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SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934

Filed by the Registrant

Filed by a Party other than the Registrant [

Check the appropriate box:

O Confidential, for Use of the Commission Only (as permitted by

O Preliminary Proxy Statement
Ty Ry Rule 14a-6(c)(2))

Definitive Proxy Statement
O Definitive Additional Materials

O  Soliciting Material Under Rule 14a-12

INSIGHT COMMUNICATIONS COMPANY, INC.

(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
No fee required.
O  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

O  Fee paid previously with preliminary materials.

O  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

INSIGHT COMMUNICATIONS COMPANY, INC.

NOTICE OF
ANNUAL MEETING
OF
STOCKHOLDERS

May 6, 2003

The Annual
Meeting of
Stockholders of Insight
Communications
Company, Inc. will be
held at the Rihga Royal,
151 West 54™ Street,
New York, New York
at 9:30 a.m. on
Tuesday, May 6, 2003,
for the following
purposes:
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1. To elect seven directors to serve for a term of one year.

2. To approve the 1999 Equity Incentive Plan.

3. To ratify the selection of Ernst & Young LLP as our independent auditors for the year ending December 31, 2003.

4.  To transact such other business as may properly come before the meeting or any adjournment thereof.

Only holders of record of shares of Class A common stock and Class B common stock at the close of business on March 28, 2003 are

entitled to notice of, and to vote at, the meeting and any adjournment thereof.

By Order of the Board of Directors,

ft Mt

Elliot Brecher
Secretary

April 11, 2003

All persons to whom the accompanying proxy is addressed are requested to date, execute and return it promptly in the enclosed, self-addressed envelope. No postage is

required if mailed within the United States.
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INSIGHT COMMUNICATIONS COMPANY, INC.

PROXY
STATEMENT FOR
ANNUAL MEETING
OF
STOCKHOLDERS
To Be Held
May 6, 2003

This proxy
statement is furnished
in connection with the
solicitation by the
Board of Directors of
Insight
Communications
Company, Inc. of
proxies and voting
instructions in the
accompanying form for
use at the Annual
Meeting of
Stockholders to be held
at the Rihga Royal, 151
West 54" Street, New
York, New York, at
9:30 a.m. on Tuesday,
May 6, 2003, and at all
adjournments thereof.
The shares represented
by proxies solicited by
the Board of Directors
will be voted in
accordance with the
directions given therein.
If no direction is
indicated, the proxy
will be voted in favor of
the proposals set forth
in the notice attached to
this proxy statement.
Any stockholder may
revoke his proxy at any
time prior to the voting
thereof by giving notice
in writing to the
attention of our

Secretary, by granting a
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proxy bearing a later date or by voting in person at the meeting. If you hold your shares in street name and want to vote in person at the
meeting, you must obtain a proxy from your broker and bring it to the meeting.

Holders of record of shares of Class A common stock and Class B common stock at the close of business on March 28, 2003 are entitled
to vote at the meeting. As of such record date, there were 50,740,501 shares of Class A common stock and 9,354,468 shares of Class B
common stock outstanding.

The presence, in person or by proxy, of stockholders entitled to cast a majority of the votes entitled to be cast by all stockholders will
constitute a quorum for the transaction of business at the meeting. Holders of shares of Class A common stock and Class B common stock will
vote as a single class on all matters submitted to a vote of the stockholders. Each share of Class A common stock will be entitled to one vote
and each share of Class B common stock will be entitled to ten votes.

Directors will be elected by a plurality of the votes cast at the meeting. Approval of each other matter will require the affirmative vote of
a majority of the votes cast thereon. Sidney R. Knafel, his children and trusts for their benefit, and Michael S. Willner and Kim D. Kelly,
collectively beneficially own approximately 65% of the aggregate votes that may be cast at the meeting. Accordingly, the affirmative vote of
such persons alone is sufficient to adopt each of the proposals to be submitted to the stockholders at the meeting. Such persons have advised
us that they will vote all of their shares in favor of the proposals set forth in the notice attached to this proxy statement, except that Ms. Kelly
will abstain from the vote on the proposal to approve the 1999 Equity Incentive Plan. Sidney Knafel, Michael Willner and certain trusts for the
benefit of Mr. Knafel” s children have agreed to vote at the meeting or cause to be voted shares, representing more than 50% of our
outstanding votes, in favor of the proposal to approve the 1999 Equity Incentive Plan.

Abstentions will be counted in tabulations of the votes cast on each of the proposals presented at the meeting and will have the same
effect as a vote AGAINST each of such proposals. “Broker nonvotes™ are proxies received from brokers who, in the absence of specific
voting instructions from beneficial owners of shares held in brokerage name, have declined to vote such shares in those instances where
discretionary voting by brokers is permitted. Broker nonvotes will not be counted for purposes of determining whether a proposal has been
approved.

We will bear the cost of soliciting these proxies. Proxies may be solicited by directors, officers or employees of our company in person
or by telephone.

A list of stockholders entitled to vote at the meeting will be available at our executive offices located at 810 7™ Avenue, New York, New
York 10019. This proxy statement and the form of proxy are being mailed to stockholders on or about April 11, 2003.
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ELECTION OF DIRECTORS

It is proposed to elect seven directors to hold office for terms of one year and until their successors shall be elected and shall qualify. At

the meeting, the persons named in the enclosed form of proxy will vote the shares covered thereby for the election of the nominees named

below to the Board of Directors unless instructed to the contrary. Each nominee is currently a director of our company. We, Mr. Knafel, his

children and trusts for their benefit, and Mr. Willner, Ms. Kelly and all of the members of management holding shares of Class B common

stock, have agreed to cause the election of two directors designated by Vestar Capital Partners 111, L.P. so long as Vestar continues to own at

least 2,480,430 shares of our common stock, and one such director so long as Vestar continues to own at least 992,172 shares of common

stock.

Name of Nominee

Age

Principal occupation and business experience during the past five years

Sidney R. Knafel

Michael S. Willner

Kim D. Kelly

Thomas L. Kempner

72

51

46

75

Chairman of the Board since 1985. He was the founder, Chairman and an equity holder of Vision
Cable Communications, Inc. from 1971 until its sale in 1981. Mr. Knafel is presently the managing
partner of SRK Management Company, a private investment company, and also serves as Chairman of
BioReliance Corporation, a biological testing company. He is a director of General American
Investors Company, Inc. and IGENE Biotechnology, Inc., as well as several private companies. Mr.
Knafel is a graduate of Harvard College and Harvard Business School.

Co-founder and Chief Executive Officer since 1985. Mr. Willner has also served as Vice Chairman
since August 2002 and had previously served as President from 1985. Previously, Mr. Willner served
as Executive Vice President and Chief Operating Officer of Vision Cable from 1979 through 1985,
Vice President of Marketing for Vision Cable from 1977 to 1979 and General Manager of Vision
Cable’ s Bergen County, New Jersey cable television system from 1975 to 1977. He is serving his
second term as Chairman of the National Cable & Telecommunications Association’ s Board of
Directors and Executive Committee. He also serves on the boards of C-SPAN, CableLabs and the
Walter Kaitz Foundation. Mr. Willner is a graduate of Boston University’ s College of
Communication and serves on the school’ s Executive Committee.

President since August 2002 and Chief Operating Officer since January 1998. Ms. Kelly joined our
company in 1990 as Executive Vice President and served from then until January 2002 as Chief
Financial Officer. Since August 2002, she has also served as Chief Executive Officer of Insight
Midwest, L.P. She served from 1982 to 1990 with Marine Midland Bank, becoming its Senior Vice
President in 1988, with primary responsibility for media lending activities. Ms. Kelly is Chairperson
of the Cable Television Advertising Bureau’ s Board of Directors. She also serves as a member of the
National Cable & Telecommunications Association Subcommittees for Telecommunications Policy,
Diversity Initiatives and Accounting. Ms. Kelly also serves as a director of Bank of New York
Hamilton Funds, and serves on the boards of Cable in the Classroom and The Cable Center. Ms. Kelly
is a graduate of George Washington University.

Chairman of the compensation and stock option committees and member of the audit committee. Mr.
Kempner has been Chairman and
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James S. Marcus

Prakash A. Melwani

Daniel S. O’ Connell

73

44

49

Chief Executive Officer of Loeb Partners Corporation, investment bankers, and its predecessors since
February 1978. He is currently a director of Alcide Corporation, CCC Information Services Group, Inc.,
FuelCell Energy, Inc., IGENE Biotechnology, Inc., Intermagnetics General Corp., Northwest Airlines,
Inc. (Emeritus) and Dyax Corporation. Mr. Kempner is a graduate of Yale University.

Member of the audit and compensation committees. Mr. Marcus is a retired partner of The Goldman
Sachs Group, L.P. (predecessor of The Goldman Sachs Group, Inc.), investment bankers. He is
currently a director of American Biltrite Inc. Mr. Marcus is a graduate of Harvard College and Harvard
Business School.

Chairman of the audit committee and member of the compensation committee. Mr. Melwani is the
Chief Investment Officer of Vestar Capital Partners, manager of over $3.5 billion in private equity
capital, and was a founding partner of Vestar at its inception in 1988. Mr. Melwani is a director of the
following privately-held companies: Birds Eye Foods, Inc. and Valor Telecommunications LLC. Mr.
Melwani has been designated as a director by Vestar pursuant to a Securityholders Agreement between
Vestar, us and other parties. Mr. Melwani is a graduate of Cambridge University and Harvard Business
School.

Member of the compensation, audit and stock option committees. Mr. O’ Connell is the Chief Executive
Officer and a founder of Vestar Capital Partners. Mr. O’ Connell is a director of the following privately-
held companies: Aearo Corporation, Birds Eye Foods, Inc., Cluett American Corp., Remington
Products Company, L.L.C., St. John Knits Co., Inc. and Sunrise Medical, Inc. Mr. O’ Connell has been
designated as a director by Vestar pursuant to a Securityholders Agreement between Vestar, us and
other parties. Mr. O’ Connell is a graduate of Brown University and the Yale University School of
Management.

The Board of Directors has an audit committee, a compensation committee and a stock option committee. The Board of Directors has no

nominating committee; nominees for election as directors are selected by the Board of Directors. During 2002, there were four meetings of the

audit committee, five meetings of the compensation committee and four meetings of the stock option committee. All of the respective

committee members attended each of the committee meetings.

The audit committee consists of four directors, all of whom are independent directors. The committee operates under a written charter

which is attached as Exhibit A to this proxy statement. The current members of the audit committee are Prakash Melwani (Chairman), Thomas

Kempner, James Marcus and Daniel O’ Connell. Mr. Kempner was appointed to the audit committee in March 2003. Our Board of Directors

has determined that each of the members of the audit committee meets the SEC definition of an audit committee financial expert. As more

fully described in its charter, the functions of the audit committee include the following:

recommend the appointment of independent auditors;

review the arrangements for and scope of the audit by independent auditors;

review the independence of the independent auditors;

consider the adequacy and effectiveness of the system of internal accounting and financial controls and review any proposed

corrective actions;
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review and monitor our policies regarding business ethics and conflicts of interest;

discuss with management and the independent auditors our draft quarterly interim and annual financial statements and key
accounting and reporting matters; and

review the activities and recommendations of our accounting department.

The compensation committee consists of four directors, all of whom are independent non-employee directors. The current members of
the compensation committee are Thomas Kempner (Chairman), James Marcus, Prakash Melwani and Daniel O’ Connell. The compensation
committee has the authority to review and make recommendations to the Board of Directors with respect to the non-performance based
compensation of our executive officers. The compensation committee has the authority to review and approve the performance based
compensation of our executive officers.

The stock option committee consists of two directors, each of whom is an independent non-employee director. The current members of
the stock option committee are Thomas Kempner (Chairman) and Daniel O’ Connell. The stock option committee and/or compensation
committee administers our 1999 Equity Incentive Plan. The stock option committee has full power and discretion to select those persons to
whom awards will be granted (other than awards to non-employee Directors); to determine the type, amounts and terms of awards; to change
and determine the terms of any award agreement, including but not limited to the term and the vesting schedule; to determine and change the
conditions, restrictions and performance criteria relating to any award. In addition the stock option committee has the authority to construe and
interpret the plan. The full Board of Directors may also exercise administrative authority under the plan and the Board of Directors and/or the
compensation committee may delegate administrative authority to our Chief Executive Officer or Chief Operating Officer with respect to
awards made to employees (other than executive officers and certain other senior officers).

During 2002, the Board of Directors held six meetings and took action two times by unanimous written consent. All of the directors
attended at least 75% of the aggregate number of meetings of the Board.

The Board of Directors recommends a vote FOR the election of the nominees herein.
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APPROVAL OF 1999 EQUITY INCENTIVE PLAN

Introduction

On December 9, 2002, our Board of Directors approved the Insight Communications Company, Inc. 1999 Equity Incentive Plan
(“Plan™), subject to stockholder approval. The Plan is a continuation of the Insight Communications Company, Inc. 1999 Stock Option Plan
(the “Prior Plan”), and, if approved by the stockholders, will supplant the Prior Plan, under which no further awards will be made.

Stockholders are being asked to approve the Plan. The Plan substantially improves upon the Prior Plan by expanding the types of awards
that may be granted under the Plan, including restricted stock and deferred stock, dividend equivalent rights, performance units, performance
shares and other stock-based awards, as well as stock options and stock appreciation rights, which were available under the Prior Plan. In
addition, the Plan increases the number of shares of our common stock that is available for issuance under the Plan. Stockholder approval of
the Plan is necessary, among other reasons, to allow the company to grant incentive stock options described in Section 421 of the Internal
Revenue Code (the “Code”) and to allow performance-based awards made under the Plan to executive officers of our company to be fully
deductible by us for federal income tax purposes under Code Section 162(m) if and to the extent the Committee determines that compliance
with the performance-based exception to tax deductibility limitations under Code Section 162(m) is desirable. See “Executive
Compensation—Report of the Compensation Committee.” In addition, the issuance of restricted stock and the grant of certain stock options to
Kim Kelly, as indicated in the Summary Compensation Table, is subject to and contingent upon such approval.

A full copy of the Plan is attached as Exhibit B. The material features of the Plan are summarized below and such summary is qualified
in its entirety by reference to the complete text of the Plan.

Purpose

The Plan is intended to allow selected employees, officers and consultants of our company or an affiliate to acquire or increase equity
ownership in our company, thereby strengthening their commitment to our success and stimulating their efforts on behalf of our company, and
to assist us and our affiliates in attracting new employees, officers and consultants and retaining existing employees, officers and consultants.
The Plan is also intended to optimize the profitability and growth of our company and our affiliates through incentives which are consistent
with our goals, to provide grantees with an incentive for excellence in individual performance to promote teamwork among employees,
officers and consultants, and to attract and retain highly qualified persons to serve as non-employee Directors and to promote ownership by
such non-employee Directors of a greater proprietary interest in our company, thereby aligning such non-employee Directors’ interests more
closely with the interests of our stockholders. Where appropriate, the Plan may be utilized to provide annual cash incentive compensation

opportunities that are competitive with those of other peer corporations.

Administration

The Plan will be administered by the Board with respect to non-employee Director grantees and by the stock option committee and/or
compensation committee of the Board with respect to all other grantees. The Board or Committee may delegate administrative authority to our
Chief Executive Officer or Chief Operating Officer except with respect to awards to non-employee Directors (which must be administered by
the full Board), awards to executive officers that are intended to comply with the Rule 16b-3 under the Securities Exchange Act of 1934 and
awards intended to comply with the performance-based exception to tax deductibility limitations under Code Section 162(m). If and to the
extent that compliance with Rule 16b-3 or the performance-based exception to tax deductibility limitations under Code Section 162(m) is
desirable, such award must be administered by the Committee or a committee comprised of two or more Directors who qualify as “non-
employee directors” under Rule 16b-3 and “outside directors” under Code Section 162(m). The relevant person or group that administers the
Plan with respect to an award is referred to in this summary as the “Committee.” Subject to the terms of the Plan, the Committee has full
power and discretion to select those persons to whom awards will be granted (other than awards to non-employee Directors); to determine the
amounts and terms of awards; to change and determine the terms of any award agreement, including but not limited to the term and the vesting

schedule; to determine and change the
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conditions, restrictions and performance criteria relating to any award; to determine the settlement, cancellation, forfeiture, exchange or
surrender of any award; to make adjustments in the terms and conditions of awards including, but not limited to, changing the exercise price of
any award; to construe and interpret the Plan and any award agreement; to establish, amend and revoke rules and regulations for the
administration of the Plan; to make all determinations deemed necessary or advisable for administration of the Plan; and to exercise any
powers and perform any acts it deems necessary or advisable to administer the Plan and subject to certain exceptions, to amend, alter or
discontinue the Plan or amend the terms of any award.

Eligibility

The Plan provides for awards to our employees, potential employees, officers, and potential officers of our company or an affiliate and
consultants and potential consultants to our company or an affiliate. Some awards will be provided to officers and others who are deemed by
us to be “insiders” for purposes of Section 16 of the Securities Exchange Act of 1934. As of March 28, 2003, we and our affiliates had
approximately 3,200 full-time and 150 part-time employees and officers, and our management currently estimates that approximately 3% will
be granted awards under the Plan. An affiliate is defined in the Plan as any entity, individual, venture or division that directly or indirectly,
through one or more intermediaries, controls, or is controlled by or is under common control with our company.

The Plan also allows non-employee Directors to elect to receive all or any portion of their annual Director’ s fees in the form of stock
options. The Plan also provides that the Board may implement procedures to allow non-employee Directors to elect to receive all or a portion
of their annual Director’ s fees in the form of common stock or deferred stock. As of March 28, 2003, the Board had not implemented
procedures to allow non-employee Directors to elect to receive any portion of their annual Director’ s fees in the form of common stock or
deferred stock. If the nominees for election named in this proxy statement are elected, four Directors will qualify as non-employee Directors
under the Plan in 2003.

Participation

The Committee may make award grants to eligible grantees (other than non-employee Directors) in its discretion, subject to the limits on

awards.

The Plan permits non-employee Directors to elect to receive all or part of their annual Director’ s fees in the form of stock options. The
Plan also provides that the Board may implement procedures to permit non-employee Directors to elect to receive all or part of their annual

Director’ s fees in the form of common stock or deferred stock, as described below.

Offering of Common Stock

Under the terms of the Plan, 8,000,000 shares of our common stock are authorized for delivery in settlement of awards, of which
1,000,000 shares are authorized for delivery as restricted stock. (The term “shares” or “stock” in this summary refers to Class A or Class B
common stock as determined by the Committee, unless otherwise indicated.) This represents an increase from the 5,000,000 shares that were
authorized under the Prior Plan prior to December 9, 2002.

