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EXCHANGE AGREEMENT

THIS EXCHANGE AGREEMENT ("Agreement") is made antte&red into as of April 20, 2005 among Comcast Gmfion, a Pennsylvania
corporation ("Comcast"), Comcast Cable Communioatidoldings, Inc., a Delaware corporation ("Comczale"), Comcast of Georgia,
Inc., a Colorado corporation ("Comcast Georgiatiy aCl Holdings, Inc., a Delaware corporation ("TGInd together with Comcast Cable
and Comcast Georgia, the "Comcast Transferors'Ctivacast Transferors and Comcast are referredréarheollectively as the "Comcast
Parties"), Time Warner Cable Inc., a Delaware cafion ("Time Warner Cable" or "TWC"), Time Warngl Cable LLC, a Delaware
limited liability company ("TW NY™"), and Urban CabWorks of Philadelphia, L.P., a Delaware limitedtpership ("Urban", and together
with TW NY, the "TWC Transferors"; the TWC Transfes and TWC are referred to herein collectivelyres"TWC Parties").

RECITALS

A. Comcast and its Affiliates own and operatel{§ table communications systems serving the contresimdlentified in Exhibit A hereto
(the "Comcast Dallas Native Systems"), (ii) theleatommunications systems serving the communidiestified in Exhibit B hereto (the
"Comcast LA Native Systems"), and (iii) the cabderenunications systems serving the communities ifiechin Exhibit C hereto (the
"Comcast Ohio Native Systems", and together withGomcast Dallas Native Systems and the Comcadtative Systems, the "Comcast
Native Systems")

B. TWC and its Affiliates operate the cable comneations system serving the communities set fortximbit D hereto (the "TWC Native
System").

C. TW NY is party to that certain Asset Purchaseeggent dated as of the date hereof (as amendedifre to time in accordance therev
and herewith, the "TWC/Adelphia Purchase Agreendrdtween Adelphia Communications Corporation, &alare corporation
("Adelphia™), and TW NY, a true and complete copywhnich has been provided to Comcast.

D. Comcast is party to that certain Asset Purci@geement dated as of the date hereof (as amenai@dtiime to time in accordance
therewith and herewith, the "Comcast/Adelphia PasehAgreement") between Adelphia and Comcastgaaind complete copy of which has
been provided to TWC.

E. Subject to the terms and conditions in the TWi&lahia Purchase Agreement, at the Adelphia Closingpng other things, the TWC
Newcos (as defined below), will acquire ownersHithe cable communications systems serving the camities identified in Exhibit
hereto (the "TWC/Adelphia Systems" and, togetheéh wie TWC Native System, the "TWC Transferred Sys").

F. Subject to the terms and conditions in the Catiédelphia Purchase Agreement, at the Adelphiai@tp among other things, Comcast
and its



Affiliates will acquire ownership of the Transfedrdoint Venture Entities (as defined below), whietn and operate the cable
communications systems serving the communitiestiiikxhin Exhibit F hereto (the "Comcast/AdelphigsEems" and, together with the
Comcast Native Systems, the "Comcast Transferrate8)s").

G. Urban is managed by TWC, and TWC has agreedthiitth parties to purchase 100% ownership of Urkidject to specified terms and
conditions and Urban's rights and obligations hedeu are conditioned upon the consummation of pucthase (the "Urban Purchase").

H. This Agreement sets forth the terms and conation which Comcast and its Affiliates shall convaycause to be conveyed directly or
indirectly, to TWC and its Affiliates substantialyl of the assets of the Comcast Transferred 8ystand TWC and its Affiliates shall
convey, or cause to be conveyed directly or indiyeto Comcast and its Affiliates substantially @ the assets of the TWC Transferred
Systems, in such a manner as to effect exchangaepérty of a like-kind within the meaning of Seat1031 of the Internal Revenue Code
(the "Code").

AGREEMENTS
In consideration of the mutual covenants and presmset forth in this Agreement, the Comcast Paatielsthe TWC Parties agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Terms Defined in this Section. In a@ddito terms defined elsewhere in this Agreemdra following terms with initial capital
letters, when used in this Agreement, shall haeenkanings set forth below:

"Adelphia Assets" means the Comcast/Adelphia Assetigor the TWC/Adelphia Assets, as the contextires.

"Adelphia Assumed Liabilities" means the TWC/AdapAssumed Liabilities and/or the Comcast/Adelphssumed Liabilities, as the
context requires.

"Adelphia Basic Subscriber" means a Basic Subsgriasedefined in the relevant Adelphia PurchaseeAgrent.
"Adelphia Business" means the Comcast/Adelphiarss and/or the TWC/Adelphia Business, as the xbrequires.

"Adelphia Closing" means the closing of the tratisas contemplated by the TWC/Adelphia Purchases@grent and/or the closing of the
transactions contemplated by the Comcast/Adelphiatase Agreement (for the avoidance of doubt,rdtten pursuant to Section 5.15 of
TWC/Adelphia Purchase Agreement), as the contextires.
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"Adelphia Closing Documents" means the Ancillaryrégments (as defined in the relevant Adelphia Raset\greement).

"Adelphia Employee" means any individual who, immnagely prior to the Adelphia Closing, was then ampéoyee of Adelphia or its
Subsidiaries, and who became a "Transferred Emeloffer this purpose only, as such term is defimethe relevant Adelphia Purchase
Agreement) on the Adelphia Closing.

"Adelphia Newcos" means the Comcast/Adelphia Nevecaior the TWC/Adelphia Newcos, as the contextires.

"Adelphia Purchase Agreements" means the TWC/AdelPhrchase Agreement and/or the Comcast/AdelplniehBse Agreement, as the
context requires.

"Adelphia Subscriber Reduction Threshold" mean#) wéspect to each Adelphia Newco, (i) the Inifidelphia Subscriber Number for such
Adelphia Newco multiplied by (ii) the product o286% multiplied by a fraction, the numerator of whis the number of days from and
including the day immediately following the relevadelphia Closing through and including the Clasbate, and the denominator of which
is 30 (provided that such fraction shall be roundpdo the nearest whole number).

"Adelphia Systems" means the TWC/Adelphia Systentkc the Comcast/Adelphia Systems, as the congexiires.

"Affiliate" means, with respect to any Person, attyer Person directly or indirectly controlling,ndmlled by or under common control with
such Person as of the date on which, or at anydumieag the period for which, the determinatioraéffliation is being made, and "Affiliated"
shall have a correlative meaning; provided, thapfarposes of this definition and the definition"Gontrolled Affiliate", "control” (including
with correlative meanings, the terms "controlled @gd "under common control with"), as used witbprect to any Person, shall mean the
possession, directly or indirectly, of the powedteect or cause the direction of the managemetitpaticies of such Person, whether through
the ownership of voting securities or other Eq@gcurities, by Contract or otherwise. For purpagahis Agreement, (i) each Transferred
Joint Venture Entity shall be deemed an Affiliafeddelphia prior to completion of the Adelphia Ciog under the Comcast/Adelphia
Purchase Agreement and an Affiliate of Comcast d#fite Adelphia Closing under the Comcast/AdelphiecRase Agreement, (ii) each
Comcast Newco shall be deemed an Affiliate of Canhpaor to completion of the Closing and an Atk of TWC after the Closing and (iii)
each TWC Newco shall be deemed an Affiliate of Ty¥or to completion of the Closing and an Affiliat& Comcast after the Closing.

"Affiliated Group" means any affiliated, consoliddt combined or unitary group for Tax purposes uadg federal, state, local or foreign |

(including regulations promulgated thereunder)udaig (without limitation)
any affiliated group within the meaning of Secti04(a) of the Codkt
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"Applicable Taxes" means Taxes that are Comcastphile Assumed Liabilities, Comcast Native Assuméabllities, TWC/Adelphia
Assumed Liabilities or TWC Native Assumed Liab##i as the context requires.

"Applicable Tax Return" means any Tax Return ratato Applicable Taxes.

"Authorization" means any waiver, amendment, cohsgproval, license, franchise, permit (includaugstruction permits), certificate,
exemption, variance or authorization of, expiratiwriermination of any waiting period requirement{uding pursuant to the HSR Act) or
other action by, or notice, filing, registrationyaiification, declaration or designation with, @grson (including any Governmental
Authority).

"Benefit Plan" means a Comcast Benefit Plan or &CTB¢nefit Plan, as the context requires.

"Budgeted Subscriber Number" means, with respeetatd Native Newco, the number of Individual Suibges of the Native Systems of si
Native Newco corresponding to the month in whiak @osing occurs, as set forth on Schedule 1

"Business Day" means any day other than a Satund8yinday or a day on which banks in New York, Néwk are authorized or required
be closed.

"Cable Act" means Title VI of the CommunicationstA¢7 USC Section 521, et seq.
"Capital Expenditure Adjustment Amount" means:

(i) with respect to each Comcast/Adelphia Newce,brtion of the Capital Expenditure Adjustment Amb(as defined in the
Comcast/Adelphia Purchase Agreement and as detednpirsuant to

Section 2.8 of the Comcast/Adelphia Purchase Ageséfior purposes of determining the Final Adjustim@mount (as defined therein)
thereunder) attributable to the portion of the GrdwBusiness held by such Comcast/Adelphia Newtsw giving effect to the
Comcast/Adelphia Newco Transaction multiplied By1@3 1/3% to the extent attributable to the CgnRBusiness, (ii) 150% to the extent
attributable to the Parnassos Business or the WeBtesiness and

(i) 100% to the extent attributable to the GrduRemainder Business (expressed as a positivesifiye, or a negative, if negative); and

(i) with respect to each TWC/Adelphia Newco, tletipn of the Capital Expenditure Adjustment Amogext defined in the TWC/Adelphia
Purchase Agreement and as determined pursuant to
Section 2.6 of the TWC/Adelphia Purchase Agreernfmmpurposes o
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determining the Final Adjustment Amount (as defitieerein) thereunder) attributable to the portibthe Group 1 Business held by such
TWC/Adelphia Newco after giving effect to the TWG@lphia Newco Transaction referred to in the teiedtence of Section
2.1(a) (expressed as a positive, if positive, ar asgative, if negative).

"Century Business" has the meaning set forth ilGbmcast/Adelphia Purchase Agreement.

"CERCLA" means the Comprehensive Environmental Besp, Compensation and Liability Act of 1980, agaded, and any rules or
regulations promulgated thereunder (42 U.S.C. 8est9601 et seq.).

"Closing Adjustment Amount" means:

(i) with respect to each Adelphia Newco, the surpfessed as a positive, if positive, or as a negati negative) of (A) the Net Liabilities
Adjustment Amount for such Adelphia Newco minus B} Subscriber Adjustment Amount for such Adelpiévco minus (C) the Capital
Expenditure Adjustment Amount for such Adelphia Nepwand

(i) with respect to each Native Newco, the sunp(essed as a positive, if positive, or a negatfiveegative) of (A) the Net Liabilities
Adjustment Amount for such Native Newco minus (B3 Subscriber Adjustment Amount for such Native ew

"Closing Date" means the date on which the Closicyrs.

"Closing Subscriber Number" means (i) with resgectach Adelphia Newco, the number of Adelphia B&sibscribers of the Adelphia
Systems of such Adelphia Newco as of the ClosimgeTand (ii) with respect to each Native Newco, t{#8 number of Individual Subscribers
of the Native Systems of such Native Newco as efGlosing Time minus (B) the number of IndividuabScribers of the Native Systems of
such Native Newco acquired pursuant to any Excl@dATV Acquisition.

"Closing Time" means, with respect to each TrameteBystem, 11:59
p.m., local time in the location of such Transfdr&ystem, on the Closing Date.

"Comcast/Adelphia Assets" means (i) all of the Asgas such term is defined in the Comcast/Adelphichase Agreement) of each of the
Transferred Joint Venture Entities as of immedjatellowing the Adelphia Closing, (ii) the Transfed Assets (as such term is defined in the
Comcast/Adelphia Purchase Agreement) of the GroRprhainder Business (together with clause (i), liidial Comcast/Adelphia Assets"),
(iii) all right, title and interest in all assetsdaproperties, real and personal, tangible anchgiltde, acquired or received by any Comcast
Group Member following the Adelphia Closing and @anheld for use, leased, licensed or used by amyoast Group Member primarily in
the operation of the Comcast/Adelphia Systems s
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Closing (but subject to Section 2.1(f)(viii) mutathutandis, to the extent relating to insurancendand proceeds and condemnation
proceeds), and (iv) all of the rights and intere$tdhhe Comcast Group under the Comcast/Adelphiatfise Agreement and the Ancillary
Agreements (as defined in the Comcast/Adelphialiage Agreement) to the extent relating to the GloBpisiness; provided that the
Comcast/Adelphia Assets shall not include any Cattddelphia Excluded Assets.

"Comcast/Adelphia Assumed Liabilities" means (i)Ladbilities of the Transferred Joint Venture Higs as of immediately following the
Adelphia Closing, (ii) the Assumed Liabilities (ssch term is defined in the Comcast/Adelphia Pwehfsgreement) of the Group 1
Remainder Business, (iii) all Liabilities of the @oast Group to the extent arising out of, resulfiogn or associated with the ownership and
operation of the Comcast/Adelphia Assets and/oCimcast/Adelphia Business between the Adelphiai@dpand the Closing, the transfer
of the Comcast/Adelphia Assets or the Comcast/AdalBusiness to the Comcast/Adelphia Newcos putdogdection 2.1(c) or the
Exchanges relating to such Comcast/Adelphia Newmaisin each case only to the extent such Liabgitire reflected in the Net Liabilities
Adjustment Amount used to calculate the Final Gigshdjustment Amount, (iv) all Liabilities to thextent relating to, arising out of or
resulting from the ownership and operation of tleenCast/Adelphia Assets and/or the Comcast/AdelBb&iness after the Closing, and (v)
all of the Liabilities of the Comcast Group arisimgder the Comcast/Adelphia Purchase Agreementtenéncillary Agreements (as defined
in the Comcast/Adelphia Purchase Agreement) t@bent relating to the Group 1 Business; provided the Comcast/Adelphia Assumed
Liabilities shall not include any Comcast/Adelpkiacluded Liabilities.

"Comcast/Adelphia Business" means the businessuoted with the Comcast/Adelphia Assets, includimg dperation of the
Comcast/Adelphia Systems.

"Comcast/Adelphia Escrow Agreement" means the Egérgreement, as defined in the Comcast/Adelphiaifase Agreement.

"Comcast/Adelphia Excluded Assets" means (i) antyglnfComcast/Adelphia Assets or other assets opgrties that are sold or otherwise
disposed of after the Adelphia Closing by the Cash&roup in the ordinary course of business (tcetttent not sold or otherwise dispose:

in violation of Section 6.1 or 6.2), (i) all righand interests in the Palm Beach Joint Venture ifarassets and Liabilities) and in any other
Equity Securities, and under any related JV Documeninvestment Documents, other than rights atetésts in those Equity Securities set
forth on Schedule 1.1B and any related Investmemuinents, (iii) the Comcast/Adelphia Retained Righnd (iv) all assets and properties
acquired or received by any Comcast Group MemHbknfiong the Adelphia Closing (other than pursuantite Comcast/Adelphia Purchase
Agreement to the extent relating to the Group lifss) that would be Native Excluded Assets applyfire provisions of Section 2.1(g)
mutatis mutandis (except that for this purposerdffierence in Section 2.1(g)(xiii) to "Retain



System" will be deemed to be a reference to "Cothdslphia System" and disregarding Section 2.X{g)J.

"Comcast/Adelphia Excluded Liabilities" means (iyaComcast/Adelphia Assumed Liabilities to the ex@ischarged or released prior to the
Closing, (ii) any Liabilities to the extent relatexithe ownership of the interests in the Palm Belint Venture (and its assets and Liabilit
or any other Equity Securities (other than, in¢hse of such other Equity Securities, any suchilitias to the extent arising as a result of
being a general partner of the issuer of such E@séturities, or any such Liabilities arising undeil piercing or other similar legal or
equitable theories), and any Liabilities under eglgited JV Documents or any Investment Documetthgrahan those Equity Securities set
forth on Schedule 1.1B and any related Investmamuiments, (iii) any Liability in respect of Transfeaxes (as defined in the
Comcast/Adelphia Purchase Agreement) pursuantdtidBes.4(c) of the Comcast/Adelphia Purchase Agwed, (iv) Excluded Tax
Liabilities (but only to the extent relating to apgriod after the Adelphia Closing), (v) Liabilisiéor long-term debt (including the current
portion thereof) to the extent arising after theeljpthia Closing and prior to the Closing, (vi) Liktiés to the extent arising out of, resulting
from or associated with the use, ownership or dmsraf any Comcast/Adelphia Excluded Asset, (aiiy Liabilities of any Comcast Group
Member other than Comcast/Adelphia Assumed Liadjt(viii) any Liabilities arising after the Addifa Closing of the type that would be
excluded from financial statements by reason ofGAAP Adjustments, (ix) any intercompany payableated to record cash lent to the
Comcast/Adelphia Newcos or Comcast/Adelphia Systeyrany Comcast Group Member after the Adelphissi@pand prior to Closing and
(x) the Comcast/Adelphia Retained Obligations.

"Comcast/Adelphia Purchase Price Per Subscribeadhm&3,275.

"Comcast/Adelphia Retained Obligations" meansl(iplaligations of the Comcast Group under Sectidhdf the Comcast/Adelphia Purch:i
Agreement (and, to the extent related thereto,odimgr provisions of the Comcast/Adelphia Purchagee#ment and the Comcast/Adelphia
Escrow Agreement), including all payments to be endreunder (subject to Section 6.20(d)), (i) tfebilities of the Comcast Group under
the Comcast/Adelphia Purchase Agreement and thdl@mcAgreements (as defined in the Comcast/Adelfturchase Agreement) referred
to in Section 6.20()), if applicable, and (iii) &liabilities of the Comcast Group arising under @mmcast/Adelphia Purchase Agreement and
the Ancillary Agreements (as defined in the Com@atiphia Purchase Agreement) to the extent rejatin(A) the Group 2 Business (as
defined in the Comcast/Adelphia Purchase Agreenmer(®) any breach of any such agreement by anydastGroup Member prior to the
Closing.

"Comcast/Adelphia Retained Rights" means (i) glhts and interests under Section 2.8 of the Co#adasiphia Purchase Agreement (and
the extent related thereto, any other provisiorth@fComcast/Adelphia Purchase Agreement and thec&st/Adelphia Escrow Agreement),
including all payments to be received thereundeljést to Section 6.20(d)), (ii) the rights anceiststs under tr
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Comcast/Adelphia Purchase Agreement and the Ancilgreements (as defined in the Comcast/Adelphizitase Agreement) referred tc
Section 6.20()), if applicable, (iii) the Retain€thims (as defined in the Comcast/Adelphia Purcageement), (iv) all rights and interests
under the Comcast/Adelphia Purchase AgreementrenAricillary Agreements (as defined in the Coméaliphia Purchase Agreement) to
the extent relating to any Equity Securities or eglgted JV Documents or Investment Documents ratta those Equity Securities set forth
on Schedule 1.1B and any related Investment Doctané) all rights and interests under Article \dfithe Comcast/Adelphia Purchase
Agreement (and any related provisions of the Cotdslphia Escrow Agreement) to the extent relatmgny breach by Adelphia of (A)
any of the representations and warranties contam&ection 3.9(d), Section 3.9(e), Section 3.%Bc¢tion 3.9(h) or Section 3.9(i) thereof or
(B) the covenants and agreements contained ind®esté(f) thereof, (vi) all rights with respectttee determination of the Buyer Discharge
Amount (as defined in the Comcast/Adelphia Purchageement) and (vii) all rights and intereststod Comcast Group under the
Comcast/Adelphia Purchase Agreement and the Ancilgreements (as defined in the Comcast/Adelphiziiase Agreement), including in
respect of any breach by Adelphia, to the extdatirg to the Group 2 Business (as defined in then€ast/Adelphia Purchase Agreement).

"Comcast Benefit Plan" means any plan, progranangement or agreement that is a pension, pshfiting, savings, retirement, employm
consulting, severance pay, termination, executbrapensation, incentive compensation, deferred casgi®mn, bonus, stock purchase, stock
option, phantom stock or other equity-based conmgaéms change-in-control, retention, salary coraiien, vacation, sick leave, disability,
death benefit, group insurance, hospitalizatiordioa, dental, life (including all individual lifansurance policies as to which Comcast or any
of its ERISA Affiliates is the owner, the benefigiaor both), Code Section 125 "cafeteria” or "fl#&" benefit, employee loan, educational
assistance or fringe benefit plan, program, paticgrrangement whether written or oral, includwghout limitation, any (i) "employee
benefit plan" within the meaning of Section 3(3ERISA or

(i) other employee benefit plan, agreement, prognaolicy, arrangement or payroll practice, whethienot subject to ERISA (including any
funding mechanism therefor now in effect or reqdiire the future as a result of the transactionseroplated by this Agreement or otherwise)
which Comcast or any of its ERISA Affiliates maiimsior contributes to or in respect of which Comaasany of its ERISA Affiliates has a
obligation to maintain or contribute, or have aimgct or indirect liability, whether contingent otherwise, with respect to which any Com
Native Employee has any present or future rigHteoefits.

"Comcast Excluded Assets" means the Comcast Natickided Assets and/or the Comcast/Adelphia Excuiiesets, as the context
requires.

"Comcast Excluded Liabilities" means the ComcadivgsExcluded Liabilities and/or the Comcast/AdetpExcluded Liabilities, as the
context requires.

"Comcast Group" means Comcast and its Affilia



"Comcast Group Member" means Comcast or any dffftiates.

"Comcast Leased Property" means the Comcast Nagiased Property and/or all leases of real propectyded in the Comcast/Adelphia
Assets, as the context requires.

"Comcast Native Business" means the business ctertludth the Comcast Native Assets, including theration of the Comcast Native
Systems.

"Comcast Native Employee" means any individual wadmof the Closing Date, either (a)(x) is then ment employee of (including any full-
time, parttime, or temporary employee or an individual in atlyer employment relationship with), or is thenaoieave of absence (includi
without limitation, paid or unpaid leave, shortredisability, medical, personal, or any other favfrauthorized leave, but excluding
individuals on long-term disability) from, a Comt&roup Member and (y) who is primarily employedébZomcast Group Member in
connection with a Comcast Native System, or wilpeet to any individual hired after the Adelphi@€lhg, a Comcast/Adelphia System, or
(b) has been designated by mutual written agreeofé@dmcast and TWC as a Comcast Native Employakedd the context clearly indica
otherwise, "Comcast Native Employee" shall incladg person claiming benefits or rights under ootigh any Comcast Native Employee,
including the dependents or beneficiaries of angn€ast Native Employee.

"Comcast Native Leased Property" means the prerdiseésed under the Comcast Native Leases.

"Comcast Owned Property" means the Comcast Natiweed Property and/or all fee interests in real prigpincluded in the
Comcast/Adelphia Assets, as the context requires.

"Comcast Required Consents" means (a) any andmrdlents, authorizations and approvals (other thgrapproval of any Franchising
Authority) the failure to obtain in connection wite transactions contemplated hereby would, iddi&ily or in the aggregate, reasonably be
expected to have a Material Adverse Effect andifly) other consents, authorizations and approvafedk on Schedule 4.3 and designated
thereon as Comcast Required Consents.

"Comcast Retained Systems" means all cable commtimis systems operated directly or indirectly iy Comcast Group (in each case to
the extent the results of such systems are includ#dde consolidated results of Comcast) at thesi@tpother than the Comcast Transferred
Systems and any cable communications systems adaafiter the date hereof.

"Comcast Transferred Assets” means the ComcaspAideAssets and/or the Comcast Native Assets,easahtext require:
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"Comcast Transferred Books and Records" meanBgiCbmcast Native Books and Records and (ii) thekBand Records (as defined in the
Comcast/Adelphia Purchase Agreement) to the exddating to the Comcast/Adelphia Systems and dediv&y Adelphia at the Adelphia
Closing (other than Tax Returns of any Transfed@idt Venture Entity, except to the extent relgtedpplicable Taxes), and all books,
records and other documents relating to the Corfaedphia Systems that are created, amended, suppled or updated following the
Adelphia Closing to the extent such books, recara$other documents would be Comcast Native Bon&SRecords applying the provisions
of Section 2.1(f)(vii) mutatis mutandis.

"Comcast Transferred Business" means the ComcasteNBusiness and/or the Comcast/Adelphia Busires#he context requires.

"Comcast Transferred Contracts" means the ComcatsteNContracts and/or the Contracts included enGomcast/Adelphia Assets, as the
context requires.

"Comcast Transferred Franchises" means the Coredste Franchises and/or the Franchises includéldedrComcast/Adelphia Assets, as
context requires.

"Comcast Transferred Licenses" means the ComcdateNacenses and/or the Licenses included in tbm€ast/Adelphia Assets, as the
context requires.

"Communications Act" means the Communications Act384.

"Confidentiality Agreements" means (i) the lettgreement dated November 9, 2004 between TWX andc@stnas amended, regarding
confidential information of the TWC Group and (iie letter agreement dated November 9, 2004 bet@eercast and TWX, as amended,
regarding confidential information of the Comcasbo@p.

"Contract" means any written agreement, contraottgage, deed of trust, bond, indenture, leasense, note, franchise, certificate, option,
warrant, right or other instrument, document, cddiign or agreement, and any oral obligation, righdgreement.

"Controlled Affiliate" means, with respect to angrBon, any Affiliate of such Person that is comgiby such Person.
"Current Assets" means:

(i) with respect to each Comcast/Adelphia Newcthéf Closing occurs on the same date as the AdePloising, the Current Assets (as
defined in the Comcast/Adelphia Purchase Agreemeditas determined pursuant to Section 2.8 of tiedast/Adelphia Purchase Agreerr
for purposes of determining the Final AdjustmentdAmt (as defined therein) thereunder) attributabléne portion of the Group 1 Business
held by

such
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Comcast/Adelphia Newco after giving effect to then@ast/Adelphia Newco Transaction;

(i) with respect to each TWC/Adelphia Newco, iétllosing occurs on the same date as the Adeldh&ng, the Current Assets (as defined
in the TWC/Adelphia Purchase Agreement and as mtted pursuant to

Section 2.6 of the TWC/Adelphia Purchase Agreenfmmpurposes of determining the Final AdjustmentcAmt (as defined therein)
thereunder) attributable to the portion of the GrauwBusiness held by such TWC/Adelphia Newco afteing effect to the TWC/Adelphia
Newco Transaction referred to in the third sentefcgection 2.1(a); an

(iii) with respect to each Native Newco and, if tBlesing occurs on any date after the date of ttelghia Closing, with respect to each
Adelphia Newco, the amount of all current assetisgiothan inventory and the Excluded Transferreshaf such Newco as of the Closing
Time (after giving effect to the relevant Exchange)would be reflected on the face of a balaneetqexcluding any footnotes thereto)
prepared in accordance with GAAP; provided thatré€nt Assets shall include, but shall not be lichite, all cash and cash equivalents
(including the cash paid to the relevant Transf@uasuant to Section 3.1(g) but excluding the Edetl Transferred Cash), prepaid expenses,
funds on deposit with third parties, and accoueteivable other than (A) the portion of any accaeneivable resulting from cable,
telephony, data or Internet service sales thakig €0) days or more past due as of the ClosiageD(B) the portion of any national agency
account receivable resulting from advertising stilesis one hundred and twenty (120) days or mast due as of the Closing Date, (C) any
non-national agency account receivable resultiamfadvertising sales any portion of which is ninety

(90) days or more past due as of the Closing OBfeaccounts receivable from customers whose adsa@re inactive as of the Closing Date
or (E) any accounts receivable that have not afisen a bona fide transaction in the ordinary cewstbusiness; provided further that, for
purposes of making the foregoing "past due" catmnag, the billing statements of any Transferredt&y will be deemed to be due and
payable consistent with ordinary accounting practicurrent Assets shall include the Total SMATV €idaration paid in respect of any
Excluded SMATV Acquisition.

"Digital Subscribers" means, as of any given déie aggregate of all of the following digital subibers:

(a)with respect to the TWC Transferred Systemsyang customer who has been installed and receamgdevel of video service offered b
TWC Transferred System and received via digitahtetogy, including without limitation, the digitglide tier, the digital basic tier, digital
sports tiers and digital movie tiers; and

(b) with respect to any Comcast Transferred Systeenaggregate of all of the following customersowiave been installed and who
subscribe to at least the lowest level of videgpamming offered by such Transferred System aneived via
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digital technology: (i) private residential custanagcounts that are billed by individual unit (redjass of whether such accounts are in single
family homes or in individually billed units in apgaent houses and other multi-unit buildings) (edahg "second connects" or "additional
outlets,” as such terms are commonly understoditkiitable industry and excluding courtesy accouats)h of which shall be counted as one
Digital Subscriber, and (ii) bulk billed residenttand commercial accounts not billed by individualt, such as apartment houses, multi-
family homes, hotels, motels and restaurants (pexvihat the number of Digital Subscribers seryeddrh such account referred to in this
clause (ii) shall equal the quotient of (x) the r@g@te monthly revenue from the provision of sulk bligital service (excluding any revenue
associated with analog basic or analog tier vidgwise), for the last billing period ending on esepeding the date of determination, divided
by (y) the applicable rate for the franchise arewhich such establishment is located, determinextcordance with past practice).

"Disregarded Entities" means, with respect to eddche Comcast Transferors and TWC Transferorsa@®gpplied in Section 6.8(d), each of
Comcast and TWC), a single member Delaware linfigddlity company (or, in the case of Comcast Nativewco 2 and Comcast Native
Newco 3, a Delaware business trust) that (i) islly-owned by the applicable Transferor (or, as apphed

Section 6.8(d), by one Person that is a Comcasgskéember or TWC Group Member, as applicable) h@$ not elected to be taxed as a
corporation and

(iii) subject to Section 2.5(c), is newly formed &ych Transferor (or, as applied in Section 6.8dyh Comcast Group Member or TWC
Group Member) for the purpose of the applicable bleWransaction (or any transaction contemplate8éxtion 6.8(d)) to which it is party.

"DMA" means a geographic area established by Nielldedia Research for the purpose of rating the giship of commercial television
stations.

"Environmental Law" means any Legal Requirementtivbr now or hereafter in effect, concerning thérenment, including Legal
Requirements relating to emissions, dischargesasek or threatened releases of Hazardous Sulsstaticthe environment, air (including
both ambient and within buildings and other strues), surface water, ground water or land or otisrwelating to the manufacture,
processing, distribution, use, treatment, storpgesence, disposal, transport or handling of Hamez&Gubstances.

"Equity Security" has the meaning ascribed to seofm in Rule 405 promulgated under the Securitiesas in effect on the date hereof and,
in any event, shall also include (i) any capitac&tof a corporation, any partnership interest, lamited liability company interest, trust
interest and any other equity interest, (ii) angusity or right convertible into, exchangeable for.evidencing the right to subscribe for any
such stock, equity or trust interest or securifgmed to in clause (i), (iii) any stock appreaatiright, contingent value right or similar secy
or right that is derivative of any such stock, éguoi trust interest or security referred to inuda (i) or (ii), and (iv) any contract to grant,
issue, award, convey or sell any of the foregc
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"ERISA" means the Employee Retirement Income StcGt of 1974, as amended.

"ERISA Affiliate" means, as to any Person, any ¢érad business, whether or not incorporated, wiagether with such Person would be
deemed a single employer within the meaning ofi8ee001 of ERISA.

"Excluded Rights and Obligations" means, as appl&di) the Comcast/Adelphia Retained Rights (othan clause (i) thereof) and the
Comcast/Adelphia Retained Obligations (other tHanse (i) thereof) or (ii) the TWC/Adelphia RetainRights (other than clause (i) thereof)
and the TWC/Adelphia Retained Obligations (othantblause (i) thereof), in each case as the corggxires.

"Excluded SMATV Acquisition" means (i) in respedttbe Comcast Native Systems, any SMATV Acquisitttmsummated after the date
hereof and prior to the Closing Time in respeatvbifch the Total SMATV Consideration (A) exceeds3Em),000 or (B) exceeds $20,000,000
when aggregated with the Total SMATV Considerapaid in all previous SMATV Acquisitions consummatster the date hereof and prior
to the Closing Time (other than the SMATV Acqusiticontemplated by the Asset Purchase Agreemeed @atof March 24, 2005 referred
to on Schedule 4.5(a)) and (ii) in respect of théd Native System, any SMATV Acquisition consummaadigr the date hereof and prior to
the Closing Time in respect of which the Total SMATonsideration (A) exceeds $1,100,000 or (B) edse®l,100,000 when aggregated
with the Total SMATV Consideration paid in all pieus SMATV Acquisitions consummated after the daesof and prior to the Closing
Time.

"Excluded Tax Liabilities" means all Liabilitiesriftncome Taxes relating to or arising out of, suléing from the ownership or operation of
the Comcast/Adelphia Assets, the Comcast Nativetdsthe TWC/Adelphia Assets or the TWC Native Assas the context requires, for
taxable periods, or portions thereof, ending oprar to the Closing, other than Income Taxes saffdoy Comcast or any of its Affiliates a
partner in TWE.

"FCC" means the Federal Communications Commission.

"Final Closing Adjustment Amount" means, with resfp® each Newco, the Closing Adjustment Amourgetsorth in the Transferee's
Statement for such Newco and, in the event of ged@ibn Notice, as adjusted by either the agreemmfEmtansferor and Transferee, or by the
Accounting Referee, acting pursuant to Section 2.4.

"Financial Statements" means the TWC Native Firerigfatements or the Comcast Native Financial Bités, as the context requires.
"Franchise" shall have the meaning assigned to wratin Section 602(9) of the Communications Act.

"Franchising Authority" shall have the meaning gssd to such term in Section 602(10) of the Comugatians Act.
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"GAAP" means generally accepted accounting priesijph the United States in effect from time to tiapplied on a consistent basis.

"GAAP Adjustments" means, as the context requirdth, respect to the preparation of any relevardritial statement, (i) with respect to the
Comcast Group, the exclusion of the items descriibélde proviso to the second sentence of Sectibh(4) (other than clauses (A)(v) and
and (B)(i),

(iii) and (iv) of such proviso) in each case cotesis with the practices used in preparation ofGbencast Native Financial Statements, anc
with respect to the TWC Group, the exclusion ofitees described in the proviso to the second septef Section 5.11(a) (other than
clauses (v), (vii), (xi) and

(xii) of such proviso) in each case consistent i practices used in preparation of the TWC Nafiilnancial Statements.

"Governmental Authority” means (i) the United Ssaté America,

(i) any state, commonwealth, territory or possassf the United States of America and any politsedbdivision thereof (including counties,
municipalities, provinces, parishes and the liki@),any foreign (as to the United States of Angayi sovereign entity and any political
subdivision thereof and (iv) any court, quasi-gomeental authority, tribunal, department, commisskayard, bureau, agency, authority or
instrumentality of any of the foregoing.

"Group" means the Comcast Group or the TWC Grosiphe context requires.

"Group 1 Business" means the Group 1 Businessfasden the relevant Adelphia Purchase Agreemathe context requires.
"Group 1 Remainder Business" means the Group 1 ReleraBusiness as defined in the Comcast/Adelpbiatfase Agreement.
"Group Member" means a member of a Group.

"Hazardous Substances" means (i) any pollutantaconant, waste or chemical or any toxic, radiaastignitable, corrosive or otherwise
hazardous substance, waste or material, (ii) aagditdous waste" as defined by the Resource Cottisereand Recovery Act of 1976
(RCRA) (42 U.S.C. Sections 6901 et seq.); (iii) &hgzardous substance” as defined by CERCLA, (iy)substance regulated by the Toxic
Substances Control Act of 1976 (TSCA) (15 U.S.CtiBa 2601 et seq.); (v) asbestos or asbestosaining material of any kind or charac
(vi) polychlorinated biphenyls; (vii) any substartbe presence, use, treatment, storage or dispbsgdiich is prohibited by or regulated unt
any Legal Requirement; and (viii) any other substamhich by any Legal Requirement requires spéaatlling, reporting or notification of
or to any Governmental Authority in its collecti@torage, use, treatment, presence or disposal.

"High Speed Data Subscriber" means, with respeahyoTransferred System, a customer who subsddbatsleast the lowest level of inter
service offered by such Transferred System, exafudburtesy account
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"HSR Act" means the Hart-Scott-Rodino Antitrust hmgements Act of 1976.

"Income Taxes" means any Tax which is based upeasuored by, or computed by reference to net inaampeofits (including alternative
minimum Tax) or, in the case of Time Warner Cabid #s Subsidiaries, with respect to any paymentespect of Taxes that are governe
the Time Warner Tax Matters Agreement, Income Takedl mean any amounts payable by or to Time WaCable under the Time Warner
Tax Matters Agreement.

"Individual Subscribers" means, as of any giveregtite aggregate of all of the following Subscriber

(a) with respect to the TWC Transferred Systemsr{vate residential customer accounts that dtedoby individual unit (regardless of
whether such accounts are in single family homeas ondividually billed units in apartment houseslaother multi-unit buildings) (excluding
"second connects" or "additional outlets," as gecims are commonly understood in the cable indystgch of which shall be counted as one
Individual Subscriber, (ii) bulk bill residentiateounts not billed by individual unit, such as apent houses and multi-family homes,
provided, each unit in such apartment house ori+fartily home shall be counted as one Individuab&uiber, and (iii) commercial bulk
accounts such as hotels, motels and restauraotsdpd, each commercial account shall count admigidual Subscriber; provided, that in
all such cases, Individual Subscribers shall nduite any free accounts; and

(b) with respect to the Comcast Transferred Systéijngrivate residential customer accounts thatkilled by individual unit (regardless of
whether such accounts are in single family homes ondividually billed units in apartment housesdaother multi-unit buildings) (excluding
"second connects" or "additional outlets," as gecims are commonly understood in the cable industd/excluding courtesy accounts), each
of which shall be counted as one Individual Sulistiand (ii) bulk billed residential and commeleaeacounts not billed by individual unit,
such as apartment houses, hotels, motels and rastaujprovided that the number of Individual Sulters served by each such account
referred to in this clause (ii) shall equal the tiprat of (x) the aggregate monthly revenue fromphayvision of basic service and any
applicable analog bulk tier service for the ladlirtg period ending on or preceding the date otdwination, divided by (y) the applicable r

for the franchise area in which such establishrigeloicated, determined in accordance with pasttioec

"Initial Adelphia Subscriber Number" means, witspect to each Adelphia Newco, the number of Adalasic Subscribers of the Adelphia
Systems of such Adelphia Newco as of the Adelphiesi@g.

"Investment Documents” means the documents gowgamy Equity Securities or any investment ther
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"Judgment" means any judgment, judicial decisiorit, wrder, injunction, award or decree of or by &overnmental Authority or any
arbitration panel or authority whose decision isdiiig and enforceable.

"JV Documents" means the documents governing theagement, operations and rights of joint venturéngas or other equity holders in the
Transferred Joint Venture Entities (including atificates of incorporation, bylaws, partnershipeements and operating agreements),
including all amendments or supplements thereto.

"Legal Requirement" means applicable common lawaarndstatute, ordinance, code, law, rule, reguiatioder, technical or other written
standard, requirement or procedure enacted, adgm@thulgated, applied or followed by, or any agneat entered into by, any
Governmental Authority, including any Judgment.

"LFA Approvals" means all consents, approvals oivets required to be obtained from any Governmeftahority with respect to the
transfer or change in control of Transferred Frasehin connection with the transactions conteregl&iereby. For purposes hereof, the
waiver of a Transferred Systems Option of any Restall be considered to be a required LFA Approval

"Liability" or "Liabilities" means any and all lidlties, losses, charges, indebtedness, demantishacdamages, obligations, payments, costs
and expenses, bonds, indemnities and similar didigs, covenants, and other liabilities, includaigContractual obligations, whether due or
to become due, absolute or contingent, inchoatghmrwise, matured or unmatured, liquidated orquitlated, accrued or unaccrued, known
or unknown, determined or determinable, whenevisingy, and including those arising under any Ldg@djuirement, in each case, whether or
not recorded or reflected or required to be reabatereflected on the books and records or findrstéaements of any Person.

"Lien" means, with respect to any property or gsmey security agreement, financing statement fitldd any Governmental Authority,
conditional sale agreement, capital lease or ditheretention agreement relating to such propertgisset, any lease, consignment or baili
given for purposes of security, any right of firstusal, equitable interest, lien, mortgage, indextpledge, option, charge, encumbrance,
adverse interest, constructive trust or other tielatm, attachment, exception to or defect irtiit other ownership interest (including
reservations, rights of entry, possibilities ofeger, encroachments, survey defects, easemegtits-f-way, restrictive covenants, leases and
licenses) of any kind, which otherwise constitigasnterest in or claim against property, whethisireg pursuant to any Legal Requirement,
any Contract or otherwise.

“Litigation" means any claim, action, suit, proceeyl arbitration, investigation, hearing or othetiwty or procedure that could result in a
Judgment, and any notice of any of the foregc
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"Local Retransmission Consent Agreement" meangetingnsmission consent agreement that covers algigrried by a Group's Transferred
System that does not also cover a signal carriegl Rgtained System of such Group.

"Losses" means any claims, losses, damages, = altists and expenses, including interest whighbmamposed in connection therewith,
expenses of investigation, reasonable fees andmisiments of counsel and other experts and thenmabke cost to any Person making a
claim or seeking indemnification under this Agreameith respect to funds expended by such Persardgon of the occurrence of any e
with respect to which indemnification is soughtt bhall in no event include incidental, punitivecmnsequential damages except to the e;
required to be paid to a third party. For the agoik of doubt, an item that is included in therdgfin of "Losses" shall be included
regardless of whether it arises as a result ohégigence, strict liability or any other liabilitynder any theory of law or equity of, or violat
of any Law.

"Material Adverse Effect" means, as applicable({lea material adverse effect on the businessgition (financial or otherwise), assets or
results of operations of (A) for all purposes ottiem Section 7.2(a) and

Section 7.2(h), any Comcast Transferred Businesk(R) for purposes of

Section 7.2(a) and Section 7.2(h), the Comcastsfeared Businesses taken as a whole, providedriegich case any such effect with res
to the Comcast/Adelphia Business shall only incleflects to the extent arising from events, circimeses or conditions occurring after the
Adelphia Closing, or

(i) a material impairment or delay of the abil@fany Comcast Party to effect the Closing or tdgren its obligations under this Agreement
or any Transaction Documents to which it is a pasty(b) (i) a material adverse effect on the beas#) condition (financial or otherwise),
assets or results of operations of (A) for all msgs other than Section 7.1(a) and Section 7.4fy)TWC Transferred Business, and (B) for
purposes of Section 7.1(a) and Section 7.1(h)TWE€ Transferred Businesses taken as a whole, prdwitat in each case any such effect
with respect to the TWC/Adelphia Business shalyantlude effects to the extent arising from eveotscumstances or conditions occurring
after the Adelphia Closing, or (ii) a material inmpaent or delay of the ability of any TWC Partyeffect the Closing or to perform its
obligations under this Agreement or any Transadflonuments to which it is a party; provided, howeweat none of the following (or the
results thereof) shall be taken into account inegitlause (a) or (b) above: (A) any change indawccounting standards or interpretations
thereof that is of general application; (B) anyrain general economic or business conditionadustry wide or financial market
conditions generally; (C) except with respect totlbas 4.3 and 5.3, any adverse effect as a rebtlie execution or announcement of this
Agreement, the Transaction Documents and the tcéinga contemplated hereunder or thereunder; ahdifip loss of Subscribers or failure
to obtain LFA Approvals with respect to any Tramsfd System.

