
Meeting Agenda 

Update: Oct. 17, 2007: Cablevision's largest public shareholder, ClearBridge Advisors, which owns nearly 14% of the 
company's Class A common shares, has stated that it will vote against the deal. Previously, the company's second- and third-
largest shareholders, Gamco Investors (8%) and T. Rowe Price (6%), respectively, had announced their intention to vote 
against the deal.  
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Comparative Performance Analysis 

PROXY Governance’s Comparative Performance Analysis contains calculations and graphs that reflect a company’s historical 
performance and that of its industry peers (listed below) based on certain key financial metrics generally over a five–year 
period.   

Comparative Performance Analysis  

Peer Companies 

For the Comparative Performance Analysis, generally up to 10 peer companies are selected primarily based on industry, but 
also considering market capitalization.  

PROXY Governance, INC. Contact: Alesandra Monaco
Published: 10/16/2007

CABLEVISION SYS CORP -CL A (NYSE : CVC)
Special Meeting   Meeting Date:  10/24/2007Record Date:  10/04/2007

� Investor Relations 
� Proxy Statement 
� SEC Filing 10k  
� Company Description 

Classification:  Russell 3000  
Fiscal Year End:  12/31/2007  
Market Capitalization:  $8.1B  
Solicitor:  D.F. King & Co.  
Shareholder Proposal Deadline:  NA

 Recommendations  

Proposals Management PROXY 
Governance  

MGT 1 Approve Acquisition by Dolan Family FOR AGAINST Analysis
MGT 2 Allow for Different Merger Consideration FOR AGAINST Analysis
MGT 3 Approve Adjournment of Meeting FOR AGAINST Analysis

MGT = Management, SH=Shareholder, SHB=Shareholder— binding proposal
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Comparative Performance Analysis  

Comparative Return to Shareholders 
 

The graphs above depict total shareholder return and compounded annual growth rate at specific points in time over the past 
five years based on average monthly stock prices. The graphs should be read from left (present time) to right (60 months 
before present time). The graphs allow the user to determine either the company’s total shareholder return or compounded 
annual growth rate to date based on an investment made at a specific point in time over the last five years. Assumes payment, 
but not reinvestment, of dividends. 

Comparative Performance Analysis  

Composite Performance Summary   

Composite Performance: 

Peer Companies

CENTRAL EUROPEAN MEDIA 
-CL A CORUS ENTERTAINMENT INC ECHOSTAR COMMUN CORP -

CL A EW SCRIPPS -CL A 

HEARST-ARGYLE 
TELEVISION 

NET SERVICOS DE COMMUN 
-ADR 

SHAW COMMUNICATIONS 
INC-CL B SIRIUS SATELLITE RADIO INC 

XM SATELLITE RADIO HLDGS 
INC    

Source: FAME North American Pricing [NAP] 

 
Percentile 

relative to S&P 
1500

Percentile 
Pts.

 Company Peers Trend

Composite: 46 44 Same as 
peers

Quarterly Shareholder Returns: 65 56  4
Cash Flow from Operations/Equity: 2 15  5

Return on Equity: 26 24  -20

Revenue/Expenses: 79 76  -5
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Comparative Performance Analysis  

Performance Summary 

  *Based on five-year data when available 

  

 Source: Stock Price — North American Pricing [NAP] 
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 Source: Cash Flow/Equity — Compustat 
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Governance Analysis 

Governance Analysis  

Executive Compensation 

PROXY Governance evaluates a company’s executive compensation over the last three years, as available, and compares 
that to the median compensation paid by its peers over the same time frame. For our compensation model, generally 20 peer 

 Source: ROE — Compustat 

  

 Source: Revenues/Expenses — Compustat 
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companies are selected based on similarity of market capitalization and broad economic sector using the GICS. Only U.S. and 
certain U.S. reporting companies that are incorporated offshore are included in this peer group. 

The graph that follows shows: 

� The average three–year CEO compensation paid by the company expressed as a percentage from median peer 
compensation.  

� The average three–year compensation paid to the company’s other named executives (excluding the CEO) as a 
percentage from median peer compensation.  