The stock delivered to settle awards made under the Plan or under the Prior Plan may be authorized and unissued shares or treasury
shares, including shares repurchased by us for purposes of the Plan. If any shares subject to any award granted under the Plan or the Prior Plan
are forfeited or payment is made in a form other than shares or the award otherwise terminates without payment being made, the shares
subject to such awards will again be available for issuance under the Plan. In addition, shares withheld or surrendered in payment of the
exercise price for stock options or withheld for taxes upon the exercise or settlement of an award, will again be available for issuance under
the Plan.

As of March 28, 2003, a total of 6,204,926 shares were subject to outstanding options or other awards granted under the Plan or Prior
Plan, including 460,000 shares which were subject to restricted stock awards. At
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March 28, 2003, the last reported sale price of our Class A common stock on The Nasdaq National Market was $11.72 per share.

If a dividend or other distribution, recapitalization, forward or reverse stock split, subdivision, consolidation or reduction of capital,
reorganization, merger, consolidation, scheme or arrangement, split-up, spin-off or combination, or similar transaction or event affects the
common stock such that an adjustment is appropriate in order to prevent dilution or enlargement of the rights of grantees, the Committee will
make an equitable change or adjustment as it deems appropriate in the number and kind of securities subject to or to be issued in connection
with awards (whether or not then outstanding) and the exercise price or grant price relating to an award.

The Committee may also grant awards (“Acquired Entity Awards”) to employees or consultants of another corporation or other entity
(an “Acquired Entity”) in substitution of stock or other stock-based awards held by any employees or consultants of such Acquired Entity who
become eligible employees of our company or any of our affiliates as a result of a merger or consolidation of the Acquired Entity into our
company or any of our affiliates or the acquisition of the Acquired Entity by us or any of our affiliates. The Acquired Entity Awards are
intended to preserve the economic value of the awards held by employees and/or consultants of the Acquired Entity immediately prior to its
merger or consolidation into, or acquisition by, our company or any of our affiliates. Acquired Entity Awards will not count against the overall
limit on the number of shares of common stock available for issuance under this Plan nor will they count against the individual limits on
awards described below.

Limits on Awards

The Plan contains several limits on the number of shares and the amount of cash that may be issued as awards. Awards may not be
granted to any individual in any calendar year for an aggregate number of shares of common stock (i) in excess of 1,450,000 shares of
common stock for awards granted in 2002 or (ii) in excess of 850,000 shares of common stock for awards granted in any calendar year
beginning after December 31, 2002. In addition, the maximum potential value of any award that may be granted to the Chief Executive
Officer or any of our other four highest compensated officers in any calendar year which may settled in cash or property other than common
stock may not exceed $5 million.

Summary of Awards under the Plan

The Plan permits the granting of any or all of the following types of awards to all grantees other than non-employee Directors:

stock options including incentive stock options (“ISOs™) and stock appreciation rights (“SARs”);
restricted stock and deferred stock;

dividend equivalents;

performance units;

performance shares; and

other stock-based awards.

With respect to non-employee Directors, the Plan provides for an election to receive all or any portion of their annual fees in the form or
stock options. In addition, the Board has the authority under the Plan to adopt procedures to allow non-employee Directors to elect to receive
all or any portion of their annual fees in the form of common stock and/or deferred stock. Unless and until such procedures are adopted,
annual Director’ s fees may be paid in any combination of cash or stock options but may not be paid in the form of common stock or deferred
stock. As of March 28, 2003, the Board had not adopted any procedures to allow non-employee Directors to elect to receive any portion of
their annual fees in common stock or deferred stock.

Generally, awards under the Plan (other than non-employee Director awards) are granted for no consideration other than prior and future
services. Awards (other than non-employee Director awards) granted under
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the Plan may, in the discretion of the Committee, be granted alone or in addition to, in tandem with or in substitution for, any other award
under the Plan or other plan of our company. The material terms of each award will be set forth in a written award agreement between the
grantee and us.

Stock Options and SARs

The Committee is authorized to grant stock options, including ISOs (except that ISOs may only be granted to employees), and SARs. A
stock option allows a grantee to purchase a specified number of shares at a predetermined price during a fixed period measured from the date
of grant. An SAR entitles the grantee to receive the excess of the fair market value of a share on the date of exercise over the grant price of the
SAR. The purchase price per share of stock subject to a stock option and the grant price of an SAR is determined by the Committee and set
forth in the award agreement. The purchase price per share under an incentive stock option or any option that is intended to satisfy the
performance-based exception to tax deductibility limitations under Code Section 162(m) cannot be less than the fair market value of a share
on the grant date. The purchase price per share under any other non-qualified stock option cannot be less than par value of the stock. The term
of each option or SAR is determined by the Committee and set forth in the award agreement, except that the term of ISOs and SARs granted
in tandem with ISOs may not exceed ten years. Such awards are exercisable in whole or in part at such time or times as determined by the
Committee and set forth in the award agreement. Options may be exercised by payment of the purchase price in cash, stock or other
outstanding awards, or may be exercised on a cashless basis (subject to applicable law), or as the Committee determines. Methods of exercise
and settlement and other terms of the SARs will be determined by the Committee.

Restricted Stock and Deferred Stock

The Committee may award restricted stock consisting of shares which remain subject to a risk of forfeiture and may not be disposed of
by grantees until certain restrictions established by the Committee lapse. A grantee receiving restricted stock will have all of the rights of a
stockholder of our company, including the right to vote the shares and the right to receive any dividends, except as otherwise provided in the
award agreement. Upon termination of employment during the restriction period, restricted stock will be forfeited subject to such exceptions,

if any, as are provided in the award agreement.

The Committee may also make deferred stock awards, generally consisting of a right to receive shares at the end of specified deferral
periods. Awards of deferred stock are subject to such limitations as the Committee may impose in the award agreement, which limitations may
lapse at the end of the deferral period, in installments or otherwise. Deferred stock awards carry no voting or other rights associated with stock
ownership. Except as otherwise provided in the award agreement, grantees will receive dividend equivalents with respect to deferred stock,
which will be deemed to be reinvested in additional shares of deferred stock. Upon termination of employment during the deferral period,
deferred stock will be forfeited to the extent provided in the award agreement.

Dividend Equivalent

The Committee is authorized to grant dividend equivalents which provide a grantee the right to receive, currently or on a deferred basis,
interest or dividends, or interest or dividend equivalents. Dividend equivalents may be paid directly to grantees or may be deferred for later
delivery under the Plan.

Performance Unit

The Committee may grant performance units, which entitle a grantee to cash or shares conditioned upon the fulfillment of certain
performance conditions and other restrictions as specified by the Committee and reflected in the award agreement. The initial value of a
performance unit will be determined by the Committee at the time of grant. The Committee will determine the terms and conditions of such
awards, including performance and other restrictions placed on these awards, which will be reflected in the award agreement. It is expected
that the performance measures for performance units will generally be selected from among those listed in the Plan.
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Performance Shares

The Committee may grant performance shares, which entitle a grantee to a certain number of shares of common stock, conditioned upon
the fulfillment of certain performance conditions and other restrictions as specified by the Committee and reflected in the award agreement.
The Committee will determine the terms and conditions of such awards, including performance and other restrictions placed on these awards,
which will be reflected in the award agreement. It is expected that the performance measures for performance shares will generally be selected
from among those listed in the Plan.

Other Stock-Based Awards

In order to enable us to respond to material developments in the area of taxes and other legislation and regulations and interpretations
thereof, and to trends in executive compensation practices, the Plan authorizes the Committee to grant awards that are valued in whole or in
part by reference to or otherwise based on our securities. The Committee determines the terms and conditions of such awards, including

consideration paid for awards granted as share purchase rights and whether awards are paid in shares or cash.

Director Election To Receive Fees as Common Stock, Deferred Stock and/or Stock Options

A non-employee Director may elect to have all or part of his or her annual Director’ s fees paid in the form of stock options (“Directors’
Options™). The number of shares subject to Directors’ Options will be determined so that the Directors’ Options will have an economic value
(determined by Black-Scholes or similar option pricing model) equal to the amount of the annual Directors’ fees the non-employee Director
elects to convert into the Directors’ Options. The purchase price per share under the Directors’ Options will equal the fair market value of a
share of Class A common stock on the grant date. Directors’ Options will be fully vested and exercisable at all times throughout the term of
the option. The option term will be determined by the Board and uniformly applied to all Directors’ Options granted on the same date but may
not exceed the earlier of (i) ten years from the date of grant or (ii) five years after the date the non-employee Director ceases to serve as a non-
employee Director.

In addition, the Board may adopt procedures under the Plan to allow each non-employee Director to receive all or part of his or her
annual Director’ s fees in the form of shares of common stock, valued at their fair market value on the date the fees would otherwise have been
payable in cash. The Board may also adopt procedures to allow non-employee Directors to elect (before the annual Director’ s fees are
otherwise payable) to defer (until such later date elected by the Director) the receipt of such shares. Dividends that would have been paid on
deferred stock may be deferred or paid in cash, as elected by the non-employee Director. All deferred stock is nonforfeitable. As of March 28,
2003, the Board had not adopted any procedures to allow non-employee Directors to elect to receive any portion of their annual fees in the
form of common stock or deferred stock.

Performance-Based Awards

The Committee may require satisfaction of preestablished performance goals, consisting of one or more business criteria and a targeted
performance level with respect to such criteria, as a condition of awards being granted or becoming exercisable or payable under the Plan, or
as a condition to accelerating the timing of such events.

The performance measure(s) to be used for purposes of any awards (other than stock options or SARs) intended to satisfy the
“performance based” exception to tax deductibility limitations under Code Section 162(m) will be chosen from among the following:

earnings (either in the aggregate or on a per-share basis);
net income or loss;
operating income or loss;

operating profit;
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cash flow (as modified or adjusted for purposes of reporting cash flow in accordance with industry practice);

stockholder returns (including return on assets, investments, equity, or gross sales) (including income applicable to common
stockholders or other class of stockholders);

return measures (including return on assets, equity, or sales);

earnings before or after either, or any combination of, interest, taxes, depreciation or amortization (EBITDA) (as modified or
adjusted for purposes of reporting EBITDA in accordance with industry practice);

gross revenues;

share price (including growth measures and total stockholder return or attainment by the shares of a specified value for a specified
period of time);

reductions in expense levels in each case where applicable determined either on a company-wide basis or in respect of any one or

more business units;

net economic value;

market share;

annual net income to common stock;
annual cash flow provided by operations;
changes in annual revenues;

strategic business criteria, consisting of one or more objectives based on meeting specified revenue, market penetration, geographic
business expansion goals, objectively identified project milestones, production volume levels, cost targets, and goals relating to
acquisitions or divestitures;

economic value added;

sales;

costs;

results of customer satisfaction surveys;

aggregate product price and other product price measures;
safety record;

service reliability;

operating and maintenance cost management;

debt rating; and/or

achievement of business or operational goals such as market shares and/or business development.

The Committee has the discretion to adjust the determinations of the degree of attainment of the preestablished performance goals;
provided, however, that awards which the Committee intends to qualify for the performance-based exception to the tax deduction limitations
under Code Section 162(m) may not be adjusted upward (the Committee retains the discretion to adjust such awards downward), unless the

Committee intends to amend the award to no longer qualify for the performance-based exception.
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Payment and Deferral of Awards

Awards may be settled in cash, stock, other awards or other property, in the discretion of the Committee. The Committee may require (to

the extent provided in the award agreement) or permit grantees to defer the
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distribution of all or part of an award in accordance with such terms and conditions as the Committee may establish. The Plan authorizes the
Committee to place shares or other property in trusts or make other arrangements to provide for payment of our obligations under the Plan.
The Committee may condition the payment of an award on the withholding of taxes and may provide that a portion of the stock or other
property to be distributed will be withheld to satisfy such tax obligations.

Transfer Limitations on Awards

Awards granted under the Plan generally may not be pledged or otherwise encumbered and generally are not transferable except by will
or by the laws of descent and distribution. Each award will be exercisable during the grantee’ s lifetime only by the grantee or, if permitted
under applicable law, by the grantee’ s guardian or legal representative. However, transfers of awards for estate planning purposes may be
permitted in the discretion of the Committee.

Amendment to and Termination of the Plan

The Plan may be amended, altered, suspended, discontinued or terminated by the Board without further stockholder approval, unless
such approval of an amendment or alteration is required by law or regulation or under the rules of any stock exchange or automated quotation
system on which the common stock is then listed or quoted. Thus, stockholder approval will not necessarily be required for amendments
which might increase the cost of the Plan or broaden eligibility. Stockholder approval will not be deemed to be required under laws or
regulations that condition favorable treatment of grantees on such approval, although the Board mays, in its discretion, seek stockholder

approval in any circumstance in which it deems such approval advisable.

In addition, subject to the terms of the Plan, no amendment or termination of the Plan may materially and adversely affect the right of a

grantee under any award granted under the Plan.

Unless earlier terminated by the Board, the Plan will terminate when no shares remain reserved and available for issuance or, if earlier,
on December 8, 2012. The terms of the Plan shall continue to apply to any awards made prior to the termination of the Plan until we have no
further obligation with respect to any award granted under the Plan.

Federal Income Tax Consequences

We believe that under present law the following are the federal tax consequences generally arising with respect to awards granted under
the Plan. This summary is for stockholder information purposes and is not intended to provide tax advice to grantees.

The grant of an option or SAR (including a stock-based award in the form of a purchase right) will create no tax consequences for the
grantee or us. The grantee will have no taxable income upon exercising an ISO (except that the alternative minimum tax may apply) and we
will receive no deduction at the time. Upon exercising an option other than an ISO, the grantee must generally recognize ordinary income
equal to the difference between the exercise price and the fair market value of the freely transferable and nonforfeitable stock acquired on the
date of exercise. Upon exercising an SAR, the grantee must generally recognize ordinary income equal to the cash or the fair market value of
the freely transferable and nonforfeitable stock received. In the case of SARs and options other than ISOs, we will be entitled to a deduction
for the amount recognized as ordinary income by the grantee. The treatment to a grantee of a disposition of shares acquired upon the exercise
of an SAR or option depends on how long the shares have been held and on whether such shares are acquired by exercising an ISO or by
exercising an option other than an ISO. Generally, there will be no tax consequences to us in connection with a disposition of shares acquired
under an option except that we will be entitled to a deduction (and the grantee will recognize ordinary taxable income) if shares acquired
under an ISO are disposed of before the applicable ISO holding periods have been satisfied. Different tax rules apply with respect to grantees
who are subject to Section 16 of the Securities Exchange Act of 1934 when they acquire stock in a transaction deemed to be a nonexempt
purchase under that statute. Different rules may also apply to an option exercised by a Director less than six months after the date of grant.
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With respect to other awards granted under the Plan that may be settled either in cash, in stock or other property that is either not
restricted as to transferability or not subject to a substantial risk of forfeiture, the grantee must generally recognize ordinary income equal to
the cash or the fair market value of shares or other property received. We will be entitled to a deduction for the same amount. With respect to
awards involving stock or other property that is restricted as to transferability and subject to a substantial risk of forfeiture, the grantee must
generally recognize ordinary income equal to the fair market value of the shares or other property received at the first time the shares or other
property become transferable or not subject to a substantial risk of forfeiture, whichever occurs earlier. We will be entitled to a deduction for
the same amount. In certain circumstances, a grantee may elect to be taxed at the time of receipt of shares or other property rather than upon
the lapse of restrictions on transferability or the substantial risk of forfeiture.

The foregoing provides only a general description of the application of federal income tax laws to certain types of awards under the Plan.
The summary does not address the effects of foreign, state and local tax laws. Because of the variety of awards that may be made under the
Plan and the complexities of the tax laws, grantees are encouraged to consult a tax advisor as to their individual circumstances.

New Plan Benefits
Awards to Grantees Other Than Non-Employee Directors

Except as noted below, it is not possible to determine how many discretionary grants, nor what types, will be made in the future to
grantees other than non-employee Directors. It is also not possible to determine how many discretionary grants will vest rather than be
forfeited. Therefore, it is not possible to determine with certainty the dollar value or number of shares of our common stock that will be

distributed to grantees other than non-employee Directors under the Plan.

Concurrently with the surrender to us of 746,941 shares of Class B common stock and the settlement of her loan, Ms. Kelly received,
subject to stockholder approval of the 1999 Equity Incentive Plan, 450,000 restricted shares of Class B common stock (the “Restricted
Stock™) and options to purchase 900,000 shares of our common stock (the “Stock Options™). The Restricted Stock vests in five equal
installments beginning on November 15, 2003. Stock Options to purchase 600,000 shares of common stock vest and become exercisable in
five equal installments beginning on December 23, 2003 and are exercisable at $12.83 per share into 303,059 shares of Class A common stock
and 296,941 shares of Class B common stock. Stock Options to purchase 300,000 shares of Class A common stock vest on December 23,
2011 and are exercisable at $12.83 per share. The value of the Restricted Stock was $5,377,500 and the Stock Options were out of the money,
based upon the last reported sales price of our Class A common stock as of March 31, 2003.

Non-Employee Director Awards

It is not possible at present to determine the number of shares of common stock that will be deliverable under the Plan to non-employee
Directors upon the exercise of stock options received in lieu of annual Directors’ fees at the election of each non-employee Director.

Vote Required

Adoption of the proposal to approve the Plan requires an affirmative vote of holders of a majority of the votes represented by shares
present in person or by proxy and entitled to vote at the annual meeting. Sidney R. Knafel, Michael Willner and certain trusts for the benefit of
Mr. Knafel’ s children, have agreed to vote at the meeting or cause to be voted all of the shares with respect to which they have voting power,
which represents more than 50% of our outstanding votes, in favor of the proposal to approve the Plan.

The Board of Directors unanimously recommends a vote FOR approval of the 1999 Equity Incentive Plan.
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RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors, with the concurrence of the audit committee, has selected Ernst & Young LLP as our independent auditors for
2003. Although stockholder ratification of the Board of Directors’ action in this respect is not required, the Board of Directors considers it
desirable for stockholders to pass upon such appointment. If the stockholders do not ratify the appointment of Ernst & Young LLP, the
engagement of independent auditors will be reevaluated by the Board of Directors.

Representatives of Ernst & Young LLP are expected to attend the meeting, will have an opportunity to make a statement if they so desire
and will be available to respond to appropriate questions from stockholders.

Fees for professional services provided by our independent auditors in each of the last two fiscal years, in each of the following
categories are as follows:

& 2001

(in thousands)
Audit fees $614 § 853
Audit-related fees 12 3
Tax fees 98 261
Total $724  $1,117

Fees for audit services include fees associated with the annual audit, the reviews of our quarterly reports on Form 10-Q, assistance with
and review of documents filed with the Securities and Exchange Commission and comfort letters. Audit-related fees principally consisted of
audit-related consultation. Tax fees included tax compliance and tax consultations.

The Board of Directors recommends a vote FOR ratification of the appointment of Ernst & Young LLP.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as of March 28, 2003 with respect to the beneficial ownership of our common stock by:

each person who is known by us to beneficially own more than 5% of our common stock;

each of our directors;

each executive officer who is named below in the Summary Compensation Table; and

all directors and executive officers as a group.