"Native Assets" means the TWC Native Assets ant®iComcast Native Assets, as the context reqt



18

"Native Assumed Liabilities" means the Comcast Wahssumed Liabilities and/or the TWC Native Assdrh@bilities, as the context
requires.

"Native Business" means the Comcast Native Busiardfor the TWC Native Business, as the contextires|.

"Native Employee" means a Comcast Native Employee DN C Native Employee, as the context requires.

"Native Leased Property" means the Comcast Nategsed Property and/or the TWC Native Leased Proestthe context requires.
"Native Newcos" means the Comcast Native Newcogoarkde TWC Native Newco, as the context requires.

"Native Owned Property" means the Comcast Nativen€iProperty and/or the TWC Native Owned Propadythe context requires.
"Native Purchase Price Per Subscriber" means $3,730

"Native Real Property Interests" means the Conmdative Real Property Interests and/or the TWC NaReal Property Interests, as the
context requires.

"Native Systems" means the TWC Native System aniloComcast Native Systems, as the context rexjuire

"Net Liabilities Adjustment Amount" means, with pext to each Newco, the Current Assets of such Neminus the Total Liabilities of su
Newco, expressed as a positive, if positive, ax asgative, if negative

"Newcos" means the Comcast Newcos and the TWC Newco

"Palm Beach Joint Venture" means Palm Beach GralpeCloint Venture, a Florida general partnership.
"Parent” means Comcast or Time Warner Cable, asahixt requires.

"Parnassos Business" has the meaning set fortiei€@dmcast/Adelphia Purchase Agreement.

"Party” or "party” means any Comcast Party or TWACty

"Permitted Lien" means (a) any Lien securing Tagssessments and governmental charges not yehdysagable or being contested in
good faith (and for which adequate accruals omuesehave been established), (b) any zoning lasrdinance or any similar Legal
Requirement, (c) any right reserved to any Govemaié\uthority, including any Franchising Authoritp regulate the affected property, (d)
as to all Transferred Owned Property and Trangidreal Property Interests, any Li
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(other than Liens securing indebtedness or arigutgf the obligation to pay money) which doesindtvidually or in the aggregate with one
or more other Liens interfere in any material respath the right or ability to own, use, enjoy @perate the Transferred Owned Property or
Transferred Real Property Interests as they amerily being used or operated, or to convey goatliadefeasible fee simple title to the same
(with respect to Transferred Owned Property), ighe case of Transferred Leased Property, any eigliny lessor or any Lien granted by
any lessor of Transferred Leased Property or bycdingr party having an interest in such leasedqatgpvhich is superior to that which is
demised under the applicable Lease (or to whicliglénterest in Transferred Leased Property orahgr interest superior to that which is
demised under the applicable lease is otherwisestyb(f) any materialmen's, mechanic's, workmeaegairmen's or other like Liens arising
in the ordinary course of business, (g) any Liescdbed on Schedule 1.1D and (h) nonmaterial leasikdeases, licenses or sublicenses in
favor of third parties; provided, that "Permittegihs" shall not include any Lien (other than angridescribed in clause (e) above) (i) in the
case of a non-monetary claim, which is reasonakéyyl to prevent or interfere in any material restpgith the conduct of the business of the
affected Transferred System as it is currently ¢peionducted or (i) in the case of a monetary claimdebt, including those described in
clauses (a), (d) and (f) above, except to the éxsterh monetary claim or debt is reflected in the¢ Nabilities Adjustment Amount used in
calculating the Final Closing Adjustment Amount.

"Person” means any human being, Governmental Ailyhaprporation, limited liability company, genéia limited partnership, joint
venture, trust, association or unincorporated eofitany kind.

"Prime Rate" means the prime rate of interestna®anced from time to time, of The Bank of New YarkNew York City.

"Refund" shall mean, with respect to any Persog,rafund of Income Taxes including any reductiofncome Tax liabilities by means of a
credit, offset or otherwise.

"Required Consents" means the Comcast Requirede@tmsr the TWC Required Consents, as the corgguines.
"Retained System" means a Comcast Retained SystarfWC Retained System, as the context requires.

"Service Area" means any geographic area in whiehTransferred Systems are authorized to providke ¢alevision service pursuant to a
Transferred Franchise or in which such Transfe8gstems provide cable television service for whadfranchise or other Authorization is
not required pursuant to applicable Legal Requirgme

"Shared Assets and Liabilities" has the meaningpated thereto in the Adelphia Purchase Agreem:
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"SMATYV Acquisition" means any acquisition, withim within close geographical proximity to the Seevirea of a Native System, of multi-
channel video subscribers from a private cable comeoations system operator (including any ownea Biwelling, a "SMATV Seller") in
respect of any one or more apartment houses oi-omittbuildings, complexes or private communitiestels or motels or similar facilities
(each a "Dwelling") pursuant to which any paymamtsquired to be made to the SMATV Seller to transf terminate its existing cable
service agreement with the owner or manager of Bwedlling or, if the SMATV Seller is the owner dfe Dwelling, to terminate the owner's
provision of cable services to the Dwelling; praddhat the payment in the ordinary course of lassirof door fees, commissions, revenue
sharing and similar amounts to any owner or manafjany Dwelling in connection with the provisiohraulti-channel video service to such
Dwelling shall not constitute a SMATV Acquisition.

"SMATV Purchase Price Per Subscriber" means, ipaeisof any SMATV Acquisition, the Total SMATV Cddsration payable in respect
such SMATV Acquisition divided by the number of imidual Subscribers acquired pursuant to such SMAquisition.

"Subscriber" means, with respect to any Transfe®gstem, a customer who has been installed andswibgcribes to at least the lowest level
of video programming offered by such Transferredt&y.

"Subscriber Adjustment Amount" means:

(i) with respect to each Comcast/Adelphia Newcq,ifAhe Closing occurs on the same date as thdphteeClosing, the portion of the
Subscriber Adjustment Amount (as defined in the CastyAdelphia Purchase Agreement and determinesiipot to

Section 2.8 of the Comcast/Adelphia Purchase Ageséfior purposes of determining the Final Adjustin@mount (as defined therein)
thereunder) attributable to the portion of the GrauBusiness held by such Comcast/Adelphia Newdtiptied by (x) 133 1/3% to the exte
attributable to the Century Business and (y) 1560%h¢ extent attributable to the Parnassos Busietse Western Business, and (B) if the
Closing occurs on any date after the Adelphia @lpsan amount equal to the sum of (x) the amouteraeéned in respect of such
Comcast/Adelphia Newco pursuant to clause (A) atpbwe (y) the product of the Comcast/Adelphia PasehPrice Per Subscriber multiplied
by the amount (if any) by which the Subscriber Gjeafor such Comcast/Adelphia Newco exceeds thephielSubscriber Reduction
Threshold for such Comcast/Adelphia Newco, in ezade expressed as a positive, if positive, or athey if negative;

(i) with respect to each TWC/Adelphia Newco, (AJhie Closing occurs on the same date as the A@elosing, the portion of the
Subscriber Adjustment Amount (as defined in the TAd2Iphia
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Purchase Agreement and determined pursuant too8ex6 of the TWC/Adelphia Purchase Agreement toppses of determining the Final
Adjustment Amount (as defined therein) thereundérjbutable to the portion of the Group 1 Busineskl by such TWC/Adelphia Newco,
and (B) if the Closing occurs on any date afterAbelphia Closing, an amount equal to the sum pfl{® amount determined in respect of
such TWC/Adelphia Newco pursuant to clause (A) abplus (y) the product of the TWC/Adelphia PurchBsee Per Subscriber multiplied
by the amount (if any) by which the Subscriber Gjeafor such TWC/Adelphia Newco exceeds the Adelghibscriber Reduction Threshold
for such TWC/Adelphia Newco, in each case expreaselpositive, if positive, or a negative, if nidagg and

(iii) with respect to each Native Newco, the pradofc(A) the Native Purchase Price Per Subscribeltiptied by (B) the Subscriber Change
for such Native Newco, expressed as a positiyagsitive, or as a negative, if negative.

"Subscriber Change" means:

(i) with respect to each Adelphia Newco, the Ihiidelphia Subscriber Number for such Adelphia Newinus the Closing Subscriber
Number for such Adelphia Newco (provided that i€ls@mount is a negative number, the Subscriber gghahall be deemed to be zero);

(i) with respect to each Native Newco, the BuddeBaibscriber Number for such Native Newco minusGlosing Subscriber Number for
such Native Newco (expressed as a positive, iftppesior as a negative, if negative).

"Subsidiary" means, with respect to any Person,emtigy of which securities or other ownership ietts having ordinary voting power to
elect a majority of the board of directors or othedy performing similar functions are at any tidiectly or indirectly owned by such
Person.

"Tangible Personal Property" means the Comcasudldtingible Personal Property or the TWC Nativegdltale Personal Property, as the
context requires.

"Taxes" means all levies and assessments of andydtinature imposed by any Governmental Authonitgiuding all income, sales, use, ad
valorem, value added, franchise, severance, rgross proceeds, withholding, payroll, employmerit(FA., excise or property taxes, levies,
and any payment required to be made to any statedalned property administrator or other publicaifi pursuant to an abandoned property,
escheat or similar law, together with any intetesteon and any penalties, additions to tax ortexhdil amounts applicable there
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"Tax Return" shall mean any report, return or othsrmation (including any attached schedulesryr amendments to such report, return or
other information) required to be supplied to tediwith a Governmental Authority with respect ttyd ax, including (without limitation) an
information return, claim for refund, amended refudeclaration, or estimated Tax return, in conpaatith the determination, assessment,
collection or administration of any Tax.

"Telephony Subscriber" means with respect to adfeared System, a customer who subscribes to stttlea lowest level of telephone sen
offered by such Transferred System, excluding esyraccounts.

"Time Warner Tax Matters Agreement" means the Tattds Agreement, by and between Time Warner imt.Tame Warner Cable, dated
as of March 31, 2003, as such agreement may bedmddrom time to time and any successor agreemenyjded that for purposes of this
Agreement, no such amendment or successor agreshahbe taken into account unless it was madmtared into with the prior written
consent of Comcast, not to be unreasonably withbetttlayed.

"Total Liabilities" means:

(i) with respect to each Comcast/Adelphia Newcthéf Closing occurs on the same date as the AdePloising, the Total Liabilities (as
defined in the Comcast/Adelphia Purchase Agreemmeditas determined pursuant to Section 2.8 of threc@st/Adelphia Purchase Agreen
for purposes of determining the Final AdjustmentdAmt (as defined therein) thereunder) attributébléne portion of the Group 1 Business
held by such Comcast/Adelphia Newco;

(i) with respect to each TWC/Adelphia Newco, iét@losing occurs on the same date as the Adeldh&mng, the Total Liabilities (as defin
in the TWC/Adelphia Purchase Agreement and as méed pursuant to Section 2.6 of the TWC/AdelphiacRase Agreement for purposes
of determining the Final Adjustment Amount (as defl therein) thereunder) attributable to the portibthe Group 1 Business held by such
TWC/Adelphia Newco; and

(iii) with respect to each Native Newco and, if Dsing occurs on any date after the date of ttielpghia Closing, with respect to each
Adelphia Newco, the amount of all Liabilities ofcuNewco as of the Closing Time (after giving effiecthe Exchanges), as would be
reflected on the face of a balance sheet (excluditygfootnotes thereto) prepared in accordance @RAP; provided that, for purposes of
this clause (iii), Total Liabilities shall includgabilities of the relevant Newco or the relevamaiisferee or its Affiliates under

Section 3.1 to the extent such Liabilities wouldréfected on the face of a balance sheet (exaojudity footnote:
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thereto) of the relevant Native Business or Adelusiness, as the case may be, prepared in aocerddth GAAP as of the Closing Time,
but without giving effect to the Closing. For puges of this definition, in the case of each Adedgiewco, Liabilities with respect to sale
bonuses due and payable at or after the Closing TanAdelphia Employees under the Adelphia Commatinos Corporation Sale Bonus
Program to the extent reflected in the Closing INebilities Amount (as defined in the relevant Apleila Purchase Agreement and as
determined pursuant to Section 2.8 of the Comcdsifhia Purchase Agreement or Section 2.6 of th€Malelphia Purchase Agreement
applicable, for purposes of determining the Findjustment Amount thereunder) attributable to theipo of the Group 1 Business held by
such Adelphia Newco shall be deemed to be a Ltghifisuch Adelphia Newco on the face of a balastoset prepared in accordance with
GAAP as of the Closing Time. For the avoidanceaflt, Liabilities shall include, but are not lindtéo, accounts payable, accrued expenses
(including all accrued vacation time, sick day$iestaccrued paid time off, copyright fees, Applieabaxes, franchise fees and other license
fees or charges), capitalized lease obligationsfr@ot obligations that are due and payable (irinlytkase obligations), due and payable
obligations that are subject to materialmen's, raritts and similar Liens, Liabilities with respéetunearned income and advance payments
(including subscriber prepayments and depositsdarverters, encoders, cable television serviceralated sales) and interest, if any, requ

to be paid on advance payments. For the avoidaindeubt, Total Liabilities shall exclude the To&MATV Consideration due and payable
at or after the Closing Time in respect of any SMAAcquisition not prohibited by

Section 6.2(c)(i).

"Total SMATV Consideration" means, in respect of &MATV Acquisition, the total consideration payalib the SMATV Seller and its
Affiliates in respect of such SMATV Acquisition,yd the amount of any net liabilities assumed byatteiiror.

"Transaction Documents" means the instruments andrdents described in Sections 8.2 and 8.3, whiglbeing executed and delivered by
or on behalf of any Comcast Group Member or TWCuprblember, as the case may be, in connection WighAgreement or the
transactions contemplated hereby.

"Transferable Service Area" means a Service Ard¢la rgspect to which (a) no Franchise or similarhsuization is required or issued for the
provision of cable television service in such Segvi\rea, (b) no LFA Approval is necessary for ttamsfer of any Transferred Franchise for
such Service Area in connection with the consummn:
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of the transactions contemplated by this Agreen{epif any LFA Approval is necessary for the triansof any Transferred Franchise for s
Service Area in connection with the consummatiotheftransactions contemplated by this Agreemest) §FA Approval has been obtained
(and is in effect), or (d) if any LFA Approval ioessary for the transfer of any Transferred Figador such Service Area in connection
with the consummation of the transactions contetaglay this Agreement, the applicable Franchisingharity does not expressly deny a
request for approval to transfer such Transfermaciéhise within the 120-day review period provideder FCC regulation (plus such
extensions of time as are mutually agreed upondipeast and TWC). Any Service Area in which any Betsas a Transferred Systems
Option that has not been waived in respect ofrdmestctions contemplated by this Agreement and thesaction Documents shall not be
considered a Transferable Service Area.

"Transferee" means, with respect to each ExchahgeZomcast Group Member or TWC Group Member, alicgble, that receives Equity
Securities from the Transferor in such Exchange.

"Transferee Parent" means TWC or Comcast, as thiextorequires, in its capacity as the parenteofita Transferee.

"Transferor" means with respect to each ExcharfgeComcast Group Member or TWC Group Member, alcaybe, that transfers the
Equity Securities of the relevant Newco to the Bfaree in such Exchange.

"Transferor Parent" means TWC or Comcast, as theegbrequires, in its capacity as the parentofia Transferor.
"Transferred Asset" means any Comcast Transferssgttor TWC Transferred Asset.
"Transferred Business" means the Comcast Trandf@usiness and/or the TWC Transferred Businestheasontext requires.

"Transferred Franchise" means any Native Franahissy Franchise included in the Comcast/Adelplsaes or in the TWC/Adelphia
Assets.

"Transferred Joint Venture Entity" has the meardagribed thereto in the Comcast/Adelphia Purchageeiment.
"Transferred Joint Venture Parent" has the meaagugibed thereto lin the Comcast/Adelphia Purcihageement.
"Transferred Leased Property" means the Comcastsldegroperty and/or the TWC Leased Property, asdaheext requires.

"Transferred Owned Property" means the Comcast dwneperty and/or the TWC Owned Property, as timeoo requires
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"Transferred Real Property Interests" means the @sirNative Real Property Interests, the TWC Nédfeal Property Interests and/or the
leases, easements, rights of access and othersteénot including fee interests) in real propértjuded in the Comcast/Adelphia Assets or
the TWC/Adelphia Assets, as the context requires.

"Transferred Systems" means the Comcast Transf&ysttms and/or the TWC Transferred Systems, asothitext requires.

"Transferred Systems Option" means, with respeantoTransferred System or Transferred Asset, anghase option, right of first refusal
similar arrangement which would be triggered byshke, transfer or other disposition of such Trarefl System or Transferred Asset.

"TWC/Adelphia Assets" means (i) the TransferredeAdsgas defined in the TWC/Adelphia Purchase Agesgjrof the Group 1 Business (the
"Initial TWC/Adelphia Assets"), (ii) all right, tié and interest in all assets and properties,aedlpersonal, tangible and intangible, acquired
or received by any TWC Group Member following thdefphia Closing and owned, held for use, leasednfed or used by any TWC Group
Member primarily in the operation of the TWC/Adeipisystems as of the Closing (but subject to Se@ia(f)(viii) mutatis mutandis, to the
extent relating to insurance claims and proceedscandemnation proceeds), and (iii) all of the tgind interests of the TWC Group under
the TWC/Adelphia Purchase Agreement and the Amgikegreements (as defined in the TWC/Adelphia PasehAgreement) to the extent
relating to the Group 1 Business; provided thafftC/Adelphia Assets shall not include any TWC/Axteh Excluded Assets.

"TWC/Adelphia Assumed Liabilities" means (i) thesisned Liabilities (as defined in the TWC/Adelphiaréhase Agreement) of the Grou
Business,

(i) all Liabilities of the TWC Group to the exteatising out of, resulting from or associated with ownership and operation of the
TWC/Adelphia Assets and/or the TWC/Adelphia Businlestween the Adelphia Closing and the Closingtrdmesfer of the TWC/Adelphia
Assets or the TWC/Adelphia Business to the TWC/pHiel Newcos pursuant to Section 2.1(a) or the Exgbs relating to such
TWC/Adelphia Newcos, but in each case only to ttteret such Liabilities are reflected in the Nethildies Adjustment Amount used to
calculate the Final Closing Adjustment Amount,) @il Liabilities to the extent relating to, arigimut of or resulting from the ownership and
operation of the TWC/Adelphia Assets and/or the TAHd&Iphia Business after the Closing, and (iv)odlthe Liabilities of the TWC Group
arising under the TWC/Adelphia Purchase Agreemedithe Ancillary Agreements (as defined in the TWd@¥Iphia Purchase Agreement;
the extent relating to the Group 1 Business; predithat the TWC/Adelphia Assumed Liabilities shmalt include any TWC/Adelphia
Excluded Liabilities.

"TWC/Adelphia Business" means the business condueith the TWC/Adelphia Assets, including the opra of the TWC/Adelphia
Systems
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"TWC/Adelphia Escrow Agreement" means the Escroweggent, as defined in the TWC/Adelphia Purchasedment.

"TWC/Adelphia Excluded Assets" means (i) any hifis®VC/Adelphia Assets or other assets or propettiasare sold or otherwise disposed
of after the Adelphia Closing by the TWC Grouplie brdinary course of business (to the extentoldtar otherwise disposed of in violation
of Section 6.1 or 6.2), (ii) all rights and inteties any Equity Securities and under any relateg$tment Documents, other than rights and
interests in those Equity Securities set forth oheBlule 1.1E and under any related Investment Dentsn(iii) the TWC/Adelphia Retained
Rights, and (iv) all assets and properties acquragceived by any TWC Group Member following theelphia Closing (other than pursu
to the TWC/Adelphia Purchase Agreement to the éxtdating to the Group 1 Business) that would la¢iwe Excluded Assets applying the
provisions of Section 2.1(g) mutatis mutandis (@td¢bat for this purpose the reference in Sectidifgd(xiii) to "Retained System" will be
deemed to be a reference to "TWC/Adelphia Systerd"disregarding Section 2.1(g)(xix)).

"TWC/Adelphia Excluded Liabilities" means (i) anyWIC/Adelphia Assumed Liabilities to the extent diaayed or released prior to the
Closing,

(il) any Liabilities to the extent related to therership of any Equity Securities and Liabilitiesder any related Investment Documents, ¢
than those Equity Securities set forth on SchetlldlE and any related Investment Documents, (i) laability in respect of Transfer Taxes
(as defined in the TWC/Adelphia Purchase Agreemgamt3uant to Section 5.7(c) of the TWC/Adelphiadhase Agreement, (iv) Excluded
Tax Liabilities (but only to the extent relatingday period after the Adelphia Closing), (v) Liatiéls for longterm debt (including the curre
portion thereof) to the extent arising after theelpthia Closing and prior to the Closing, (vi) Likiés to the extent arising out of, resulting
from or associated with the use, ownership or dmeraf any TWC/Adelphia Excluded Asset, (vii) abiabilities of any TWC Group
Member other than TWC/Adelphia Assumed Liabilitiesii) any Liabilities arising after the Adelphi@losing of the type that would be
excluded from financial statements by reason of3AAP Adjustments, (ix) any intercompany payableated to record cash lent to the
TWC/Adelphia Newcos or TWC/Adelphia Systems by @awyC Group Member after the Adelphia Closing ana@ptd Closing and (x) the
TWC/Adelphia Retained Obligations.

"TWC/Adelphia Purchase Price Per Subscriber" m&a3;310.

"TWC/Adelphia Retained Obligations" means (i) diligations of the TWC Group under Section 2.6 & TWC/Adelphia Purchase
Agreement (and, to the extent related thereto,odingr provisions of the TWC/Adelphia Purchase Agrest and the TWC/Adelphia Escrow
Agreement), including all payments to be made theder (subject to Section 6.20(d)) and (ii) alllilgies of the TWC Group arising under
the TWC/Adelphia Purchase Agreement and the Amgikeggreements (as defined in the TWC/Adelphia PasehAgreement) to the extent
relating to (A) the Group 2 Business (as definethexTWC/Adelphia Purchase Agreement), (B) any divex any
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such agreement by any TWC Group Member prior tadlosing, (C) the Parent Class A Common Stock ailiitled Claims (each as defined
in the TWC/Adelphia Purchase Agreement) or (D) Bech.19 of the TWC/Adelphia Purchase Agreement.

"TWC/Adelphia Retained Rights" means (i) all rightsd interests under Section 2.6 of the TWC/Adaphirchase Agreement (and, to the
extent related thereto, other provisions of the TRt#&lphia Purchase Agreement and TWC/Adelphia Bsggreement), including all
payments to be received thereunder (subject tad®e@120(d)) and (ii) all rights and interests loé fTWC Group under the TWC/Adelphia
Purchase Agreement and the Ancillary Agreementsdééined in the TWC/Adelphia Purchase Agreementiuiding in respect of any breach
by Adelphia, to the extent relating to the Groupuainess (as defined in the TWC/Adelphia Purchageément).

"TWC Benefit Plan" means any plan, program, arramg@ or agreement that is a pension, profit-shasagings, retirement, employment,
consulting, severance pay, termination, executbrapensation, incentive compensation, deferred casgi®mn, bonus, stock purchase, stock
option, phantom stock or other equity-based comgiéms change-in-control, retention, salary corditen, vacation, sick leave, disability,
death benefit, group insurance, hospitalizatiordioa, dental, life (including all individual lifansurance policies as to which TWC or any of
its Affiliates is the owner, the beneficiary, ortbp Code Section 125 "cafeteria” or "flexible" ledity employee loan, educational assistanc
fringe benefit plan, program, policy or arrangemehether written or oral, including, without limitan, any (i) "employee benefit plan”
within the meaning of Section 3(3) of ERISA or @iher employee benefit plan, agreement, prograticyp arrangement or payroll practice,
whether or not subject to ERISA (including any fimgdmechanism therefor now in effect or requirethi@ future as a result of the
transactions contemplated by this Agreement orratise) which TWC or any of its Affiliates maintaing contributes to or in respect of
which TWC or any of its Affiliates has any obligati to maintain or contribute, or have any diredndirect liability, whether contingent or
otherwise, with respect to which any TWC Native Hmgpe has any present or future right to benefits.

"TWC Excluded Assets" means the TWC Native Excludssets and/or the TWC/Adelphia Excluded Assetshasontext requires.

"TWC Excluded Liabilities" means the TWC Native Hxaed Liabilities and/or the TWC/Adelphia Excludedbilities, as the context
requires.

"TWC Group" means TWC and its Affiliates.
"TWC Group Member" means TWC or any of its Affikat

"TWC Leased Property" means the TWC Native Leasegd?ty and/or all leases of real property inclugethe TWC/Adelphia Assets, as
the context requires.

"TWC Native Business" means the business condweiitdthe TWC Native Assets, including the operatafrihe TWC Native Systen
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"TWC Native Employee" means any individual whopéshe Closing Date, either (a)(x) is then a curemployee of (including any full-
time, parttime, or temporary employee or an individual in atlyer employment relationship with), or is thenaoieave of absence (includi
without limitation, paid or unpaid leave, shortredisability, medical, personal, or any other fayfrauthorized leave, but excluding
individuals on long-term disability) from, a TWC @p Member and (y) who is primarily employed by\WWT Group Member in connection
with a TWC Native System or, with respect to angividual hired after the Adelphia Closing, a TWCH/\ghia System, or (b) has been
designated by mutual written agreement of Comaas{fTAWC as a TWC Native Employee. Unless the cordiedrly indicates otherwise,
"TWC Native Employee" shall include any personmiiaig benefits or rights under or through any TWGilaEmployee, including the
dependents or beneficiaries of any TWC Native Erygdo

"TWC Native Leased Property" means the premisessigirunder the TWC Native Leases.

"TWC Owned Property" means the TWC Native OwnedpBrty and/or all fee interests in real propertyuded in the TWC/Adelphia
Assets, as the context requires.

"TWC Required Consents" means (a) any and all ecdssauthorizations and approvals (other than @pyaval of any Franchising

Authority) the failure to obtain in connection withe transactions contemplated hereby would, iddiaily or in the aggregate, reasonably be
expected to have a Material Adverse Effect andfly) other consents, authorizations and approvafedk on Schedule 5.3 and designated
thereon as TWC Required Consents.

"TWC Retained Systems" means all cable communicatsystems operated directly or indirectly by thea Group (in each case to the
extent the results of such systems are includédeitonsolidated results of TWC) at the Closingepothan the TWC Transferred Systems, the
cable communications systems to be transferredttlirer indirectly by TWC to Comcast or its Affilies under the Friendco Parent
Redemption Agreement and the TWE Redemption Agreefas such terms are defined in the Comcast/Adelpbrchase Agreement) and
any cable communications systems acquired afteddteshereof.

"TWC Transferred Assets" means the TWC Native Asaatl/or the TWC/Adelphia Assets, as the conteytires.

"TWC Transferred Books and Records" means (i) tWCTNative Books and Records and (ii) the Books Radords (as defined in the
TWC/Adelphia Purchase Agreement) to the extentirgdo the TWC/Adelphia Systems and delivered loelphia at the Adelphia Closing,
and all books, records and other documents reléditige TWC/Adelphia Systems that are created, dedrsupplemented or updated
following the Adelphia Closing to the extent suaoks, records and other documents would be TWC/Bl&boks and Records applying the
provisions of Section 2.1(f)(vii) mutatis mutanc
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"TWC Transferred Business" means the TWC Nativeirigzss and/or the TWC/Adelphia Business, as theegbnéquires.

"TWC Transferred Contracts" means the TWC Nativat@ts and/or the Contracts included in the TW@IpHia Assets, as the context
requires.

"TWC Transferred Franchises" means the TWC Natiamé€&hises and/or the Franchises included in the 7AM€lphia Assets, as the context
requires.

"TWC Transferred Licenses" means the TWC Nativeehges and/or the Licenses included in the TWC/Adelpssets, as the context
requires.

"TWE" means Time Warner Entertainment Company,,laPelaware limited partnership.
"TWX" means Time Warner Inc., a Delaware corpormatio

"Variable Expense Item" means, with respect toative System, the items identified as variableezyge items on the 2005 Operating
Budget or on Schedule 1.1F.

"Western Business" has the meaning set forth irlCitracast/Adelphia Purchase Agreement.
"$" means the U.S. dollar. -

Section 1.2 Other Definitions. The following terarg defined in the Sections indicated:

TERM SECTION
2005 Budgets Section 6.1(a)
2005 Capital Budget Section 6.1(a)
2005 Operating Budget Section 6.1(a)
Accounting Referee Section 2.4(d)
Adelphia Recitals
Agreement Preamble
Business Section 1.3
Cable Pension Plans Section 3.1(e)
CARS Section 2.1(f)(iv)
Cash Reconciliation Section 6.20(e)
Class 1 Comcast Representations and Warranties Section 7.2(a)
Class 1 TWC Representations and Warranties Section 7.1(a)
Class 2 Comcast Representations and Warranties Section 7.2(a)
Class 2 TWC Representations and Warranties Section 7.1(a)
Closing Section 8.1
COBRA Section 3.1(h)

Code Recitals
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Comcast

Comcast Assumed Liabilities

Comcast Cable

Comcast Dallas Native Systems
Comcast FCC Counsel Opinion
Comcast Financial Information
Comcast Georgia

Comcast LA Native Systems

Comcast Native Assets

Comcast Native Assumed Liabilities
Comcast Native Books and Records
Comcast Native Cap

Comcast Native Contracts

Comcast Native Excluded Assets
Comcast Native Excluded Liabilities
Comcast Native Financial Statements
Comcast Native Franchises

Comcast Native Lease

Comcast Native Leases

Comcast Native Licenses

Comcast Native Minimum Damage Requirement
Comcast Native Newco 1

Comcast Native Newco 2

Comcast Native Newco 3

Comcast Native Newco Transaction
Comcast Native Newcos

Comcast Native Owned Property
Comcast Native Real Property Interests
Comcast Native Systems

Comcast Native Tangible Personal Property
Comcast Native Title Policies
Comcast Newco Indemnified Liabilities
Comcast Newco Transaction

Comcast Newcos

Comcast Ohio Native Systems
Comcast Participant

Comcast Parties

Comcast Required Threshold
Comcast Transferors

Comcast Transferred Systems
Comcast/Adelphia Cap
Comcast/Adelphia Century Newco 1
Comcast/Adelphia Century Newco 2
Comcast/Adelphia Employee
Comcast/Adelphia Minimum Damage Requirement
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SECTION
Preamble
Section 2.3
Preamble
Recitals
Section 7.2(e)
Section 6.22(a)
Preamble
Recitals
Section 2.1(f)
Section 2.3
Section 2.1(f)(vii)
Section 10.4(d)
Section 2.1(f)(v)
Section 2.1(g)
Section 2.3
Section 4.11(a)
Section 2.1(f)(iii)
Section 4.10
Section 4.10
Section 2.1(f)(iv)
Section 10.4(c)
Section 2.1(d)
Section 2.1(d)
Section 2.1(d)
Section 2.1(d)
Section 2.1(d)
Section 2.1(f)(ii)
Section 2.1(f)(ii)
Recitals
Section 2.1(f)(i)
Section 7.2(h)
Section 4.23(b)
Section 2.1(d)
Section 2.1(d)
Recitals
Section 4.1
Preamble
Section 7.2(j)
Preamble
Recitals
Section 10.4(d)
Section 2.1(c)
Section 2.1(c)
Section 3.1(0)(i)
Section 10.4(c)
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Comcast/Adelphia Newco Transaction
Comcast/Adelphia Newcos
Comcast/Adelphia Parnassos Newco
Comcast/Adelphia Purchase Agreement
Comcast/Adelphia Systems
Confidential Information

Delayed Transfer Asset

Delivery Date

Disclosure Letter

ERISA Group Liabilities

Estimated Closing Adjustment Amount
Exchange

Exchange Act

Exchanges

Excluded Transferred Cash
Franchise Matter

Guaranteed Obligations

Guaranteed Parties

Guaranteed Party

Indemnification Payment

Indemnitee

Indemnitor

Knowledge

Native Excluded Assets

Newco Transactions

Objection Notice

Outside Closing Date

Palm Beach Indemnification Payment
POFS

Post-Closing Consent

Proprietary Rights

Rate Regulatory Matter

Retained Native Employees
Securities Act

Specified Price

Specified System

Surveys

Taking

TCI

Time Warner Cable

Time Warner Cable Financial Information
Title Commitment Notice

Title Commitments

Title Company

Title Defect

Transferee Health or Welfare Plans
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SECTION
Section 2.1(c)
Section 2.1(c)
Section 2.1(c)
Recitals
Recitals
Section 6.4(a)
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Section 1.3 Rules of Construction. References oaymmore schedules or Schedules shall be refeseaczhedules included in those sepi
disclosure letters (each a "Disclosure Letter")wdeéd by TWC to Comcast and by Comcast to TWChendate hereof in connection with
this Agreement, as such Schedules may be updatedami to Section 6.10 (but, in such case, subjeitte provisions of such Section).
Unless otherwise expressly provided in this Agresim@) accounting terms used in this Agreemeni slaze the meaning ascribed to them
under GAAP; (b) words used in this Agreement, rdgss of the gender used, shall be deemed andeedsb include any other gender,
masculine, feminine, or neuter, as the contextiregu(c) the word "“include” or "including" is nlmiting, and the word "or" is not exclusive;
(d) the capitalized term "Section" refers to sawtiof this Agreement, except as the context otleernaquires; (e) references to a particular
Section include all subsections thereof, (f) rafees to a particular statute or regulation inclatiamendments thereto, rules and regulations
thereunder and any successor statute, rule oratégul or published clarifications or interpretasowith respect thereto, in each case as from
time to time in effect; (g) references to a Persmiude such Person's successors and assignseatdre not prohibited by this Agreement;
(h) references to a "day" or number of "days" (eiththe explicit qualification "Business") shall inéerpreted as a reference to a calenda

or number of calendar days. "Knowledge" (whethanaircapitalized) and words of similar import, whesed with reference to TWC, means
the actual knowledge of a particular matter of ahthe individuals listed on Schedule 1.3(A), awtien used with reference to Comcast,
means the actual knowledge of a particular maftanyg of the individuals listed on Schedule 1.3@)d (i) "transactions contemplated
hereby" (or words of similar import) in this Agreent shall not be deemed to include the transactiontemplated by the Adelphia
Agreements
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ARTICLE 2
EXCHANGE

Section 2.1 Newco Transactions and Exchanges.

(a) TWC/Adelphia Newco Transaction. Prior to theehahia Closing, TW NY shall assign to five Disreged Entities, referred to herein as
"TWC/Adelphia Newco 1", "TWC/Adelphia Newco 2", "T&/Adelphia Newco 3", "TWC/Adelphia Newco 4", andWTC/Adelphia Newco
5", respectively, and collectively as the "TWC/Agleih Newcos", the rights and obligations to purehthe TWC/Adelphia Assets and to
assume from Adelphia and its Affiliates the TWC/Aateéa Assumed Liabilities, in each case as sehfopposite the name of such
TWC/Adelphia Newco on Schedule 2.1(a). The riglmig abligations to purchase or assume any TWC/Adelphsets or TWC/Adelphia
Assumed Liabilities that are not allocated to aiyd/Adelphia Newco pursuant to Schedule 2.1(a) dfmkssigned to one or more
TWC/Adelphia Newcos designated by TWC at the tirhsuch assignment. At the Adelphia Closing, TWClIsteuse each TWC/Adelphia
Newco to purchase such TWC/Adelphia Assets andassuich TWC/Adelphia Assumed Liabilities pursuanttie terms of th
TWC/Adelphia Purchase Agreement and this Sectit¢a®. Following the Adelphia Closing and immedigtgtior to the Exchanges, (i) TW
shall, or shall cause its Affiliates to, assigansfer, convey and deliver to the applicable TW@latia Newcos, and the applicable
TWC/Adelphia Newcos shall accept from TWC and iffliates, all of its and their respective righitl¢ and interest in and to any
TWC/Adelphia Assets not held by the applicable TW@Iphia Newcos at such time, and (ii) each TWCJad& Newco shall assume and
agree to pay and discharge, as and when they betoeany applicable TWC/Adelphia Assumed Liatastarising after the Adelphia
Closing that such TWC/Adelphia Newco has not assliamal is not otherwise subject to at such time.tfdmsactions contemplated by this
Section 2.1(a) are referred to collectively as"fi®/C/Adelphia Newco Transaction” and shall be canswated pursuant to one or more Bills
of Sale and Assignment and Instruments of Assumptidorm and substance reasonably satisfactofW& and Comcast, and such other
instruments of transfer or assignment as may ksoredly necessary to effect the TWC/Adelphia Neluamsaction.

(b) TWC Native Newco Transaction. Immediately ptiothe Exchanges, (i) TWC shall, and shall catsséffiliates to, assign, transfer,
convey and deliver to a Disregarded Entity refetoelerein as the "TWC Native Newco" (and togethigh the TWC/Adelphia Newcos, the
"TWC Newcos"), and the TWC Native Newco shall acdepm TWC and its Affiliates, all of its and theiespective right, title and interest in
and to the TWC Native Assets, and (ii) the TWC MafNewco shall assume and agree to pay and disshasgnd when they become due,
the TWC Native Assumed Liabilities. The transacsiaontemplated by this Section 2.1(b) are refaiwambllectively as the "TWC Native
Newco Transaction" (and, together with the TWC/Athéh Newco Transaction, the "TWC Newco Transaciamd shall be consummat
pursuant to one or more Bills of Sale and Assigrimaad Instruments of Assumption in form and sulstaieasonably satisfactory to TWC
and Comcast, ar
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such other instruments of transfer or assignmentasbe reasonably necessary to effect the TWG/dlatewco Transaction.

(c) Comcast/Adelphia Newco Transaction. Immediapelgr to the Exchanges, (i) Comcast shall, andl shase each Transferred Joint
Venture Entity and each other Affiliate of Comctstassign, transfer, convey and deliver to thressdgarded Entities, referred to as
"Comcast/Adelphia Century Newco 1", "Comcast/Ade&pBentury Newco 2" and "Comcast/Adelphia Parnabsco”, respectively and
collectively as the "Comcast/Adelphia Newcos", #mel Comcast/Adelphia Newcos shall accept from sach Person, all of its (and their)
right, title and interest in and to the ComcastMt& Assets set forth opposite the name of suandast/Adelphia Newco on Schedule 2.1
(c), and (ii) each of the Comcast/Adelphia Newduallsassume and agree to pay and discharge, ast@rdthey become due, the
Comcast/Adelphia Assumed Liabilities set forth ogipthe name of such Comcast/Adelphia Newco or@de 2.1(c). Any
Comcast/Adelphia Assets or Comcast/Adelphia Assubigilities that are not allocated to any Comoagélphia Newco pursuant to
Schedule 2.1(c) shall be assigned, transferredsey@a and delivered to, or assumed by, one or @oracast/Adelphia Newcos designated
by Comcast at the time of such transaction. Thestetions contemplated by this Section 2.1(c) efiermed to collectively as the
"Comcast/Adelphia Newco Transaction" and shall tmesammated pursuant to one or more Bills of SateAssignment and Instruments of
Assumption in form and substance reasonably sat@fato TWC and Comcast, and such other instrusmehtransfer or assignment as may
be reasonably necessary to effect the Comcast/A@elpfewco Transaction.

(d) Comcast Native Newco Transaction. Immediateigrgo the Exchanges, (i) Comcast shall, and stalke its Affiliates to, assign,
transfer, convey and deliver to three Disregardetities, referred to as "Comcast Native Newco Corhcast Native Newco 2" and "Comc
Native Newco 3", respectively, and collectivelyths "Comcast Native Newcos", (and together withGloencast/Adelphia Newcos, t
"Comcast Newcos"), and the Comcast Native Newcal abcept from Comcast and its Affiliates, allitsfand their respective right, title and
interest in and to the Comcast Native Assets s#i fipposite the name of such Comcast Native Newnc8chedule 2.1(d), and

(if) each Comcast Native Newco shall assume aneeaigr pay and discharge, as and when they becoe¢hguComcast Native Assumed
Liabilities set forth opposite the name of such €ast Native Newco on Schedule 2.1(d). Any Comcadivid Assets or Comcast Native
Assumed Liabilities that are not allocated to amyr€ast Native Newco pursuant to Schedule 2.1(d) kbassigned, transferred, conveyed
and delivered to, or assumed by, one or more Can\zes/e Newcos designated by Comcast at the tihseich transaction. The transactions
contemplated by this Section 2.1(d) are referrecbtiectively as the "Comcast Native Newco Transact(and, together with the
Comcast/Adelphia Newco Transaction, the "ComcastddéeTransaction”, and together with the TWC NewcariBaction, the "Newco
Transactions") and shall be consummated pursuamédamr more Bills of Sale and Assignment and tmsénts of Assumption in form and
substance reasonably satisfactory to TWC and Cdmaas such other instruments of transfer or asségit as may be reasonably necessary
to effect the Comcast Native Newco Transact
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(e) Exchange Covenant. Subject to the terms anditbmms set forth in this Agreement, at Closingdldaing the TWC/Adelphia Newco
Transaction and immediately following consummatémhe TWC Native Newco Transaction and the Comblastco Transaction:

(i) Subject to Section 2.1(e)(iii), each Transfeshall cause the following exchanges of Equity &&es (collectively, the "Exchanges" and
each an "Exchange"):

(A) 100% of the outstanding Equity Securities of T¥Xdelphia Newco 1 shall be exchanged for 100%hefdutstanding Equity Securities
Comcast/Adelphia Century Newco 1, in each casednekclear of all Liens other than applicable sigiesrlaws.

(B) 100% of the outstanding Equity Securities of C\Wative Newco shall be exchanged for 100% of ttstanding Equity Securities of
Comcast/Adelphia Century Newco 2, in each casednekclear of all Liens other than applicable sigiesrlaws.

(C) 100% of the outstanding Equity Securities of CM{delphia Newco 2 shall be exchanged for 100%hefdutstanding Equity Securities of
Comcast/Adelphia Parnassos Newco, in each casarficbelear of all Liens other than applicable siéiesrlaws.

(D) 100% of the outstanding Equity Securities of C&delphia Newco 3 shall be exchanged for 100%hefdutstanding Equity Securities
Comcast Native Newco 1, in each case free and ofedll Liens other than applicable securities laws

(E) 100% of the outstanding Equity Securities of CM{delphia Newco 4 shall be exchanged for 100%efdutstanding Equity Securities of
Comcast Native Newco 2, in each case free and ofedl Liens other than applicable securities laws

(F) 100% of the outstanding Equity Securities of ClAdelphia Newco 5 shall be exchanged for 100%hefdutstanding Equity Securities of
Comcast Native Newco 3, in each case free and ofedll Liens other than applicable securities laws

(ii) If the Estimated Closing Adjustment Amount callated with respect to any Newco is a positive bemsuch amount shall be payable at
the Closing by the Transferee of such Newco toTttamsferor of such Newco. If the Estimated Closhajustment Amount calculated with
respect to any Newco is a negative number, sucluanshall be payable at the Closing by the Traosfef such Newco to the Transferee of
such Newco. The amounts payable pursuant to thissel (ii) (and the amount payable pursuant to @eetil(e)(iii)(B), if applicable) in
respect of any Exchange shall be netted againkt@her such that only one payment in cash is nradespect of each Exchange. The
payment to be made pursuant to this cle
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(i) shall be paid by wire transfer of immediatelyailable funds to the accounts designated by e€hansferor Parent and Transferee Parent
by written notice to the other at least five Buss®ays prior to Closing (or, in the case of Sec#d. (e)(iii)(B), designated by Comcast by
written notice to TWC at least two Business Dapptd Closing).