Domestic Peer Companies

ABERCROMBIE & FITCH -CL A AMERN EAGLE OUTFITTERS 
INC BLOCK H & R INC CTC MEDIA INC 

D R HORTON INC DISCOVERY HOLDING CO ECHOSTAR COMMUN CORP -
CL A EW SCRIPPS -CL A 

IDEARC INC INTERPUBLIC GROUP OF 
COS 

LAMAR ADVERTISING CO -CL 
A PULTE HOMES INC 

R H DONNELLEY CORP SIRIUS SATELLITE RADIO INC TRIBUNE CO VIRGIN MEDIA INC 

WASHINGTON POST -CL B WHIRLPOOL CORP XM SATELLITE RADIO HLDGS 
INC  

 

Executive Compensation

 Salary Bonus Stock 
Awards

Option 
Awards

Cash 
Incentive

Pension Deferred 
Compensation All Other 1-yr Pay2 Avg. Pay2

James L. Dolan  
Chief Executive 
Officer and 
President

$1,600,000 $0 $1,804,880 $3,779,566 $6,751,200 $125,574 $782,811 $14,179,771 $11,633,326

Charles F. 
Dolan  
Chairman

$1,600,000 $0 $1,804,880 $3,779,566 $3,751,200 $286,279 $892,323 $11,525,588 $10,664,504

Hank J. Ratner  
Vice Chairman $1,250,000 $0 $1,503,383 $3,149,638 $4,735,250 $78,365 $433,113 $10,596,712 $8,749,507

Thomas M. 
Rutledge  
Chief Operating 
Officer

$1,250,000 $0 $1,503,383 $3,149,638 $4,735,250 $90,747 $626,573 $10,802,554 $8,669,898

Michael P. 
Huseby  
Executive Vice 
President and 
Chief Financial 
Officer

$800,000 $0 $301,497 $629,928 $999,000 $50,329 $197,673 $2,867,179 $2,167,544

1Options valued using binomial formula. 
2Average pay is based on three-years of pay data, when available.

Source: Salary.com (www.executive.salary.com) 
As disclosed for fiscal year end 2006. 
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Governance Analysis  

Stock Ownership/Voting Structure 

Governance Analysis  

State Law/Charter/Bylaw Provisions 

Governance Analysis  

Vote Results of Last Annual Meeting 

Proposal Analysis 

Management

Approve Acquisition by Dolan Family 
PROXY Governance  Vote Recommendation: AGAINST 

Proposal: 

Cablevision Systems Corp. shareholders are voting on a management buyout by members and affiliates of the Dolan family. 
Under the terms of the agreement, holders of the company’s Class A common shares, other than those held by certain 
members of the Dolan family, will receive $36.26 in cash per share held, or $8.3 billion in the aggregate. We note that this 
represents a 73% increase over the $21.00 per share consideration initially proposed by the Dolan family in June 2005. 

Type of stock Outstanding shares Vote(s) per share

Class A Common Stock 230,900,000 1
Class B Common Stock 63,300,000 10

Director & Officer Ownership

30.6%

Significant Shareholders

Dolan Family Group 74.2%

State Law Statutory Provisions

State of incorporation Delaware
Business combination
Control share acquistion
Fair price provision
Constituency provision
Poision pill endorsement

Charter/Bylaws Provisions

Classified board
Cumulative voting
Dual class/unequal voting rights
Blank check preferred stock
Poison pill
Directors may be removed only for cause
Only directors may fill board vacancies
Only directors can change board size
Supermajority vote to remove directors
Prohibit shareholders to call special meetings
Prohibit action by written consent
Fair price provision
Supermajority vote for mergers/business transactions
Supermajority to amend charter/bylaw provisions
Constituency provision

Proposals % FOR Votes 1 For Votes Against Votes Abstentions Broker Non-Votes

MGT Elect directors2 65.9% - 97.5%     
MGT Ratify Appointment of Auditors - KPMG LLP 99.7% 824,406,680 2,467,965 0 0

    1 As a % of votes cast for and against; may not reflect passage of proposal.     2 Low — High director votes. 

1
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The Dolan family, which controls 64.6% of the outstanding voting power (through ownership of 87.4% of the Class B shares), 
entered into a voting agreement in favor of the proposed transaction. However, the buyout requires approval from the holders 
of a majority of: (1) the outstanding voting power of Class A and Class B common shares voting together, and (2) the 
outstanding Class A common shares not held by the Dolan family and its affiliates, executives or directors.  

Among others, the Dolan family includes the following six directors: Chairman Charles F. Dolan, his children CEO James L. 
Dolan, Patrick F. Dolan, Marianne Dolan Weber and Thomas C. Dolan, and his son-in-law Brian G. Sweeney. 

Shareholders may seek appraisal rights in connection with the transaction.  

Management View: 

The board, based upon the advice of a special committee of independent directors, approved the merger after considering a 
number of factors, including the following:  

� The cash consideration of $36.26 per share represents a premium to the historical trading price of the company’s 
Class A common stock, is one of the highest per subscriber valuations in the cable industry, and is near the high end 
of the per share price range published by research analysts at 18 Wall Street firms prior to the announcement of the 
merger agreement.   

