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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549
FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reportde@bruary 13, 2014 (February 12, 20

Comcast Corporation

(Exact Name of Registrant as Specified in Cha

Pennsylvania 001-32871 27-000079¢
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation File Number) Identification No.)

One Comcast Centel
Philadelphia, PA 19103-2838
(Address of Principal Executive Office

Registrar’s telephone number, including area co((215) 28¢-1700

N/A
(Former Name or Former Address, if Changed Sinst Raport,

Check the appropriate box below if the Form 8-li6{jlis intended to simultaneously satisfy the {jliobligation of the registrant under
any of the following provisionsgeeGeneral Instruction A.2. below):

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.
Merger Agreement

On February 12, 2014, Comcast Corporation, a Pévarsia corporation (Comcast”), Time Warner Cable Inc., a Delaware
corporation (“TWC "), and Tango Acquisition Sub, Inc., a Delawarepaation and a wholly owned subsidiary of Comcastiérger
Subsidiary "), entered into an Agreement and Plan of Merdee (tMerger Agreement”), pursuant to which, subject to the satisfaction
waiver of certain conditions, Merger Subsidiarylwikerge with and into TWC (theMerger "), with TWC surviving as a wholly owned
subsidiary of Comcast.

Upon the consummation of the Merger, each shaf®\E common stock (other than treasury shares helV6C and any shares of
TWC common stock owned by Comcast) will be conwkitto the right to receive 2.875 shares of Com€dass A Common Stock (the “
Merger Consideration”). No fractional shares of Comcast Class A Comr8tock will be issued in the Merger and TWC's stauklers will
receive cash in lieu of any fractional shares.

TWC stock options and other equity awards will gaitg convert upon consummation of the Merger istimck options and equity
awards with respect to Comcast Class A Common Stdtde giving effect to the 2.875 exchange rdtlowever, in the case of (i) any
restricted stock units held by current or formen+emnployee directors of TWC; and (ii) any optiomgeastricted stock units held by former
employees of TWC, such options or restricted stouks will be cancelled and converted into the trighreceive cash from TWC. in an
amount equal to the number of shares of stockstingt options or restricted stock units would haweverted into after giving effect to the
2.875 exchange ratio multiplied by the closing salee of Comcast Class A Common Stock on the tigaday immediately prior to the
consummation of the Merger and, in the case obaptiminus the aggregate exercise price of sudhrapt

Comcast and TWC each made customary representatiansnties and covenants in the Merger Agreenireciyding, among
others, covenants by each of Comcast and TWC bjestLto certain exceptions, conduct its businegbe ordinary course during the interim
period between the execution of the Merger Agredrard the consummation of the Merger. Each of Ceirerad TWC are permitted to pay
regular quarterly cash dividends.

The obligation of the parties to consummate thegdeis subject to customary closing conditionsluding, among other things, (i)
the approval and adoption of the Merger AgreemgntWC'’s stockholders; (ii) the approval by Comcasthareholders of the issuance of
Comcast Class A Common Stock in the Merger (tB¢otk Issuance’); (iii) the expiration or termination of the apghble waiting period
under the Hart-Scott-Rodino Antitrust Improvemetts of 1976; (iv) the receipt of applicable regolat approvals from the Federal
Communications Commission and local franchisindnarities; (v) the absence of legal restraints amdhipitions; and (vi) the effectiveness
the registration statement on Form S-4 to be fil@t the Securities and Exchange Commission an@ypipeoval of the listing on the
NASDAQ of the Comcast Class A Common Stock to baeas in the Merger. Comc’s obligation is further subject to the satisfantiuf
certain regulatory conditions without the impositiof burdensome conditions or actions as more fidigcribed in the Merger Agreement.
The obligation of each party to consummate the Meigalso conditioned upon the other partgpresentations and warranties being true
correct (subject to certain materiality exceptiomisg other party having performed in all materégpects its material obligations under the
Merger Agreement and the other party having ndesed a material adverse effect.

The Merger Agreement requires each of Comcast &€ 1o call and hold special shareholder meetingks smbject to certain
exceptions, requires TWC's board of directors ttmoremend that TWC'’s stockholders approve and adwpherger Agreement. Prior to the
approval and adoption of the Merger Agreement byCrs\stockholders, TWC's board of directors may, mpeceipt of a Company Superior
Proposal (as defined in the Merger Agreement) arartain other circumstances, change its recomatemdthat TWC's stockholders
approve and adopt the Merger Agreement, subjembrtplying with notice and other specified condipmcluding giving Comcast the
opportunity to propose changes to the Merger Agereinm response to such Company Superior Proposdher circumstances. If TWC's
board of directors changes its recommendationTét’s stockholders approve and adopt the Merger Agraer@®mcast may terminate 1
Merger Agreement. Unless Comcast terminates thgdiédgreement, TWC would remain obligated to ealdl hold the special meeting and
does not have the right to terminate the mergereagent in connection with such a change in recordatem.

The Merger Agreement contains certain other tertimnaights for each of Comcast and TWC, includihg right of each party to
terminate the Merger Agreement if the Merger hasoeen consummated by the “end date” of Februar2Q25, subject to each party’s right
to extend the end date for an additional six moiftal closing conditions (other than receipt oftirust and other specified regulatory
approvals) have been satisfied by February 12,.2015




The foregoing description of the Merger Agreemesgginot purport to be complete, and is qualifietisientirety by reference to the
full text of the Merger Agreement, which is filedrewith as Exhibit 2.1 and is incorporated hergimdference.

A copy of the Merger Agreement has been includeahasxhibit to this Current Report on Form 8-Ktoypde investors with
information regarding its terms. It is not intedde provide any other factual information about@ast, TWC or any of their respective
subsidiaries or affiliates. The representatioresranties and covenants contained in the Mergeedgent were made only for purposes of
that agreement and as of specific dates; were sw@ldly for the benefit of the parties to the Merggreement; may be subject to limitations
agreed upon by the contracting parties, includieigdp qualified by confidential disclosures; may hatve been intended to be statements of
fact, but rather, as a method of allocating cotti@aisk and governing the contractual rights egldtionships between the parties to the
Merger Agreement; and may be subject to standdrasteriality applicable to contracting partiesttiifer from those applicable to
investors. Investors should not rely on the regmetions, warranties and covenants or any degmrgpthereof as characterizations of the
actual state of facts or condition of Comcast, T@/@ny of their respective subsidiaries or affdgmt Moreover, information concerning the
subject matter of the representations, warrantielscavenants may change after the date of the Mé&greement, which subsequent
information may or may not be fully reflected inf@cast’s or TWC's public disclosures.

Voting Agreement

On February 12, 2014, concurrently with the exerutf the Merger Agreement, TWC entered into angpigreement (theVoting
Agreement”) with Brian L. Roberts and certain family trusted investment vehicles (collectively, thétincipal Stockholders™) which,
together, hold approximately 471,435.749 share€ahcast Class A Common Stock and 9,444,375 shdr€omcast Class B Comm
Stock. Pursuant to the Voting Agreement, eachcigrah Stockholder agreed, among other things, te ad of its shares in favor of the St
Issuance, and against any actions that would imglkedeconsummation of the Merger. In addition, parg to the Voting Agreeme
immediately after the execution of the Merger Agneat, each Principal Stockholder that is the hotwfe€omcast Class B Common St
executed a written consent in favor of the Stoduasice for purposes of the separate approval rights by holders of Comcast Clas
Common Stock pursuant to the Amended and Restatéxles of Incorporation of Comcast.

The Principal Stockholders further agreed, sulieatertain exceptions, not to transfer or convieeirtshares of Comcast Clas
Common Stock during the term of the Voting Agreeten

The Voting Agreement will terminate upon the earlé (i) the consummation of the Merger; (ii) thermination of the Merg
Agreement in accordance with its terms; and (fig tate on which the Merger Agreement is modifeedended or supplemented, or
waiver is granted thereunder, which has not beesated to by Brian L. Roberts or holders of a migjof the Class B Common Stock ¢
would (A) increase the Exchange Ratio, (B) chamgeféorm of Merger Consideration or (C) otherwisesathcertain provisions of the Mer
Agreement in a manner materially adverse to investo

The foregoing description of the Voting Agreemeogs not purport to be complete, and is qualifielsientirety by reference to the
full text of the Voting Agreement, which is filectrewith as Exhibit 2.2 and is incorporated hergimdference.

Iltem 8.01. Other Events.

A copy of the joint press release announcing tlezetion of the Merger Agreement is attached heastBxhibit 99.1 and
incorporated herein by reference.




Important Information For Investors And Shareholders

This communication does not constitute an offesdlb or the solicitation of an offer to buy any gBties or a solicitation of any vote or
approval. In connection with the proposed trarisadietween Comcast and TWC, Comcast and TWC ilalrélevant materials with the
Securities and Exchange Commission (the “SEC”"Juiag a Comcast registration statement on Formtl&dwill include a joint proxy
statement of Comcast and TWC that also constituf@®spectus of Comcast, and a definitive joinkprstatement/prospectus will be mailed
to shareholders of Comcast and TWC. INVESTORS ABHCURITY HOLDERS OF COMCAST AND TWC ARE URGED TO RB

THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER DORIENTS THAT WILL BE FILED WITH THE SEC CAREFULLY
AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT

INFORMATION. Investors and security holders wi# Bble to obtain free copies of the registratiateshent and the joint proxy
statement/prospectus (when available) and otharmdents filed with the SEC by Comcast or TWC throtlghwebsite maintained by the
SEC at http://www.sec.gov. Copies of the documéiets with the SEC by Comcast will be availabledrof charge on Comcast's website at
http://cmcsa.com or by contacting Comcast’s InveRiglations Department at 866-281-2100. Copigh@focuments filed with the SEC by
TWC will be available free of charge on TWC’s webst http:/ir.timewarnercable.com or by contagfi'WC’s Investor Relations
Department at 877-446-3689.

Comcast, TWC, their respective directors and aexétheir respective executive officers may besidered participants in the solicitation of
proxies in connection with the proposed transactimfiormation about the directors and executiviicefs of TWC is set forth in its Annual
Report on Form 10-K for the year ended DecembeRB12, which was filed with the SEC on February2®l 3, its proxy statement for its
2013 annual meeting of stockholders, which wasl filith the SEC on April 4, 2013, and its CurrenpBrs on Form 8-K filed with the SEC
on April 30, 2013, July 29, 2013 and December @,320Information about the directors and executifficers of Comcast is set forth in its
Annual Report on Form 10-K for the year ended Ddwan31, 2013, which was filed with the SEC on Fabyu 2, 2014, its proxy statement
for its 2013 annual meeting of stockholders, whias filed with the SEC on April 5, 2013, and itsr@mt Reports on Form R-filed with the
SEC on July 24, 2013 and August 16, 2013. Thesardents can be obtained free of charge from thecesundicated above. Additional
information regarding the participants in the prawjicitations and a description of their directdandirect interests, by security holdings or
otherwise, will be contained in the joint proxytetaent/prospectus and other relevant materials fiddd with the SEC when they become
available.

Cautionary Statement Regarding Forward-Looking Staements

Certain statements in this communication regarttegoroposed acquisition of TWC by Comcast, incigdiny statements regarding the
expected timetable for completing the transacti@mefits and synergies of the transaction, futprodunities for the combined company .
products, and any other statements regarding Cdineasl TWC's future expectations, beliefs, plastgectives, financial conditions,
assumptions or future events or performance tleahatr historical facts are “forward-looking” statemts made within the meaning of Section
27A of the Securities Act of 1933, as amended,Zaction 21E of the Securities Exchange Act of 1834amended. These statements are
often, but not always, made through the use of wordohrases such as “may”, “believe,” “anticipatepuld”, “should,” “intend,” “plan,”

“will,” “expect(s),” “estimate(s),” “project(s),” forecast(s)”, “positioned,” “strategy,” “outlook’nal similar expressions. All such forward-
looking statements involve estimates and assunptluat are subject to risks, uncertainties andrddutors that could cause actual results to
differ materially from the results expressed in stegements. Among the key factors that could caaseal results to differ materially from
those projected in the forward-looking statemengstiae following: the timing to consummate the meed transaction; the risk that a
condition to closing of the proposed transactiory mat be satisfied; the risk that a regulatory appf that may be required for the proposed
transaction is not obtained or is obtained sulifeconditions that are not anticipated; Comcadiifita to achieve the synergies and value
creation contemplated by the proposed transadiomcast’s ability to promptly, efficiently and e€tevely integrate TWC's operations into
those of Comcast; and the diversion of managenvaetdn transaction-related issues. Additionalrmfation concerning these and other
factors can be found in Comcast’'s and TWC's respeiings with the SEC, including Comcast’s an@/T’s most recent Annual Reports
Form 10-K, Quarterly Reports on Form 10-Q and GurReports on Form 8-K. Comcast and TWC assunbiigation to update any
forward-looking statements. Readers are cautioi¢do place undue reliance on these forward-lopkilatements that speak only as of the
date hereof.




Iltem 9.01. Financial Statements and Exhits.

(d) Exhibits

21

2.2

99.1

Agreement and Plan of Merger dated as of Repril, 2014 among Comcast Corporation, Time WaBadale Inc. and Tango
Acquisition Sub, Inc.’

Voting Agreement dated as of February 12, 20fmdng Time Warner Cable Inc., Brian L. RobertsC8RHoldings LLC,
Irrevocable Deed of Trust of Brian L. Roberts fdril@ren and Other Issue dated June 10, 1998 aaedocable Deed of Trust of

Ralph J. Roberts for Brian L. Roberts and Othere#ieraries dated May 11, 1993

Joint Press Release dated February 12, 2

* Schedules have been omitted from this filing parg to Iltem 601(b)(2) of Regulation S-K. Comcageas to furnish
supplementally a copy of any omitted schedule ¢0SEC upon its request; provided, however, thatsirmay request confident

treatment pursuant to Rule 24b-2 of the Exchangdadkany schedule so furnished.




SIGNATURES

Pursuant to the requirements of the Securities &xgb Act of 1934, the registrant has duly causisdréiport to be signed on its behalf
by the undersigned hereunto duly authorized.

Comcast Corporatio

Date: February 13, 201 By: /s/ Arthur R. Block
Name: Arthur R. Block
Title:  Senior Vice President, General Counsel
and Secretar
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this Agreement”), dated as of February 12, 2014, among Time Wa@able Inc., a
Delaware corporation (theCompany”), Comcast Corporation, a Pennsylvania corporafiddarent”), and Tango Acquisition Sub, Inc., a
Delaware corporation and a wholly-owned subsid@riparent (“Merger Subsidiary ).

WITNESSETH:

WHEREAS, the respective Boards of Directors of@wmpany and Merger Subsidiary have unanimouslycugol and deemed it
advisable that the respective stockholders of th@@ny and Merger Subsidiary approve and adop®sisement pursuant to which, amc
other things, Parent would acquire the Company bgma of a merger of Merger Subsidiary with and theoCompany on the terms and
subject to the conditions set forth in this Agreetand resolved to submit this Agreement to thespective stockholders for adoption;

WHEREAS, the Board of Directors of Parent has umanisly approved this Agreement, the merger of Megyisidiary with and
into the Company and the other transactions contgagphereby, determined that the terms of thissAgrent are in the best interests of
Parent, declared the advisability of this Agreemestommended the approval by its stockholdera@igsuance of shares of Parent Class A
Common Stock contemplated by this Agreement aralved to submit the issuance to its stockholdersfproval;

WHEREAS, concurrently with the execution and deljvef this Agreement, and as a condition and inchex to the willingness of
the Company to enter into this Agreement, certainkholders of Parent (thePrincipal Parent Stockholders”) are entering into a voting
agreement (the Yoting Agreement”) with the Company pursuant to which the PrinciPakent Stockholders have agreed, on the terms and
subject to the conditions set forth in the Votingréement, to, among other things, vote all of thkares of Parent Class B Common Stock
and Parent Class A Common Stock in favor of thearse of shares of Parent Class A Common Stocleogiated by this Agreement on the
terms and subject to the conditions set forth é\oting Agreement;

WHEREAS, pursuant to the Voting Agreement, immeadiafollowing the execution and delivery of this regment, the Principal
Parent Stockholders will take all action necessagpprove the Parent Stock Issuance for purpdsbe eeparate approval right of the
holders of Parent Class B Common Stock pursuafitttole 7 of the Amended and Restated Articlesrafdrporation of Parent; and




WHEREAS, for U.S. federal income tax purposes ihtended that the merger of Merger Subsidiarj aitd into the Company will
qualify as a reorganization under the provisionSetion 368(a) of the Code and that this Agreeroenstitutes a plan of reorganization.

NOW, THEREFORE, in consideration of the foregoimgl ¢he representations, warranties, covenants gmegaents contained
herein, the parties hereto agree as follows:

ARTICLE 1

Definitions
Section 1.01. Definitions. (a) As used herein, the following terms haweftillowing meanings:
“ 1933 Act” means the Securities Act of 1933.
“ 1934 Act” means the Securities Exchange Act of 1934.

“ Affiliate ” means, with respect to any Person, any otherRaigectly or indirectly controlling, controlled/por under common
control with such Person.

“ Applicable Law " means, with respect to any Person, any fedetak er local law (statutory, common or otherwisgpstitution,
treaty, convention, ordinance, code, rule, regoifatorder, injunction, judgment, decree, rulingtrer similar requirement enacted, adopted,
promulgated or applied by a Governmental Authdtigt is binding upon or applicable to such Person.

“ Business Day means a day, other than Saturday, Sunday or dénepn which commercial banks in New York, New i are
authorized or required by Applicable Law to close.

“ Cable SystenT means a cable system, as such term is defindd 10.S.C. § 522(7).

“ Closing Date” means the date of the Closing.

“ Code” means the Internal Revenue Code of 1986.

“ Collective Bargaining Agreements’ mean any and all agreements, memorandums of staaheling, contracts, letters, side letters
and contractual obligations of any kind, nature description, oral or written, that have been aerténto between or that involve or apply to

any employer and any labor organization, union,legge association, agency or employee committexaor.

“ Communications Act” means the Communications Act of 1934, togetheh wie written orders, policies and decisions ef th
FCC.




“ Company Adverse Recommendation Changemeans either of the following, as the context nradicate: (i) any failure by the
Board of Directors of the Company to make (as meguhereby), or any withdrawal or modification imanner adverse to Parent of, the
Company Board Recommendation or (ii) any recommigoniéy the Company’s Board of Directors of a CompaAcquisition Proposal.

“ Company Acquisition Proposal” means, other than the transactions contemplatati® Agreement, any offer or proposal
relating to (i) any acquisition or purchase, direcindirect, of 25% or more of the consolidategets of the Company and its Subsidiaries or
25% or more of any class of equity or voting se@siof the Company or any of its Subsidiaries vehassets, individually or in the aggreg
constitute 25% or more of the consolidated asdetseoCompany, (ii) any tender offer (includingedfgaender offer) or exchange offer that, if
consummated, would result in such Third Party beradfy owning 25% or more of any class of equityoting securities of the Company or
any of its Subsidiaries whose assets, individuadlin the aggregate, constitute 25% or more otthesolidated assets of the Company or (iii)
a merger, consolidation, share exchange, busimesbination or other similar transaction involvitgtCompany or any of its Subsidiaries
whose assets, individually or in the aggregatestitute 25% or more of the consolidated assete@fdompany.

“ Company Balance Sheét means the consolidated balance sheet of the Coymmof December 31, 2013 and the footnotes
thereto set forth in the Company 10-K.

“ Company Balance Sheet Datémeans December 31, 2013.

“ Company Disclosure Schedul& means the disclosure schedule dated the datefhegarding this Agreement that has been
provided by the Company to Parent and Merger Sidryid

“ Company Intervening Event” means any material event, change, effect, dewedop or occurrence occurring or arising after the
date of this Agreement that (i) was not known @sonably foreseeable to the Board of Directorsecetive officers of the Company as o
prior to the date of this Agreement and (ii) doesnelate to or involve a Company Acquisition Prsegio provided that (x) in no event shall
any action taken by either party pursuant to tlfienadtive covenants set forth in Section 8.01, #relconsequences of any such action,
constitute, be deemed to contribute to or otherWwéséaken into account in determining whether tiheebeen a Company Intervening Event
and (y) in no event shall any event, change, efftmtelopment or occurrence that would fall withiry of the exceptions to the definition of “
Parent Material Adverse Effect” constitute, be deemed to contribute to or otheewie taken into account in determining whetheethas
been a Company Intervening Event.




“ Company Licenses means Governmental Authorizations issued by the Qe Company or any of its Subsidiaries or Asfi<

“ Company Material Adverse Effect” means a material adverse effect on (i) the cooiffinancial or otherwise), business, assets
or results of operations of the Company and itssiliéries, taken as a whole, or (ii) the Compamydity to consummate the transactions
contemplated by this Agreement, in the case of edclauses (i) and (ii), excluding any effect néisg from (A) changes in the financial or
securities markets or general economic or politcalditions in the United States or any foreigrisyiction except to the extent (and only to
the extent) having a materially disproportionafe@fon the Company and its Subsidiaries, takemabkole, relative to other participants in
the industry in which the Company and its Subsid&operate, (B) changes (including changes of idaple Law) or conditions generally
affecting the industry in which the Company andStdsidiaries operate except to the extent (angtorthe extent) having a materially
disproportionate effect on the Company and its Blidnses, taken as a whole, relative to other padints in the industry in which the
Company and its Subsidiaries operate, (C) actsaof abotage or terrorism or natural disastersu@irg hurricanes, tornadoes, floods or
earthquakes) except to the extent (and only textent) having a materially disproportionate effeecthe Company and its Subsidiaries, t:
as a whole, relative to other participants in tiwustry in which the Company and its Subsidiarigsrate, (D) the announcement or
consummation of the transactions contemplated isyAtgreement, including the impact thereof on tblationships, contractual or otherwise
of the Company or any of its Subsidiaries with emgpks, labor unions, customers, suppliers or parifitebeing understood that this clause
(D) shall not apply to Sections 4.04, the firstteace of 4.17(c) and 4.18(d) and, to the exteatedlthereto, Section 9.02(a)(ii)(C) of this
Agreement), (E) any failure by the Company anditbsidiaries to meet any internal or published ktglgrojections, forecasts or predicti
in respect of financial performance for any pefiivdeing understood that this clause (E) shallprevent a party from asserting that any fact,
change, event, occurrence or effect that may hamtributed to such failure and that are not otheevexcluded from the definition of
Company Material Adverse Effect may be taken irtwoaint in determining whether there has been a @ampaterial Adverse Effect), (F)
any change in the price of the Company Stock oiNtMBE (it being understood that this clause (F)Ist@ prevent a party from asserting
that any fact, change, event, occurrence or effettmay have given rise or contributed to suchhgbgbut in no event changes in the trading
price of Parent Stock) and that are not otherwistueed from the definition of Company Material Agtge Effect may be taken into account
in determining whether there has been a Compangiaaidverse Effect), (G) changes in GAAP (or awitative interpretation of GAAP),
(H) any Company Transaction Litigation, to the extgirectly relating to the negotiations betwees plarties and the terms and conditions of
this Agreement, and (I) compliance with the terf®othe taking of any action required by, thisrégment.




“ Company Operating Plan” means the Operating Plan of the Company and itsi@iabies for fiscal years 2014 to 2016 previol
disclosed to Parent.

“ Company Stock” means the common stock, $0.01 par value, of th@@ny.