(iii) If the Urban Purchase has not been consumdnlayethe Business Day preceding the Closing Dae'rban Removal Date"), then:
(A) the Exchange contemplated by Section 2.1(8)i¥hall not occur at the Closing;

(B) subject to the terms and conditions set fantthis Agreement, at the Closing, following the T¥@elphia Newco Transaction and
immediately following consummation of the ComcastWdo Transaction, the relevant Comcast Transféralt sell, convey, transfer and
deliver to TWC, and TWC shall purchase from sucimCast Transferor, 100% of the outstanding EquityuBites of Comcast/Adelphia
Century Newco 2, free and clear of all Liens ottien applicable securities laws, for an amountashcequal to (x) the Native Purchase Price
Per Subscriber multiplied by (y) the Budgeted Stibsc Number for the TWC Native Newco (and sucimsection shall be deemed to be an
Exchange for purposes of this Agreement);

(C) all representations and warranties, covenantgjitions and other provisions contained in thigeement (other than, for the avoidance of
doubt, this Section 2.1(e)(iii) and Section 6.2l to the extent relating to the TWC Native Biesis, the TWC Native Assets, the TWC
Native System, the TWC Native Employees (other thase individuals primarily employed in connectigith a TWC/Adelphia Systel
referred to in clause (a)(y) of the definition VT Native Employee) and the TWC Native Newco, bamfurther force or effect, and the
TWC Native Business, the TWC Native Assets, the TMATive System, such TWC Native Employees and tMETNative Newco shall not
be considered a Transferred Business, Transfersedts, a Transferred System, Transferred Emplayeg®ewco, respectively, in each ¢
from and after the Urban Removal Date; and

(D) Urban shall be deemed removed as a party haretshall have no rights or obligations hereurficen and after the Urban Removal
Date.

(f) Composition of Native Asset Groups. "ComcastiaAssets" means all of the Comcast Group's riiff¢ and interest in the assets and
properties, real and personal, tangible and intdegowned, held for use, leased, licensed or bgethy Comcast Group Member primarily
the operation of the Comcast Native Systems adseo€losing (that are not Comcast Native Excludeskfs), which right, title and interest
shall be owned by the Comcast Native Newcos aseo€iosing (other than as contemplated by Sectibfh¥i)). "TWC Native Assets
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means all of the TWC Group's right, title and iet#rin the assets and properties, real and pergangible and intangible, owned, held for
use, leased, licensed or used by any TWC Group Memiimarily in the operation of the TWC Native &m as of the Closing (that are not
TWC Native Excluded Assets), which right, title antkrest shall be owned by the TWC Native Newcofdbe Closing (other than as
contemplated by Section 2.1(h)(i)). The ComcasivgaAssets and the TWC Native Assets, respectiwdigll include the following types of
assets and properties:

() Tangible Personal Property. All tangible permalgproperty, including towers, tower equipment,\aground and underground cable,
distribution systems, headend equipment, line dmapi microwave equipment, converters, testing@gent, motor vehicles, office
equipment, furniture, fixtures, supplies, inventand other physical assets (the "Comcast NativegibPersonal Property" or the "TWC
Native Tangible Personal Property," as applicalimejuding with respect to the Comcast Native TatgPersonal Property, the itel
described on Schedule 2.1(f)(i)(A), and with respeche TWC Native Tangible Personal Property,items described on Schedule 2.1(f)(i)

(B);

(il) Real Property. All fee interests in real proygincluding improvements thereon) (the "Comddative Owned Property" or the "TWC
Native Owned Property," as applicable), includihg interests described as Comcast Native OwneceRyopn Schedule 2.1(f)(ii)(A) or ¢
TWC Native Owned Property on Schedule 2.1(f)(ii)(8)d all leases, easements, rights of accessthadinterests (not including fee
interests) in real property (the "Comcast NativalRroperty Interests” or the "TWC Native Real Ry Interests,” as applicable), including
with respect to the Comcast Native Real Propettgrésts, those described on Schedule 2.1(f)(ii))éAY with respect to the TWC Native R
Property Interests, those described on Scheduf®()1B);

(iii) Franchises. All franchises and similar autlzations or similar permits issued by any Governtalefuthority (the "Comcast Native
Franchises" or the "TWC Native Franchises," asiagble), including with respect to the Comcast Matrranchises, those described on
Schedule 2.1(f)(iii))(A), and with respect to the ©/lNative Franchises, those described on Schedif§(i#i)(B);

(iv) Licenses. All cable television relay servic€ARS"), business radio and other licenses, authtidns, consents or permits issued by the
FCC or any other Governmental Authority (other ttizen Comcast Native Franchises and the TWC Natigadhises) (the "Comcast Native
Licenses" or the "TWC Native Licenses," as applieghncluding with respect to the Comcast Nativeelhses, those described on Schedule
2.1(H(iv)(A), and with respect to the TWC Nativécknses, those described on Schedule 2.1(f)(iv)(B);

(v) Contracts. All pole line or joint line agreentgnunderground conduit agreements, crossing agmetsirbulk service, commercial servict
multiple dwelling agreements, access agreemerdgsyspecific programming agreements or signallgiggpeements, agreements with
community groups
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commercial leased access agreements, capacitgdi@reements, partnership, joint venture or atineitar agreements or arrangements,
advertising representation and interconnect agretsnand other Contracts (including all Contrantseispect of Native Real Property
Interests) (the "Comcast Native Contracts" or fR&/C Native Contracts," as applicable), includinghaiespect to the Comcast Native
Contracts, those described on Schedule 2.1(f)(vHAJ with respect to the TWC Native Contractss¢éhdescribed on Schedule 2.1(f)(v)(B);

(vi) Accounts Receivable and Current Assets. Alissuiiber, trade and other accounts receivableud@net) advertising accounts receivable)
and pre-paid expense items;

(vii) Books and Records. All engineering recordlesf data, drawings, blueprints, schematics, fispbsts, plans and processes and all file
correspondence, lists, records and reports comaeruibscribers and prospective subscribers of dmec@st Native Systems or the TWC
Native System, signal and program carriage andrdgaith Governmental Authorities, including adbports filed by or on behalf of ai
Comcast Group Member or TWC Group Member, as agiplé; with the FCC and statements of account biledr on behalf of any Comcast
Group Member or TWC Group Member, as applicablé¢h wie U.S. Copyright Office (the "Comcast NativedRs and Records" or the "TV
Native Books and Records", as applicable);

(vii) Insurance and Condemnation Proceeds. Altsgo insurance and condemnation proceeds redeiaétbr Closing in respect of any
Comcast Native Assumed Liabilities or TWC NativesAmed Liabilities, all insurance and condemnati@teeds (to the extent not already
expended by the applicable Transferor Parent dkfftkates to restore or replace the lost, damagedondemned asset, which replacement
asset shall be a Transferred Asset) received eivaale in respect of any asset damaged, lostruteroned after December 31, 2004 and
which if not so damaged, lost or condemned wouicehzeen a Comcast Native Asset or a TWC Native tAaseapplicable, and all insurance
and condemnation proceeds received or receivalyesject of business interruption of the ComcasivR&ystems or the TWC Native
System, as applicable, to the extent relating jopsmiod after Closing;

in the case of each of the foregoing, if such priypis owned, held for use, leased, licensed od ysemarily in the operation of the Comcast
Native Systems or the TWC Native System, as aggkcand then only to the extent of the Comcasu@mor the TWC Group's (i
applicable) right, title and interest therein.

For the avoidance of doubt, and subject to Se@iath), the parties intend that to the fullest akfeermitted all record and beneficial
ownership interests of the Comcast Group in the €a@mnTransferred Assets, and all record and beakfieinership interests of the TWC
Group in the TWC Transferred Assets, will be trensfd to the applicable Newcos in the Newco Traiwag, and if any Group Member
holds beneficial ownership in assets of the typedbed above while anoth
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Group Member holds record ownership in such asabtsf such ownership interests would be transféto the applicable Newcos in the
Newco Transaction:

(9) Native Excluded Assets. Notwithstanding anyghio the contrary set forth herein, all right,gifind interest of the TWC Group in, to and
under the following (collectively, the "TWC Nati\excluded Assets"), and all right, title and intéresthe Comcast Group in, to and under
the following (collectively, the "Comcast Native éixded Assets" and together with the TWC Nativel&ed Assets, the "Native Excluded
Assets") in each case regardless of whether refatdte Native Systems, shall not be Native Assetier this Agreement and, except with
respect to the Native Excluded Assets describethuse (xix), shall be retained directly or indthgdy the TWC Group or the Comcast
Group, as the case may be, from and after the figjod) any and all cable programming services agrents (including cable guide contracts
but excluding system specific programming agreembsted on Schedule 2.1(f)(v)(A) with respecthie Comcast Group and Schedule 2.1(f)
(v)(B) with respect to the TWC Group) and any pagtaeeceived or to be received with respect the(@jany and all insurance policies a
rights and claims thereunder other than the madiessribed in Section 2.1(f)(viii);

(i) letters of credit and any stocks, bonds (otthen surety bonds), certificates of deposit andlar investments; (iv) any and all cash and
cash equivalents (including cash received as aédvpagments by subscribers in the ordinary courdmisiness and held by the Comcast
Group or the TWC Group, as applicable, as of thesi@b, but excluding cash in an amount equal tatheunt of cash received as (A) the
cash insurance and condemnation proceeds desamilssattion 2.1(f)(viii), (B) petty cash on-handaifly, (C) any cash referred to in Section
11.16 and (D) cash proceeds of any exercise ohasferred Systems Option (clauses (A) (exceptaeittent relating to a Native Assumed
Liability), (C) and (D), the "Excluded Transferr€sh"); (v) any and all patents, copyrights, tradeks, trade names, service marks, service
names, logos and similar proprietary rights, ingigdas appropriate, the "Comcast" name, the "Tvaner" or "Road Runner" names and
any derivations thereof (subject to Section 3.2 exaduding those items (other than those incorjpogahe "Comcast" or "Time Warner" or
"Road Runner" name) owned, licensed, used or loeldse exclusively in connection with the operatiéthe Native Systems); (vi) any and
all Contracts for subscriber billing services ang aquipment leased with respect to the provisioseovices under such Contracts (subject to
Section 6.8); (vii) any and all Contracts relattnghational advertising sales representation;)(aiily and all agreements with any Internet
service provider, including with respect to the TV@@up, Road Runner Holdco LLC; (ix) any and alh@acts pursuant to which the TWC
Group or the Comcast Group, as applicable, proaywess or services for both Native Systems andifReteSystems; (x) any and all
retransmission consent agreements, except as prbinidSection 6.19 with respect to certain Locat&esmission Consent Agreements; (xi)
any and all agreements governing or evidencingbdigation of any TWC Group Member or Comcast Gridgmber, as the case may be, for
borrowed money; (xii) the assets described on Sdbetl1(g)(xii)(A) with respect to the Comcast Goaand Schedule 2.1(g)(xii)(B) with
respect to the TWC Group; (xiii) any surplus inwagtin excess of amounts of inventory held conatstgth Retained System practice; (xiv)
any and all Authorizations of Governmental Authestto provide telephony service held, dires
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or indirectly, by any TWC Group Member or Comcast@ Member; (xv) any and all assets relating tp Bmmnsferor 401(k) Plan or any
tax-qualified defined benefit plan maintained by &roup Member; (xvi) any and all account booksginal entry, general ledgers, and
financial records used in connection with the NaBystems; (xvii) any assets of the type that wbeléxcluded from financial statements by
reason of the GAAP Adjustments; (xviii) any intemgoany account receivable created to record cashtdveen the Native Systems prior to
Closing (except to the extent such cash would lokudrd from the definition of "Excluded Assets” guant to clause (iv) above and such
cash amount is not otherwise transferred to the TNg@ve Newco in the TWC Native Newco Transactiooma Comcast Native Newco in
the Comcast Native Newco Transaction, as appli¢aplx) any TWC/Adelphia Assets or Comcast/Adebplissets; or (xx) any other assets
of the Comcast Group or the TWC Group, as appleatther than Native Assets; provided, that Trawsfehall, at Transferee's request and
expense, provide copies of, or information contdiime such books, records and ledgers referred ttause (xvi) above (other than
information pertaining to programming agreemengs #re not Native System-specific programming@the extent necessary to protect the
legitimate legal, business and/or confidentialiypecerns of Transferor or its Affiliates but takimjo account Transferee's and its Affiliates'
need for such information, other information tleatompetitively sensitive, is subject to confidality restrictions or that contains trade
secrets or other sensitive information) to the mixteasonably requested by Transferee after theirigdate.

(h) Authorizations and Consents.

(i) If and to the extent that the transfer or assignt of any asset to the applicable Newco orpWahg such transfer or assignment, the
transfer of the Equity Securities of any Newcodny successor thereof), in each case in accorduitit¢his Section 2.1, would in any case
be a violation of applicable Legal Requirementdhwiéspect to such asset, require any Authorizatitinrespect to such asset or otherwise
adversely affect the rights of the applicable Newcdransferee thereunder, then the transfer agmsent of each such asset to the
applicable Newco (each a "Delayed Transfer Ass#td)l be automatically deemed deferred and any pugborted transfer or assignment
shall be null and void until such time as all legapediments are removed and/or such Authorizatien® been made or obtained.
Notwithstanding the foregoing, any such Delayeth$far Asset shall be deemed a Transferred Asseuimoses of determining whether ¢
Liability is a Native Assumed Liability or Adelphiassumed Liability, as applicable.

(ii) If the transfer or assignment of any TranséerAsset intended to be transferred or assignedttjiror indirectly hereunder is not
consummated prior to or at the Closing, whethex eessult of the provisions of this Section 2.1(hjav any other reason, then the Group
Member responsible for transferring or assigninchstransferred Asset shall thereafter, directljndirectly, hold such Delayed Transfer
Asset for the use and benefit, insofar as reasgratdsible and not prohibited under the terms gfapplicable Contract, of the applicable
Newco (at the expense of such Newco). In additios

Group
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Member responsible for directly or indirectly tréarsing or assigning such Transferred Asset shiil or cause to be taken such other actions
as may be reasonably requested by the applicalledNm order to place such Newco, insofar as reaslgrpossible, in the same position as

if such Delayed Transfer Asset had been transfersatbntemplated hereby and so that all the beraeiid burdens relating to such Delayed
Transfer Asset including possession, use, risksd,|potential for gain, and dominion, control anchmand over such Delayed Transfer
Asset, are to inure from and after the ClosinguithsNewco. To the extent permitted by Legal Reaguéets and to the extent otherwise
permissible in light of any required Authorizatighe applicable Newco shall be entitled to, andl dlgaresponsible for, the management of
any Delayed Transfer Assets not yet transferrédas a result of this Section 2.1(h) and the paréigree to use reasonable commercial effort:
to cooperate and coordinate with respect thereto.

(iii) If and when the Authorizations, the absenéevbich caused the deferral of transfer of any PethTransfer Asset pursuant to this Sec
2.1(h), are obtained, the transfer of the appliedi#layed Transfer Asset to the applicable Newed slutomatically and without further
action be effected in accordance with the ternthisfAgreement and the applicable Transaction Danim

(iv) No party or any Affiliate thereof shall be adted, in connection with the foregoing, to expang money unless the necessary funds are
advanced by the applicable Newco or its Affiliateher than reasonable out-of-pocket expensesnaits' fees and recording or similar fees,
all of which shall be promptly reimbursed by suotmo except as otherwise specifically providechia Agreement, including for this
purpose Section 3.4.

(v) Prior to the Closing, each party shall delitethe other party a list identifying, in reasoredétail and to their respective knowledge, the
Delayed Transfer Assets and the Authorizationsireduherefor.

(vi) The parties hereto further agree (A) that 8myayed Transfer Assets referred to in this Secidith) shall be treated for all Income Tax
purposes as assets of the applicable Newco (os@gessor thereof) and (B) not to report or takeTax position (on a Tax Return or
otherwise) inconsistent with such treatment (unfegsiired by a change in applicable Tax law or @dgfaith resolution of a contest).

(vii) The parties agree that the treatment of aBjalped Transfer Asset (as defined in the TWC/Adalfturchase Agreement) shall be
governed by the terms of the TWC/Adelphia Purchsgeement to the extent inconsistent herewith.

(viii) Each Transferee shall cause its applicabdsvisio to perform its obligations under this Secoh(h).
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Section 2.2 TWC Native Assumed Liabilities. At @Bksing, and except as otherwise provided for ineeach TWC Native Newco being
assigned TWC Native Assets pursuant to SectiobPst(all assume, and, from and after the Closimgh §WC Native Newco or its
Affiliates shall pay, discharge and perform as am@n due, its applicable portion of all (a) Liatds of the TWC Group to the extent arising
out of, resulting from or associated with the ovahgw and operation of the TWC Native Assets antlerTWC Native Business prior to
Closing, or the transfer of such TWC Native Assetsuch portion of the TWC Native Business to tNeéd Native Newco pursuant to
Section 2.1(b) or the Exchanges, but in each calyet@ the extent such Liabilities are reflectedhie Net Liabilities Adjustment Amount us
to calculate the Final Closing Adjustment Amoumigi gb) all Liabilities to the extent relating tajsang out of or resulting from the ownership
and operation of the TWC Native Assets and/or tWCTNative Business after the Closing (clausesid)(a) collectively, the "TWC Native
Assumed Liabilities" and, together with the TWC/Autéa Assumed Liabilities, the "TWC Assumed Liatids"). The TWC Native Assumed
Liabilities shall not include, with respect to afiwwC Native Assets or TWC Native Business, (i) Exidd Tax Liabilities, (i) Liabilities set
forth on Schedule 2.2, (iii) Liabilities for long#im debt (including the current portion thereaf)) Liabilities to the extent arising out of,
resulting from or associated with the use, owng@rshioperation of the TWC Excluded Assets,

(v) any Liabilities of any TWC Group Member otheah TWC Native Assumed Liabilities, (vi) any Ligabés of the type that would be
excluded from financial statements by reason of3A&P Adjustments or (vii) any intercompany payatileated to record cash lent to the
TWC Native System prior to Closing (clauses (ipthgh (vii) collectively, "TWC Native Excluded Lidties").

Section 2.3 Comcast Native Assumed Liabilitiesth# Closing, and except as otherwise provided éoein, each Comcast Native Newco
being assigned Comcast Native Assets pursuantdiio8e?.1(d) shall assume, and, from and afteilosing, such Comcast Native Newc(
its Affiliates shall pay, discharge and performaasl when due, its applicable portion of all (a)Hilities of the Comcast Group to the extent
arising out of, resulting from or associated whk bwnership and operation of the Comcast Nativaessand/or the Comcast Native Busir
prior to Closing, or the transfer of such Comcaative Assets or such portion of the Comcast NaBiusiness to the Comcast Native Newcos
pursuant to Section 2.1(d) or the Exchanges, baaah case only to the extent such Liabilitiesrafiected in the Net Liabilities Adjustment
Amount used to calculate the Final Closing Adjusitm®mount and (b) all Liabilities to the extentathg to, arising out of or resulting from
the ownership and operation of the Comcast Natissefs and/or the Comcast Native Business afteCltteing (clauses (a) and (b)
collectively, the "Comcast Native Assumed Liabd#f and, together with the Comcast/Adelphia Assuhiakilities, the "Comcast Assumed
Liabilities"). The Comcast Native Assumed Liabd#ishall not include, with respect to any Comcadivd Assets or Comcast Native
Business, (i) Excluded Tax Liabilities, (ii) Lialties set forth on Schedule 2.3, (iii) Liabilitiés long-term debt (including the current portion
thereof), (iv) Liabilities to the extent arisingtaaf, resulting from or associated with the usenerghip or operation of the Comcast Excluded
Assets, (v) any Liabilities of any Comcast Groupmieer other than Comcast Native Assumed Liabilitfe,any
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Liabilities of the type that would be excluded fréimancial statements by reason of the GAAP Adjwstta or (vii) any intercompany payable
created to record cash lent to the Comcast Natpgtesis prior to Closing (clauses (i) through (ei)lectively, "Comcast Native Excluded
Liabilities").

Section 2.4 Closing Adjustments.

(a) No later than five Business Days prior to thesthg Date, each Transferor in an Exchange shefigre, or cause to be prepared, and
deliver to the Transferee in such Exchange, arstte (each, a "Transferor's Statement”), whichl sigalforth such Transferor's good faith
estimate of the Closing Adjustment Amount for theado being directly or indirectly transferred bynitsuch Exchange which shall be
determined in accordance with this Agreement (Etiinated Closing Adjustment Amount"), togethethnappropriate documentation
supporting such estimate. Each Transferor's Statesiall be prepared in good faith in accordandh this Agreement based on the books
and records of the Transferred Systems held by Negito.

(b) As soon as practicable but in any event padhe date which is the later of (i) 90 days foliogvthe Closing and (ii) 10 days after the
Final Adjustment Amounts (as defined in the AdedpBurchase Agreements) have been determined puteuhe Adelphia Purchase
Agreements (the "Delivery Date"), each Transferean Exchange shall prepare, or cause to be patpard deliver to the Transferor in such
Exchange, with respect to the Newco directly oiriatly transferred by such Transferor in such Exale, a statement (each, a "Transferee's
Statement”) of the actual Closing Adjustment Amouastof the Closing Date, which shall be determinesitcordance with this Agreement,
together with appropriate documentation supporsinch determination. Each Transferee's Statemehtxeharepared in good faith in
accordance with this Agreement based on the bowdksexords of the Transferred Systems held by Blgeirco.

(c) If the Transferor in any Exchange disagrees waity item in the Transferee's Statement relatirguth Exchange, such Transferor may,
within 90 days after the Delivery Date, deliveraice (an "Objection Notice") to the relevant Trimee disagreeing with such item and
setting forth such Transferor's calculation of sitemm, together with appropriate documentation suppg such determination. Any such
Objection Notice shall specify those items or morsi thereof as to which such Transferor disageses such Transferor shall be deemed to
have agreed with all other items and portionserhi contained in the Transferee's Statement.

(d) If an Objection Notice shall be duly delivenggrsuant to

Section 2.4(c), Transferor and Transferee shatinduhe thirty (30) days following such deliveryse their commercially reasonable effort
reach agreement on the disputed items and amdiidtsing such period, Transferor and Transfereeuarable to reach such agreement, they
shall promptly jointly retain a nationally recoga@zaccounting firm that is not the principal indegent accountant of either Comcast, TWC
or TWX (the "Accounting Referee") to resolve thepiited items or amounts. In making its determimatiaf the propriety of items and
amounts, the Accounting Referee sl
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consider only those items (or portions thereofumiounts as to which Transferor and Transferee disaand, with respect to each item (or
portion thereof) or amount, shall select a numbigniavthe range of the dispute between Transfenor Eransferee. The Accounting Referee
shall deliver to Transferor and Transferee, as ptonas practicable (but, in any event, within thif30) days after submission of the dispute
to it), a report setting forth its resolution oéttisputed items and amounts, and based theredroathe items (or portions thereof) and
amounts not in dispute) the Closing Adjustment AntoSuch report shall be final and binding uponnEfaror, Transferee and their
respective Affiliates. The costs of the AccountiReferee shall be shared equally by Transferor aadsferee. Transferor and Transferee
and will cause their Affiliates and independent@aattants to, cooperate and assist each other amiicdounting Referee in conducting their
respective reviews of the amounts referred toim$ection 2.4, including without limitation, magimvailable to the extent necessary any
books, records, work papers and personnel.

(e) Upon satisfaction of the applicable procedwifatis

Section 2.4, within two Business Days after thedat which the Final Closing Adjustment Amount basn finally determined, each
Transferor or Transferee shall pay the relevanh3fiexee or Transferor, respectively, an amountaefft so that when added to the net
payment made by each of such parties under Seztiga)(ii), each such party has paid or receivedatinount of cash it would have been
obligated to pay or entitled to receive under $ecH.1(e)(ii) had the Estimated Closing Adjustm&mount been equal to the Final Closing
Adjustment Amount, provided that any payment magsyant to this

Section 2.4(e) shall be made together with intdfeston at the Prime Rate, from and includingGlesing Date to but excluding the date of
payment. All payments to be made pursuant to teién 2.4 shall be paid by wire transfer of imnagelly available funds to the accounts
designated by the recipient by written notice ® plarty owing such payment.

Section 2.5 Like-Kind Exchange Covenants.

(a) The parties intend that, and, subject to Se@ié(b), agree to use commercially reasonablatsffo structure each Exchange in such a
way that to the maximum extent possible, such Exghawill be an exchange of property that is (igqtiivalent value and (ii) of like-kind
within the meaning of Section 1031 of the Code. pasies will cooperate in good faith to minimizeyaadverse Tax effect resulting from a
Newco Transaction or Exchange, including, but imitéd to (x) cooperating to match property transfd in each Exchange into "Exchar
Groups" (as defined under Treasury Regulation

Section 1.1031(j)-1(b)(2)) and (y) using commeilgiadasonable efforts to restructure one or more/¢deTransactions or Exchanges so as to
minimize the expected payments pursuant to Segtibfe)(ii) or any other expected adverse Tax camseces of any such Newco Transac

or Exchange (including but not limited to coopergtwith respect to (A) the assignment of the partights under this Agreement to a
"qualified intermediary" engaged by one or moré¢hef parties to effect a deferred exchange andréBjfer taxes as set forth in

Section 2.5(c))
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(b) Time Warner Cable and Comcast shall each usensrcially reasonable efforts to reach agreemetu tee value of the Comcast
Transferred Assets and the TWC Transferred Asaetat¢h Exchange (including agreement as to thevalany Exchange Groups
transferred in an Exchange and the value of thetessmprising any such Exchange Group), with aterstanding that, to the greatest extent
possible, the fair market value of the Comcast 3fiemed Assets and the TWC Transferred Assetsdh Eachange, are equivalent. Each of
Time Warner Cable and Comcast shall file, and stealse all members of its Affiliated Group to fitdl, Tax Returns and schedules thereto,
including those Tax Returns and forms required uSdetions 1031 and 1060 (if applicable) of the €abnsistent with any such agreed-
upon allocations, unless otherwise required byamgh in tax law or a good faith resolution of atest In the event the parties do not reach
agreement on such allocations, each of Time WaEabte and Comcast and their respective Affiliatedups shall reflect the Transferred
Assets acquired by the Transferee members of stfdla#d Group in accordance with such party's adetermination of such allocations.

(c) The parties shall consult and reasonably caipevith each other so as to minimize any statd@oral transfer taxes arising as a result of
the Newco Transactions and the Exchange, incluyniglentifying appropriate immaterial Subsidiaregdne or more Transferors that would
qualify as a Disregarded Entity (but for clausgdfisuch definition) to serve as one or more eflewcos and negotiating in good faith
appropriate indemnification arrangements to puffitansferee in substantially the same positiori elsiuse (ii) of such definition were
satisfied with respect to such Subsidiary.

ARTICLE 3
RELATED MATTERS

Section 3.1 Employees.

(a) Each Native Employee who is an employee of Sfeor Parent or its Affiliates as of immediatelyop to the Closing Date shall become
an employee of Transferee Parent or its Affiliataghe Closing Date. Native Employees who commemngeloyment with Transferee Parent
(or its Affiliates as of the Closing) in accordamni¢h the preceding sentence shall be referreceteih as "Transferred Native Employees.”
For the avoidance of doubt, if any employee holdhegjob title as of the date hereof (as previoitntified by name to the Comcast Group
by the TWC Group) listed on Schedule 3.1(k)(i) rema@mployed by the TWC Group, or if any employeklimng the job title as of the date
hereof (as previously identified by name to the T@W@up by the Comcast Group) listed on SchedulgXif) remains employed by the
Comcast Group, in each case on the Closing Daterasitted by Section 3.1(k) hereof, such employed 10t be a Transferred Native
Employee. For purposes of this Article 3, "TransfdrNative Employees" shall not include those eygés holding the job titles as of the
date hereof to be retained by a TWC Group Membrethe one hand, or a Comcast Group Member, onttiex band, (as previously
identified by name to the Comcast Group by the T@Gup or to the TWC Group by the Comcast Groumpdicable) listed on Schedule
3.1(a)(i) in the case of the TWC Group,
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Schedule 3.1(a)(ii) in the case of the Comcast @B(such employees, the "Retained Native Employe@WW)C Group shall have no
obligation or Liability with respect to those Retail Native Employees to be retained by a ComcamtfisiMember and Comcast Group shall
have no obligation or Liability with respect to HeoRetained Native Employees to be retained by & Bhoup Member. Transferor Parent
shall take or cause to be taken such actions agasenably necessary to effectuate the transtempfoyment described in this Section 3.1
(a), including, without limitation, making a genkaddfer of employment to such Native Employees. Phaeties hereto shall not take any ac
that is not otherwise permitted under this Arti8lthat would interfere with such employees (othantthe Retained Native Employees)
becoming employed by Transferee Parent or itsiAféik as of the Closing.

(i) If the Closing does not occur on the same datthe Adelphia Closing, for purposes of the redimf this Section 3.1, to the extent not
inconsistent with the relevant Adelphia Purchases@ment, or to the extent not otherwise expligitigvided in Section 3.1(0), "Transferred
Native Employees"” shall include Adelphia Employed® are primarily employed in connection with thdefphia Systems. If the Closil
occurs on the same date as the Adelphia Closiegré¢latment of Adelphia Employees shall be govelnyed

Section 3.1(0)(i).

(i) At the Closing, Comcast Group shall terminatecause to be terminated the employment of alCbeacast Native Employees and the
TWC Group shall terminate or cause to be termindiecemployment of all the TWC Native Employeessath case other than Retained
Native Employees. Effective as of the Closing, Bfaror Parent shall discontinue providing bendfitSransferred Native Employees uni

all Benefit Plans maintained by Transferor ParentsoAffiliates (each, a "Transferor Benefit Plauahd each Transferred Native Employee
shall cease to participate in each Transferor BeR&fn, except as otherwise required by law agxsicitly required by this Agreement. Frt
and after the Closing Date, Transferor Parent tmAffiliates shall remain solely responsible folyaand all Liabilities in respect of the
Transferred Native Employees relating to the TrarsfBenefit Plans, except as otherwise expliciélyuired by this Agreement. None of
Transferee Parent or any of its Affiliates shalitase or have transferred to them the sponsorstapybf the Transferor Benefit Plans or any
other benefit plans or arrangements maintainedrapsferor Parent or any of its Affiliates, excepiogherwise explicitly required by Section
3.1(a)(iii) of this Agreement. Transferee Parert ag Affiliates shall have no obligation or Liaibyl with respect to any employee of, or other
individual performing services for, Transferor t& Affiliates who is not a Transferred Native Emye and, with respect to Transferred
Native Employees, only to the extent arising oafter the Closing Date or to the extent such Liied are reflected in the Net Liabiliti
Adjustment Amount used to calculate the Final Gigghdjustment Amount.

(iii) Subject to obtaining any necessary consentsexcept as provided in Section 6.2(h) or as wtiserprovided in this Agreement, as of the
Closing Date, Transferor Parent shall assign tm§fexee Parent, and Transferee Parent shall asallirights, obligations and Liabilities of
Transferor and its Affiliates under all employmegteements with the Transferred Native Employesgisinbno even
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Liabilities relating to or arising under any retirent, savings or pension plan (whether or not ach glan is intended to be a tax-qualified
plan) or any Liabilities associated with any lomgat disability, retiree life, retiree medical otyasther post-employment welfare benefits.

(b) Severance-Related Liabilities. Subject to $&c8.1(0)(iii), Transferee Parent shall be respgadador all Liabilities with respect to any
Transferred Native Employee in connection withtérenination of such employee's employment on @rdfte Closing Date, and any
Liability for WARN and severance payments and biseinder Transferor Parent's severance plan omaliyidual employment or severan
arrangement, each, in accordance with its termdicable to a Transferred Native Employee who ttsjéice general offer of employment
made pursuant to Section 3.1(a). Notwithstandiegfdihegoing, Transferee Parent shall have no litghilith respect to the termination of
employment of the employees of Transferor or itBliafes holding the job titles as of the date luéiested on Schedule 3.1(k)(i) or

(i), as applicable, if any such employee is hibgdTransferor Parent or any of its Affiliates asrpited by Section 3.1(k) in the 12 month
period following the Closing.

(c) Participation in Benefit Plans and Service.WW#spect to Transferred Native Employees, compiemsand service of such employees
with Transferor Parent and its Affiliates prior@osing shall be recognized under all applicabl@nferee Benefit Plans (other than for any
purpose under any defined benefit pension plarrafdferee) to the extent so recognized under tiresymonding Transferor Benefit Plans
prior to Closing, except to the extent that duglaraof benefits would result or as otherwise pded in this Agreement. In addition,
Transferee Parent shall recognize, as to each fEraed Native Employee, all vacation, sick days atiter paid time off accrued by such
Transferred Native Employee but unused as of tlsi@j Date, in each case to the extent such Liadsilare reflected in the Net Liabilities
Adjustment Amount used to calculate the Final Gigghdjustment Amount.

(d) Tax-Qualified Defined Contribution Plans. Asasfd following the Closing, Transferred Native Emy@es shall not be entitled to make
contributions to or to benefit from matching or @tltontributions under any defined contributiompd@onsored or maintained by Transferor
Parent or any of its Affiliates intended to qualifigder Section 401(a) of the Code and meetingaheirements of Section 401(k) of the Code
(the "Transferor 401(k) Plan"). None of TransfelRagent or any of its Affiliates shall have any L with respect to Transferor's 401(k)
Plan except as may be provided in any other agneebstween the Comcast Group, on the one hanahantWC Group on the other.
Transferred Native Employees who were participantie Transferor 401(k) Plan immediately priothe Closing shall become participants
in a defined contribution plan qualified under $&t401(a) of the Code and meeting the requiremainection 401(k) of the Code
established or maintained by Transferee or itsliatéis (the "Transferee 401(k) Plan") as of thes@lg; provided that any Transferred Native
Employee who was, immediately prior to the Cloddege, a TWC Native Employee or a TWC/Adelphia Emgplwand has completed less
than 6 months of combined service with TWC or ahigsoAffiliates and Adelphia (i
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applicable) immediately prior to Closing will onbhecome a participant in any such plan maintaine@dayncast or its Affiliates after
completing 6 months of combined continuous senviith Adelphia (if applicable), TWC or any of its fiifates, and Comcast or any of its
Affiliates (without duplication). Transferee shaliuse the Transferee 401(k) Plan to accept cagiblelrollover distributions (as defined in
402(c)(4) of the Code) by Transferred Native Empksywith respect to account balances distributéidetm on or after the Closing Date by
the Transferor 401(k) Plan.

(e) Tax-Qualified Defined Benefit Plans. As of fBlesing, Transferred Native Employees who were, @diately prior to the Closing Date,
TWC Group Native Employees shall to the extenti@pple cease accruing benefits under the Time Wa&able Pension Plan, the Time
Warner Cable Union Pension Plan and the Time Watadte Excess Benefit Pension Plan (collectivélg,“Cable Pension Plans"). None of
Comcast or any of its Affiliates shall have anyhiidy with respect to the Cable Pension Plans. &ohTWC or any of its Affiliates shall
have any Liability with respect to any defined bign@ension plan sponsored or maintained by Comaaany of its Affiliates.

(f) Health and Welfare Plans.

(i) Other than as required by COBRA, each TransteMative Employee shall cease to participate @ &enefit Plan that is a health or
welfare plan within the meaning of Section 3(1E&ISA maintained or sponsored by Transferor Payeany of its Affiliates (each, a
"Transferor Health or Welfare Plan") as of the @Gigs

(i) Each Transferred Native Employee who, after thcognition of service provided for in Sectiof(8) satisfies the eligibility requirements
under the applicable Benefit Plan that is healttvelfare plan within the meaning of Section 3(1E&ISA maintained or sponsored by
Transferee Parent or any of its Affiliates (thedfisferee Health or Welfare Plans") shall be (Ajtledtto enroll, effective as of the Closing,
as a newly-eligible employee of Transferee Parenhe of its Affiliates in the Transferee HealthWelfare Plans then available to similarly
situated employees of Transferee Parent or artg éfffiliates and (B) eligible to elect such covgeaand benefit options as may then be
available or provided under the terms of the Traresf Health or Welfare Plans to new employees afidferee Parent or its Affiliates. All
compensation, benefit elections, deductible paymeratyments toward the applicable out-of-pocketimams and other benefit-affecting
determinations affecting Transferred Native Empésythat, as of immediately prior to the Closingrewecognized under any Transferor
Health or Welfare Plan with respect to the planryeavhich the Closing occurs shall receive fuognition, credit and validity and be taken
into account under the corresponding TransferedtileaWelfare Plan as of the Closing with respgedhat same plan year.

(iii) With respect to any Transferred Native Empeyand his or her dependents (if any) who werereovender any Transferor Health or
Welfare Plan immediately prior to the Closing, T3famee Parent shall take, or caus
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be taken, the appropriate actions reasonably negessensure that the proof of insurability requients (if any) and the preexisting
condition exclusions (if any) applicable to newddlaes under the corresponding Transferee HealWedfare Plan (if any) are waived with
respect to such Transferred Native Employee, t@#tent that such requirements and exclusions waneed under any similar correspond
Transferor Health or Welfare Plan.

(g) Reimbursement Account Plans. To the extentlaapsferred Native Employee made contributiongipBenefit Plan maintained or
sponsored by Transferor Parent or any of its Afis that is a reimbursement account plan, suathaslth care or dependent care
reimbursement plan (the "Transferor Reimbursembmt'l, during the calendar year in which the Clgsatcurs, such Transferred Native
Employee shall be permitted to file claims for rbimsement under a Benefit Plan maintained or spedday Transferee Parent or any of its
Affiliates that is a comparable reimbursement act@lan (the "Transferee Reimbursement Plan") talifying expenses incurred during the
calendar year in which the Closing occurs, inclgdieriods prior to the Closing, for a total amonot to exceed the amount elected by such
Transferred Native Employee for that year undehsuan. Account balances, whether positive or rnegashall be transferred and assigned
to the appropriate Transferee Reimbursement Plarrdaysferor. As soon as practicable following thesthg, Transferor Parent shall pay to
Transferee Parent a cash amount (which amountishaléemed to constitute a Current Asset of thécatybe Newco) equal to the aggregate
positive balances as of the Closing Date of eaelitfle spending account of each Transferred N&iwployee under the applicable
Transferor Reimbursement Plan. Transferee Pareatitagsume all obligations of Transferor Parenhwéspect to each Transferred Native
Employee under the applicable Transferor ReimbuesgrRlan.

(h) COBRA. Transferee Parent shall, or shall caeaeh Transferred Native Employee and each "qedlifieneficiary” (as defined in Title X
of the Consolidated Omnibus Budget Reconciliatian éf 1985, as amended, and as codified in Sed®&0B of the Code and ERISA
Sections 601 through 608 ("COBRA") of each Transf@Native Employee, who elects continued grougtihgdan coverage under COBRA
or incurs a "qualifying" event (as defined in COBR# or after the Closing, to be offered COBRA aage on and after the Closing under a
Transferee Health or Welfare Plan. Transferor Raard its Affiliates shall retain all obligationadLiabilities with respect to each of its
Native System Employees and their qualified bermafies who elected continued group plan coveragieu@OBRA or incurred a "qualifyir
event" prior to the Closing.

(i) WARN Compliance. Transferee Parent shall bpwoesible for any Liability arising under the Worlk&djustment and Retraining
Notification Act and any similar state or local lacollectively, "WARN") with respect to the termaition of employment of Transferr
Native Employees on or after the Closing. During pleriod prior to the Closing, the parties agreeotmperate with each other in orde!
comply with WARN, including, but not limited to, @nsferor Parent or its Affiliates providing to Tsi@rred Native Employees and any
applicable
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Governmental Authorities or other required Perdonsbehalf of itself and Transferee Parent) anyceaind other requirements under
WARN.

() Workers' Compensation Liabilities. Transferesdht shall be responsible for all workers' compgas Liabilities relating to, arising out
of, or resulting from any claim incurred for a commgable injury sustained by a Transferred NativelByee on or after the Closing Date a
to the extent reflected in the Net Liabilities Asffonent Amount used in calculating the Final Closhafjustment Amount, before Closing.

(k) Non-Solicit Provisions.

(i) Except for the employees holding job titlesofishe date hereof listed on Schedule 3.1(k)(i)pt@viously identified by name to the
Comcast Group), in the case of the TWC Group, tie8ale 3.1(k)(ii) (as previously identified by natoehe TWC Group), in the case of the
Comcast Group, from the date hereof until the firstiversary of the Closing (x) none of the TWC @ravill solicit any TWC Native
Employees (other than for the benefit of the TWQiWNaSystems or with the prior written consentltd Comcast Group, in each case, prii
the Closing or to comply with the provisions of & 3.1(a)) and (y) none of the Comcast Group sdlicit any Comcast Native Employees
(other than for the benefit of Comcast Native Syst@r with the prior written consent of the TWC Gpoin each case, prior to the Closing or
to comply with the provisions of Section 3.1(a)).

(i) Except for the employees holding the job 8tles of the date hereof listed on Schedule 3.) (@i previously identified by name to the
Comcast Group) in the case of the TWC Group, oscmedule

3.1(k)(ii) (as previously identified by name to tR&/C Group) in the case of the Comcast Group, ftieendate hereof until the first
anniversary of the Closing (x) none of the TWC Grauill hire any TWC Native Employees (other than tiee benefit of TWC Native
Systems or with the prior written consent of the€ast Group, in each case, prior to the Closing aomply with the provisions of Section
3.1(a)) and (y) none of the Comcast Group will lsingg Comcast Native Employees (other than for #reefit of Comcast Native Systems or
with the prior written consent of the TWC Groupeiach case, prior to the Closing or to comply wlid provisions of Section 3.1(a)).

(iii) Solely for purposes of this Section 3.1(KJWC Native Employee" and "Comcast Native Employes'applicable, shall be applied so as
to include any individual who as of any relevantedavhich shall include the period from the datesbéthrough the Closing Date) would b
TWC Native Employee or Comcast Native Employeeg@sicable, if the Closing Date occurred on sudie.da

(iv) Notwithstanding the foregoing, advertisingdhgh mass media in which an offer of employmerdni, is available to the general public,
such as magazines, newspapers and sponsorshipbliaf @vents shall not be prohibited by this SecBol (k). Solely for purposes of this
Section 3.1(k), Native Employees st
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in no event include the beneficiary or dependeratnyf Native Employee unless such beneficiary oeddpnt is otherwise a Native Employ

(v) From the Closing Date until the first annivessaf the Closing, none of Transferee Parent oAff8iates will hire any Retained Native
Employees of Transferor Parent or its Affiliates.

(vi) Retained Native Employees and employees liste@chedule 3.1(Kk) (i) or (ii), as applicablehiifed or retained by Transferor or its
Affiliates, shall be made available by Transfermr donsultation and transitional services as reasigrnmequested by Transferee. The provi
of any such services shall be in accordance waltéhms of Section 6.8(a) hereof and shall notagoeably interfere with such Retained
Native Employee or employee listed on Schedulek® ) or (ii), as applicable, from performing anfsuch employee's duties to i
Transferor or its Affiliates.

() Confidentiality and Proprietary Information. Nwovision of this Section 3.1 shall be deemedktease any individual for any violation o
plan, policy, agreement or guideline regarding nompetition or pertaining to confidential or pragiery information of the Comcast Group
or of the TWC Group or otherwise relieve any indisal of his or her obligations under such guidetin@ny such plan, program or
arrangement.