� The merger consideration and other terms of the agreement resulted from extensive negotiations between the special 
committee and the Dolan Family, and the board’s belief that $36.26 per share consideration represented the highest 
per-share consideration that could be negotiated.  

� The Dolan family has stated that it will not agree to any transaction involving a sale of their stake in Cablevision. 
� The merger requires separate approval from a majority of the unaffiliated shareholders.  
� The intensifying competition in the industry, and in particular, competition with Verizon, which was beginning to 

negatively impact Cablevision’s performance. 
� The financial presentations and opinion delivered by the company’s financial advisors, Lehman Brothers Inc. and 

Morgan Stanley & Co. Inc., that the merger consideration is fair, from a financial point of view. 

Analysis: 

Deal Terms/Market Reaction  

The offer price of $36.26 per share represents a premium of 11.0% over the company’s closing price of $32.67 on May 1, 
2007, the last trading day prior to the announcement of the merger agreement. The offer price also represents a 34.9% 
premium over the stock’s closing price of $26.87 on June 17, 2005, the last trading day prior to the Dolan family’s initial offer 
to take the company private. 

In addition, the offer price represents premiums over the average closing prices of the company’s stock for the one-year 
(39.9%), three-year (43.2%) and five-year (61.2%) periods ending on May 2, 2007, the day the merger was announced.  

Following the announcement of the proposed transaction, shares rose nearly 10% to close at $35.90 on May 2. The 
company’s stock is currently trading at an approximate 5% discount to the offer price (the stock closed at $34.43 on Oct. 12, 
2007).  

The total amount necessary to consummate the merger and the related transactions is anticipated to be approximately 
$13.9 billion, consisting of: (1) $8.3 billion for the payment of the merger consideration, (2) $177 million for payouts of 
employee equity awards, (3) $5 billion to repay certain existing indebtedness, and (4)  $375 million for merger-related fees 
and expenses. These payments are expected to be funded by a combination of debt financing and Cablevision’s available 
cash. We note that under the terms of the merger agreement, the structure of the debt financing is permitted to change, so 
long as such change would not adversely impact consummation of the transaction.  

Analyst Opinion:  

Based on reports compiled by Reuters at around the time the transaction was announced, equity analysts are mixed on the 
deal. The majority, however, do not support the buyout at the current price. 

Wachovia Capital Markets, LLC believed that the “$36 price is too cheap,” noting that Cablevision leads the way for the cable 
industry, has the best subscribers in the country and has the highest video and data penetration in the industry.  The firm 
believed it possible that the price would increase, as the deal requires approval from unaffiliated shareholders.  

Pali Research believed “public shareholders must vote against the Dolan offer.” The firm stated, “the strength of CVC’s 
revenue and EBITDA growth in the face of rising competition (from Verizon), combined with substantial declines in capital 
expenditures are the reason why the Dolans are trying to go private. The Dolans want to harvest CVC’s free cash flow for 
their own personal benefit, while enabling themselves to capture 100% of the profits from an eventual sale to Time Warner.”  

On the other hand, Kaufman Bros. believes shareholders should accept the offer – although its support was not unqualified. 
The firm stated that it “would take the Dolan's money and move on” and that the agreement “ caps a long saga of the 
controlling family's efforts to take the company private and represents a 20% premium over their last bid of $30 per share in 
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January.” The firm went on to say that “given the 20% premium to their most recent offer, and the premium to other publicly 
traded MSOs, as well as most recent private transactions, we believe this represents the Dolan's best effort, and the level at 
which the board signaled it would accept an offer.” 

Shareholder Opinion:  

Several of the company’s largest shareholders have indicated their belief that the deal undervalues public shares and that 
they will vote against the deal.  

In a Wall Street Journal article on Oct. 3, 2007, T. Rowe Price portfolio manager John Linehan stated, "They're stealing this 
from under our noses." Likewise, Mario Gabelli of Gamco Investors, has indicated that he will vote against the deal and may 
seek appraisal rights.   