Unless otherwise indicated, the address of each person named in the table below is Insight Communications Company, Inc., 810 Seventh

Avenue, New York, New York 10019, and each beneficial owner named in the table has sole voting and sole investment power with respect to

all shares beneficially owned. The amounts and percentage of common stock beneficially owned are reported on the basis of regulations of the

SEC governing the determination of beneficial ownership of securities. Under the rules of the SEC, a person is deemed to be a “beneficial

owner” of a security if that person has or shares “voting power,” which includes the power to vote or to direct the voting of such security, or

“investment power,” which includes the power to dispose of or to direct the disposition of such security. A person is also deemed to be a
beneficial owner of any securities of which that person has a right to acquire beneficial ownership within 60 days. Under these rules, more

than one person may be deemed a beneficial owner of the same securities and a person may be deemed to be a beneficial owner of securities

as to which such person has no economic interest.

Beneficial Owner

Sidney R. Knafel (2)(3)
Michael S. Willner (3)(4)
Kim D. Kelly (3)(5)
Thomas L. Kempner (6)(7)
James S. Marcus (7)
Prakash A. Melwani (7)(8)
Daniel S. O’ Connell (7)(8)
Dinesh C. Jain (3)(9)
Elliot Brecher (3)(10)
Vestar Capital Partners III, L.P. (8)
Andrew G. Knafel, Joshua Rubenstein
and William L. Scherlis, as trustees
under Trusts F/B/O Knafel children (11)
Franklin Resources, Inc.
and affiliates (12)
One Franklin Parkway
San Mateo, CA 94403
Westport Asset Management, Inc.
and affiliates (13)
253 Riverside Avenue
Westport, CT 06880
Wallace R. Weitz & Company
and affiliates (14)
1125 South 103™ St., Suite 600
Omaha, Nebraska 68124

Class A Class B Percent of
Common Stock Common Stock Vote as a
Number % Number % Single Class (1)

50,000 & 4,190,632 43.2 28.4
350,000 * 1,637,764 16.6 11.2
41,479 & 956,250 9.9 6.6
789,393 1.6 - - *
10,569 & 132,779 1.4 %
4,932,292 9.7 - - 3.4
4,932,292 9.7 = = 3.4
60,000 * - - *
36,000 & = = %
4,921,723 9.7 - - 3.4
45,369 & 3,354,737 35.9 23.3
2,536,649 5.0 - - 1.8
4,782,575 9.4 = = 33
7,826,845 15.1 - - 54
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Capital Group International, Inc.

and affiliates (15)
11100 Santa Monica Blvd.
Los Angeles, CA 90025 4,924,830 9.7 = - 34

Barclays Global Investors, NA

and affiliates (16)
45 Fremont Street
San Francisco, CA 94105 2,638,781 5.2 - - 1.8

All directors and executive officers as a group (9 persons) (3)(17) 6,290,871 12.4 6,917,425 64.6 47.8

* Less than 1%.

(1) Holders of Class A common stock are entitled to one vote per share and holders of Class B common stock are entitled to ten votes per
share. Holders of both classes of common stock vote together as a single class on all matters presented for a vote, except as otherwise
required by law.

(2) Includes 3,477,177 shares held by corporations for which Mr. Knafel is the sole stockholder and 425,955 shares held by the estate of Mr.
Knafel’ s deceased wife for which Mr. Knafel serves as executor. Also includes 307,500 shares issuable upon the exercise of options
granted pursuant to the 1999 Stock Option Plan.

(3) Does not include those shares issuable upon the exercise of options granted pursuant to the 1999 Stock Option Plan which are not
exercisable within 60 days.

(4) The shares of Class A common stock are subject to a Variable Prepaid Forward Agreement with CSFB Capital LLC entered into on July
30, 2002, pursuant to which Mr. Willner has agreed to deliver to CSFB in August 2004 up to 350,000 shares, or in lieu thereof, to pay
the balance due thereunder in cash. The shares of Class B common stock include 6,448 shares held in trust for the benefit of Mr.
Willner’ s minor children, and also includes 506,250 shares issuable upon the exercise of options granted pursuant to the 1999 Stock
Option Plan.

(5) The shares of Class B common stock include 506,250 shares issuable upon the exercise of options granted pursuant to the 1999 Stock
Option Plan.

(6) Represents shares held personally, as beneficiary of a trust and by a corporation he controls. Also represents shares held by his spouse
and trusts for which he serves as trustee, for which Mr. Kempner disclaims beneficial ownership.

(7) Includes 10,569 shares of Class A common stock issuable upon the exercise of independent director retainer options granted pursuant to
the 1999 Stock Option Plan.

(8) Each of Mr. Melwani, the Chief Investment Officer of Vestar, and Mr. O’ Connell, the Chief Executive Officer of Vestar, may be
deemed to beneficially own the shares held by Vestar. Vestar’ s address is 245 Park Avenue, 41st floor, New York, New York 10167.

(9) Includes 50,000 shares issuable upon the exercise of options granted pursuant to the 1999 Stock Option Plan.

(10) Includes 35,000 shares issuable upon the exercise of options granted pursuant to the 1999 Stock Option Plan.

(11) Includes 386,413 shares of Class B common stock held individually by Andrew G. Knafel and 45,369 shares of Class A common stock
held individually by William L. Scherlis. Sidney Knafel expressly disclaims beneficial ownership of the shares.

(12) Based on information contained in a Schedule 13G jointly filed by Franklin Resources, Inc., Franklin Advisers, Inc., Charles B. Johnson

and Rupert H. Johnson, Jr. in February 2003, Franklin Advisers has sole power to vote or to direct the vote, and sole power to dispose or
direct the disposition, of 2,536,649 shares of our Class A common stock. Such Schedule 13G states that such shares are beneficially
owned by one or more open or closed-end investment companies or other managed accounts which are advised by direct and indirect
investment advisory subsidiaries of Franklin Resources, that Messrs. Johnson are the principal shareholders of Franklin Resources and

that Franklin Advisers is an investment advisor.
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(13)

(14)

(15)

(16)

(17

Based on information contained in a Schedule 13G filed by Westport Asset Management, Inc. in February 2003, Westport Asset
Management has sole power to vote or to direct the vote, and sole power to dispose or direct the disposition, of 1,447,500 shares of our
Class A common stock, has shared power, with Westport Advisors LLC, to vote or to direct the vote of 2,666,750 shares of our Class A
common stock, and has shared power, with Westport Advisors, to dispose or direct the disposition, of 3,335,075 shares of our Class A
common stock. Such Schedule 13G states that Westport Asset Management and Westport Advisors are each investment advisors, that
Westport Asset Management owns 50% of Westport Advisors, and that Westport Asset Management disclaims beneficial ownership of
our Class A common stock.

Based on information contained in a Schedule 13G jointly filed by Wallace R. Weitz & Company and Wallace R. Weitz in February
2003, Weitz & Co. has sole power to vote or to direct the vote, and Mr. Weitz (president and primary owner of Weitz & Co.) has shared
power to vote or to direct the vote, of 7,755,845 shares of our Class A common stock, and Weitz & Co. has sole power to dispose or
direct the disposition, and Mr. Weitz has shared power to dispose or direct the disposition, of 7,826,845 shares of our Class A common
stock. Such Schedule 13G states that all of our Class A common stock is owned of record by investment advisory clients of Weitz & Co.
and that the filing of such statement shall not be construed as an admission that Weitz & Co. is the beneficial owner of any of the
securities covered by the statement.

Based on information contained in a Schedule 13G jointly filed by Capital Group International, Inc. and Capital Guardian Trust
Company in February 2003, Capital Group (parent holding company of Capital Guardian) and Capital Guardian have sole power to vote
or to direct the vote of 3,507,770 shares of our Class A common stock, and sole power to dispose or direct the disposition, of 4,924,830
shares of our Class A common stock. Such Schedule 13G states that Capital Guardian is deemed to be the beneficial owner of our Class
A common stock as a result of its serving as the investment manager of various institutional accounts.

Based on information contained in a Schedule 13G filed by Barclays Global Investors, NA and Barclays Global Fund Advisors, Barclays
Global Investors has sole power to vote or direct the vote, and sole power to dispose or direct the disposition, of 2,366,537 shares of our
Class A common stock, and Barclays Global Fund Advisors has sole power to vote or direct the vote, and sole power to dispose or direct
the disposition, of 272,244 shares of our Class A common stock. Such Schedule 13G states that such shares are held in trust accounts for
the economic benefit of the beneficiaries of those accounts.

Includes shares issuable upon the exercise of options granted pursuant to the 1999 Stock Option Plan.

We own 50% of the outstanding partnership interests in Insight Midwest, L.P. The other 50% of Insight Midwest is owned by an indirect

subsidiary of Comcast Corporation, an entity over which we have no control. Our 50% interest in Insight Midwest constitutes substantially all

of our operating assets. The Insight Midwest partnership agreement provides that at any time after December 31, 2005 either partner will have

the right to commence a split-up process with respect to Insight Midwest, subject to a limited right of postponement held by the non-initiating

partner.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides information as of December 31, 2002 about our common stock that may be issued upon the exercise of
options, warrants and rights under all of our existing equity compensation plans.

Number of Securities to

be issued upon exercise of Weighted average - exercise price of
outstanding options, outstanding options, Number of securities remaining
Plan Category warrants and rights warrants and rights available for future issuance

Equity compensation plans

approved by security holders 4,904,426(1) $19.32 81,074(2)
Equity compensation plans not

approved by security holders - - -

Total 4,904,426(1) $19.32 81,074(2)

(1) Does not reflect the issuance to Ms. Kelly of 450,000 restricted shares of Class B common stock and the grant to Ms. Kelly of options to
purchase 900,000 shares of our common stock at an exercise price of $12.83, which are subject to stockholder approval of the Plan. See
“Approval of 1999 Equity Incentive Plan — New Plan Benefits.”

(2) Does not give effect to the amendment of the 1999 Stock Option Plan pursuant to which the number of shares authorized will be
increased from 5,000,000 to 8,000,000, subject to stockholder approval of the Plan. See “Approval of 1999 Equity Incentive Plan.”
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EXECUTIVE COMPENSATION

Report of the Compensation Committee

The compensation committee of Insight Communications Company, Inc., which is composed of four independent directors (Thomas L.
Kempner (Chairman), James S. Marcus, Prakash A. Melwani and Daniel S. O’ Connell), is responsible for reporting to the Board of Directors
concerning the compensation policies followed by the committee in recommending to the Board compensation for executive officers.

The base salaries and bonuses for executive officers for 2002 were determined upon the joint recommendation of Michael Willner and
Kim Kelly based upon each such officer’ s compensation during the previous year, company performance during the previous year as
compared to earlier years and such officer’ s contribution to such performance. On this basis, bonuses were awarded to such executive officers
in 2002, as indicated in the Summary Compensation Table below. Base salaries for each of the executive officers other than the Chairman of
the Board were increased in 2002 by 3.5%.

As one of Insight’ s principal stockholders, Mr. Willner’ s financial interests are directly tied to its overall performance, as reflected in
the price per share of Insight’ s common stock. For his services as chief executive officer, Mr. Willner’ s future compensation will be
determined in accordance with the compensation policies outlined below.

On December 9, 2002, the committee approved an offer to cancel outstanding indebtedness owed to Insight by certain employees
(including Kim Kelly, Insight’ s President and Chief Operating Officer) upon the employee’ s surrender to Insight of the number of shares of
Insight’ s common stock then held by the employee (“Loan Shares™), having a value equal to the principal balance of the outstanding loan. In
addition, each employee who accepted the offer would receive both restricted stock and stock options to purchase shares of Insight’ s common
stock as an incentive to surrender the Loan Shares and for the employee’ s long-term future performance. The grant of the restricted stock and
stock options were also conditioned upon stockholder approval of the 1999 Equity Incentive Plan. Kim Kelly accepted the offer as of
December 23, 2002.

The committee determined initially to review the loans and the existing Loan Program, as they believed it to be expensive due to the cost
of forgiveness and gross-ups, and served as a distraction to management as a result of the potential downside and tax effects, resulting in a
disincentive which might encourage them to seek employment elsewhere. In addition, the committee considered the effects on Ms. Kelly’ s
loan of the Sarbanes-Oxley Act of 2002, which prohibits new loans and modifications to existing loans to executive officers. Accordingly, the
committee undertook to study the loans and the Loan Program to arrive at a recommendation which would achieve the following objectives:
(1) have an appropriate element of retention, motivation and incentive for the employees, (2) reduce the cash and economic costs to the
company and (3) have an appropriate balance of risk and reward. The committee retained independent legal counsel as well as executive
compensation experts to do extensive comparative analyses of programs in place for similarly situated companies, to set forth various
alternatives and to work with the committee for the purpose of developing a comprehensive plan for the restructuring the Loan Program. The
committee arrived at the offer discussed above as a result of several factors including (i) that it generates cash savings to the company by
avoiding the potential need to make gross-up payments, as well as an overall cost savings to the company by avoiding the potential
forgiveness of principal and interest, pursuant to the Loan Program, (ii) the company’ s stock would be required to perform in order to benefit
from the option portion of the award, (iii) the grants are subject to long-term vesting, including a 9-year cliff vesting with respect to one-third
of the option portion of the award, resulting in a significant retention incentive, and the cash savings, loan repayment and option proceeds
make this offer less dilutive to stockholders.

Insight’ s compensation program is designed to attract, motivate and retain highly skilled and effective executives who can achieve long-
term success in an increasingly competitive business environment and whose services Insight needs to maximize Insight’ s return to
stockholders. The program is premised on the belief that an executive’ s compensation should reflect his individual performance and overall
company performance, with an appropriate balance maintained among the weightings of these potentially disparate performance levels. The
program requires flexibility in order to ensure that Insight can continue to attract and retain executives with unique and special skills critical to
Insight’ s success. Flexibility is also necessary to permit adjustments in compensation in
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light of changes in business and economic conditions. The compensation of each executive officer is reviewed annually. The annual
performance evaluation of each executive officer is subjective, relies heavily on the performance evaluation of Mr. Willner and Ms. Kelly, and
not upon an exact formula for determining the relative importance of each of the factors considered, nor is there a precise measure of how
each of the individual factors relates to each executive officer’ s ultimate annual compensation.

Section 162(m) of the Internal Revenue Code limits deductions for certain executive compensation in excess of $1 million. Certain types
of compensation in excess of $1 million are deductible only if (i) performance goals are specified in detail by a compensation committee
comprised solely of two or more outside directors, (ii) payments are approved by a majority vote of the stockholders prior to payment of such
compensation, (iii) the material terms of the compensation are disclosed to the stockholders and (iv) the compensation committee certifies that
the performance goals were in fact satisfied. While the committee will give due consideration to the deductibility of compensation payments
on future compensation arrangements with Insight’ s executive officers, the committee will make its compensation decisions based upon an
overall determination of what it believes to be in the best interests of the company and its stockholders, and deductibility will be only one

among a number of factors used by the committee in making its compensation decisions.
Compensation Committee of the Board of Directors
Thomas L. Kempner, Chairman
James S. Marcus
Prakash A. Melwani

Daniel S. O’ Connell

19

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Performance Graph

The following line graph compares the annual percentage change in the cumulative total stockholder return on our Class A common

stock with the cumulative total return of the Nasdaq National Market Composite Index and the cumulative total return of the Nasdaq

Telecommunications Index (an index containing performance data of radio, telephone, telegraph, television and cable television companies)
from July 21, 1999, the date our Class A common stock commenced trading, through December 31, 2002. The performance graph assumes

that an investment of $100 was made in the Class A common stock and in each Index on July 21, 1999.

COMPARISON OF CUMULATIVE TOTAL RETURNS
Value of $100 Invested on July 21, 1999
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Nasdaq National Market Composite Index 100 147 89 70 49

Nasdaq Telecommunications Index 100 128 55 36 17

We believe that the foregoing information provided has only limited relevance to an understanding of our compensation policies during
the indicated periods and does not reflect all matters appropriately considered in developing our compensation strategy. In addition, the stock

price performance shown on the graph is not necessarily indicative of future price performance.
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Compensation of Executive Officers

The following table summarizes the compensation for services rendered paid in 2000, 2001 and 2002 to the Chief Executive Officer and

our other executive officers (collectively, the “Named Executive Officers™).

Summary Compensation Table

Long-Term

Annual Compensation Compensation Awards

Number of
Other Restricted Securities

Annual Stock Underlying All Other

Name and Principal Position Year Salary Bonus Compensation Awards Options Compensation (1)

Sidney R. Knafel 2002  $250,000 = = = =
Chairman of the Board 2001  $250,000 - - - -

$

$

$

Michael S. Willner 2002  $558,900 $165,000 - - 100,000 $
Vice Chairman and Chief 2001  $540,000 $257,000 = = = $ 5,557

Executive Officer 2000  $500,000 $150,000 - - - $

$

$

$

Kim D. Kelly 2002  $524,500 $150,000 $ 999,700(2)  $5,773,500(3) 1,000,000(4)
President and Chief 2001  $486,000 $135,000 $ 2,293,200(2) - -
Operating Officer 2000  $450,000 $135,000 = = =

13,282
8,532

2000  $250,000 - - - - 17,599

11,896

8,306

11,800
5,512
6,983

Dinesh C. Jain (5) 2002  $288,750  $100,000 = = = =
Senior Vice President and 2001 - - - $ 176,000 250,000 -
Chief Financial Officer

Elliot Brecher 2002  $296,000 $ 75,000 - - 20,000 $ 11,153
Senior Vice President and 2001  $286,000 $ 55,000 = - 25,000 $ 6,089
General Counsel 2000  $275,000 $ 55,000 - - 50,000 $ 5,141

(1)

2

(€)

Amounts for 2000, 2001 and 2002 include: (i) matching contributions made by us on behalf of the Named Executive Officers to our
401(k) Plan (Sidney Knafel: $2,125, $5,250 and $10,000; Michael Willner: $4,250, $3,750 and $10,000; Kim Kelly: $4,250, $3,750 and
$10,000; and Elliot Brecher: $4,250, $5,050 and $10,000) and (ii) life insurance premiums and group term life insurance premiums paid
by us on behalf of the Named Executive Officers (Sidney Knafel: $15,474, $3,282 and $3,282; Michael Willner: $4,056, $1,807 and
$1,896; Kim Kelly: $2,733, $1,762 and $1,800; and Elliot Brecher: $891, $1,039 and $1,153). Beginning with the period ended June 30,
2001, one-half of the matching contributions to our 401(k) plan were made in the form of shares of Class A common stock. The 401(k)
plan applies a three-year vesting schedule to all matching contributions, which commences on the employee’ s first employment date and
expires on the employee’ s third anniversary date.