(m) No Implied Rights or Third Party Beneficiari@he parties hereto hereby acknowledge and agat@dhprovision of this Agreement st
be construed to create any right, or acceleraideaneént, to any compensation or benefit whatsoewethe part of any Transferred Native
Employee, Retained Native Employee or other futpresent, or former employee of the Comcast GraupeTWC Group, under any
Comcast Benefit Plan or TWC Benefit Plan or otheevWithout limiting the generality of the foreggiaxcept as expressly provided in this
Agreement, nothing in this Agreement shall precltirdeComcast Group or the TWC Group, at any tinker défie Closing, from amending,
merging, modifying, terminating, eliminating, redug or otherwise altering in any respect any CormGasup Benefit Plan or TWC Group
Benefit Plan, as applicable, any benefit undersamh plan or any trust, insurance policy or fundiaicle related to any Comcast Group
Benefit Plan or TWC Group Benefit Plan, as applieabothing in this Section 3.1 or elsewhere is thgreement shall be deemed to make
any employee of the parties a third party benafjoid this section or any rights relating hereto.

(n) Collective Bargaining. With respect to thosarsferred Native Employees who are covered bylaatble bargaining agreement,
Transferee Parent will retain any and all of tlghts and obligations it may have pursuant to applelabor law. If Transferor Parent or any
of its Affiliates acquires a duty to bargain withyadlabor organization with respect to Native Emjgley, then Transferor Parent or its Affilic
shall (i) give prompt written notice of such deyaiment to Transferee Parent and (ii) not enteramip contract with such labor organization
that contains a successor clause or otherwise garjmobind (after the Closing) Transfel
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Parent or any of its Affiliates in any way, withdtie prior written consent of Transferee Parent.
(o) Adelphia Employees.

(i) If the Closing occurs on the same date as ttielghia Closing, then this Section 3.1(0)(i) slgaern the treatment of Adelphia
Employees. Each Adelphia Employee who on or imntebjigorior to the Adelphia Closing and the ClosDagte was primarily employed in
connection with the TWC/Adelphia Systems (eachl\&/C/Adelphia Employee") shall become an employethefComcast Group on the
Closing Date. For the avoidance of doubt, each mawnemade by the TWC Group in the TWC/Adelphia Rase Agreement in respect of the
Adelphia Employees employed in the TWC/Adelphiat8yss as of the Closing Date shall be deemed toTW@&/Adelphia Assumed

Liability. Each Adelphia Employee who on or immedeig prior to the Adelphia Closing and the Closibgte was primarily employed in
connection with the Comcast/Adelphia Systems (eatkomcast/Adelphia Employee") shall become anleyee of the TWC Group on the
Closing Date. For the avoidance of doubt, each mawemade by the Comcast Group in the Comcast/AaeRurchase Agreement in respect
of the Adelphia Employees employed in the Comcailphia Systems as of the Closing Date shall benddeo be a Comcast/Adelphia
Assumed Liability.

(i) If the Closing does not occur on the same datéhe Adelphia Closing:

(A) (x) all current TWC/Adelphia Employees, (excing those on long-term disability) shall become types of the Comcast Group on the
Closing Date and (y) all current Comcast/Adelphiapfoyees (excluding those on long-term disabildlyall become employees of the TWC
Group on the Closing Date. Transferor Parent $hké# or cause to be taken such actions as arenadalgmecessary to effectuate this transfer
of employment. The parties hereto shall not takeaation that would interfere with such employeesdming employed by the Comcast
Group or the TWC Group, as applicable, on the @p&late, unless (and only to the extent) such mdtioequired by the relevant Adelphia
Purchase Agreement or is otherwise permitted utinieArticle 3 or

Section 6.2(s); and

(B) Transferor Parent shall deliver to Transferaecht true and complete copies of each employrbenys, severance, termination or other
agreement entered into by, or any plan, prograiigypor arrangement covering, any Adelphia Employdm® becomes employed by
Transferee Parent or its Affiliates as providedlause (A) above on the Closing Date (other th@ocast Benefit Plan or TWC Benefit
Plan, as applicable).

(iii) If the Closing does not occur on the sameeds the Adelphia Closing, (a) with respect to @WjC/Adelphia Employee, the amount
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any severance or termination pay or benefits imzllry the TWC Group in connection with a terminatid employment of any such
employee following the Adelphia Closing and prioithe Closing (other than any severance incurredrasult of (x) the TWC Group's failt

to comply with the requirement to offer employmentthe terms set forth in Section 5.8(a) of the TA#&Iphia Purchase Agreement, except
if such failure to comply is as a result of Comtsaskpress instruction to TWC to not offer employtnender such Section 5.8(a) or to offer
employment on a basis not in compliance with susttiSn 5.8(a) or (y) TWC Group's failure to complith Section 6.2(s) hereof) shall be
deemed to be a Current Asset of the relevant TWEélfftda Newco; and (b) with respect to any Comcaig/phia Employee, the amount of
any severance or termination pay or benefits imzllry the Comcast Group in connection with a teatiam of employment of any such
employee following the Adelphia Closing and prioithe Closing (other than any severance incurredrasult of (x) the Comcast Group's
failure to comply with the requirement to offer dmpment on the terms set forth in Section 5.5(ahefComcast/Adelphia Purchase
Agreement, except if such failure to comply is assult of TWC's express instruction to Comcastdboffer employment under such Section
5.5(a) or to offer employment on a basis not in pliamce with such Section 5.5(a) or (y) Comcastupt® failure to comply with Section 6.2
(s) hereof) shall be deemed to be a Current Addbeaelevant Comcast/Adelphia Newco.

Section 3.2 Use of Names and Logos. For a peridd0fdays after Closing, Transferee Parent anfffiikates shall be entitled to use the
trademarks, trade names, service marks, servicesidogos and similar proprietary rights of Transfdarent and its Affiliates to the extent
incorporated in or on the Transferred Assets hglthb Newcos then affiliated with such TransferaesRt (collectively, the "Proprietary
Rights"), provided, that (a)Transferee Parent askedges that the Proprietary Rights belong to Tiemos Parent and its Affiliates, and that
neither Transferee Parent nor any of its Affiliadesjuires any rights therein during or pursuamstich 150day period; (b) all such Transfer
Assets shall be used in a manner consistent wéthusle made by Transferor Parent and its Affiliafesuch Transferred Assets prior to
Closing; (c) Transferee Parent shall exercise regse efforts to remove all Proprietary Rights friva Transferred Assets it receives as soon
as reasonably practicable following Closing andtii@)use of the Proprietary Rights during suchqueshall inure to the benefit of Transferor
Parent; provided, that Transferee Parent shalinmmify and hold harmless Transferor Parent and fféistes for any Liabilities arising from

or otherwise relating to Transferee Parent's usheoProprietary Rights. Upon expiration of sucB-tly period, Transferee Parent shall
remove all Proprietary Rights from the Transferfedets held by the Newcos Affiliated with such Tefemee Parent and shall destroy all
unused letterhead, checks, business-related famagrinted form contracts, product literature, sditerature, labels, packaging material and
any other materials displaying Transferor Paremtits Affiliates' Proprietary Rights within ten Bimess Days and shall provide Transferor
Parent with a written certification that it destealyany and all such materials. Notwithstandingfdinegoing, Transferee Parent and its
Affiliates shall not be required to remove or disttoue using any such Proprietary Rights that ieeal to converters or other items located
in customer homes or properties such that prommpoveal is
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impracticable for such Transferee Parent and ifdi&es; provided, that such Transferee Parentitmdffiliates shall remove or discontinue
using such Proprietary Rights promptly upon thametf such converters or other items to such Temaes Parent or its Affiliates. The rights
of Transferee Parent and its Affiliates under Bestion 3.2 with respect to any Adelphia Assetd Slgasubject to the relevant Adelphia
Purchase Agreement.

Section 3.3 Transfer Laws. The parties hereto aaihes compliance by the others with Legal Requ@ets relating to bulk transfers
applicable to the transactions contemplated hereby.

Section 3.4 Transfer Taxes and Fees. All sales tisesfer and similar Taxes or assessments, imgudansfer fees and similar assessments
for Franchises, Authorizations and Contracts, agi$ifom or payable by reason of the conveyanca®fTWC Transferred Assets and the
Comcast Transferred Assets in a Newco Transaabithre( than a TWC/Adelphia Newco Transaction effégtersuant to the third sentence
Section 2.1(a)) or an Exchange, shall be borne B@%ransferor Parent and 50% by Transferee Patdrging understood and agreed that if
any such payable is satisfied by a party or anyliaf thereof, then promptly after the later of {ie Closing and (y) demand by the paying
party, the other party shall reimburse the payiadypfor 50% of any such amount paid by the payiagy.

ARTICLE 4
COMCAST'S REPRESENTATIONS AND WARRANTIES

Each Comcast Party represents and warrants toh@ Farties as of the date of this Agreement (exicefite case of the representations and
warranties in Section 4.24 and the representatiodsvarranties relating to the Comcast Newcos)asnaf Closing as follows:

Section 4.1 Organization and Qualification of trmn€ast Group. Each Comcast Party is a corporatiather entity duly organized, validly
existing and in good standing under the laws détitée of organization. Each Comcast Group Mentiarttolds any right, title or interest in,
to or under any Comcast Native Asset has, and €aaficast Group Member that, upon and after compietidhe Adelphia Closing, will

hold any right title or interest in, to or undeya@omcast/Adelphia Asset (each, with respect th l@imcast Native Assets and
Comcast/Adelphia Assets, a "Comcast Participaniit)atvand following the Adelphia Closing have, ediquisite corporate or other entity
power and authority to own and lease such Comaastsferred Assets and to conduct the portion ofXvacast Transferred Business related
to such Comcast Transferred Assets as currentlguaiad. As of the Comcast Newco Transaction ancCtbsing, each Comcast Transferor
will have all requisite corporate or other entitywer and authority to own the Equity Securitieshaf applicable Comcast Newco.

Section 4.2 Authority. Each Comcast Party hasegjlisite corporate or other organizational power aumthority to execute, deliver and
perform this
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Agreement and the Transaction Documents to be é@eund delivered by such Comcast Party and touromete the transactions
contemplated hereby and thereby. Each Comcast feranseach Comcast Participant and each Comcastdbas all requisite corporate or
other power and authority to execute, deliver agidgosm the Transaction Documents to be executediatidered by it and to consummate
the transactions contemplated thereby, or prisutth execution, delivery, performance or consunonatiill have such power and authority.
The execution, delivery and performance of thisegnent by each Comcast Party and of each Transdatioument to which any Comcast
Group Member is, or shall after the date hereoblrex; party and the consummation of the transactionsemplated hereby or thereby has
been (or upon such execution and delivery, shai leeen at Closing), duly and validly authorizedabiynecessary corporate or other entity
action on the part of the applicable Comcast Gidember. This Agreement and each Transaction Doctitoemhich a Comcast Group
Member is, or shall after the date hereof becoragyps (or in the case of such Transaction Docusjenill be at Closing) duly and validly
executed and delivered by the applicable ComcastisMember and the valid and binding obligatioswéh Comcast Group Member,
enforceable against such Comcast Group Memberciordance with its terms, except as the same méiyniied by applicable bankruptcy,
insolvency, reorganization, moratorium or similawvs now or hereafter in effect relating to the ecément of creditors' rights generally or by
principles governing the availability of equitalbéamedies.

Section 4.3 No Conflict; Required Consents. Exespdescribed on Schedules 4.3 and 4.19, and stbjesinpliance with the HSR Act, the
Securities Act of 1933 (the "Securities Act") ahd Securities Exchange Act of 1934 (the "Exchangg)Aand except for Authorizations
required from, by or with the relevant Franchisaghorities in respect of the Franchises for thenCast Transferred Systems, Authorizat
required from, by or with the FCC in connectiontwét change of control of the holder and/or assigriragthe Comcast Transferred Licen:
Authorizations from state public utility commissiohaving jurisdiction over the assets of the Con€eansferred Systems, Authorizations to
be obtained by the TWC Group and Authorizationsdmbtained in connection with the Adelphia Purehagreements, the execution,
delivery and performance by the applicable ComGastip Members of this Agreement and the Transa®@iocuments to be executed and
delivered by such Comcast Group Members, do noshad not: (a) conflict with or violate any proida of the certificate of incorporation
by-laws or other organizational or governing docata®f any Comcast Group Member; (b) violate amyvigion of any material Legal
Requirement; (c) without regard to requirementsatfce, lapse of time, elections of other Persarang combination thereof, conflict with,
violate, result in a breach of, constitute a defanber or give rise to any third party's right§first refusal or similar right or right of
cancellation or termination, or accelerate or peth@ acceleration of the performance requiredgdversely effect the rights or obligations
of Comcast or any Comcast Group Member under ampdast Transferred Contract, Comcast Transferredchise or Comcast Transferred
License; (d) result in the creation or impositidrany Lien against or upon any of the Comcast Theansd Assets other than a Permitted L
(e) require any material consent, approval or aightion of, or filing of any certificate
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notice, application, report or other document wéthy Governmental Authority; or (f)require any cent approval or authorization of, or
filing of any certificate, notice, application, m@p or other document with, any Person

(other than any Governmental Authority), in theecakclauses (c), (d) and (f)

with only such exceptions as would not individuallyin the aggregate reasonably be expected todddaterial Adverse Effect.
Notwithstanding the foregoing, no representatiomale pursuant to this Section 4.3 with respettig@dnitial Comcast/Adelphia Assets
they exist at the time of the Adelphia Closing.

Section 4.4 Sufficiency of Assets; Title.

(a) Except for items included in the Comcast Nakxeluded Assets or as described on Schedule 4(#(#)e Comcast Native Assets are all
of the assets of the Comcast Group owned, usedldifér use primarily in connection with the opéatof the Comcast Native Systems, and
(i) the right, title and interest in the ComcasitNe Assets conveyed to the applicable Comcastddsywursuant to the Comcast Newco
Transaction shall be sufficient to permit the aggiile Comcast Newcos to operate the Comcast Nayisgeems substantially as they are being
operated by the Comcast Group immediately prighéoClosing and in compliance with all material BeBequirements and, except where
the failure to do so would not, individually ortime aggregate, reasonably be expected to haveexidatdverse Effect, in compliance with
all contractual requirements that comprise pathefTWC Native Assumed Liabilities. At the Clositige applicable Comcast Native New:
will have good and marketable title to (or in tlzese of assets that are leased, valid leaseholgéttan) the tangible Comcast Native Assets
free and clear of any Liens, other than Permittieth& (disregarding clause (d) of the definitiorréud), except where the failure to do so
would not, individually or in the aggregate, reasoly be expected to have a Material Adverse Effdotwithstanding the foregoing, the
representation contained in the immediately premedentence shall not apply with respect to any €ainNative Owned Property or
Comcast Native Leased Property with respect to lwtlie Comcast Group has delivered a Title Policy Bitle Commitment to deliver a

Title Policy, as provided in Section 7.2.

(b) Except as described on Schedule 4.4(b), thed@stiNative Tangible Personal Property and imprargson the Comcast Native Owned
Property and real property subject to the Comcasitvll Real Property Interests are in all mateeapects adequate for their present uses.

Section 4.5 Comcast Native Franchises, Comcast&lhtcenses, Comcast Native Contracts, Comcastél@ivned Property and Comcast
Native Real Property Interes

(a) Except as described on Schedules 2.1(f)(ii))2A(f) (i) (A), 2.1(f)(iv)(A), 2.1(f)(v)(A) or Scledule 4.5(a) and except for the Comcast
Native Excluded Assets, no Comcast Group Membleoisd or affected by any of the following that telavholly or primarily to the
Comcast Native Assets or the Comcast Native Systéjrieases of real or material personal propd(ityfranchises, an
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similar authorizations for the operation of the @ast Native Systems, or Contracts of substantelyivalent effect; (iii) other licenses,
authorizations, consents or permits of the FCQaothe extent material, any other Governmental Arity; (iv) all Authorizations of
Governmental Authorities to provide telephony sessiheld, directly or indirectly, by the Comcasbo@ and used in connection with the
operation of any Comcast Native Systems; (v) maiterbssing Contracts, easements, rights of wacoess Contracts; (vi) pole line or joint
line Contracts or underground conduit Contractit) bulk service, commercial service or multiple-elling unit access Contracts which
individually provide for payments by or to the CaastGroup in any twelve month period exceeding @B, (viii) system-specific
programming Contracts, system-specific signal su@uintracts and Local Retransmission Consent Ageeesn (ix) any Contract with the
FCC or any other Governmental Authority relatinghite operation or construction of the Comcast MaBystems that are not fully reflected
in the Comcast Native Franchises, or any Contraittscommunity groups or similar third parties regtng or limiting the types of
programming that may be shown on any of the Conidatve Systems; (x) any partnership, joint ventrether similar Contract or
arrangement; (xi) any Contract with any Comcastu@rilember; (xii) any Contract that limits the freed of the Comcast Native Systems to
compete in any line of business or with any Persan any area or which would so limit the freedofrany TWC Group Member after the
Closing Date; (xiii) any Contract relating to theeuby third parties of the Comcast Native Assefméwide, or the provision by the Comcast
Native Systems of, telephone, Internet or dataiseswther than Contracts with subscribers of aroh services; (xiv) any advertisil
representation or interconnect Contract; (xv) aopt@act with any employee employed primarily in geation with the Comcast Native
Systems; (xvi) any Contract granting any Persorritite to use any portion of the cable televisigatem plant included in the Comcast
Native Assets; (xvii) any Contract that is not shbject of any other clause of this Section 4.8(a) shall remain effective for more than «
year after Closing (except those Contracts that beaterminated upon no more than 30 days' notitteowi penalty and subscriptis
agreements with residential subscribers to prowvalde service); or (xviii) any Contract other tlthnse described in any other clause of this
Section 4.5(a) which individually provides for pagmts by or to the Comcast Group in any twelve mpeifiod exceeding $500,000 or is
otherwise material to the Comcast Native Systems.

(b) The Comcast Group has prior to the date hgremfided or otherwise made available to TWC trueé emmplete copies of each of the
Comcast Native Franchises, Comcast Native Liceasd<Comcast Native Contracts described on any leé@&des 2.1(f)(ii)(A) (to the extent
in the possession of Comcast or its Affiliates)(B(iii)(A), 2.1(f)(iv)(A), 2.1(f)(v)(A) and Schedle 4.5(a) (excluding Local Retransmission
Consent Agreements and systepecific programming contracts), together with tanel complete copies of (i) any notices allegingticwing
non compliance with the requirements of any Comiiasive Franchise, (ii) in each case any amendnterdsy of the items on any such
Schedule (in the case of the items on Schedul§@){A), to the extent in the possession of Comstoar its Affiliates), (iii) in the case of oral
Comcast Native Real Property Interests listed dre8ale 2.1(f)(ii)(A) or oral Comcast Native Contiatisted on Schedule 2.1(f)(v)(A), true
and complete written summaries thereof and (ivhelrument in the possession of Comcast or itdidtis
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evidencing or insuring the Comcast Group's owngrshthe Comcast Native Owned Property. Excepteasribed in Schedule 4.5(b) and
except as would not, individually or in the aggregaeasonably be expected to have a Material AdvEffect: (i) the Comcast Group is in
compliance with each of the Comcast Native Framshi€omcast Native Licenses and Comcast Nativer@eiatand, as of the Closing, with
each of the Contracts included in the Comcast/Adalpssets; (ii) the Comcast Group has fulfilledemtdue, or has taken all action neces
to enable it to fulfill when due, all of its obligans under each of the Comcast Native Franch@esicast Native Licenses and Comcast
Native Contracts and, as of the Closing, under efthe Contracts included in the Comcast/Adelgksaets; (iii) there has not occurred ¢
default (without regard to lapse of time or to tfieing of notice or both) by any of the Comcast Gydvembers and, to the knowledge of
Comcast, there has not occurred any default (withegard to lapse of time or the giving of notioepoth) by any other Person, under any of
the Comcast Native Franchises, Comcast Native kegior Comcast Native Contracts or, as of the @eosinder any of the Contracts
included in the Comcast/Adelphia Assets; and (i€) Comcast Native Franchises, Comcast Native Leseasd Comcast Native Contracts
and, as of the Closing, the Contracts includetién@omcast/Adelphia Assets, are valid and bindgrgements and are in full force and
effect; provided, that the representations and avdiies made in this Section 4.5(b) with respethéomaterial Contracts included in the
Comcast/Adelphia Assets are made to the knowleti§mmcast and solely with respect to events, cistamces or conditions, in any such
case, first arising after the Adelphia Closing.

(c) Schedule 2.1(f)(iii)(A) lists the date on whiehch Comcast Native Systems Franchise shall expire

(d) Except as described on Schedules 2.1(f)(ii)) @)L (f)(iv)(A) or Schedule 4.5(d), there are nplagations relating to any Comcast Native
Franchise or the Comcast Native Licenses pendifaydany Governmental Authority that are matemahty of the Comcast Native Syste
Except as described on Schedule 4.5(d), none aftimecast Group Members has received, nor do atheaf have notice that they shall
receive, from any Governmental Authority a preliarjnassessment that a Comcast Native Franchisédshaibe renewed as provided in
Section 626(c)(1) of the Communications Act. Exaptlescribed on Schedule 4.5(d), none of the Cstn@raup Members nor any
Governmental Authority has commenced or requesteddmmencement of an administrative proceedingeroimg the renewal of a
Comcast Native Franchise as provided in Sectiofd@@h of the Communications Act. Except as desatibn Schedule 4.5(d), the Comcast
Group has timely filed notices of renewal in ac@orce with the Communications Act with all Governta¢Authorities with respect to each
Comcast Native Franchise expiring within 30 morghthe date of this Agreement. Except as describe8chedule 4.5(d), such notices of
renewal have been filed pursuant to the formalwah@rocedures established by

Section 626(a) of the Communications Act. To Cortis&nowledge, there exist no facts or circumstartibat make it likely that any Comc
Native Franchise shall not be renewed or extendetbmmercially reasonable terms. Except as destobheSchedule 4.5(d), as of the d
hereof, no Governmental Authority has commence
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given notice that it intends to commence, a proicegtd revoke or suspend a Comcast Native Franchise

Section 4.6 Employee Benefits. A true and comgistef the Comcast Benefit Plans is set forth am&lule 4.6. Except as set forth on
Schedule 4.6, none of Comcast, any of its ERISAliAfés, any Comcast Benefit Plan other than a tieulployer plan” (as defined in Sect
3(37) of ERISA), or to the knowledge of Comcasty @@mcast Benefit Plan that is a "multiemployemnpléas defined in Section 3(37) of
ERISA) is in material violation of any provision BRISA with respect to a Comcast Benefit Plan. Naerial "reportable event" (as defined
in Sections 4043(c) of ERISA), "accumulated fundiediciency” (as defined in Section 302 of ERISA)withdrawal liability" (as
determined under Section 4201 et seq. of ERISAphkasarred or exists and is continuing with respeeny Comcast Benefit Plan other than
a "multiemployer plan” (as defined in Section 3(B7ERISA) or, to the knowledge of Comcast, any €ast Benefit Plan that is a
"multiemployer plan” (as defined in Section 3(37E®RISA). After the Closing, none of the Comcastes, TWC or any of their respective
ERISA Affiliates shall be required, under ERISAetBode or any collective bargaining agreementstabdish, maintain or continue any
Comcast Benefit Plan currently maintained by Cormoasany of its ERISA Affiliates. Except as settfom Schedule 4.6, since December 31,
2004, there has been no change in the ComcastiBBtafs or level of compensation provided the CashdNative Employees that would
materially increase the cost of operating the Caniiative Systems.

Section 4.7 Litigation. Except as set forth in Sile 4.7, (i) there is no Litigation pending or,@omcast's knowledge, threatened, by or
before any Governmental Authority or private a@titvn tribunal, against any of the Comcast Groupriiders relating to the Comcast Native
Systems, Comcast Native Assets or Comcast NatiginBss; and (ii) there is no Judgment requiringafrthe Comcast Group Members to
take any action of any kind with respect to the Cast Native Assets or the operation of the Comdatitze Systems, or to which any of the
Comcast Group Members (with respect to the Conidaive Systems), the Comcast Native Systems o€tmcast Native Assets are sub

or by which they are bound or affected, in the adsdauses (i) and (ii), which could, individually in the aggregate, reasonably be expected
to have a Material Adverse Effect. For the avoigaotdoubt, this Section 4.7 shall have no appboatvith respect to Taxes of any of the
Comcast Group Members.

Section 4.8 Comcast Native Systems Informatione8ule 4.8 sets forth a true and complete descrifti@ll material respects of the
following information.

(a) as of December 31, 2004, the approximate nuwimiles of plant, aerial and underground andt#fodanical capacity of such plant
expressed in MHz, included in the Comcast Nativeess

(b) as of the date set forth on such Schedule fwsti@all be no earlier than December 31, 2004)ntmeber of Individual Subscribers, Digit
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Subscribers, Telephony Subscribers and High Spet¢a Bubscribers served by the Comcast Native Sgstem

(c) as of the date set forth on such Schedule (w$tall be no earlier than December 31, 2004)apoximate number of homes passed by
each of the Comcast Native Systems as reflectdweiComcast Group's system records for such date;

(d) as of the date hereof, a description of bastt@ptional or tier services available from eaclthef Comcast Native Systems and the rates
charged by the Comcast Group for each;

(e) as of the date hereof, the stations and sig@ated by each of the Comcast Native Systemdtsdhannel position of each such signal
and station; and

(f) [Intentionally Omitted]
(9) the municipalities served by each of the Comblative Systems and the community identificatiomiers of such municipalities.

Section 4.9 Compliance with Legal Requirements.epkas set forth on Schedule 4.9, the Comcast &lasets include all material
Authorizations of, by or with any Governmental Aottity that are necessary for the lawful conducdthef Comcast Native Systems as
currently conducted and each of the material Autladions is in full force and effect in all matdniaspects. Except as set forth on Schedule
4.9, the Comcast Native Systems are, and have bpergted in compliance in all material respects ail material Legal Requirements and
Authorizations, and, to the knowledge of Comcastenof the Comcast Native Systems are under imgaiin with respect to or have been
threatened to be charged with or given writtena®tif any material violation of any material LeGaquirement or Authorization.

Section 4.10 Real Property. Schedule 2.1(f)(ii)¢A)s forth all leases included in the Comcast dfieal Property Interests (the "Comcast
Native Leases", and each such lease, a "ComcaseNagase") and all ownership interests in reapprty included in the Comcast Nati
Owned Property and all other material Comcast Nafeal Property Interests. The Comcast Native Ovistederty and Comcast Native R
Property Interests include all leases, fee intsresaterial easements, material access agreenmehtgteer material real property interests
necessary to operate the Comcast Native Systemgr@ntly conducted.

Section 4.11 Financial Statements; No Adverse Chang

(a) Comcast has provided to TWC internal unauditeghcial statements for the Comcast Native Systeonsisting of balance sheets and
statements of operations as of and for the 12 nsaended December 31, 2004 (the "Comcast NativenEialaStatements™). The Comcast
Native Financial Statements were prepare
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accordance with GAAP (except for the absence dafired footnotes) and fairly present in all materagpects the financial condition and
results of operations of the Comcast Native Systesnaf the dates and for the periods indicatecethpprovided; that (A) the Comcast Nat
System Financial Statements do not reflect th@daohg items, which may have been recorded with@nfthancial results of the Comcast
Native Systems had the Comcast Native Systemsdiaat-alone entities during the periods presented:n(idléocation of a portion of
goodwill and identifiable intangible assets, andtexl amortization expense, arising from purchaséness combinations, which is recorded
at the Comcast corporate level; (ii) an allocatbfair value appraisal adjustments related todigssets, and the related depreciation exp
arising from purchase business combinations, wisichcorded at the Comcast corporate level; (fiijplocation of debt and related interest
expense which is recorded at the Comcast corplaaté (iv) an allocation of deferred Income Taxies;ome Taxes payable and Income Tax
expense which is recorded at the Comcast corplaatt (v) certain assets, deferred revenue litddlj revenues and expenses related to
systems' provision of commercial fiber servicesahtare recorded at the Comcast corporate levélgéviain assets related to the high speed
data business, including routers and head-equipment, which are recorded at the Comcagbrate level; (vii) certain receivables which
recorded at the Comcast corporate level (e.g.,hggommission receivables and programming reté®gd; and (B) the presentation in the
Comcast Native Financial Statements of the follgntems would have been reported differently irpees of the following had the Comcast
Native Systems been ste-alone entities during the periods presented:gfi)ain balance sheet reclassifications within auressets and
liabilities (e.g. reclassifying debit balancesiability accounts to assets and vice versa);

(i) receivables related to cash swept to the Catearporate level which are recorded net in therinompany payables/receivable financial
line item; (iii) liabilities related to payments a@by Comcast on behalf of the Comcast Native &ysfer programming costs, salary, pay
taxes, employee benefits, accounts payables, dadsther certain company-wide costs which arerdszbnet in the inter-company
payables/receivable financial line item; (iv) frhise fee expense which is recorded net of collastioom customers.

(b) Except as set forth in Schedule 4.11(b), siheeember 31, 2004, (i) there have been no evantspestances or conditions (other than
with respect to the Adelphia Systems and Adelpliaets) that, individually or in the aggregate, wiaglasonably be expected to have a
Material Adverse Effect and (ii) the Comcast NatBsestems and the Comcast Native Assets have begated in all material respects only
the ordinary course of business consistent with jp@stices.

Section 4.12 Employees.

(a) Except as set forth on Schedule 4.12(a), thexao collective bargaining agreements applicetbésmy Comcast Native Employees, anc
Comcast Group Member as of the Closing, has anytdutargain with any labor organization with restpe any such persons. There are not
pending any material unfair labor practice cha@gsinst any Comcast Group Member, or any requedgrmand fol
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recognition, or any petitions filed by a labor angaation for representative status, with respeertp Comcast Native Systems Employees.

(b) Except as set forth on Schedule 4.12(b), the€2st Group Members have complied, and the Com\tste Newcos will be in
compliance as of the Closing, in all material respavith all applicable Legal Requirements relationghe employment of labor, including
WARN, ERISA, continuation coverage requirementhwéspect to group health plans and those relatingages, hours, collective
bargaining, unemployment insurance, worker's corsgi@mm, equal employment opportunity, age, sex e disability discrimination,
immigration control and the payment and withholdaid axes except for any non-compliance which wadtl individually or in the
aggregate, reasonably be expected to have a Makehiarse Effect. Except as set forth on Schedul@@), none of the Comcast Group
Members is a party to any material labor or emplegthdispute involving any of its employees who emgkrvices in connection with the
Comcast Native Systems.

(c) Except as described on Schedule 4.12(c), nbtteedComcast Group Members has any employmentawets, either written or oral, w
any Comcast Native Employees and none of the emmay agreements listed on Schedule 4.12(c) reqayeTWC Group Member to
employ any person after Closing.

Section 4.13 Environmental.

(a) Except as described on Schedule 4.13(a), thrtberledge of Comcast, (i) none of the Comcast @idembers has received any notice,
demand, request for information, citation, summamnsrder relating to any material evaluation orestigation and (ii) none of the Comcast
Group Members is the subject of any pending oratiereed material investigation, action, claim, switiew, complaint, penalty or proceeding
of any Governmental Authority or other Person,astecase with respect to the Comcast Native Ashetsomcast Native Systems or, at the
Closing, any Comcast Native Newco which relatertarese out of any Environmental Law.

(b) Except as described on Schedule 4.13(b), taribe/ledge of Comcast, no Hazardous Substancedasdischarged, disposed of,
dumped, injected, pumped, deposited, spilled, kéakmitted, or released at, on or under any Conidaite Asset or in connection with the
operation of any Comcast Native System or, at tlesi@g, any Comcast Native Newco, except as woatdindividually or in the aggregate,
reasonably be expected to have a Material AdveifsetE

(c) Except as described on Schedule 4.13(c), nbtleedComcast Group Members has received any wnittgice of, or has any knowledge of
circumstances relating to, and, to the knowledgéahcast, there are no past events, facts, consdjtmrcumstances, activities, practices or
incidents (including but not limited to the presenase, generation, manufacture, disposal, retmatbeeatened release of any Hazardous
Substances) relating to any Comcast Native Assiet @onnection with the operation of any ComcastiaSystem or, at the Closing, any
Comcast Native Newco, which could materially inéeef with or prevent materi
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compliance with, or which have resulted in or @asonably likely to give rise to any material llapiof any kind whatsoever, whether
accrued, contingent, absolute, determined, deteatnlenor otherwise, arising under or relating to Bnyironmental Law.

(d) Except as set forth on Schedule 4.13(d), to €&=t's knowledge, no Comcast Native Asset nor aoyapty to which Hazardous
Substances located on or resulting from the usmpiComcast Native Asset (or from the operatioargf Comcast Native System or, at the
Closing, any Comcast Native Newco), have been panead, is listed or proposed for listing on thetibiaal Priorities List promulgated
pursuant to CERCLA, or CERCLIS (as defined in CEREbr on any similar federal, state, local or fgrelist of sites requiring investigati
or cleanup.

(e) Prior to the date hereof, Comcast has providtedade available to TWC copies of all materialimmnwmental assessments, or other
material environmental studies, audits, testsemgsgior other analyses of or relating to the Comiasitve Assets and/or the Comcast Native
Systems.

(f) None of the transactions contemplated by thigse®ment relating to the Comcast Native Systemgnigier any filing or other action
under any environmental transfer statute, includirgConnecticut Hazardous Waste EstablishmentsteaAct and the New Jersey
Industrial Site Recovery Act.

Section 4.14 Transactions with Affiliates. Except this Agreement and Transaction Documents to kwhits a party, or as set forth on
Schedule 4.14, immediately after the Closing, tben€ast Newcos shall not be bound by any Contraahgmother arrangement of any kind
whatsoever with, or have any Liability to, any CastcGroup Member.

Section 4.15 Undisclosed Material Liabilities. Themcast Native Assumed Liabilities will include biabilities, and there is no existing
condition, situation or set of circumstances whighuld reasonably be expected to result in suchahilify, other than:

(a) the Liabilities disclosed on Schedule 4.15;
(b) the Liabilities disclosed in the Comcast Natiirancial Statements;

(c) the Liabilities arising in the ordinary coursiebusiness of the Comcast Native Systems sincemier 31, 2004 in amounts substantially
consistent with past practices (subject to custgroast increases); and

(d) other Liabilities which, individually or in thaggregate, would not reasonably be expected te hdwaterial Adverse Effect.

Section 4.16 Insurance. Schedule 4.16 contairst aflall policies of property, fire, casualty,Hity, life, workers' compensation, libel and
slander, and othe
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forms of insurance of any kind that relate to tlmerCast Native Assets, the Comcast Native Systeragybof the employees, officers or
directors of the Comcast Native Systems and aretaiaed by or on behalf of any of the Comcast Grglgmbers, in each case which are in
force as of the date hereof. All such policiesiarkill force and effect, all premiums due therdmve been paid by the Comcast Group, and
the Comcast Group is otherwise in compliance imalterial respects with the terms and provisiorsueh policies (after giving effect to
applicable grace or cure periods). After the Clgsthe terms of such policies will continue to gd®/coverage with respect to acts, omiss
and events occurring prior to the Closing in acaomé® with their terms as if the Closing had nouoead. Comcast has no knowledge of any
threatened termination of, material premium inceg@sher than with respect to customary annual pnenincreases) with respect to, or
material alteration of coverage under, any of qualities.

Section 4.17 Intellectual Property. Except as wadt] individually or in the aggregate, reasondi#yexpected to have a Material Adverse
Effect or as set forth on Schedule 4.17, the Cotridatve Business, the Comcast Native Assets aa€thmcast Native Systems do not
infringe and have not infringed upon the intelledtproperty rights of any Person, or give riserg aghtful claim of any Person for
copyright, trademark, service mark, patent, licemrsether intellectual property right infringement.

Section 4.18 Brokers. There is no investment barkeker, finder or other intermediary who has bestained by or is authorized to act on
behalf of any of the Comcast Group Members who irtighentitled to any fee or commission from any T@W@up Member in connection
with the transactions contemplated by this Agredmen

Section 4.19 Transferred Systems Options. Excegisatosed on Schedule 4.19, none of the Comcastsierred Systems or any material
Comcast Transferred Assets are subject to any fenaied Systems Option; provided that the foregaingll apply to Comcast/Adelphia
Systems or Comcast/Adelphia Assets only to thenexry such Transferred Systems Option was grdotledving the Adelphia Closing.

Section 4.20 Comcast Native Systems ProprietarpitRidExcept as described on Schedule 4.20, thee isaterial trademark, trade name,
service mark, service name or logo, or any apptinagherefor, owned, licensed, used or held forhysany of the Comcast Group Members
primarily in connection with the operation of ther@Gcast Native Systems.

Section 4.21 Promotional Campaigns. After ClosimgComcast Newco will be obligated to continue tkmpromotional offers under any
promotional or marketing campaigns or programsaitati or maintained by any of the Comcast Group BEnaiwith respect to the Comcast
Transferred Systems (other than promotional or etarl campaigns initiated by Adelphia or any Trensd Joint Venture Entity prior to the
Adelphia Closing and which Comcast has used comairceasonable efforts to terminate); providédttfor the avoidance of doubt,
subscriber:
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who subscribed for services prior to the Closind tok advantage of any such campaign or promdtigffiers may be entitled to continue to
receive the benefits offered under such campaigmanotion in accordance with its terms after GigsiAfter Closing, no Comcast Newco
will be obligated to pay for any advertisements ouo be run after the Closing under promotiorraharketing campaigns or programs
initiated or maintained by any of the Comcast GrMgmbers with respect to the Comcast Transferrexieys (other than promotional or
marketing campaigns initiated by Adelphia or angrigferred Joint Venture Entity prior to the Adedphilosing and which Comcast has used
commercially reasonable efforts to terminate), bthan campaigns initiated with the consent of TWC.

Section 4.22 Taxes. With respect to the Comcasv&l&tystems, except as would not, individuallyrottie aggregate, reasonably be expectec
to have a Material Adverse Effect or as set foritSehedule 4.22:

(a) All material Applicable Tax Returns with respazthe Comcast Native Systems have been dulytiarady filed (taking into account
extensions) or, where not so timely filed, are ecedaunder a valid extension that has been obtahedfor and the information set forth on
such Applicable Tax Returns is true, correct andete in all material respects.

(b) All Applicable Taxes shown as due on the Apgile Tax Returns referred to in clause (a) have paé in full.

(c) All deficiencies asserted or assessments métie@spect to the Comcast Native Business asudt iefsthe examinations of any of the
Applicable Tax Returns referred to in clause (ayéther with any interest, additions or penaltiéb wespect thereto and any interest in
respect of such additions or penalties) have baghip full.

(d) No issues with respect to the Comcast Nativeiigss that have been raised in writing by thevegieGovernmental Authority in
connection with the examination of any of the Apghle Tax Returns referred to in clause
(a) are pending.

(e) Schedule 4.22(e) sets forth a list of all jdic§ons (whether foreign or domestic) in which afthe Comcast Native Systems currently
file Applicable Tax Returns. No written claim witespect to Applicable Taxes has been made by amgi@mental Authority in a jurisdictic
where the Comcast Native Business does not fildiégigle Tax Returns that it is or may be subjedas@tion by that jurisdiction.

(f) There are no liens for Applicable Taxes upoa @issets or properties of the Comcast Native Bssjexcept for liens for Applicable Taxes
not yet due and payable or being contested in gaitiuby appropriate proceeding
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Section 4.23 Comcast Newcos.

(@) As of the time of the Comcast Newco Transactiod the Closing, each Comcast Newco will be alsingember limited liability company
duly organized, validly existing and in good stargdunder the laws of the State of Delaware and hvinited liability company (or trust,
applicable) powers required to carry on its busiresconducted at such time. As of the time ofxbmcast Newco Transaction and the
Closing, each Comcast Newco will be duly registeasa foreign limited liability company (or truas applicable) in all jurisdictions in whi
the ownership or leasing of the applicable Comteastsferred Assets or the nature of its activitiesonnection with the Comcast Transfel
Systems makes such qualification necessary, withsuch exceptions as would not, individually otlie aggregate, result in a Material
Adverse Effect. As of the time of the Comcast Newcansaction and the Closing (i) Comcast will odimectly or indirectly, all of the issued
and outstanding limited liability company intere@is trust interests, as applicable)of each Conmidasico, free and clear of all Liens, other
than restrictions imposed by applicable federatate securities Laws,

(i) all of such interests will be duly authorizedlidly issued, fully paid and non-assessable,wifichave been issued in compliance in all
material respects with all Legal Requirements aindifere shall be no outstanding options, warsanghts, commitments, conversion rights,
preemptive rights or agreements of any kind to Wisiny Comcast Group Member is a party or by whighat them is bound which would
obligate any of them to issue, deliver, purchassetirany additional limited liability company imésts, units, membership, or other equity,
trust or profit interests of any kind in any Contdsdswco or any security convertible into or exeabie or exchangeable for any of the
foregoing. In the Exchanges, each Comcast Transfglaransfer to the appropriate Transferee vdélile to all of the outstanding limited
liability company interests (or trust interestsagplicable) of the appropriate Comcast Newco &me clear of any Liens, other than
restrictions imposed by federal and state secaridies. As of the Closing, no Comcast Newco will &ewill ever have been, an entity
separate and apart from the Transferor of such @etiiéewco for U.S. federal income tax purposes.

(b) Prior to the Comcast Newco Transaction, eaam&st Newco will have conducted no business oratjpeis and will have no
indebtedness and no Liabilities (excluding (i) &umbilities for Taxes with respect to such Comdsdstvco's existence and (ii) any Liabilities
with respect to any employee benefit arrangeméBRRISA Group Liabilities™) arising either under tli®de or ERISA solely as a result of
such Comcast Newco having been, at any time omiar o Closing, a member of a group describedeanti®n 4001(b) of ERISA or

Section 414(b), (c), (m) or (o) of the Code (cdilesly, the "Comcast Newco Indemnified Liabilitigsbther than under this Agreement and
any Transaction Document to which such Comcast ddgva party.

(c) Prior to the Comcast Newco Transaction, no Gxghblewco will have been party to any Contractemothan any Transaction Documer
which such Comcast Newco is a party. Each Comcastc has no Subsidiarie



68

(d) As of the Closing, no ERISA Group Liability hbsen incurred by any Comcast Newco and no ERISAIGLiability is reasonably
expected to be asserted against any such ComcasioNer periods prior to the Closing.

(e) Prior to the Comcast Newco Transaction, no sLmmcast Newco will have, and will never have read; employees other than unpaid
corporate officers with no entitlement to beneditother compensation that was, is or will be hility of such Comcast Newco.