“ Company 10-K” means the Company’s annual report on Form 10+KHe fiscal year ended December 31, 2013, indhm f
previously delivered to Parent.

“ Competition Laws” means statutes, rules, regulations, orders, de@dssnistrative and judicial doctrines, and otlaevs that ar
designed or intended to prohibit, restrict or reggilactions having the purpose or effect of moripgtibn, lessening of competition or
restraint of trade.

“ Delaware Law” means the General Corporation Law of the Statealbware.

“ Environmental Law " means any Applicable Law or any agreement with Rarson relating to human health and safety, the
environment or any pollutants, contaminants or rdmas or toxic substances, materials or wastes.

“ Environmental Permits ” means all Governmental Authorizations relatingtaequired by Environmental Laws.
“ ERISA " means the Employee Retirement Income SecurityohAdi974.

“ ERISA Affiliate ” of any entity means any other entity that, togetlith such entity, would be treated as a singipleyer under
Section 414 of the Code.

“ FCC " means the Federal Communications Commission.

“ FCC Order " means an order adopted, and the full text theedefsed, by the FCC granting its consent to tmsfea of control o
assignment of the Company Licenses, pursuant tmpppte applications filed by the parties heretthwhe FCC as contemplated by this
Agreement.

“ Franchise” means with respect to each Person, each frandmsssuch term is defined in the Communications gwtnted by a
Governmental Authority authorizing the constructiopgrade, maintenance or operation of any pati®@fCable Systems that are part of such
Person.

“ GAAP " means generally accepted accounting principléhénUnited States.

“ Governmental Authority ” means any transnational, domestic or foreign ifgldstate or local governmental, regulatory or
administrative authority,




department, court, agency, commission or offi¢ciadluding any political subdivision thereof.

“ Governmental Authorization " means any license (including any license or attlation issued by the FCC), permits (including
construction permits), certificates, waivers, ammadts, consents, Franchises (including similar@ightions or permits), exemptions,
variances, expirations and terminations of any mgiperiod requirements (including pursuant to”&R Act), other actions by, and notices,
filings, registrations, qualifications, declaratioand designations with, and other authorizatiowsagpprovals issued by or obtained from a
Government Authority.

“ Hazardous Substancé means any pollutant, contaminant or toxic, radtoee, ignitable, corrosive, reactive or otherwise
hazardous substance, waste or material, or anyasudes waste or material having any constituemhefds displaying any of the foregoing
characteristics, including any substance, wasteaierial regulated under any Environmental Law.

“ HSR Act " means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976.

“ Intellectual Property Rights " means any and all intellectual property rightsionilar proprietary rights throughout the world,
including all (i) patents and patent applicatiofigmy type issued or applied for in any jurisdiatiancluding all provisionals, nonprovisionals,
divisions, continuations, continuations-in-parisseies, extensions, supplementary protection ioatis, reexaminations and the equivalents
of any of the foregoing in any jurisdiction, andlialventions disclosed in each such registratiatept or patent application, (ii) trademarks,
service marks, trade dress, logos, brand naméet#fiaagion marks, domain names, trade names, catparames and other indications of
origin, whether or not registered, in any juristint and all registrations and applications foristrgtion of the foregoing in any jurisdiction,
and all goodwill associated with the foregoing) @opyrights (whether or not registered) and regt®ons and applications for registration
thereof in any jurisdiction, including all derivedi works, moral rights, renewals, extensions oergwens associated with such copyrights,
regardless of the medium of fixation or means gfregsion, (iv) knowiow, trade secrets and other proprietary or confidkinformation an
any and all rights in any jurisdiction to limit thuse or disclosure thereof by any Person and (@bdae rights, industrial designs, industrial
property rights, publicity rights and privacy right

“IT Assets” means any and all computers, computer softwarawfare, middleware, servers, workstations, roytends, switches,
data communications lines and all other informaterhnology equipment, and all associated docurtientawned by the Company or its
Subsidiaries or licensed or leased to the Compaiitg Subsidiaries (excluding any public networks).




“ knowledge” means (i) with respect to the Company, the adtnalwledge of the individuals listed in Section1(#) of the
Company Disclosure Schedule and (ii) with respe®arent, the actual knowledge of the individuisked in Section 1.01(a) of the Parent
Disclosure Schedule.

“ Licensed Intellectual Property Rights” means any and all Intellectual Property Rightsied by a Third Party and licensed or
sublicensed to the Company or any of its Subsklaor for which the Company or any of its Subsid&has obtained a covenant not to be
sued.

“ Lien " means, with respect to any property or asset,maostgage, lien, pledge, charge, security inteesstumbrance or other
adverse claim of any kind in respect of such prigper asset. For purposes of this Agreement, adPeshall be deemed to own subject to a
Lien any property or asset that it has acquirelodads subject to the interest of a vendor or lessaoler any conditional sale agreement, ca
lease or other title retention agreement relatinguich property or asset.

“ NASDAQ " means the NASDAQ Global Select Market.

“ NBCUniversal Agreement” means the Transaction Agreement, dated as ofuaepi 2, 2013, by and among General Electric
Company, Parent, National Broadcasting CompanyiHg|dnc., Navy Holdings, Inc., NBCUniversal, LL@@NBCUniversal Media, LLC.

“ Owned Intellectual Property Rights” means any and all Intellectual Property Rightsied or purported to be owned by the
Company or any of its Subsidiaries.

“ Parent Balance Sheet means the consolidated balance sheet of ParefiCexrember 31, 2013, and the footnotes therettosthi
in the Parent 10-K.

“ Parent Balance Sheet Dat& means December 31, 2013.

“ Parent Class A Common StocR means the Class A Common Stock, par value $0ebElpare, of Parent.

“ Parent Class A Special Common Stockmeans the Class A Special Common Stock, par \&u@l per share, of Parent.
“ Parent Class B Common Stock means the Class B Common Stock, par value $0e@Elpare, of Parent.

“ Parent Disclosure Schedulé means the disclosure schedule dated the datefregarding this Agreement that has been providec
by Parent to the Company.




“ Parent Material Adverse Effect” means a material adverse effect on (i) the caonliffinancial or otherwise), business, assets or
results of operations of Parent and its Subsidiataken as a whole, or (ii) Parent’s ability tmeommate the transactions contemplated by
this Agreement, in the case of each of clausean@)(ii), excluding any effect resulting from (&)anges in the financial or securities markets
or general economic or political conditions in tteited States or any foreign jurisdiction excepthte extent (and only to the extent) having a
materially disproportionate effect on Parent asdBitibsidiaries, taken as a whole, relative to giheticipants in the industry in which Parent
and its Subsidiaries operate, (B) changes (inctudiranges of Applicable Law) or conditions gengraffecting the industry in which Parent
and its Subsidiaries operate except to the extamt ¢nly to the extent) having a materially dispmipnate effect on Parent and its
Subsidiaries, taken as a whole, relative to otlagtiggpants in the industry in which Parent andStsidiaries operate, (C) acts of war,
sabotage or terrorism or natural disasters (inolythiurricanes, tornadoes, floods or earthquake®m:to the extent (and only to the extent)
having a materially disproportionate effect on Raend its Subsidiaries, taken as a whole, reldtwather participants in the industry in
which Parent and its Subsidiaries operate, (Datluncement or consummation of the transactiom®owplated by this Agreement,
including the impact thereof on the relationshigastractual or otherwise, of Parent or any of iitbsidiaries with employees, labor unions,
customers, suppliers or partners (it being undedstbat this clause (D) shall not apply to SecBdd and, to the extent related thereto,
Section 9.03(a)(ii)(B) of this Agreement), (E) dajlure by Parent and its Subsidiaries to meetiatgrnal or published budgets, projections,
forecasts or predictions in respect of financiafgenance for any period (it being understood thét clause (E) shall not prevent a party
from asserting that any fact, change, event, oeacr or effect that may have contributed to suitbréaand that are not otherwise excluded
from the definition of Parent Material Adverse Effenay be taken into account in determining whethere has been a Parent Material
Adverse Effect), (F) any change in the price oféRaStock on NASDAQ (it being understood that ti@ise (F) shall not prevent a party
from asserting that any fact, change, event, oecgs or effect that may have given rise or contetdtto such change (but in no event cha
in the trading price of Company Stock) and thatraxeotherwise excluded from the definition of Rar®laterial Adverse Effect may be taken
into account in determining whether there has lzeBarent Material Adverse Effect), (G) changesAA8 (or authoritative interpretation of
GAAP), (H) any Parent Transaction Litigation, te xtent directly relating to the negotiations bestw the parties and the terms and
conditions of this Agreement, and (I) compliancéwhe terms of, or the taking of any action reediby, this Agreement.

“ Parent Stock” means, collectively, Parent Class A Common St&aeent Class A Special Common Stock and Paress@a
Common Stock.

“ Parent 10-K” means Parent’s annual report on Form 10-K forfibeal year ended December 31, 2013.




“ Pennsylvania Law” means the Pennsylvania Business Corporation fal/®88.

“ Permitted Liens” means (i) Liens for Taxes not yet due and payablinat are being contested in good faith by apipate
proceedings, (ii) Liens in favor of vendors, casjevarehousemen, repairmen, mechanics, workmeeriadenen, construction or similar
Liens or other encumbrances arising by operatiolypmiicable Law, (iii) Liens affecting the interest the grantor of any easements
benefiting owned real property and Liens of recatdching to real property, fixtures or leasehaigriovements, (iv) Liens reflected in the
Company Balance Sheet or Parent Balance Shegiphsable, (v) Liens in favor of the lessors unoeal property leases, (vi) Liens imposed
or promulgated by operation of Applicable Law wigspect to real property and improvements, inclydioning regulations, (vii) with
respect to real property that is leased, any Laenttich the fee or any superior interest is subjaet (viii) Liens, exceptions, defects or
irregularities in title, easements, imperfectiofstte, claims, charges, security interests, rigbf- way, covenants, restrictions and other
similar matters that would not, individually ortime aggregate, reasonably be expected to mateirigtigir the continued use and operation of
the assets to which they relate in the businessidi entity and its Subsidiaries as presently cotediu

“ Person” means an individual, corporation, partnershimitéd liability company, association, trust or atkatity or organization,
including a government or political subdivisionasr agency or instrumentality thereof.

“ Sarbanes-Oxley Act’ means the Sarbanes-Oxley Act of 2002.
“ SEC” means the Securities and Exchange Commission.

“ Subsidiary " means, with respect to any Person, any entityltith securities or other ownership interests hgwardinary voting
power to elect a majority of the board of director®ther persons performing similar functionsarany time directly or indirectly owned by
such Person.

“ Tax ” means any (i) tax, governmental fee or other ksessment or charge of any kind whatsoever @imguany payment
required to be made to any state abandoned proaémntynistrator or other public official pursuantain abandoned property, escheat or sit
law and any withholding on amounts paid to or by Berson), together with any interest, penaltyjtaadto tax or additional amount
imposed by any Governmental Authority (&&xing Authority ") responsible for the imposition of any such tdrrfestic or foreign), and
any liability for any of the foregoing as transfer¢ii) liability for the payment of any amountthie type described in clause (i) as a result of
being or having been a member of an affiliated sotidated, combined or unitary group, or a partgiy agreement or arrangement, as a
result of which liability to a Taxing Authority determined or taken into account with referencia¢oactivities of any other Person, and (iii)
liability for the payment of any amount as




a result of being party to any Tax Sharing Agreenoenvith respect to the payment of any amount isggoon any Person of the type
described in (i) or (ii) as a result of any exigtiExpress or implied agreement or arrangementugiteg an indemnification agreement or
arrangement).

“ Tax Representation Letters” means the letters delivered to Davis Polk & WaethwL P, tax counsel to Parent, and Paul, Weiss,
Rifkind, Wharton & Garrison LLP, tax counsel to tBempany, pursuant to Section 8.07(b), which st@itain representations of Parent or
the Company, respectively, dated as of the CloBiaig and signed by an officer of Parent or the Camgprespectively, in each case as shall
be reasonably necessary or appropriate to enablis Palk & Wardwell LLP and Paul, Weiss, Rifkind,Hatton & Garrison LLP to render
the opinions described in Sections 9.02(b) and(B)d8ereof, respectively.

“ Tax Return ” means any report, return, document, declaratiostier information or filing required to be sumalito any Taxing
Authority with respect to Taxes, including infornaat returns, any documents with respect to or agamying payments of estimated Taxes,
or with respect to or accompanying requests foetttension of time in which to file any such repeoeturn, document, declaration or other
information.

“ Tax Sharing Agreements’ means all existing agreements or arrangementst{vein or not written) binding a party or any of its
Subsidiaries that provide for the allocation, appament, sharing or assignment of any Tax liapitit benefit (excluding any indemnificati
agreement or arrangement pertaining to the sdkaee of assets or subsidiaries and any non-materramercially reasonable indemnity,
sharing or similar agreements or arrangements wheraclusion of a Tax indemnification or allocatiprovision is customary or incidental
to an agreement the primary nature of which isTrizot sharing or indemnification).

“ Third Party ” means any Person, including as defined in SedR{d) of the 1934 Act, other than Parent or anigsofffiliates.

“ Treasury Regulations” means the regulations promulgated under the Code.

(b) Each of the following terms is defined in thection set forth opposite such term:

Term Section
368 Reorganization 4.22
Adjusted Option 2.04(a)
Adjusted RSU 2.04(b)
Agreement Preamble
Burdensome Condition 8.01
Certificates 2.03
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Closing

Company

Company Board Recommendation
Company International Plan
Company Investment
Company Material Contract
Company Plans

Company RSU

Company SEC Documents
Company Securities

Company Stock Option
Company Stockholder Approval
Company Stockholder Meeting
Company Subsidiary Securities
Company Superior Proposal
Confidentiality Agreement
Continuing Employee

D&O Insurance

Director

Director RSU

Effective Time

End Date

Exchange Agent

Exchange Ratio

Former Employee

Former Employee Option
Former Employee RSU
Indemnified Person

internal controls

Joint Proxy Statement/Prospectus
Lease

Merger

Merger Communication

Merger Consideration

Merger Subsidiary
Multiemployer Plan

Notional Adjusted Option
Notional Adjusted RSU

NYSE

Parent

Parent Board Recommendation
Parent Plans

Parent SEC Documents

Parent Securities

Parent Shareholder Approval
Parent Shareholder Meeting
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2.01(b)
Preamble
4.02(b)
4.17(i)
4.06(c)
10.01(b)(i)
4.17
2.04(b)
4.07
4.05(b)
2.04

4.02

6.02
4.06(b)
6.03(e)
6.03(b)(i)
7.09
7.07(c)
2.04(c)
2.04(c)
2.01(c)
10.01(b)(i)
2.03
2.02(a)
2.04(d)
2.04(d)
2.04(d)(ii)
7.07
4.07(f)
4.09
4.14(b)
2.01
8.03(b)
2.02(a)
Preamble
4.17(c)
2.04(d)
2.04(c)
4.03
Preamble
5.02(b)
7.09(c)
5.07
5.05(b)
5.02

7.03




Parent Stock Issuance 7.03

Principal Parent Stockholders Recitals
Registration Statement 4.09
Representatives 6.03
Significant Subsidiary 4.06
Specified Company SEC Documents Article 4
Specified Parent SEC Documents Article 5
Surviving Corporation 2.01
Taxing Authority 1.01
Title IV Plan 4.17(b)
TWX 4.16(b)
Uncertificated Shares 2.03
Union Employee 7.09
Voting Agreement Recitals

Section 1.02. Other Definitional and Interpretative ProvisionsThe words ‘hereof”, “ herein” and “ hereunder” and words o
like import used in this Agreement shall referhstAgreement as a whole and not to any partiquiavision of this Agreement. The captic
herein are included for convenience of referendg and shall be ignored in the construction orriptetation hereof. References to Articles,
Sections, Exhibits and Schedules are to Articlestidns, Exhibits and Schedules of this Agreematess otherwise specified. All Exhibits
and Schedules annexed hereto or referred to hareihereby incorporated in and made a part ofAbisement as if set forth in full
herein. Any capitalized terms used in any ExiobiSchedule but not otherwise defined therein,| $tzale the meaning as defined in this
Agreement. Any singular term in this Agreementligb@ deemed to include the plural, and any plteah the singular. Whenever the words
“include”, “ includes” or * including " are used in this Agreement, they shall be deetods followed by the wordswithout limitation ”,
whether or not they are in fact followed by thosads or words of like import. Writing ”, “ written ” and comparable terms refer to
printing, typing and other means of reproducingdsafincluding electronic media) in a visible forirReferences to any statute shall be
deemed to refer to such statute as amended froenttirime and to any rules or regulations promelddhereunder. References to any
agreement or contract are to that agreement oraxirgs amended, modified or supplemented from timiene in accordance with the terms
hereof and thereof. References to any Persondadhe successors and permitted assigns of thedf®PeReferences from or through any
mean, unless otherwise specified, from and inclydinthrough and including, respectively. Refeemio “law ", “ laws” or to a particular
statute or law shall be deemed also to includeApplicable Law. The phraseriade available” shall be deemed to include any documents

filed or furnished with the SEC.
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ARTICLE 2
The Merger

Section 2.01. The Merger. (a) At the Effective Time, Merger Subsidianablibe merged (the Merger ") with and into the
Company in accordance with Delaware Law, whereuperseparate existence of Merger Subsidiary skalle, and the Company shall be
surviving corporation (the Surviving Corporation ") and a wholly-owned subsidiary of Parent.

(b)  Subject to the provisions of Article 9, tHesing of the Merger (the Closing ") shall take place in New York City at
the offices of Davis Polk & Wardwell LLP, 450 Legiton Avenue, New York, New York, 10017 as soon@ssjble, but in any event no later
than two Business Days after the date the conditsat forth in Article 9 (other than conditionsttbg their nature are to be satisfied at the
Closing, but subject to the satisfaction or, todktent permissible, waiver of those conditionthatClosing) have been satisfied or, to the
extent permissible, waived by the party or partiestled to the benefits of such conditions, oswth other place, at such other time or on
other date as Parent and the Company may mutugiea

(c) Atthe Closing, the Company and Merger Subsydshall file a certificate of merger with the |IBeare Secretary of
State and make all other filings or recordings negiby Delaware Law in connection with the Merdgene Merger shall become effective at
such time (the Effective Time”) as the certificate of merger is duly filed with thelaware Secretary of State (or at such later immay b
agreed to by the parties and specified in thefaete of merger).

(d) From and after the Effective Time, the SuinivCorporation shall possess all the rights, pswerivileges and
franchises and be subject to all of the obligatidiabilities, restrictions and disabilities of t@®mpany and Merger Subsidiary, all as prov
under Delaware Law.

Section 2.02. Conversion of SharesAt the Effective Time by virtue of the Mergerdawithout any action on the part of any
holder of shares of Company Stock or any holdethafes of common stock of Merger Subsidiary:

(&) Except as otherwise provided in Section Z)&ach share of Company Stock outstanding imrtelgliprior to the
Effective Time shall be converted into the rightéoeive 2.8750 (the Exchange Ratio”) shares of Parent Class A Common Stock (together
with the cash in lieu of fractional shares of Pa@iass A Common Stock as specified below, theetger Consideration”). As of the
Effective Time, all such shares of Company StockIsto longer be outstanding and shall automatidadl canceled and retired and shall
cease to exist, and shall thereafter representtbhalyight to receive the Merger Consideration gredright to receive any dividends or other
distributions

13




pursuant to Section 2.03(f), in each case to heetsor paid in accordance with Section 2.03, withioterest.

(b) Each share of common stock of Merger Subsidiatstanding immediately prior to the Effectivieng shall be
converted into and become one share of common sfiatle Surviving Corporation with the same rigltsyers and privileges as the shares
so converted and shall constitute the only outstanshares of capital stock of the Surviving Cogtian.

(c)  Each share of Company Stock held by the Coypa treasury stock or owned by Parent immedigiédy to the
Effective Time shall be canceled, and no paymeall $le made with respect thereto.

Section 2.03. Surrender and Payment(a) Prior to the Effective Time, Parent shalbaint an agent reasonably acceptable to the
Company (the Exchange Agent’) for the purpose of exchanging for the Merger Slderation (i) certificates representing shares of
Company Stock (the Certificates ") and (ii) uncertificated shares of Company Stéttle “ Uncertificated Shares”). At or prior to the
Effective Time, Parent shall make available toExehange Agent the Merger Consideration to be jpaidspect of the Certificates and the
Uncertificated Shares. Parent agrees to make alaila the Exchange Agent from time to time, agdeee any dividends or distributions to
which any Person is entitled pursuant to Sectio8(®) of this Agreement. Promptly after the EffgetiTime, and in any event no later than
10th Business Day following the Effective Time, &arshall send, or shall cause the Exchange Ages#rid, to each holder of record of
shares of Company Stock at the Effective Timetedaif transmittal and instructions reasonably ptatgle to the Company (which shall
specify that the delivery shall be effected, ais#t of loss and title shall pass, only upon promdivery of the Certificates or transfer of the
Uncertificated Shares to the Exchange Agent andhlwsiall otherwise be in customary form and simaluide customary provisions with
respect to delivery of andgent’s messagéregarding the book-entry transfer of UncertifieatShares) for use in such exchange.

(b) Each holder of shares of Company Stock thaelbeen converted into the right to receive thegeleConsideration
shall be entitled to receive, upon (i) surrendehExchange Agent of a Certificate, together wifiroperly completed letter of transmittal,
or (ii) receipt of an ‘agent’s messagé by the Exchange Agent (or such other evidencanyf, of transfer as the Exchange Agent may
reasonably request) in the case of a book-entngtea of Uncertificated Shares, the Merger Consitien in respect of the Company Stock
represented by a Certificate or Uncertificated 8harhe shares of Parent Class A Common Stockitaigy part of such Merger
Consideration, at Parent’s option, shall be in utifazated book-entry form, unless a physical dardite is required under Applicable
Law. Until so surrendered or transferred, as Hsanay be, each such Certificate or Uncertific8teare shall represent after the Effective
Time for all purposes only the right to receivelsiverger

14




Consideration and the right to receive any divideodother distributions pursuant to Section 2)J03(f

(c) If any portion of the Merger Consideratiortasbe paid to a Person other than the Person asevhame the
surrendered Certificate or the transferred Undeeti€d Share is registered, it shall be a conditicsuch payment that (i) either such
Certificate shall be properly endorsed or shalkothise be in proper form for transfer or such Utiieated Share shall be properly
transferred and (ii) the Person requesting sucmeay shall pay to the Exchange Agent any transfettter taxes required as a result of such
payment to a Person other than the registered hofdrich Certificate or Uncertificated Share dabBsh to the satisfaction of the Exchange
Agent that such tax has been paid or is not payable

(d)  After the Effective Time, there shall be nother registration of transfers of shares of Comypatock. If, after the
Effective Time, Certificates or Uncertificated Sbsuare presented to the Surviving Corporation ®@iBkchange Agent, they shall be canceled
and exchanged for the Merger Consideration providgdand in accordance with the procedures sét far this Article 2.