All of the partners of Insight Communications Company, L.P. exchanged their partnership interests in Insight LP for shares of our
common stock upon the closing of our initial public offering. At the same time, the general partner of Insight LP distributed to certain of
our employees a number of shares of common stock representing their respective percentage equity interests in the general partner. We
made loans to certain employees in 1999 and 2000 to assist them in paying their personal income tax obligations with respect to their
receipt of such shares. The amounts shown for 2001 and 2002 reflect the forgiveness of interest on these loans pursuant to our employee
loan program and the additional payments made to cover the income taxes due as a result of the forgiveness and such additional
payments. Ms. Kelly repaid her loan in December 2002, as described below under “Certain Transactions—Employee Loan Program.”

In connection with the repayment of her loan, Ms. Kelly was issued 450,000 shares of restricted stock, subject to stockholder approval of

the 1999 Equity Incentive Plan. See “Certain Transactions—Employee Loan
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Program.” Such restricted stock had a value of $5,571,000 as of December 31, 2002 (based upon the closing market price of our Class A
common stock ($12.38) as of December 31, 2002).

(4) Includes options to purchase 900,000 shares of common stock granted to Ms. Kelly in connection with the repayment of her loan,
subject to stockholder approval of the 1999 Equity Incentive Plan. See “Certain Transactions—Employee Loan Program.”

(5) Ms. Kelly held the position of Chief Financial Officer until January 2002 when Mr. Jain joined the company in such capacity. The salary
amount indicated above reflects part-time employment during the first quarter of 2002. Mr. Jain holds 10,000 shares of restricted stock,
which had a value of $123,800 as of December 31, 2002 (based upon the closing market price of our Class A common stock ($12.38) as
of December 31, 2002). The bonus amount indicated above represents a $100,000 sign-on bonus.

The following table sets forth information concerning individual grants of stock options made during 2002 to the Named Executive
Officers in the Summary Compensation Table.

Option Grants In Last Fiscal Year

Individual Grants Potential Realizable Value at
Number of Assumed Annual Rates of Stock
Securities Percent of Total Exercise Price Appreciation for Option
Underlying Options Granted Price Term
Options to Employees in Per Expiration
Name Granted(1) Fiscal Year Share(2) Date 5% 10%
Sidney R. Knafel = = = = = -
Michael S. Willner 100,000 56% $ 9.06 7/30/12 $ 570,000(4) $ 1,444,000(4)
Kim D. Kelly 100,000 5.6% $ 9.06 7/30/12 $ 570,000(4) $ 1,444,000(4)
900,000(3) 50.6% $12.83 12/22/12 $7,263,000(5) $18,405,000(5)

Dinesh C. Jain - - - - - -

Elliot Brecher 20,000 1.1% $ 9.06 7/30/12 § 114,000(4) $ 288,800(4)

(1) The options become exercisable for shares of our Class A common stock over a five-year vesting schedule, except that 300,000 of the
shares underlying options granted to Ms. Kelly vest after nine years.

(2) The exercise price was established at the market price on the date of grant.

(3) The grant of such options is subject to stockholder approval of the 1999 Equity Incentive Plan.

(4) The assumed annual rates of appreciation of 5% and 10% would result in the price of our Class A common stock increasing to $14.76
and $23.50, respectively.

(5) The assumed annual rates of appreciation of 5% and 10% would result in the price of our Class A common stock increasing to $20.90
and $33.28, respectively.

The following table sets forth information at fiscal year-end 2002 concerning stock options held by the Named Executive Officers in the
Summary Compensation Table. No options held by such individuals were exercised during 2002.
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Fiscal Year-End Option Values

Number of Securities Underlying Value of Unexercised In-the-
Unexercised Options At Fiscal Money Options At Fiscal Year-
Year-End End (1)
Name Exercisable Unexercisable Exercisable Unexercisable
Sidney R. Knafel 337,500 225,000 = =
Michael S. Willner 506,250 437,500 - $ 332,000
Kim D. Kelly 506,250 1,337,500 - $ 332,000
Dinesh C. Jain 50,000 200,000 - -
Elliot Brecher 35,000 60,000 = $ 66,400

(1) The value of the unexercised in-the-money options was calculated as the difference between the exercise price of the options and $12.38,
the fair market value of our Class A common stock as of December 31, 2002, multiplied by the number of in-the-money options
outstanding.

Compensation of Directors

Those directors who are not also our employees receive an annual retainer fee of $25,000, which may, at the election of the director, be
in the form of cash or five-year stock options to purchase our Class A common stock. Non-employee directors also are entitled to receive

reimbursement of out-of-pocket expenses incurred for each Board or committee meeting attended.

401(k) Plan

We maintain a 401(k) retirement plan established in conformity with Section 401(k) of the Internal Revenue Code of 1986 covering all
of our eligible employees. Pursuant to the 401(k) plan, employees may elect to defer up to 15% of their current pre-tax compensation and have
the amount of such deferral contributed to the 401(k) plan. The maximum elective deferral contribution was $11,000 in 2002, with an
additional $1,000 allowed as a catch-up contribution for employees age 50 and older, subject to adjustment for cost-of-living in subsequent
years. Certain highly compensated employees may be subject to a lesser limit on their maximum elective deferral contribution. The 401(k)
plan permits, but does not require, matching contributions to be made by us up to a maximum dollar amount or maximum percentage of
participant contributions, as determined annually by us. We match employee contributions on a quarterly basis in an amount equal to 100% of
an employee’ s contributions for the quarter, excluding any such contributions in excess of 5% of the employee’ s pre-tax compensation for the
quarter. The 401(k) plan provides that half of our matching contribution is made in the form of our Class A common stock and the other half is
made in cash. The stock is contributed after each calendar quarter with respect to such quarter based upon the closing price as of the last day
of such quarter. In addition, the 401(k) plan permits, but does not require, us to make discretionary (profit sharing) contributions. We have not
previously made any profit sharing contributions under the 401(k) plan. The 401(k) plan applies a three-year vesting schedule to all of our
matching and profit sharing contributions, which commences on the employees’ first employment date and expires on the employees’ third
anniversary date. The 401(k) plan is qualified under Section 401 of the Internal Revenue Code so that contributions by employees and
employer, if any, to the 401(k) plan, and income earned on plan contributions, are not taxable to employees until withdrawn from the 401(k)
plan, and so that contributions by us, if any, will be deductible by us when made.

Compensation Committee Interlocks and Insider Participation

Currently, the members of the compensation committee are Thomas L. Kempner, James S. Marcus, Prakash A. Melwani and Daniel S.
O’ Connell none of whom are officers or employees of our company.
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AUDIT COMMITTEE REPORT

The audit committee, which is composed of four independent directors (Prakash A. Melwani, Thomas L. Kempner, James S. Marcus and
Daniel S. O’ Connell), operates under a written charter adopted by the Board of Directors, which is attached as Exhibit A to this Proxy
Statement. Among its functions, the committee recommends to the Board of Directors the selection of independent auditors.

Management has the primary responsibility for the financial statements and the reporting process, including the systems of internal
controls, and the independent auditors are responsible for auditing those financial statements in accordance with generally accepted auditing
standards and to issue a report thereon. The committee’ s responsibility is to oversee the financial reporting process on behalf of the Board of
Directors and to report the result of their activities to the Board of Directors.

In this context, the committee has met and held discussions with management and the independent auditors. Management represented to
the committee that our financial statements were prepared in accordance with generally accepted accounting principles, and the committee has
reviewed and discussed the financial statements with management and the independent auditors. The committee discussed with the
independent auditors matters required to be discussed by Statement on Auditing Standards No. 61 (Communication with Audit Committees).

The independent auditors also provided to the committee the written disclosures required by Independence Standards Board Standard
No. 1 (Independence Discussions with Audit Committees), and the committee discussed with the independent auditors their independence and
considered the compatibility of nonaudit services with the auditors’ independence.

Based upon the committee’ s discussion with management and the independent auditors and the committee’ s review of the
representation of management and the report of the independent auditors to the committee, and relying thereon, the committee recommended
that the Board of Directors include the audited financial statements in our Annual Report on Form 10-K for the year ended December 31, 2002
filed with the Securities and Exchange Commission.

Audit Committee of the Board of Directors

Prakash A. Melwani, Chairman
Thomas L. Kempner

James S. Marcus

Daniel S. O’ Connell
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CERTAIN TRANSACTIONS

Source Media Transactions

On November 17, 1999, Insight Interactive, LLC, our wholly-owned subsidiary, formed a joint venture with Source Media, Inc. known
as SourceSuite, LLC to conduct all lines of business of Source Media relating to its VirtualModem and Interactive Channel products and
businesses. We capitalized the joint venture with $13.0 million in exchange for our 50% equity interest. As part of the transaction, Insight
Interactive acquired 842,105 shares of Source Media’ s common stock for $12.0 million and warrants to purchase up to an additional
4,596,786 shares at an exercise price of $20 per share. Insight Interactive also received a share of non-participating preferred stock of Source
Media, which provided us with the right to designate three members of the board of directors of Source Media. In October 1999, we purchased
$10.2 million aggregate principal amount of Source Media’ s 12% senior secured notes due 2004 for a purchase price of approximately $4.1
million.

On March 3, 2000, SourceSuite’ s VirtualModem business was sold to Liberate Technologies in exchange for the issuance to each of
Insight Interactive and Source Media of 886,000 shares of Liberate common stock. SourceSuite continues to own and operate its programming
assets, LocalSource and SourceGuide, and is party to preferred content and programming services agreements with Liberate.

We are currently providing SourceSuite’ s interactive services to customers in some of our systems. For the years ended December 31,
2002, 2001 and 2000, fees for such services totaled $1.6 million, $1.2 million and $77,000.

On March 14, 2002, we purchased the remaining 50% equity interest in SourceSuite that we did not already own by means of submitting
a bid at the public foreclosure sale of certain Source Media assets related to the SourceSuite operations. The public foreclosure sale was
conducted pursuant to Article 9 of the Uniform Commercial Code by The Bank of New York Trust Company of Florida, N.A., as trustee and
collateral agent with respect to the 12% notes. We paid for the 50% interest by tendering our Source Media 12% notes. Source Media
announced that it has terminated operations effective March 15, 2002.

Employee Loan Program

In connection with our initial public offering, we issued a total of 1,412,181 shares of common stock to our employees, including
executive officers and directors. In October 1999 and April 2000, we made loans to certain of these employees, the proceeds of which were
used to satisfy the individual income tax obligations with respect to the receipt of these shares. The aggregate outstanding principal amount of
such loans was approximately $13.9 million as of December 23, 2002, including $9.6 million to Kim Kelly, our President and Chief Operating
Officer. None of the other Named Executive Officers received such loans. The non-recourse loans that are currently outstanding are
represented by notes which contain identical terms and are secured by the shares of common stock received by the individuals. As amended as
of December 23, 2002, the loans mature on October 1, 2009 and bear interest at the rate of 5.07% per annum, with accrued interest payable on
October 1 of each year. The loans, including accrued interest, are payable by employees 180 days following the termination of their
employment.

On March 8§, 2001, our Board of Directors adopted a program designed to reduce the impact of the tax obligations on these employees.
Under this program, we may forgive the accrued interest due from an employee on each interest payment date provided such employee
continues to be employed in good standing on such date, with an additional payment to cover the income taxes due as a result of the
forgiveness and such additional payment. The employee would be required to pay us an amount equal to any benefit realized by claiming a
deduction for any forgiven interest. During 2002, our Board of Directors approved the forgiveness of all interest under outstanding employee
notes that had accrued between October 1, 2001 and December 23, 2002, and paid the necessary additional amounts to cover the resulting
taxes, including approximately $485,900 million and $513,800 million with respect to Ms. Kelly for such interest forgiveness and additional

payments.

The proceeds of any sales of the pledged shares must be applied towards early prepayment of the loans, with the exception of certain

“qualifying sales” and sales by an employee which would not reduce the value of the
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collateral below specified levels. The program contemplates two categories of “qualified sales”: a taxable transaction and a tax-free
reorganization. If an employee’ s pledged shares are sold in a qualifying taxable sale, we will forgive all accrued interest and a portion of the
loan so that upon such sale the employee will in effect only pay an amount that is equal to the tax the employee would have paid in the
transaction had the amount received for the shares been treated as long-term capital gain where the employee held the shares at a zero basis
(i.e., as if the employee had not been taxed upon initial receipt of the shares). Alternatively, if the employee’ s pledged shares are exchanged
for other shares in a qualifying tax-free transaction, we will forgive all accrued interest and a portion of the loan so that upon such sale the
employee will in effect only pay an amount that is equal to one-half of the amount of tax the employee would have had to pay had the
transaction been a taxable sale and the employee held the shares at a zero basis. In each case, we will make an additional payment to the
employee to cover the income taxes due as a result of the forgiveness and such additional payment.

Our Board amended the program on March 7, 2002 to provide for equal treatment among the employees under the program, as certain
employees did not elect to accept the full amount of the loans offered to them. This amendment was implemented by providing for an
adjustment of the amount to be forgiven upon a qualifying transaction. If an employee dies or becomes permanently disabled or is terminated
other than for cause on, or within one year after, certain specified “change in control” transactions, we will forgive all principal and accrued
interest on the loan, with an additional payment to cover the income taxes due as a result of the forgiveness and such additional payment.

Between December 18 and 23, 2002, we made an offer to these employees to:

cancel the outstanding loan of each such employee upon the surrender to us of such number of shares of our common stock then
owned by the employee (the “Loan Shares™), which had a value equal to the outstanding principal balance of the note; and

issue both restricted stock and options to purchase shares of our common stock as an incentive to surrender the Loan Shares and for

the employee’ s long-term future performance.

Ms. Kelly accepted the offer and surrendered 746,941 shares of Class B common stock, as of December 23, 2002, in repayment of the
$9.6 million outstanding principal balance of her loan. The closing price of our Class A common stock on such date was $12.83. Concurrently
with the surrender of her Loan Shares and settlement of her loan, Ms. Kelly received, subject to stockholder approval of the 1999 Equity
Incentive Plan, 450,000 shares of Class B common stock (the “Restricted Stock’) and options to purchase 900,000 shares of our common
stock (the “Stock Options™). The Restricted Stock vests in five equal installments beginning on November 15, 2003. Any shares of Restricted
Stock that have not vested on or before a voluntary termination of employment, involuntary termination of employment without cause or
termination of employment with cause will be forfeited. All of the Restricted Stock will become fully vested and nonforfeitable upon (a) a
change of control (as defined in the Restricted Stock agreement) or (b) a termination of employment due to death or disability. Stock Options
to purchase 600,000 shares of common stock vest in five equal installments beginning on December 23, 2003 and are exercisable at $12.83
per share into 303,059 shares of Class A common stock and 296,941 shares of Class B common stock. Stock Options to purchase 300,000
shares of Class A common stock vest on December 23, 2011 and are exercisable at $12.83 per share. All of the Stock Options expire on the
earlier of (i) December 22, 2012, (ii) the date of termination of employment for cause, (iii) 12 months after termination of employment due to
death or disability or (iv) 30 days after termination of employment for any other reason. All of the Stock Options will become immediately
exercisable upon (a) a change of control (as defined in the respective Stock Option agreements) prior to a termination of employment, subject
to a minimum $24.50 per share price with respect to the 300,000 share option grant, or (b) a termination of employment due to death or
disability.

Relationship with Comcast Corporation

Insight Communications Company, L.P. (our wholly-owned subsidiary) owns 50% of the outstanding partnership interests in Insight
Midwest, L.P. The other 50% of Insight Midwest is owned by an indirect subsidiary of Comcast Cable Holdings, LLC (formerly known as
AT&T Broadband, LLC), which is a subsidiary of Comcast Corporation. On November 18, 2002, Comcast Corporation acquired the
broadband business of AT&T Corp. Sidney Knafel, Michael Willner and Kim Kelly, who are each executive officers and directors of our

company, are
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members of and collectively constitute a majority of Insight Midwest’ s advisory committee. Our 50% interest in Insight Midwest constitutes
substantially all of our operating assets.

Managed Systems

On March 17, 2000, Insight LP entered into a two-year management agreement with InterMedia Partners Southeast (“IPSE”) (now
known as Comcast of Montana/Indiana/Kentucky/Ohio), an affiliate of AT&T Broadband (now known as Comcast Cable), to provide
management services to cable television systems acquired by AT&T Broadband. The management agreement has been extended and expires
on June 30, 2003. As of December 31, 2002, these systems served approximately 114,600 customers in the states of Indiana and Kentucky.
The employees of our Indiana and Kentucky systems operate these systems, and the overhead for these systems is allocated and charged
against the cash flow of the managed systems. On February 28, 2003, we exchanged with IPSE the system we then owned in Griffin, Georgia
serving approximately 11,800 customers, plus $25 million, for certain of these managed systems serving approximately 23,400 customers,
which are presently tied into our Louisville system.

Programming

We purchase certain of our programming through an affiliate of Comcast Cable. Charges for such programming, including a 1%2%
administrative fee, were $130.5 million, $116.0 million and $57.4 million for the years ended December 31, 2002, 2001 and 2000. As of
December 31, 2002 and 2001, $22.6 million and $10.3 million of accrued programming costs were due to affiliates of Comcast Cable.

Telephone Agreements

In July 2000, to facilitate delivery of telephone services, Insight LP entered into a ten-year agreement with AT&T Broadband (now
known as Comcast Cable) that allows us to deliver local telephone service. Under the terms of the agreement, we lease for a fee certain
capacity on our network to Comcast Cable. We provide certain services and support for which we receive additional payments. We began
providing telephone services to a limited number of our customers in 2001. Revenue earned from leased network capacity used in the
provision of telephone services was $2.2 million and $170,000 in the years ended December 31, 2002 and 2001. The capital required to
deploy telephone services over our networks is shared, with AT&T Broadband responsible for switching and transport facilities. Comcast
Cable also pays us for installations, marketing and billing support that amounted to $7.6 million and $1.4 million for the years ended
December 31, 2002 and 2001.

Advertising Services

In October 1999, to facilitate the administration of our advertising services in our Kentucky Systems, we entered into an agreement
expiring on January 1, 2004 with an affiliate of AT&T Broadband (now known as Comcast Cable), which provides for this affiliate to perform
all of our Kentucky advertising sale and related administrative services. We earned advertising revenues through this affiliate, derived from
our Kentucky Systems, of $15.8 million, $12.4 million and $12.8 million for the years ended December 31, 2002, 2001 and 2000. As of
December 31, 2002 and 2001, we had $8.5 million and $6.9 million recorded as a receivable due from this affiliate. We pay this affiliate a
fixed and variable fee for providing this service based on advertising sales cash flow growth. As of December 31, 2002 and 2001, we had
$308,000 and $666,000 recorded as payables to this affiliate related to such services.
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COMPLIANCE WITH SECTION 16(a) OF THE SECURITIES EXCHANGE ACT OF 1934

Section 16(a) of the Exchange Act requires our directors and executive officers and persons who own beneficially more than 10% of our
Class A common stock to file reports of ownership and changes in ownership of such common stock with the Securities and Exchange
Commission, and to file copies of such reports with us. Based solely upon a review of the copies of such reports filed with us, we believe that
during 2002 such reporting persons complied with the filing requirements of said Section 16(a).