Decision Process  

The Dolan family has expressed an interest in taking the company private for several years – and, as the company’s 
controlling shareholder, has been vocal in stating that it would not accept an alternative offer from a third party. Given the 
board’s dominance by Dolan family members and affiliates, the board formed a special committee of independent directors, 
comprised of Thomas V. Reifenheiser and Vice Admiral USN, John R. Ryan (Ret.) to review, evaluate and make 
recommendations to the board regarding the Dolan family proposals. Nine of the company’s 17 directors are elected by the 
Class B shares, nearly all of which are owned by members of the Dolan family, and six are members of the Dolan family – 
Charles F. Dolan (chairman) is the father of James L. Dolan (CEO), Patrick F. Dolan, Marianne Dolan Weber and Thomas C. 
Dolan and father-in-law of Brian G. Sweeney.  (Vincent Tese was also an original member of the committee. However, he 
resigned from the committee after less than 10 days due to potential conflicts – he served on the board of Bear, Stearns & 
Co. Inc., which had been identified as a potential financing source for the Dolan family.) 

The family’s various offers for the company are summarized below: 

� On June 19, 2005 (publicly announced the following day), the family offered $21.00 per share for the company’s cable 
and telecommunications businesses and to spin-off to stockholders a pro-rata equity interest in Cablevision’s 
programming, sports and entertainment assets. The stock closed at $26.87 on June 17, 2005, the last trading day 
before the announcement, and up 19% ($32.00) the following day. The special committee felt the offer was too low, 
and on Oct. 24, 2005, the Dolan family withdrew its proposal. At that time, the stock closed at $27.80. 

� On Oct. 8, 2006 (publicly announced the following day), the Dolan family offered to acquire the publicly-held Class A 
shares for $27.00 per share in cash. The stock closed at $23.93 on Oct. 6, 2006, the last trading day before the 
announcement, and up 11% ($26.50) the following day. The special committee determined that the offer was low 
based on most valuation analysis, in comparison to precedent transactions, and the continued appreciation of the 
cable sector as evidenced by the then-recent trading performance of Cablevision’s peers. 

� On Jan. 11, 2007, the Dolan family increased its offer to $30.00 per share in cash. The stock had closed at $29.79 the 
previous day. On Jan. 16, the special committee rejected the revised offer as inadequate.   

In April, the Special Committee indicated that it would only be productive to continue discussions if the transaction valued 
Cablevision in excess of $33.00 per share and included some continued participation by Cablevision’s unaffiliated 
shareholders. The Dolan family made it clear that any proposal would not include public shareholder participation. Given this, 
the committee set the price at which it would discuss a transaction at a minimum of $36.00 per share.  

The parties continued to negotiate the terms of a deal at this price. The merger consideration was eventually increased to 
$36.26 per share, including an aggregate consideration increase of $30 million as part of the Dolan Family’s agreement to 
settle and resolve certain outstanding litigation relating to alleged stock options backdating. When the special committee 
indicated its intent to counter, the Dolans responded that “they had no ability and no intention to pay more than $36.26 per 
share.” In addition, during discussions on the morning of May 2, they stated that, “if a deal were not reached that morning, 
they would rescind their proposal and negotiations would terminate.” 

We note that while Charles D. Ferris, a director elected by the public Class A common shareholders, voted to approve the 
merger agreement, he has stated that he will remain neutral with respect to the board’s recommendation that the company’s 
unaffiliated shareholders vote in favor of the transaction. He has stated that, “the unaffiliated stockholders are well positioned 
to decide whether the merger transaction should be consummated.” 

We recognize that the special committee was able to significantly increase the amount that the Dolan family was willing to 
pay – a 21% increase over the $30.00 per share offered in January 2007 and a 73% increase over the $21.00 per share 
initially proposed in June 2005. However, we believe that the special committee had little negotiating power.  We also believe 
that the special committee, and ultimately the board, felt coerced to approve this deal given the Dolan family’s insistence that 
it was the only transaction that it was willing to consider and its insistence that the committee approve the transaction on the 
spot or that the deal was off the table. Given the volume of litigation against the company and its directors that has been 
provoked by the previous buyout offers from the Dolans, it is not improbable that the special committee felt constrained to 
acquiesce to the best offer it felt it could get, realizing that the shareholders had the final voice.  

Termination Fees  
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The Dolan family (guaranteed by Charles F. Dolan and James L. Dolan) may be required to pay up to $300 million, 
representing about 3.6% of the equity value of the merger, for a material breach of the merger agreement.  

Financial Advisory Fees and  Analysis  

The company agreed to pay the following to each of Lehman Brothers and Morgan Stanley: $5 million upon execution of an 
engagement letter, $2.5 million upon delivery of an opinion, and up to $7.5 million as an incentive fee payable at the 
discretion of the special committee. The committee has determined to pay the full incentive fee to both firms. The aggregate 
amount payable to the firms, $30 million, represents less than 0.5% of the equity value of the merger.  