(e)  Any portion of the Merger Consideration madailable to the Exchange Agent pursuant to Se&if8(a) that
remains unclaimed by the holders of shares of Comfock 12 months after the Effective Time shalkéturned to Parent, upon demand,
and any such holder who has not exchanged shaf@snopany Stock for the Merger Consideration in ataoce with this Section 2.03 prior
to that time shall thereafter look only to Paremtdnd Parent shall remain liable for, paymenteferger Consideration, and any dividends
and distributions with respect thereto pursuar8d¢otion 2.03(f), in respect of such shares witlaoytinterest thereon. Notwithstanding the
foregoing, Parent shall not be liable to any holafeshares of Company Stock for any amounts prgpeid to a public official pursuant to
applicable abandoned property, escheat or sin@las.| Any amounts remaining unclaimed by holdershaires of Company Stock two years
after the Effective Time (or such earlier date, iedhately prior to such time when the amounts waikerwise escheat to or become property
of any Governmental Authority) shall become, to éfxéent permitted by Applicable Law, the propertyarent free and clear of any claim:
interest of any Person previously entitled thereto.

(H  No dividends or other distributions with resp to securities of Parent constituting part ef kherger Consideration,
and no cash payment in lieu of fractional shargsragided in Section 2.06, shall be paid to thalbobf any Certificates not surrendered ¢
any Uncertificated Shares not transferred untihsQertificates or Uncertificated Shares are sumesd or transferred, as the case may be, as
provided in this Section. Following such surrendetransfer, there shall be paid, without interesthe Person in whose name the securities
of Parent have been registered, (i) at the timsuoh
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surrender or transfer, the amount of any cash payallieu of fractional shares to which such Parsoentitled pursuant to Section 2.06 and
the amount of all dividends or other distributiavith a record date after the Effective Time pregigupaid or payable on the date of such
surrender with respect to such securities, anéf{iihe appropriate payment date, the amount édelnds or other distributions with a record
date after the Effective Time and prior to surreratetransfer and with a payment date subsequesurtender or transfer payable with res)
to such securities.

() The payment of any transfer, documentangssalse, stamp, registration, value added and stivér Taxes and fees
(including any penalties and interest) incurrecathyolder of Company Stock in connection with thedée for which none of Parent, the
Company, or a Subsidiary of the Company or Paeelilble, and the filing of any related Tax Retuansl other documentation with respec
such Taxes and fees, shall be the sole respongsitiilsuch holder.

Section 2.04. Equity-Based Awards (a) Except as provided in Section 2.04(d) tédmns of each outstanding compensatory
option to purchase shares of Company StockGarhpany Stock Option™), whether or not exercisable or vested, shalhdjeisted as
necessary to provide that, at the Effective TinseheCompany Stock Option outstanding immediateilyrpo the Effective Time shall be
converted into an option (each, aAdjusted Option ") to acquire, on the same terms and conditionsexg applicable under such Company
Stock Option immediately prior to the Effective Ténthe number of shares of Parent Class A Comnmaek ®tjual to the product of (i)the
number of shares of Company Stock subject to suchgany Stock Option immediately prior to the EffeetTime multiplied by (ii) the
Exchange Ratio, with any fractional shares rourdtean to the next lower whole number of shares. &tarcise price per share of Parent
Class A Common Stock subject to any such Adjustetio® will be an amount (rounded up to the neandsile cent) equal to the quotient of
(A) the exercise price per share of Company Stablest to such Company Stock Option immediatelpmpid the Effective Time divided by
(B) the Exchange Ratio, with any fractional cemsded up to the next higher number of whole ceNtstwithstanding the foregoing, if the
conversion of a Company Stock Option in accordavitte the preceding provisions of this Section 2a8)4gould cause the related Adjusted
Option to be treated as the grant of new stock fighpurposes of Section 409A of the Code, sucm@any Stock Option shall not be
converted in accordance with the preceding promssiout shall instead be converted in a manner naddp acceptable to Parent and the
Company that would not cause the related Adjustetib® to be treated as the grant of new stock fighpurposes of Section 409A.

(b) Except as provided in Section 2.04(c) andiBe®.04(d), the terms of each outstanding resictock unit or

deferred stock unit that, in either case, is salkein shares of Company Stock @dmpany RSU”), whether or not vested, shall be adju
as necessary to provide that, at the
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Effective Time, each Company RSU outstanding imiatedly prior to the Effective Time shall be convdrieto a RSU (each, anAdjusted
RSU™") to acquire, on the same terms and conditionsexg applicable under such Company RSU immediatedy to the Effective Time,
the number of shares of Parent Class A Common Stqa&l to the product of (i) the number of shafeS8ampany Stock subject to such
Company RSU immediately prior to the Effective Timaltiplied by (ii) the Exchange Ratio, with angétional shares rounded down to the
next lower whole number of shares.

(c)  Ator promptly after the Effective Time, eashitstanding Company RSU (each, Rifector RSU ") held by a non-
employee director or former non-employee direcfdhe Company (each, alirector "), whether or not vested, shall be canceled, &ed t
Company shall pay each such Director at or promgdtisr the Effective Time for each such DirectollR&h amount in cash computed by f
determining the Adjusted RSU that such Director ltaaceive if the Director RSU held by such Direat@s converted into an Adjusted
RSU pursuant to the methodology described in Se@if4(b) (each, aNotional Adjusted RSU”) and then multiplying (i) the closing sale
price of a share of Parent Class A Common StoddASDAQ on the trading day immediately preceding Hiffective Time by (ii) the
number of shares of Parent Class A Common Stodknegpect to the Notional Adjusted RSUs.

(d) (i) Atorpromptly after the Effective Timeach outstanding Company Stock Option (eacharther Employee
Option ") held by a former employee or individual conti@cdf the Company (each, &brmer Employee”), whether or not exercisable or
vested, shall be cancelled, and the Company saglepch such Former Employee at or promptly afieBffective Time for each such
Former Employee Option an amount in cash compuditdi determining the Adjusted Option that suarirer Employee would receive if
the Former Employee Option held by such Former Bye# was converted into an Adjusted Option purstatite methodology described in
Section 2.04(a) (each, aNotional Adjusted Option ") and then multiplying (A) the excess of the clasisale price of a share of Parent Class
A Common Stock on NASDAQ on the trading day immealiapreceding the Effective Time over the per shaxercise price of such
Notional Adjusted Option, if any, by (B) the numlérshares of Company Stock subject to such Notiddaisted Option to the exte
unexercised. For the avoidance of doubt, all Foi@@mpany Options outstanding as of the Effectiiaelthat have a per share exercise
price equal to or exceeding the closing sale wfaeshare of Parent Class A Common Stock on NASDAGhe trading day immediately
preceding the Effective Time shall be immediatelpaelled and forfeited without any liability on thart of the Surviving Corporation or
Parent.

(i)  Ator promptly after the Effective Time, daoutstanding Company RSU (each, a “

Former Employee RSU") held by a Former Employee, whether or not vesteal] be canceled, and the Company shall
each such Former Employee
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at or promptly after the Effective Time for eacltist-ormer Employee RSU an amount in cash computéidsth
determining the number of Notional Adjusted RSUll Iy such Former Employee and then multiplying {#¢ closing sal
price of a share of Parent Class A Common StoddASDAQ on the trading day immediately preceding Hffective Time
by (B) the number of shares of Parent Class A Com8tock with respect to the Notional Adjusted RSUs.

(e) Parent shall take such actions as are negdssdhe assumption of the Company Stock Optiamd Company RSUs
pursuant to Sections 2.04(a) and (b), including&servation, issuance and listing of Parent Gda€®mmon Stock as is necessary to
effectuate the transactions contemplated by thisi®e2.04. Parent shall prepare and file with$&C a registration statement on an
appropriate form, or a post-effective amendmerat tegistration statement previously filed under1B83 Act, with respect to the shares of
Parent Class A Common Stock subject to the Com@amgk Options and Company RSUs to be assumed lepPamd, where applicable,
shall use its reasonable best efforts to have mgibtration statement declared effective as ssqracticable following the Effective Time
and to maintain the effectiveness of such registiatatement covering such Company Stock OptiodsGompany RSUs (and to maintain
the current status of the prospectus containeeitiefor so long as any Company Stock Option or @oynpany RSU remains
outstanding. With respect to those individualgnf, who, subsequent to the Effective Time, wélldubject to the reporting requirements
under Section 16(a) of the 1934 Act, where appleaParent shall administer any Company Stock @pdied any Company RSU assumed
pursuant to this Section 2.04 in a manner that deswith Rule 16b-3 promulgated under the 1934 tAdhe extent such Company Stock
Option or such Company RSU complied with such puler to the Merger.

(H  Prior to the Effective Time, the Company shiake any actions with respect to equity compeasailans or
arrangements that are necessary to give effebettrdansactions contemplated by this Section 2.04.

Section 2.05. Adjustments If, during the period between the date of thigdement and the Effective Time, the outstanding
shares of capital stock of the Company or Pareait Bave been changed into a different number afeshor a different class by reason of any
reclassification, recapitalization, stock splitommbination, exchange or readjustment of sharesnyistock dividend thereon with a record
date during such period, or any other similar evient excluding any change that results from (a)etkercise of stock options or other equity
awards to purchase shares of Parent Stock or Congtack or the settlement of restricted stock uoitdeferred stock units or (b) the grant
of equity-based compensation to directors or eng#syof Parent or, subject to and in accordancethdtherms of this Agreement, the
Company under Parent’s or the Company’s, as afgdicaquity compensation plans or arrangementdylgrger
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Consideration, amounts payable under Section Z1@4ay other amounts payable pursuant to this Ageeé as applicable, shall be
appropriately and proportionately adjusted.

Section 2.06. Fractional Shares No fractional shares of Parent Class A CommaciSshall be issued in the Merger. All
fractional shares of Parent Class A Common Stoakdtholder of shares of Company Stock would otlserle entitled to receive as a result
of the Merger shall be aggregated and if a fraetishare results from such aggregation, such heslui be entitled to receive, in lieu there
an amount in cash without interest determined bitiptying the closing sale price of a share of Pai@lass A Common Stock on NASDAQ
on the trading day immediately preceding the EffecTime by the fraction of a share of Parent CRR€3ommon Stock to which such holder
would otherwise have been entitled.

Section 2.07. Withholding. Notwithstanding any provision contained hereithte contrary, each of the Exchange Agent, the
Surviving Corporation and Parent shall be entitiededuct or withhold from the consideration othiseapayable to any Person pursuant to
this Article 2 such amounts as it is required tdud# or withhold with respect to the making of spatyment under any provision of federal,
state, local or foreign tax law. The Company staait shall cause its Affiliates to, assist Paimembaking such deductions and withholding as
reasonably requested by Parent. If the Exchangmti\the Surviving Corporation or Parent, as theeacaay be, so withholds amounts, such
amounts shall be treated for all purposes of tlijee@ment as having been paid to the holder offthees of Company Stock in respect of
which the Exchange Agent, the Surviving CorporatiofParent, as the case may be, made such dedaaiowithholding.

Section 2.08. Lost Certificates If any Certificate shall have been lost, staberlestroyed, upon the making of an affidavit aftth
fact by the Person claiming such Certificate tddst, stolen or destroyed and, if required by theviying Corporation, the posting by such
Person of a bond, in such reasonable amount &uttviving Corporation may direct, as indemnity agaiany claim that may be made age
it with respect to such Certificate, the Exchanget will issue, in exchange for such lost, staledestroyed Certificate, the Merger
Consideration to be paid in respect of the shaff€ompany Stock represented by such Certificateaanyddividends or distributions with
respect thereto pursuant to Section 2.03(f), ateogplated by this Article 2.

ARTICLE 3
The Surviving Corporation

Section 3.01. Certificate of Incorporation The certificate of incorporation of the Compagall be the certificate of
incorporation of the Surviving Corporation until anded in accordance with Applicable Law.
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Section 3.02. Bylaws. At the Effective Time, the bylaws of the Compamall be amended to be identical to the bylawderfgel
Subsidiary in effect immediately prior to the Effige Time and as so amended shall be the bylawseoBurviving Corporation until
thereafter amended in accordance with Delaware Law.

Section 3.03. Directors and Officers From and after the Effective Time, until sucogssare duly elected or appointed and
qualified in accordance with Applicable Law, (igthirectors of Merger Subsidiary at the Effectiven@ shall be the directors of the Surviv
Corporation and (i) the officers of the Companytet Effective Time shall be the officers of the8ving Corporation.

ARTICLE 4
Representations and Warranties of the Company

Subject to Section 11.05, except (a) as disclas€i) the Company SEC Documents (as defined befibeg or furnished by the
Company with the SEC since January 1, 2013 andddfie date of this Agreement or (ii) the Compa@yKl(together, the Specified
Company SEC Documents) or (b) as set forth in the Company Disclosuré&iule, the Company represents and warrants toRthe:

Section 4.01. Corporate Existence and PowefThe Company is a corporation duly incorporatedidly existing and in good
standing under the laws of the State of Delawadeheas all corporate powers and all Governmentahénigations required to carry on its
business as now conducted, except for those GowsrtainAuthorizations the absence of which wouldrneasonably be expected to have,
individually or in the aggregate, a Company Mafekdverse Effect. The Company is duly qualifieddim business as a foreign corporation
and is in good standing in each jurisdiction whareh qualification is necessary, except for thasisdictions where failure to be so qualified
would not reasonably be expected to have, indivigua in the aggregate, a Company Material AdveEffect. Prior to the date hereof, the
Company has delivered or made available to Paneatand complete copies of the certificate of ipooation and bylaws of the Company as
in effect on the date of this Agreement.

Section 4.02. Corporate Authorization (a) The execution, delivery and performancéhgyCompany of this Agreement and the
Voting Agreement and the consummation by the Compdiuthe transactions contemplated hereby and Ibyemee within the Company’s
corporate powers and, except for the required apaf the Company’s stockholders in connectiorhwiite consummation of the Merger,
have been duly authorized by all necessary corp@etion on the part of the Company. The affiraeatiote of the holders of a majority of
the outstanding shares of Company Stock (t8erhpany Stockholder Approval”) is the only vote of the holders of any of thenmany’s
capital stock necessary in connection with the somsation of the Merger. This Agreement, assumiung d
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authorization, execution and delivery by Parent siedger Subsidiary, and the Voting Agreement, assgrdue authorization, execution and
delivery by the stockholders party thereto, conttifa valid and binding agreement of the Comparfigreeable against the Company in
accordance with their terms (subject to applicélalekruptcy, insolvency, fraudulent transfer, reaigation, moratorium and other laws
affecting creditors’ rights generally and genenmahgiples of equity).

(b)  Ata meeting duly called and held, as ofdaée of this Agreement, the Company’s Board of &oes has (i)
unanimously determined that this Agreement and/itittng Agreement and the transactions contemplagrdby and thereby are fair to an
the best interests of the Company’s stockholdé@ysjnanimously approved and declared advisabk Algireement and the transactions
contemplated hereby and (iii) unanimously resohgedhject to Section 6.03(b), to recommend adopifahis Agreement by its stockholders
(such recommendation, theCompany Board Recommendatior).

Section 4.03. Governmental Authorization The execution, delivery and performance by tbenany of this Agreement and the
consummation by the Company of the transactiontecgpiated hereby require no action by or in respgatr filing with, any Governmental
Authority, other than (i) the filing of a certifitmof merger with respect to the Merger with thdés@are Secretary of State and appropriate
documents with the relevant authorities of othatest in which the Company is qualified to do businéii) compliance with any applicable
requirements of the HSR Act and any non-U.S. Coitipet_aws, (iii) compliance with any applicablequerements of the Communications
Act and non-U.S. Applicable Law governing the regiain of cable television, telecommunications armhdcasting, (iv) authorizations from
state public utility commissions and similar statghorities having jurisdiction over the assetthefCompany and its Subsidiaries, (v)
compliance with any state statutes or local fraselirdinances and agreements, (vi) complianceamighapplicable requirements of the 1933
Act, the 1934 Act and any other applicable statkederal securities laws, (vii) compliance with applicable requirements of the New York
Stock Exchange (theNYSE ") and (viii) any actions or filings the absencewdfich would not reasonably be expected to hadiyidually
or in the aggregate, a Company Material AdversedEidr materially interfere with or delay the comsnation of the Merger.

Section 4.04. Non-contravention The execution, delivery and performance by tbenffany of this Agreement and the Voting
Agreement and the consummation of the transactionsemplated hereby and thereby do not and wil(ip@bntravene, conflict with, or
result in any violation or breach of any provisifrthe certificate of incorporation or bylaws o&t@ompany, (ii) assuming compliance with
the matters referred to in Section 4.03, contrayeosflict with or result in a violation or breachany provision of any Applicable Law, (iii)
assuming compliance with the matters referred ®dation 4.03, require any consent or other adtioany Person under, constitute a default,
or an
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event that, with or without notice or lapse of tioreboth, would constitute a default, under, orseaar permit the termination, cancellation,
acceleration or other change of any right or obidgeaor the loss of any benefit to which the Companany of its Subsidiaries is entitled
under any provision of any agreement or otherumsémt binding upon the Company or any of its Subsis or any license, franchise,
permit, certificate, approval or other similar autlation affecting, or relating in any way to, th&sets or business of the Company and its
Subsidiaries or (iv) result in the creation or imsjion of any Lien, other than any Permitted Lien,any asset of the Company or any of its
Subsidiaries, with only such exceptions, in theeaafseach of clauses (ii) through (iv), as would m@sonably be expected to have,
individually or in the aggregate, a Company Matetidverse Effect or materially interfere with orldg the consummation of the Merger.

Section 4.05. Capitalization. (a) The authorized capital stock of the Compeanysists of 8,333,333,333 shares of Company
Stock and 1,000,000,000 shares of preferred spaokyalue $0.01, of the Company. As of February20d4, there were outstanding
(A) 276,825,317 shares of Company Stock, (B) Com&tock Options to purchase an aggregate of 7,844Bares of Company Stock at a
weighted-average exercise price of $71.39 per shfaB®mpany Stock (of which options to purchasaggregate of 2,456,624 shares of
Company Stock were exercisable), (C) Company R8ldsquire an aggregate of 3,967,053 shares of Qoyrpck, (D) no shares of
preferred stock of the Company outstanding andr{&@shares of restricted Company Stock outstandiigoutstanding shares of capital
stock of the Company have been, and all sharesrthgtbe issued pursuant to any equity compensptanor arrangement will be, when
issued in accordance with the respective term&dfieduly authorized and validly issued, fully paiad nonassessable and free of preemptive
rights. No Subsidiary of the Company owns any ehaif capital stock of the Company or any Compasgusties.

(b)  There are no outstanding bonds, debentures, notegber indebtedness of the Company having the t@fote on a
as-converted basis (or convertible into, or excleabtg for, securities having the right to votelaoy matters on which stockholders of the
Company may vote. As of February 10, 2014, exaset forth in this Section 4.05 and for changesessuch date resulting from the
exercise of Company Stock Options or the settlermE@ompany RSUs, in each case outstanding ondaieh there are no issued, reserved
for issuance or outstanding (i) shares of capitailsor other voting securities of or other owngushterests in the Company, (ii) securities of
the Company convertible into or exchangeable farahof capital stock or other voting securitiesofther ownership interests in the
Company, (iii) warrants, calls, options or othghts to acquire from the Company, or other oblgatf the Company to issue, any shares of
capital stock, voting securities or securities atible into or exchangeable for capital stock threo voting securities of or other ownership
interests in the Company or (iv) restricted shastesgk appreciation rights, performance units, iogeint value rights, phantom ” stock
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or similar securities or rights issued or grantgdie Company or any of its Subsidiaries that @mévdtive of, or provide economic benefits
based, directly or indirectly, on the value or praf, any shares of capital stock or other votigusities of or other ownership interests in the
Company (the items in clauses (i) through (iv) beaieferred to collectively as theCompany Securities’). There are no outstanding
obligations of the Company or any of its Subsidiattio repurchase, redeem or otherwise acquire fahg €ompany Securities, and neither
the Company nor any of its Subsidiaries has spedsan employee stock purchase plan. Neither timep@oy nor any of its Subsidiaries is a
party to any voting trust, proxy, voting agreemenother similar agreement with respect to thengtf any Company Securities.

Section 4.06. Subsidiaries (a) Each Subsidiary of the Company is an eulitly incorporated or otherwise duly organized,
validly existing and (where applicable) in goodnstimg under the laws of its jurisdiction of incorption or organization, except where the
failure to be so incorporated, organized, existngn good standing would not reasonably be exgetttdiave, individually or in the
aggregate, a Company Material Adverse Effect. Eadbsidiary of the Company has all corporate, 8ohifability company or comparable
powers and all Governmental Authorizations requitedarry on its business as now conducted, eXoefihose powers or Governmental
Authorizations the absence of which would not reabdy be expected to have, individually or in tiggrgate, a Company Material Adverse
Effect. Each such Subsidiary is duly qualifieditobusiness as a foreign entity and is in gooddstanin each jurisdiction where such
qualification is necessary, except for those jucitsohs where failure to be so qualified would neasonably be expected to have, individually
or in the aggregate, a Company Material AdversedEff Section 4.06(a) of the Company Disclosuree8ule identifies all ‘significant
subsidiaries” (as defined under Rule 1-02(w) of Regulation $r&mulgated pursuant to the 1934 Act) (eachSaghificant Subsidiary )
of the Company and their respective jurisdictioherganization

(b)  All of the outstanding capital stock or otlveting securities of or other ownership interaésteach Subsidiary of the
Company, are owned by the Company, directly oraudly, free and clear of any Lien and free of athyer limitation or restriction (includin
any restriction on the right to vote, sell or othise dispose of such capital stock or other vosiagurities or other ownership interests). Tl
are no issued, reserved for issuance or outstarfiagcurities of the Company or any of its Sulzsigs convertible into, or exchangeable
shares of capital stock or other voting securitiesr other ownership interests in any Subsididrthe Company, (ii) warrants, calls, options
or other rights to acquire from the Company or ahigs Subsidiaries, or other obligations of then@any or any of its Subsidiaries to issue,
any shares of capital stock or other voting seiesridof or other ownership interests in or any séesrconvertible into, or exchangeable for,
any shares of capital stock or other voting seilesridf or other ownership interests in any Subsjdid the Company or (iii) restricted shares,
stock appreciation rights, performance units,
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contingent value rights, ghantom ” stock or similar securities or rights issued carged by the Company or any of its Subsidiaries dine
derivative of, or provide economic benefits bastigctly or indirectly, on the value or price ofyyacapital stock or other voting securities of
or other ownership interests in any Subsidianhef€ompany (the items in clauses (i) through fié)ng referred to collectively as the “
Company Subsidiary Securities’). There are no outstanding obligations of thenpany or any of its Subsidiaries to repurchasesgador
otherwise acquire any of the Company SubsidiarySes.

(c)  Section 4.06(c) of the Company Disclosuree8icie lists, as of the date of this Agreement, ¢zarison other than a
Subsidiary of the Company in which the Company quwiitectly or indirectly, any shares of capitalct@r other voting securities or other
ownership interests, other than (i) publicly tradedurities held for investment which do not excg¥dof the outstanding securities of any
Person and (ii) securities held by any employeefieplan of the Company or any of its Subsidianesny trustee or other fiduciary in such
capacity under any such employee benefit plan (eatompany Investment”). All of the capital stock or other voting sedtigas of or
other ownership interests in each Company Invedtithan are owned, directly or indirectly, by thermany, are owned by the Company or a
Subsidiary of the Company free and clear of alhkiand any other limitation or restriction (incladiany restriction on the right to vote, sell
or otherwise dispose of such shares of capitakstoother voting securities or other ownershigiiasts), except Liens under Applicable Law
and restrictions on transfer set forth in the agm@s governing any such Company Investment.