ANNUAL REPORT

Our 2002 Annual Report is being mailed to stockholders together with this proxy statement. No part of such Annual Report shall be
regarded as proxy-soliciting material or as a communication by means of which any solicitation is being or is to be made. We will provide
without charge to each of our stockholders, upon the written request of any such stockholders, a copy of our Annual Report on Form
10-K for the year ended December 31, 2002, exclusive of exhibits. Written requests for such Form 10-K should be sent to Insight
Communications Company, Inc., 810 7" Avenue, New York, New York 10019, Attention: Corporate Relations Department.

OTHER MATTERS

The Board of Directors knows of no other matters to be brought before the meeting. However, if other matters should come before the
meeting, it is the intention of each person named in the proxy to vote such proxy in accordance with his or her judgment on such matters.

2004 STOCKHOLDER PROPOSALS

Stockholders are entitled to submit proposals on matters appropriate for stockholder action consistent with regulations of the Securities
and Exchange Commission. In order for stockholder proposals for the 2004 Annual Meeting of Stockholders to be eligible for inclusion in our
proxy statement, they must be received by our Secretary at our principal executive offices not later than December 13, 2003.

Stockholders intending to present a proposal at the 2004 Annual Meeting of Stockholders, but not to include the proposal in our proxy
statement, must comply with the requirements set forth in our Bylaws. Our Bylaws require, among other things, that a stockholder must
submit a written notice of intent to present such a proposal that is received by our Secretary no more than 90 days and no less than 60 days
prior to the anniversary of the first mailing of our proxy statement for the immediately preceding year’ s annual meeting. Therefore, we must
receive notice of such proposal for the 2004 Annual Meeting no earlier than January 12, 2004 and no later than February 11, 2004. If the
notice is received before January 12, 2004 or after February 11, 2004, it will be considered untimely and we will not be required to present it
at the 2004 Annual Meeting.
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Exhibit A

INSIGHT COMMUNICATIONS COMPANY, INC.

Audit Committee
Charter
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Organization. This charter governs the operations of the Audit Committee (the “Committee”) of Insight Communications Company,
Inc. (the “Company”’). The Committee shall review and reassess the charter at least annually and obtain the approval of the Board of
Directors. The Committee shall be appointed by the Board of Directors and shall comprise at least three directors, each of whom are
independent of management and the Company. Members of the Committee shall be considered independent if they have no relationship that
may interfere with the exercise of their independence from management and the Company. All committee members shall be financially
literate, and at least one member shall have accounting or related financial management expertise.

Statement of Policy. The Committee shall provide assistance to the Board of Directors in fulfilling their oversight responsibility to the
stockholders, potential stockholders, the investment community and others relating the Company’ s financial statements and the financial
reporting process, the systems of internal accounting and financial controls, the audit of the Company’ s financial statements, and the legal
compliance and ethics programs as established by management and the Board. In so doing, it is the responsibility of the Committee to
maintain free and open communication between the Committee, the auditors and management of the Company. In discharging its oversight
role, the Committee is empowered to investigate any matter brought to its attention with full access to all books, records, facilities and
personnel of the Company.

Responsibilities and Processes. The primary responsibility of the Committee is to oversee the Company’ s financial reporting process
on behalf of the Board and report the results of their activities to the Board. Management is responsible for preparing the Company’ s financial
statements, and the independent auditors are responsible for auditing those financial statements. The Committee in carrying out its
responsibilities believes its policies and procedures should remain flexible, in order to best react to changing conditions and circumstances.
The Committee should take the appropriate actions to set the overall corporate “tone” for quality financial reporting, sound business risk
practices, and ethical behavior.

The following shall be the principal recurring processes of the Committee in carrying out its oversight responsibilities. The processes are
set forth as a guide with the understanding that the Committee may supplement them as appropriate.

The Committee shall have a clear understanding with management and the independent auditors that the independent auditors are
ultimately accountable to the Board and the Committee, as representatives of the Company’ s stockholders. The Committee shall
have the ultimate authority and responsibility to evaluate and, where appropriate, replace the independent auditors. The Committee
shall discuss with the auditors their independence from management and the Company and the matters included in the written
disclosures required by the Independence Standards Board. Annually, the Committee will review the experience and qualifications
of the key members of the independent auditors and the independent auditor’ s quality control procedures. Annually, the Committee
shall review and recommend to the Board the selection of the Company’ s independent auditors.

The Committee shall discuss with the auditors the overall scope and plans for their audits including the adequacy of staffing and
compensation. Also, the Committee shall discuss with management and the auditors the adequacy and effectiveness of the
accounting and financial controls, including the Company’ s system to monitor and manage business risk, and legal and ethical
compliance programs.
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Further, the Committee shall meet separately with the auditors, with and without management present, to discuss the results of
their examinations.

The Committee shall review and discuss with management and the independent auditors (a) any material financial or non-financial
arrangements of the Company that do not appear on the financial statements of the Company, and (b) any transaction with parties
related to the Company.

The Committee shall review the interim financial statements with management and the independent auditors prior to the filing of the
Company’ s Quarterly Reports on Form 10-Q. Also, the Committee shall discuss the results of the quarterly review and any other
matters required to be communicated to the Committee by the independent auditors under generally accepted auditing standards. The
Chairman of the Committee may represent the entire Committee for the purposes of this review.

The Committee shall review with management and the independent auditors the financial statements to be included in the
Company’ s Annual Report on Form 10-K (or the annual report to stockholders if distributed prior to the filing of the Form 10-K),
including their judgment about the quality, not just acceptability, of accounting principles, the reasonableness of significant
judgments, and the clarity of the disclosures in the financial statements. Also, the Committee shall discuss the results of the annual
audit and any other matters required to be communicated to the Committee by the independent auditors under generally accepted
auditing standards.
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Exhibit B

The Insight Communications Company, Inc.

1999 Equity Incentive Plan
(formerly the 1999 Stock Option Plan’)
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INSIGHT COMMUNICATIONS COMPANY, Inc.
1999 EQUITY INCENTIVE PLAN

Article 1.
Effective Date, Objectives and Duration

1.1 Effective Date of the Plan. Insight Communications Company, Inc., a Delaware corporation (the “Company”), established a

stock option plan known as the Insight Communications Company, Inc. 1999 Stock Option Plan. The Company hereby amends, restates and
renames such plan (as so amended, the “Plan™) as set forth herein effective December 9, 2002 (“Effective Date”), subject to approval by the
Company’ s stockholders.

1.2 Objectives of the Plan. The Plan is intended (a) to allow selected employees and officers of and consultants to the Company and

its Affiliates to acquire or increase equity ownership in the Company, thereby strengthening their commitment to the success of the Company
and stimulating their efforts on behalf of the Company, and to assist the Company and its Affiliates in attracting new employees, officers and
consultants and retaining existing employees, officers and consultants, (b) to provide annual cash incentive compensation opportunities that
are competitive with those of other peer corporations, (¢) to optimize the profitability and growth of the Company and its Affiliates through
incentives which are consistent with the Company’ s goals, (d) to provide Grantees with an incentive for excellence in individual performance,
and (e) to promote teamwork among employees, officers, consultants and Non-Employee Directors, and (f) to attract and retain highly
qualified persons to serve as Non-Employee Directors and to promote ownership by such Non-Employee Directors of a greater proprietary
interest in the Company, thereby aligning such Non-Employee Directors’ interests more closely with the interests of the Company’ s
stockholders.

1.3 Duration of the Plan. The Plan shall commence on the Effective Date and shall remain in effect, subject to the right of the Board
of Directors of the Company (“Board”) to amend or terminate the Plan at any time pursuant to Article 13 hereof, until the earlier of December
8, 2012, or the date all Shares subject to the Plan shall have been purchased or acquired and the restrictions on all Restricted Stock granted
under the Plan shall have lapsed, according to the Plan’ s provisions.

Article 2.
Definitions

Whenever used in the Plan, the following terms shall have the meanings set forth below:

2.1 “Affiliate” means any Person that directly or indirectly, through one or more intermediaries, controls, or is controlled by or is
under common control with the Company.

2.2 “Award” means Options (including non-qualified options and Incentive Stock Options and Director Options), Restricted Shares,
Performance Units (which may be paid in cash), Performance Shares, Deferred Stock, Dividend Equivalents, or Other Stock-Based Awards

granted under the Plan.

2.3 “Award Agreement” means the written agreement by which an Award shall be evidenced.

2.4 “CEQ” means the Chief Executive Officer of the Company.

2.5 “COQO” means the Chief Operating Officer of the Company.

2.6 “Code” means the Internal Revenue Code of 1986, as amended from time to time. References to a particular section of the Code
include references to regulations and rulings thereunder and to successor provisions.
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2.7 “Committee” or “Stock Option Committee” has the meaning set forth in Section 3.1.

2.8 “Common Stock™ means the Class A and/or Class B common stock, $0.01 par value, of the Company.

2.9 “Covered Employee” means a Grantee who, as of the last day of the fiscal year in which the value of an Award is recognizable as

income for federal income tax purposes, is one of the group of “covered employees,” within the meaning of Code Section 162(m), with
respect to the Company.

2.10 “Deferred Stock” means a right, granted under Section 9.1 or Article 12, to receive Shares at the end of a specified deferral
period.

2.11 “Director Option” means a non-qualified Option granted to a Non-Employee Director under Article 12.

2.12  “Disability” means, unless otherwise defined in an Award Agreement, or as otherwise determined under procedures established
by the Committee for purposes of the Plan, a disability within the meaning of Section 22(¢)(3) of the Code.

2.13  “Dividend Equivalent” means a right to receive payments equal to dividends or property, if and when paid or distributed, on a
specified number of Shares.

2.14 “Eligible Person” means any employee (including any officer) of, or non-employee consultant to, or Non-Employee Director of,
the Company or any Affiliate, or potential employee (including a potential officer) of, or non-employee consultant to, the Company or an

Affiliate.

2.15 “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time. References to a particular section of
the Exchange Act include references to successor provisions.

2.16 “Fair Market Value” means (a) with respect to any property other than Shares, the fair market value of such property determined

by such methods or procedures as shall be established from time to time by the Committee, and (b) with respect to Shares, unless otherwise
determined in the good faith discretion of the Committee, as of any date, (i) the closing price on the date of determination reported in the table
entitled “New York Stock Exchange Composite Transactions” contained in The Wall Street Journal (or an equivalent successor table) (or, if
no sale of Shares was reported for such date, on the most recent trading day prior to such date on which a sale of Shares was reported); (ii) if
the Shares are not listed on the New York Stock Exchange, the closing sales price of the Shares on such other national exchange on which the
Shares are principally traded, or as reported by the National Market System, or similar organization, as reported in the appropriate table or
listing contained in The Wall Street Journal, or if no such quotations are available, the average of the high bid and low asked quotations in the
over-the-counter market as reported by the National Quotation Bureau Incorporated or similar organizations; or (iii) in the event that there
shall be no public market for the Shares, the fair market value of the Shares as determined (which determination shall be conclusive) in good
faith by the Committee.

2.17 “Grant Date” means the date on which an Award is granted or, in the case of a grant to an Eligible Person, such later date as
specified in advance by the Committee.

2.18 “Grantee” means a person who has been granted an Award.

2.19 “Incentive Stock Option” means an Option that is intended to meet the requirements of Section 422 of the Code.

2.20 “including” or “includes” means “including, without limitation,” or “includes, without limitation,” respectively.

2.21 “Management Committee” has the meaning set forth in Section 3.1(b).
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2.22  “Mature Shares” means Shares for which the holder thereof has good title, free and clear of all liens and encumbrances, and
which such holder either (i) has held for at least six months or (ii) has purchased on the open market.

2.23  “Non-Employee Director” means a member of the Board who is not an employee of the Company or any Affiliate.

2.24  “Other Stock-Based Award” means a right, granted under Article 11 hereof, that relates to or is valued by reference to Shares or

other Awards relating to Shares.
2.25 “Option” means an option granted under Article 6 or Article 12 of the Plan.
2.26 “Option Price” means the price at which a Share may be purchased by a Grantee pursuant to an Option.

2.27 “Option Term” means the period beginning on the Grant Date of an Option and ending on the date such Option expires,
terminates or is cancelled.

2.28 “Performance-Based Exception” means the performance-based exception from the tax deductibility limitations of Code Section

162(m) contained in Code Section 162(m)(4)(C) (including the special provisions for options thereunder).

2.29 “Performance Measures” has the meaning set forth in Section 4.4.

2.30 “Performance Period” means the time period during which performance goals must be met.

2.31 “Performance Share” and “Performance Unit” have the respective meanings set forth in Article 8.

2.32  “Period of Restriction” means the period during which Restricted Shares are subject to forfeiture if the conditions specified in the

Award Agreement are not satisfied.
2.33  “Person” means any individual, sole proprietorship, partnership, joint venture, limited liability company, trust, unincorporated
organization, association, corporation, institution, public benefit corporation, entity or government instrumentality, division, agency, body or

department.

2.34 “Restricted Shares” means Shares that are both subject to forfeiture and are nontransferable if the Grantee does not satisfy the
conditions specified in the Award Agreement applicable to such Shares.

2.35 “Rule 16b-3” means Rule 16b-3 promulgated by the SEC under the Exchange Act, as amended from time to time, together with
any successor rule.

2.36  “SEC” means the United States Securities and Exchange Commission, or any successor thereto.

2.37 “Section 16 Non-Employee Director” means a member of the Board who satisfies the requirements to qualify as a “non-

employee director” under Rule 16b-3.

2.38 “Section 16 Person” means a person who is subject to potential liability under Section 16(b) of the 1934 Act with respect to

transactions involving equity securities of the Company.

2.39 “Share” means a share of Common Stock, and such other securities of the Company as may be substituted or resubstituted for
Shares pursuant to Section 4.2 hereof.

2.40 “Termination of Affiliation” occurs on the first day on which an individual is for any reason no longer providing services to the
Company or an Affiliate in the capacity of an employee, officer or consultant or
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with respect to an individual who is an employee or officer of or a consultant to an Affiliate, the first day on which such entity ceases to be an
Affiliate of the Company.

Article 3.

Administration

3.1 Committee.

(a) Subject to Articles 12 and 13, and to Section 3.2, the Plan shall be administered by a Committee (the “Stock Option Committee” or
the “Committee”) appointed by the Board from time to time. Notwithstanding the foregoing, either the Board or the compensation committee
of the Board (the “Compensation Committee”) may at any time and in one or more instances reserve administrative powers to itself as the
Committee or exercise any of the administrative powers of the Committee. To the extent the Board or Compensation Committee considers it
desirable to comply with Rule 16b-3 or meet the Performance-Based Exception, the Committee shall consist of two or more directors of the
Company, all of whom qualify as “outside directors” within the meaning of Code Section 162(m) and Section 16 Non-Employee Directors.
The number of members of the Committee shall from time to time be increased or decreased, and shall be subject to such conditions, in each
case if and to the extent the Board deems it appropriate to permit transactions in Shares pursuant to the Plan to satisfy such conditions of Rule
16b-3 and the Performance-Based Exception as then in effect.

(b) The Board or the Compensation Committee may appoint and delegate to another committee (“Management Committee™), to the
CEO, or to the COO, any or all of the authority of the Board or the Committee, as applicable, with respect to Awards to Grantees other than
Grantees who are executive officers, Non-Employee Directors, or are (or are expected to be) Covered Employees and/or are Section 16
Persons at the time any such delegated authority is exercised. As of the Effective Date, the authority of the Committee with respect to Awards
to Grantees other than Non-Employee Directors and senior vice presidents or higher ranking officers of the Company or any Affiliate shall be
delegated to the CEO and the COO. This delegation shall remain in effect until such time as the Board or the Compensation Committee
rescinds or modifies such delegation.

(c) Unless the context requires otherwise, any references herein to “Committee” include references to the Stock Option Committee, to
the Board or Compensation Committee to the extent either has assumed or exercises administrative powers itself as the Committee pursuant to
subsection (a), and the Management Committee, the CEO or the COO to the extent they have been delegated authority pursuant to subsection
(b), as applicable; provided that (i) for purposes of Awards to Non-Employee Directors under Article 12, “Committee” shall include only the
full Board, and (ii) for purposes of Awards intended to comply with Rule 16b-3 or meet the Performance-Based Exception, “Committee” shall
include only the Stock Option Committee or the Compensation Committee.