(f) At the Closing for each Exchange, the appliesbmcast Newco will own the applicable Comcash3iared Assets, subject to the
applicable Comcast Assumed Liabilities, and wiNdao other assets and be subject to no otherlitiedi except for the applicable Comcast
Newco Indemnified Liabilities and Liabilities undany Transaction Document to which such Comcastdges/a party

Section 4.24 Adelphia Representations. Exceptta®gh on Schedule 4.24, to the knowledge of Cathdhere have been no events,
circumstances or conditions, in any such casd,diising after the Adelphia Closing, that havessaliany of the representations and
warranties provided by Adelphia under Sections 3.8 (other than Sections 3.9(d), (e), (f), (h) and

(i), 3.10 (other than Section 3.10(a)), 3.11, 3di&regarding the references to "As of the datedféin Section 3.12(b) and (g)), 3.13, 3.14,
3.15(d) (only as to Contracts included in the Costiéalelphia Assets and other than the first anditbéntences thereof), 3.17 (other than
clause (i) of the first sentence of Section 3.])7(@&19, 3.20(a), 3.21 (other than the first seageof Section 3.21(c)), 3.22, 3.23 (other than
the first sentence thereof) and 3.25 of the Com&dstphia Purchase Agreement not to be true angcbin all material respects (or, if
qualified by materiality or Material Adverse Effdets defined in the Comcast/Adelphia Purchase Axgesg), in all respects) as they relate to
the Group 1 Business (except to the extent reldatirany Comcast/Adelphia Excluded Assets or Comidstphia Excluded Liabilities) und
the Comcast/Adelphia Purchase Agreement, if sugstesentations and warranties were given as of @ig&xcept to the extent expressly
made as of an earlier date, in which case as ¢f sadier date), in each case: (i) to the exteah sapresentations and warranties apply to any
period after the Adelphia Closing, applying sucpresentations and warranties mutatis mutandis gaong other things, (A) the Comcast
Group Members' ownership of such Group 1 Busin@she possible addition to or disposition of Tsterred Assets and the incurrence or
payment of Assumed Liabilities (as such terms afndd in the Comcast/Adelphia Purchase Agreentamt$istent with the terms of this
Agreement after the Adelphia Closing and (C) thevdte Transactions and (ii) disregarding any quadiiien to Seller's Knowledge (as defil

in the Comcast/Adelphia Purchase Agreement) indudeny such representation and warranty.

Section 4.25 Comcast/Adelphia Purchase Agreememhdast has previously delivered to TWC a true ardpdete copy of the
Comcast/Adelphia Purchase Agreement as current§f@ct. Except for the Comcast/Adelphia PurchageeAment, any Ancillary
Agreements (as defined in the Comcast/Adelphialiage Agreement) to which Comcast or any of itsliatés is party and any agreement
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which TWC is a party (or is a party to a substdiytiequivalent agreement with Adelphia), Comcast/anany of its Affiliates, on the one
hand, and Adelphia and/or any of its Affiliates,tbe other hand, are not party to any Contractadlto or entered into in connection with the
transactions contemplated by the Adelphia PurcAgseements or the Ancillary Agreements (as defiimeeither Adelphia Purchase
Agreement).

ARTICLE 5
TWC'S REPRESENTATIONS AND WARRANTIES

Each TWC Party represents and warrants to the Caireaties as of the date of this Agreement (exioetbte case of the representations and
warranties in Section 5.24 and the representatiodsvarranties relating to the TWC Newco) and aSlo§ing as follows:

Section 5.1 Organization and Qualification of th&T Group. Each TWC Party is a corporation or othdity duly organized, validly
existing and in good standing under the laws détitée of organization. Each TWC Group Member ltwéds any right, title or interest in, to
or under any TWC Native Asset has, and each TWQiBkember that, upon and after completion of thelpldia Closing, will hold any
right title or interest in, to or under any TWC/Apleia Asset (each, with respect to both TWC Nafgsets and TWC/Adelphia Assets, a
"TWC Participant") will at and following the AdelghClosing have all requisite corporate or othditgpower and authority to own and le
such TWC Transferred Assets and to conduct thégmoof the TWC Transferred Business related to SIMC Transferred Assets as
currently conducted. As of the Adelphia Closing amel Closing, each TWC Transferor will have alluisite corporate or other entity power
and authority to own the Equity Securities of tpplacable TWC Newco.

Section 5.2 Authority. Each TWC Party has all regaicorporate or other organizational power anttiaity to execute, deliver and perform
this Agreement and the Transaction Documents &xbeuted and delivered by such TWC Party and tswomate the transactions
contemplated hereby and thereby. Each TWC Transfeagch TWC Participant and each TWC Newco ha®gllisite corporate or other
power and authority to execute, deliver and perfirenTransaction Documents to be executed andatetivby it and to consummate the
transactions contemplated thereby, or prior to ®xatution, delivery, performance or consummatidhhave such power and authority. T
execution, delivery and performance of this Agreenty each TWC Party and of each Transaction Doatiteewhich any TWC Group
Member is, or shall after the date hereof becoragy@nd the consummation of the transactions copiteted hereby or thereby has been (or
upon such execution and delivery, shall have bé€iasing), duly and validly authorized by all nesary corporate or other entity action on
the part of the applicable TWC Group Member. Thigeement and each Transaction Document to whidlv@ Group Member is, or shall
after the date hereof become, party is (or in s of such Transaction Documents, will be at @siluly and validly executed and
delivered by the applicable TWC Group Mem
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and the valid and binding obligation of such TW®@r Member, enforceable against such TWC Group Menmbaccordance with its tern
except as the same may be limited by applicabl&rbgicy, insolvency, reorganization, moratoriunsomilar laws now or hereafter in effect
relating to the enforcement of creditors' righteeyally or by principles governing the availabildfequitable remedies.

Section 5.3 No Conflict; Required Consents. Exeepdescribed on Schedules 5.3 and 5.19, and stibjeainpliance with the HSR Act, the
Securities Act and the Exchange Act and excephtdhorizations required from, by or with the relev&ranchising Authorities in respect of
the Franchises for the TWC Transferred Systemdhd@yigations required from, by or with the FCC imnection with a change of control of
the holder and/or assignment of the TWC Transfeliednses, Authorizations from state public utikitymmissions having jurisdiction over
the assets of the TWC Transferred Systems, Authtioizs to be obtained by the Comcast Group anddkizitions to be obtained in
connection with the Adelphia Purchase Agreemehesekecution, delivery and performance by the apple TWC Group Members of this
Agreement and the Transaction Documents to be ¢éx@eund delivered by such TWC Group Members, dandtshall not: (a) conflict with
or violate any provision of the certificate of imporation or by-laws or other organizational or gaming documents of any TWC Group
Member; (b) violate any provision of any materialgal Requirement; (c) without regard to requirem@fitnotice, lapse of time, elections of
other Persons or any combination thereof, condliti, violate, result in a breach of, constitutdedault under or give rise to any third party's
right(s) of first refusal or similar right or rigloff cancellation or termination, or accelerate empit the acceleration of the performance
required by or adversely effect the rights or cdaigns of TWC or any TWC Group Member under any TW@&nsferred Contract, TWC
Transferred Franchise or TWC Transferred Licerdergsult in the creation or imposition of any Liggainst or upon any of the TWC
Transferred Assets other than a Permitted Lien;

(e) require any material consent, approval or aightion of, or filing of any certificate, noticapplication, report or other document with,
Governmental Authority; or (f) require any consepproval or authorization of, or filing of any titcate, notice, application, report or other
document with, any Person (other than any Govertethéwmthority), in the case of clauses

(c), (d) and (f) with only such exceptions as woundd individually or in the aggregate reasonablyekpected to have a Material Adverse
Effect. Notwithstanding the foregoing, no repreaéinh is made pursuant to this

Section 5.3 with respect to the Initial TWC/Adelplissets as they exist at the time of the Adelising.

Section 5.4 Sufficiency of Assets; Title.

(a) Except for items included in the TWC Excludesk@ts or as described on Schedule 5.4(a), (i) W€ Native Assets are all of the assets
of the TWC Group owned, used or held for use prilpar connection with the operation of the TWC NatSystem, and (ii) the right, title
and interest in the TWC Native Assets conveyedhécapplicable TWC Newcos pursuant to the TWC Natiea/co Transaction shall be
sufficient to permit the applicable TWC Newcos memte the TWC Native System substantially as #veybeing operated by the TWC
Group immediatel
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prior to the Closing and in compliance with all evél Legal Requirements and, except where tharfailo do so would not, individually or
the aggregate, reasonably be expected to haveaxidatdverse Effect, in compliance with all corti@al requirements that comprise part of
the Comcast Native Assumed Liabilities. At the @igsthe applicable TWC Native Newcos will have d@and marketable title to (or in the
case of assets that are leased, valid leaseheledts in) the tangible TWC Native Assets free@adr of any Liens, other than Permitted
Liens (disregarding clause (d) of the definitioaréof), except where the failure to do so would matividually or in the aggregate,
reasonably be expected to have a Material AdveifeetENotwithstanding the foregoing, the repreaginoh contained in the immediately
preceding sentence shall not apply with respeahtoTWC Native Owned Property or TWC Native LeaBeaperty with respect to which tl
TWC Group has delivered a Title Policy, or a Tlemmitment to deliver a Title Policy, as providaddection 7.1.

(b) Except as described on Schedule 5.4(b), the N&B/e Tangible Personal Property and improvementthe TWC Native Owned
Property and real property subject to the TWC NaReal Property Interests are in all material resspadequate for their present uses.

Section 5.5 TWC Native Franchises, TWC Native Lggs) TWC Native Contracts, Native Property and Reaperty Interests.

(a) Except as described on Schedules 2.1(f)(ii))2B)(f)(iii))(B), 2.1(f)(iv)(B), 2.1(f)(v)(B) or Sckdule 5.5(a) and except for the TWC Group
Native Excluded Assets, no TWC Group Member is ldoomaffected by any of the following that relatbalty or primarily to the TWC
Native Assets or the TWC Native System: (i) leasfa®al or material personal property; (ii) Frarsels, and similar authorizations for
operation of the TWC Native System, or Contractsuifstantially equivalent effect; (iii) other licss, authorizations, consents or permits of
the FCC or, to the extent material, any other Gowemtal Authority; (iv) all Authorizations of Gowanental Authorities to provide telephc
services held, directly or indirectly, by the TWQo@p and used in connection with the operatiomngf BWC Native System;

(v) material crossing Contracts, easements, rightgay or access Contracts;

(vi) pole line or joint line Contracts or undergrmlconduit Contracts; (vii) bulk service, commersiarvice or multiple-dwelling unit access
Contracts which individually provide for paymentsdr to the TWC Group in any twelve month periodeeding $50,000; (viii) system-
specific programming Contracts, system-specifinaigupply Contracts and Local Retransmission Qunsgreements; (ix) any Contract
with the FCC or any other Governmental Authorithatieg to the operation or construction of the T\M@&tive System that are not fully
reflected in the TWC Native Franchises, or any @aris with community groups or similar third pastrestricting or limiting the types of
programming that may be shown on any of the TWQuJda8ystem; (X) any partnership, joint venture threo similar Contract or
arrangement; (xi) any Contract with any TWC Groupriber; (xii) any Contract that limits the freedofrittee TWC Native System to
compete in any line of business or with any Persan any area or which would so limit the freedofrany Comcast Group Member after
Closing Date; (xiii) any Contract relating to thgeuby third parties of the TWC Native Asset:
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provide, or the provision by the TWC Native Systeintelephone, Internet or data services other @®amtracts with subscribers of any such
services; (xiv) any advertising representatiomégriconnect Contract; (xv) any Contract with anypkaypee employed primarily in connection
with the TWC Native System; (xvi) any Contract giag any Person the right to use any portion ofdhiele television system plant included
in the TWC Native Assets; (xvii) any Contract tishot the subject of any other clause of this i8adi.5(a) that shall remain effective for
more than one year after Closing (except thoser@otstthat may be terminated upon no more thara$§' ciotice without penalty and
subscription agreements with residential subscsibeprovide cable service); or (xviii) any Contrather than those described in any other
clause of this

Section 5.5(a) which individually provides for pagmts by or to the TWC Group in any twelve monthigeeexceeding $500,000 or is
otherwise material to the TWC Native System.

(b) The TWC Group has prior to the date hereof g or otherwise made available to Comcast traecamplete copies of each of the
TWC Native Franchises, TWC Native Licenses and TM&five Contracts described on any of Schedule$)@i¥B) (to the extent in the
possession of Time Warner Cable or its Affiliates)(f)(iii))(B), 2.1(f)(iv)(B), 2.1(f)(v)(B) and Skedule

5.5(a) (excluding Local Retransmission Consent Agrents and system-specific programming contratctg@ther with true and complete
copies of (i) any notices alleging continuing nampliance with the requirements of any TWC Nativariehise, (ii) in each case any
amendments to any of the items on any such Schédulee case of the items in Schedule 2.1(f)(ij)({ the extent in the possession of Ti
Warner Cable or its Affiliates), (iii) in the caséoral TWC Native Real Property Interests listedSchedule 2.1(f)(ii)(B) or oral TWC Native
Contracts listed on Schedule 2.1(f)(v)(B), true anthplete written summaries thereof and (iv) eamtudhent in the possession of Time
Warner Cable or its Affiliates evidencing or insigithe TWC Group's ownership of the TWC Native OgdvReoperty. Except as described in
Schedule 5.5(b) and except as would not, indivigual in the aggregate, reasonably be expectedve h Material Adverse Effect: (i) the
TWC Group is in compliance with each of the TWC iNatf-ranchises, TWC Native Licenses and TWC Nafleatracts and, as of the
Closing, with each of the Contracts included in TM¢C/Adelphia Assets; (ii) the TWC Group has fuéfd when due, or has taken all action
necessary to enable it to fulfill when due, alltefobligations under each of the TWC Native Frases, TWC Native Licenses and TWC
Native Contracts and, as of the Closing, under e&the Contracts included in the TWC/Adelphia Asséii) there has not occurred a
default (without regard to lapse of time or to ¢fieing of notice or both) by any of the TWC GroupeMbers and, to the knowledge of TWC,
there has not occurred any default (without regaldpse of time or the giving of notice, or bolly)any other Person, under any of the TWC
Native Franchises, TWC Native Licenses or TWC NafBontracts or, as of the Closing, under any ofabitracts included in tr
TWC/Adelphia Assets; and (iv) the TWC Native Fraisel, TWC Native Licenses and TWC Native Contraats$, as of the Closing, the
Contracts included in the TWC/Adelphia Assets\aai@ and binding agreements and are in full fand effect; provided, that the
representations and warranties made in this Sebth(p) with respect to the material Contractsuded in the TWC/Adelphi
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Assets are made to the knowledge of TWC and sulityrespect to events, circumstances or condifionany such case, first arising after
the Adelphia Closing.

(c) Schedule 2.1(f)(iii)(B) lists the date on whieach TWC Native System Franchise shall expire.

(d) Except as described on Schedules 2.1(f)(iii))@B)(f)(iv)(B), or Schedule 5.5(d), there are pplécations relating to any TWC Native
Franchise or the TWC Native Licenses pending bedoseGovernmental Authority that are material ty ahthe TWC Native System. Exce
as described on Schedule 5.5(d), none of the TWiisMembers has received, nor do any of them hatieenthat they shall receive, from
any Governmental Authority a preliminary assessnigaita TWC Native Franchise should not be reneageprovided in Section 626(c)(1)
the Communications Act. Except as described on @dbés.5(d), none of the TWC Group Members nor @oyernmental Authority has
commenced or requested the commencement of an isthatiive proceeding concerning the renewal of aCTMative Franchise as provided
in Section 626(c)(1) of the Communications Act. &xtas described on Schedule 5.5(d), the TWC Ghasgimely filed notices of renewal
in accordance with the Communications Act withGdlvernmental Authorities with respect to each TWaid Franchise expiring within 30
months of the date of this Agreement. Except asrdesd on Schedule 5.5(d), such notices of ren&aa¢ been filed pursuant to the formal
renewal procedures established by Section 626 #lecCommunications Act. To TWC's knowledge, thetist no facts or circumstances that
make it likely that any TWC Native Franchise simalt be renewed or extended on commercially reasenaims. Except as described on
Schedule 5.5(d), as of the date hereof, no GovantahAuthority has commenced, or given notice thaitends to commence, a proceeding
to revoke or suspend a TWC Native Franchise.

Section 5.6 Employee Benefits. A true and comgistef the TWC Benefit Plans is set forth in Schiked5.6. Except as set forth on Schedule
5.6, none of TWC, any of its ERISA Affiliates, amyVC Benefit Plan other than a multiemployer plas dafined in Section 3(37) of ERIS,
or to the knowledge of TWC, any TWC Benefit Plaattis a multiemployer plan (as defined in Secti(@i73 of ERISA) is in material
violation of any provision of ERISA with respectdolf WC Benefit Plan. No material "reportable eveéas' defined in Sections 4043(c) of
ERISA), "accumulated funding deficiency" (as define Section 302 of ERISA) or "withdrawal liabilityas determined under Section 4201
et seq. of ERISA) has occurred or exists and isilwoimg with respect to any TWC Benefit Plan ottiean a multiemployer plan (as definec
Section 3(37) of ERISA) or, to the knowledge of TWaBly TWC Benefit Plan that is a multiemployer p{as defined in Section 3(37) of
ERISA). After the Closing, none of the TWC Newc@®mcast or any of their respective ERISA Affiliagdsll be required, under ERISA,
Code or any collective bargaining agreement, tatdish, maintain or continue any TWC Benefit Planrently maintained by TWC or any of
its ERISA Affiliates. Except as set forth in Schélg.6, since December 31, 2004, there has beeharme in the TWC Benefit Plans or le
of compensation provided the TWC Native Employ&es tould materially increase the cost of operatimgTWC Native Systen
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Section 5.7 Litigation. Except as set forth in Stile 5.7, (i) there is no Litigation pending or,'é/C's knowledge, threatened, by or before
any Governmental Authority or private arbitratioibtinal, against any of the TWC Group Members he¢pto the TWC Native System, TW
Native Assets or TWC Native Business; and (i) ¢hisrno Judgment requiring any of TWC Group Membetske any action of any kir

with respect to the TWC Native Assets or the openadf the TWC Native System, or to which any of tRWC Group Members (with respe

to the TWC Native System), the TWC Native SystertherTWC Native Assets are subject or by which theybound or affected, in the case
of clauses (i) and (ii), which could, individually in the aggregate, reasonably be expected toddlaterial Adverse Effect. For the
avoidance of doubt, this

Section 5.7 shall have no application with respedtaxes of any of the TWC Group Members.

Section 5.8 TWC Native System Information. Schedu@sets forth a true and complete descripticallimaterial respects of the following
information.

(a) as of December 31, 2004, the approximate nuwimiles of plant, aerial and underground andt#fodanical capacity of such plant
expressed in MHz, included in the TWC Native Assets

(b) as of the date set forth on such Schedule twsthall be no earlier than December 31, 2004)ntmaber of Individual Subscribers, Digital
Subscribers, Telephony Subscribers and High Speta Bubscribers served by the TWC Native System;

(c) as of the date set forth on such Schedule (w$tall be no earlier than December 31, 2004)apgoximate number of homes passed by
each of the TWC Native System as reflected in tA8CTGroup's system records for such date;

(d) as of the date hereof a description of basitaptional or tier services available from eaclthef TWC Native System and the rates
charged by the TWC Group for each;

(e) as of the date hereof, the stations and sigmated by each of the TWC Native System and Hanoel position of each such signal and
station; and

(f) [Intentionally Omitted]
(9) the municipalities served by each of the TWGiWaSystem and the community identification nunsbafrsuch municipalities.

Section 5.9 Compliance with Legal Requirements.gpkas set forth on Schedule 5.9, the TWC Nativeefssinclude all material
Authorizations of, by or with any Governmental Aottity that are necessary for the lawful condudhef TWC Native System as currently
conducted and each of the material Authorizatisria full force and effect in all material respedgcept as set forth on Schedule 5.9, the
TWC



75

Native System are, and have been, operated in cameplin all material respects with all materiajabRequirements and Authorizatio
and, to the knowledge of TWC, none of the TWC NaBystem are under investigation with respect tte@e been threatened to be charged
with or given written notice of any material vidat of any material Legal Requirement or Authori@at

Section 5.10 Real Property. Schedule 2.1(f)(iiBls forth all leases included in the TWC NativalFroperty Interests (the "TWC Native
Leases", and each such lease, a "TWC Native Leasd"all ownership interests in real property ideldiin TWC Native Owned Property ¢
all other material TWC Native Real Property Intése$he TWC Native Owned Property and TWC NativalRRroperty Interests include all
leases, fee interests, material easements, madedess agreements and other material real propéstests necessary to operate the TWC
Native System as currently conduct

Section 5.11 Financial Statements; No Adverse Chang

(a) TWC has provided to Comcast internal unauditeghcial statements for the TWC Native System @3timgj of balance sheets and
statements of operations as of and for the 12 nsaernided December 31, 2004 (the "TWC Native Finhstatements”). The TWC Native
Financial Statements were prepared in accordanteGWAP (except for the absence of required foeapand fairly present in all material
respects the financial condition and results ofrafens of the TWC Native System as of the datesfanthe periods indicated therein;
provided that the TWC Native System Financial Stests do not reflect the following items, which niewe been recorded within the
financial results of the TWC Native System hadTNéC Native System been stand-alone entities duhiegoeriods presented: (i) an
allocation of a portion of goodwill and identifi@intangible assets, and related amortization esgyarising from recent purchase business
combinations, which is recorded at the Time Waf@aible or TWE corporate level; (ii) an allocationdebt and related interest expense
recorded at the Time Warner Cable or TWE corpdsatel; (iii) an allocation of deferred Income Tax&gxome Taxes payable and Income
Tax expense recorded at the Time Warner Cable cattevel; (iv) a management fee for services igexl by Time Warner Cable corporate
entities has not been recorded on the books aidheTWE systems; (v) certain balance sheet redasihin current assets and liabilities
(e.g. reclassifying debit balances in liability agnts to assets and vice versa); (vi) an allocaifarertain advertising revenue that was
recorded at the Time Warner Cable or TWE corpdeatel; (vii) an allocation of music performance attjes paid or payable to BMI, ASC/
and SESAC and programming vendor marketing suppoeipts or receivables that were recorded at ilme Warner Cable or TWE
corporate level; (viii) an allocation of variandestween actual pension expense and budgeted pengiense (e.g. the financial results of the
TWC Native System reflect budgeted pension expefiizg@)an allocation of other Time Warner Cablepanate, TWE corporate and

divisional overhead that is not specifically idéietl to a particular cable system; (x) an allocatd certain assets, including routers and other
equipment located at regional data centers, retat&ddme Warner Cable's high-speed data busingeBgdrtain expense accruals that are paid
by Time Warner Cable or TWE corporate on behathef TWC Native
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System including the following: (1) programming a@ls of approximately one month's service woulddflected as a liability for the TWC
Native System and liabilities in excess of one rhare transferred to Time Warner Cable or TWE c@tgoto be paid; (2) group insurar
liabilities are recorded on the balance sheetmeTiVarner Cable or TWE corporate; (3) casualtyrausce, including workers compensation
liabilities are recorded on the balance sheetmeTiVarner Cable or TWE corporate; (4) certain prigpiex and sales and use tax liabilities
are recorded on the balance sheet at Time Warrige @a TWE corporate; and (6) other miscellane@lsillties related to company-wide
costs are recorded on the balance sheet at TimeéN@able or TWE corporate, which are recordedmtite intercompany
payables/receivables line items on the TWC Natiy&teSn trial balances; and (xii) third party and qpélypayments made by Time Warner
Cable and TWE corporate on behalf of the TWC Naflystem after the monthly coff are not pushed down to the TWC Native Systeii
the following month (i.e., there is a lag betwelea time of payment of the liability by Time Warrn@able or Time Warner Cable and reliev
the third-party liability at the TWC Native System)

(b) Except as set forth in Schedule 5.11(b), siheeember 31, 2004, (i) there have been no eventsnestances or conditions (other than
with respect to the Adelphia Systems and Adelptsaets) that, individually or in the aggregate, wia@lasonably be expected to have a
Material Adverse Effect and (ii) the TWC Native 8m and the TWC Native Assets have been operataltl nmaterial respects only in the
ordinary course of business consistent with pasttjmes.

Section 5.12 Employees.

(a) Except as set forth on Schedule 5.12(a), thexao collective bargaining agreements applicatbésmy TWC Native Employees, and no
TWC Group Member as of the Closing, has any dutyat@ain with any labor organization with respecaty such persons. There are not
pending any material unfair labor practice cham@gainst any TWC Group Member, or any request orathehfior recognition, or any petitio
filed by a labor organization for representativagis$, with respect to any TWC Native System Empdsye

(b) Except as set forth on Schedule 5.12(b), theCT®/oup Members have complied, and the TWC Natigevdds will be in compliance as
of the Closing, in all material respects with adpticable Legal Requirements relating to the emlegt of labor, including WARN, ERISA,
continuation coverage requirements with respegtaop health plans and those relating to wagesshoauollective bargaining, unemployme
insurance, worker's compensation, equal employogmbrtunity, age, sex, race and disability disanaiion, immigration control and the
payment and withholding of Taxes except for any-nompliance which would not, individually or in thggregate, reasonably be expecte
have a Material Adverse Effect. Except as set forttschedule 5.12(b), none of the TWC Group Memiseaisparty to any material labor or
employment dispute involving any of its employed®wender services in connection with the TWC Nafystem
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(c) Except as described on Schedule 5.12(c), nbtled WC Group Members has any employment agretsneither written or oral, with
any TWC Native Employees and none of the employragréements listed on Schedule 5.12(c) require€Camgcast Group Member to
employ any person after Closing.

Section 5.13 Environmental.

(a) Except as described on Schedule 5.13(a), thrtberledge of TWC, (i) none of the TWC Group Mentbkas received any notice, dem:
request for information, citation, summons or ong#ating to any material evaluation or investigatiand (ii) none of the TWC Group
Members is the subject of any pending or threatemaigrial investigation, action, claim, suit, ravjiceomplaint, penalty or proceeding of any
Governmental Authority or other Person, in eaclecwish respect to the TWC Native Assets, the TW@WaSystem or, at the Closing, any
TWC Native Newco which relate to or arise out of &nvironmental Law.

(b) Except as described on Schedule 5.13(b), tartbevledge of TWC, no Hazardous Substance has diseharged, disposed of, dumped,
injected, pumped, deposited, spilled, leaked, ehitbr released at, on or under any TWC Native tA@si connection with the operation of
any TWC Native System or, at the Closing, any TW&i% Newco, except as would not, individually oithe aggregate, reasonably be
expected to have a Material Adverse Effect.

(c) Except as described on Schedule 5.13(c), nbtled WC Group Members has received any writtelice®f, or has any knowledge of
circumstances relating to, and, to the knowledgBWIC, there are no past events, facts, conditionsymstances, activities, practices or
incidents (including but not limited to the presenase, generation, manufacture, disposal, retmatbeeatened release of any Hazardous
Substances) relating to any TWC Native Asset @oimection with the operation of any TWC Nativet8gsor, at the Closing, any TWC
Native Newco, which could materially interfere withprevent material compliance with, or which haesulted in or are reasonably likely
give rise to any material liability of any kind wisaever, whether accrued, contingent, absoluteyihted, determinable or otherwise, aris
under or relating to any Environmental Law.

(d) Except as set forth on Schedule 5.13(d), to T8@owledge, no TWC Native Asset nor any proptrtywhich Hazardous Substances
located on or resulting from the use of any TWCiwWafsset (or from the operation of any TWC Nat8gstem or, at the Closing, any TWC
Native Newco), have been transported, is listeproposed for listing on the National Prioritiestlisomulgated pursuant to CERCLA,
CERCLIS (as defined in CERCLA) or on any similaddeal, state, local or foreign list of sites reqgrinvestigation or cleanup.

(e) Prior to the date hereof, TWC has provided adenavailable to Comcast copies of all materialrenmental assessments, or other
material environmental studies, audits, testsengsior other analyses of or relating to the TWCGWsaAssets and/or the TWC Native Systi
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() None of the transactions contemplated by thgse®ment relating to the TWC Native System witjgeer any filing or other action under
any environmental transfer statute, including tlea&cticut Hazardous Waste Establishment TransfeaAd the New Jersey Industrial Site
Recovery Act.

Section 5.14 Transactions with Affiliates. Except this Agreement and Transaction Documents to lwvhics a party, or as set forth on
Schedule 5.14, immediately after the Closing, tiéCTNewcos shall not be bound by any Contract orathgr arrangement of any kind
whatsoever with, or have any Liability to, any TV@Zoup Member.

Section 5.15 Undisclosed Material Liabilities. TR@/C Native Assumed Liabilities will include no Lidities, and there is no existing
condition, situation or set of circumstances whigkuld reasonably be expected to result in suchahilify, other than:

(a) the Liabilities disclosed on Schedule 5.15;
(b) the Liabilities disclosed in the TWC Native &itial Statements;

(c) the Liabilities arising in the ordinary coursibusiness of the TWC Native System since Decer@beP004 in amounts substantially
consistent with past practices (subject to custyroast increases); and

(d) other Liabilities which, individually or in theggregate, would not reasonably be expected te aawaterial Adverse Effect.

Section 5.16 Insurance. Schedule 5.16 contairgg aflall policies of property, fire, casualty Hdikty, life, workers' compensation, libel and
slander, and other forms of insurance of any kiad telate to the TWC Native Assets, the TWC NaBystem or any of the employees,
officers or directors of the TWC Native System ane maintained by or on behalf of any of the TW@rMembers, in each case which are
in force as of the date hereof. All such policiesia full force and effect, all premiums due th@rdnave been paid by the TWC Group, and
the TWC Group is otherwise in compliance in all enetl respects with the terms and provisions ohqualicies (after giving effect to
applicable grace or cure periods). After the Clgsthe terms of such policies will continue to gd®/coverage with respect to acts, omiss
and events occurring prior to the Closing in acaog® with their terms as if the Closing had nouoiesd. TWC has no knowledge of any
threatened termination of, material premium inceg@sher than with respect to customary annual prenincreases) with respect to, or
material alteration of coverage under, any of qumlities.

Section 5.17 Intellectual Property. Except as wawdt] individually or in the aggregate, reasondi#yexpected to have a Material Adverse
Effect or as set forth on Schedule 5.17, the TW@JeaBusiness, the TWC Native Assets and the TW@w&ystem do not infringe and
have not infringed upon the intellectual propeights
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of any Person, or give rise to any rightful claifreay Person for copyright, trademark, service mpstent, license or other intellectual
property right infringement.

Section 5.18 Brokers. There is no investment barkeker, finder or other intermediary who has bestained by or is authorized to act on
behalf of any of the TWC Group Members who mighehétled to any fee or commission from any Comé&astup Member in connection
with the transactions contemplated by this Agredmen

Section 5.19 Transferred Systems Options. Excegisatosed on Schedule 5.19, none of the TWC Tearexdi Systems or any material TWC
Transferred Assets are subject to any TransferysteS Option; provided that the foregoing shalllgpp TWC/Adelphia Systems or
TWC/Adelphia Assets only to the extent any sucm$farred System Option was granted following thelpdia Closing.

Section 5.20 TWC Native System Proprietary Rightcept as described on Schedule 5.20, there isaterial trademark, trade name, ser
mark, service name or logo, or any applicationgfar owned, licensed, used or held for use byadrtiie TWC Group Members primarily in
connection with the operation of the TWC Native iSys

Section 5.21 Promotional Campaigns. After ClosimgTWC Newco will be obligated to continue to makemotional offers under any
promotional or marketing campaigns or programsaitatl or maintained by any of the TWC Group Memlveéth respect to the TWC
Transferred Systems (other than promotional or etar campaigns initiated by Adelphia prior to thdelphia Closing and which TWC has
used commercially reasonable efforts to termingeyyided, that for the avoidance of doubt, sulbsrs who subscribed for services prior to
the Closing and took advantage of any such campaignomotional offers may be entitled to continoeeceive the benefits offered under
such campaign or promotion in accordance witheitss after Closing. After Closing, no TWC Newcolwi obligated to pay for any
advertisements run or to be run after the Closimien promotional or marketing campaigns or programtisited or maintained by any of the
TWC Group Members with respect to the TWC Transfi8ystems (other than promotional or marketingpaagms initiated by Adelphia
prior to the Adelphia Closing and which TWC hasdusemmercially reasonable efforts to terminate)eothan campaigns initiated with the
consent of Comcast.

Section 5.22 Taxes. With respect to the TWC Naflystem, except as would not, individually or in #ygregate, reasonably be expected to
have a Material Adverse Effect or as set forth oheSlule 5.22:

(a) All material Applicable Tax Returns with respezthe TWC Native System have been duly and #irfiedd (taking into account
extensions) or, where not so timely filed, are cedaunder a valid extension that has been obtdhexdfor and the information set forth on
such Applicable Tax Returns is true, correct andete in all material respec
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(b) All Applicable Taxes shown as due on the Apgile Tax Returns referred to in clause (a) have bed in full.

(c) All deficiencies asserted or assessments matia@spect to the TWC Native Business as a reguhlie examinations of any of the
Applicable Tax Returns referred to in clause (ay€ther with any interest, additions or penaltiéb wespect thereto and any interest in
respect of such additions or penalties) have baahip full.

(d) No issues with respect to the TWC Native Businidat have been raised in writing by the rele@mternmental Authority in connection
with the examination of any of the Applicable Tagt&ns referred to in clause
(a) are pending.

(e) Schedule 5.22(e) sets forth a list of all did§ons (whether foreign or domestic) in which afthe TWC Native System currently file
Applicable Tax Returns. No written claim with respto Applicable Taxes has been made by any Gowvemteth Authority in a jurisdiction
where the TWC Native Business does not file Apjlieal ax Returns that it is or may be subject tatimx by that jurisdiction.

(f) There are no liens for Applicable Taxes upom éissets or properties of the TWC Native Busiresspt for liens for Applicable Taxes r
yet due and payable or being contested in gool fgitappropriate proceeding

Section 5.23 TWC Newcos.

(@) As of the Adelphia Closing and the Closing,le@@vVC Newco will be a single member limited liabilcompany duly organized, validly
existing and in good standing under the laws ofStete of Delaware and have all limited liabilignepany powers required to carry on its
business as conducted at such time. As of the Agelplosing and the Closing, each TWC Newco wildogy registered as a foreign limited
liability company in all jurisdictions in which th@wnership or leasing of the applicable TWC Tramsi# Assets or the nature of its activities
in connection with the TWC Transferred Systems maeh qualification necessary, with only such piioas as would not, individually or
in the aggregate, result in a Material Adverse &ffAs of the Adelphia Closing and the ClosingT®/ NY will own all of the issued and
outstanding limited liability company interestsezfch TWC Newco, free and clear of all Liens, othan restrictions imposed by applicable
federal or state securities Laws, (ii) all of sucterests will be duly authorized, validly issuédly paid and norassessable, and will be iss
in compliance in all material respects with all BeRequirements and

(iii) there shall be no outstanding options, watsanights, commitments, conversion rights, preénepights or agreements of any kind to
which any TWC Group Member is a party or by whidly af them is bound which would obligate any ofrthi issue, deliver, purchase or
sell any additional limited liability company in&sts, units, membership, or other equity or pinfégrests of any kind in any TWC Newco or
any security convertible into or exercisable ortexggeable for any of the foregoing. In
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Exchanges, each TWC Transferor will transfer toappropriate Transferee valid title to all of theéstanding limited liability company
interests of the appropriate TWC Newco free andrabé any Liens, other than restrictions imposeddaleral and state securities laws. As of
the Closing, no TWC Newco will be, or will ever lealieen, an entity separate and apart from the fEranof such TWC Newco for U.S.
federal income tax purposes.

(b) Prior to the TWC Newco Transaction (or in tlese of the TWC Native Newco, prior to the Closiregggch TWC Newco will have
conducted no business or operations and will haviedebtedness and no Liabilities (excluding (iy arabilities for Taxes with respect to
such TWC Newco's existence and (ii) any ERISA Grbigbilities arising either under the Code or ERIS#ely as a result of such TWC
Newco having been, at any time on or prior to Glgsa member of a group described in Section 4QQ#(BRISA or Sectiot

414(b), (c), (m) or (o) of the Code (collectivend whether arising prior to the Adelphia Closimghe Closing, the "TWC Newco
Indemnified Liabilities")) other than under this segment and any Transaction Document to which 3M¢& Newco is a party. From the
Adelphia Closing until the completion of the Clagimo TWC/Adelphia Newco will conduct any busines®perations other than its
applicable portion of the TWC Transferred Business.

(c) Prior to the Adelphia Closing (or in the ca$¢he TWC Native Newco, prior to the Closing), n&/C Newco will have been party to any
Contracts other than any Transaction Document tiolwsuch TWC Newco is a party. From the Adelphias@ig until the completion of the
Closing, no TWC/Adelphia Newco will be party to a@gntracts other than TWC Transferred ContractsamydTransaction Documents to
which such Newco is a party. Each TWC Newco haSulasidiaries.

(d) As of the Closing, no ERISA Group Liability hasen incurred by any TWC Newco and no ERISA Graapility is reasonably expected
to be asserted against any such TWC Newco for gepador to the Closing.

(e) Prior to the Adelphia Closing (or in the cas¢he TWC Native Newco, prior to the Closing), n&/T Newco will have, and will never
have had, any employees, and from the Adelphiail@jamitil the completion of the Closing, no TWC/Apleia Newco will have any
employees other than Adelphia Employees primaritpleyed and performing services for the TWC/Adedp8istems, in each case other
than unpaid corporate officers with no entitlem@nibenefits or other compensation that was, isithhe a liability of such TWC Newco.

(f) At the Closing for each Exchange, the applieablwC Newco will own the applicable TWC Transferreskets, subject to the applicable
TWC Assumed Liabilities, and will have no otheretssand be subject to no other Liabilities, exdepthe applicable TWC Newco
Indemnified Liabilities and the Liabilities undemyaTransaction Document to which such TWC Newca fmarty.
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Section 5.24 Adelphia Representations. Exceptta®gh on Schedule 5.24, to the knowledge of TWHeye have been no events,
circumstances or conditions, in any such casd,ditsing after the Adelphia Closing, that havessaliany of the representations and
warranties provided by Adelphia under Sections 3.8, 3.10 (other than Section 3.10(a)), 3.11, 8distegarding the references to "As of
date hereof" in Section 3.12(b) and (g)), 3.13433L15(d) (only as to Contracts included in the@M/delphia Assets and other than the first
and third sentences thereof), 3.17 (other tharseldii) of the first sentence of Section 3.17(8)19, 3.20(a), 3.21 (other than the first sent
of Section 3.21(c)), 3.22, 3.23 (other than thst fientence thereof) and 3.25 of the TWC/Adelphixiase Agreement not to be true and
correct in all material respects (or, if qualifieg materiality or Material Adverse Effect (as defihin the TWC/Adelphia Purchase
Agreement), in all respects) as they relate td@3hmup 1 Business (except to the extent relatirgno TWC/Adelphia Excluded Assets or
TWC/Adelphia Excluded Liabilities) under the TWC/@lghia Purchase Agreement, if such representatindsvarranties were given as of
Closing (except to the extent expressly made as @farlier date, in which case as of such earéitgg)din each case: (i) to the extent such
representations and warranties apply to any petfied the Adelphia Closing, applying such repreagons and warranties mutatis mutandis
given, among other things, (A) the TWC Group Memsbewnership of such Group 1 Business, (B) theiplesaddition to or disposition of
Transferred Assets and the incurrence or paymefssiimed Liabilities (as such terms are definetthénTWC/Adelphia Purchase
Agreement) consistent with the terms of this Agreehafter the Adelphia Closing and (C) the NewcanBactions and (ii) disregarding any
qualification to Seller's Knowledge (as definedhia TWC/Adelphia Purchase Agreement) included yhsarch representation and warranty.

Section 5.25 TWC/Adelphia Purchase Agreement. T\&@€gdreviously delivered to Comcast a true and cetaglopy of the TWC/Adelphia
Purchase Agreement as currently in effect. Excapthfe TWC/Adelphia Purchase Agreement, any Angillsgreements (as defined in the
TWC/Adelphia Purchase Agreement) to which TWC or ahits Affiliates is party and any agreement thigh Comcast is a party (or is a
party to a substantially equivalent agreement wilelphia), TWC and/or any of its Affiliates, on tbee hand, and Adelphia and/or any of its
Affiliates, on the other hand, are not party to &ontract related to or entered into in connectiith the transactions contemplated by the
Adelphia Purchase Agreements or the Ancillary Agreets (as defined in either Adelphia Purchase Agess).