Section 4.07. SEC Filings and the Sarbanes-Oxley A¢a) The Company has filed with or furnishedhe SEC (including
following any extensions of time for filing providéy Rule 12b 25 promulgated under the 1934 Attealorts, schedules, forms, statements,
prospectuses, registration statements and othenumuts required to be filed or furnished by the @any since January 1, 2011 (collectiv:
together with any exhibits and schedules theretbadher information incorporated therein, thEgmpany SEC Documents).

(b)  Asofits filing date (or as of the date ofyfsamendment filed prior to the date hereof), €acmpany SEC Document
complied, and each Company SEC Document filed sulese to the date hereof will comply, as to fornaihmaterial respects with the
applicable requirements of the 1933 Act and the41®& and the Sarbanes-Oxley Act, as the case may b

(c) Asofits filing date (or, if amended or sugeded by a subsequent filing prior to the datedfen the date of such
filing), each Company SEC Document filed or furdtpursuant to the 1934 Act did not, and each Cajn&C Document filed or
furnished subsequent to the date hereof will mmtan any untrue statement of a material factmoit to state any material fact required to be
stated therein or necessary to make the statements
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therein, in light of the circumstances under witlodly were made, not misleading in any materialeesp

(d) Each Company SEC Document that is a registratatement, as amended or supplemented, ifcaiydd, filed
pursuant to the 1933 Act, as of the date suchtragisn statement or amendment became effectidenali contain any untrue statement of a
material fact or omit to state any material facjuieed to be stated therein or necessary to makettiiements therein not misleading in any
material respect.

(e) The Company has established and maintaictodisge controls and procedures (as defined in RB#e15 under the
1934 Act). Such disclosure controls and procedareslesigned to ensure that material informatteting to the Company, including its
consolidated Subsidiaries, is made known to the fg2my's principal executive officer and its principaldimcial officer by others within thot
entities, particularly during the periods in whitte periodic reports required under the 1934 Aettaring prepared. Such disclosure controls
and procedures are reasonably effective in timielisting the Company’s principal executive officeidgorincipal financial officer to material
information required to be included in the Companyériodic and current reports required under 8811Act. For purposes of this
Agreement, ‘principal executive officer” and “ principal financial officer ” shall have the meanings given to such termsénSarbanes-
Oxley Act.

()  The Company and its Subsidiaries have esthbll and maintained a system of internal contneds financial
reporting (as defined in Rule 13a-15 under the 18&3% (“ internal controls ”). Such internal controls are sufficient to prdeireasonable
assurance regarding the reliability of the Compaffigiancial reporting and the preparation of Conypfimancial statements for external
purposes in accordance with GAAP. The Companydisdosed, based on its most recent evaluationtefrial controls prior to the date
hereof, to the Company’s auditors and audit conemit) any significant deficiencies and materiablugesses in the design or operation of
internal controls which are reasonably likely tvadely affect the Company’s ability to record, gass, summarize and report financial
information and (ii) any fraud, whether or not nratk that involves management or other employeles have a significant role in internal
controls. The Company has made available to Parentto the date hereof a summary of any suctiaisire made by management to the
Company’s auditors and audit committee since Jgnlig2011.

(9) Neither the Company nor any of its Subsidsihas extended or maintained credit, arrangeithdoextension of

credit, or renewed an extension of credit, in tvef of a personal loan to or for any executiveoeffi(as defined in Rule 3b-7 under the 1934
Act) or director of the Company in violation of $iea 402 of the Sarbanes-Oxley Act.
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(h)  The Company is in compliance, and has cordplieeach case in all material respects withh@) applicable
provisions of the Sarbanes-Oxley Act and (ii) tpplecable listing and corporate governance rulasragulations of the NYSE.

0] Each of the principal executive officer andhgipal financial officer of the Company (or eacinmer principal
executive officer and principal financial officelrthe Company, as applicable) have made all ceatifins required by Rule 13a-14 and 15d-
14 under the 1934 Act and Sections 302 and 90BeoSarbanes-Oxley Act and any related rules andatons promulgated by the SEC and
the NYSE, and the statements contained in any seitlications are complete and correct.

() The Company has delivered or made availablarent, prior to the date hereof, copies of heuchentation creating
or governing all securitization transactions artteobff-balance sheet arrangements (as defingérnim 303 of Regulation S-K of the SEC)
that existed or were effected by the Company dsifissidiaries since January 1, 2011.

(k)  Since the Company Balance Sheet Date, thaessdoben no transaction, or series of similar tictissss, agreements,
arrangements or understandings, nor is there apoped transaction as of the date of this Agreenoeiseries of similar transactions,
agreements, arrangements or understandings to wieadBompany or any of its Subsidiaries was oo is¢ a party, that would be required to
be disclosed under Item 404 of Regulation S-K prigiaied under the 1933 Act that has not been disdlosthe Company’s definitive proxy
statement on Schedule 14A filed with the SEC onilApr2013.

()  The Company’s annual report on Form 10-Ktfoe fiscal year ended December 31, 2013, when Wi¢d the SEC,
will contain no material differences from the Compd 0-K.

Section 4.08. Financial Statements The audited consolidated financial statementsiaraudited consolidated interim financial
statements of the Company included or incorporbyexkference in the Company SEC Documents (inctpdihrelated notes and schedules
thereto) fairly present in all material respeatsconformity with GAAP (except, in the case of udied consolidated interim financial
statements, as permitted by Form 10-Q of the Sp@ljexd on a consistent basis (except as may bedteti therein or in the notes thereto),
the consolidated financial position of the Compand its consolidated Subsidiaries as of the dateof and their consolidated results of
operations and cash flows for the periods then @ gsigbject to normal year-end audit adjustmenthéncase of any unaudited interim
financial statements).

Section 4.09. Disclosure Documents The information supplied by the Company in wagtifor inclusion or incorporation by
reference in the registration statement on Formogahy amendment or supplement thereto pursuant to
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which shares of Parent Class A Common Stock issuabpart of the Merger Consideration will be regesd with the SEC (the “

Registration Statement”) shall not at the time the Registration Statenigsmteclared effective by the SEC (or, with resgeciny post-
effective amendment or supplement, at the time posheffective amendment or supplement becomes effgativetain any untrue stateme

of a material fact or omit to state any materiat f&quired to be stated therein or necessarydardo make the statements therein, in light of
the circumstances under which they were made, msdeating. The information supplied by the Compamwriting for inclusion in the joint
proxy statement/prospectus, or any amendment @iement thereto, to be sent to the Company stodensland Parent shareholders in
connection with the Merger and the other transastimontemplated by this Agreement (thioint Proxy Statement/Prospectus) shall not,

on the date the Joint Proxy Statement/Prospeatdsamy amendments or supplements thereto, isfimiied to the stockholders of the
Company or the shareholders of Parent, at thediniege Company Stockholder Approval or at the twhéhe Parent Shareholder Approval
contain any untrue statement of a material factnoit to state any material fact required to beestdlherein or necessary in order to make the
statements therein, in light of the circumstanaeden which they were made, not misleading. Theasstations and warranties contained in
this Section 4.09 will not apply to statements missions included or incorporated by referencé@Registration Statement or Joint Proxy
Statement/Prospectus based upon information fuedibly Parent or Merger Subsidiary or any of thesipective representatives or advisol
writing specifically for use or incorporation byfeeence therein.

Section 4.10. Absence of Certain Changega) From the Company Balance Sheet Date thrttugldate of this Agreement, (i) 1
business of the Company and its Subsidiaries has tenducted in the ordinary course of businessistamt with past practice in all material
respects and (ii) there has not been any eventri@we, development or state of circumstanceaats that has had or would reasonably be
expected to have, individually or in the aggregat€ompany Material Adverse Effect.

(b) From the Company Balance Sheet Date untititlte hereof, there has not been any action takéimebCompany or
any of its Subsidiaries that, if taken during tlegipd from the date of this Agreement through tffedfive Time without Parent’s consent,
would constitute a breach of clause (b), (e),(6), (h), (i), (1), (m), (0), (p) or (q) (as it rEes to clauses (b), (e), (f), (g), (h), (i), (tn), (o) or
(p)) of Section 6.01.

Section 4.11. No Undisclosed Material Liabilities There are no liabilities or obligations of therffpany or any of its
Subsidiaries of any kind whatsoever, whether actraentingent, absolute, determined, determinabtaterwise, other than:
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(a) liabilities or obligations disclosed, reflectedseeved against or otherwise provided for in the Gany Balance She
or in the notes thereto;

(b) liabilities or obligations incurred in thedimary course of business consistent with pasttigecsince the Company
Balance Sheet Date;

(c) liabilities or obligations arising out of hAgreement or the transactions contemplated hesstay

(d) liabilities or obligations that would not smably be expected to have, individually or indlygregate, a Company
Material Adverse Effect.

Section 4.12. Compliance with Laws and Court Orders; GovernmeAtathorizations (a) The Company and each of its
Subsidiaries is and since January 1, 2012 hasihemmpliance with, and to the knowledge of the @any is not under investigation with
respect to and has not been threatened to be chartieor given notice of any violation of, any Aable Law, except for failures to comy
or violations that have not had and would not reabty be expected to have, individually or in thgregate, a Company Material Adverse
Effect or to materially interfere with or delay tbensummation of the Merger. There is no judgmeetree, injunction, rule or order of any
arbitrator or Governmental Authority outstandingiagt the Company or any of its Subsidiaries tlagttad or would reasonably be expected
to have, individually or in the aggregate, a Conyplsiaterial Adverse Effect or that, as of the dadeclof, seeks to materially interfere with or
delay the consummation of the Merger.

(b) Except as would not reasonably be expectédve, individually or in the aggregate, a Complsiagerial Adverse
Effect, the Company and each of its SubsidiariesadliaGovernmental Authorizations necessary foralvaership and operation of its
businesses and each such Governmental Authorizatiarfull force and effect. Except as would neésonably be expected to have,
individually or in the aggregate, a Company Matetidverse Effect, the Company and each of its Sliasges (i) is and since January 1, 2011
has been in compliance with the terms of all Gowerntal Authorizations and (ii) has not receivedten notice from any Governmental
Authority alleging any conflict with or breach afyaGovernmental Authorization.

Section 4.13. Litigation. There is no action, suit, investigation or pextiag pending against, or, to the knowledge of the
Company, threatened against the Company, any 8libsidiaries, any present or former officer, diseor employee of the Company or any
of its Subsidiaries or any other Person for whoem@ompany or any of its Subsidiaries may be liablany of their respective properties may
be affected before (or, in the case of threatened
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actions, suits, investigations or proceedings, Waatld be before) or by any Governmental Authooityarbitrator, that (i) would reasonably
expected to have, individually or in the aggregat€ompany Material Adverse Effect or (ii) as of thate hereof, seeks to materially interfere
with or delay the consummation of the Merger.

Section 4.14. Properties. (a) Except as would not reasonably be expedctbdve, individually or in the aggregate, a Conypan
Material Adverse Effect, the Company and its Suhsiels, have good title to, or valid leaseholdiiests in, all property and assets reflected
on the Company Balance Sheet or acquired afteCtmepany Balance Sheet Date, subject to Permittesl_iexcept as have been dispose
since the Company Balance Sheet Date in the ogdotarrse of business consistent with past practice.

(b) Except as would not reasonably be expectédve, individually or in the aggregate, a Complsiagerial Adverse
Effect, (i) each lease, sublease or license (eathgase”) under which the Company or any of its Subsidiafieases, subleases or licenses
any real property is valid and in full force andeet and (ii) neither the Company nor any of itb&diaries, nor to the Company’s knowledge
any other party to a Lease, has violated any piavisf, or taken or failed to take any act whiclithwor without notice, lapse of time, or both,
would constitute a default under the provisionswth Lease, and neither the Company nor any Suibsidiaries has received notice that it
has breached, violated or defaulted under any Lease

Section 4.15. Intellectual Property. (a) Except as would not reasonably be expdotédve, individually or in the aggregate, a
Company Material Adverse Effect, (i) the Companybpe of its Subsidiaries is the owner of the Owimeelllectual Property Rights and holds
all right, title and interest in and to all Owneddllectual Property Rights and the Company’s ®afiplicable Subsidiary’s rights under all
Licensed Intellectual Property Rights, in each dese and clear of any Lien (other than any Peadittien) and (ii) the Company and its
Subsidiaries own or have a valid and enforceab@nbe to use all Intellectual Property Rights nesgsto, or used or held for use in, the
conduct of the business of the Company and itsifialies as currently conducted.

(b) Except as would not reasonably be expectédite, individually or in the aggregate, a Comphiaferial Adverse
Effect, (i) neither the Company nor any of its Sdizgies has infringed, induced or contributedhe infringement of, misappropriated or
otherwise violated any Intellectual Property Rightiny Person and (ii) there is no claim, actiasit, $nvestigation or proceeding pending
against, or, to the knowledge of the Company, teresd against, the Company or any of its Subseliast any of their respective present or
former officers, directors or employees (A) baspdny or challenging or seeking to deny or resttia, rights of the Company or any of its
Subsidiaries in any of the Owned Intellectual PropRights or Licensed Intellectual Property Righ{®) alleging that any Owned Intellect
Property Right or Licensed
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Intellectual Property Right is invalid or unenfoate, or (C) alleging that the use of any of then®w Intellectual Property Rights or Licen
Intellectual Property Rights or any services predidprocesses used or products manufactured, ingeakted or sold by the Company or any
of its Subsidiaries do or may conflict with, misappriate, infringe or otherwise violate any Inteligal Property Right of any Person.

(c) Except as would not reasonably be expectédvte, individually or in the aggregate, a Comphtaerial Adverse
Effect, (i) the Company and its Subsidiaries haken all actions reasonably necessary to maintairpeotect the Owned Intellectual
Property Rights and the Company’s and its apple&hlbsidiary’s interest in any Licensed IntelletRm@perty Rights, including all
Intellectual Property Rights of the Company thaureadf which to the Company is contingent upon naéirg the confidentiality thereof, (ii)
none of the material Owned Intellectual Propertgh& have been adjudged invalid or unenforceablehivie or part, and to the knowledge
the Company, all issued or registered Owned Irttll Property Rights are valid and enforceablallimaterial respects, and (iii) to the
knowledge of the Company, no Person has infringasiappropriated or otherwise violated any Ownedllettual Property Right.

(d) Except as would not reasonably be expectédve, individually or in the aggregate, a Complsiagerial Adverse
Effect, (i) the IT Assets operate and perform imanner that permits the Company and each of itsi8iabies to conduct its business as
currently conducted, and (ii) the Company and itbsidiaries have taken commercially reasonablemsgticonsistent with current industry
standards, to protect the confidentiality, intggeihd security of the IT Assets (and all informatand transactions stored or contained therein
or transmitted thereby) against any unauthorizeq ascess, interruption, modification or corruptiand to the knowledge of the Company,
no Person has gained unauthorized access to thssdts (or the information and transactions storezbntained therein or transmitted
thereby).

(e) Except as would not reasonably be expectbdye, individually or in the aggregate, a Comphstaerial Adverse
Effect, (i) the Company and its Subsidiaries havallaimes complied with all Applicable Laws rdlad to privacy, data protection and the
collection and use of personal information and usi@rmation gathered or accessed in the courss operations, and (ii) no claims have
been asserted or threatened against the Compamy @f its Subsidiaries (and to the knowledge ef@@mpany, no such claims are likely to
be asserted or threatened) by any Person allegiiajadion of such Person’s privacy, personal anf@entiality rights under any such
Applicable Laws.

Section 4.16. Taxes. Except as would not reasonably be expectedue,iadividually or in the aggregate, a Company éviat
Adverse Effect:

30




(a) (i) Each income or franchise Tax Return ancthesther material Tax Return required to be filéthwny Taxing Authority by the
Company or any of its Subsidiaries has been filadmdue and is true and complete in all matergleaets;

(i)  the Company and each of its Subsidiariestimasly paid to the appropriate Taxing Authority Bhxes
shown as due and payable on all Tax Returns that ba@en so filed;

(i) the accruals and reserves with respectdreb as set forth on the Company Balance Sheatlampiate
(as determined in accordance with GAAP);

(iv)  adequate accruals and reserves (as determinedardaace with GAAP) have been established for T
attributable to taxable periods (or portions théré&om the Company Balance Sheet Date;

(v)  there is no action, suit, investigation, greding or audit pending or, to the Company’s kndgée
threatened against or with respect to the Compa@ayy of its Subsidiaries in respect of any matdré; and

(vi)  there are no Liens for material Taxes on ahthe assets of the Company or any of its Suases other
than Liens for Taxes not yet due or being contestegbod faith (and, in either case, which havenbdisclosed on Section
4.16(a)(vi) of the Company Disclosure Schedulefpomhich adequate accruals or reserves have tmtahlished on the
Company Balance Sheet.

(b)  Under the Tax Sharing Agreement with Time Kéarinc. (“TWX "), the Company is not responsible for income
franchise taxes for taxable periods prior to amduiging March 31, 2003. The Company was part efftdVX federal consolidated tax return
through March 12, 2009.

(c)  During the two-year period ending on the degseof, none of the Subsidiaries of the Company avdistributing
corporation or a controlled corporation in a tranigm intended to be governed by Section 355 ofdbde.

(d) (i) Other than the Tax Sharing Agreement With'’X, neither the Company nor any of its Subsidisiis, or has been,
a party to any Tax Sharing Agreement (other thaagaeement exclusively between or among the Compadyts Subsidiaries) pursuant to
which it will have any obligation to make any payrtsefor Taxes after the Effective Time and (ii)ther the Company nor any of its
Subsidiaries has been a member of an affiliatedfiting a consolidated federal income Tax Ret{athmer than a group the common parent
of which was the Company or TWX).
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(e) Neither the Company nor any of its Subsidmhas participated in aéportable transaction” within the meaning
of Treasury Regulations Section 1.6011-4(b)(1).

(H  No jurisdiction in which the Company or ankits Subsidiaries does not file Tax Returns hagded that the
Company or any of its Subsidiaries is or may bleléidor Tax in that jurisdiction.

(9) None of the Subsidiaries of the Company oamg Company Stock.

Section 4.17. Employees and Employee Benefit Plar{a) Section 4.17 of the Company Disclosure 8Suleecontains a correct
and complete list identifying each materia@rhployee benefit plan; as defined in Section 3(3) of ERISA, each matataployment
contract, material severance contract or plan acti ether material plan or agreement providingctonpensation, bonuses, profit-sharing,
equity compensation or other forms of incentiveleierred compensation, insurance (including anfyisslired arrangements), health or
medical benefits, pogtmployment or retirement benefits (including comrgadion, pension, health, medical or life insuraneeefits) which i
maintained, administered or contributed to by tlenPany or any ERISA Affiliate and covers any cutrenformer employee, director or
other independent contractor of the Company orddiitg Subsidiaries, or with respect to which tren@any or any of its Subsidiaries has
any liability, other than a Multiemployer Plan oCampany International Plan. As soon as reasonablgticable after the date hereof, but in
no event more than 60 days after the date herepies of such plans and any material Company latemmal Plan and Multiemployer Plan
(and, if applicable, related trust or funding agneats or insurance policies) and all amendmenteth@nd written interpretations thereof»
be furnished to Parent together with the most riegenual report (Form 5500 including, if applicatehedule B thereto) and tax return
(Form 990) prepared in connection with any sucim platrust and the most recent Internal Revenuei@edetermination letter for any such
plan, to the extent applicable. Such plans (demdigg all materiality qualifiers in this SectiorilZ(a)), including Company International
Plans but not any Multiemployer Plan, are refetredollectively herein as theCompany Plans ”

(b) No Company Plan (for the avoidance of doatiter than any Multiemployer Plan) that is subjecTitle IV of
ERISA (each, a Title IV Plan ") has any unfunded liabilities as of the datehi$ tAgreement. The aggregate underfunded or uefliras
applicable, liability for all Company Plans thaédrexcess benefit plans (as defined in Section 3(36) of ERISA) or thadyide deferred
compensation (including, for this purpose, any egailis Company International Plans), computed usieg@ctuarial assumptions used for
purposes of determining any liability under suchmpany Plan for purposes of the Company SEC Docwsnentot reasonably be expected
to have, individually or in the aggregate, a Comypistiaterial Adverse Effect.
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(c) Except as would not reasonably be expectédte, individually or in the aggregate, a Comphtaferial Adverse
Effect, neither the Company nor any of its ERISAilittes has incurred any liability on account df eomplete withdrawal ” or a “ partial
withdrawal " (within the meaning of Sections 4203 and 420ERISA, respectively) from anyrhultiemployer plan " as defined in Section
3(37) of ERISA (a ‘Multiemployer Plan ") and, to the Company’s knowledge, no circumstaredst that would reasonably be expected to
give rise to any such withdrawal (including as suteof the transactions contemplated by this Agrext). Neither the Company nor any of
its ERISA Affiliates has received notice of any Memployer Plan’s (i) failure to satisfy the minimuunding requirements of Section 412 of
the Code or application for or receipt of a waigésuch minimum funding requirements, (iighdangered status or “ critical status
" (within the meaning of Section 432 of the CodeJi) insolvency, “reorganization” (within the meaning of Section 4241 of ERISA) or
proposed or, to the Company’s knowledge, threatégredination. Except as would not reasonably hmeeted to have, individually or in the
aggregate, a Company Material Adverse Effect,@itigbutions, surcharges and premium payments dwedtie Company and its ERISA
Affiliates with respect to each Multiemployer Plaave been paid when due.

(d) Each Company Plan that is intended to beifipcilunder Section 401(a) of the Code has recea/&lorable
determination letter. Each Company Plan (for th@idance of doubt, other than a Multiemployer Plaa3 been established and operated in
compliance with its terms and with all Applicablews, including ERISA and the Code, except as wooltdeasonably be expected to have,
individually or in the aggregate, a Company Matehidverse Effect.

(e) Except as disclosed in Section 4.17(e) ofGbmpany Disclosure Schedule, the consummatioheofransactions
contemplated by this Agreement will not (eithemedr together with any other event) entitle anypleyee, director or other independent
contractor of the Company or any of its Subsidat@eseverance pay or accelerate the time of payanemsting or trigger any payment or
funding (through a grantor trust or otherwise) @ftemial compensation or benefits under, increasathount payable or trigger any other
material obligation pursuant to, any Company Plsleither the Company nor any of its Subsidiaries dray obligation to grossp, indemnify
or otherwise reimburse any current or former emgdoydirector or other independent contractor ofGhmpany or any of its Subsidiaries for
any Tax incurred by such individual, including un@ection 409A or 4999 of the Code.

(H  Neither the Company nor any of its Subsidiarfas any liability in respect of post-retiremesslth, medical or life

insurance benefits for retired, former or currenptoyees, directors or other independent contraaibthe Company or its Subsidiaries
except as required to avoid excise tax under Sed®80B of the Code.
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() There has been no amendment to, writtengregaition or announcement (whether or not writgnjhe Company or
any of its Affiliates relating to, or change in peipation or coverage under, a Company Plan whiohld reasonably be expected to have,
individually or in the aggregate, a Company Matehidverse Effect.

(h)  There is no action, suit, investigation, awdiproceeding pending against or involving orthte knowledge of the
Company, threatened against or involving, any Camglan before any Governmental Authority, excepivauld not reasonably be expec
to have, individually or in the aggregate, a Conyplslaterial Adverse Effect.