3.2 Powers of Committee. Subject to and consistent with the provisions of the Plan (including Article 12), the Committee has full

and final authority and sole discretion as follows; provided that any such authority or discretion exercised with respect to a specific Non-
Employee Director shall be approved by the affirmative vote of a majority of the members of the Board, even if not a quorum, but excluding
the Non-Employee Director with respect to whom such authority or discretion is exercised:

(a) to determine when, to whom and in what types and amounts Awards should be granted; provided that grants to Non-Employee
Directors shall be made solely pursuant to Article 12;

(b) to grant Awards to Eligible Persons in any number, and to determine the terms and conditions applicable to each Award (including
the number of Shares or the amount of cash or other property to which an Award will relate, any exercise price, grant price or purchase price,
any limitation or restriction, any schedule for or performance conditions relating to the earning of the Award or the lapse of limitations,
forfeiture restrictions, restrictions on exercisability or transferability, any performance goals including those relating to the Company and/or an
Affiliate and/or any division thereof and/or an individual, and/or vesting based on the passage of time, based in each case on such
considerations as the Committee shall determine);
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(c) to determine the benefit payable under any Performance Unit, Performance Share, Dividend Equivalent, or Other Stock-Based
Award and to determine whether any performance or vesting conditions have been satisfied;

(d) to determine whether or not specific Awards shall be granted in connection with other specific Awards, and if so, whether they
shall be exercisable cumulatively with, or alternatively to, such other specific Awards and all other matters to be determined in connection
with an Award;

(e) to determine the Option Term;

(f) to determine the amount, if any, that a Grantee shall pay for Restricted Shares, whether to permit or require the payment of cash
dividends thereon to be deferred and the terms related thereto, when Restricted Shares (including Restricted Shares acquired upon the exercise
of an Option) shall be forfeited and whether such shares shall be held in escrow;

(g) to determine whether, to what extent and under what circumstances an Award may be settled in, or the exercise price of an Award
may be paid in, cash, Shares, other Awards or other property, or an Award may be accelerated, vested, canceled, forfeited or surrendered or
any terms of the Award may be waived, and to accelerate the exercisability of, and to accelerate or waive any or all of the terms and
conditions applicable to, any Award or any group of Awards for any reason and at any time;

(h) to determine with respect to Awards granted to Eligible Persons whether, to what extent and under what circumstances cash,
Shares, other Awards, other property and other amounts payable with respect to an Award will be deferred, either at the election of the
Grantee or if and to the extent specified in the Award Agreement automatically or at the election of the Committee (whether to limit loss of
deductions pursuant to Code Section 162(m) or otherwise);

(i) to offer to exchange or buy out any previously granted Award for a payment in cash, Shares or other Award;

(j) to construe and interpret the Plan and to make all determinations, including factual determinations, necessary or advisable for the
administration of the Plan;

(k) to make, amend, suspend, waive and rescind rules and regulations relating to the Plan;
() to appoint such agents as the Committee may deem necessary or advisable to administer the Plan;

(m) to determine the terms and conditions of all Award Agreements applicable to Eligible Persons (which need not be identical) and,
with the consent of the Grantee, to amend any such Award Agreement at any time, among other things, to permit transfers of such Awards to
the extent permitted by the Plan; provided that the consent of the Grantee shall not be required for any amendment (i) which does not
adversely affect the rights of the Grantee, or (ii) which is necessary or advisable (as determined by the Committee) to carry out the purpose of
the Award as a result of any new applicable law or change in an existing applicable law, or (iii) to the extent the Award Agreement
specifically permits amendment without consent;

(n) to cancel, with the consent of the Grantee, outstanding Awards and to grant new Awards in substitution therefor;

(o) to impose such additional terms and conditions upon the grant, exercise or retention of Awards as the Committee may, before or
concurrently with the grant thereof, deem appropriate, including limiting the percentage of Awards which may from time to time be exercised
by a Grantee;

(p) to make adjustments in the terms and conditions of, and the criteria in, Awards in recognition of unusual or nonrecurring events
including events described in Section 4.2) affecting the Company or an Affiliate or the financial statements of the Company or an Affiliate,
g g pany pany

or, except with respect to Awards granted pursuant to
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Article 12, in response to changes in applicable laws, regulations or accounting principles; provided, however, that in no event shall such
adjustment increase the value of an Award for a person expected to be a Covered Employee for whom the Committee desires to have the
Performance-Based Exception apply;

(q) to correct any defect or supply any omission or reconcile any inconsistency, and to construe and interpret the Plan, the rules and
regulations, and Award Agreement or any other instrument entered into or relating to an Award under the Plan; and

(r) to take any other action with respect to any matters relating to the Plan for which it is responsible and to make all other decisions
and determinations as may be required under the terms of the Plan or as the Committee may deem necessary or advisable for the

administration of the Plan.

Any action of the Committee with respect to the Plan shall be final, conclusive and binding on all persons, including the Company, its
Affiliates, any Grantee, any person claiming any rights under the Plan from or through any Grantee, and stockholders, except to the extent the
Committee may subsequently modify, or take further action not consistent with, its prior action. If not specified in the Plan, the time at which
the Committee must or may make any determination shall be determined by the Committee, and any such determination may thereafter be
modified by the Committee. The express grant of any specific power to the Committee, and the taking of any action by the Committee, shall
not be construed as limiting any power or authority of the Committee. The Committee may delegate to officers or managers of the Company
or any Affiliate the authority, subject to such terms as the Committee shall determine, to perform specified functions under the Plan (subject to
Sections 4.3 and 5.7(c)).

Article 4.
Shares Subject to the Plan, Maximum Awards, and 162(m) Compliance

4.1 Number of Shares Available for Grants. Subject to adjustment as provided in Section 4.2, and except as provided in Section
5.6(b) the number of Shares hereby reserved for delivery under the Plan shall be 8,000,000, of which 1,000,000 Shares shall be available for
delivery as Restricted Shares. Immediately prior to the Effective Date, 5,000,000 Shares were available for delivery under the terms of the
Insight Communications Company, Inc. 1999 Stock Option Plan, as in effect immediately prior to its amendment to become the Plan (the
“Prior Plan™).

If any Shares subject to an Award granted hereunder (or under the Prior Plan) are forfeited or such Award otherwise terminates without
the delivery of such Shares, the Shares subject to such Award, to the extent of any such forfeiture or termination, shall again be available for
grant under the Plan. If any Shares subject to an Award granted hereunder (or under the Prior Plan) are withheld, applied as payment, or sold
and the proceeds thereof applied as payment in connection with the exercise of an Award or the withholding or payment of taxes related
thereto (“Returned Shares”), such Returned Shares, shall again be available for grant under the Plan.

The Committee shall from time to time determine the appropriate methodology for calculating the number of Shares to which an Award
relates pursuant to the Plan.

Shares delivered pursuant to the Plan may be, in whole or in part, authorized and unissued Shares, or treasury Shares, including Shares
repurchased by the Company for purposes of the Plan.

4.2 Adjustments in Authorized Shares and Awards. In the event that the Committee determines that any dividend or other

distribution (whether in the form of cash, Shares, or other property), recapitalization, forward or reverse stock split, subdivision, consolidation
or reduction of capital, reorganization, merger, consolidation, scheme of arrangement, split-up, spin-off or combination involving the
Company or repurchase or exchange of Shares or other securities of the Company or other rights to purchase Shares or other securities of the
Company, or other similar corporate transaction or event affects the Shares such that any adjustment is determined by the Committee to be
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, then
the Committee shall, in such manner as it may deem equitable, adjust any or all of (a) the number and type of Shares (or other securities or
property) with respect to which Awards may be
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granted, (b) the number and type of Shares (or other securities or property) subject to outstanding Awards, (¢) the grant or exercise price with
respect to any Award or, if deemed appropriate, make provision for a cash payment to the holder of an outstanding Award, (d) the number and
kind of Shares of outstanding Restricted Shares or relating to any other outstanding Award in connection with which Shares are subject, and
(e) the number of Shares with respect to which Awards may be granted to a Grantee, as set forth in Section 4.3; provided, in each case, that
with respect to Awards of Incentive Stock Options intended to continue to qualify as Incentive Stock Options after such adjustment, no such
adjustment shall be authorized to the extent that such adjustment would cause the Incentive Stock Option to violate Section 424(a) of the
Code; and provided further that the number of Shares subject to any Award denominated in Shares shall always be a whole number.

4.3 Compliance with Section 162(m) of the Code. To the extent the Committee determines that compliance with the Performance-

Based Exception is desirable, the following shall apply:

(a) Section 162(m) Compliance. All Awards granted to persons the Committee believes likely to be Covered Employees shall

comply with the requirements of the Performance-Based Exception; provided, however, that to the extent Code Section 162(m) requires
periodic shareholder approval of performance measures, such approval shall not be required for the continuation of the Plan or as a condition
to grant any Award hereunder after such approval is required. In addition, in the event that changes are made to Code Section 162(m) to
permit flexibility with respect to the Award or Awards available under the Plan, the Committee may, subject to this Section 4.3, make any
adjustments to such Awards as it deems appropriate.

(b) Annual Individual Limitations. During the 2002 calendar year, no Grantee may be granted Awards (other than Awards that
cannot be satisfied in Shares) with respect to more than 1,450,000 Shares, subject to adjustment as provided in Section 4.2, and for any
calendar year commencing after 2002, no Grantee may be granted Awards (other than Awards that cannot be satisfied in Shares) with respect
to more than 850,000 Shares, subject to adjustment as provided in Section 4.2 and except as otherwise provided in Section 5.6(b). The
maximum potential value of Awards to be settled in cash or property (other than Shares) that may be granted with respect to any calendar year
to any Grantee expected to be a Covered Employee (regardless of when such Award is settled) shall not exceed $5,000,000. (Thus, Awards
that accrue over more than one calendar year (or fiscal year) may exceed the one-year grant limit in the prior sentence at the time of payment

or settlement.)

4.4 Performance-Based Exception Under Section 162(m). Unless and until the Committee proposes for stockholder vote and
stockholders approve a change in the general performance measures set forth in this Section 4.4, for Awards (other than Options) designed to
qualify for the Performance-Based Exception, the objective Performance Measure(s) shall be chosen from among the following:

(a) Earnings (either in the aggregate or on a per-share basis);

(b) Net income or loss;

(c) Operating income or loss;

(d) Operating profit;

(e) Cash flow (as modified or adjusted for purposes of reporting cash flow in accordance with industry practice);

(f) Stockholder returns (including return on assets, investments, equity, or gross sales) (including income applicable to common
stockholders or other class of stockholders);

(g) Return measures (including return on assets, equity, or sales);

(h) Earnings before or after either, or any combination of, interest, taxes, depreciation or amortization (EBITDA) (as modified or
adjusted for purposes of reporting EBITDA in accordance with industry practice);
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(i) Gross revenues;

(j) Share price (including growth measures and total stockholder return or attainment by the Shares of a specified value for a specified
period of time);

(k) Reductions in expense levels in each case, where applicable, determined either on a Company-wide basis or in respect of any one
or more business units;

(1) Net economic value;

(m) Market share;

(n) Annual net income to common stock;

(o) Annual cash flow provided by operations;
(p) Changes in annual revenues;

(q) Strategic business criteria, consisting of one or more objectives based on meeting specified revenue, market penetration,
geographic business expansion goals, objectively identified project milestones, production volume levels, cost targets, and goals relating to
acquisitions or divestitures;

(r) Economic value added;

(s) Sales;

(t) Costs;

(u) Results of customer satisfaction surveys;

(v) Aggregate product price and other product price measures;
(w) Safety record;

(x) Service reliability;

(y) Operating and maintenance cost management;

(z) Debt rating; and/or

(aa) Achievement of business or operational goals such as market share and/or business development;

provided that applicable performance measures may be applied on a pre- or post-tax basis; and provided further that the Committee may, on
the Grant Date of an Award intended to comply with the Performance-Based Exception, and in the case of other grants, at any time, provide
that the formula for such Award may include or exclude items to measure specific objectives, such as losses from discontinued operations,
extraordinary gains or losses, the cumulative effect of accounting changes, acquisitions or divestitures, foreign exchange impacts and any
unusual, nonrecurring gain or loss. For Awards intended to comply with the Performance-Based Exception, the Committee shall set the
Performance Measures within the time period prescribed by Section 162(m) of the Code. The levels of performance required with respect to
Performance Measures may be expressed in absolute or relative levels and may be based upon a set increase, set positive result, maintenance
of the status quo, set decrease or set negative result. Performance Measures may differ for Awards to different Grantees. The Committee shall
specify the weighting (which may be the same or different for multiple objectives) to be given to each performance objective for purposes of
determining the final amount payable with respect to any such Award. Any one or more of the Performance Measures may apply to the

Grantee, a department, unit, division or function within the Company or any one or more
B-8
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Affiliates; and may apply either alone or relative to the performance of other businesses or individuals (including industry or general market
indices).

The Committee shall have the discretion to adjust the determinations of the degree of attainment of the pre-established performance
goals; provided, however, that Awards which are designed to qualify for the Performance-Based Exception may not (unless the Committee
determines to amend the Award so that it no longer qualified for the Performance-Based Exception) be adjusted upward (the Committee shall
retain the discretion to adjust such Awards downward). The Committee may not, unless the Committee determines to amend the Award so that
it no longer qualifies for the Performance-Based Exception, delegate any responsibility with respect to Awards intended to qualify for the
Performance-Based Exception. All determinations by the Committee as to the achievement of the Performance Measure(s) shall be in writing
prior to payment of the Award.

In the event that applicable laws change to permit Committee discretion to alter the governing performance measures without obtaining
stockholder approval of such changes, and still qualify for the Performance-Based Exception, the Committee shall have sole discretion to
make such changes without obtaining stockholder approval.

Article 5.
Eligibility and General Conditions of Awards

5.1 Eligibility. The Committee may in its discretion grant Awards to any Eligible Person, whether or not he or she has previously
received an Award. Each Person who, on any date on which an Award is to be granted pursuant to Article 12, is a Non-Employee Director

eligible to be granted an Award pursuant to Article 12 automatically shall be granted an Award pursuant to Article 12 on such date.

5.2 Award Agreement. To the extent not set forth in the Plan, the terms and conditions of each Award shall be set forth in an Award

Agreement.

5.3 General Terms and Termination of Affiliation. The Committee may impose on any Award or the exercise or settlement thereof,
at the date of grant or, subject to the provisions of Section 13.2, thereafter, such additional terms and conditions not inconsistent with the
provisions of the Plan as the Committee shall determine, including terms requiring forfeiture, acceleration or pro-rata acceleration of Awards
in the event of a Termination of Affiliation by the Grantee. Except as may be required under the Delaware General Corporation Law, Awards
may be granted for no consideration other than prior and future services. Except as otherwise determined by the Committee pursuant to this
Section 5.3, all Options that have not been exercised, or any other Awards that remain subject to a risk of forfeiture or which are not otherwise
vested, or which have outstanding Performance Periods, at the time of a Termination of Affiliation shall be forfeited to the Company.

5.4 Nontransferability of Awards.

(a) Each Award and each right under any Award shall be exercisable only by the Grantee during the Grantee’ s lifetime, or, if
permissible under applicable law, by the Grantee’ s guardian or legal representative or by a transferee receiving such Award pursuant to a
qualified domestic relations order (a “QDRO”) as defined in the Code or Title I of the Employee Retirement Income Security Act of 1974 as
amended, or the rules thereunder.

(b) No Award (prior to the time, if applicable, Shares are delivered in respect of such Award), and no right under any Award, may be
assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by a Grantee otherwise than by will or by the laws of
descent and distribution (or in the case of Restricted Shares, to the Company) or pursuant to a QDRO, and any such purported assignment,
alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company or any Affiliate; provided
that the designation of a beneficiary to receive benefits in the event of the Grantee’ s death shall not constitute an assignment, alienation,

pledge, attachment, sale, transfer or encumbrance.

(c) Notwithstanding subsections (a) and (b) above, to the extent provided in the Award Agreement, Director Options, Deferred Stock,
and Awards other than Incentive Stock Options, may be transferred, without
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consideration, to a Permitted Transferee. For this purpose, a “Permitted Transferee” in respect of any Grantee means any member of the
Immediate Family of such Grantee, any trust of which all of the primary beneficiaries are such Grantee or members of his or her Immediate
Family, or any partnership (including limited liability companies and similar entities) of which all of the partners or members are such Grantee
or members of his or her Immediate Family; and the “Immediate Family” of a Grantee means the Grantee’ s spouse, children, stepchildren,
grandchildren, parents, stepparents, siblings, grandparents, nieces and nephews. Such Award may be exercised by such transferee in
accordance with the terms of such Award. If so determined by the Committee, a Grantee may, in the manner established by the Committee,
designate a beneficiary or beneficiaries to exercise the rights of the Grantee, and to receive any distribution with respect to any Award upon
the death of the Grantee. A transferee, beneficiary, guardian, legal representative or other person claiming any rights under the Plan from or
through any Grantee shall be subject to and consistent with the provisions of the Plan and any applicable Award Agreement, except to the
extent the Plan and Award Agreement otherwise provide with respect to such persons, and to any additional restrictions or limitations deemed
necessary or appropriate by the Committee.

(d) Nothing herein shall be construed as requiring the Committee to honor a QDRO except to the extent required under applicable law.

5.5 Cancellation and Rescission of Awards. Unless the Award Agreement specifies otherwise, the Committee may cancel, rescind,

suspend, withhold, or otherwise limit or restrict any unexercised Award at any time if the Grantee is not in compliance with all applicable
provisions of the Award Agreement and the Plan or if the Grantee has a Termination of Affiliation.

5.6 Stand-Alone, Tandem and Substitute Awards.

(a) Awards granted under the Plan may, in the discretion of the Committee, be granted either alone or in addition to, in tandem with, or
in substitution for, any other Award granted under the Plan; provided that if the stand-alone, tandem or substitute Award is intended to qualify
for the Performance-Based Exception, it must separately satisfy the requirements of the Performance-Based Exception. If an Award is granted
in substitution for another Award or any non-Plan award or benefit, the Committee shall require the surrender of such other Award or non-
Plan award or benefit in consideration for the grant of the new Award. Awards granted in addition to or in tandem with other Awards or non-
Plan awards or benefits may be granted either at the same time as or at a different time from the grant of such other Awards or non-Plan

awards or benefits.

(b) The Committee may, in its discretion and on such terms and conditions as the Committee considers appropriate in the
circumstances, grant Awards under the Plan (“Substitute Awards”) in substitution for stock and stock-based awards (“Acquired Entity
Awards”) held by employees of or consultants to another corporation or entity who become Eligible Persons as the result of a merger or
consolidation of the employing corporation or other entity (the “Acquired Entity”) with the Company or an Affiliate or the acquisition by the
Company or an Affiliate of property or stock of the Acquired Entity immediately prior to such merger, consolidation or acquisition in order to
preserve for the Grantee the economic value of all or a portion of such Acquired Entity Award at such price as the Committee determines
necessary to achieve preservation of economic value. The limitations of Sections 4.1 and 4.3 on the number of Shares reserved or available for
grants shall not apply to Substitute Awards granted under this subsection (b).

5.7 Compliance with Rule 16b-3.

(a) Six-Month Holding Period Advice. Unless a Grantee could otherwise dispose of or exercise a derivative security or dispose of

Shares delivered under the Plan without incurring liability under Section 16(b) of the Exchange Act, the Committee may advise or require a
Grantee to comply with the following in order to avoid incurring liability under Section 16(b): (i) at least six months must elapse from the date
of acquisition of a derivative security under the Plan to the date of disposition of the derivative security (other than upon exercise or
conversion) or its underlying equity security, and (ii) Shares granted or awarded under the Plan other than upon exercise or conversion of a
derivative security must be held for at least six months from the date of grant of an Award.
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(b) Reformation to Comply with Exchange Act Rules. To the extent the Committee determines that a grant or other transaction by a
Section 16 Person should comply with applicable provisions of Rule 16b-3 (except for transactions exempted under alternative Exchange Act
rules), the Committee shall take such actions as necessary to make such grant or other transaction so comply, and if any provision of this Plan
or any Award Agreement relating to a given Award does not comply with the requirements of Rule 16b-3 as then applicable to any such grant
or transaction, such provision will be construed or deemed amended, if the Committee so determines, to the extent necessary to conform to the
then applicable requirements of Rule 16b-3.

(c) Rule 16b-3 Administration. Any function relating to a Section 16 Person shall be performed solely by the Committee or the
Board if necessary to ensure compliance with applicable requirements of Rule 16b-3, to the extent the Committee determines that such
compliance is desired. Each member of the Committee or person acting on behalf of the Committee shall be entitled to, in good faith, rely or
act upon any report or other information furnished to him by any officer, manager or other employee of the Company or any Affiliate, the
Company’ s independent certified public accountants or any executive compensation consultant or attorney or other professional retained by

the Company to assist in the administration of the Plan.