ARTICLE 6
COVENANTS

Section 6.1 Certain Affirmative Covenants of Tramef Parent. Except as otherwise expressly contartphereunder, or as the applicable
Transferee Parent may otherwise consent in wr{tivigch if requested shall not be unreasonably véttilor delayed), (i) between the date of
this Agreement and the Closing, with respect thédative System to be directly or indirectly tragvséd by Transferor Parent or its Affiliates
in an Exchange and the Native Assets related th Bative System, ar
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(i) between the time of the applicable Adelphi@&hg (or, with respect to

Section 6.1(f), the date of this Agreement; prodglitieat it is understood that, until the Adelphia€ihg, such obligations under Section 6.1(f)
will be limited to those that can be fulfilled ugicommercially reasonable efforts taking into actdbat Transferor Parent and its Affiliates
do not own the relevant Adelphia Systems) and tlesi@g, with respect to each Adelphia System tdibectly or indirectly transferred by
Transferor Parent or its Affiliates in an Exchamgel the Adelphia Assets related to such Adelph&edy, such Transferor Parent shall, and
shall cause its Affiliates to:

(a) operate or cause to be operated such Trandf8ystems only in the usual, regular and ordinayrse and in accordance with applicable
material Legal Requirements (including completiimg lextensions, placing conduit or cable in newettgyments, fulfilling installation
requests and continuing work on existing constancpirojects) and (i) use its commercially reasomaiffiorts to preserve the current business
organization of such Transferred System intactuiliog preserving existing relationships with Gawaental Authorities, suppliers,
customers and others having business dealingsswith Transferred System, unless Transferee Pagmésts otherwise, (ii) use
commercially reasonable efforts to keep availabteservices of its employees providing servicesoimection with each such Transferred
System, (iii) continue normal marketing, advertisand promotional expenditures with respect to eacit Transferred System and (iv) prior
to January 1, 2006 (1) make capital expenditurezcitordance with the 2005 capital budget of each 8lative System set forth on Schedule
6.1(A)(1) (as to each such Native System, the "208pital Budget") and (II) make aggregate expemd#jother than Variable Expense
Items) in accordance with the 2005 operating butlyatach such Native System set forth on Schegldi@)(ll) (as to each such Native
System, the "2005 Operating Budget", and togethitr thhe 2005 Capital Budget, the "2005 Budgetstdvjled, however, that, in each case,
deviations (positive or negative) in any such exiiemes by no more than 5% of the aggregate budgeteunt shall be deemed to be in
accordance with the 2005 Budgets; provided furthat, in any event, deviations (positive or neggtim any expenditures contemplated by
the telephony budget included in any 2005 Budgell §ie deemed to be in accordance with such 20@g&uso long as Transferor Parent
shall have used commercially reasonable effortgptrate in accordance with such telephony budget;

(b) perform all of its obligations under all of thpplicable Transferred Franchises, Transferredrises and Transferred Contracts without
material breach or default, and pay its Liabilitieshe ordinary course of business;

(c) (i) maintain or cause to be maintained (A) @ipplicable Transferred Assets in adequate condéi@hrepair for their current use, ordinary
wear and tear excepted, and (B) in full force dfifieiceé policies of insurance with respect to thelegble Transferred Assets and operation of
such Transferred Systems, in such amounts andr@sfiect to such risks as are customarily maintdayettie applicable Retained Systems
and (ii) enforce in good faith the rights undenirace policies referred to in (i)(E
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(d) maintain or cause to be maintained its boadspnds and accounts with respect to the applichdslesferred Assets and the operation of
such Transferred Systems in the usual, regulapatidary manner on a basis consistent with Transfearent's past practices;

(e) use its commercially reasonable efforts toweary applicable Transferred Licenses which expiier to the Closing Date;

(f) use its commercially reasonable efforts to obia writing as promptly as practicable the applite Required Consents and any other
consent, authorization or approval necessary ompentially advisable in connection with the trangatt contemplated hereby (and shall
deliver to Transferee Parent copies of any suchulRed| Consents and such other consents, authorsatir approvals as it obtains), in each
case in form and substance reasonably satisfataych Transferee Parent; provided, that (i) Treaons Parent and its Affiliates shall have
no obligation to make any payment (other than cuaty filing fees) to, or agree to any concessiqratty Person to obtain any such consent,
authorization or approval; and (ii) Transferor Paughall afford Transferee Parent the opporturtsetziew and approve the form of Required
Consent and such other consents prior to delivetlya party whose consent is sought and neithersfeeor Parent nor any of its Affiliates
shall accept or agree or accede to any modificattmramendments to or in connection with, or amyda@ons to the transfer of, any of the
applicable Transferred Franchises, Transferredrises or Transferred Contracts of such Transferyste® that are not approved in writing
by Transferee Parent, which approval shall notrireasonably withheld or delayed. Transferor Pamgrges, upon reasonable prior notice, to
allow representatives of Transferee Parent to dtte@etings and hearings before applicable GovertahAathorities in connection with the
transfer of any Transferred License or TransfeFehchise of such Transferred Systems. Notwithatgrithe foregoing, no party shall have
any further obligation to obtain Required Consents:

(i) with respect to Contracts relating to pole ettiments where the licensing Person shall not carieem assignment of such license
agreement but requires the applicable Newco ta émtiea new agreement with such Person on ovematis which are no less favorable to
such Newco than the original license agreementtaasansferor Parent or its Affiliates, in whichseaTransferor shall cooperate with and
assist Transferee Parent and its Affiliates in iolitg such agreements; and

(i) for any business radio license or any privegperational fixed service ("POFS") microwave licemghich Required Consent could
reasonably be expected to be obtained within 1886 déier Closing and so long as a conditional tenayoauthorization (for a business radio
license) or a special temporary authorization &8OFS license) is obtained by Transferee ParastAffiliates under FCC rules with resps
thereto;

(9) deliver to Transferee Parent reasonably prompike and complete copies of all monthly trialdvades, financial statements and subscriber
and
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other service recipient (including Individual Sutisers, Digital Subscribers, Telephony Subscrilzerd High Speed Data Subscribers) counts
with respect to such Transferred Systems, managesmeroperating reports and any written reporidada with respect to the operation of
such Transferred Systems prepared by or for TremsRarent or its Affiliates at any time from thatel hereof (or, with respect to the
Adelphia Systems, from the Adelphia Closing) u@libsing;

(h) except as otherwise provided in this Agreemeéransferor Parent will use commercially reasonaiffierts to promptly notify Transferee
Parent of any circumstance, event or action by Sfeaor Parent or any of its Affiliates, or otheravithat becomes known to Transferor Parent
(i) which, if known at the date of this Agreemenguld have been required to be disclosed in oryansto this Agreement, or (ii) the
existence, occurrence or taking of which would ltdsuany of its representations and warrantiethia Agreement or in any Transaction
Document not being true and correct in all mategapects (or if qualified by materiality, Materfdiverse Effect or a similar standard, in all
respects) when made or at Closing (unless ancetextent that any such representation or warrgregiks specifically as of an earlier date, in
which case, at such earlier date); provided, thgtretification provided by Transferor Parent splelirsuant to this subsection shall not be
deemed to update the Schedules to this Agreemelet Bection 6.10 unless Transferor Parent exprepglgifies that such notification is
intended as an update pursuant to Section 6.10;

(i) give or cause to be given to Transferee, andadunsel, accountants and other representativesom as reasonably possible but in any
event prior to the date of submission to the appate Governmental Authority, copies of all (i) FEGrms 1200, 1205, 1210, 1215, 1220
1240, and simultaneous with, or as soon as reaBopasbsible after submission to the appropriate &oment Authority, any other FCC
Forms required under the regulations of the FC@npitgated under the Cable Act that are prepared neghect to any such Transferred
System and (ii) as soon as reasonably possiblefdiitg, copies of all copyright returns filed @onnection with any such Transferred Syst
provided, that in the case of clause (i), and siamgous with, or as soon as reasonably possil@esafbmission to the appropriate
Governmental Authority, before such FCC Forms, Fofr200, 1205, 1210, 1215, 1220 or 1240 are filedndferor Parent and Transferee
Parent shall consult in good faith concerning thietents of such forms;

() in the case of the Native Systems, use comrakydieasonable efforts to implement all budgetste changes provided for in the 2005
Operating Budgets or, with respect to periods afsguary 1, 2006, rate changes in the ordinaryseoair business; and

(k) maintain inventory (i) in the case of a Natsgstem, sufficient for the operation of such NaByestem in the ordinary course of business
for a period of time consistent with the periodiofe such inventory is maintained for the applieaRketained Systems, and (ii) with respe
any Adelphia System, sufficient for the operatiéisach Adelphia System in the ordinary course d@itess consistent with the inventory
maintained as of the Adelphia Closi
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Section 6.2 Certain Negative Covenants of Transfl@asent. Except as otherwise expressly contentptedecunder (including with respect to
the Newco Transactions) or as the applicable TeaasfParent may otherwise consent in writing (wHicbquested shall not be unreasonably
withheld or delayed)

(i) between the date of this Agreement and thei@dpsvith respect to each Native System to be tirex indirectly transferred by Transfel
Parent or its Affiliates in an Exchange, the Na#ssets related to such Native System and, indise of Section 6.2(d) (and, to the extent
relating thereto, Section 6.2(t)), the transactiomstemplated hereby, and (ii) between the timthefapplicable Adelphia Closing and the
Closing, with respect to each Adelphia System tdibectly or indirectly transferred by TransferarBnt or its Affiliates in an Exchange and
the Adelphia Assets related to such Adelphia Sysseich Transferor Parent shall not, and shall casefiliates not to:

(a) modify, terminate, renew, suspend or abrogayenaaterial Transferred Contract other than indtdénary course of business;

(b) modify in any material respect, terminate, insuspend or abrogate any applicable TransfenradchRise or material applicable
Transferred License;

(c) (i) except as set forth in Schedule 6.2(c)(j)(Aith respect to the Comcast Group, or Sched@&Rii)(B), with respect to the TWC
Group, and except for Contracts in respect of SMAGquisitions, other than any SMATV Acquisitionwhich the SMATV Purchase Price
Per Subscriber exceeds $3,730 (for the avoidandeutft, notwithstanding any other provision of this

Section 6.2 to the contrary, Transferor Parentl ffeapermitted to integrate any SMATV Acquisitiarta its Native Systems in the ordinary
course of business), and renewals and extensideagds, in each case entered into in the ordow@use of business, enter into any Contract
or commitment of any kind relating to such TransfdrSystems which would be binding on Transfergear any of its Affiliates after
Closing and which (A) would involve an aggregatpenditure or receipt in excess of $500,000 aftesidb, (B) would have a term in excess
of one year after Closing unless terminable wittpaytment or penalty upon 30 days' (or fewer) nagtker than with respect to bulk service,
commercial service or multiple dwelling unit acc€mtracts),

(C) is not being entered into in the usual regatadt ordinary course and in accordance with pastipess, (D) would limit the freedom of
Transferee Parent or any of its Affiliates to cotege any line of business or with any Person arig area, (E) relates to the use of assets of
such Transferred System by third parties to protédiphone or high speed data services, (F) ismatrm's-length terms, or (G) is with
Transferor Parent or any of its Affiliates and & terminated prior to Closing without penalty amithout liability on the part of Transferee
Parent or any of its Affiliates from and after Ghug or (i) with respect to any Adelphia Systemgka or commit to make any material capital
expenditures (including in respect of any plantrape);

(d) enter into any transaction or take any acti@t tvould result in any of its representations wadranties in this Agreement or in any
Transactior
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Document to which it or any of its Affiliates isqyanot being true and correct in all material s (or if qualified by materiality, Material
Adverse Effect or a similar standard, in all resppwhen made or at Closing (unless and to thenegtat any such representation or warranty
speaks specifically as of an earlier date, in witiabe, at such earlier date);

(e) engage in any marketing, subscriber instalatiocollection practices other than in the ordinaurse of business;

(f) (i) in the case of any Native System, changertite charged for any level of cable televisiawise of such Native System, except for rate
increases provided for in the 2005 Operating Buglgetwith respect to periods after January 1, 264%& changes in the ordinary course of
business, or (ii) in the case of any Adelphia Systehange the rate charged for any level of anyiceof such Adelphia System;

(g) add any channels to any Transferred Systerchamge the channel lineup in any Transferred Systecommit to do so in the future,
except as required by applicable Legal Requiremem#s set forth in Schedule 6.2(g)(i), with re¢gedhe Comcast Native Systems, and
Schedule 6.2(g)(ii), with respect to the TWC Nat8sestem (provided that deletions of channels statlbe considered a change in channel
lineup);

(h) except in accordance with the applicable Adelpturchase Agreement and except for "staying'sticking" bonuses to induce such
employees to remain with any such Transferred 8ysted which shall be paid for by Transferor Paoerits Affiliates on or prior to Closing,
grant or agree to grant to any employee of any 3uahsferred System any increase in (i) wages nuses except in the ordinary course of
business and consistent with past practices oarfiy)severance, profit sharing, retirement, defec@mpensation, insurance or other
compensation or benefits, except in the ordinagrs® of business and consistent with past practcesided that the foregoing shall not
apply to any Retained Native Employee;

(i) engage in any hiring practices that are (i)enatly inconsistent with Transferor Parent's gasictices or (i) with respect to Adelphia
Employees, inconsistent with the applicable covenaantained in the applicable Adelphia Purchasedgent;

(j) transfer the employment duties of any emplogka Transferred System from such Transferred 8ystea different business unit or
Subsidiary of Transferor Parent or its Affiliat@spvided that the foregoing shall not apply to &wstained Native Employee;

(k) sell, assign, transfer or otherwise disposanyf of the applicable Transferred Assets excetitérordinary course of business and except
for (i) the disposition of obsolete or worn-out gmuent, (ii) dispositions with respect to which Buransferred Assets are replaced with
assets of at least equal value, or (iii) trans
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among Transferor Parent and its Affiliates (whemupny such transferee would become a Comcastiparit or TWC Participant, as
applicable, hereunder); provided, for the avoidasfodoubt, that the foregoing clause shall not petie disposition of any Transferred
System other than pursuant to clause (iii);

(I) mortgage, pledge or subject to any materiahltiegat would survive the Closing any of the apfilealransferred Assets or such
Transferred System, other than Permitted Liens;

(m) enter into any System-specific programming agrent (other than Local Retransmission Consentexgeats) relating to the applicable
Transferred Assets or such Transferred Systenmighmait terminated prior to Closing without penadtyd without liability on the part of
Transferee Parent or its Affiliates from and afiéwsing;

(n) except as set forth on Schedule 6.2(n)(i), wédpect to the Comcast Group, and Schedule 6ii2(m)ith respect to the TWC Group, ma
any cost-of-service or hardship election undeRbkes and Regulations adopted under the Cable Act;

(o) make any material change to any method of at@uy except for any such change (i) required agom of a concurrent (including any
transition period) change in GAAP or applicable lamany change with respect to the applicable RethBystems, or (ii) to conform
Adelphia Systems to Transferor Parent's accoumtiigies, in each case made in accordance with GAAP

(p) make or change in any material respect anyeleotion, change any annual Tax accounting peniatiopt or change any method of Tax

accounting, file any amended Tax Returns enterantoclosing agreement, settle any Tax claim cesssent, surrender any right to claim a
Tax Refund, offset or any other reduction in Tabliity or consent to any extension or waiver @& limitations period applicable to any Tax

claim or assessment, in each case, in a manndstimebnsistent with the Tax treatment applicabléne applicable Retained Systems;

(g) convert any billing systems used by such Trametl System (other than the conversions descdbe®thedule 6.2(q)(i), with respect to
the Comcast Group, and Schedule 6.2(q)(ii), witpeet to the TWC Group);

(r) launch or commit to launch any new productenvie (including telephony) in any Adelphia System

(s) (i) terminate the employment of any Comcastipliea Employee with respect to the Comcast Grougnyr TWC/Adelphia Employee wi
respect to the TWC Group (other than, with respeein employee who is classified as "non-exemptFixderal wage and hour purposes, a
termination of employment for "cause" (as definedhe Adelphia Communications Corporation Severdtiaa) or a termination under such
other circumstances that would deny the employeeraace pay or benefits under such plan), or ifi¢@ad any existing or enter into any n
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employment, severance, or other similar agreeméht any Comcast/Adelphia Employee, with respechomComcast Group, or any
TWC/Adelphia Employee, with respect to the TWC Groor

(t) announce an intention, commit or agree to doddrthe foregoing.
Section 6.3 Certain Additional Covenants Regardeguired Consents; HSR Act Filing.

(a) By no later than 45 days from the date of #gseement, Transferee Parent and Transferor Pahatitprovide each other with all
necessary documentation to allow filing of FCC Fei384 with respect to the Transferred Franchisemsferor Parent and Transferee Pa
shall use commercially reasonable efforts to coatgewith one another and file with the applicabav&nmental Authority FCC Forms 394
for each Transferred Franchise which requires timsent of such Governmental Authority in connectigih the transactions contemplatec
this Agreement, no later than 60 days after the tateof.

(b) Subject to Section 6.1(f), from and after tlatechereof, Transferee Parent shall use its conmatlgreasonable efforts to cooperate with
Transferor Parent in obtaining the Required Corssantl any other consent, Authorization or appramaluding with the relevant franchising
authorities in respect of the Transferred Franchisecessary or commercially advisable with resgettte transactions contemplated hereby
including, to the extent commercially reasonaliie, attendance of representatives of TransfereaPatreneetings and hearings before
applicable Governmental Authorities in connectidthwhe transfer of any Transferred License or §farred Franchise and by providing
appropriate financial statements, insurance ceatiéis and surety bonds required to obtain suchiReqGonsents.

(c) The parties shall as soon as practicable tftedate hereof, but in any event no later thaB@Siness Days after the date hereof (except to
the extent any delay beyond such period resulta fxdailure to obtain any required information tielg to the Adelphia Systems or Adelphia
Assets from Adelphia or its Affiliates), completeddfile, or cause to be completed and filed, anfication and report required to be filed
under the HSR Act with respect to the transactamrgemplated by this Agreement and each such fimajl request early termination of the
waiting period imposed by the HSR Act. The partieall use commercially reasonable efforts to redmmpromptly as reasonably
practicable to any inquiries or requests receivethfa Governmental Authority for additional infortiee or documentation in connection
with antitrust matters. The parties shall use conerally reasonable efforts to overcome any objextiohich may be raised by any
Governmental Authority having jurisdiction over intst matters. Each party shall cooperate to preeonsistencies between their
respective filings and between their respectivpaases to all such inquiries and requests, andifsinaish to each other such necessary
information and reasonable assistance as the wthagrequest in connection with its preparationexdessary filings or submissions under the
HSR Act.
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Notwithstanding the foregoing or anything elseha Agreement to the contrary, neither party shalldguired to enter into any cons

decree with any Governmental Authority relatingtditrust matters or to sell or hold separate asgts or make any change in operations or
activities of the business (or any material assgtployed therein) of such party or its Affiliatéfsa party determines in good faith that such
change would be adverse to the operations or tiefivdf the business (or any material assets emagltyerein) of such party or any of its
Affiliates having significant assets, net worthrevenue. The cost of any filing fees in connectigtih any required filing pursuant to the HSR
Act shall be borne equally by Comcast and TWC.

(d) It is understood and agreed that the obligatiafrthe parties under this Section 6.3 are, véfipect to the Adelphia Systems and the pe¢
prior to the Adelphia Closings, limited to thoseattlsan be fulfilled using commercially reasonabifer¢s taking into account that the parties
do not own the Adelphia Systems. If as a resuthisflimitation any given filing cannot be madequrio the Adelphia Closings, the parties

will take all reasonable actions to make suchdilas promptly as practicable after the Adelphias®igs.

Section 6.4 Confidentiality and Publicity.

(&) Unless and until Closing occurs, any non-puiplicrmation that either party (treating, for puges of this Section 6.4, the Comcast Parties
as one party and the TWC Parties as the other)pagty obtain from the other or its Affiliates inromection with this Agreement shall be
confidential, and following Closing, each party lkkaep confidential any non-public information tisach party may receive from the other
party or its Affiliates in connection with this Aggment unrelated to the Transferred Systems orrdresferred Assets to be directly or
indirectly transferred by the other party in an Exege as well as any non-public information ingbssession of such party related to the
Transferred Systems and Transferred Assets traadfdirectly or indirectly by such party to the etfparty pursuant to this Agreement (any
such information that a party is required to keepficlential pursuant to this sentence shall, wétspeect to such party, be referred to as
"Confidential Information"). Each party shall nasdose any Confidential Information to any othersdn (other than its Affiliates and its
Affiliates' directors, officers and employees, aadresentatives of its advisers and lenders, ih ease, whose knowledge thereof is nece:

in order to facilitate the consummation of the s@ctions contemplated hereby, in which case sudh glaall be responsible for any breack
any such Person) or use such information to thendent of the other; provided, that (i) such partgty use and disclose any such information
once it has been publicly disclosed (other thasumh party in breach of its obligations under 8ggtion) or which, to its knowledge,
rightfully has come into the possession of suctiyp@ther than from the other party), (ii) to thaent that such party may, in the reasonable
judgment of its counsel, be compelled by Legal Requents to disclose any of such information, spaity may disclose such informatior

it has used commercially reasonable efforts, asdafffarded the other party the opportunity, to obtan appropriate protective order, or other
satisfactory assurance of confidential treatmemtttfe information compelled to be disclosed, Kiich party may use and disclose such
information to the extent reasonal
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necessary to permit such party to file Tax Retude$end any dispute relating to Taxes, claim anfuR&or otherwise provide information to
a Governmental Authority in connection with anyeatifax proceeding, (iv) such party may use andabscsuch information to the extent
necessary to comply with Legal Requirements orgarjodic reporting obligations such party may hbyevirtue of such party or any of its
Affiliates having securities listed on a nationatsrities exchange or quotation system, and (M) pacty may disclose such information as
may be required under or in connection with thégattions of such party under either Adelphia Pusehagreement. In the event of
termination of this Agreement, (A) the obligaticet $orth in this Section shall continue for a pdraf two years after such termination, and
(B) each party shall use commercially reasonalftatsfto cause to be delivered to the other, anétin no copies of, any documents, work
papers or other materials obtained by such parpnats behalf from the other, whether so obtaibefibre or after the execution of this
Agreement.

(b) TWC and Comcast each shall consult with angeaate with the other with respect to the contedttaming of all press releases and o
public announcements, and any oral or written states to the Comcast Transferred Employees antWhe Transferred Employees
concerning this Agreement and the transactionseocoplated hereby. Except as required by applicabgmlLRequirements or by any national
securities exchange or quotation system, none o€ T@bmcast, or their respective Affiliates shallk@any such release, announcement or
statement without the prior written consent andrapgl of the other, which shall not be unreasonalbitiiheld. The party receiving such a
request for a consent shall respond promptly tosaai request for consent and approval.

Section 6.5 Title Insurance Commitments. Transf@ament shall use commercially reasonable efforfgavide to Transferee Parent, within
90 days from the date Transferor Parent receive3ithe Commitment Notice, or, in the case of anyv8y, such longer period of time as is
necessary to obtain such Survey with the exerdiseagonable diligence, (a) commitments to issubeapplicable Native Newco title
insurance policies ("Title Commitments") in amourgasonably satisfactory to Transferee Parentdsbye nationally recognized title
insurance company (a "Title Company") and containio the extent available, legible photocopiealbfecorded items described as
exceptions therein, committing to insure, subjedy o Permitted Liens, fee or a valid leasehdié tias applicable, in the applicable Native
Newco to each parcel of Transferor's and its Affds' Native Owned Property or Native Leased Ptpmer Schedule 2.1(f)(ii)(A) an
Schedule 2.1(f)(ii)(B), as applicable, and so desigd by notice ("Title Commitment Notice") with30® days from the date of this Agreem:
as applicable, by ALTA extended coverage ownerlseasehold policies of title insurance, or, if ALp&licies are not obtainable in any state,
policies in another form reasonably satisfactoryitansferee Parent, and (b) surveys of each pafdehansferor's Native Owned Property or
Transferor's Native Leased Property on Schedul@)@i{A) and Schedule 2.1(f)(ii)(B) ("Surveys"as applicable, and so designated in such
Title Commitment Notice in such form as is reasdynalecessary to obtain the title insurance to badd pursuant to the related Title
Commitments with th
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standard printed exceptions relating to survey ensittieleted, certified to Transferee Parent, tipigble Native Newco and to the Title
Company with respect to that Native Owned Propertiative Leased Property provided that Transf@ament's inability to provide Title
Commitments satisfying the foregoing requiremehtdisot constitute a breach of the foregoing cewerf the Liens, or other matters
relating to title, giving rise to such inability winl not, individually or in the aggregate, reasdydie expected to have a Material Adverse
Effect. In no event shall Transferor Parent begatiéd to procure a Title Commitment for any Natieased Property with respect to which
the lease or a memorandum thereof has not beerdegtm the land records of the county in which\taive Leased Property is located. The
cost to obtain such Title Commitments and Surveygsaher documents required by the Title Comparigdoe such policies and Surveys, as
well as the cost of title policy premiums, exceptdttorneys' fees and other incidental costs mecuiby Transferor Parent or its Affiliates in
connection with providing such Title Commitmentsl&@urveys and otherwise complying with this Secdnshall be borne by Transferee
Parent or its Affiliates. If Transferee Parent fieti Transferor Parent within 30 days followingidety to Transferee Parent of both the Title
Commitments and the Surveys of any Lien (other th&grmitted Lien or a Lien set forth in Schedul{&) or Schedule 5.4(a), as applicable)
which prevents access to or which could prevelrmpede in any material way the use or operatioanyf parcel of Native Owned Property
Native Leased Property for which a Title Commitmisntequired pursuant to this Section 6.5 for theppses for which it is currently used
operated by Transferor Parent or its Affiliate eac'Title Defect"), Transferor Parent shall exsectommercially reasonable efforts,
including paying attorney's fees and other incideabsts associated with any such efforts, todfrjave such Title Defect, or (2) cause the
Title Company to commit to insure over each sudle Defect prior to Closing at customary premiuresawithout additional premium or
charge. If such Title Defect cannot be removedrgadClosing or the Title Company does not commiinisure over such Title Defect prior to
Closing, Transferor Parent and Transferee Paretiteshter into a written agreement containing Tfares Parent's commitment to use
commercially reasonable efforts for 180 days folluy\Closing to remedy the Title Defect followingaSing on terms reasonably satisfactory
to Transferee Parent, in its reasonable discreMotwithstanding anything to the contrary contaiirethis Agreement, in no event shall
Transferor Parent or its Affiliates be requiredémove any Liens encumbering the Native Owned Rtpa@d Native Leased Property exc

as expressly set forth in this Section 6.5 or jeeex] any moneys (other than attorneys' fees armt mtbidental costs as hereinabove set forth)
or to incur any obligation in order to remove ousathe insuring over of any Liens (other than pams to customary short form affidavits of
title which do not in any event require TransfdParent or its Affiliates to make representationsour obligations more onerous than those
made or set forth elsewhere in this Agreement aistbanary gap indemnities covering Transferor Paremd its Affiliates' acts for the peri
between Closing and the recording of the applicdbkx or assignment of lease with respect to sativélOwned Property or Native Leased
Property, and in no event shall Transferor PareitsdAffiliates be obligated to commence any Latiipn to cause any Title Defects to be
removed or insured over, and, without limiting titker provisions of this Section 6.5,
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no event shall Transferor Parent or its Affiliabesrequired to give a non-imputation affidavithe title insurance company.

Section 6.6 Pre-Closing Access. From the date hergd the Closing, subject to applicable law, iiséeror Parent shall, and shall cause its
Affiliates to, (i) afford Transferee Parent andatghorized representatives reasonable accesagdegular business hours, upon reasonable
advance notice, to the Transferred Systems (inotutlie Transferred Assets and employees) to betljirar indirectly acquired by such
Transferee Parent, (ii) furnish, or cause to baeifilned, to such Transferee Parent any financiabaedating data and other information with
respect to such Transferred Systems as Parentf@raaegrom time to time reasonably requests, andr(struct its employees, and its counsel
and financial advisors to cooperate with such Temeg Parent in its reasonable investigation ohsuansferred Systems; provided that, in
each case, any such access shall be designedsoatsunreasonably disrupt the business and dpesadf Transferor Parent or its Affiliates;
provided further that in no event shall such Trare# Parent have access to (A) any informatiorvibatd reasonably be expected to create
Liability under applicable laws, including U.S. #&intst laws, or waive any material legal privilegeovided that, in such latter event,
Transferor Parent and Transferee Parent shallarsenercially reasonable efforts to cooperate to fiedisclosure of such information in a
manner consistent with the preservation of suchllpgvilege) (B) documents containing competitiveénsitive information, trade secrets or
other sensitive information (to the extent necgstaprotect the legitimate legal, business andémfidentiality concerns of Transferor Parent
and its Affiliates, but taking into account Trangfe Parent's need for such information in connedatiibh the transactions contemplated
hereby), (C) any information to the extent sucleldisure would reasonably be expected to violatecdntigation of Transferor Parent or its
Affiliates with respect to confidentiality so lorag, with respect to confidentiality, to the extspécifically requested by Transferee Parent,
Transferor Parent has made commercially reasomdulds to obtain a waiver regarding the possitiéeldsure from the third party to whom
an obligation of confidentiality is owed or (D) apyogramming records; it being understood that fRetent Transferee shall conduct any
environmental sampling solely in the manner contated by Section 6.13. All requests made pursuatitis Section 6.6 shall be directed to
an executive officer of Transferor Parent or suetsBn or Persons as may be designated by Tran§farent. All information received
pursuant to this Section 6.6 shall, prior to thestig, be governed by Section 6.4(a) and, to thenéxapplicable, the terms of the
Confidentiality Agreement. No information or knowlge obtained in any investigation by Transfereefaor its Affiliates pursuant to this
Section 6.6 shall affect or be deemed to modify rpyesentation or warranty made by TransferorRaneits Affiliates hereunder or under
any Transaction Document. This Section 6.6 shallyaf the Adelphia Systems and the Adelphia Asentg after the Adelphia Closing.

Section 6.7 Post-Closing Obtaining of Consentss8gbent to Closing and subject to Section 2.1(fgndferor Parent shall, and shall cause
its Affiliates to, continue to use commercially seaable efforts to obtain in writing as promptlyp@ssible any Authorization necessary or
commercially advisable i
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connection with the transactions contemplated heteuwhich was not obtained on or before ClosintP@st-Closing Consent") in form and
substance reasonably satisfactory to TransferemPak true and complete copy of any such Postifgp€onsent shall be delivered to
Transferee Parent promptly after it has been obthin

Section 6.8 Transitional Services.

(a) Each of Comcast and TWC shall provide, or céigsaffiliates to provide, to the other and itsfiliites, upon written request received by
Comcast or TWC, as applicable, such signal suppllyscriber billing, high speed data, telephonysuah other non-management services as
may be reasonably requested in connection witlopieeation of the Native Systems, the Adelphia Sgstand any other assets or properties
acquired from Adelphia pursuant to the Adelphiadgnents, as applicable, for a commercially readenadriod following the Closing to be
mutually agreed upon in good faith by Comcast awdCTio allow for transition of existing servicesastablishment of replacement services.

(b) Without limitation of Section 6.8(a), if the @ling does not occur on the date of the Adelph@si@y, each of Comcast and TWC shall
provide, or cause its Affiliates to provide, to tither and its Affiliates, signal supply, subscribgling, high speed data, telephony and such
other nonmanagement services as may be reasonably request@thection with any assets or properties acqui@m Adelphia pursuant:
the Comcast/Adelphia Purchase Agreement or the AN&phia Purchase Agreement, as the case may leesériices referred to in this
Section 6.8(b) shall be provided from the AdelpBiasing until the Closing or, if this Agreementéminated in accordance with its terms,
for a commercially reasonable period to be mutuadiseed upon in good faith by TWC and Comcastlawalor transition of existing servic
or establishment of replacement services (withees the Specified Systems, until the Transi@osing, and, if requested, a commercially
reasonable period thereafter).

(c) The recipient of any services referred to iotlem 6.8(a) or (b) shall promptly reimburse thepder thereof for the actual out-of-pocket
cost to such provider and its Affiliates of providisuch services, and all other terms and conditionthe provision of such services shall be
reasonably satisfactory to both Comcast and TW@ saibject to applicable Legal Requirements.

(d) If this Agreement is terminated in accordand\8ection 9.1, at a closing (the "Transition @g3) to be held as soon as reasonably
practicable after such termination, subject torteeipt of the consents and approvals referred the last sentence of this Section 6.8(d),

of Comcast and TW NY shall, and shall cause tresipective Affiliates to (i) assign, transfer, copamd deliver the Adelphia Assets recei
by it (and them) at the Adelphia Closing that coisgthe Specified Systems (as defined below) (#rtalphia Assets primarily related
thereto) to a Disregarded Entity, (ii) cause suidréyarded Entity to assume and agree to pay a&ctialige, as and when they come due, all
Adelphia Assumed Liabilities primarily related tock Adelphia Assets and (iii) sell to TW NY and Gmast respectively, and each of TWC
and Comcast will purchase from Comcast and TWGhgir respective Affiliates)
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respectively, 100% of the outstanding Equity Sdimsriof such Disregarded Entity for the Specifiedd For purposes hereof, "Specified
Price" means with respect to each DisregardedyEegish in an amount equal to the sum of

(x) the product of (1) the number of Eligible BaSiabscribers (as defined in the Comcast/Adelphratase Agreement or the TWC/Adelp
Purchase Agreement, as applicable) served by teeiffgyal Systems transferred to such Disregardeiygmirsuant to this Section 6.8(d),
calculated as of the Adelphia Closing as determmaduant to Section 2.8 in the Comcast/Adelphizifase Agreement or

Section 2.6 of the TWC/Adelphia Purchase Agreemengpplicable, for purposes of determining thalFidjustment Amount (as defined
therein) thereunder, multiplied by (2) the Comasd#lphia Purchase Price Per Subscriber (in the abSeecified Systems held by a
Disregarded Entity to be sold by Comcast or itsliates) or the TWC/Adelphia Purchase Price Pers8riber (in the case of Specified
Systems held by a Disregarded Entity to be sol@h\WC and its Affiliates) plus (y) the Closing Adjasént Amount in respect of such
Disregarded Entity as of the Transition Closingdatermined in accordance with procedures desciib8&éction 2.4 applied mutatis
mutandis, treating such Disregarded Entity as aglptda Newco but assuming the amounts describethirse (i)(A) and (ii)(A) of the
definition of Subscriber Adjustment Amount wereadfor purposes hereof, "Specified System" meapsSgatem as defined in clause (i) of
the definition of such term in the Comcast/AdelpRiachase Agreement or the TWC/Adelphia Purchaseéekgent that is allocated to the
Group 2 Business in the Comcast/Adelphia Purchageeient or the TWC/Adelphia Purchase Agreementsaadcounted for as of the date
hereof by Adelphia as a non-primary "Cost Cented that as of the termination of this Agreement Mddae inoperable or not commercially
viable as an independent cable communicationsreysfthout one or more material services descrilbbe8dction 6.8(b) (whether due to lack
of independent franchise, headend or otherwisah Bach sale and purchase shall be subject toteafaiequired consents and approvals of
Governmental Authorities and required material eonns and approvals of other third parties, anctrées shall negotiate in good faith
definitive agreements to evidence such transactiwaitscontain representations, warranties, coven@mtluding indemnification provisions)
and conditions substantially the same as thosearmtt in this Agreement with respect to the AdedpBystems mutatis mutandis.

Section 6.9 Cooperation Upon Inquiries as to Ratemnsferor Parent and Transferee Parent agredlasd:

(a) For a period of 12 months after Closing, Trarmf Parent shall cooperate with and assist Treeesfi@arent by providing, upon request, all
information in Transferor Parent's possession (atgreviously provided to Transferee Parent) medadirectly to the rates set forth in
Schedule 4.8 or 5.8, as applicable, or the therentirates with respect to any Transferred Sysiedifferent from the rates set forth on such
Schedule (or not otherwise set forth in such Sclegau the rate on any FCC Form 393, 1200, 1205012220, 1235 or 1240 that Transferee
Parent may reasonably require to justify such risitessponse to any inquiry, order or requiremératry Governmental Authority or any R
Regulatory Matter instituted before or after théedaf this Agreemen
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(b) If at any time prior to Closing (but in respeftthe Adelphia Systems, after the Adelphia Clgsimny Governmental Authority
commences a Rate Regulatory Matter with respeatt@nsferred System, the applicable Transfercg®ahall (i) promptly notify
Transferee Parent, and

(il) keep Transferee Parent informed as to the Ee®gjof any such proceeding. Without the priortemittonsent of Transferee Parent, which
consent shall not be unreasonably withheld or éela¥ransferor Parent shall not settle any suck Ragulatory Matter, either before or a
Closing, if (A) Transferee Parent or any of Transé&Parent's Affiliates would have any obligatioer such settlement, or (B) such
settlement would reduce the rates permitted tohlaeged by Transferee Parent or any of TransferemnPa Affiliates after Closing below the
rates set forth on Schedule 4.8 or 5.8, as apptiaatotherwise then in effect. Notwithstanding tunyg to the contrary herein, after Closing,
Transferee Parent shall have the right, at its exgense, to assume control of the defense of amyipg Rate Regulatory Matter, to the
extent, and only to the extent, that it relatea Transferred System transferred to TransfereenParéts Affiliates. If Transferee Parent ele
to assume control of the defense of any such RatgilBtory Matter, Transferor Parent shall haveritjiet to participate, at its expense, in the
defense of such matter. Notwithstanding the prowmisiset forth in Article 10 of this Agreement, Tstaree Parent may settle any such Rate
Regulatory Matter only upon Transferor Parent'srpairitten consent, which consent shall not be asoaably withheld or delayed, if
Transferor Parent or any of its Affiliates wouldveaany obligation with respect to such settlemeradcordance with Article 10 hereof or
otherwise.

(c) If at any time after Closing, any Governmemathority commences a Rate Regulatory Matter wétbpect to a Transferred System
transferred to Transferee Parent or its Affiliateslving any time period prior to Closing (or ing case of any Adelphia System, prior to the
Closing but after the Adelphia Closing), TransfelPegent shall (i) promptly notify Transferor Pareanid (ii) keep Transferor Parent informed
as to the progress of any such proceeding. TrasrsRarent shall have the right to participatetsaékpense, in the defense of such matter.
Notwithstanding the provisions set forth in Artidl® of this Agreement, Transferee Parent may satiyesuch Rate Regulatory Matter o
upon Transferor Parent's prior written consentcWitionsent shall not be unreasonably withheld taryae, if Transferor Parent or any of its
Affiliates would have any obligation with respeestduch settlement in accordance with Article 1Gb&or otherwise. The rights and
obligations of the parties under this Section §.8(cespect of the Adelphia Systems shall be stltgethe relevant Adelphia Purchase
Agreement.

(d) For purposes hereof, "Rate Regulatory Mattezans any proceeding or investigation with respeat Transferred System arising out o
related to the Cable Act (other than those affectie cable television industry generally) dealiith, limiting or affecting the rates which
can be charged by such Transferred System for pnoming, equipment, installation, service or otheswi

(e) If Transferor Parent or any of its Affiliatesrequired pursuant to any Rate Regulatory Mattang other Legal Requirement, settlement
or otherwise to reimburse following Closing any stiibers of the Transferred System:
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be directly or indirectly transferred by such Tr@ner Parent or any of its Affiliates in an Excharfgr any subscriber payments previously
made, including fees for cable television serviats fees and similar payments, Transferee Pahatlt at Transferor Parent's request, make
such reimbursement through Transferee Parentts éffiliate's billing system on terms specified Bsansferee Parent. In such event,
Transferor Parent shall pay to Transferee Pareits éffiliate all such payments made by TransfdPegent through its billing system.
Without limiting the foregoing, Transferee Paremls provide to Transferor Parent all informationits possession that is reasonably reqt
by Transferor Parent in connection with such reirabment.

Section 6.10 Updated Schedules.

(a) On one or more occasions, Transferor Parent atdgast five Business Days prior to Closings(ipplement Schedule 4.5(a) or 5.5(a), as
applicable, to reflect leases, franchises, licensethorizations, consents, permits, Contract®ormitments which were entered into or
obtained between the date hereof and the Closig m in violation of the terms of this Agreemant are required to be disclosed in
Schedule 4.5(a) or 5.5(a), as applicable, in oimlethe representation and warranty contained oti&e 4.5(a) or 5.5(a), as applicable, to be
true, complete and correct, or (ii) supplement atfyer Schedule to this Agreement (other than thee@ales to any of Section 4.1, 4.2, 4.15,
4.18,5.1, 5.2, 5.15 or 5.18) including, for th@ialance of doubt, 4.24 and 5.24, with addition&iimation to the extent that it reflects eve
acts or omissions that first occurred between Hie Hereof and the Closing Date and that are miifgited by this Agreement to be taken,
and that would have been required to be includemh@éor more Schedules to this Agreement in ormlethie representations and warranties of
Transferor Parent contained in this Agreement ttrdse complete and correct as of the Closing. surgh supplement to a Schedule pursuant
to clause (i) above shall specifically identify bdicense, Contract or other item being added tee8ule 4.5(a) or 5.5(a), as applicable, and
any supplement pursuant to clause

(il) above shall be made with reasonable specjfigitd shall identify, to Transferor Parent's knalgle, the potential Liability associated with
the relevant action, condition or event. For pugsosf determining whether there is any liabilitytba part of Transferor Parent following
Closing for breaches of its representations andaméies under this Agreement, the Schedules toAthisement shall be deemed to include
only (a) the information contained therein on tlagechereof and (b) information added to such Sdeeday written supplements to this
Agreement delivered in accordance with the firstterce of this Section 6.10; provided, that fopmses of determining the satisfaction of
condition set forth in Section 7.1(a) or 7.2(a)applicable, any update to the Schedules pursoastatise (b) of this sentence shall be
disregarded.

(b) In addition, if after the date that is theHiBusiness Day prior to Closing, but before thes@lg, Transferor Parent first becomes aware of
any event, act, occurrence or omission which, dvan on the fifth Business Day prior to Closing wibhlave been permitted to be included in
a supplement pursuant to clause (i) of the foneggiaragraph, then Transferor Parent may makesymblement as provided above (in wi
case such supplement shall be deemed to have tzea
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pursuant to clause (ii) of the foregoing paragraphjvided that Transferor Parent may only utilize rights in this paragraph on one occa
and, if Transferee Parent elects, upon receiphpfsach supplement pursuant to this paragraphjdateof Closing may be delayed until the
end of the next succeeding month.

Section 6.11 Certain Notices. Prior to the Clogimg with respect to the Adelphia Systems, betwberAdelphia Closing and Closing),
Transferor Parent, with respect to the Transfeggstems to be directly or indirectly transferredsigh Transferor Parent or its Affiliates in
an Exchange, shall cause to be timely filed a regfiee renewal under Section 626 of the Cable Aith the proper Governmental Authority
with respect to Transferred Franchises that skxalre within 36 months after any date between e of this Agreement and Closing Date;
provided that the foregoing obligation with respecAdelphia Systems shall apply only to the extrh obligations can reasonably be
fulfilled after the Adelphia Closing.

Section 6.12 Franchise Expirations. From the datedf (or, with respect to the Adelphia Systemanfthe Adelphia Closing) until Closing,
Transferor Parent shall, and shall cause its Af#l to, use commercially reasonable efforts tainlvenewals or valid extensions of any
Transferred Franchises of such Transferor Pareithnéxpire on or before June 30, 2008, in the @dirtourse of business. Neither
Transferor Parent nor any of its Affiliates shajt@e or accede to any material modifications orraineents to or in connection with, or the
imposition of any material condition to the renewakxtension of, any Transferred Franchises ofi Juansferor Parent or its Affiliates that
are not reasonably acceptable to Transferee Pamamsferor Parent agrees, from the date herepfvtr respect to the Adelphia Systems,
from the Adelphia Closing) until Closing, upon reaable prior written notice, to allow representasiwf Transferee Parent to attend mee
and hearings before applicable Governmental Autilesrin connection with the renewal or extensioamy Transferred License or
Transferred Franchise of such Transferor Parent.

Section 6.13 Environmental Reports. From and #ftedate hereof (or, with respect to the Adelphist@ns, from and after the Adelphia
Closing), Transferee Parent may upon reasonablenadwvritten notice and during normal business i@trTransferee Parent's expense,
perform any environmental site assessments of TaeorsParent's or its Affiliate's Transferred Owrigrdperty or Transferred Leased Prop
(subject to the final sentence of this Section paE3Transferee Parent determines, in its soleatisn, to have performed; provided that, p
to taking any samples of soil or groundwater fatitey, Transferee Parent shall have a reasonabis toa determining that such sampling is
appropriate. Transferor Parent shall cooperate alitteasonable requests of Transferee Parenttsuednsultants with respect to the conduct
of such assessments or sampling. Any assessméaitrped pursuant to this Section 6.13 shall to thike$t extent practicable be designed so
as not to disrupt the business and operationseof thnsferred Systems. Any right to perform ansssent pursuant to this Section 6.13 at a
Transferred Leased Property shall be subject tasfeaor Parent or its Affiliate not being prohilittom performing such assessment
pursuant to the lease for such Leased Prog
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Section 6.14 Commercially Reasonable Efforts; Farrfkssurances. Subject to the terms and conditbtiss Agreement, Comcast and TWC
shall, and shall cause their Affiliates to, use owercially reasonable efforts to take, or causeettaken, all actions and to do, or cause to be
done, all things necessary or desirable to consumtha transactions contemplated by this Agreemgmromptly as practicable. Each of
Comcast and the TWC agrees to, and to cause tffdiats to, execute and deliver such other docotsiecertificates, agreements and other
writings (including completed transfer tax retursispwing in each case a purchase price or consioler@asonably acceptable to Comcast
and TWC) and to take such other commercially realsienactions as may be necessary or desirablelér ty consummate or implement
expeditiously the transactions contemplated byAlgieement and to (i) vest in Transferee Pareitsdkffiliates, as applicable, the same title
to the Transferred Assets (other than the InitiMld/Adelphia Assets) that Transferor Parent (togethith its Affiliates) had with respect
thereto immediately prior to the Newco Transactimther than the TWC/Adelphia Newco Transactioemefd to in the third sentence of
Section 2.1(a)) and (ii) vest in Comcast or itsilfefes, as applicable, the same title to the &hitiwC/Adelphia Assets that TWC (together
with its Affiliates) had with respect thereto imnigtly following the Adelphia Closing.

Section 6.15 Post-Closing Access to Personnel Recaifter the Closing Date, Transferor Parent slaaltl shall cause its Affiliates to,
provide Transferee Parent with access to, anddghéto make copies or extracts of, pertinent infation from the personnel files and records
of Transferor Parent and its Affiliates relatinghe applicable Transferred Employees other thaaifed Native Employees in connection
with litigation, administrative proceedings, payrhehTaxes or any other valid business reason tiore to time during normal business
hours upon reasonable notice from Transferee P&janith respect to matters other than matteratied to Taxes, for a period not to exceed
one year from the Closing Date, or (ii) with redpecmatters relating to Taxes, until the expimatdd the statute of limitations applicable to
such Taxes, in each case except to the extentthasferor Parent or any of its Affiliates is remul by law to keep such files and records
confidential.