0] Except as would not reasonably be expectduhte, individually or in the aggregate, a Compltagerial Adverse
Effect, each Company Plan that covers former areciremployees, directors or other independentacturs of the Company or any of its
Subsidiaries who are located primarily outsidehef tnited States (aCompany International Plan ") (i) if intended to qualify for special
tax treatment, meets all the requirements for $rgatment, and (i) if required, to any extentbtofunded, book-reserved or secured by an
insurance policy, is fully funded, book-reservedecured by an insurance policy, as applicablesbar reasonable actuarial assumptions in
accordance with applicable accounting principlesom and after the Effective Time, Parent and itbs&iaries will receive the full benefit
any funds, accruals and reserves under the Comptamational Plans.

@) Except as would not reasonably be expectduhte, individually or in the aggregate, a Compitagerial Adverse
Effect, no Person has been treated as an indepecatignactor of the Company or any of its Subsid&for tax purposes, or for purposes of
exclusion from any Company Plan, who should hawnliseated as an employee for such purposes.

(k)  Except as would not reasonably be expectdhte, individually or in the aggregate, a Compiiagerial Adverse
Effect, (i) none of the Company or any of its Sdisiies has breached or otherwise failed to comyillly the provisions of any Collective
Bargaining Agreement and there are no grievanceshitrations outstanding thereunder, and (ii) ¢heme no formal organizational
campaigns, corporate campaigns, petitions, demfandscognition via card-check or, to the knowledg¢he Company, other unionization
activities seeking recognition of a bargaining @tithe Company or any of its Subsidiaries. Exespwould not reasonably be expected to
have, individually or in the aggregate, a Comparatévial Adverse Effect, there are no unfair lab@rctice charges, grievances, pending
arbitrations or other complaints or union repreagoin questions before the National Labor Relati®aard or other labor board of
Governmental Authority that would reasonably beezxted to affect the employees of the Company an8ubsidiaries.
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)] Except as would not reasonably be expectduhte, individually or in the aggregate, a Compltagerial Adverse
Effect, there are no current or, to the knowledfjithe Company, threatened strikes, slowdowns okwtwppages, and no such strike,
slowdown or work stoppage has occurred within kied years preceding the date hereof.

Section 4.18. Environmental Matters (a) Except as would not reasonably be expecotbdve, individually or in the aggregate, a
Company Material Adverse Effect, no notice, noéfion, demand, request for information, citatiammsnons or order has been received, no
complaint has been filed, no penalty has been sesdeand no investigation, action, claim, suitcpewling or review is pending or, to the
knowledge of the Company, is threatened in relatiiothe Company or any of its Subsidiaries thaites to or arises out of any Environme
Law, Environmental Permit or Hazardous Substance.

(b) Except as would not reasonably be expectédve, individually or in the aggregate, a Complsiagerial Adverse
Effect, the Company and its Subsidiaries are amdl sitmes have been in compliance with all Envirental Laws and all Environmental
Permits.

(c) Except as would not reasonably be expectédte, individually or in the aggregate, a Comphtaerial Adverse
Effect, there are no liabilities or obligationstbé Company or any of its Subsidiaries of any kirichtsoever, whether accrued, contingent,
absolute, determined, determinable or otherwissingrunder or relating to any Environmental LawmyEonmental Permit or Hazardous
Substance (including any such liability or obligatiretained or assumed by contract or by operatidaw).

(d)  The consummation of the transactions contatadlhereby requires no filings to be made or astto be taken
pursuant to the New Jersey Industrial Site Recodetyor the “Connecticut Property Transfer Law ” (Sections 22a-134 through 234e o
the Connecticut General Statutes).

Section 4.19. Material Contracts (a) As of the date of this Agreement, neitlier Company nor any of its Subsidiaries is party
to or bound by, whether in writing or not, any aat, arrangement, commitment or understanding that

(i)  (A) contains any material exclusivity or siar provision (including with respect to any Ir&stual
Property Rights) that is binding on the Companymy of its Subsidiaries (or, after the Effectiven€ the Surviving
Corporation or any of its Subsidiaries or purpdstéarent or any of its Subsidiaries) or (B) othisenimits or restricts in
any material respect the Company or any of its lidrges (or, after the Effective Time, the SurwigiCorporation or any ¢
its Subsidiaries or purportedly Parent or any ®Subsidiaries) from (1) engaging or competingniy material line of
business in any location or with any Person,
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(2) selling any products or services of oaty other Person or in any geographic region oo8ining products or
services from any Person;

(i) includes (A) any ‘most favored nations’ terms and conditions (including with respect t@img) grante
by the Company to a Third Party, (B) any arrangemdrereby the Company grants any right of firsusafl or right of first
offer or similar right to a Third Party or (C) anyrangement between the Company and a Third Reatyimits or purports
to limit in any respect the ability of the Compaomits Subsidiaries (or, after the Effective Tirtiee Surviving Corporation
or any of its Subsidiaries or purportedly Parenamy of its Subsidiaries) to own, operate, salktise, transfer, pledge or
otherwise dispose of any material assets or busimregach case of clauses (A), (B) and (C), thataterial to the Company
and its Subsidiaries, taken as a whole;

(i) is ajoint venture, alliance or partnerskigreement that either (A) is material to the Comypend its
Subsidiaries, taken as a whole, or (B) would reablynbe expected to require the Company and itsi8iavies to make
expenditures in excess of $100,000,000 in the agdeeduring the 12-month period following the dageeof, but excluding
any joint venture, alliance or partnership agreegn@mhich Parent or any of its Subsidiaries isagtyy

(iv)  is aloan, guarantee of indebtedness oricagpleement, note, bond, mortgage, indenturetardiinding
commitment (other than those between the CompadytsuSubsidiaries) relating to indebtedness iamount in excess of
$100,000,000 individually;

(v) is a material interest, rate, currency oreotswap or derivative transaction (other than tresgered into in
the ordinary course of business solely for hedgimgoses);

(vi)  is an acquisition agreement, asset purcbhasale agreement, stock purchase or sale agreemettiter
similar agreement pursuant to which (A) the Compaagonably expects that it is required to pay tmiasideration
including assumption of debt after the date hetedfe in excess of $100,000,000 or (B) any othesdtehas the right to
acquire any assets of the Company or any of itsifligries (or any interests therein) after the ddthis Agreement with a
fair market value or purchase price of more thad0$200,000;
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(vii)  is a material contract, arrangement, comnmeiit or understanding with the FCC or any other
Governmental Authority relating to the operatiorconstruction of Cable Systems that are not fudifected in the
Franchises;

(viii)  is an agreement pursuant to which the Campor any of its Subsidiaries manages, operatpsosides
material services to any Cable Systems that aredirettly or indirectly, wholly owned by the Compa(including any
agreement pursuant to which the Company or ants @ubsidiaries is required to cause any such Castems to be
included in programming service distribution agreeis and other similar agreements to which the Gmyppr any of its
Subsidiaries are party); or

(ix) is a settlement or similar agreement witly &overnmental Authority or order or consent of a
Governmental Authority to which the Company or afiyts Subsidiaries is subject involving future foemance by the
Company or any of its Subsidiaries which is mateaahe Company and its Subsidiaries, taken abaley

(each such contract listed in Section 4.19 of tben@any Disclosure Schedule and any contract o€tirapany or any of its
Subsidiaries that is arhaterial contract ” (as such term is defined in Item 601(b)(10) ofRlation S-K of the SEC) (other than any
Company Plan), aCompany Material Contract ").

(b) Except for this Agreement or as listed in &tille 4.19 of the Company Disclosure Schedulef trealate hereof,
none of the Company or any of the Company Subsidias a party to or bound by anyraterial contract ” (as such term is defined in Iltem
601(b)(10) of Regulation S-K of the SEC) that idtperformed after the date of this Agreementhhatnot been filed as an exhibit to or
incorporated by reference in a Company SEC Document

(c) Except as would not reasonably be expectédve, individually or in the aggregate, a Comphtaerial Adverse

Effect, each Company Material Contract is valid didling and in full force and effect and, to thenigpanys knowledge, enforceable agai
the other party or parties thereto in accordantk itg terms (except as enforceability may be Baiiby applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer aimdilar laws of general applicability relatingdo affecting creditors’ rights or by general
equity principles). Except for breaches, violatiam defaults which would not reasonably be expgktidave, individually or in the
aggregate, a Company Material Adverse Effect, reitihe Company nor any of its Subsidiaries, nahéoCompany’s knowledge any other
party to a Company Material Contract, has violaey provision of, or taken or failed to take anywahich, with or without notice, lapse of
time, or both, would constitute a default
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under the provisions of such Company Material Carifrand neither the Company nor any of its Subs&B has received written notice that
it has breached, violated or defaulted under anypamy Material Contract.

Section 4.20. Cable System and Subscriber Informatiofa) Section 4.20(a) of the Company Discloswiee8ule sets forth a
complete list of cable franchise areas in whichGleenpany operates as of January 18, 2014. The @wyrgioes not manage or operate any
Cable Systems which it does not, directly or inclise wholly own, and the Company does not own @ayple Systems that it does not,
directly or indirectly, manage and operate.

(b)  Section 4.20(b) of the Company Disclosuree8icife sets forth the aggregate number of subssriiyefranchise area
as of January 18, 2014, as calculated in accordaithehe Company’s policy with respect to calcirgtsubscribers as of the Company
Balance Sheet Date, including as to disconnects.

Section 4.21. Franchises (a) The Company has provided to Parent a tndecamplete list of each Franchise operated by the
Company or any of its Subsidiaries. Except as dioolt reasonably be expected to have, individugliy the aggregate, a Company Mate
Adverse Effect, (i) the Cable Systems owned or ateer by the Company and its Subsidiaries are irptiance with the applicable Franchis
in all material respects and (ii) there are no m@tengoing or, to the Company’'s knowledge, theead audits or similar proceedings
undertaken by Governmental Authorities with respectny of the Franchises of the Company or itssilidries.

(b) Except as would not reasonably be expectédve, individually or in the aggregate, a Complsiagerial Adverse
Effect, (i) each of the Company’s and its Subsid&rFranchises is in full force and effect andatid/request for renewal has been duly and
timely filed under Section 626 of the Communicasidct, or applicable state franchise renewal piowss, regulations and obligations, with
the proper Governmental Authority with respectaaleof the Company’s and its Subsidiaries’ Frareshteat has expired or will expire
within 36 months after the date of this Agreeméijtnotices of renewal have been filed pursuarthieformal renewal procedures establis
by Section 626(a) of the Communications Act, orligpple state franchise renewal provisions, redmtetand obligations, (iii) there are no
applications (other than renewal applications)tiedpto any of the Company’s or its Subsidiarieskchises pending before any
Governmental Authority, (iv) neither the Company aay of its Subsidiaries has received writtena®from any Person that any of its
Franchises will not be renewed or that the apple@overnmental Authority has challenged or ra@eg material objection to or, as of the
date hereof, otherwise questioned in any mateidect, a request for any such renewal, (v) notleeoCompany, any of its Subsidiaries or
any Governmental Authority has commenced or regde$te commencement of an administrative proceextingerning the renewal of a
material Franchise of the Company or its Subsidgari
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as provided in Section 626(c)(1) of the CommunareiAct, or in applicable state franchise renewaVisions, regulations and obligations,
and (vi) to the Company’s knowledge, there existaus or circumstances that make it reasonabghlithat any of the Company’s or its
Subsidiaries’ Franchises will not be renewed oeeded on commercially reasonable terms.

(c)  Neither the Company nor any of its Subsidisiias made any material commitment, with respatd Franchises, to
any Governmental Authority except (i) as set fathSection 4.21(c)(i) of the Company Disclosureesithe and (ii) such other Franchise
commitments that (A) are commercially reasonablemithe relevant Franchise and locality and (B) oot reasonably be expected to
have, individually or in the aggregate, a Comparatévial Adverse Effect.

Section 4.22. Tax Treatment Neither the Company nor any of its Affiliatesshtaken or agreed to take any action, or is awfare o
any fact or circumstance, that would prevent thegdefrom qualifying as a reorganization within tihheaning of Section 368 of the Code (a “
368 Reorganization”).

Section 4.23. Finders’ Fees Except for Allen & Company LLC, Centerview Pats LLC, Citigroup Global Markets Inc. and
Morgan Stanley & Co. LLC, copies of whose engagdrmagreements have been delivered to Parent pritvetdate hereof, there is no
investment banker, broker, finder or other interragdthat has been retained by or is authorizeattan behalf of the Company or any of its
Subsidiaries who might be entitled to any fee anegassion from the Company or any of its Affiliaiesconnection with the transactions
contemplated by this Agreement.

Section 4.24. Opinion of Financial Advisor The Board of Directors of the Company has rezithe separate opinions of Allen
& Company LLC, Centerview Partners LLC, Citigroupp@al Markets Inc. and Morgan Stanley & Co. LLC¢lea financial advisor to the
Company (or, in the case of Centerview Partners,ltb@he independent members of the Board of Dorsadf the Company), to the effect
that, as of the date of such opinion, and based apd subject to the factors and assumptions géttfrerein, the Exchange Ratio is fair from
a financial point of view to the holders of Comp&atpck.

Section 4.25. Antitakeover Statutes The Company has taken all action necessaryampkthe Merger, this Agreement, and the
transactions contemplated hereby from Section 2@&tware Law, and, accordingly, neither such i®aator any other antitakeover or
similar statute or regulation applies or purpootgpply to any such transactions. No otheofitrol share acquisition,” “ fair price, " “
moratorium " or other antitakeover laws enacted under U.Sesiafederal laws apply to this Agreement or afithe transactions
contemplated hereby.
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Section 4.26. No Additional RepresentationsExcept for the representations and warrantiedenbg the Company in this Article
4, neither the Company nor any other Person makgsxpress or implied representation or warranti wespect to the Company or its
Subsidiaries or their respective businesses, dpagtassets, liabilities, conditions (financialotnerwise) or prospects in connection with this
Agreement or the transactions contemplated heweirythe Company hereby disclaims any such otheeseptations or warranties. In
particular, without limiting the foregoing discla@m neither the Company nor any other Person makkeas made any representation or
warranty to Parent, Merger Subsidiary, or any efrtiffiliates or Representatives with respectap £ny financial projection, forecast,
estimate, budget or prospect information relatmthe Company, any of its Subsidiaries or theipeetive businesses, or (b) any oral or,
except for the representations and warranties rhgdlee Company in this Article 4, written informati presented to Parent, Merger
Subsidiary or any of their Affiliates or Represdivas in the course of their due diligence invediign of the Company, the negotiation of 1
Agreement or in the course of the transactionsezoptated hereby. Notwithstanding the foregoings 8ection 4.26 shall not limit Parentr
Merger Subsidiary’s remedies in the case of fraud.

ARTICLE 5
Representations and Warranties of Parent

Subject to Section 11.05, except (a) as disclasélde Parent SEC Documents (as defined below) dilddrnished by Parent with t
SEC since January 1, 2013 and before the datésofgreement (the Specified Parent SEC Document¥) or (b) as set forth in the Parent
Disclosure Schedule, Parent represents and watmtite Company that:

Section 5.01. Corporate Existence and PowerEach of Parent and Merger Subsidiary is a catpmr duly incorporated, validly
existing and in good standing under the laws glitisdiction of incorporation and has all corperabwers and all Governmental
Authorizations required to carry on its businesa@s conducted, except for those Governmental Aightions the absence of which would
not reasonably be expected to have, individuallypndhe aggregate, a Parent Material Adverse Eff@etrent is duly qualified to do business
as a foreign corporation and is in good standinggich jurisdiction where such qualification is re=agy, except for those jurisdictions where
failure to be so qualified would not reasonablyelipected to have, individually or in the aggregatBarent Material Adverse Effect. Prior to
the date hereof, Parent has delivered or madeadlmilo the Company true and complete copies of¢ntificates of incorporation and byla
of Parent and Merger Subsidiary as in effect ordtte of this Agreement. Since the date of iteliporation, Merger Subsidiary has not
engaged in any activities other than in conneatith or as contemplated by this Agreement.
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Section 5.02. Corporate Authorization (a) The execution, delivery and performanc&hbyent and Merger Subsidiary of this
Agreement and the consummation by Parent and M&ugjesidiary of the transactions contemplated heagbywithin the corporate powers
Parent and Merger Subsidiary and, except for @)rtquired approval of Parent’s shareholders imection with the Parent Stock Issuance
and (ii) the approval of Parent as the sole stoldkdraf Merger Subsidiary, have been duly autharizg all necessary corporate action on the
part of Parent and Merger Subsidiary. The affirmgatote of the holders of a majority of votes dagholders of Parent Class A Common
Stock and Parent Class B Common Stock (with eaatestf Parent Class A Common Stock being entitbeal iumber of votes per share
determined in accordance with Parent's AmendedRewdated Articles of Incorporation and each shaRacent Class B Common Stock
being entitled to a number of votes per share detexd in accordance with Parent's Amended and Raki&rticles of Incorporation (which
Parent Class B Common Stock is entitled to 33 1d8%ie combined voting power of Parent’s Class An@wn Stock and Class B Common
Stock)) and the affirmative vote of the holdersaahajority of the outstanding shares of ParentsdBa€ommon Stock (theParent
Shareholder Approval”) are the only votes of the holders of any of Résecapital stock necessary in connection withadbesummation of
the transactions contemplated hereby, includingPtoent Stock Issuance. This Agreement, assumiagudihorization, execution and
delivery by the Company, constitutes a valid andiinig agreement of each of Parent and Merger Sialpgi@nforceable against Parent and
Merger Subsidiary in accordance with its terms jstiito applicable bankruptcy, insolvency, fraudtiteansfer, reorganization, moratorium
and other laws affecting creditors’ rights gengraihd general principles of equity).

(b)  Ata meeting duly called and held, as ofdaé of this Agreement, Parent’s Board of Directas (i) unanimously
determined that this Agreement and the transactiontemplated hereby are fair to and in the béstésts of Parent, (ii) unanimously
approved and declared advisable this Agreementhanttansactions contemplated hereby and (iii) imansly resolved to recommend that
Parent’s shareholders grant the Parent Sharehajg®oval (such recommendation, th@éarent Board Recommendatior).

Section 5.03. Governmental Authorization The execution, delivery and performance by Raaad Merger Subsidiary of this
Agreement and the consummation by Parent and M&ugjesidiary of the transactions contemplated hereyire no action by or in respect
of, or filing with, any Governmental Authority, aththan (i) the filing of a certificate of mergeitlvrespect to the Merger with the Delaware
Secretary of State and appropriate documents hithelevant authorities of other states in whickeRtis qualified to do business, (ii)
compliance with any applicable requirements ofHi®R Act and any non-U.S. Competition Laws, (iiiyrgaiance with any applicable
requirements of the Communications Act and non-Bglicable Law governing the regulation of catdtevision, telecommunications and
broadcasting, (iv) authorizations from state pubtitity commissions and similar state authoritiesving jurisdiction
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over the assets of the Company and its Subsidjgridcompliance with any state statutes or Idcahchise ordinances and agreements, (Vi)
compliance with any applicable requirements oft883 Act, the 1934 Act and any other applicableesta federal securities laws, (Vii)
compliance with any applicable requirements ofNW&SDAQ and (viii) any actions or filings the abseraf which would not reasonably be
expected to have, individually or in the aggregatParent Material Adverse Effect or materiallenfiere with or delay the consummation of
the Merger.

Section 5.04. Non-contravention The execution, delivery and performance by Reaad Merger Subsidiary of this Agreement
and the consummation by Parent and Merger Subgidfahe transactions contemplated hereby do ndtvéh not (i) contravene, conflict
with, or result in any violation or breach of anyyision of the articles or certificate of incorption, respectively, or bylaws of Parent or
Merger Subsidiary, (ii) assuming compliance with thatters referred to in Section 5.03, contraveoeflict with or result in a violation or
breach of any provision of any Applicable Law,)(@ssuming compliance with the matters referreid ®ection 5.03, require any consent or
other action by any Person under, constitute aultefar an event that, with or without notice opsa of time or both, would constitute a
default, under, or cause or permit the terminataamcellation, acceleration or other change ofraght or obligation or the loss of any benefit
to which Parent or any of its Subsidiaries is édiunder any provision of any agreement or othgtriiment binding upon Parent or any o
Subsidiaries or any license, franchise, permitjfegate, approval or other similar authorizatidfeating, or relating in any way to, the assets
or business of Parent and its Subsidiaries orésiilt in the creation or imposition of any Liether than any Permitted Lien, on any asset of
Parent or any of its Subsidiaries, with only sugbeptions, in the case of each of clauses (ii)ugho(iv), for such as would not reasonably be
expected to have, individually or in the aggregatBarent Material Adverse Effect.

Section 5.05. Capitalization. (a) As of the date hereof, the authorized ehptbck of Parent consists of (i) 7,500,000,00&rs$
of Parent Class A Common Stock, (ii) 7,500,000,80@res of Parent Class A Special Common Stock7§ii000,000 shares of Parent Class
B Common Stock and (iv) 20,000,000 shares of prefiestock, without par value. As of February 101 £2QA) 2,504,774,708 and
2,139,313,958 shares of Parent Class A Common Steokissued and outstanding, respectively, (B)®B25541 and 454,980,777 shares of
Parent Class A Special Common Stock were issuedatstiinding, respectively, (C) 9,444,375 shard®apént Class B Common Stock were
issued and outstanding, (D) 102,036,956 sharesmf® Class A Common Stock were subject to comperysaptions to purchase shares of
Parent Class A Common Stock (of which options tapase an aggregate of 32,032,051 shares of Raliasd A Common Stock were
exercisable), (E) 1,068,177 shares of Parent GQl&&gecial Common Stock were subject to compensatptipns to purchase shares of Pa
Class A Special Common Stock (all of which optiarese exercisable), (F) restricted stock units deated stock units that, in either case, is
settleable in

42




shares of Parent Stock to acquire an aggregaté,882,032.95370 shares of Parent Class A Commaik 8tere issued and outstanding, (G)
restricted stock units or deferred stock units,timagither case, is settleable in shares of P@touk to acquire an aggregate of 1,473 shar
Parent Class A Special Common Stock were issuedatstinding and (H) no shares of preferred stastewssued or outstanding. All
outstanding shares of capital stock of Parent haem, and all shares that may be issued pursuanytequity compensation plan or
arrangement will be, when issued in accordance thighrespective terms thereof, duly authorizedeidly issued, fully paid and
nonassessable and free of preemptive rights. Aseoflate hereof, no Subsidiary or Affiliate of &a@rowns any shares of capital stock of
Parent or any Parent Securities.

(b)  As of the date hereof, there are no outstepmtonds, debentures, notes or other indebtedfi€ent having the
right to vote on an as-converted basis (or convierinto, or exchangeable for, securities havirggrtght to vote) on any matters on which
shareholders of Parent may vote. As of Februar2Q04, except as set forth in this Section 5.0&re are no issued, reserved for issuance ot
outstanding (i) shares of capital stock or othdimgpsecurities of or other ownership interestPament, (ii) securities of Parent convertible
into or exchangeable for shares of capital stoaktloer voting securities of or other ownershipriests in Parent, (iii) warrants, calls, options
or other rights to acquire from Parent or otheigatlon of Parent to issue, any shares of capiteks voting securities or securities
convertible into or exchangeable for capital stockther voting securities of or other ownershiggiiasts in Parent or (iv) restricted shares,
stock appreciation rights, performance units, eg@nt value rights, phantom ” stock or similar securities or rights issued carged by
Parent or its Subsidiaries that are derivativepfjrovide economic benefits based, directly oirgxrtly, on the value or price of, any share
capital stock of or other voting securities of ther ownership interests in Parent (the itemsangs (i) through (iv)being referred to
collectively as the Parent Securities”). As of the date hereof, there are no outstagdioligations of Parent or any of its Subsidiat@s
repurchase, redeem or otherwise acquire any d?dnent Securities. As of the date hereof, neBtagent nor any of its Subsidiaries is a party
to any voting trust, proxy, voting agreement orestiimilar agreement with respect to the votingmf Parent Securities.