5.8 Deferral of Award Payouts. The Committee may permit a Grantee to defer, or if and to the extent specified in an Award

Agreement require the Grantee to defer, receipt of the payment of cash or the delivery of Shares that would otherwise be due by virtue of the
exercise of an Option, the lapse or waiver of restrictions with respect to Restricted Shares, the satisfaction of any requirements or goals with
respect to Performance Units or Performance Shares, the lapse or waiver of the deferral period for Deferred Stock, or the lapse or waiver of
restrictions with respect to Other Stock-Based Awards. If any such deferral is required or permitted, the Committee shall, in its sole discretion,
establish rules and procedures for such payment deferrals. Except as otherwise provided in an Award Agreement, any payment or any Shares
that are subject to such deferral shall be made or delivered to the Grantee as specified in the Award Agreement or pursuant to the Grantee’ s

deferral election.

Article 6.
Stock Options

6.1 Grant of Options. Subject to and consistent with the provisions of the Plan, Options may be granted to any Eligible Person in
such number, and upon such terms, and at any time and from time to time as shall be determined by the Committee.

6.2 Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the Option Price, the Option

Term, the number of Shares to which the Option pertains, the time or times at which such Option shall be exercisable and such other

provisions as the Committee shall determine.
6.3 Option Price. The Option Price of an Option under this Plan shall be determined in the sole discretion of the Committee. Subject
to the adjustment allowed under Section 4.2, neither the Committee nor the Board shall have the authority or discretion to change the Option

Price of any outstanding Option.

6.4 Grant of Incentive Stock Options. At the time of the grant of any Option, the Committee may in its discretion designate that such

Option shall be made subject to additional restrictions to permit it to qualify as an Incentive Stock Option. Any Option designated as an
Incentive Stock Option:

(a) shall be granted only to an employee of the Company or a Subsidiary Corporation (as defined below);

(b) shall have an Option Price of not less than 100% of the Fair Market Value of a Share on the Grant Date, and, if granted to a person
who owns capital stock (including stock treated as owned under Section 424(d) of the Code) possessing more than 10% of the total combined
voting power of all classes of capital stock of the Company or any Subsidiary Corporation (a “10% Owner”), have an Option Price not less
than 110% of the Fair Market Value of a Share on its Grant Date;
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(c) shall be for a period of not more than 10 years (five years if the Grantee is a 10% Owner) from its Grant Date, and shall be subject
to earlier termination as provided herein or in the applicable Award Agreement;

(d) shall not have an aggregate Fair Market Value (as of the Grant Date) of the Shares with respect to which Incentive Stock Options
(whether granted under the Plan or any other stock option plan of the Grantee’ s employer or any parent or Subsidiary Corporation (“Other
Plans™)) are exercisable for the first time by such Grantee during any calendar year (“Current Grant™), determined in accordance with the
provisions of Section 422 of the Code, which exceeds $100,000 (the “$100,000 Limit™);

(e) shall, if the aggregate Fair Market Value of the Shares (determined on the Grant Date) with respect to the Current Grant and all
Incentive Stock Options previously granted under the Plan and any Other Plans which are exercisable for the first time during a calendar year
(“Prior Grants”) would exceed the $100,000 Limit, be, as to the portion in excess of the $100,000 Limit, exercisable as a separate option that
is not an Incentive Stock Option at such date or dates as are provided in the Current Grant;

(f) shall require the Grantee to notify the Committee of any disposition of any Shares delivered pursuant to the exercise of the
Incentive Stock Option under the circumstances described in Section 421(b) of the Code (relating to holding periods and certain disqualifying
dispositions) (“Disqualifying Disposition”), within 10 days of such a Disqualifying Disposition;

(g) shall by its terms not be assignable or transferable other than by will or the laws of descent and distribution and may be exercised,
during the Grantee’ s lifetime, only by the Grantee; provided, however, that the Grantee may, to the extent provided in the Plan in any manner
specified by the Committee, designate in writing a beneficiary to exercise his or her Incentive Stock Option after the Grantee’ s death; and

(h) shall, if such Option nevertheless fails to meet the foregoing requirements, or otherwise fails to meet the requirements of Section
422 of the Code for an Incentive Stock Option, be treated for all purposes of this Plan, except as otherwise provided in subsections (d) and (e)
above, as an Option that is not an Incentive Stock Option.

For purposes of this Section 6.4, “Subsidiary Corporation” means a corporation other than the Company in an unbroken chain of
corporations beginning with the Company if, at the time of granting the Option, each of the corporations other than the last corporation in the
unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations
in such chain. Notwithstanding the foregoing and Section 3.2, the Committee may, without the consent of the Grantee, at any time before the
exercise of an Option (whether or not an Incentive Stock Option), take any action necessary to prevent such Option from being treated as an
Incentive Stock Option.

6.5 Payment. Except as otherwise provided by the Committee in an Award Agreement, Options shall be exercised by the delivery of a
written notice of exercise to the Company, setting forth the number of Shares with respect to which the Option is to be exercised, accompanied

by full payment for the Shares made by any one or more of the following means:
(a) cash, personal check or wire transfer;
(b) Mature Shares, valued at their Fair Market Value on the date of exercise;

(c) with the approval of the Committee, Restricted Shares held by the Grantee for at least six months prior to the exercise of the
Option, each such share valued at the Fair Market Value of a Share on the date of exercise; or

(d) subject to applicable law (including the prohibited loan provisions of Section 402 of the Sarbanes-Oxley Act of 2002), through the
sale of the Shares acquired on exercise of the Option through a broker-dealer to whom the Grantee has submitted an irrevocable notice of
exercise and irrevocable instructions to deliver promptly to the Company the amount of sale or loan proceeds sufficient to pay for such Shares,
together with, if requested by
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the Company, the amount of federal, state, local or foreign withholding taxes payable by Grantee by reason of such exercise.

The Committee may in its discretion specify that, if any Restricted Shares (“Tendered Restricted Shares™) are used to pay the Option
Price, (x) all the Shares acquired on exercise of the Option shall be subject to the same restrictions as the Tendered Restricted Shares,
determined as of the date of exercise of the Option, or (y) a number of Shares acquired on exercise of the Option equal to the number of
Tendered Restricted Shares shall be subject to the same restrictions as the Tendered Restricted Shares, determined as of the date of exercise of
the Option.

Article 7.
Restricted Shares

7.1 Grant of Restricted Shares. Subject to and consistent with the provisions of the Plan, the Committee, at any time and from time to

time, may grant Restricted Shares to any Eligible Person in such amounts as the Committee shall determine.

7.2 Award Agreement. Each grant of Restricted Shares shall be evidenced by an Award Agreement that shall specify the Period(s) of

Restriction, the number of Restricted Shares granted, and such other provisions as the Committee shall determine. The Committee may
impose such conditions and/or restrictions on any Restricted Shares granted pursuant to the Plan as it may deem advisable, including
restrictions based upon the achievement of specific performance goals, time-based restrictions on vesting following the attainment of the
performance goals, and/or restrictions under applicable securities laws; provided that such conditions and/or restrictions may lapse, if so
determined by the Committee, in the event of the Grantee’ s Termination of Affiliation due to death, disability, normal or approved early
retirement, or involuntary termination by the Company or an Affiliate without “cause”.

7.3 Consideration for Restricted Shares. The Committee shall determine the amount, if any, that a Grantee shall pay for Restricted

Shares.

7.4 Effect of Forfeiture. If Restricted Shares are forfeited, and if the Grantee was required to pay for such shares or acquired such

Restricted Shares upon the exercise of an Option, the Grantee shall be deemed to have resold such Restricted Shares to the Company at a price
equal to the lesser of (x) the amount paid by the Grantee for such Restricted Shares, or (y) the Fair Market Value of a Share on the date of
such forfeiture. The Company shall pay to the Grantee the deemed sale price as soon as is administratively practical. Such Restricted Shares
shall cease to be outstanding, and shall no longer confer on the Grantee thereof any rights as a stockholder of the Company, from and after the
date of the event causing the forfeiture, whether or not the Grantee accepts the Company’ s tender of payment for such Restricted Shares.

7.5 Escrow; Legends. The Committee may provide that the certificates for any Restricted Shares (x) shall be held (together with a
stock power executed in blank by the Grantee) in escrow by the Secretary of the Company until such Restricted Shares become nonforfeitable
or are forfeited and/or (y) shall bear an appropriate legend restricting the transfer of such Restricted Shares under the Plan. If any Restricted
Shares become nonforfeitable, the Company shall cause certificates for such shares to be delivered without such legend.

Article 8.
Performance Units and Performance Shares

8.1 Grant of Performance Units and Performance Shares. Subject to and consistent with the provisions of the Plan, Performance

Units or Performance Shares may be granted to any Eligible Person in such amounts and upon such terms, and at any time and from time to
time, as shall be determined by the Committee.

8.2 Value/Performance Goals. The Committee shall set performance goals in its discretion which, depending on the extent to which
they are met, will determine the number or value of Performance Units or Performance Shares that will be paid to the Grantee. With respect to
Covered Employees and to the extent the Committee

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

deems it appropriate to comply with Section 162(m) of the Code, all performance goals shall be objective Performance Measures satisfying
the requirements for the Performance-Based Exception, and shall be set by the Committee within the time period prescribed by Section
162(m) of the Code and related regulations.

(a) Performance Unit. Each Performance Unit shall have an initial value that is established by the Committee at the time of grant.

(b) Performance Share. Each Performance Share shall have an initial value equal to the Fair Market Value of a Share on the date of

grant.

8.3 Earning of Performance Units and Performance Shares. After the applicable Performance Period has ended, the holder of

Performance Units or Performance Shares shall be entitled to payment based on the level of achievement of performance goals set by the
Committee. If a Performance Unit or Performance Share Award is intended to comply with the Performance-Based Exception, the Committee
shall certify the level of achievement of the performance goals in writing before the Award is settled.

At the discretion of the Committee, the settlement of Performance Units or Performance Shares may be in cash, Shares of equivalent
value, or in some combination thereof, as set forth in the Award Agreement.

If a Grantee is promoted, demoted or transferred to a different business unit of the Company during a Performance Period, then, to the
extent the Committee determines that the Award, the performance goals, or the Performance Period are no longer appropriate, the Committee
may adjust, change, eliminate or cancel the Award, the performance goals, or the applicable Performance Period, as it deems appropriate in
order to make them appropriate and comparable to the initial Award, the performance goals, or the Performance Period.

At the discretion of the Committee, a Grantee may be entitled to receive any dividends or Dividend Equivalents declared with respect to
Shares deliverable in connection with grants of Performance Units or Performance Shares which have been earned, but not yet delivered to the

Grantee.

Article 9.
Deferred Stock

9.1 Grant of Deferred Stock. Subject to and consistent with the provisions of the Plan, the Committee, at any time and from time to

time, may grant Deferred Stock to any Eligible Person, in such amount and upon such terms as the Committee shall determine, including
grants at the election of a Grantee to convert Shares to be acquired upon Option exercise, upon lapse of restrictions on Restricted Shares, or
vesting of Performance Shares, into such Deferred Stock.

9.2 Delivery and Limitations. Delivery of Shares will occur upon expiration of the deferral period specified for the Award of
Deferred Stock by the Committee. In addition, an Award of Deferred Stock shall be subject to such limitations as the Committee may impose,
which limitations may lapse at the expiration of the deferral period or at other specified times, separately or in combination, in installments or
otherwise, as the Committee shall determine at the time of grant or thereafter. Unless and only to the extent that the Committee shall provide
otherwise in the Award Agreement, a Grantee awarded Deferred Stock will have no voting rights but will have the rights to receive Dividend
Equivalents in respect of Deferred Stock, which Dividend Equivalents shall be deemed reinvested in additional Shares of Deferred Stock.

9.3 Forfeiture. Upon Termination of Affiliation during the applicable deferral period, Deferred Stock that is at that time subject to
deferral shall be forfeited to the extent provided in the Award Agreement.
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Article 10.
Dividend Equivalents

The Committee is authorized to grant Awards of Dividend Equivalents alone or in conjunction with other Awards. The Committee may
provide that Dividend Equivalents shall be paid or distributed when accrued or shall be deemed to have been reinvested in additional Shares or
additional Awards or otherwise reinvested.

Article 11.
Other Stock-Based Awards

The Committee is authorized, subject to limitations under applicable law, to grant such other Awards that are denominated or payable in,
valued in whole or in part by reference to, or otherwise based on, or related to, Shares, as deemed by the Committee to be consistent with the
purposes of the Plan including Shares awarded which are not subject to any restrictions or conditions, convertible or exchangeable debt
securities or other rights convertible or exchangeable into Shares, and Awards valued by reference to the value of securities of or the
performance of specified Affiliates. Subject to and consistent with the provisions of the Plan, the Committee shall determine the terms and
conditions of such Awards. Except as provided by the Committee, Shares delivered pursuant to a purchase right granted under this Article 11
shall be purchased for such consideration, paid for by such methods and in such forms, including cash, Shares, outstanding Awards or other
property, as the Committee shall determine.

Article 12.
Non-Employee Director Awards

12.1 Exclusive Means for Non-Employee Director Awards. Awards to Non-Employee Directors shall be made solely pursuant to this
Article 12.

12.2 Director Option. Each Non-Employee Director may elect (an “Option Election”) to have all or any portion of his or her annual
retainer fee (as in effect from time to time) be paid as an Award of a Director Option. An Option Election may be made at any time prior to
the date annual retainer fees or any portion thereof would otherwise have been paid in cash, subject to such restrictions and advance written
filing requirements as the Company may impose. Each Option Election shall specify the portion of the annual retainer fee to be paid as an
Award of a Director Option and shall remain in effect with respect to future annual retainer fees until the Non-Employee Director revokes or
changes such Option Election. Any such revocation or change shall have prospective application only. Each Director Option and Award
thereof shall be subject to the following terms and conditions:

(a) Non-Employee Director Status. A person must be a Non-Employee Director on the Grant Date of a Director Option in order to be

granted such Director Option.

(b) The Grant Date for each such Director Option shall be the date the annual retainer fee or portion thereof would otherwise have
been paid in cash.

(c) The number of Shares subject to each such Director Option shall be the amount of the annual retainer fee or portion thereof that
would otherwise have been paid in cash on the Grant Date, divided by the per-Share Modified Black-Scholes Value of the Director Option as
of the Grant Date, rounding up to the next higher whole number of Shares any fractional portion of a Share equal to or in excess of one-half
Share (and otherwise rounding down to the next lower whole number of Shares). For purposes of this Article 12 “Modified Black-Scholes
Value” means the per share fair value of the Director Option determined using the modified Black-Scholes option pricing model or similar
option pricing model, and applied on the basis of such risk-free interest rate, expected option life, volatility, average stock price, and other
applicable parameters, or formula therefor, as the Company in its sole discretion approves.

B-15

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(d) Option Price. The Option Price for each Director Option shall be 100 percent of the Fair Market Value of a Share on the Grant
Date.

(e) Director Option Term. The Option Term of each Director Option shall expire on the earlier of (i) an anniversary of the Grant

Date determined by the Board and uniformly applied to all Director Options granted on a single Grant Date, not later than the tenth
anniversary of the Grant Date, or (ii) five years, or such shorter period as the Board may determine, after the date the Grantee ceases to serve
as a Non-Employee Director.

(f) Vesting and Exercisability. Each Director Option shall be fully vested and exercisable at any time, or from time to time,
throughout the Option Term.

(g) Method of Exercise. A Grantee may exercise a Director Option, in whole or in part, during the Option Term, by giving written

notice of exercise to the Human Resources Department of the Company, specifying the Director Option to be exercised and the number of
Shares to be purchased, and paying in full the exercise price by any one or any combination of the following means:

(i)  in cash, personal check or wire transfer;

(il)) by surrendering Mature Shares having a Fair Market Value at the time of exercise equal to the Option Price for Shares being

acquired; or

(iii) subject to applicable law (including the prohibited loan provisions of Section 402 of the Sarbanes-Oxley Act of 2002), through the
sale of the Shares acquired on exercise of the Option through a broker-dealer to whom the Grantee has submitted an irrevocable
notice of exercise and irrevocable instructions to deliver promptly to the Company the amount of sale or loan proceeds sufficient to
pay for such Shares.

(h) Exercise of Director Option for Deferred Stock. A Non-Employee Director who is entitled to make and makes a Deferral Election

in accordance with Section 12.4 and who pays the Option Price with Mature Shares may exercise his or her option for an equal number of
shares of Deferred Stock in lieu of Shares.

12.3 Election to Receive Director Fees in Shares or Deferred Stock in Lieu of Cash.

(a) Payment of Director Fees in Shares. Pursuant to procedures approved by the Board to implement this Section 12.3 and subject to

the approval of the Board in its sole discretion, a Non-Employee Director may elect (“Share Election™) to be paid all or a portion of the cash
fees earned in his or her capacity as a Non-Employee Director (including annual retainer fees, meeting fees, fees for service on a Board
committee, fees for service as chairman of a Board committee, and any other fees paid to directors) (“‘Director Fees™) in the form of Shares in
lieu of cash. A Share Election may be made at any time prior to the date Director Fees would otherwise have been paid in cash, subject to such
restrictions and advance filing requirements as the Company may impose. Each Share Election shall specify the portion of the Director Fees to
be paid in the form of Shares and shall remain in effect with respect to future Director Fees until the Non-Employee Director revokes or
changes such Share Election. Any such revocation or change shall have prospective application only. Shares delivered pursuant to a Share
Election shall be the whole number of Shares determined by dividing the amount of Director Fees to be paid in Shares by the Fair Market
Value of a Share on the date such Director Fees would otherwise be paid (rounding up to the next higher whole number of Shares any
fractional portion of a Share equal to or in excess of one-half Share, and otherwise rounding down to the next lower whole number of Shares).

(b) Payment of Director Fees in Deferred Stock. A Non-Employee Director who makes a Deferral Election in accordance with

Section 12.4 shall receive all or part (as he or she elects) of his or her Director Fees in the form of a number of shares of Deferred Stock equal
to the quotient (rounding up to the next higher whole number of shares, any fractional portion of a Share equal to or in excess of one-half
Share, and otherwise rounding down to the next lower whole number of Shares) of the amount of Director Fees to be paid in the form of
Deferred Stock divided by the Fair Market Value of a Share on the date such Director Fees would otherwise be paid in cash.
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12.4 Deferral Elections. Pursuant to procedures approved by the Board to implement this Section 12.4 and subject to the approval of
the Board in its sole discretion, a Non-Employee Director may elect (“Deferral Election™) to be paid any or all of the following (“Deferrable
Amounts”) in the form of Deferred Stock in lieu of cash or Shares, as applicable: (i) shares to be delivered on exercise of a Director Option as
provided in Section 12.2(e); (ii) Director Fees as provided in 12.3(a); and (iii) Dividend Equivalents on Deferred Stock, as provided in Section
12.4(d).