Section 6.16 Insurance. Transferor Parent willassamercially reasonable efforts to take such astamare necessary to cause insurance
policies of Transferor Parent and its Affiliateatimmediately prior to Closing provide coverag®tavith respect to the Transferred
Business, the Transferred Systems or the Trangféssets to be directly or indirectly transferrgdsiich Transferor Parent or its Affiliates in
an Exchange to continue to provide such coveratfespect to acts, omissions, and events occupring to the Closing (or, in the case of
any Adelphia Business, Adelphia Systems or Adelptsisets, prior to the Closing but after the AdedpGiosing) in accordance with their
terms as if the Closing had not occurred; providledt, to the extent Transferor Parent takes angrautith respect to its umbrella insurance
policies that similarly effects all of Transferoarfént's Retained Systems but results in such insareoverage no longer being available
(other than a change denying coverage based upersan ceasing to be an Affiliate of TransferoeRgr Transferor Parent shall not be
deemed to have breached this Section 6.16 andrshadino liability with
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respect thereto. Transferor Parent will give Trarest Parent written notice of the taking of anyhsaction if done during the first 12 months
after the Closing prior to or as soon as practedéreafter. Transferor Parent shall, and shaeidts Affiliates to, cooperate with and assist
Transferee Parent, if Transferee Parent or ants dfffiliates determines to make any claim under sumch policy with respect to any pre-
Closing act, omission or event. Transferee Pareait sse commercially reasonable efforts to proynpdtify Transferor Parent when it
becomes aware of any such claim; provided, thatdifiere of Transferee Parent to provide such mogigall not relieve Transferor Parent o
obligations under this Section 6.16, except toetktent that Transferor Parent's or its Affiliatéghts under the applicable insurance policy
prejudiced by such failure to give naotice.

Section 6.17 [Intentionally Omitted].
Section 6.18 Promotional Campaigns.

(a) Between the date hereof and the Closing, TeaosParent and its Affiliates shall not initiateyaSubscriber campaigns or promotions on a
local or regional level with respect to the Nat®gstems of Transferor Parent or its Affiliates,astthan (i) any such campaigns or promoti
that are on the same terms and conditions (orromstand conditions that are no less favorable ¢tb $lative Systems) as subscriber
campaigns or promotions undertaken with respettteégelevant Native Systems during the year endsgeBber 31, 2004 in the relevant
market, (ii) with respect to the Comcast LA Natiygstems, the Comcast Ohio Native Systems or the N&iiwe System, any such
campaigns or promotions that are not materiallg fagsorable to such Native Systems than campaigtigeomotions being conducted by the
Transferee Parent and its Affiliates in the same)Kili) with respect to the Comcast Dallas Natgstems, any such campaigns or
promotions that are not materially less favorableuch Native Systems than campaigns and promdtieing conducted by any other
multiple system cable operator (other than Ch&tanmunications and its Affiliates) in the Dallas BiMand (iv) any such campaigns or
promotions that are either (x) with respect to caigps and promotions conducted in an overbuild,areematerially less favorable to the
Native Systems than the campaigns and promotiong lcenducted by the applicable overbuilder or ROBQCy) not materially les

favorable to the Native Systems than those beimgected by any direct broadcast satellite providtetee same DMA (but only in the
relevant market of the relevant campaign or proomti

(b) With respect to the Adelphia Systems of Tramsf@arent or its Affiliates, Transferor Parent détsdAffiliates shall not, between the
Adelphia Closing and the Closing, initiate or cant any subscriber campaigns or promotions (inatudior-to-door, inbound, outbound,
retention or win-back campaigns or promotions) ¢ocal or regional level, other than (i) such caigpa or promotions as are developed
pursuant to the immediately following sentencg,dd@ntinuation of any such campaigns or promotiaitated by Adelphia (or, in the case of
Comcast, any Transferred Joint Venture Entity) ptacthe Adelphia Closing, and (iii) such other gaigns and promotions that are
conducted in the ordinary course of busir
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consistent with Transferor Parent's Retained Systé&® soon as reasonably practicable following&Atelphia Closing, if the Closing has not
occurred, Transferor Parent and Transferee Pahnafitcnsult with each other regarding the develepnof subscriber campaigns and
promotions to be conducted in respect of the Adelfflystems during the period between the Adelpligitg and the Closing.

Section 6.19 Local Retransmission Consent Agreesnént or prior to the date which is 45 days priothie anticipated date of Closing, each
Transferor Parent shall deliver to Transferee Raxdist of all Local Retransmission Consent Agreats then in effect with respect to the
Native Systems (or, with respect to the Adelphiat&ys, those Local Retransmission Consent Agresneaéred into between the Adelp
Closing and the Closing) to be directly or inditgdtansferred by such Transferor Parent or itsliates in an Exchange. By written notice
delivered to Transferor Parent at least 30 days poi Closing, Transferee Parent may, in its s@derdtion, elect to have the applicable Ne
assume (or in the case of any TWC/Adelphia Newsmninate with no further liability to such TWC/Agélia Newco) any one or more of
such Local Retransmission Consent Agreements arteicase of any such assumption, Transferor Psinafi use commercially reasonable
efforts to obtain any required Authorizations fack assumption. The foregoing shall be subjecetiin 2.1(h) to the extent any related
Authorization is not obtained. Any Local Retranssios Consent Agreements which Transferee Pareciseie have assumed pursuant to this
Section 6.19 shall be included in the applicablaisferred Assets. To the extent the provisiongisfSection 6.19 conflict with any other
provision of this Agreement, the provisions of this

Section 6.19 shall control. Any Local Retransmisstbnsent Agreements which Transferee Parent dtebimsve a TWC/Adelphia Newco
terminate shall constitute a TWC/Adelphia Excludlébility.

Section 6.20 Adelphia Purchase Agreements.

(a) Capitalized terms used in this Section 6.20rastddefined in this Agreement (or, if the contettierwise requires, even if defined herein)
shall have the meanings specified in the Adelphiaifase Agreements, as applicable.

(b) Comcast shall not, and shall not permit angsAffiliates to, terminate the Comcast/Adelphiaréhase Agreement by mutual agreement
with Adelphia without TWC's consent. TWC shall naid shall not permit any of its Affiliates to, t@nate the TWC/Adelphia Purchase
Agreement by mutual agreement with Adelphia withGamcast's consent.

(c) Except as would not reasonably be expectedvte n adverse effect on Comcast or its Affiliaeto materially impair or delay the
transactions contemplated by this Agreement, TWall,séind shall cause its Affiliates to, take altassary action to enforce and perform on a
timely basis its and their rights and obligatioasferth in the TWC/Adelphia Purchase Agreementamylrelated Ancillary Agreements, and
shall provide Comcast with a copy of any noticeveged to TWC or its Affiliates by Adelphia undéret TWC/Adelphia Purchase Agreement
or any related Ancillary Agreement (to the extamtisnotice relates to the Group 1 Busines
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addresses any matter that would reasonably be &ptchave an adverse effect on the transactiom®mplated by this Agreement). Except
as would not reasonably be expected to have arrsaleéfect on TWC or its Affiliates or to matenalmpair or delay the transactions
contemplated by this Agreement, Comcast shall,stiadl cause its Affiliates to, take all necessanyoa to enforce and perform on a timely
basis its rights and obligations set forth in tlwr€ast/Adelphia Purchase Agreement and any refatedlary Agreements and the JV
Documents, and shall provide TWC with a copy of antice delivered to Comcast by Adelphia underGoencast/Adelphia Purchase
Agreement or the JV Documents (to the extent saticarelates to the Group 1 Business or addressematter that would reasonably be
expected to have an adverse effect on the transaatbntemplated by this Agreement). No TransfBarent shall be liable under this Seci
6.20(c) to the extent any breach was caused byrdnesferee Parent or its Affiliates. Nothing hersfirall require TWC to waive any rights
under the TWC/Adelphia Purchase Agreement to thenexelating to the Group 2 Business thereundéheExcluded Rights and
Obligations, or require Comcast to waive any rigittder the Comcast/Adelphia Purchase Agreemehgetettent relating to the Group 2
Business thereunder or the Excluded Rights andy@iidins.

(d) Except as otherwise provided in this Secti@D6the decision by Transferor Parent or any oAffdiates to grant any consent or waiver
under, exercise any right under (including making affer of employment, requesting information ocess, designating any Contract an
Assigned Contract, or taking any actions underi8e@.6 of the TWC/Adelphia Purchase Agreemententi®n 2.8 of the Comcast/Adelphia
Purchase Agreement) or to approve or enter intoeamgndment of or supplement to, the relevant Adalplairchase Agreement or any
Ancillary Agreement to which such Transferor Pamnits Affiliate is party shall, to the extentaghg to the Group 1 Business (except with
respect to the Excluded Rights and Obligationseusdch Adelphia Purchase Agreement (or to theneittevould otherwise adversely affect
Transferee Parent or its Affiliates), be controllgdTransferee Parent, subject to the consentarisferor Parent, such consent not to be
unreasonably withheld or delayed; provided than$faree Parent may also exercise rights regardiognation, access and other matters
that would not reasonably be expected to adveefédgt Transferee Parent or its Affiliates. If pusst hereto a party or its Affiliate requests
information from Adelphia under Section 5.11(a}tué TWC/Adelphia Purchase Agreement or Sectiore} &(the Comcast/Adelphia
Purchase Agreement, such party or its Affiliatelldaresponsible for all costs to be reimburseddelphia thereunder; provided, that with
respect to any such information that is likely eorteeded by members of both the TWC Group and ¢imec&st Group, the parties shall
reasonably cooperate to minimize the costs theweuanod negotiate in good faith an equitable shasfrgyich costs. For the avoidance of
doubt, TWC shall remain solely liable for all costsder Section 5.19 of the TWC/Adelphia PurchaseeAment.

(e) If, at any time after the Closing, any Comdasiup Member is entitled to receive a payment déthe Escrow Account established in
connection with the TWC/Adelphia Purchase Agreenmetite form of assets other than cash, TWC oiififiate and such Comcast Group
Member shall immediately after such payment is nmeftert an exchange pursuant to which such Cont@asip Membe
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exchanges such non-cash assets with TWC or ittigdfifor a payment in cash in an amount equaheéodifference between the total amount
that would have been payable to such Comcast Gvtmmber out of the Escrow Account if such amount Midwave been paid in cash (for
the avoidance of doubt, each share of Parent @l&smmon Stock shall be valued at the Per Sharae/af Purchase Shares, as such terms
are defined in the TWC/Adelphia Purchase Agreenaajtisted appropriately to reflect any stock spitserse stock splits, stock dividends,
recapitalizations or similar actions affecting fh&rent Class A Common Stock after the Adelphiai@t)sand the portion of such amount (if
any) that was paid in cash (a "Cash Reconciliajioftie parties agree (a) that any such Cash Rdiimi shall be treated for Tax purposes
as if the Comcast Group Member received a cash ealyout of the Escrow Account in the total amoumtgble to such Comcast Group
Member (and as if the Comcast Group did not recaiyesuch normash consideration) and (b) not to report or takeTeax position (on a Te
Return or otherwise) inconsistent with such treatihumless required by a change in applicable Taxdiaa good faith resolution of a contest.

(f) The parties will cooperate with each other @ampection with the satisfaction of their respectiigations under Section 5.6 of the
TWC/Adelphia Purchase Agreement and Section 5tBeComcast/Adelphia Purchase Agreement.

(9) Following the Closing for a period not to exdeeo years, subject to applicable law, TWC staail] shall cause its Affiliates to, provide
Comcast and its Affiliates with reasonable coopenrain respect of the investigation and pursuidpmcast and its Affiliates of the Retained
Claims (as defined in the Comcast/Adelphia Purchageement), including providing Comcast and itéilisites and their respective
authorized representatives with reasonable acdassg regular business hours and upon reasondlbmae notice, to the books and records
of the Comcast/Adelphia Business to the extentingldo the Retained Claims (other than any ExauBeoks and Records (as defined in the
Comcast/Adelphia Purchase Agreement)); providedielver, that

(i) the foregoing shall not unreasonably interferth the operations (including the post-Closingegriation efforts with the TWC Group) of
the Comcast/Adelphia Business and (ii) the rigltS€amcast and its Affiliates hereunder are suldje¢he establishment of a system
reasonably acceptable to TWC to allow TWC to ragaidiéntify and distinguish Excluded Books and Redsaof the Comcast/Adelphia
Business from other books and records of such bssjrand the receipt by TWC of confirmation fromehuthia that such system has been
approved by it under Section 5.23 of the Comcastiptila Asset Purchase Agreement. Comcast shalbrese TWC for the reasonable costs
and expenses incurred by TWC and its Affiliatesspant to this Section 6.20(g).

(h) The parties acknowledge and agree that ceatamunts to be received under the Adelphia Purchgseements (such as (i) Condemna
Proceeds, Insurance Claims and certain other amexoctuded from the definition of "Current Assetsit (ii) indemnity payments under the
Adelphia Purchase Agreements) and certain liagslitdo be assumed under the Adelphia Purchase Agrgsifsuch as the liabilities excluded
from the definition of "Total Liabilities" under a&lise (a)(i) of th
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second proviso to such definition) are, to the mixtelated to the Group 1 Business, generally bdrto be treated as assets or liabilities, as
the case may be, of the Group 1 Business in reg@etriods prior to the Adelphia Closing and arended to benefit or burden, as the case
may be, the Group 1 Business in the hands of thasferee. If the Closing does not occur on the s#ayeas the Adelphia Closing, the par
agree to cooperate in good faith to properly actéamany such assets and liabilities (and (i) paychase orders or current assets to be
acquired thereunder, and (i) Liabilities undereSBbnus Programs, in each case that are takeadotmunt in determining any Closing Net
Liabilities Adjustment Amount (as defined in the éghia Purchase Agreements)) in connection witkrdeihing the Net Liabilities
Adjustment Amounts hereunder.

(i) TW NY will not waive the condition set forth iBection 6.1(i) of the TWC/Adelphia Purchase AgreemComcast will not waive the
condition set forth in Section 6.1(g) of the Contéadelphia Purchase Agreement.

(j) If, pursuant to Section 5.20 of the Comcast/latia Purchase Agreement, the Palm Beach JointWetd treated as part of the Group 1
Business for purposes of Article VII thereof, tights and interests of the Comcast Group undertlamdiabilities of the Comcast Group
arising under, the Comcast/Adelphia Purchase Ageatind the Ancillary Agreements (as defined inGloencast/Adelphia Purchase
Agreement) to the extent relating to the Palm Bektht Venture shall not constitute Comcast/Adedphssets or Comcast/Adelphia
Assumed Liabilities, respectively, and shall be €ast/Adelphia Excluded Assets and Comcast/Adelgk@uded Liabilities, respectively.
If, pursuant to such rights and interests, any GwhGroup Member (or any other Buyer IndemnifiedyP@s defined in the
Comcast/Adelphia Purchase Agreement) associatédanit Comcast Group Member) recovers any Lossedefased in the
Comcast/Adelphia Purchase Agreement) pursuant to

Section 7.2(a)(i) of the Comcast/Adelphia Purchsgeeement in respect of the Palm Beach Joint Ventair'Palm Beach Indemnification
Payment") and, as a result of such Palm Beach Indigation Payment, any recovery that any TWC Grtgmber (or any other Buyer
Indemnified Party associated with any TWC Group Mem would otherwise be entitled to receive (diardgng any such recovery by any
Comcast Group Member or any other such Buyer Indi#gdrParty) from Adelphia under such Section idueed (as a result of the Group 1
Cap Amount (as defined in the Comcast/Adelphia Rase Agreement)), then Comcast or such Affiliatdlgkay the amount of such reduced
recovery (not to exceed the amount of the Palm B&ademnification Payment) to TWC or its Affiliatas directed by TWC).

(k) If, as of any time following the Closing, theifer Indemnified Parties that have made claimgtover Losses in respect of the Group 1
Business (as such terms are defined in the relé\@elphia Purchase Agreement) pursuant to Sect@@)(i) of the Comcast/Adelphia
Purchase Agreement include both Comcast Group Mexsvérel TWC Group Members (or, in each case, argr @byer Indemnified Parties
associated with such Group Members), each suchrBaglemnified Party shall be entitled to receivgra rata share of the aggregate amount
of Losses which all such Buyer Indemnified Paréiess entitled to receive pursuant to such Sectig(a)(i), after taking into account the
limitations contained in Section 7.2(b)(i) of st
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Adelphia Purchase Agreement (such pro rata shdre tletermined based on the amount of Losses @hveiich Buyer Indemnified Party is
entitled as a proportion of the aggregate amouhbses to which all such Buyer Indemnified Paréiesentitled, in each case disregarding
the limitations contained in such Section 7.2(p)@yovided that if as a result of the foregoiny ascovery that any TWC Group Member (or
any other Buyer Indemnified Party associated with BWC Group Member) would otherwise be entitlededoeive (disregarding any
recovery by any Comcast Group Member or any othieBlIndemnified Party associated therewith) frodelphia under Section 7.2(a)(i) of
the Comcast/Adelphia Purchase Agreement is redticed,Comcast shall, or shall cause its Affiligtespay the amount of such reduced
recovery to TWC or its Affiliate (as directed by T/ (not to exceed the amount recovered under such

Section 7.2(a)(i) by the Comcast Group Membersamdother Buyer Indemnified Parties associatecethigh). This shall not apply to any
Losses to which any Buyer Indemnified Party isttediunder the Comcast/Adelphia Purchase Agreemasuant to an exercise of the rights
and interests referred to in

Section 6.20()).

() At or immediately following the Closing, each@omcast and TWC shall execute and deliver aneageat with Adelphia pursuant to
which such party agrees to perform and be boun(@) lry the case of Comcast, all of the Liabiliti@ssumed pursuant to this Agreement by
Comcast or its Affiliates (including the TWC Newga@sising under the TWC/Adelphia Purchase Agreeraedtthe Ancillary Agreements |
defined in the TWC/Adelphia Purchase Agreement) and

(i) in the case of TWC, all of the Liabilities asaed pursuant to this Agreement by TWC or its Afis (including the Comcast Newcos)
arising under the Comcast/Adelphia Purchase Agraeeared the Ancillary Agreements (as defined in@uwncast/Adelphia Purchase
Agreement).

(m) No party shall be treated as being in breaclorofiaving breached, any covenant hereunder w#hpect to the Adelphia Systems or the
Adelphia Assets as a result of circumstances weitpect to such Adelphia Systems or Adelphia Assdding as of the Adelphia Closing to
the extent such circumstances were reasonably Hesuwoh party's control and such party uses all ceroially reasonable efforts to remedy
such matter as promptly as possible.

(n) Comcast shall not, and shall not permit anigoAffiliates to, amend, modify, terminate or waiany rights under, or authorize any of the
foregoing with respect to, the JV Documents in anea that would reasonably be expected to advensgigict TWC or the Transferred Joint
Venture Entities in any material respect, or toeriatly prejudice or delay its rights hereundereach case without TWC's prior consent.

(o) The parties agree to use good faith efforisomrdinate closing efforts with Adelphia so as timimize duplicative costs and expenses and
further agree that any payments to Adelphia fanbeirsement of Adelphia’s out-of-pocket or increrakobsts under Section 5.3(f), (g) or (h)
of the Comcast/Adelphia Purchase Agreement or ugdetion 5.6(f), (g) or (i) of the TWC/Adelphia Bbase Agreement shall be shared
83% by TWC and 17% by Comcast (it being understbat
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the parties shall promptly upon request make apjatgopayments to each other to effect such shdoli@ying any reimbursement
thereunder to Adelphia).

(p) If the Closing Capital Expenditure Amount (adided in the TWC/Adelphia Purchase Agreement andedermined pursuant to Section
2.6 of the TWC/Adelphia Purchase Agreement for paes of determining the Final Adjustment Amountdefned therein) thereunder) for
the Group 2 Business (as defined in the TWC/Adalphirchase Agreement) reflects less than the anodeapital expenditures included in
Component 1 of the "Calcutta Budget" (as set fortfSchedule 5.2(s) of the Seller Disclosure Schesdia the TWC/Adelphia Purchase
Agreement), TWC shall pay to Comcast 17% of the amof such deficiency promptly following the sé#distion of the Subsequent
Adjustment Amount as contemplated by Section 2 ;efTWC/Adelphia Asset Purchase Agreement.

Section 6.21 Adelphia Shared Assets; Mistaken Alions.

(a) Capitalized terms used in this Section 6.2 1ratdlefined have the meanings specified in thegkda Purchase Agreements. With resj
to any Shared Assets and Liabilities (including €acts) that are not allocated pursuant to Schegi@lib) ("Unallocated Items"), TWC and
Comcast agree to cooperate in good faith and lisemimercially reasonable efforts to agree, withi2® days following the date hereof, to a
specific system of identifying and allocating siadsets and liabilities between the parties and tbspective Affiliates, as well a method of
making decisions regarding contract selection ahdralecisions with regard to the directions tghm®rided to Adelphia under the Adelphia
Purchase Agreements, with the general principledgtkiat the parties intend to minimize transactiosts and expenses and avoid increm
costs from the foregoing principles to the exteatsonable. Unless the parties otherwise agre&jrihbocated Items (other than the Adelphia
call center in Vermont) that are utilized at thee'&' or "local” level will be shared on the badishe relative numbers of subscribers serve
or benefitting from such Unallocated Items while ttmainder of Unallocated Items and the Adelphlboenter in Vermont will be allocated
on the basis of an 83%/17% split between TWC anu¢ast, respectively. For the avoidance of douletfanegoing allocation includes both
the benefits and the burdens of the Unallocataeddtén the event of a dispute as to the value anenof the benefit or burden in respect «
given Unallocated Item, Comcast and TWC will refaimutually acceptable third party appraiser to enslkch determination, the decision of
such appraiser shall be final and binding and tstscof such appraiser shall be divided. The padigo agree to work together in good faith
to determine whether any equitable adjustmentsgpeopriate in light of the purchase price adjustta@nd other terms under the Adelphia
Purchase Agreements.

(b) The Shared Assets and Liabilities set forttfSchedule 6.21(b) shall be allocated to TWC and Gamitnas described on such schedule.

(c) The parties also agree that the process wihere to Contracts relating solely to either theaMHelphia Business or solely to the
Comcast/Adelphia Business shall be designated ssigAed Contracts" under t
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Adelphia Purchase Agreements and allocated betttechransferors and Transferees hereunder asrebio Schedule 6.21(c).

(d) All patents included in the Unallocated Iterhalsbe jointly owned by TWC and Comcast or thespective designees, with each party
having full rights thereto. Domain names shall becated to TWC provided that Comcast and its Adfiés shall be entitled to receive
continuing use of @nail accounts and redirects to a new website fon saasonable period as Comcast requests. All attedlectual propert
included in the Unallocated Items will be ownedWC, provided that Comcast and its Affiliates vii# entitled to a royalty free, perpetual,
world-wide freely assignable license thereto.

(e) Transferred Investments in ad-interconnectkheilallocated to the systems to which they pritpaglate.
Section 6.22 Additional Financial Information.

(a) Comcast shall use its commercially reasondlidete, and shall cause each of its Affiliates sz uts commercially reasonable efforts, to
provide TWC and its Affiliates with financial statents and related information (collectively, "Comstciinancial Information") sufficient to
permit any of them to fulfill their obligations toclude financial disclosure relating to the Contcamnsferred Systems (to the extent in the
possession of Comcast or its Affiliates or thegprective representatives and advisors), on a titmedis under the Exchange Act and, if an
them undertakes an offering of securities prio€losing, the Securities Act. If some or all of themcast Financial Information is included in
or incorporated by reference into a prospectusifiooffering of securities by TWC or any of its Aifites prior to the Closing, Comcast shall
use its commercially reasonable efforts to causeérttiependent auditors of Comcast to provide custprassistance to TWC and its Affilia
and its underwriters in connection with such finaggincluding the provision of consent and comfetters addressed to the SEC, comfort
letters addressed to the underwriters, participatiadue diligence matters with respect to suckraffy and assistance in responding to
comments or questions from the SEC with respetttadComcast Financial Information. Time Warner @alall reimburse Comcast for the
reasonable costs and expenses incurred by the Gbfoaup pursuant to this Section 6.22(a), inclgdi@asonable out-of-pocket costs and
expenses. Comcast shall give TWC reasonable adventioe of the type and amount of such costs apeémses prior to the incurrence
thereof.

(b) Time Warner Cable shall use its commercialgsmable efforts to, and shall cause each of fitigdés to use its commercially reasone
efforts to, provide Comcast and its Affiliates withancial statements and related information @xzilely, "Time Warner Cable Financial
Information™) sufficient to permit any of them tolfill their obligations to include financial dism$ure relating to the TWC Transferred
Systems (to the extent in the possession of TWIG ckffiliates or their respective representatiaesl advisors), on a timely basis under the
Exchange Act and, if any of them undertakes arrioffeof securities prior to Closing, the Securitheg. If
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some or all of the Time Warner Cable Financial infation is included in or incorporated by referemte a prospectus for an offering of
securities by Comcast or any of its Affiliates prio the Closing, Time Warner Cable shall use gismmercially reasonable efforts to cause
independent auditors of Time Warner Cable to prwdstomary assistance to Comcast and its Affdiated its underwriters in connection
with such financing, including the provision of cemt and comfort letters addressed to the SEC,arbiefters addressed to the underwriters,
participation in due diligence matters with resgectuch offering and assistance in respondin@tongents or questions from the SEC with
respect to the Time Warner Cable Financial InforamatComcast shall reimburse Time Warner Cabldlferreasonable costs and expenses
incurred by the TWC Group pursuant to this Seci@®2(b), including reasonable out-of-pocket cost @xpenses. TWC shall give Comcast
reasonable advance notice of the type and amouwsutatf costs and expenses prior to the incurrercedh

Section 6.23 Newco Disregarded Entities. ComcadtitanAffiliates and Time Warner Cable and its Affies shall not take any action that
would cause a Comcast Newco or a TWC Newco, reispégtto be treated as an entity that is sepaaateapart from the Transferor of such
Newco for U.S. federal income tax purpos

Section 6.24 Certain Consultation Obligations. Piacthe Adelphia Closing and, if the Closing does occur on the same date as the
Adelphia Closing, from time to time after the Adeip Closing and prior to the Closing, Transferordpashall, with respect to the Adelphia
Systems to be acquired by such Transferor Pardtg Affiliates pursuant to the relevant Adelphiar€hase Agreement, consult with
Transferee Parent to the extent permitted by agipliéclaw with respect to (i) the development ofied@nd operating budgets for such
Adelphia Systems and (ii) the rates to be chargethe services of such Adelphia Systems.

Section 6.25 Ordinary Course from Closing to Clgshime. During the time between the Closing andGhesing Time, each Transferee
Parent and its Affiliates shall operate or causeet@perated the Transferred Systems and TrandfAsgets transferred to such Transferee
Parent or its Affiliates at the Closing in the uswegular and ordinary course and shall not takeaction for the purpose of changing the
calculation of the Closing Adjustment Amount withspect to any Newco.

Section 6.26 Urban Purchase. TWC shall use its centially reasonable efforts to consummate the URiarchase as soon as practicable
after the date hereof and prior to the Closing.

ARTICLE 7
CONDITIONS PRECEDENT

Section 7.1 Conditions to the Comcast Parties'dabbins. The obligations of each Comcast Partyttsemmate the transactions
contemplated by this Agreement shall be subjetiiédollowing conditions, which may be waived byrzast:
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(a) Accuracy of Representations and Warranties.répeesentations and warranties in Sections 821 553, 5.14, 5.18, 5.23 and

5.25 (the "Class 1 TWC Representations and Waaslhéind all other representations and warrantiegageed in Article 5, the "Class 2 TWC
Representations and Warranties") that are qualigetb materiality or Material Adverse Effect shadltrue and correct, and the Class 1 TWC
Representations and Warranties that are not sifigdaghall be true and correct in all materialpests, in each case, at the time made and as
of the Closing Date as if made at and as of sumb {except, in each case, to the extent expresstieras of an earlier date, in which case as
of such earlier date). The Class 2 TWC Represemstind Warranties shall be true and correct (withiving effect to any materiality or
Material Adverse Effect qualifiers set forth thereat the time made and as of the Closing Datéraade at and as of such time (except to the
extent expressly made as of an earlier date, iclwtase as of such earlier date), except wheraltloee of such Class 2 TWC
Representations and Warranties to be true andatdras not and would not, individually or in thegeggate, reasonably be expected to result
in a Material Adverse Effect.

(b) Performance of Agreements. Each TWC Party ¢$taale performed in all material respects all oltiages and agreements of such TWC
Party under, and shall have complied in all mateespects with all covenants of such TWC Partythigs Agreement and any Transaction
Document to which such TWC Party is a party to ééggmed and complied with by it at or before Chagi

(c) Officer's Certificate. Comcast has receive@mificate executed by an executive officer of TWi&ted as of Closing, reasonably
satisfactory in form and substance to Comcastifgieig that the conditions specified in Section(@)land (b) have been satisfied as of
Closing.

(d) Legal Proceedings. There is no Legal Requirénaerd no Judgment has been entered and not vematedy Governmental Authority of
competent jurisdiction in any Litigation or arisitigerefrom, which (i) enjoins, restrains, makesgll or prohibits consummation of the
transactions contemplated by this Agreement omyyTaansaction Document (other than any such mhtteing only an immaterial effect
and that does not impose criminal liability or pkiea) or (ii) requires separation or divestitugethe Comcast Group of all or any significant
portion of the TWC Transferred Assets after Clogsingtherwise materially and adversely affectsdperation of the TWC Transferred
Systems (other than applicable to the cable inguistgeneral), and there is no Litigation pendinigiein was commenced by any
Governmental Authority (other than a Franchisinghuity) seeking, or which if successful would hdke effect of, any of the foregoing,
provided, that the failure to obtain a consenttiedpto a Transferred Franchise shall not be canmsidito enjoin, restrain, make illegal or
prohibit consummation of the transactions contetepldy this Agreement or by any Transaction Documen

(e) Opinion of FCC Counsel. Comcast has receiveadpamon regarding the TWC Native System of Bryav€LLP, special FCC counsel to
TWC,



110
dated as of Closing, in form and substance rea$psatisfactory to Comcast (the "TWC FCC Counseiniam™).

(f) HSR Act Waiting Period. The waiting period undlee HSR Act with respect to the transactions empiated by this Agreement has
expired or been terminated.

(g) Consents. Comcast has received evidence, fim &md substance reasonably satisfactory to itahaf the TWC Required Consents (ot
than in respect of the TWC Transferred Franchisbich are addressed in
Section 7.1(j)), have been obtained and are irceffe

(h) TWC Title Policies. TWC shall have delivered@omcast ALTA extended coverage owners' policigitlefinsurance, or the local
equivalent, dated as of the Closing Date and isbydtie Title Company (the "TWC Native Title Poésl'), insuring, subject only to
Permitted Liens, the applicable TWC Newco's fekeasehold title in each parcel of the TWC Nativer@d Property and the TWC Native
Leased Property with respect to which a Title Cotmmaint was required pursuant to Section 6.5 deletimgodifying to the reasonable
satisfaction of Comcast the Schedule B standardqafiexceptions (other than Permitted Liens, ahdrahan the survey exception or any
similar exception with respect to properties foliehno survey is obtained), and other than anyraReeption the deletion of which would
require TWC to give any affidavit or undertakingiaelihwould make representations or impose obligatimore onerous than those made or
set forth elsewhere in this Agreement, including gaverage, and deleting or insuring over (sulifg&ection 6.5), any Title Defects, or
irrevocable Title Commitments of the Title Compaayssue such TWC Native Title Policies; providedit the TWC Group's inability or
failure to provide the TWC Group Native Title Padis (or Title Commitments to issue the same) siwatliconstitute a violation of the
condition set forth in this

Section 7.1(h) if the Liens, or other matters iiatato title, giving rise to such inability wouldt individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect.

(i) Documents and Records. TWC shall have delivésgdomcast all of the TWC Transferred Books anddres. Delivery of the foregoing
shall be deemed made to the extent such lists, ditel records are then located at any of the affitdduded in the TWC Owned Property or
TWC Leased Property.

() Franchise Required Consents. The aggregate euofbndividual Subscribers served by the TWC Bfarred Systems in the Service
Areas that are, as of the Closing, Transferablgi&eAreas shall be at least 90% of the Individsiabscribers served by the TWC Transfe
Systems at such time (the "TWC Required Threshpfifgvided that if any portion of the TWC TranstrSystems containing active
headends is not within such Transferable Serviema#as of the Closing, then any other portion ®MWC Transferred Systems served by
such headends shall be deemed not to be includaecimTransferable Service Are



111

(k) Adelphia Acquisition. The closing under eachluf Adelphia Purchase Agreements shall have caduFor the avoidance of doubt, the
closing of the transactions contemplated by the GmtiAdelphia Asset Purchase Agreement pursugdgdtion 5.15 of the TWC/Adelphia
Asset Purchase Agreement shall not constitutelt®ng under the Comcast/Adelphia Asset Purchaseédkgent for purposes of this Section
7.1(k).

(I) Schedule Update. TWC shall not have exercitedght to update any Schedule to this Agreemargyant to clause (ii) of the first
sentence of Section 6.10.

(m) TWC Financial Information. TWC shall have delied all of the TWC Financial Information reasonaiglquired to permit Comcast to
comply with its obligations under Form 8-K undee tBxchange Act with respect to the transactionsigea for herein.

Section 7.2 Conditions to the TWC Group's ObligadioThe obligations of each TWC Party to consumrisdransactions contemplated by
this Agreement shall be subject to the followingditions, which may be waived by TWC:

(a) Accuracy of Representations and Warranties.répeesentations and warranties in Sections 421443, 4.14, 4.18, 4.23 and

4.25 (the "Class 1 Comcast Representations andaWees" and all other representations and warrmictatained in Article 4, the "Class 2
Comcast Representations and Warranties") thatualkfigd as to materiality or Material Adverse Effeshall be true and correct, and the
Class 1 Comcast Representations and Warrantieardhaiot so qualified shall be true and correetlimaterial respects, in each case, at the
time made and as of the Closing Date as if mad@dias of such time (except, in each case, toxiemtexpressly made as of an earlier date,
in which case as of such earlier date). The Cla@ercast Representations and Warranties shalubeatrd correct (without giving effect to
any materiality or Material Adverse Effect qualiieset forth therein) at the time made and asefiosing Date as if made at and as of such
time (except to the extent expressly made as ebalier date, in which case as of such earlier)dateept where the failure of such Class 2
Comcast Representations and Warranties to be maiea@rect has not and would not, individually othe aggregate, reasonably be expected
to result in a Material Adverse Effect.

(b) Performance of Agreements. Each Comcast Phaty Isave performed in all material respects aligatiions and agreements of such
Comcast Party under, and shall have complied imaterial respects with all covenants of such Catarty in, this Agreement and any
Transaction Document to which such Comcast Parypiarty to be performed and complied with by ibabefore Closing.

(c) Officer's Certificate. TWC has received a diexdite executed by an executive officer of Comcdated as of Closing, reasonably
satisfactory in form and substance to TWC, centifyihat the conditions specified in Sections 7.2¢&) (b) have been satisfied as of Clos
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(d) Legal Proceedings. There is no Legal Requiré¢naam no Judgment has been entered and not vamatety Governmental Authority of
competent jurisdiction in any Litigation or arisittgerefrom, which (i) enjoins, restrains, makesgll or prohibits consummation of the
transactions contemplated by this Agreement omyyTaansaction Document (other than any such mhteing only an immaterial effect

and that does not impose criminal liability or pkies) or (ii) requires separation or divestitugethe TWC Group of all or any significant
portion of the Comcast Transferred Assets aftesi@tpor otherwise materially and adversely afféleésoperation of the Comcast Transferred
Systems (other than applicable to the cable ingustgeneral), and there is no Litigation pendirigiatn was commenced by any
Governmental Authority (other than a Franchisinghfuity) seeking, or which if successful would hdkie effect of, any of the foregoing,
provided, that the failure to obtain a consenttiregato a Transferred Franchise shall not be camsidito enjoin, restrain, make illegal or
prohibit consummation of the transactions contetepldy this Agreement or by any Transaction Documen

(e) Opinion of FCC Counsel. TWC has received amiopiregarding the Comcast Native Systems of GRégwid and Braverman, LLP,
special FCC counsel to Comcast, dated as of Clpsirfgrm and substance reasonably satisfactom¥e& (the "Comcast FCC Counsel
Opinion™).

(f) HSR Act Waiting Period. The waiting period undlee HSR Act with respect to the transactions empiated by this Agreement has
expired or been terminated.

(g) Consents. TWC has received evidence, in forcthsaibstance reasonably satisfactory to it, thaifalie Comcast Required Consents (o
than in respect of the Comcast Transferred Fraashishich are addressed in
Section 7.2(j)), have been obtained and are irceffe

(h) Comcast Title Policies. Comcast shall haveveedid to TWC ALTA extended coverage owners' pai@étitle insurance, or the local
equivalent, dated as of the Closing Date and isbyetie Title Company (the "Comcast Native Titldi€les"), insuring, subject only to
Permitted Liens, the applicable Comcast Newco'®fdeasehold title in each parcel of the Comcasivé Owned Property and the Comcast
Native Leased Property with respect to which aeT@bmmitment was required pursuant to Section élé&tidg or modifying to the reasona
satisfaction of TWC the Schedule B standard primteckeptions (other than Permitted Liens, and dtiem the survey exception or any sim
exception with respect to properties for which nosey is obtained), and other than any other exoephe deletion of which would require
Comcast to give any affidavit or undertaking whiebuld make representations or impose obligationsernaerous than those made or set
forth elsewhere in this Agreement, including gaperage, and deleting or insuring over (subjectdcti®n 6.5) any Title Defects, or
irrevocable Title Commitments of the Title Companyissue such Comcast Native Title Policies; predidhat the Comcast Group's inability
or failure to provide the Comcast Group Natived Rlolicies (or Title Commitments to issue the sash@)l not constitute a violation of the
condition set forth in this Section 7.2(h) if t
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Liens, or other matters relating to title, givingerto such inability would not, individually or the aggregate, reasonably be expected to have
a Material Adverse Effect.

(i) Documents and Records. Comcast shall have aeteld/to TWC all of the Comcast Transferred Boold Racords. Delivery of the
foregoing shall be deemed made to the extent ssish files and records are then located at artgebffices included in the Comcast Owned
Property or Comcast Leased Property.

() Franchise Required Consents. The aggregate euafbndividual Subscribers served by the Com@aahsferred Systems in the Service
Areas that are, as of the Closing, TransferableiS=Areas shall be at least 90% of the Individbabscribers served by the Comcast
Transferred Systems at such time (the "ComcastiRmtjlihreshold"); provided that if any portion betComcast Transferred Systems
containing active headends is not within such Temable Service Areas as of the Closing, then dhgrgortion of the Comcast Transferred
Systems served by such headends shall be deemtmbwtncluded in such Transferable Service Areas.

(k) Adelphia Acquisition. The closing under eachtiué Adelphia Purchase Agreements shall have cadufor the avoidance of doubt, the
closing of the transactions contemplated by the €mtiAdelphia Asset Purchase Agreement pursugédgdtion 5.15 of the TWC/Adelphia
Asset Purchase Agreement shall not constituteldsing under the Comcast/Adelphia Asset Purchaseéxgent for purposes of this Section
7.2(k).

(I) Schedule Update. Comcast shall not have exadts right to update any Schedule to this Agregmarsuant to clause (ii) of the first
sentence of Section 6.10.

(m) Comcast Financial Information. Comcast shallehdelivered all of the Comcast Financial Inforraatreasonably required to permit T\
and TWX to comply with their respective obligatiamsder Form 8-K under the Exchange Act with respetie transactions provided for
herein.

ARTICLE 8
CLOSING

Section 8.1 Closing; Time and Place. Subject tddilewing sentence, the closing of the transacioontemplated by this Agreement (the
"Closing") shall take place at a time and locatiamtually determined by Comcast and TWC on the dhtke Adelphia Closing; provided tt

if, as of such date, all conditions set forth irct8ms 7.1 and 7.2 have not been satisfied or vdivevriting by the party entitled to the bens

of each such condition (except for conditions tsatsfied at Closing that will be satisfied at §itm), then the Closing shall occur on the last
Business Day of the calendar month in which alldibons set forth in Sections 7.1 and 7.2 haveeeitieen satisfied or waived in writing by
the party entitled to the benefit of each such @@ (except for conditions to be satisfied at €hg that will be satisfied at Closing), unle
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such conditions have not been so satisfied or wiajgrcept for conditions to be satisfied at Clogimat will be satisfied at Closing) by the

fifth Business Day preceding the last Business &faguch calendar month, in which case the Closhad| s$ake place on the last Business Day
of the next calendar month (or such later dategaseal by the parties). In no event shall the Chpsake place prior to the consummation of
the Adelphia Closings.

Section 8.2 TWC Group's Obligations. At Closing, TWhall deliver or cause to be delivered to Comitestollowing:

(a) Closing Adjustment Amount. If the net amounyadale pursuant to Section 2.1(e)(ii) and Sectidrfe)(iii)(B), if applicable, in respect of
any Exchange is payable to any Comcast TransferGpmcast Transferee, the relevant TWC TransferdVdC Transferee, as the case may
be, shall make such payment by wire transfer of éalistely available funds to the account designhtetthe relevant Comcast Transferor or
Comcast Transferee.

(b) Bills of Sale and Assignment and Instrumentdsdumption. The executed Bills of Sale and Assigntrand Instruments of Assumption
with respect to the transactions contemplated lyewid such other instruments of transfer or asségrt as may be reasonably necessary to
effect the transactions contemplated hereby (ekudutthose delivered pursuant to

Section 8.2(c) and (j)).

(c) Deeds and Other Real Estate Transfer Docum8pexial warranty deeds conveying to the applicAlC Newcos, subject only to the
exceptions reflected on the TWC Native Title Pelgc{if such TWC Native Title Policies have beeragi®d, or, if such TWC Native Title
Policies have not been obtained, subject only th &xceptions as are consistent with the repretsemtset forth in Section 5.4 hereof), each
parcel of the TWC Native Owned Property, assignsmehteases of TWC Native Leased Property and sthodr documents as may be
reasonably necessary to convey other TWC Nativé Reperty Interests, in each case, in form andtsuite reasonably satisfactory to
Comcast, provided that in no event shall the wdigann such deed create any greater liabilityiadility to any other Person on the part of
grantor in excess of that provided for under theeoprovisions of this Agreement.

(d) TWC Title Policies. TWC Native Title Policiesitiv such deletions or modifications as are requpersuant to Section 7.1(h).

(e) Officer's Certificate. The certificate descdbie
Section 7.1(c).

(f) TWC FCC Counsel Opinion. The TWC FCC Counselr@m.

(9) Lien Releases. Evidence reasonably satisfattoBomcast that all Liens (other than Permittezhk) affecting or encumbering the TWC
Native Assets have been terminated, released eedair insured over as contempla
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under (and only to the extent required under) adi5 (in the case of the TWC Native Real Proplktgrests), as appropriate, or original,
executed instruments in form and substance reabosatisfactory to Comcast effecting such termimagi releases or waivers; provided, that
Time Warner Cable's inability or failure to obtalre termination, release, or waiver of any suchnsier to insure over any such Liens shall
not constitute a failure to perform the obligati@es forth in this Section 8.2(qg) if the existeléehe Liens would not, individually or in the
aggregate, reasonably be expected to have a Makenarse Effect.