(c)  The shares of Parent Class A Common Stoble igsued as part of the Merger Consideration baea duly
authorized and, when issued and delivered in aeomelwith the terms of this Agreement, will haverbealidly issued and will be fully paid
and nonassessable and the issuance thereof isbjetsto any preemptive or other similar right.

Section 5.06. Subsidiaries (a) Each Subsidiary of Parent is an entity diadprporated or otherwise duly organized, validly
existing and (where applicable) in good standindeurthe laws of its jurisdiction of incorporationarganization, except where the failure to
be so incorporated, organized, existing or in gstatiding would not reasonably be expected to hadeidually or in the aggregate, a Parent
Material Adverse Effect. Each Subsidiary of Pateag all corporate, limited liability company omgparable powers and all Governmental
Authorizations required to carry on its businesa@s conducted, except for those powers or Goventathduthorizations the absence of
which would not reasonably be expected to havayiahaally or in the
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aggregate, a Parent Material Adverse Effect. Bach Subsidiary is duly qualified to do businesa &sreign entity and is in good standin
each jurisdiction where such qualification is nesegg, except for those jurisdictions where failtwde so qualified would not reasonably be
expected to have, individually or in the aggregatParent Material Adverse Effect. The Parent liddftifies, as of its filing date, all
Significant Subsidiaries of Parent and their reSpeqgurisdictions of organization.

(b)  All of the outstanding capital stock or otlveting securities of or other ownership interaéstsach Significant
Subsidiary of Parent, are owned by Parent, direntindirectly, free and clear of any Lien and fefeany other limitation or restriction
(including any restriction on the right to votell & otherwise dispose of such capital stock tweotvoting securities or other ownership
interests). There are no issued, reserved foaigsior outstanding (i) securities of Parent or@fnits Significant Subsidiaries convertible
into, or exchangeable for, shares of capital stwabther voting securities of or other ownershigiasts in any Significant Subsidiary of
Parent, (ii) warrants, calls, options or other tigto acquire from Parent or any of its Signific8absidiaries, or other obligations of Parent or
any of its Significant Subsidiaries to issue, angres of capital stock or other voting securitiesrather ownership interests in or any
securities convertible into, or exchangeable foy, shares of capital stock or other voting se@sitf or other ownership interests in any
Significant Subsidiary of Parent or (iii) restridtshares, stock appreciation rights, performands,wontingent value rights,ghantom ”
stock or similar securities or rights issued omged by Parent or its Subsidiaries that are devieatf, or provide economic benefits based,
directly or indirectly, on the value or price ofjyacapital stock or other voting securities of they ownership interests in any Significant
Subsidiary of Parent (the items in clauses (i) dlgto(iii) being referred to collectively as th&arent Subsidiary Securities’). There are no
outstanding obligations of Parent or any of itsnigant Subsidiaries to repurchase, redeem omatise acquire any of the Parent Subsidiary
Securities.

Section 5.07. SEC Filings and the Sarbanes-Oxley A¢a) Parent has filed with or furnished to tlteCYincluding following an
extensions of time for filing provided by Rule 126 promulgated under the 1934 Act) all reportsedcites, forms, statements, prospectuses,
registration statements and other documents redjtorbe filed or furnished by Parent since JantaB011 (collectively, together with any
exhibits and schedules thereto and other informatioorporated therein, theParent SEC Documents).

(b)  As ofits filing date (or as of the date afyaamendment filed prior to the date hereof), aafent SEC Document
complied, and each Parent SEC Document filed suiesedo the date hereof will comply, as to form
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in all material respects with the applicable reguoients of the 1933 Act and the 1934 Act and thb&®ms-Oxley Act, as the case may be.

(c) Asofits filing date (or, if amended or sugeded by a subsequent filing prior to the datedfen the date of such
filing), each Parent SEC Document filed or furnidipairsuant to the 1934 Act did not, and each P&E@ Document filed or furnished
subsequent to the date hereof will not, containwartyue statement of a material fact or omit toestany material fact required to be stated
therein or necessary to make the statements thémdight of the circumstances under which theyewmade, not misleading in any material
respect.

(d) Each Parent SEC Document that is a registraiatement, as amended or supplemented, if apj#icfiled pursuant
to the 1933 Act, as of the date such registratiatesient or amendment became effective, did naagoany untrue statement of a material
fact or omit to state any material fact requiredhéostated therein or necessary to make the staterierein not misleading in any material
respect.

(e) Parent has established and maintains disel@suntrols and procedures (as defined in RulelB3ander the 1934
Act). Such disclosure controls and proceduresiasggned to ensure that material information ne¢atdo Parent, including its consolidated
Subsidiaries, is made known to Parsigtincipal executive officer and its principaldincial officer by others within those entities, tardarly
during the periods in which the periodic reporiguieed under the 1934 Act are being prepared. $istdhtosure controls and procedures are
reasonably effective in timely alerting Parent’'mpipal executive officer and principal financidfioer to material information required to be
included in Parent’s periodic and current repcetpuired under the 1934 Act.

(H  Parent and its Subsidiaries have establistretmaintained a system of internal controls owerrfcial reporting (as
defined in Rule 13a-15 under the 1934 Act) suffiti® provide reasonable assurance regarding tiabitiy of Parent’s financial reporting
and the preparation of Parent financial statemi@ntsxternal purposes in accordance with GAAP.eRthas disclosed, based on its most
recent evaluation of internal controls prior to tiage hereof, to Parent’s auditors and audit cotamiti) any significant deficiencies and
material weaknesses in the design or operationtefrial controls which are reasonably likely to@dely affect Parent’s ability to record,
process, summarize and report financial informagiod (ii) any fraud, whether or not material, timaolves management or other employees
who have a significant role in internal controRarent has made available to the Company pridreaate hereof a summary of any such
disclosure made by management to Parent’s auditatsaudit committee since January 1, 2011.

(9) Neither Parent nor any of its Subsidiaries é&etended or maintained credit, arranged for xtension of
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credit, or renewed an extension of credit, in tvenf of a personal loan to or for any executiveoeffi(as defined in Rule 3b-7 under the 1934
Act) or director of Parent in violation of Sectidf2 of the Sarbanes-Oxley Act.

(h) Parentis in compliance, and has complied, in eask in all material respects with (i) the appliegirovisions of th
Sarbanes-Oxley Act and (ii) the applicable listangl corporate governance rules and regulationsAGDAQ.

(@ Each of the principal executive officer amihgipal financial officer of Parent (or each fornggincipal executive
officer and principal financial officer of Pareass applicable) have made all certifications requbg Rule 13a-14 and 15d-14 under the 1934
Act and Sections 302 and 906 of the Sarba@dsy Act and any related rules and regulationsmuigated by the SEC and the NASDAQ,
the statements contained in any such certificattwascomplete and correct.

() The Parent 10-K contains no material differemfrom Parent’s annual report on Form 10-K ferfthcal year ended
December 31, 2013, in the form previously delivexethe Company.

Section 5.08. Financial Statements The audited consolidated financial statementsiaraudited consolidated interim financial
statements of Parent included or incorporated fereace in the Parent SEC Documents (includingetdited notes and schedules thereto)
fairly present in all material respects, in confaymvith GAAP (except, in the case of unaudited salidated interim financial statements, as
permitted by Form 10-Q of the SEC) applied on assiant basis (except as may be indicated theraimtbe notes thereto), the consolidated
financial position of Parent and its consolidatetbSdiaries as of the dates thereof and their dmtested results of operations and cash flows
for the periods then ended (subject to normal gedraudit adjustments in the case of any unauditedm financial statements).

Section 5.09. Disclosure Documents The information supplied by Parent in writing foclusion or incorporation by reference in
the Registration Statement shall not at the tineeRBgistration Statement is declared effectiveneySEC (or, with respect to any post-
effective amendment or supplement, at the time posheffective amendment or supplement becomes effgatimatain any untrue stateme
of a material fact or omit to state any materiat f@quired to be stated therein or necessarydardo make the statements therein, in light of
the circumstances under which they were made, meading. The information supplied by Parent iiting for inclusion in the Joint Proxy
Statement/Prospectus shall not, on the date tiné Bodxy Statement/Prospectus, and any amendmestpplements thereto, is first mailed
to the stockholders of the Company or the sharehsldf Parent, at the time of the Company Stocldrofgoproval or at the time of the Par
Shareholder Approval contain any untrue statemeatrmaterial fact or omit to state any materiat faguired
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to be stated therein or necessary in order to rtfekstatements therein, in light of the circumstsnender which they were made, not
misleading. The representations and warrantieggwd in this Section 5.09 will not apply to stants or omissions included or
incorporated by reference in the Registration $tatd or Joint Proxy Statement/Prospectus based infmmation furnished by the Compe
or any of its representatives or advisors in wgitspecifically for use or incorporation by referertberein.

Section 5.10. Absence of Certain Changed-rom the Parent Balance Sheet Date throughateeaf this Agreement: (a) the
business of Parent and its Subsidiaries has beefucted in the ordinary course of business congistgh past practice in all material
respects; and (b) there has not been any eventireace, development or state of circumstanceaats that has had or would reasonably be
expected to have, individually or in the aggregatBarent Material Adverse Effect.

Section 5.11. No Undisclosed Material Liabilities There are no liabilities or obligations of Pdrenany of its Subsidiaries of a
kind whatsoever, whether accrued, contingent, altsolletermined, determinable or otherwise, otian:t

(&) liabilities or obligations disclosed, refledt reserved against or otherwise provided fonénRarent Balance Sheet or
in the notes thereto;

(b) liabilities or obligations incurred in thedimary course of business consistent with pasttigexsince the Parent
Balance Sheet Date;

(c) liabilities or obligations arising out of thAgreement or the transactions contemplated heestoy

(d) liabilities or obligations that would not semably be expected to have, individually or indlygregate, a Parent
Material Adverse Effect.

Section 5.12. Compliance with Laws and Court Orders; GovernmeAtathorizations (a) Parent and each of its Subsidiaries is
and since January 1, 2012 has been in compliartbe avid to the knowledge of Parent is not undeestigation with respect to and has not
been threatened to be charged with or given nofi@ay violation of, any Applicable Law, except failures to comply or violations that
have not had and would not reasonably be expegtkdve, individually or in the aggregate, a PaMaterial Adverse Effect or to materially
interfere with or delay the consummation of the §gr There is no judgment, decree, injunctiore nrl order of any arbitrator or
Governmental Authority outstanding against Pareminy of its Subsidiaries that has had or wouldoeably be expected to have,
individually or in the aggregate, a Parent
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Material Adverse Effect or that, as of the dateebérseeks materially interefere with or delay¢basummation of the Merger.

(b) Except as would not reasonably be expectédve, individually or in the aggregate, a Pareatdvial Adverse
Effect, Parent and each of its Subsidiaries haSallernmental Authorizations necessary for the asliip and operation of its businesses and
each such Governmental Authorization is in fulciband effect. Except as would not reasonablyxpeaed to have, individually or in the
aggregate, a Parent Material Adverse Effect, Panetiteach of its Subsidiaries (i) is and since danti, 2011 has been in compliance with
the terms of all Governmental Authorizations arndh@s not received written notice from any Goveental Authority alleging any conflict
with or breach of any Governmental Authorization.

Section 5.13. Litigation. There is no action, suit, investigation or pexiag pending against, or, to the knowledge of Rare
threatened against Parent, any of its Subsidiaaigspresent or former officer, director or empleyé Parent or any of its Subsidiaries or any
other Person for whom Parent or any of its Subsalanay be liable or any of their respective props may be affected before (or, in the
case of threatened actions, suits, investigatiopsareedings, that would be before) or by any Gawental Authority or arbitrator that (i)
would reasonably be expected to have, individuadlin the aggregate, a Parent Material AdversecEfie (i) as of the date hereof, seeks to
materially interfere with or delay the consummatidrihe Merger.

Section 5.14. Taxes. Except as would not reasonably be expectedue,hadividually or in the aggregate, a Parent Mate
Adverse Effect:

€) ® Each income or franchise TatiRn and each other material Tax Return requivdzktfiled with any
Taxing Authority by Parent or any of its Subsidésrhas been filed when due and is true and complelématerial respects;

(i)  Parent and each of its Subsidiaries hasltimaid to the appropriate Taxing Authority all Esxshown as due
and payable on all Tax Returns that have beeriest; fi

(i) the accruals and reserves with respectareb as set forth on the Parent Balance Sheetlagrate (as
determined in accordance with GAAP);

(iv)  adequate accruals and reserves (as detedrimireccordance with GAAP) have been establisheddaes
attributable to taxable periods (or portions thér&om the Parent Balance Sheet Date;

(v)  there is no action, suit, investigation, greding or audit pending or, to Parent’s knowledigesatened against
or with

48




respect to Parent or any of its Subsidiaries ipeesof any material Tax; and

(vi)  there are no Liens for material Taxes on ahthe assets of Parent or any of its Subsidiariber than Liens
for Taxes not yet due or being contested in godt {and, in either case, which have been disclase8ection 5.14(a)(vi)
of the Parent Disclosure Schedule) or for whichgadée accruals or reserves have been establishiba ¢tarent Balance
Sheet.

(b)  The income and franchise Tax Returns of Raaed its Subsidiaries through the Tax year endeckhber 31, 1993
have been examined and the examinations have bessdor are Tax Returns with respect to whichajmgicable period for assessment,
after giving effect to extensions or waivers, hggied. The federal Tax Returns have been examanedhe applicable federal statute of
limitations (including extensions) have expired Tax years through December 31, 2000 as well a§daryears December 31, 2007 and
December 31, 2008.

(c)  Nojurisdiction in which Parent or any of &sibsidiaries does not file Tax Returns has asbérat Parent or any of
its Subsidiaries is or may be liable for Tax inttlaisdiction.

Section 5.15. Franchises Except as would not reasonably be expectedus,hiadividually or in the aggregate, a Parent Mate
Adverse Effect, (a) the Cable Systems owned oraipdrby Parent and its Subsidiaries are in comgaiavith the applicable Franchises in all
material respects and (b) there are no materiabioggor, to Parent’s knowledge, threatened auditsroilar proceedings undertaken by
Governmental Authorities with respect to any of Branchises of Parent or its Subsidiaries.

Section 5.16. Tax Treatment Neither Parent nor any of its Affiliates hasaalor agreed to take any action or is aware offacty
or circumstance that would prevent the Merger fopralifying as a 368 Reorganization.

Section 5.17. Certain Agreements (a) Prior to the date hereof, Parent has pealiid the Company true, correct and complete
copies of the NBCUniversal Agreement and any amemdsy modifications or waivers thereof. The tratisas contemplated by the
NBCUniversal Agreement were consummated in accaearth the terms thereof and without any waivdrthe conditions thereto set for
therein, and, to Parent’s knowledge, since the ofatiee consummation of the transactions conteraglay the NBCUniversal Agreement,
there has not occurred any fact, circumstancegtftbange, event or development that, individuailyn the aggregate, has had or would
reasonably be expected to have a Parent Materigdrad Effect on the business acquired by Parerguhder.
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(b) As of the date hereof, neither Parent nor drifssubsidiaries is a party to any agreement tiadrewritten or oral) with any
Person (other than ParemRepresentatives in such capacity) with respeahyopossible transaction involving the acquisitidthe Compan'
or any of the Company’s material assets.

Section 5.18. Finders’ Fees Except for J.P. Morgan Securities LLC, Paulauiman and Barclays Capital Inc., there is no
investment banker, broker, finder or other interragdthat has been retained by or is authorizeattan behalf of Parent or any of its
Subsidiaries who might be entitled to any fee angussion from Parent or any of its Affiliates inmteection with the transactions
contemplated by this Agreement.

Section 5.19. Opinion of Financial Advisor Parent’s Board of Directors has received thaiopiof J.P. Morgan Securities LLC,
financial advisor to Parent, to the effect thatpfithe date of such opinion, and based upon abgsiuto the factors and assumptions set forth
therein, the Exchange Ratio is fair to Parent feofinancial point of view.

Section 5.20. No Additional RepresentationsExcept for the representations and warrantiedeng Parent in this Article 5, none
of Parent, Merger Subsidiary or any other Persokesiany express or implied representation or warnaith respect to Parent or its
Subsidiaries or their respective businesses, dpastassets, liabilities, conditions (financialotiherwise) or prospects in connection with this
Agreement or the transactions contemplated hegginyeach of Parent and Merger Subsidiary herelojadliss any such other representations
or warranties. In particular, without limiting tiieregoing disclaimer, none of Parent, Merger Subsydor any other Person makes or has
made any representation or warranty to the Compaiayy of its Affiliates or Representatives witlspect to (a) any financial projection,
forecast, estimate, budget or prospect informatiteting to Parent, any of its Subsidiaries orrthespective businesses, or (b) any oral or,
except for the representations and warranties gdRarent in this Article 5, written informationgsented to the Company or any of its
Affiliates or Representatives in the course ofitltkeie diligence investigation of Parent, the negimtn of this Agreement or in the course of
the transactions contemplated hereby. Notwithstantlie foregoing, this Section 5.20 shall not lithe Company’s remedies in the case of
fraud.

ARTICLE 6
Covenants of the Company

The Company agrees that:
Section 6.01. Conduct of the CompanyFrom the date hereof until the Effective Timegept as expressly contemplated by this

Agreement, as set forth in Section 6.01 of the CamgDisclosure Schedule, as consented to in writinGarent, as contemplated by or
reasonably necessary to implement the Company
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Operating Plan (or, with respect to any initiatilaerein, reallocations among line items within sirgtiative that are not in the aggregate n
burdensome to the Company in any material respe@s$ required by Applicable Law, the Company slaadtl shall cause each of its
Subsidiaries to, conduct its business in all makeespects in the ordinary course consistent past practice and use its commercially
reasonable efforts to (i) preserve intact its bessnorganization, (i) maintain in effect all of inaterial foreign, federal, state and local
licenses, permits, consents, franchises, apprevalsauthorizations, and (iii) maintain its existie¢ationships with its material customers,
lenders, suppliers and others having material legsimelationships with it and with Governmentaltfwities with jurisdiction over the
Company’s operations. Without limiting the gengtyadf the foregoing, from the date hereof unti tffective Time, except as expressly
contemplated by this Agreement, as set forth irti&e®&.01 of the Company Disclosure Schedule, as@ated to in writing by Parent (solely
in the case of the following clauses (d), (e), @), (h), (i), (j) and (p), such consent not toumeeasonably withheld, conditioned or delayed),
as contemplated by or reasonably necessary to igplethe Company Operating Plan (or, with respeahly initiative therein, reallocations
among line items within such initiative that ard imothe aggregate more burdensome to the Compaagyi material respect) or as required
by Applicable Law, the Company shall not, nor sktghlermit any of its Subsidiaries to:

(&) amend its certificate of incorporation, byta@r other similar organizational documents (whebyemerger,
consolidation or otherwise);

(b)  split, combine or reclassify any shares giited stock of the Company or any of its Subsidiaror declare, set aside
or pay any dividend or other distribution (whethrecash, stock or property or any combination thfrin respect of the capital stock of the
Company or its Subsidiaries, or redeem, repurchastherwise acquire or offer to redeem, repurchaisetherwise acquire any Company
Securities or any Company Subsidiary Securitiesepifor (i) dividends by any of its wholly ownedlsidiaries, (ii) regular quarterly cash
dividends with customary record and payment datethe shares of the Company Stock not in exce$6.@b per share per quarter, as such
amount may be increased for 2015 in the ordinatysmof business consistent with past practidg réipurchases of shares of Company
Stock in the ordinary course of business consistétht past practices (including as to volume) &tntiprevailing market prices pursuant to the
Company’s share repurchase program as in effett fime to time and (iv) acquisitions, or deemeduésitions, of Company Stock in
connection with (A) the payment of the exercise@if Company Stock Options with Company Stockldiding in connection with het
exercises’) and (B) required Tax withholding in connectioiitivthe exercise of Company Stock Options and #wing or settlement of
Company RSUs, in each case, to the extent such @oyrftock Options and Company RSUs are outstarudinbe date of this Agreement
(and in such case, in accordance with their tenmthe

51




date of this Agreement) or are issued or grantest Hie date of this Agreement as permitted byi®e&.01(c)(i)(B);

(c) (i) issue, deliver or sell, or authorize theuance, delivery or sale of, any shares of anpamy Securities or
Company Subsidiary Securities, other than (A) siseiance of any shares of the Company Stock upogxtreise of Company Stock Options
that are outstanding on the date of this Agreenmeatcordance with the terms of those options erdéite of this Agreement or that are iss
after the date of this Agreement as permitted kyfétiowing clause (B) and (B) the grant of Comp&f§Us as long as the aggregate value of
all such Company RSUs does not exceed the amoufareon Section 6.01(c) of the Company Discles8chedule, and provided that such
grants shall be made on terms and conditions ugédebCompany with respect to Company RSUs in thdeary course of business
consistent with past practice and such other tamadsconditions as set forth on Section 6.01(chef@ompany Disclosure Schedule or (ii)
amend any term of any the Company Security or asm@any Subsidiary Security (in each case, whethendrger, consolidation or
otherwise);

(d) incur any capital expenditures or any obliyad or liabilities in respect thereof, except @those as may be
contemplated by the plan described in Section @)0df(the Company Disclosure Schedule and (ii) afner capital expenditures not to
exceed $150,000,000 in the aggregate in any twalveth period,;

(e) acquire (by merger, consolidation, acquiitid stock or assets or otherwise), directly oirigctly, any assets,
securities, properties, interests or businesshsy tthan (i) supplies and materials in the ordir@myrse of business of the Company and its
Subsidiaries in a manner that is consistent wittt peactice, (i) pursuant to contracts or arrangets in effect on the date hereof, (iii) leases
or subleases under which the Company or one dsitbsidiaries is the tenant entered into in thénargt course of business and (iv)
acquisitions with a purchase price (including assdiindebtedness) that does not exceed $100,00@06 aggregate;

()  sell, license, lease or otherwise transfeigreate or incur any Lien on, any of the Compay’gs Subsidiaries’
assets, securities, properties, interests or bss#se other than (i) sales of inventory or obsa@gtépment in the ordinary course of business
consistent with past practice, (ii) sales of assssurities, properties, interests or busineds av#ale price (including any related assumed
indebtedness) that does not exceed $100,000,00@ imggregate, (iii) pursuant to contracts or ayeaments in effect on the date hereof, (iv)
leases or subleases under which the Company asfatseeSubsidiaries is the lessor entered intdhvndrdinary course of business, or (v)
Permitted Liens;
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(g) other than in connection with actions perettby Section 6.01(d) or (e) or as required bytexjsagreements set
forth on Section 4.06(c) of the Company Disclostichedule, make any loans, advances or capitalilbotitms to, or investments in, any
other Person, other than (i) in the ordinary coafdeusiness consistent with past practice, (estments or capital contributions that are
made alongside Parent or any of its Affiliatesiiy Ipans, advances or capital contributions toinwestments in, wholly owned Subsidiaries
of the Company;