Special Interests/Change -in-Control  Related Payments  

As noted, six of the current 17 directors are members of the Dolan family and will continue to have an ownership interest in 
the company following the buyout.  

The proposed transaction will trigger the change-in-control provisions in the company’s equity compensation plans, and 
outstanding stock options, restricted stock and stock appreciation rights will be cancelled and cashed out. It does not appear 
that any executive will be entitled to severance benefits.  

Litigation  

As is typical in deals of this type and size, the company is the subject of a number of lawsuits related to the acquisition. 

Merger – Following the Dolan family’s offer in October 2006, several shareholder class action lawsuits were filed against 
Cablevision and its directors alleging breaches of fiduciary duty. However, the parties reached a memorandum of 
understanding for the dismissal of the lawsuits due to the increase in financial terms that was negotiated by the plaintiffs in 
the litigation relating to the company’s stock option backdating.  

Option Backdating – A number of derivative actions were filed following the company’s announcement in August 2006 that it 
had found discrepancies in the grant date and exercise price of certain stock options granted from 1997 to 2002. Pursuant to 
a memorandum of understanding, the claims in the options backdating lawsuits will be transferred to the surviving company 
in the buyout. 

Summary  

Shareholders are forced to decide between two rather unattractive options (1) to vote in favor of the transaction, which, based 
on the opinion of most equity analysts and the company’s largest unaffiliated shareholders, undervalues the company, or (2) 
to vote against it and continue as owners of a company that is undervalued in the market, primarily due to its control by the 
Dolan family. In addition, because the family has made it clear that they will not support an alternative transaction, it is not 
likely that shareholders will benefit from a higher offer from another party. It appears the only way public shareholders will get 
a higher offer is if the Dolan family agrees to increase the per share consideration; this does not appear likely without 
shareholders rejecting the deal, as the family has been vocal in its objections to increasing the consideration.  On the other 
hand, we have seen other instances where the “highest and best offer” has been upped when it became apparent that the 
votes were not there. 

PROXY Governance has previously expressed concern over the company’s dual class stock structure, which serves to 
insulate the Dolan family members and interferes with the board's primary role, which is to oversee management and act in 
the best interest of all shareholders. (In 2005, when Chairman Charles Dolan and his son CEO James Dolan disagreed over 
Charles’ wish to keep a money-losing satellite TV service and James’ desire to shut it down, Charles removed three board 
members who had sided with James and replaced them with four new directors (the fourth as a result of the death of another 
board member.)) In this case, it appears that the dual class stock structure has served to prevent shareholders from receiving 
a fair value for their investment in the company.   

Rationale/Conclusion: 

We do not support this transaction because, based on the opinion of most equity analysts and the company’s largest 
unaffiliated shareholders, it appears to continue to undervalue the company’s public shares. 

[back to top] 

Management

Allow for Different Merger Consideration 
PROXY Governance  Vote Recommendation: AGAINST 

Proposal: 

Amend the certificate of incorporation to waive a provision with respect to the Dolan buyout that requires holders of Class A 

2
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and Class B common stock to receive identical merger consideration.  

This proposal requires approval from the holders of a majority of: (1) the outstanding voting power of Class A and Class B 
common shares voting together, and (2) the outstanding Class A common shares, and (3) the outstanding Class B common 
shares.

Analysis: 

This amendment is necessary because the Class A and Class B common shares are being treated differently in the merger. 
Class B shares will be converted into equity of the surviving company, while holders of Class A stock will receive cash merger 
consideration. 

Rationale/Conclusion: 

We do not support this proposal, given that we do not support the Dolan buyout under the proposed terms.  

[back to top] 

Management

Approve Adjournment of Meeting 
PROXY Governance  Vote Recommendation: AGAINST 

Proposal: 

To approve adjournment or postponement of the meeting to allow management to solicit additional proxies in favor of the 
buyout. 

Management View: 

The company's meeting may be adjourned or postponed for the purpose of soliciting additional proxies in the event that there 
are not sufficient votes at the time of the meeting to approve the buyout. Any adjournments may be made without notice, 
other than by announcement made at the meeting. 

Analysis: 

PROXY Governance will consider "adjourn meeting" proposals on a case-by-case basis depending on whether 
management's reasons for the extension are beneficial to shareholders. If the proposals being voted on are, in our view, 
advantageous to shareholders, there may be justification for additional solicitation time, especially if a proposal requires 
supermajority approval. 

Rationale/Conclusion: 

We do not support management's proposal to approve the Dolan buyout at this meeting and therefore do not believe that 
management should have additional time to solicit proxies. 

[back to top] 
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