(a) Timing of Deferral Elections. An initial Deferral Election must be filed with the Human Resources Department of the Company
no later than December 31 of the year preceding the calendar year in which the Deferrable Amounts to which the Deferral Election applies
would otherwise be paid or delivered, subject to such restrictions and advance filing requirements as the Company may impose; provided that
any newly elected or appointed Non-Employee Director may file a Deferral Election not later than 30 days after the date such person first
became a Non-Employee Director (or at such later time in the year of such election or appointment as the Company shall permit). A Deferral
Election shall be irrevocable as of the filing deadline and shall only apply with respect to Deferrable Amounts otherwise payable after the
filing of such election. Each Deferral Election shall remain in effect with respect to subsequently earned Deferrable Amounts unless the Non-
Employee Director revokes or changes such Deferral Election. Any such revocation or change shall have prospective application only.

(b) Content of Deferral Elections. A Deferral Election must specify the following:

(1)  The number of Shares acquired on exercise of a Director Option or under a Director Stock Grant to be paid in Deferred
Stock, or the dollar amount or percentage of Director Fees to be paid in Deferred Stock;

(i) the date such Deferred Stock shall be paid (subject to such limitations as may be specified by counsel to the Company); and

(iii) whether Dividend Equivalents on Deferred Stock are to be paid in cash or deposited in the form of Deferred Stock to the
Non-Employee Director’ s Deferral Account (as defined in Section 12.4(c)), to be paid at the time the Deferred Stock to
which they relate are paid.

(c) Deferral Account. The Company shall establish an account (“Deferral Account”) on its books for each Non-Employee Director
who makes a Deferral Election. A number of shares of Deferred Stock (determined in the case of a Deferrable Amount otherwise payable in
cash, by dividing the amount of cash to be deferred by the Fair Market Value of a Share on the date such cash would otherwise be paid, and
rounding up to the next higher whole number of Shares any fractional portion of a Share equal to or in excess of one-half Share, and otherwise
rounding down to the next lower whole number of Shares) shall be credited to the Non-Employee Director’ s Deferral Account as of each date
a Deferrable Amount subject to a Deferral Election would otherwise be paid. Deferral Accounts shall be maintained for recordkeeping
purposes only and the Company shall not be obligated to segregate or set aside assets representing securities or other amounts credited to
Deferral Accounts. The obligation to make distributions of securities or other amounts credited to Deferral Accounts shall be an unfunded

unsecured obligation of the Company.

(d) Crediting of Dividend Equivalents. Whenever dividends are paid or distributions made with respect to Shares, Dividend
Equivalents shall be credited to Deferral Accounts on all Deferred Stock credited thereto as of the record date for such dividend or
distribution. If the Non-Employee Director has elected cash payment of Dividend Equivalents pursuant to Section 12.4(b), such Dividend
Equivalents shall be paid in cash on the payment date of the dividend or distribution. Otherwise, such Dividend Equivalents shall be credited
to the Deferral Account in the form of additional Deferred Stock in a number determined by dividing the aggregate value of such Dividend
Equivalents by the Fair Market Value of a Share at the payment date of the dividend or distribution (rounding up to the next higher whole
number of Shares any fractional portion of a Share equal to or in excess of one-half Share, and otherwise rounding down to the next lower

whole number of Shares).

(e) Settlement of Deferral Accounts. The Company shall settle a Non-Employee Director’ s Deferral Account by delivering to the
holder thereof (which may be the Non-Employee Director or his or her beneficiary) a number of Shares equal to the whole number of

Deferred Stock then credited to such Deferral Account (or a
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specified portion in the event of any partial settlement); provided that if less than the value of a whole Share remains in the Deferral Account
at the time of any such distribution, the number of Shares distributed shall be rounded up to the next higher whole number of Shares if the
fractional portion of a Share remaining is equal to or in excess of one-half Share, and otherwise shall be rounded down to the next lower
whole number of Shares. Such settlement shall be made at the time or times specified in the applicable Deferral Election; provided that a Non-
Employee Director may further defer settlement of the Deferral Account by filing a new Deferral Election if the new Deferral Election is filed
in the calendar year preceding the calendar year in which the Deferred Shares would be payable under the then-current Deferral Election and
at least six months before such Deferred Shares would be payable under the then-current Deferral Election.

12.5 Insufficient Number of Shares. If at any date insufficient Shares are available under the Plan for the automatic grant of Director

Options or Director Stock Grants, or the delivery of Shares in lieu of cash payment of Director Fees, or crediting Deferred Stock pursuant to a
Deferral Election, (a) Director Options under Section 12.2 automatically shall be granted proportionately to each Non-Employee Director
eligible for such a grant to the extent Shares are then available (provided that no Director Option shall be granted with respect to a fractional
number of Shares), and (b) then, if any Shares remain available, Director Fees elected to be received in Shares shall be paid in the form of
Shares or deferred in the form of Deferred Stock proportionately among Non-Employee Directors then eligible to participate to the extent
Shares are then available.

12.6 Non-Forfeitability. The interest of each Non-Employee Director in Director Options or Deferred Stock (and any Deferral

Account relating thereto) granted or delivered under the Plan at all times shall be non-forfeitable.

Article 13.
Amendment, Modification, and Termination

13.1 Amendment, Modification, and Termination. Subject to Section 13.2, the Board may, at any time and from time to time, alter,

amend, suspend, discontinue or terminate the Plan in whole or in part without the approval of the Company’ s stockholders, except that (a) any
amendment or alteration shall be subject to the approval of the Company’ s stockholders if such stockholder approval is required by any
federal or state law or regulation or the rules of any stock exchange or automated quotation system on which the Shares may then be listed or
quoted, and (b) the Board may otherwise, in its discretion, determine to submit other such amendments or alterations to stockholders for
approval.

13.2 Awards Previously Granted. Except as otherwise specifically permitted in the Plan or an Award Agreement, no termination,

amendment, or modification of the Plan shall adversely affect in any material way any Award previously granted under the Plan, without the
written consent of the Grantee of such Award.

Article 14.
Withholding

14.1 Required Withholding

(a) The Committee in its sole discretion may provide that when taxes are to be withheld in connection with the exercise of an Option,
or upon the lapse of restrictions on Restricted Shares, or upon the transfer of Deferred Stock, or upon payment of any other benefit or right
under this Plan (the date on which such exercise occurs or such restrictions lapse or such payment of any other benefit or right occurs
hereinafter referred to as the “Tax Date™), the Grantee may elect to make payment for the withholding of federal, state and local taxes,
including Social Security and Medicare (“FICA™) taxes by one or a combination of the following methods:

(1) payment of an amount in cash equal to the amount to be withheld;
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(i)  delivering part or all of the amount to be withheld in the form of Mature Shares valued at their Fair Market Value on the
Tax Date;

(iii)  requesting the Company to withhold from those Shares that would otherwise be received upon exercise of the Option, upon
the lapse of restrictions on Restricted Stock, or upon the transfer of Deferred Stock, a number of Shares having a Fair
Market Value on the Tax Date equal to the amount to be withheld; or

(iv)  withholding from any compensation otherwise due to the Grantee.

The Committee in its sole discretion may provide that the maximum amount of tax withholding upon exercise of an Option to be
satisfied by withholding Shares upon exercise of such Option pursuant to clause (iii) above shall not exceed the minimum amount of taxes,
including FICA taxes, required to be withheld under federal, state and local law. An election by Grantee under this subsection is irrevocable.
Any fractional share amount and any additional withholding not paid by the withholding or surrender of Shares or delivery of Mature Shares

must be paid in cash. If no timely election is made, the Grantee must deliver cash to satisfy all tax withholding requirements.
(b) Any Grantee who makes a Disqualifying Disposition (as defined in Section 6.4(f)) or an election under Section 83(b) of the Code
shall remit to the Company an amount sufficient to satisfy all resulting tax withholding requirements in the same manner as set forth in

subsection (a).

14.2 Notification under Code Section 83(b). If the Grantee, in connection with the exercise of any Option, or the grant of Restricted

Shares, makes the election permitted under Section 83(b) of the Code to include in such Grantee’ s gross income in the year of transfer the
amounts specified in Section 83(b) of the Code, then such Grantee shall notify the Company of such election within 10 days of filing the
notice of the election with the Internal Revenue Service, in addition to any filing and notification required pursuant to regulations issued under
Section 83(b) of the Code. The Committee may, in connection with the grant of an Award or at any time thereafter, prohibit a Grantee from

making the election described above.

Article 15.
Additional Provisions

15.1 Successors. All obligations of the Company under the Plan with respect to Awards granted hereunder shall be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or

otherwise of all or substantially all of the business and/or assets of the Company.

15.2 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall include the

feminine, the plural shall include the singular and the singular shall include the plural.

15.3 Severability. If any part of the Plan is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity shall not invalidate any other part of the Plan. Any Section or part of a Section so declared to be unlawful or invalid
shall, if possible, be construed in a manner which will give effect to the terms of such Section or part of a Section to the fullest extent possible
while remaining lawful and valid.

15.4 Requirements of Law. The granting of Awards and the delivery of Shares under the Plan shall be subject to all applicable laws,

rules, and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.
Notwithstanding any provision of the Plan or any Award, Grantees shall not be entitled to exercise, or receive benefits under, any Award, and
the Company (and any Affiliate) shall not be obligated to deliver any Shares or deliver benefits to a Grantee, if such exercise or delivery

would constitute a violation by the Grantee or the Company of any applicable law or regulation.
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15.5 Securities Law Compliance.

(a) Ifthe Committee deems it necessary to comply with any applicable securities law, or the requirements of any stock exchange upon
which Shares may be listed, the Committee may impose any restriction on Awards or Shares acquired pursuant to Awards under the Plan as it
may deem advisable. All certificates for Shares delivered under the Plan pursuant to any Award or the exercise thereof shall be subject to such
stop transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations and other requirements of the
SEC, any stock exchange upon which Shares are then listed, any applicable securities law, and the Committee may cause a legend or legends
to be put on any such certificates to make appropriate reference to such restrictions. If so requested by the Company, the Grantee shall make a
written representation to the Company that he or she will not sell or offer to sell any Shares unless a registration statement shall be in effect
with respect to such Shares under the Securities Act of 1993, as amended, and any applicable state securities law or unless he or she shall have
furnished to the Company, in form and substance satisfactory to the Company, that such registration is not required.

(b) If the Committee determines that the exercise or nonforfeitability of, or delivery of benefits pursuant to, any Award would violate
any applicable provision of securities laws or the listing requirements of any national securities exchange or national market system on which
are listed any of the Company’ s equity securities, then the Committee may postpone any such exercise, nonforfeitability or delivery, as
applicable, but the Company shall use all reasonable efforts to cause such exercise, nonforfeitability or delivery to comply with all such

provisions at the earliest practicable date.

15.6 No Rights as a Stockholder. No Grantee shall have any rights as a stockholder of the Company with respect to the Shares (other

than Restricted Shares) which may be deliverable upon exercise or payment of such Award until such Shares have been delivered to him or
her. Restricted Shares, whether held by a Grantee or in escrow by the Secretary of the Company, shall confer on the Grantee all rights of a
stockholder of the Company, except as otherwise provided in the Plan or Award Agreement. At the time of a grant of Restricted Shares, the
Committee may require the payment of cash dividends thereon to be deferred and, if the Committee so determines, reinvested in additional
Restricted Shares. Stock dividends and deferred cash dividends issued with respect to Restricted Shares shall be subject to the same
restrictions and other terms as apply to the Restricted Shares with respect to which such dividends are issued. The Committee may in its

discretion provide for payment of interest on deferred cash dividends.

15.7 Nature of Payments. Unless otherwise specified in the Award Agreement, Awards shall be special incentive payments to the
Grantee and shall not be taken into account in computing the amount of salary or compensation of the Grantee for purposes of determining
any pension, retirement, death or other benefit under (a) any pension, retirement, profit-sharing, bonus, insurance or other employee benefit
plan of the Company or any Affiliate, except as such plan shall otherwise expressly provide, or (b) any agreement between (i) the Company or
any Affiliate and (ii) the Grantee, except as such agreement shall otherwise expressly provide.

15.8 Non-Exclusivity of Plan. Neither the adoption of the Plan by the Board nor its submission to the stockholders of the Company

for approval shall be construed as creating any limitations on the power of the Board to adopt such other compensatory arrangements for

employees or Non-Employee Directors as it may deem desirable.

15.9 Governing Law. The Plan, and all agreements hereunder, shall be construed in accordance with and governed by the laws of the

State of Delaware, other than its laws respecting choice of law.

15.10 Share Certificates. All certificates for Shares delivered under the terms of the Plan shall be subject to such stop-transfer orders
and other restrictions as the Committee may deem advisable under federal or state securities laws, rules and regulations thereunder, and the
rules of any national securities laws, rules and regulations thereunder, and the rules of any national securities exchange or automated quotation
system on which Shares are listed or quoted. The Committee may cause a legend or legends to be placed on any such certificates to make
appropriate reference to such restrictions or any other restrictions or limitations that may be applicable to Shares. In addition, during any
period in which Awards or Shares are subject to restrictions or limitations under the terms of the Plan or any Award Agreement, or during any
period during which delivery or receipt of an Award or Shares has been deferred by the Committee or a Grantee, the Committee may require

any Grantee to enter into an agreement
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providing that certificates representing Shares deliverable or delivered pursuant to an Award shall remain in the physical custody of the
Company or such other person as the Committee may designate.

15.11 Unfunded Status of Awards; Creation of Trusts. The Plan is intended to constitute an “unfunded” plan for incentive and

deferred compensation. With respect to any payments not yet made to a Grantee pursuant to an Award, nothing contained in the Plan or any
Award Agreement shall give any such Grantee any rights that are greater than those of a general creditor of the Company; provided, however,
that the Committee may authorize the creation of trusts or make other arrangements to meet the Company’ s obligations under the Plan to
deliver cash, Shares or other property pursuant to any Award which trusts or other arrangements shall be consistent with the “unfunded” status
of the Plan unless the Committee otherwise determines.

15.12 Affiliation. Nothing in the Plan or an Award Agreement shall interfere with or limit in any way the right of the Company or
any Affiliate to terminate any Grantee’ s employment or consulting contract at any time, nor confer upon any Grantee the right to continue in
the employ of or as an officer of or as a consultant to the Company or any Affiliate.

15.13 Participation. No employee or officer shall have the right to be selected to receive an Award under this Plan or, having been so
selected, to be selected to receive a future Award.

15.14 Military Service. Awards shall be administered in accordance with Section 414(u) of the Code and the Uniformed Services
Employment and Reemployment Rights Act of 1994.

15.15 Construction. The following rules of construction will apply to the Plan: (a) the word “or” is disjunctive but not necessarily
exclusive, and (b) words in the singular include the plural, words in the plural include the singular, and words in the neuter gender include the

masculine and feminine genders and words in the masculine or feminine gender include the other neuter genders.

15.16 Headings. The headings of articles and sections are included solely for convenience of reference, and if there is any conflict
between such headings and the text of this Plan, the text shall control.

15.17 Obligations. Unless otherwise specified in the Award Agreement, the obligation to deliver, pay or transfer any amount of
money or other property pursuant to Awards under this Plan shall be the sole obligation of a Grantee’ s employer; provided that the obligation

to deliver or transfer any Shares pursuant to Awards under this Plan shall be the sole obligation of the Company.

15.18 No Right to Continue as Director. Nothing in the Plan or any Award Agreement shall confer upon any Non-Employee Director
the right to continue to serve as a director of the Company.

15.19 Stockholder Approval. All Awards granted on or after the Effective Date and prior to the date the Company’ s stockholders

approve the amended and restated Plan are expressly conditioned upon and subject to approval of the amended and restated Plan by the
Company’ s stockholders.
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Insight Communications Company, Inc. VOTE BY TELEPHONE OR INTERNET
24 HOURS A DAY, 7 DAYS A WEEK

TELEPHONE INTERNET MAIL
1-866-257-2286 https://www.proxyvotenow.com/icc
Use any touch-tone telephone to vote your proxy. Have Use the Internet to vote your proxy. Have your proxy Mark, sign and date your proxy card and return it in the
your proxy card in hand when you call. You will be card in hand when you access the website. You will be postage-paid envelope we have provided.
prompted to enter your control number, located in the prompted to enter your control number, located in the
box below, and then follow the simple directions. box below, to create an electronic ballot.

Your telephone or Internet vote authorizes the named
proxies to vote your shares in the same manner as if

you marked, signed and returned the proxy card.

If you have submitted your proxy by telephone or the
Internet there is no need for you to mail back your

proxy.

CONTROL NUMBER FOR
TELEPHONE OR INTERNET VOTING

1-866-257-2286

CALL TOLL-FREE TO VOTE

Y DETACH PROXY CARD HERE IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET Vv

Sign, Date and Return the
Proxy Card in the Votes must be indicated
Enclosed Envelope. (x) in Black or Blue ink.

THE BOARD OF DIRECTORS RECOMMENDS VOTES FOR PROPOSALS 1, 2

AND 3. FOR AGAINST ABSTAIN

1. Election of Directors

FOR all nominees listed below O WITHHOLD AUTHORITY to vote *EXCEPTIONS [ 2. Proposal
for all nominees listed below D to approve
1999
Equity
Incentive
Plan. O O O
The nominees for the board of directors are: 01-Sidney R. Knafel, 02-Michael S. Willner, 3. Selection
03-Kim D. Kelly, 04-Thomas L. Kempner, of
05-James S. Marcus, 06—Prakash A. Melwani, Independent
07-Daniel S. O’ Connell Auditors. O O O
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(INSTRUCTION: To withhold authority to vote for any individual nominee, mark In their discretion, the proxies are authorized to vote
the “Exceptions” box and write that nominee’ s name in the space provided below.) upon such other business as may properly come

before the meeting.

*Exceptions To change your address, please

mark this box. O

SCAN LINE

Please sign exactly as name appears hereon. Joint owners
should each sign. When signing as attorney, executor,

administrator, trustee or guardian, please give full title as such.

Date Share Owner sign here  Co-Owner sign here
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INSIGHT COMMUNICATIONS COMPANY, INC.
ANNUAL MEETING OF STOCKHOLDERS
This Proxy is Solicited on Behalf of the Board of Directors

The undersigned hereby appoints Michael S. Willner and Kim D. Kelly as proxies, each with the power of substitution, and hereby authorizes them to vote all
shares of Class A and Class B Common Stock of the undersigned at the 2003 Annual Meeting of the Company, to be held at the Rihga Royal, 151 West 54th
Street, New York, New York, at 9:30 a.m. on Tuesday, May 6, 2003, and any adjournment or postponement thereof.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER. IF
NO DIRECTION IS GIVEN, THIS PROXY WILL BE VOTED “FOR” THE PROPOSALS SET FORTH ON THE REVERSE SIDE.

(Continued, and please sign, on reverse side)

INSIGHT COMMUNICATIONS COMPANY, INC.
P.0. BOX 11440
NEW YORK, N.Y. 10203-0440
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