(h)  create, incur, assume, suffer to exist oentlise be liable with respect to any indebtednesbdrrowed money or
guarantees thereof or issue or sell any debt smsyrexcept for (i) indebtedness under the Com@neylit Facilities, (ii) up to $2,000,000,C
of indebtedness to refinance on market terms ahgtitedness existing on the date hereof that isrimgtwithin twelve months of such
refinancing (which amount shall be reduced by amghgefinanced indebtedness incurred under the dratedy preceding clause (i)), (iii)
guarantees by the Company of indebtedness of anjiywdwned Company Subsidiary or (iv) any commdrpegper issued in the ordinary
course of business;

(i) (i) other than in the ordinary course of mesis, enter into any agreement or arrangemertirtfies or otherwise
restricts in any material respect the Company gradiits Subsidiaries from engaging or competinguiity line of business, in any location or
with any Person or (ii) enter into any agreemerdroangement that limits or otherwise restrictary material respect any upstream Affilia
of the Company following consummation of the Merfyem engaging or competing in any line of businéssny location or with any
Person;

()  other than in the ordinary course of businédsamend or modify in any material respect onti@ate (excluding
terminations upon expiration of the term thereahé@cordance with the terms thereof) any CompanyeN&tContract or waive, release or
assign any material rights, claims or benefits uaethy Company Material Contract, (ii) enter intyy @ontract or agreement that would have
been a Company Material Contract had it been eshiate prior to the date of this Agreement or (@dter into any programming service
distribution agreement;

(k)  without prior consultation with Parent, (Baognize any material new union, works counciltbeosimilar employee
representative, except as required by Applicable, lax (ii) enter into any material Collective Baigiag Agreement, or renew or enter into
any material miderm modification (excluding resolutions of grieeas relating to or interpretations of a CollectBargaining Agreement) «
any existing Collective Bargaining Agreement;

() grantto any director or officer (as suchtsrare used for purposes of Section 16 of the Exgshact) of the
Company any increase in change in control, severamtention or termination pay (including any
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obligation to gross-up, indemnify or otherwise rbimse any such individual for any Tax incurred by auch individual, including under
Section 409A or 4999 of the Code), other than agyease in a severance benefit arising directipfam increase in annual salary or annual
cash bonus opportunity (for the avoidance of doubt,including any supplemental cash bonus oppiytset forth in Section 6.01(m) of the
Company Disclosure Schedule) to the extent sudlease is permitted by the Agreement;

(m)  Except as set forth on Section 6.01(m) of@leenpany Disclosure Schedule, (i) increase the @rsalary of any
employee of the Company or any of its Subsidiasike holds the title of Executive Vice Presidengozater by more than 5% in the
aggregate in any fiscal year, except as requiretthdyerms of any existing agreement or (ii) inseethe cash bonus opportunity of any
employee of the Company or any of its Subsidiasie holds the title of Executive Vice Presidengozater;

(n) (i) other than as required by an existingeagnent, adopt or amend any cash bonus plan orahable
compensation plan with a performance measuremeiatdpef greater than 12 months (excluding any pkpancipally relating to an
employee’s obligation to be employed on the payndai), (ii) establish or adopt any Title IV Plarexcess benefit plari, deferred
compensation plan, severance or change in corfanlgr employee benefit plan that provides pesirement health, medical, life insuranc
death benefits to retired, current or former emebsy directors or consultants of the Company orodiitg Subsidiaries except as required to
avoid excise tax under Section 4980B of the Codkess such establishment or adoption occurs a®part acquisition of any other compe
or business that is permitted or consented to uthieAgreement, (iii) fail to continue to make aedintributions required to be made to any
Company Plan that is a Title IV Plan (for the aaride of doubt, other than a Multiemployer Plan)areRISA, the Code and Applicable
Law or (iv) amend the benefit formula under any @amy Plan that is a Title IV Plan (for the avoidamé doubt, other than any
Multiemployer Plan) to increase the benefit accamllicable to any participant or beneficiary tleénender such Company Plan;

(o) change the Company’s methods of financiabanting, except as required by concurrent chang&AAP or in
Regulation S-X of the 1934 Act, as agreed to bynitiependent public accountants;

(p)  without limiting Section 8.11, settle, or eiffor propose to settle, (A) any litigation, inveation, arbitration,
proceeding or other claim involving or against @@mpany or any of its Subsidiaries or (B) any shat#ter litigation or dispute against the
Company or any of its officers or directors, ex¢c@peach case, where the sum of (x) any amoudtipaettlement or compromise plus (y)
the financial impact to the Company and its Subsies of any other terms of the settlement or camise does not exceed
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$100,000,000 (after giving effect to any reasonasiyected indemnification proceeds);

(@)  adopt or publicly propose a plan of compatgartial liquidation or resolutions providing for authorizing such a
liquidation or a dissolution, in each case, of @mpany or any Significant Subsidiary of the Compan

() knowingly and intentionally take any action thatulbreasonably be expected to make any represemtatiwvarrant
of the Company hereunder inaccurate in any matexigdect at, or immediately prior to, the Effectiime;

(s) take the action set forth on Section 6.0thefCompany Disclosure Schedule (it being undedstoal agreed that the
exceptions contained in the lead-in to this Sediidi shall not apply with respect to this SecBdil(s)); or

(t) agree, resolve or commit to do any of thefming.

Section 6.02. Company Stockholder MeetingThe Company shall cause a meeting of its stddiins (the “Company
Stockholder Meeting”) to be duly called and held as soon as reasonahbtipable after the date of this Agreement (butdrevent later the
40 days after the Registration Statement is detleffective under the 1933 Act) for the purposeaifng on the approval and adoption of -
Agreement and the Merger. In connection with tlken@any Stockholder Meeting, the Company shalluject to Section 6.03, (1)
recommend approval and adoption of this AgreentbatMerger and the other transactions contemplageeby by the Company’s
stockholders and (2) use its reasonable best stiobtain the Company Stockholder Approval aidtherwise comply with all legal
requirements applicable to such meeting. Withimiting the generality of the foregoing, unlesssthigreement has terminated in accordance
with its terms, this Agreement and the Merger shalsubmitted to the Company’s stockholders aCthvmpany Stockholder Meeting whether
or not (x) the Company’s Board of Directors shalé effected a Company Adverse Recommendation @hamgy) any Company
Acquisition Proposal shall have been publicly prsgmbor announced or otherwise submitted to the @agnpr any of its advisors. The
Company shall not, without the prior written cortseihParent, adjourn or postpone the Company Stdeh Meeting; provided that the
Company may, without the prior written consent afdht, adjourn or postpone the Company Stockhdlgting (A) if, as of the time for
which the Company Stockholder Meeting is originaiéheduled (as set forth in the Joint Proxy StatgfReospectus), there are insufficient
shares of Company Stock represented (either iropansby proxy) to constitute a quorum necessagotwluct the business of the Company
Stockholder Meeting, (B) after consultation withr&, if the failure to adjourn or postpone the @amy Stockholder Meeting would
reasonably be expected to be a violation of
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Applicable Law for the distribution of any requiredpplement or amendment to the Joint Proxy Stat#Rmspectus, (C) after consultation
with Parent, for a single period not to exceedBasiness Days, to solicit additional proxies if @esary to obtain the Company Stockholder
Approval, or (D) if the Company has delivered tod?a a bona fide notice contemplated by SectioB(6)Qfor a maximum of ten Business
Days. Parent may require the Company to adjowgtaycbr postpone the Company Stockholder Meetirog dor a period not to exceed 30
calendar days (but prior to the date that is twsiBess Days prior to the End Date) to solicit adddl proxies necessary to obtain the
Company Stockholder Approval. Once the Companyelstablished a record date for the Company Stodihdlleeting, the Company shall
not change such record date or establish a diffeesord date for the Company Stockholders Meaetiitlgout the prior written consent of
Parent (not to be unreasonably withheld, delayazboditioned), unless required to do so by Appliedtaw or the Company’s organizational
documents. Without the prior written consent ofdpg the adoption of this Agreement and the tretisas contemplated hereby (including
the Merger) shall be the only matter (other thamtens of procedure and matters required by Appleeabw to be voted on by the Compasiy’
stockholders in connection with the approval o thgreement and the transactions contemplated Yietiedt the Company shall propose to
be acted on by the stockholders of the Comparlyea€Company Stockholder Meeting.

Section 6.03. No Solicitation; Other Offers (a) _General ProhibitionsNeither the Company nor any of its Subsidiasiesll,
nor shall the Company or any of its Subsidiariethaze or permit any of its or their officers, elitors, employees, investment bankers,
attorneys, accountants, consultants or other ageradvisors (‘Representatives’) to, directly or indirectly, (i) solicit, initis¢ or take any
action to knowingly facilitate or encourage the migsion of any Company Acquisition Proposal, (fijex into or participate in any
discussions (other than to state that the Compangti permitted to have discussions) or negotiatieith any Third Party that is seeking to
make, or has made, a Company Acquisition Prop@ggafurnish any non-public information relating the Company or any of its
Subsidiaries or afford access to the businessgptiep, assets, books or records of the Compaanyof its Subsidiaries to, otherwise
knowingly cooperate in any way with, or knowinglysést, participate in, facilitate or encourage affgrt by any Third Party that is seeking
make, or has made, a Company Acquisition Prop¢isainake a Company Adverse Recommendation Chauyé&il to enforce or grant any
waiver or release under any standstill or simizreament with respect to any class of equity séesrof the Company or any of its
Subsidiaries unless the Board of Directors of thenffany determines after consulting with its out$édml counsel that the failure to waive
such provision would be inconsistent with its fidurg duties under Applicable Law; provided, tha¢ thompany shall not enforce and hereby
waives any provision of any such agreement thatiadvprohibit a third party from communicating cordiatially a Company Acquisition
Proposal to the Company’s Board of Directors, &gprove any transaction under, or any Person bexpani “interested stockholder”
under, Section 203 of Delaware Law or (vii) enter
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into any agreement in principle, letter of inteetm sheet, merger agreement, acquisition agreemgiitin agreement or other similar
instrument relating to a Company Acquisition Pradd@ether than a confidentiality agreement to thieet contemplated by Section 6.03(b));
provided that (so long as the Company and its Reptatives have otherwise complied with this Seddi®3) none of the foregoing shall
prohibit the Company and its Representatives franany time prior to the Company Stockholder Apptpparticipating in discussions with
any Persons or group of Persons who has made ad@gniequisition Proposal after the date of thiségmnent solely to request the
clarification of the terms and conditions thereofs to determine whether the Acquisition Propssalr could reasonably be expected to |
to, a Superior Proposal, and any such actions sbalbe a breach of this Section 6.03(a). It i®ad that any violation of the restrictions on
the Company set forth in this Section by any Regrgive of the Company or any of its Subsidiasiesll be a breach of this Section by the
Company.

(b) Recommendation ExceptiondNotwithstanding Section 6.03(a), but subjecséxtion 6.03(c) and Section 6.03(d)
any time prior to the Company Stockholder Approval:

(i)  the Company, directly or indirectly througtivasors, agents or other intermediaries, may (Ajage in
negotiations or discussions with any Third Parst,tsubject to the Company’s compliance with Secii®3(a), has made
after the date of this Agreement a Company Sup®@rioposal or a Company Acquisition Proposal thatBbard of
Directors of the Company determines in good faifter consultation with its outside legal advis@msyld reasonably be
expected to lead to a Company Superior Propostidyhird Party making such Company Acquisitiongesal, (B)
furnish to such Third Party and its advisors, ag@ntother intermediaries (including financing sms) non-public
information relating to the Company or any of itdSidiaries pursuant to a customary confidentiagyeement (a copy of
which shall be provided for informational purposedy to Parent) with such Third Party with termsless favorable to the
Company than those contained in the confidentialgseement, dated February 8, 2014, between thep&woyand Parent
(the “Confidentiality Agreement”) (it being understood and hereby agreed that socffidentiality agreement need not
contain a “standstill ” or similar provision that prohibits such ThirdiBafrom making any Company Acquisition Proposal,
acquiring the Company or taking any other actipndvidedthat all such information (to the extent that sirdfbrmation ha:
not been previously provided or made availableaieRt) is provided or made available to Parenthegase may be, prior
to or as promptly as practicable (but no later tBarours) after the time it is provided or madaikable to such Third
Party) and (C) take any
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action required by Applicable Law or that any cafrtompetent jurisdiction orders the Company feta

(i) following receipt of a Company Superior Pogal, the Board of Directors of the Company mabjextt to
compliance with Section 6.03(c), make a Companyeksly Recommendation Change; and

(i) following a Company Intervening Event, tBeard of Directors of the Company may, subjectdmpliance
with Section 6.03(d), make a Company Adverse Recentation Change involving or relating to such Conypa
Intervening Event;

in each case referred to in the foregoing clause§if and (iii) only if the Board of Directorsfahe Company determines in good faith, after
considering advice from outside legal counsel, thatfailure to take such action would be incomsistvith its fiduciary duties under
Applicable Law. For purposes of clarification, tia&ing of any of the actions permitted by Sec60d3(a) and Section 6.03(b)(i) shall not be
deemed to be a Company Adverse Recommendation €hang

In addition, nothing contained herein shall prexist Company or its Board of Directors from (i) quging with Rule 14a-9, Rule 14d-9 or
Rule 14e-2(a) and Item 1012(a) of Regulation M-Aemthe 1934 Act (or making any similar communimatio stockholders in connection
with any amendment to the terms of a tender offexahange offer) so long as any action takenaiestent made to so comply is consistent
with this Section 6.03 or (ii) disclosing factuafarmation regarding the business, financial caadior results of operations of Parent or the
Company or the fact that a Company Acquisition Begpp has been made, the identity of the party ngakirch proposal or the material terms
of such proposal in the Joint Proxy Statement/Rrciss or otherwise, to the extent the Company oddaith determines that such
information, facts, identity or terms is requiredoe disclosed under Applicable Law or that failtr@énake such disclosure would be
inconsistent with its fiduciary duties under Applite Law; provided that any such action taken atestent or disclosure made that relates to
a Company Acquisition Proposal shall be deemecta Bompany Adverse Recommendation Change unke$otrd of Directors of the
Company reaffirms the Company Board Recommendatisnch statement or disclosure or in connectidh siich action (except that a m

“ stop, look and listen” disclosure in compliance with Rule 14d-9(f) otth934 Act or failure to take a position with respe a Company
Acquisition Proposal governed by the tender offegxxhange offer rules under the 1934 Act untiltdeh Business Day after
commencement of such Company Acquisition Propdsal aot constitute a Company Adverse Recommendaiioange).

(c) Required Notices The Board of Directors of the Company shalltaie any of the actions referred to in Section 6.02
(b) unless the Company
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shall have delivered to Parent a prior written eefidvising Parent that it intends to take sucloacand, after taking such action, the
Company shall, if such action is in connection vatG@ompany Acquisition Proposal, continue to adPiaeent on a current basis of the status
and terms of any discussions and negotiations twéhrhird Party. In addition, the Company shalifydParent promptly (but in no event
later than 24 hours) after receipt by the Companya(ly of its Representatives) of any Company Asitjioh Proposal, any written indication
from a Third Party that such Third Party is consing making a Company Acquisition Proposal or amitten request for information relati
to the Company or any of its Subsidiaries or faress to the business, properties, assets, booksands of the Company or any of its
Subsidiaries by any Third Party that has indicdied it is considering making, or has made, a Campecquisition Proposal. The Company
shall within 24 hours of receipt thereof providelsuotice orally and in writing and shall identtfye Third Party making, and the material
terms and conditions of, any such Company AcquisiBroposal, indication or request, and shall ptbn{put in no event later than 24 hours
after receipt) provide to Parent copies of all mateorrespondence and written materials sentaviged to the Company or any of its
Subsidiaries that describes any terms or conditidramy Company Acquisition Proposal. The Compsimgll keep Parent reasonably
informed, on a reasonably current basis, of theistand details of any such Company AcquisitiorpBsal, indication or request. Any
material amendment to any Company Acquisition Psapwill be deemed to be a new Company Acquisiooposal for purposes of the
Company’s compliance with this Section 6.03(c).

(d)  “LastLook” The Board of Directors of the Company shall matke a Company Adverse Recommendation Chang
in response to a Company Acquisition Proposal snf@such Company Acquisition Proposal constit@&ompany Superior Proposal, (ii)
the Company promptly notifies Parent, in writindesst five Business Days before taking that actidiits intention to do so, attaching the
most current version of the proposed agreementrumdieh such Company Superior Proposal is proptsded consummated and the identity
of the Third Party making the Company Acquisitiaofpbsal, and (iii) Parent does not make, withinhsfine-Business-Day period after its
receipt of that written natification, an offer thatat least as favorable to the stockholders ®CGbmpany as such Company Superior Proposa
(it being understood and agreed that any amendtoéhe financial terms or other material termswfrsCompany Superior Proposal shall
require a new written notification from the Compamd a new period under clause (ii) of this Seclid¥8(d), except that such period shall be
three Business Days instead of five Business Daykg Board of Directors of the Company shall naksma Company Adverse
Recommendation Change in response to a Companyéniag Event, unless (A) the Company has provigaent with written information
describing such Company Intervening Event in reablindetail promptly after becoming aware of it &edps Parent fully informed, on a
reasonably current basis, of material developmwittsrespect to such Company Intervening Event tf)Company has provided Parent at
least five Business

59




Days prior notice of its intention to make a Compawverse Recommendation Change with respect to ampany Intervening Event,
attaching a reasonably detailed explanation ofdbts underlying the determination by the Boar@®wéctors of the Company that a Comp
Intervening Event has occurred and its need to maRempany Adverse Recommendation Change in ligthteoCompany Intervening Event
and (C) Parent does not make, within such five-Begss-Day period, an offer that the ComparBoard of Directors determines would obv
the need for a Company Adverse Recommendation @harigyht of the Company Intervening Event. Dgremy five-Business-Day period
prior to effecting a Company Adverse Recommendafibange pursuant to this Section 6.03(d), the Compad its Representatives shall
negotiate in good faith with Parent and its Represéves regarding any revisions to the terms eftthnsactions contemplated by this
Agreement proposed by Parent.

(e)  Definition of Company Superior Proposal. parposes of this AgreementCbmpany Superior Proposal’ means
a bona fide, unsolicited written Company Acquisitidroposal for at least a majority of the outstagdihares of Company Stock or all or
substantially all of the consolidated assets ofGbenpany and its Subsidiaries that the Board oé®@ars of the Company determines in good
faith, after consultation with a financial adviszmationally recognized reputation and outsidalegunsel and taking into account all
material financial, legal, regulatory and otherexsp of such proposal, including the terms and itiomd of the Company Acquisition
Proposal, (x) is on terms and conditions more fabler to the Company’s stockholders than the traimseccontemplated hereby (taking into
account any proposal by Parent to amend the teftinéscAgreement pursuant to Section 6.03(d)) ands(reasonably likely to be
consummated and, if a cash transaction (wheth&haie or in part), has financing, if any, thathen fully committed or reasonably
determined to be available by the Board of Directufrthe Company.

()  Obligation to Terminate Existing DiscussionBhe Company shall, and shall cause its Subsediannd its and their
Representatives to, cease immediately and causeterminated any and all existing activities, d&gions or negotiations, if any, with any
Third Party and its Representatives and its finagsiources conducted prior to the date hereof mipect to any Company Acquisition
Proposal. The Company shall promptly requestehah Third Party, if any, that has executed a dentiality agreement within the 2dentt
period prior to the date hereof in connection itithconsideration of any Company Acquisition Pragasturn or destroy all confidential
information heretofore furnished to such Persowibgn behalf of the Company or any of its Subsid@(and all analyses and other materials
prepared by or on behalf of such Person that aositaéflects or analyzes that information), andGoenpany shall provide to Parent all
certifications of such return or destruction frontls other Persons as promptly as practicable efteipt thereof. The Company shall use its
commercially reasonable efforts to secure all stertifications as promptly as practicable. If agh Person fails to provide any required
certification within the time period allotted inethielevant confidentiality
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agreement (or if no such period is specified, théhin a reasonable time period after the datedfgrénen the Company shall take all actions
that may be reasonably necessary to secure its r@gidl ensure the performance of such other paybjigations thereunder as promptly as
practicable.

Section 6.04. Tax Matters. (a) From the date hereof until the Effectiven@| except as consented to in writing by Paremh(su
consent not to be unreasonably withheld, conditiaoredelayed), neither the Company nor any of ilss&liaries shall make or change any
material Tax election, change any annual tax adimgiperiod, adopt or change any method of tax aetiog, file any material amended Tax
Returns or claims for material Tax refunds, emés any material closing agreement, surrender aagrial Tax claim, audit or assessment,
surrender any right to claim a material Tax refusféset or other reduction in Tax liability, consea any extension or waiver of the
limitations period applicable to any Tax claim gsassment or take or omit to take any other agtitmrespect to Taxes, in each case, if any
such action or omission would have the effect ofemally increasing the Tax liability or accrual &x liability under FASB Interpretation
No. 48 or materially reducing any Tax asset or @acof Tax asset under FASB Interpretation No. #the Company or any of i
Subsidiaries.

(b)  The Company and each of its Subsidiaried sistdblish or cause to be established in accosdaitt GAAP on or
before the Effective Time an adequate accrual lfdfaxes due with respect to any period or portisereof ending prior to or as of the
Effective Time.

(c)  Alltransfer, documentary, sales, use, stamgistration, value added and other such Taxedem®d(including any
penalties and interest) incurred by the Compargngrof its Subsidiaries in connection with the Mar(jncluding any real property transfer
tax and any similar Tax) shall be paid by the Conyp@r the applicable Subsidiary) when due, anddbmpany (or the applicable
Subsidiary) shall, at its own expense, file allessary Tax returns and other documentation withergo all such Taxes and fees, and, if
required by Applicable Law, the Company (or thelmajple Subsidiary) shall, and shall cause its lAfes to, join in the execution of any
such Tax returns and other documentation.

Section 6.05. Voting of Shares The Company shall vote all shares of Parents¥a€ommon Stock beneficially owned by it or
any of its Subsidiaries (other than, for the avomaof doubt, any such shares held by any emplogeefit plan of the Company or any of its
Subsidiaries or any trustee or other fiduciaryunhscapacity under any employee benefit plan) worfaf the Parent Stock Issuance at the
Parent Shareholder Meeting.
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ARTICLE 7
Covenants of Parent

Parent agrees that:

Section 7.01. Conduct of Parent From the date hereof until the Effective Timeept as expressly contemplated by this
Agreement, as set forth in Section 7.01 of the mddésclosure Schedule, as consented to in writinghe Company (such consent not to be
unreasonably withheld, conditioned or delayed)soremuired by Applicable Law, Parent shall, andistause each of its Subsidiaries to
conduct its business in all material respects énattdinary course consistent with past practiceusadits commercially reasonable efforts to
preserve intact its business organizations andigakhips with Third Parties. Without limiting tlyenerality of the foregoing, from the date
hereof until the Effective Time, except as expressintemplated by this Agreement, as set fortheiatiBn 7.01 of the Parent Disclosure
Schedule, as consented to in writing by the Comparas required by Applicable Law, from the datecloé until the Effective Time Parent
shall not, nor shall it permit any of its Subsidkarto:

(&) amend the articles of incorporation or bylai®arent in a manner that would have a matenidlaalverse impact on
the value of Parent Class A Common Stock;

(b)  without limiting the Company’s obligationsder Section 8.01 (including the last sentence ofi&e 8.01(a)), split,
combine or reclassify any shares of capital stddkavent or any of its Subsidiaries or declareas@te or pay any dividend or other
distribution (whether in cash, stock or propertyany combination thereof) in respect of the cagmtatk of Parent or its Subsidiaries, or
redeem, repurchase or otherwise acquire or offezdeem, repurchase, or otherwise acquire any Paeearities, except for (i) dividends by
any of its wholly-owned Subsidiaries, (ii) regutprarterly cash dividends by Parent with customeacprd and payment dates on shares of
Parent Stock not in excess of $0.225 per shargyzeter, as such amount may be increased for 20ttiordinary course of business
consistent with past practice; and (iii) repurcisasieshares of Parent Stock at then prevailing etgskces pursuant to Parent’s share
repurchase program as in effect from time to time;

(c) adopt or publicly propose a plan of complat@artial liquidation or resolutions providing for authorizing such a
liquidation or a dissolution, restructuring, redapkation or reorganization;

(d)  knowingly and intentionally take any actidmat would reasonably be expected to make any reypiation or
warranty of Parent hereunder inaccurate in any niahtespect at, or immediately prior to, the Effee Time; or

(e) agree, resolve or commit to do any of thedoing.
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Section 7.02. Obligations of Merger Subsidiary Parent shall take all action necessary to cklesger Subsidiary to perform its
obligations under this Agreement and to consumitietéerger on the terms and conditions set fortihig Agreement.

