- reference incorporate~herein is a schedule of the agreed

elements of routine repair and maintenance for which Apollo shall

be responsible at its own expense for the entire term of this

Maintenance Agreement. Any items of repair or maintenance to said

Coaxial Facilities other than those specified on Exhibit "An

("extraordinary repair") shall be performed by Apollo but the cost

of such extraordinary repair shall be borne by the Owner and

billed to the Owner by Apollo.

3. Maintenance of the Remainder of the Svstem. The

parties agree that any repair or maintenance to the remainder of

the System other than those Coaxial Facilities used to transmit

CATV signals ("additional maintenance") shall be the

responsibility of the Owner. In the event the Owner requests

Apollo to perform such additional maintenance, Apollo agrees to do

so, provided however: (i) Apollo is capable of performing the

requested additional maintenance: and (ii) the terms of payment

for such additional maintenance shall be pursuant to such terms as

subsequently are agreed to by the parties.

4. Risk of Loss: Insurance: and Indemnitv. Subject to

the requirement to maintain and repair the Coaxial Facilities as

set forth in paragraph 2, the parties agree that all risk of loss

or damage to the System (including the Coaxial Facilities) shall

be borne by the OWner. Apollo shall, however, furnish the Owner

- 2 -



with general and public liability insurance in amounts not less

than $2,000,000.00 for anyone person, and $2,000,000.00 per

occurrence: property damage liability insurance of not less than

$2,000,000.00; and liability insurance to indemnify and hold Owner

harmless from any loss, claim, liability or demand, including

attorneys' fees, arising out of Apollo's maintenance of the

Coaxial Facilities. Apollo shall provide Owner with certificates

of said insurance naming Owner as loss payee as its interest may

appear as to each of the foregoing insurance policies. The

certificates shall further statp. that Owner shall be given at

least thirty (30) days prior written notice of any proposed

cancellation of said policies. Apollo shall also maintain

workers' compensation insurance coverinq its employees as required

by law for all work performed on the System, including the Coaxial

Facilities pursuant to this Aqreement. In addition to the

foregoing insurance contract obligations of Apollo, Apollo agrees

that it shall indemnify and hold Owner harmless from any and all

liability, claims and demands whatsoever, including attorneys'

fees, as a result of the negligence or other wrongdoing on the

part of any employee, agent, servant or representative of Apollo,

in connection with the maintenance work performed by Apollo on the

System.

5. Assignment. The parties agree that, subject to the

provisions of the Franchise Agreement between Owner and the City

of Cerritos, the Owner may assiqn all or any part of its riqht,

title and interest in and to the System (including the Coaxial

Facilities). In such event, all the provisions of this
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Maintenance Agreement for the benefit of the Owner shall inure to

the benefit of and may be exercised by or on behalf of the

successor in interest of the Owner.

6. Apollo's Default. Time is of the essence under

this' Agreement and any of the following events shall constitute

default on the part of Apollo hereunder:

(a) Any breach or failure of Apollo to observe or

perform any of its other obligations hereunder and the continuance

of such default for seven (7) days after notice in writing to

Apollo of the existence of such default;

(b) The insolvency or bankruptcy of Apollo or the

making by Apollo of an assigr~ent for the benefit of creditors, or

the consent of Apollo to the appointment of a Trustee or Rp.ceiver,

or the appointment without its consent of a Trustee or Receiver

for Apollo or for a substantial part of its property;

(c) The institution by or against Apollo of

bankruptcy, reorganization, arrangement, or insolvency

proceedings;

(d) The termination of the CATV Contract between

Apollo and the City of Cerritos, California; or

(e) Apollo's failure to maintain System signal

quality to approved levels as specified in the Franchise Agreement

between Owner and the City of Cerritos and by this reference

incorporated herein.

7. Remedies. Upon the occurrence of any default by

Apollo as specified in paragraph 6, the Owner may, at its option:

- 4 -



(a) Declare this Maintenance Agreement in default

and thereupon terminated.

(b) If Apollo breaches this Maintenance Agreement

and ceases to perform and discharge its obligations before the end

of the maintenance term, or if Apollo's right to perform

maintenance is terminated by Owner because of Apollo's breach of

this Maintenance Agreement, this Maintenance Agreement, at the

option of Owner, shall terminate. On such termination, Owner may

recover from Apollo any amount necessary to compensate Owner for

all the detriment proximately caused by Apollo's failure to

perform its obligations under this Maintenance Agreement, ~r which

in the ordinary course of things would be likely to result

therefrom.

(c) Efforts by Owner to mitigate the damages

caused by Apollo's breach of this Maintenance Agreement do not

waive Owner's right to recover damages under this article.

(d) Even though Apollo has breached this

Maintenance Agreement, this Maintenance Agreement continues in

effect so long as Owner does not terminate Apollo's right to

perform mai~tenanceJ and Owner may enforce all its rights and

remedies under this Maintenance Agreement, including the right to

recover the costs of maintenance as it becomes due under this

Maintenance Agreement.

8. Owner's Right of Participation. Owner reserves the

right to observe, inspect and participate in the routine repair

and maintenance of the Coaxial Facilities to enhance Owner's

familiarity with the routine repair and maintenance of Coaxial
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Facilities so long as Owner does not interfere with Apollo's

ability to discharge its obligations under this Maintenance

Agreement.

9. Term. This Maintenance Agreement shall ~ommence as

of the date indicated above and shall continue for a period of

five (5) years from the date Apollo receives the written notice of

the availability of said bandwidth capacity (as set forth in

paragraph 16 of that certain Construction Agreement between the

Owner and T. L. Robak, Inc., dated the 22nd day of January, 1987,

and by this reference incorporated hereint. Any extension of this

Maintenance Agreement shall be subject to further negotiations of

the parties.

10. Invalid Provision. Any provision of this Agreement

found to be prohibited by law shall be ineffective to th~ extent

of such prohibition without invalidating the rest of this

Agreement.

11. Construction. The validity, construction and

enforcement of this Agreement shall be governed by the laws of the

State of California.

12. Complete Agreement. This Agreement and the exhibit

attached hereto contain the entire understanding of the parties,

and such understanding may not be modified or terminated except in

writing signed by the parties.

13. Waiver of Default: Recovery of Costs of Suit. A

waiver of default by Owner shall not be a waiver of any other or

subsequent default. In the event either party hereto initiates an

appropriate legal action to enforce the terms and provisions of
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this Maintenance Agreement, the prevailing party in such action
.

may recover its costs of suit, including reasonable attornevs'

fees.

14. System Evolution. In the event that the Coaxial

Facilities are no longer required for the transmission of

electrical signals, OWner reserves the right to terminate this

Maintenance Agreement without penalty and at Owner's option to

enter into a new maintenance agreement with Apollo to repair and

maintain any replacement system. If pursuant to this paragraph

Owner exercises its right to terminate this Maintenance Agreement

prior to the expiration of the term of this Maintenance Agreement

as specified in paragraph 9, the undepreciated value of any

equipment purchased by Apollo for the maintenance of the System

that cannot be used in the repair and maintenance of any

replacement system shall be recoverable from Owner.

IN WITNESS WHEREOF, this Maintenance Agreement is

executed on the day and year indicated below.

OWNER

GENERAL TELEPHONE COMPANY
OF CALIFORNIA

Date_~I-':'~~l--~ _

Attest:

~~h&;ta((?fl..Q
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Attest:

cor~~--

APOLLO CABLEVISION, INC.

BY~;= 2U
Date 1&-<l~7
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