(h) FIRPTA Certificate. FIRPTA Non-Foreign Selleer@ificate certifying that each TWC Transferor & @ foreign person within the
meaning of Section 1445 of the Code, reasonabisfaatory in form and substance to Comcast.

(i) Power of Attorney for Accounts Receivable. Timaited, irrevocable right, in TWC's and its Coriteal Affiliates' name, place and stead, as
TWC's and its Controlled Affiliates' attorney-inetato cash, deposit, endorse or negotiate chexlewed on or after the Closing Date made
out to TWC or any of its Controlled Affiliates irapment for cable services provided by the TWC Tiemed Systems and written instructi

to TWC's and its Controlled Affiliates' lock-boxrsie provider or similar agents to promptly fonddo the applicable TWC Newco all such
cash, deposits and checks representing accourtsabte of the TWC Transferred Systems that iheytmay receive. From and after the
Closing, TWC and its Controlled Affiliates shalltraeposit but shall promptly remit to the appliea®WC Newco any payment received by
TWC or any of its Controlled Affiliates on or aftdre Closing Date in respect of any such accougivable.

()) TWC Newco Interests. Instruments of transfansferring all limited liability company interesieach TWC Newco reasonably
satisfactory in form and substance to Comcast.

(k) Adelphia Closing Documents. The Adelphia Clgsidocuments, to the extent relating to the TWC/pbt&l Systems or the
TWC/Adelphia Business, in form and substance restslgracceptable to Comcast.

() Other. Such other documents and instrumentaasbe reasonably necessary to effect the intethi®Agreement and consummate the
transactions contemplated hereby.

Section 8.3 Comcast Group's Obligations. At Clos@®gmcast shall deliver or cause to be delivereBMitC the following:

(a) Closing Adjustment Amount. If the net amounyadale pursuant to Section 2.1(e)(ii) in respecimf Exchange is payable to any TWC
Transferor or TWC Transferee, the relevant Com€emtsferor or Comcast Transferee, as the case mahhll make such payment by wire
transfer of immediately available funds to the agtalesignated by the relevant TWC Transferor oiCTWansferee
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(b) Bills of Sale and Assignment and Instrumenté&$umption. The executed Bills of Sale and Assignttand Instruments of Assumption
with respect to the transactions contemplated lyewetd such other instruments of transfer or assan as may be reasonably necessary to
effect the transactions contemplated hereby (ekudutthose delivered pursuant to

Section 8.3(c) and (j)).

(c) Deeds and Other Real Estate Transfer Docum8pexial warranty deeds conveying to the applic@lolmcast Newcos, subject only to
exceptions reflected on the Comcast Native Titlkcks (if such Comcast Native Title Policies hdeen obtained, or, if such Comcast
Native Title Policies have not been obtained, sttijaly to such exceptions as are consistent \wighrépresentation set forth in Section
hereof), each parcel of the Comcast Native Ownegédtty, assignments of leases of Comcast NativeddeBroperty and such other
documents as may be reasonably necessary to cotivayComcast Native Real Property Interests, ol ease, in form and substance
reasonably satisfactory to TWC, provided that irement shall the warranties in such deed creatgyeegter liability or liability to any other
Person on the part of the grantor in excess ofttwtided for under the other provisions of thisrégment.

(d) Comcast Title Policies. Comcast Native Titldi€les with such deletions or modifications as eguired pursuant to Section 7.2(h).

(e) Officer's Certificate. The certificate descdbe
Section 7.2(c).

(f) Comcast FCC Counsel Opinion. The Comcast FCGnSel Opinion.

(9) Lien Releases. Evidence reasonably satisfattofWWC that all Liens (other than Permitted Lieafgcting or encumbering the Comcast
Native Assets have been terminated, released eedabr insured over as contemplated under (andtorthe extent required under) Sect
6.5 (in the case of the Comcast Native Real Prgpetérests) as appropriate, or original, execinsttuments in form and substance
reasonably satisfactory to TWC effecting such teations, releases or waivers; provided, that Cotiscasbility or failure to obtain the
termination, release, or waiver of any such Lien®adnsure over any such Liens shall not congitufailure to perform the obligations set
forth in this Section 8.3(g) if the existence of thiens would not, individually or in the aggregatasonably be expected to have a Material
Adverse Effect.

(h) FIRPTA Certificate. FIRPTA Non-Foreign Selleer@ificate certifying that each Comcast Transfésamot a foreign person within the
meaning of Section 1445 of the Code, reasonabigfaetory in form and substance to TWC.

(i) Power of Attorney for Accounts Receivable. Timaited, irrevocable right, in Comcast's and itsn@olled Affiliates' name, place and ste
as
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Comcast's and its Controlled Affiliates' attorneyfact, to cash, deposit, endorse or negotiateksheszeived on or after the Closing Date
made out to Comcast or any of its Controlled Adfitis in payment for cable services provided bybmcast Transferred Systems and
written instructions to Comcast's and its ContMWdfiliates' lockbox service provider or similar agents to promfiligwvard to the applicabl
Comcast Newco all such cash, deposits and chepkssenting accounts receivable of the Comcast Tearsl Systems that it or they may
receive. From and after the Closing, Comcast Genpits Controlled Affiliates shall not deposit tstmall promptly remit to the applicable
Comcast Newco any payment received by Comcass$ @dhtrolled Affiliates on or after the Closing Ban respect of any such account
receivable.

(j) Comcast Newco Interests. Instruments of transéansferring all limited liability company intests (or trust interests, as applicable) of each
Comcast Newco reasonably satisfactory in form atdtmnce to TWC.

(k) Adelphia Closing Documents. The Adelphia Clgsidocuments, to the extent relating to the ComAastphia Systems or the
Comcast/Adelphia Business, in form and substarasoreably acceptable to TWC.

() Other. Such other documents and instrumentaasbe reasonably necessary to effect the intethi®Agreement and consummate the
transactions contemplated hereby.

ARTICLE 9
TERMINATION AND DEFAULT

Section 9.1 Termination Events. This Agreement tmayerminated prior to the Closing and the transastcontemplated hereby may be
abandoned:

(a) by either Comcast or TWC, upon written notizgdite other, at any time after the date that isrmxths following the date of the Adelphia
Closings, or if the Adelphia Closings do not ocoarthe last day of a month, the last Business Dalyeomonth that is the sixth month after
the month in which the Adelphia Closings occur (sdate, the "Outside Closing Date");

(b) at any time, by the mutual agreement of ComaadtTWC;

(c) by either Comcast or TWC, at any time upontemitnotice to the other, if the other is in matdsi@ach or default of its respective
covenants, agreements, representations, or otligatins herein or in any Transaction Documenikich such Person or its Affiliates is a
party and such breach or default (i) has not beeadcwithin 30 days after receipt of written notaresuch longer period as may be reason
required to cure such breach or default (provideat, the breaching or defaulting party shall begsiommercially reasonable efforts to cure
such breach or default) or (ii) would not reasopddd expected to be cured prior to the Outsidei@pBate; provided, that if any covenant,
agreement, representation or other obligationim
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Agreement is qualified by a reference to matexiait Material Adverse Effect, such qualifier shadl taken into account without duplication;
(d) by either Comcast or TWC, upon written notiaétte other, pursuant to Section 11.16; or

(e) automatically and without any action by anytaf parties hereto at any time prior to the Clogimjther of the Adelphia Purchase
Agreements shall have been terminated in accordaithets terms (provided that such termination wasin violation of Section 6.20(b)).

Section 9.2 Effect of Termination. If this Agreerhenterminated pursuant to Section 9.1, this Agreet shall become void and of no effect
without liability of any party hereto (or any Affiite, shareholder, director, officer, trustee, epeé, agent, consultant, or representative of
such party) to the other parties hereto, except(#yahe agreements contained in Sections 1.161426.8(b), 6.8(c), (to the extent relating to
Section 6.8(b)), 6.8(d), 6.20(d) (last two sente)cé.20(0) and 6.20(p) and Article

11 (other than Section 11.16) shall survive theieation hereof and (b) no such termination stedleve any party hereto of any liability or
damages resulting from any willful breach by sualtyof this Agreement.

ARTICLE 10
INDEMNIFICATION

Section 10.1 Indemnification by the TWC Transfer@sbject to

Section 10.4, from and after Closing, each TWC $faror shall indemnify and hold harmless each Cain€eansferee and its Affiliates
(including the TWC Newcos) and its and their respefficers, directors, trustees, employees, tgand representatives, and any Person
claiming by or through any of them, as the case b@yfrom and against any and all Losses arisingbar resulting from:

(a) any representations and warranties made byr@hy Party in this Agreement or in any Transacti@cment to which it is a party not
being true and accurate in all respects, when roadéClosing (or, in the case of any represematiovarranty made as of a specific date, as
of such date) or any failure by any TWC Party tdqren in all material respects pursuant to Secédi(h) or Section 6.10;

(b) any failure by any TWC Party to perform in @bpects any of its covenants, agreements, oradldits in this Agreement (other than
pursuant to Section 6.1(h) or Section 6.10) omiyp @&ransaction Document to which it is a party;

(c) the TWC Excluded Liabilities;
(d) the TWC Excluded Assets;

(e) the Comcast Assumed Liabilitie



119
(f) the TWC Newco Indemnified Liabilities;

(g) other than with respect to the Comcast Excludedilities, the ownership and operation of then@@ast Transferred Systems or the
Comcast Transferred Assets after the Closing; and

(h) other than with respect to the Comcast Excludedilities, any Comcast Transferred Asset, or alaym or right or any benefit arising
thereunder, held by any Comcast Group Member fob#nefit of any Comcast Newco pursuant to Se&itth).

If, by reason of the claim of any third party régtto any of the matters subject to such inderoaifon, a Lien is placed or made upon any of
the properties or assets owned or leased by anyc@siriransferee or any TWC Newco or any other Indter under this Section, in addit

to any indemnity obligation of the TWC Transferargler this Section, the applicable TWC Transfehallfurnish a bond sufficient to obte
the prompt release thereof within ten days afteeipg from Comcast of notice thereof.

Section 10.2 Indemnification by the Comcast Grayhject to

Section 10.4, from and after Closing, each Comtemtsferor shall indemnify and hold harmless eadfCTTransferee and its Affiliates
(including the Comcast Newcos) and its and thesipeetive officers, directors, trustees, employagents and representatives, and any Perso
claiming by or through any of them, as the case begyfrom and against any and all Losses arisitigbar resulting from:

(a) any representations and warranties made by amcast Party in this Agreement or in any Traneadilocument to which it is a party not
being true and accurate in all respects, when rmadeClosing (or, in the case of any representatiowarranty made as of a specific date, as
of such date) or any failure by any Comcast Partyerrform in all material respects pursuant to i8adh.1(h) or Section 6.10;

(b) any failure by any Comcast Party to performalimrespects any of its covenants, agreementslagagions in this Agreement (other than
pursuant to Section 6.1(h) or Section 6.10) omiyp @ransaction Document to which it is a party;

(c) the Comcast Excluded Liabilities;

(d) the Comcast Excluded Assets;

(e) the TWC Assumed Liabilities;

(f) the Comcast Newco Indemnified Liabilities;

(9) other than with respect to the TWC Excludedbllities, the ownership and operation of the TW@nsferred Systems or the TWC
Transferred Assets after the Closi
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(h) other than with respect to the TWC Excludedbllies, any TWC Transferred Asset, or any clainright or any benefit arising
thereunder, held by any TWC Group Member for theefiieof any TWC Newco pursuant to Section 2.1émxl

(i) any claim by Adelphia or its successors arisisca result of TWC or its Affiliates providing Coast or its Affiliates access to any
Excluded Books and Records (as defined in the Cettftdelphia Purchase Agreement) pursuant to Se6t20(g).

If, by reason of the claim of any third party régtto any of the matters subject to such inderoaifon, a Lien is placed or made upon any of
the properties or assets owned or leased by any Twd@sferee or any Comcast Newco or any other Imiteaunder this Section, in addit

to any indemnity obligation of the Comcast Transferunder this Section, the applicable Comcastsfesar shall furnish a bond sufficient to
obtain the prompt release thereof within ten ddtes aeceipt from TWC of notice thereof.

Section 10.3 Procedure for Certain Indemnified @&iPromptly after receipt by a party entitledrtdémnification hereunder (the
"Indemnitee") of written notice of the assertiorntloe commencement of any Litigation with respeanyg matter referred to in Section 10.1
10.2 or the assertion by any Governmental Autharftg claim of noncompliance under any Franchigire, in whole or in part, to any pre-
Closing period (a "Franchise Matter"), the Indereaishall give written notice thereof to the pargnf whom indemnification is sought
pursuant hereto (the "Indemnitor”) and thereaftediskeep the Indemnitor reasonably informed wébpect thereto; provided, that failure of
the Indemnitee to give the Indemnitor notice angjkie reasonably informed as provided herein siatlrelieve the Indemnitor of its
obligations hereunder, except to the extent thet $ailure to give notice shall prejudice any dswor claim available to the Indemnitor. The
Indemnitor shall be entitled to assume the defefis@y such Litigation or Franchise Matter with neel reasonably satisfactory to the
Indemnitee, at the Indemnitor's sole expense; gaal/ithat the Indemnitor shall not be entitledgsuane or continue control of the defense of
any Litigation or Franchise Matter if (i) the Litjon or Franchise Matter relates to or ariseimection with any criminal proceeding,
action, indictment, allegation or investigation) the Litigation or Franchise Matter seeks anmgjion or equitable relief against the
Indemnitee; or (iii) the Indemnitor has failed tefeind or is failing to defend in good faith theigdttion or Franchise Matter. If the Indemnitor
assumes the defense of any Litigation or FrandWetter, (i) it shall not settle the Litigation ordhchise Matter unless the settlement shall
include as an unconditional term thereof the gibgghe claimant or the plaintiff of a release o indemnitee, reasonably satisfactory to the
Indemnitee, from all liability with respect to sutchigation or Franchise Matter and (ii) it shalldemnify and hold the Indemnitee harmless
from and against any and all Losses caused byisingout of any settlement or judgment of suclineland may not claim that it does not
have an indemnification obligation with respect#te. If the Indemnitor does not assume the defehaay Litigation or Franchise Matter,
the Indemnitee may defend against or settle swamah such manner and on such terms as it in gaidddeems appropria
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and shall be entitled to indemnification in respbetreof in accordance with

Section 10.1 or 10.2, as applicable. If the Indéamns not entitled to assume the defense or coatto control the defense of any Litigatior
Franchise Matter as a result of the proviso instond sentence of this Section 10.3, the Indemsitall not settle the Litigation or Franct
Matter in question if the Indemnitor shall have apjigation as a result of such settlement (whethenetary or otherwise) unless such
settlement is consented to in writing by the Ind#amsuch consent not to be unreasonably withbeldelayed. In no event shall the
Indemnitee settle any Litigation or Franchise Matite which the defense thereof is controlled bg thdemnitor absent the consent of the
Indemnitor (such consent not to be unreasonablyhgitl or delayed). Each party shall cooperate cande their respective Affiliates to
cooperate, in the defense or prosecution of angdtibn or Franchise Matter and shall furnish arseato be furnished such records,
information and testimony, and attend such confaendiscovery proceedings, hearings, trials oealspas may be reasonably requested in
connection therewith.

Section 10.4 Determination of Indemnification Amtaiand Related Matters.

(a) The TWC Transferors shall have no liability en&ection 10.1(a) in respect of the TWC/AdelphisiBess unless the aggregate amount
of Losses otherwise subject to their indemnificatibligations thereunder in respect of the TWC/pad& Business exceeds $74,600,000 (the
"TWC/Adelphia Minimum Damage Requirement"), in whicase the TWC Transferors shall be liable forftfleamount of such Losses
including the Losses incurred in reaching the TWd&khia Minimum Damage Requirement. The TWC Tramasfeshall have no liability
under Section 10.1(a) in respect of the TWC Nafusiness unless the aggregate amount of Lossesvigbesubject to their indemnification
obligations thereunder in respect of the TWC NaBusiness exceeds $5,700,000 (the "TWC Native Mimmbamage Requirement"), in
which case the TWC Transferors shall be liabletierfull amount of such Losses including the Lossesrred in reaching the TWC Native
Minimum Damage Requirement. For purposes of this

Section 10.4(a), neither the TWC/Adelphia Minimurarbage Requirement nor the TWC Native Minimum Danfagguirement shall apply
to any Losses resulting from or arising out otlfg failure by any TWC Group Member to pay any eagpyt payments, including interest and
penalties thereon, when due or any other brea8WiE's representations, warranties, covenants @eagents with respect to copyright
payments contained in this Agreement, and (ii) tinea of the Class 1 TWC Representations and Wasant

(b) The maximum liability of the TWC Transferorsdar Section 10.1(a) in respect of the TWC/Adel@uminess shall not, in the aggregate,
exceed $746,000,000 (the "TWC/Adelphia Cap"). Tkeimum liability of the TWC Transferors under Seatil0.1(a) in respect of the TW
Native Business shall not, in the aggregate, ex§46¢L00,000 (the "TWC Native Cap"). Notwithstamgthe foregoing, neither tt
TWC/Adelphia Cap nor the TWC Native Cap shall applyreaches of the Class 1 TWC Representation$\&rcanties
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(c) The Comcast Transferors shall have no liabilitgder

Section 10.2(a) in respect of the Comcast/Adelghisiness unless the aggregate amount of Lossesvigbesubject to their indemnification
obligations thereunder in respect of the Comcastigfa Business exceeds $34,900,000 (the "Comazesiphia Minimum Damage
Requirement"), in which case the Comcast Trans$esball be liable for the full amount of such Lasseluding the Losses incurred in
reaching the Comcast/Adelphia Minimum Damage Reqguént. The Comcast Transferors shall have noiliabihder Section 10.2(a) in
respect of the Comcast Native Business unlessgipeegate amount of Losses otherwise subject to itdgmnification obligations
thereunder in respect of the Comcast Native Busiegseeds $41,500,000 (the "Comcast Native Minirbamage Requirement"), in which
case the Comcast Transferors shall be liable fofih amount of such Losses including the Lossesiired in reaching the Comcast Native
Minimum Damage Requirement. For purposes of thidi&e 10.4(c), neither the Comcast/Adelphia MinimDamage Requirement nor the
Comcast Native Minimum Damage Requirement shallyafmpany Losses resulting from or arising out of

(i) the failure by any Comcast Group Member to pay copyright payments, including interest and fiessathereon, when due or any other
breach of Comcast's representations, warrantie@gnemts or agreements with respect to copyrightneays contained in this Agreement, and
(i) breaches of the Class 1 Comcast Representasind Warranties.

(d) The maximum liability of the Comcast Transferander

Section 10.2(a) in respect of the Comcast/Adelghisiness shall not, in the aggregate, exceed $8@®00 (the "Comcast/Adelphia Cap").
The maximum liability of the Comcast TransferorslenSection 10.2(a) in respect of the Comcast Haiwsiness shall not, in the aggregate,
exceed $415,000,000 (the "Comcast Native Cap"witlastanding the foregoing, neither the Comcastiplie Cap nor the Comcast Native
Cap shall apply to breaches of the Class 1 Confystesentations and Warranties.

(e) Amounts payable by the Indemnitor to the Indié@enin respect of any Losses under Sections 1010.@ shall be payable by the
Indemnitor as incurred by the Indemnitee, and dbedlr interest at the Prime Rate plus 2% from #ie the Losses for which indemnification
is sought were incurred by the Indemnitee untildhte of payment of indemnification by the Inderonit

() The Indemnitor shall not be obligated to indéfythe Indemnitee with respect to any Losses wehktent of any proceeds received in
connection with any such Losses by the Indemniteleuany insurance policy of the Indemnitee inaftan the Closing Date (including
under any rights under any insurance policies ocgeds that are part of the Transferred Assetg) Ifdemnitee will use commercially
reasonable efforts to claim and recover under smsgirance policies.

(9) In determining the amount of any Losses in eation with any inaccuracy of a representationwadanty (but not for purposes of
determining whether any such inaccuracy has ocd)ramy materiality, Material Adverse Effect or damn qualifier in such representation or
warranty will be disregarde:
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(h) Notwithstanding anything to the contrary sethan this Agreement, to the extent that any Indiée® pursuant to Section 10.1 or Section
10.2 is or becomes a holder of equity interesemnyn TWC Group Member or Comcast Group Member, @spdy, indemnification
hereunder shall not include Losses suffered by suadmnitee (or its Affiliates) in its capacity sisch an equity holder by reason of (i) the
indemnities being provided hereunder by the TWh3ferors or Comcast Transferors, respectivelyiipotgsses suffered in such capacity in
respect of TWC Excluded Assets or TWC Excluded lliizds, or Comcast Excluded Assets or Comcast iketl Liabilities, respectively.

(i) No TWC Transferor or Comcast Transferor shallrbsponsible for indemnifying any Indemnitee wéhpect to any Adelphia Asset or
Adelphia Assumed Liability except to the extentdireach of any representations and warranties imatliess Agreement, or any failure to
perform in all respects any of its covenants, agexgs or obligations under this Agreement.

()) The recipient of any payment pursuant to Secti6.1 or
10.2 (an "Indemnification Payment") shall allocateeh Indemnification Payment to the Exchange ohBRrges in respect of which the claim
giving rise to such payment arose.

Section 10.5 Time and Manner of Certain Claims. fdpeesentations and warranties of Comcast and TA@s Agreement and any
Transaction Document to which such Person is & ghll survive Closing for a period of 12 montNstwithstanding the foregoing: (a) the
liability of the parties shall extend beyond thgelar period following Closing with respect to agim which has been asserted in a bona fide
written notice before the expiration of such 1-ypariod specifying in reasonable detail the faat$ @ircumstances giving rise to such right;
and (b) (i) the Class 1 Comcast Representationd\ardanties and the Class 1 TWC Representation$\farcanties shall survive Closing ¢
shall continue in full force and effect without ltation and (ii) the representations and warrantiegthe parties in Section 4.13, Section 4.22,
the last sentence of Section 4.23(a), Section S&8&tion 5.22 and the last sentence of Sectior(&).2Ball survive until the expiration of the
applicable statute of limitations (giving effectany waiver, mitigation or extension thereof).

Section 10.6 Other Indemnification. The provisiofi$ections 10.3, 10.4 and 10.5 shall be applicabsny claim for indemnification made
under any other provision of this Agreement, ahdedérences in Sections 10.3, 10.4 and 10.5 t¢ic®®ex10.1 or 10.2 shall be deemed to be
references to such other provisions of this Agregme

Section 10.7 Exclusivity. Except as specifically fegth in this Agreement or any Transaction Docutrend except for claims against a party
for breach of any provision of this Agreement oy dmansaction Document, each party waives any sight claims it may have against the
other parties to this Agreement, whether in lavinazquity, relating to the transactions contempuldtereby. The rights and claims waived by
each party include claims for contribution or othights of recovery arising out of or relating faims for breach of contract, breach of
representation or warrant
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negligent misrepresentation and all other claimmsbfeach of duty. After Closing, Article 10 and fhimnsaction Documents shall provide the
exclusive remedy for any misrepresentation or bredavarranty under this Agreement or any Transacibocument, other than any claims
sounding in fraud.

Section 10.8 Tax Treatment of Indemnification Pagtae

(a) For all Tax purposes (unless required by a gham applicable Tax law or a good faith resolutidra contest) the parties hereto agree (i) if
the Transferee in the Exchange to which an Inddoatibn Payment is allocated under Section 10m§le a net payment to the Transferc
such Exchange pursuant to Sections 2.1(e)(ii) af@)®, such Indemnification Payment shall be téatea reduction in the amount of such
net payment to the extent of the lesser of (X)afm@unt of such net payment and (y) the amounteofrilemnification Payment, and (ii) in all
other circumstances, such Indemnification Paymieall be treated as additional consideration recEbyesuch Transferee in such Exchange.

(b) Notwithstanding Section 10.8(a), any Indemificn Payments that represent interest payablerBelgion 10.4(e) hereof shall be tree
for all Tax purposes (unless required by a changsplicable Tax law or a good faith resolutioraafontest), as (i) deductible to the
Indemnitor and (i) taxable to the Indemnitee.

Section 10.9 Guaranteed Obligations of Transferors.

(a) From and after the Closing, each of Comcastlal@€ hereby agree to fully and unconditionally gareee to TWC and its Affiliates, in t
case of Comcast, and to Comcast and its Affilidatethe case of TWC, the due and punctual perfommacompliance and payment by each
Comcast Transferor, in the case of Comcast, anid BAtC Transferor, in the case of TWC (each, a "@oted Party" and collectively, the
"Guaranteed Parties") of each and every covenamb, ttondition or other obligation to be perforneedomplied with by any such party for
the benefit of Comcast or TWC (or any Affiliate teef or any Indemnitee pursuant to Section 10.1002, as applicable) under this
Agreement and any Transaction Document to whichGuigranteed Party is a party delivered in connedigrewith when, and to the extent
that, any of the same shall become due and pagalplerformance of or compliance with any of the sahall be required (collectively, the
"Guaranteed Obligations").

(b) Each of Comcast and TWC hereby acknowledgesgreks that this guarantee constitutes an absphetgent, primary, continuing and
unconditional guaranty of performance, complianee payment by each of the Guaranteed Parties dbtia@anteed Obligations when due
under this Agreement and any Transaction Docuntewhich any Guaranteed Party is a party delivemezbnnection herewith and not of
collection only and is in no way conditioned or tingent upon any attempt to enforce such performacampliance or payment by a
Guaranteed Party or upon any other condition otikgency. Each of Comcast and TWC hereby waivesrigiy to require a proceeding first
against any of the Guaranteed Pari
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(c) The obligations of each of Comcast and TWC utitie guarantee shall not be subject to any reéoluclimitation, impairment or
termination for any reason (other than by indefdagpayment or performance in full of any of thea@Ganteed Obligations) and shall not be
subject to (i) any discharge of any of the Guarashtearties from any of the Guaranteed Obligatioreslhankruptcy or similar proceeding
(except by indefeasible payment or performancelirof the Guaranteed Obligations) or (i) any athEcumstance whatsoever which
constitutes, or might be construed to constitutes@uitable or legal discharge of either Comca3tw(C as guarantor under this

Section 10.9.

(d) Each of Comcast and TWC shall cause any treesfef or successor to all or substantially ait®hssets to assume its obligations under
this Section 10.9.

ARTICLE 11
MISCELLANEOUS PROVISIONS

Section 11.1 Expenses. Except as otherwise spalbjifigrovided in
Section 3.4, Section 6.3, Section 6.20, Sectioth,62ction 6.22, Section 11.2 or Section 11.1dsmvehere in this Agreement, each of the
parties shall pay its own expenses and the feegxgmehses of its counsel, accountants, and otlperesxin connection with this Agreement.

Section 11.2 Attorneys' Fees. If any Litigationvbetn any TWC Group Member and any Comcast Group béemvith respect to this
Agreement, the Transaction Documents or the traiossccontemplated hereby or thereby shall be vesobr adjudicated by a Judgment of
any court, the party prevailing under such Judgni@ntletermined by the trier of fact based oneddiviant facts, including, but not limited to,
amounts demanded or sought in such litigation, artsouf any, offered in settlement of such litigetiand amounts, if any, awarded in such
litigation) shall be entitled, as part of such Juegt, to recover from the other party its reasamaltiorneys' fees and costs and expenses of
litigation.

Section 11.3 Waivers. No action taken pursuarhinAgreement, including any investigation by ort@half of any party hereto, shall be
deemed to constitute a waiver by the party takimegatction of compliance with any representationrravetly, covenant or agreement contained
herein or in any Transaction Document. The waiyeafty party hereto of any condition or of a breathnother provision of this Agreement
or any Transaction Document shall be in writing ahdll not operate or be construed as a waivenybéher condition or subsequent breach.
The waiver by any party of any of the conditionegqadent to its obligations under this Agreemenl siod preclude it from seeking redress
for breach of this Agreement other than with respethe condition so waived.

Section 11.4 Notices. All notices, requests, deraaagplications, services of process and other aamuations which are required to be or
may be given under this Agreement or any Transa@acument shall be in writing and shall
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deemed to have been duly given if sent by teleaggcsimile transmission, upon answer back reqaestr delivered by courier or mailed,
certified first class mail, postage prepaid, rettaceipt requested, to the parties at the folloveiddresses:

To the TWC Parties
or TWC Newcos (prior to Closing)
or Comcast Newcos (after the Closing):

c/o Time Warner Cable Inc. 290 Harbor Drive Stamdf@T 06902-6732 ATTN: Chief Executive Officer FgR03) 328-4804
With Required Copies to:

Legal Department
Time Warner Cable Inc.
290 Harbor Drive
Stamford, CT 06902-6732
ATTN: General Counsel
Fax: (203) 328-4094

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
ATTN: Kelley D. Parker
Robert B. Schumer
Fax: (212) 757-3990

To the Comcast Parties
or Comcast Newcos (prior to Closing)
or TWC Newcos (after the Closing):

Comcast Corporation 1500 Market Street Philade|@#a19102-2184 ATTN: General Counsel Fax: (215)-3894
With a Required Copy:

Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017
ATTN: Dennis L. Hersch
William L. Taylor
Fax: (212) 45-4800
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or to such other address as any party shall hanéshed to the other by notice given in accordanmitle this Section. Such notice shall be
effective,

(i) if delivered in person or by courier, upon adtteceipt by the intended recipient, (i) if séyttelecopy or facsimile transmission, upon
confirmation of transmission received, or (iiiniailed, upon the date of delivery as shown by #tern receipt therefor.

Section 11.5 Entire Agreement; Prior Representati@mendments. This Agreement, the Confidentiadligyeements (subject to the last
sentence of this Section 11.5) and the TransaEt@aruments executed concurrent herewith embodyrthieeagreement between the parties
hereto with respect to the subject matter heredfsupersede all prior representations, agreemedtsigderstandings, oral or written, with
respect thereto. Notwithstanding any representsitidnich may have been made by either party in adiorewith the transactions
contemplated by this Agreement, each party ackriyds that it has not relied on any representatyothé other party with respect to such
transactions, the Transferred Assets, or the Tearesf Systems except those contained in this Agegagrthe Schedules, the Exhibits heret
any Transaction Document. This Agreement may nahbdified orally, but only by an agreement in writisigned by the party or parties
against whom any waiver, change, amendment, matiific or discharge may be sought to be enforced.Gdmfidentiality Agreements, as
they relate to any obligation on the part of angtypar its Affiliates to keep confidential informah regarding the Transferred Assets, the
Transferred Systems and/or the Assumed Liabiléegguired or assumed by such party or its Affilistes hereby terminated.

Section 11.6 Specific Performance. The partiesgeiee that their rights under this Agreement argua and, accordingly, the parties shall,
in addition to such other remedies as may be a&ait® any of them at law or in equity, have thghtito enforce their rights hereunder by
actions for injunctive relief and specific perfonea to the extent permitted by applicable law sy las the party seeking such relief is
prepared to consummate the transactions conterdgiateby and the transactions shall be accomplishadnanner that qualifies as a like-
kind exchange under Section 1031 of the Code. Hinieg agree that monetary damages would not bguatkecompensation for any loss
incurred by reason of a breach of the provisionhisf Agreement and hereby agree to waive the defanany action for specific performa
that a remedy at law would be adequate. The paxidédge any requirement for security or the postiigny bond or other surety in connec
with any temporary or permanent award or injungtimandatory or other equitable relief.

Section 11.7 Jurisdiction. Except as otherwise esgly provided in this Agreement, the parties lreagree that any suit, action or proceeding
seeking to enforce any provision of, or based gnraatter arising out of or in connection with, tligreement, the Transaction Documents or
the transactions contemplated hereby or therebybedyought in the United States District Courttfoe Southern District of New York or
any other New York State court sitting in New Y@&ky, and each of the parties hereby consentsetguifisdiction of such courts (and of the
appropriate appellate courts therefrom) in any sugt) action or proceeding and irrevocably waivegshe
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fullest extent permitted by law, any objection whitmay now or hereafter have to the laying ofwkaue of any such suit, action or
proceeding in any such court or that any such aattpn or proceeding which is brought in any scetirt has been brought in an inconven
forum. Process in any such suit, action or procegdiay be served on any party anywhere in the watt@ther within or without the
jurisdiction of any such court. Without limitingetoregoing, each party agrees that service ofgg®on such party as provided in Sec
11.4 shall be deemed effective service of procassuch party.

Section 11.8 WAIVER OF JURY TRIAL. EACH OF THE PARES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARBING OUT OF OR RELATED TO THIS AGREEMENT, THE
TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPUIAD HEREBY OR THEREBY.

Section 11.9 Binding Effect; Benefits. This Agrearnghall inure to the benefit of and shall be bigdupon the parties hereto and their
respective heirs, legal representatives, succesmuigpermitted assigns. No party hereto shalgadbiis Agreement or delegate any of its
duties hereunder to any other Person without tloe piritten consent of the other parties heretoicwitonsent shall not be unreasonably
withheld or delayed; provided, that any party herafy, upon notice to the other parties, assigngtgs and delegate its obligations under
this Agreement (in whole or in part) to any Afftéeof such party. For purposes of this Section,@mange in control of the Comcast Group or
the TWC Group shall not constitute an assignmerit bi/this Agreement. In no event shall any assignt of rights or delegation of
obligations relieve any party of its obligationgdunder.

Section 11.10 Headings and Schedules. The seaimother headings contained in this Agreement@resference purposes only and shall
not affect the meaning or interpretation of thiségment. Reference to Schedules shall, unlesswiieeindicated, refer to the Schedules
contained in the Disclosure Letters, as applicabléch shall be incorporated in and constitute & pbthis Agreement by such reference.

Section 11.11 Counterparts. This Agreement mayxbewged in any number of counterparts (includindamgimile), each of which, when
executed, shall be deemed to be an original araf alhich together shall be deemed to be one amddme instrument.

Section 11.12 GOVERNING LAW. THE VALIDITY, PERFORMACE, AND ENFORCEMENT OF THIS AGREEMENT AND ALL
TRANSACTION DOCUMENTS, UNLESS EXPRESSLY PROVIDED THE CONTRARY, SHALL BE GOVERNED BY THE LAWS
OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TOHE PRINCIPLES OF CONFLICTS OF LAW OF SUCH STATE.

Section 11.13 Severability. Any term or provisidrttos Agreement which is invalid or unenforceablall be ineffective to the extent of such
invalidity or
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unenforceability without rendering invalid or unerdeable the remaining rights of the Person intdridéoe benefited by such provision or
any other provisions of this Agreement.

Section 11.14 Third Parties; Joint Ventures. Thige®ment constitutes an agreement solely amonggttiies hereto, and, except as othen
provided herein, is not intended to and shall moifer any rights, remedies, obligations, or lidia8, legal or equitable, including any right of
employment, on any Person other than the partietdand their respective successors, or assigisherwise constitute any Person a third
party beneficiary under or by reason of this AgreemFor the avoidance of doubt, no Person otlaar ¢hparty hereto shall have any right to
enforce Section 3.1 or any other provision of thigeement to the extent relating thereto. Nothmthis Agreement, expressed or implied, is
intended to or shall constitute the parties hepattners or participants in a joint venture.

Section 11.15 Construction. This Agreement has begotiated by the parties and their respectival legunsel, and legal or equitable
principles that might require the constructionfo§tAgreement or any provision of this Agreemergiagt the party drafting this Agreement
shall not apply in any construction or interpreaiatof this Agreement.

Section 11.16 Risk of Loss; Government Taking.

(a) Each Transferor shall bear the risk of any wrsgamage to Transferred Assets to be directipdirectly transferred by such Transferor in
an Exchange resulting from fire, theft or otheruzdty (except reasonable wear and tear) at allipr®r to the Closing (or, in respect of the
Adelphia Assets, prior to the Closing but after glphia Closing). In the event any such lossamdge occurs, the applicable Transferor
shall (at its expense) use its commercially redsienafforts to replace or restore such lost or dgedgroperty as soon as practicable and in
any event prior to Closing (or, if such damagedprty is not replaced or restored prior to Closifiginsferor shall indemnify Transferee for
any Losses arising out of such unrepaired damagarestored property). If any loss or damage diesdrin the first sentence of this Section
11.16(a) would result in such losses or damagdl éffiliated Transferors being equal to or excesgli5100,000,000 and is sufficiently
substantial so as to preclude and prevent resumpfioormal operations of any material portion 0§ &ransferred System by the Outside
Closing Date, Transferor Parent shall, to the extemsonably practical, immediately notify TransfeParent in writing of that fact (which
notice shall, to the extent reasonably practiqgac#y with reasonable particularity the loss oméae incurred, the cause thereof if known or
reasonably ascertainable, and the insurance caveetaged thereto), and Transferee Parent, atis@tithin ten days after receipt of such
notice, may elect by written notice to Transferardnt, to either (i) waive such defect and prodeadrd consummation in accordance with
the terms of this Agreement (provided, that anyhsmaiver shall also be deemed to be a waiver ofreyhy to indemnification pursuant to the
first sentence of this Section 11.16(a) or purst@section 10.1 or 10.2, as applicable, for amabh of any (x) representation or warranty of
Transferor Parent set forth in Article 4 or 5, pplacable, resulting from ar
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such loss or damage or (y) covenant hereundeetextent that compliance therewith is frustratechade commercially impracticable as a
result of such loss or damage) or (ii)terminats thjreement, subject to Section 9.2. If Transf&aent elects to so terminate this
Agreement, Transferor Parent shall be dischargeshypiand all obligations hereunder, subject toiBed.2. If Transferee elects to
consummate the transactions contemplated by thiselgent notwithstanding such loss or damage angl stnghere shall be no adjustmer
the consideration payable to or by Transferee Rameaccount of such loss or damage, but all imeiggroceeds received or receivable by
Transferor or its Affiliates as a result of the oaence of the event resulting in such loss or dgmancluding any such proceeds received or
receivable by Transferor Parent or its Affiliatagguant to the TWC/Adelphia Purchase Agreemertti@Ciomcast/Adelphia Purchase
Agreement (as applicable), to the extent not ajreagbended by the applicable Transferor or itsliaties to restore or replace the lost or
damaged Transferred Assets, except for any prodemusbusiness interruption insurance relatinghmlbss of revenue for any period
through and including the Closing Date, shall bévdesd by the applicable Transferor or its Affiks to the applicable Transferee, or the
rights to such proceeds shall be assigned by thkécaple Transferor or its Affiliates to the applide Transferee if not yet paid to the
applicable Transferor or its Affiliates. The applite Transferor shall pay any deductible requiredi@r the self-insured portion of any such
loss with respect to all such insurance proceegalpa under any insurance policy held by Transferdts Affiliates. Any amounts received
or receivable hereunder shall not be included énNbt Liabilities Adjustment Amount.

(b) If, prior to Closing in respect of Native Assgebr prior to Closing but after the Adelphia Chagin respect of Adelphia Assets, any
material part of or interest in such Transferredéis is taken or condemned as a result of theisgestthe power of eminent domain, or if a
Governmental Authority having such power informarisferor or any of its Affiliates that it intends¢ondemn or take all or any material |
of the Transferred Assets of Transferor or anyoAffiliates (such event being called, in eithase, a "Taking"), then Transferee Parent may
terminate this Agreement. If Transferee Parent do¢&lect to terminate this Agreement, (i) Trarefeand its Affiliates shall have the sole
right, in the name of Transferor and its AffiliatéfsTransferee Parent so elects, to negotiatectain, contest and, subject to the Closing
occurring, have Transferee receive all damagesmghect to the Taking, (ii) Transferor shall bieexeed of its obligation to convey directly
or indirectly to Transferee such Transferor's Tfamed Assets or interests that of the Taking éf Ttaking has occurred, (but shall convey to
Transferee Parent any interest therein still hgldtansferor Parent or its Affiliates and any reglaent property acquired by Transferor
Parent or its Affiliates), (iii) at Closing, suchiahsferor and its Affiliates shall assign to Tramsg all of such Transferor's and its Affiliates’
rights to all payments received or receivable wétspect to such Taking, including any such paymestsived or receivable by Transferor or
its Affiliates pursuant to the TWC/Adelphia Purceasgreement or the Comcast/Adelphia Purchase Agrae(as applicable), and shall pay
to such Transferee all such payments previously asuch Transferor or any of its Affiliates wiispect to the Taking (to the extent not
already expended by Transferor or its Affiliatesastore or replace the Assets taken), and (iWwiahg Closing, Transferor and its Affiliates
shall give Transferee and its Affiliates such fertAssurances of such rights and assign
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with respect to the Taking as Transferee or itsliafés may from time to time reasonably requesty Amounts received or receivable
hereunder shall not be included in the Net LiaksitAdjustment Amount.

Section 11.17 Additional Parties. Immediately fallog the Adelphia Closing and prior to the Closi@gpmcast shall cause each Transferred
Joint Venture Parent to become a party to this &guent. Upon such joinder, but not before, eachsfesired Joint Venture Entity shall be
considered a "Comcast Transferor”, "Comcast Ppdidl', "Comcast Party", "Comcast Group Member" Affiiate of the other Comcast
Group Members, as relevant, for all purposes &f Agjreement. The parties hereto agree that no@®wicast or any of its Affiliates shall
have any Liability under this Agreement or any Baction Document with respect to any Transferréat Jenture Entity until such time as
the Transferred Joint Venture Parents become padithis Agreement and, in such event, only wépect to events, conditions or
circumstances first arising thereafter. The padigg®e to execute an appropriate amendment tégneement adding the Transferred Joint
Venture Parents to this Agreement in accordande thvé foregoing.

Section 11.18 Commercially Reasonable Efforts.pgtwposes of this Agreement, "commercially reasamefforts” shall not, with regard to
obtaining any consent, approval or authorizatiengdbemed to require a party to undertake extraarglimeasures, including the initiation or
prosecution of legal proceedings or the paymemihodunts in excess of normal and usual filing fees@ocessing fees, if any.

Section 11.19 Time. Time is of the essence undertgreement. If the last day for the giving of amtice or the performance of any act
required or permitted under this Agreement is attlayis not a Business Day, the time for the gjviih such notice or the performance of
such act shall be extended to the next succeedism&ss Day.

[Remainder Of Page Intentionally Left Blar



IN WITNESS WHEREOF, the undersigned have execuietiave caused to be executed, this Agreementeoddte first written above.
COMCAST CORPORATION

By: /s/ Arthur R. Block

Name: Arthur R. Block
Title: Senior Vice President

COMCAST CABLE
COMMUNICATIONS HOLDINGS, INC.

By: /s/ Arthur R. Block

Name: Arthur R. Block
Title: Senior Vice President

COMCAST OF GEORGIA, INC.

By: /s/ Arthur R. Block

Name: Arthur R. Block
Title: Senior Vice President

TCI HOLDINGS, INC.

By: /s/ Arthur R. Block

Name: Arthur R. Block
Title: Senior Vice President

TIME WARNER CABLE INC.

By: /s/ David E. O'Hayre

Name: David E. O'Hayre
Title: Executive Vice President,
Investments



TIME WARNER NY CABLE LLC

By: /s/ David E. O'Hayre

Name: David E. O'Hayre
Title: Executive Vice President,
Investments

URBAN CABLE WORKS OF
PHILADELPHIA, L.P.,

By Time Warner Entertainment Company,
L.P., Manager

By: /s/ David E. O'Hayre

Name: David E. O'Hayre
Title: Executive Vice President,
Investments