Section 7.03. Parent Shareholder MeetingParent shall cause a meeting of its shareho(tiezs' Parent Shareholder Meeting
") to be duly called and held as soon as reasonatlgticable after the date of this Agreement {butto event later than 40 days after the
Registration Statement is declared effective utitker1 993 Act) for the purpose of voting on the appt of the issuance of shares of Parent
Class A Common Stock as part of the Merger Conatdrr (the “Parent Stock Issuancé). In connection with the Parent Shareholder
Meeting, the Board of Directors of Parent shal({)) recommend approval of the Parent Stock Issugm®arens shareholders and (2) use
reasonable best efforts to obtain the Parent ShltehApproval and (ii) otherwise comply with adigal requirements applicable to such
meeting. Without limiting the generality of therégoing, unless this Agreement has terminatedéordance with its terms, the Parent Stock
Issuance shall be submitted to the Parent’s shiatefsoat the Parent Shareholder Meeting. Parexiitrsbt, without the prior written consent
of the Company, adjourn or postpone the ParenteBlo#der Meeting; provided that Parent may, withtbetprior written consent of the
Company adjourn or postpone the Parent Sharehbldeting (A) if, as of the time for which the Par@&ftareholder Meeting is originally
scheduled (as set forth in the Joint Proxy StatétiResspectus), there are insufficient shares oée®tock represented (either in person ¢
proxy) to constitute a quorum necessary to conthgcbusiness of the Parent Shareholder MeetingaftB) consultation with the Company
the failure to adjourn or postpone the Parent Siudder Meeting would reasonably be expected to Vielation of Applicable Law for the
distribution of any required supplement or amendni@ithe Joint Proxy Statement/Prospectus or (&) abnsultation with the Company, for
a single period not to exceed ten Business Daysglioit additional proxies if necessary to obtdie Parent Shareholder Approval. The
Company may require Parent to adjourn, delay otppoe the Parent Shareholder Meeting once foriaghant to exceed 30 calendar days
(but prior to the date that is two Business Daysrp the End Date) to solicit additional proxigscessary to obtain the Parent Shareholder
Approval. Once Parent has established a recoedfdathe Company Shareholder Meeting, Parent sloalthange such record date or
establish a different record date for the Parear&iolder Meeting without the prior written consefithe Company (not to be unreasonably
withheld, delayed or conditioned), unless requitedo so by Applicable Law or Parent’s organizaticsiocuments. Without the prior written
consent of the Company, the approval of the P&tk Issuance shall be the only matter (other thatters of procedure and matters
required by Applicable Law to be voted on by Pdeesiiockholders in connection with the approvalhaf Parent Stock Issuance) that Parent
shall propose to be acted on by the shareholddPsu@nt at the Parent Shareholder Meeting.
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Section 7.04. Certain Prohibitions From the date hereof until May 23, 2014, neifharent nor any of its Subsidiaries shall enter
into any agreements (written or oral) providing tioe divestiture of in excess of 25,000 subscribethe aggregate.

Section 7.05. Approval by Sole Stockholder of Merger Subsidiatpnmediately following the execution and deliverfythis
Agreement by the parties hereto, Parent, as smt&tsblder of Merger Subsidiary, shall adopt thig@gment and approve the Merger, in
accordance with Delaware Law, by written consent.

Section 7.06. Voting of Shares Parent shall vote all shares of Company Stodetigally owned by it or any of its Subsidiaries
(other than, for the avoidance of doubt, any singress held by any employee benefit plan of Paneahy of its Subsidiaries or any trustee or
other fiduciary in such capacity under any empldyeseefit plan) in favor of adoption of this Agreamhat the Company Stockholder Meeti

Section 7.07. Director and Officer Indemnification (a) From and after the Effective Time, the Sting Corporation shall, and
Parent shall cause the Surviving Corporation tdemnify and hold harmless and provide advancenfemtpenses to, the present (as of the
date hereof or any time prior to the Effective Tjraad former officers and directors of the Compangy its Subsidiaries and any individual
who is as of the date of this Agreement or commgnmeor to the Effective Time, serving at the resgjuof the Company or any Subsidiary of
the Company as a director or officer of anothes®ei(each, an thdemnified Person”) in respect of (i) acts or omissions occurringat
prior to the Effective Time, (ii) the fact that $umdemnified Person is or was a director or office is or was serving at the request of the
Company or any of its Subsidiaries as a directafficer of another Person prior to the Effectiien& and (iii) this Agreement and the
transactions contemplated hereby, in each casketiullest extent permitted by Delaware Law or attyer Applicable Law or provided unc
the Company’s or its Subsidiariertificate of incorporation and bylaws or compédeadrganizational documents in effect on the datedf;
provided that such indemnification and advancemépkpenses shall be subject to any limitation iegabfrom time to time under Applical
Law; provided, further, that any Person to whomemnges are advanced shall provide an undertakireptry such advances to the extent
required by Applicable Law. From and after thecefive Time, Parent hereby irrevocably and uncioomttly guarantees the payment and
performance obligations of the Surviving Corpomatimder this Section 7.07(a).

(b) From and after the Effective Time, Parentlstause to be maintained in effect provisionshia Surviving

Corporation’s and each Subsidiary of the Compaagttificates of incorporation and bylaws and corap#& organizational documents (or in
such documents of any successor to the busingbe &urviving Corporation) regarding eliminationliability of
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directors, indemnification of officers, directonschemployees and advancement of expenses withatespmatters existing or occurring at or
prior to the Effective Time that are no less adagabus to the intended beneficiaries than the gporeding provisions in existence on the
date of this Agreement in the Company’s and theuch Subsidiary of the Company’s certificate obiporation and bylaws and comparable
organization documents, as applicable.

(c)  Parent shall cause the Surviving Corporatém, the Surviving Corporation hereby agrees,tteeei(i) continue to
maintain in effect for six years after the EffeetiVime the Company’s directors’ and officers’ ireure policies and fiduciary liability
insurance policies (collectively,D&O Insurance ") in place as of the date hereof or (ii) purchesmparable D&O Insurance for such six-
year period, in each case with respect to any clelated to any period of time at or prior to tHéeEtive Time with coverage not less than
existing coverage and other terms, conditionsptetes and limits of liability that are at leastfasorable as those contained in the D&O
Insurance in effect as of the date herpofvidedthat in no event shall Parent or the Surviving @oation be required to expend for such
policies pursuant to this sentence an aggregateipne amount in excess of 300% of the amount peuantihhe Company paid in its last full
fiscal year, which amount is set forth in Sectiob7{c) of the Company Disclosure Schedule; andideal further, that if the aggregate
premiums of such insurance coverage exceed suchrdnibe Surviving Corporation shall be obligateabtain a policy with the greatest
coverage available, with respect to matters oaegrprior to the Effective Time, for a cost not eadisng such amount. At the Company’s
option, the Company may purchase, prior to theddffe Time, a six-year prepaid “tail policy” wittoeerage not less than the existing
coverage and other terms, conditions, retentioddianits of liability that are at least as favoralals those contained in the D&O Insurance in
effect as of the date hereof, in which event Pashall cease to have any obligations under thedastence of this Section 7.07(ojpvided
that the aggregate premium for such policies stwlexceed 300% of the amount per annum the Comypaidyin its last full fiscal year. In
the event the Company elects to purchase suchl adiy,” the Surviving Corporation shall (andfeat shall cause the Surviving
Corporation to) maintain such “tail policy” in fulbrce and effect and continue to honor their regpe obligations thereunder.

(d) If Parent, the Surviving Corporation or arfyite successors or assigns (i) consolidates witherges into any other
Person and shall not be the continuing or survigimigporation or entity of such consolidation or gest or (ii) transfers or conveys all or
substantially all of its properties and assetstpRerson, Parent shall cause proper provisior tméde so that the successors and assigns of
Parent or the Surviving Corporation, as the casgeashall assume the applicable obligations ofiqarty set forth in this Section 7.07.

(e)  The rights of each Indemnified Person undisr$ection 7.07 shall be in addition to any righish Person may have
under the certificate
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of incorporation or bylaws of the Company or anytefSubsidiaries, or under Delaware Law or angotipplicable Law or under any
agreement of any Indemnified Person with the Compmarany of its Subsidiaries. These rights shatvi¥e consummation of the Merger ¢
are intended to benefit, and shall be enforceapledch Indemnified Person.

Section 7.08. Stock Exchange ListingParent shall use its reasonable best effoitadse the shares of Parent Class A Common
Stock to be issued as part of the Merger Consider#d be listed on NASDAQ, subject to official e of issuance.

Section 7.09. Employee Matters (a) During the period beginning at the Effeetiime and ending on the first anniversary of the
Effective Time (the ‘Continuation Period "), Parent shall provide, or shall cause to be ed, to each employee of the Company and its
Subsidiaries who continues to be employed by Pameits Subsidiaries (including, for the avoidaé@oubt the Surviving Corporation and
its Subsidiaries) immediately following the EffaatiTime (each, a Continuing Employee”), other than any Continuing Employee included
in a collective bargaining unit covered by the €dlive Bargaining Agreements as in effect on thasidg Date (each, aUnion Employee
"), with, to the extent employed by Parent or itbSidiaries, (i) base pay, commission opportundied cash bonus opportunities, as
applicable, that are no less favorable in the aggeethan provided to each such Continuing Emplayeeediately prior to the Closing Date
and (i) employee benefits that are no less faVerabthe aggregate than provided to each suchi@any Employee immediately prior to the
Closing Dateprovided, that, for purposes of determining whether sugh ppportunities and benefits are no less favorabthe aggregate,
equity compensation, defined benefit pension pkamefits, severance, retention (including, for theidance of doubt, any supplemental cash
bonus opportunity set forth on Section 6.01(m)af Company Disclosure Schedule), sale, stay, argehan control payments or awards or
any similar compensation or benefit, shall notdlet into account. With respect to Union Employsent shall retain, or shall cause to be
retained, any and all of the rights and obligatidmsay have pursuant to Applicable Law.

(b) Notwithstanding Section 7.09(a), beginningloa Closing Date, Parent shall, or shall causeobits Subsidiaries to,
for the benefit of each Continuing Employee, otifi@n any Union Employee, (i) honor all contractsviding for severance to the extent and
in accordance with their terms and (i) honor, withamendment, all plans providing for severancétfe Continuation Period or for any
longer period during which such amendments areipited under the terms of the applicable plan lica@ses, as long as such contract or
is set forth on Section 7.09(b) of the Company Dmere Schedule. It is intended that Section A86Gd this Section 7.09(b) shall not result
in any duplication of benefits to any Continuing [Eloyee.
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(c)  To the extent that Continuing Employees, pthan Union Employees, become eligible to partitgon any “
employee benefit plan; as defined in Section 3(3) of ERISA, maintaingdRarent or any of its Subsidiaries (collectivehe “ Parent Plans
"), then, for purposes of determining (i) eligibylito participate and vesting and, (ii) solely widspect to any Parent Plan that provides for
severance, vacation or paid-time off benefits piaposes of benefit accrual, service with the Camgpa any of its Subsidiaries prior to the
Effective Time shall be treated as service witheRtor any of its Subsidiaries to the extent recogghby the Company and its Subsidiaries
prior to the Effective Timeprovided, however, that such service shall not be recognized te#tent that such recognition would result in
any duplication of benefits and the Parent shalbeorequired to provide credit for such servicediigibility, vesting or benefit accrual
purposes under any Parent Plan that is an equityensation plan, defined benefit pension plan strptirement medical plan. In addition,
subject to the terms of the applicable Parent BlahLegal Requirements, Parent shall use reasobabtefforts to (x) waive all limitations
to preexisting conditions, exclusions and waitimgigds with respect to participation and coveragpiirements applicable to Continuing
Employees under any Parent Plan that is a welfanefit plan in which such Continuing Employees rhayeligible to participate after the
Effective Time and (y) provide each Continuing Eayge with credit for any co-payments and dedudtiplaid during the plan year in which
the Effective Time occurs in satisfying any apdileadeductible or out-gfocket requirements under any Parent Plans thatelfare plans i
which such Continuing Employee is eligible to pziptate after the Effective Time.

(d) For the avoidance of doubt and to the extequired by any Company Plan or Applicable LaweRashall, or shall
cause one of its Subsidiaries to, expressly assuete Company Plan and all obligations thereunder.

(e) Upon the request of Parent prior to the Effectivad but after the date the conditions set fortAiiticle 9 (other tha
conditions that by their nature are to be satisfiethe Closing, but subject to the satisfactigrtamthe extent permissible, waiver of those
conditions at the Closing) have been satisfiedothe extent permissible, waived by the partyatips entitled to the benefits of such
conditions, effective as of immediately prior te thffective Time, the Company shall terminate @llstause the termination of any or all
U.S. tax-qualified defined contribution plans ped to current and former employees of the Companayits Subsidiaries, as directed by the
Parent and in compliance with Applicable Law.

(H  Without limiting the generality of Section 1B, nothing contained in this Section 7.09, exgedsor implied, shall (i)
be treated as the establishment, amendment or icetiih of any Company Plan or Parent Plan or,exttlip compliance with the
requirements of Section 7.09(a) and 7.09(b), cturista limitation on rights to amend, modify, meayderminate after the Effective Time ¢
Company Plan or Parent Plan, (ii) give any curcgrformer
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employee, director or other independent contraaitthe Company and its Subsidiaries (including begeficiary or dependent thereof), any
third-party beneficiary or other rights or (iii) obliga®arent or any of its Affiliates to (A) maintainyaparticular Company Plan or Parent F
or (B) retain the employment or services of anyenitror former employee, director or other indegaratontractor.

ARTICLE 8
Covenants of Parent and the Company

The parties hereto agree that:

Section 8.01. Reasonable Best Efforts(a) Subject to the terms and conditions of useement, each of the Company and
Parent shall use its reasonable best efforts & mkcause to be taken, all actions and to doaose to be done, and assist and cooperate witt
the other in doing, all things necessary, propeaawisable under Applicable Law to consummate aalleneffective the Merger and the other
transactions contemplated by this Agreement, inotud) preparing and filing as promptly as praabte with any Governmental Authority or
other Third Party all documentation to effect altassary, proper or advisable filings, noticedtipes, statements, registrations, submissions
of information, applications and other documents @iy obtaining and maintaining all approvals, sents, registrations, permits,
authorizations and other confirmations requiredgmbtained from any Governmental Authority or offieird Party that are necessary,
proper or advisable to consummate and make eftettie Merger and the other transactions contentplatehis Agreement (whether or not
such approvals, consents, registrations, permithpgizations and other confirmations are condgitmthe consummation of the Merger
pursuant to Article 9).

(b) In furtherance and not in limitation of thedgoing, each of Parent and the Company shall pzaicenot withdraw,
as promptly as practicable and in any event wiirBusiness Days (or, in the case of the succeatuges (iii) and (iv), 60 days) of the d
hereof, (i) an appropriate filing of a Notificatiamd Report Form pursuant to the HSR Act with resfiethe transactions contemplated
hereby, (ii) all necessary filings to obtain cortsénom the FCC (including FCC Forms 394 or othgprapriate forms) that are required in
connection with the Merger, (iii) all necessarynfis to obtain consents from the state regulatodstiae Franchise authorities that are required
in connection with the Merger and (iv) all othegisgrations, declarations, notices and filings vitbvernmental Authorities that are required
in connection with the Merger. Each of the Compang Parent shall use its reasonable best effoasply as promptly as practicable any
additional information and documentary materiat thay be requested pursuant to the foregoing, aadts reasonable best efforts to take all
other actions necessary to cause the expiratiterimrination of the applicable waiting periods refyjag the foregoing as soon as practicable.

68




(c) Parent shall take the lead in (i) the schiadubf, and strategic planning for, any meetingwéhy Governmental
Authority under the HSR Act or any other applicaBlempetition Law, (ii) the making of any filingsidluding the initial filings under the
HSR Act, (iii) the process for the receipt of amgcassary approvals and (iv) the resolution of amgstigation or other inquiry of any such
Governmental Authority. Without limiting the foreipg sentence, except as prohibited by ApplicalsierLeach of Parent and the Company
shall, (A) to the extent reasonably practicabl@stidt with each other prior to taking any matesiabstantive position with respect to the
filings under the HSR Act or any other Competitlaaw in discussions with or filings to be submittedany Governmental Authority, (B) to
the extent reasonably practicable, permit the diihneeview and discuss in advance, and considgoad faith the views of the other in
connection with, any analyses, presentations, manaar, briefs, arguments, opinions and proposdie submitted to any Governmental
Authority with respect to filings under the HSR Awtany other Competition Law, and (C) to the ekteasonably practicable, coordinate
with the other in preparing and exchanging sucbrin&tion and promptly provide the other (and itsres®l) with copies of all filings,
presentations or submissions (and a summary obelypresentations) made by such party with anyeBawental Authority relating to this
Agreement or the transactions contemplated heredgnthe HSR Act or any other Competition Law.

(d)  Unless prohibited by Applicable Law or by #ygplicable Governmental Authority, each of the @anmy and Parent
shall (i) to the extent reasonably practicable,padticipate in or attend any meeting, or engagaiynsubstantive conversation with any
Governmental Authority in respect of the Mergecliming with respect to any of the actions refetieth Section 8.01(a)) without the other
( providedthat, subject to Section 8.01(c), either party masticipate in or attend any such non-substantigeting), (ii) to the extent
reasonably practicable, give the other reasonaide potice of any such meeting or conversation @ifjdn the event one party is prohibited
by Applicable Law or by the applicable Governmenitathority from participating or attending any sunieeting or engaging in any such
conversation, keep such party reasonably apprisghdr@spect theretgrovidedthat, Parent or its representatives may condudt auneeting
or conversation without the Company or its represtéres present upon the prior written consenhef@ompany (such consent not to be
unreasonably withheld, conditioned or delayed).

(e)  Notwithstanding anything in this Agreementhe contrary, the parties hereto understand arekabat ‘reasonable
best efforts” shall not require Parent to (i) divest or othesgrhold separate (including by establishing a wustherwise) any businesses,
assets or properties of Parent or any of its Sidrgéd or any businesses, assets or propertigeddmpany or any of its Subsidiaries,

(ii) accept any conditions or take any other adititat would apply to, or affect, any businesssse® or properties of Parent or any of its
Subsidiaries or any businesses, assets or prapefttae Company or any of its Subsidiaries oy [iigate or participate in the litigation of
any proceeding
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involving the FCC, the Federal Trade CommissioDepartment of Justice, whether judicial or admmaiste, in order to (A) oppose or
defend against any action by any such Governméutiddority to prevent or enjoin the consummatiorthaf Merger or any of the other
transactions contemplated by this Agreement oofrturn any regulatory action by any such GovemtaieAuthority to prevent
consummation of the Merger or any of the otherdgaations contemplated by this Agreement, includipglefending any suit, action or other
legal proceeding brought by any such Governmentgihérity in order to avoid the entry of, or to haxacated, overturned or terminated or
appealing any order, except, in the case of tlaissd (iii), to the extent Parent determines ineigsonable good faith judgment that there is a
reasonable prospect of success in relation to lsigdition and that the participation by Parensurch litigation would not pose a material risk
of the imposition of a Burdensome Condition; pr@ddhowever, that, (X) notwithstanding the precgdilause (i), Parent is prepared to di
up to approximately 3 million subscribers of thentined company and (y) Parent and its Subsidiafieli be required, notwithstanding the
preceding clause (ii), (A) to take the actions andept the conditions described in the immedigietgeding clause (ii) to the extent such
actions are consistent in scope and magnitudethétitonditions and actions (other than any conditiat was subsequently suspended b
agency that imposed the condition) required or isegloby Governmental Authorities in connection vpittor acquisitions of United States
domestic Cable Systems consummated within thetwaste years with an aggregate purchase price lefaat $500 million and (B) to
implement the undertakings set forth on Sectiod ®the Parent Disclosure Schedule (other tharuadgrtaking to divest subscribers, the
Undertakings "), with such modifications to the Undertakingstiitaken in the aggregate, are no more adverdestbusinesses, assets and
properties of Parent and its Subsidiaries, takemaBole, or the businesses, assets and propefties Company and its Subsidiaries, take
a whole (each condition and action described insgdi) or (ii) that Parent is not required to qutas take after giving effect to the proviso to
this Section 8.01(e), aBurdensome Condition”). In that regard, the Company agrees to worggand faith in connection with Parent’s
efforts to structure any divestitures (whether alg sspin off or otherwise) in a manner that Pabetieves in good faith is in the best interests
of the combined company and its shareholders ddiitian, the Company shall not accept any of thaditons or take any of the foregoing
actions (whether or not consistent in scope anchihiede with such prior conditions and actions) withParent’s prior written

consent. Notwithstanding the foregoing, no pahnigilsbe required to commit to or effect any actimmtemplated by this Section 8.01(e) that
is not conditioned upon the consummation of thedder

(H  Notwithstanding anything to the contrary hiarehe Company shall not accept, agree to or actedny
modifications or amendments to, or in connectiothywor any conditions to the transfer of, any Frases that are not approved by Parent in
writing; provided, however, that if the Companyaaéfs Parent reasonable notice of, and opportuaigttend and participate in, meetings or
other discussions relating to Franchise approvaksrey
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modifications, amendments or conditions are expettde discussed or negotiated, Parent shall ap@oy such modifications, amendme

or conditions that are approved by the Companysg As such modifications, amendments or conditwesommercially reasonable and are
similar in nature, extent and impact (giving duesideration to such factors as the relative siz®franchise involved, the proximity of
other Franchises, the financial and operationabichpf the change and the precedential impact ¢fiete modifications, amendments or
conditions agreed to by Parent in connection witttemial acquisitions of cable assets effected sdH.. In addition, if Parent seeks any
Franchise approval pursuant to the transactionteoguiated by this Agreement, Parent shall agremyomodifications, amendments or
conditions that are commercially reasonable andiandar in nature, extent and impact (giving de@sideration to such factors as the rele
size of the Franchise involved, the proximity dfiext Franchises, the financial and operational impathe change and the precedential
impact thereof) to modifications, amendments orditions agreed to by Parent in connection with miat@cquisitions of cable assets
effected since 2001.

(9) Each of Parent and the Company shall not,shiatl cause their respective Subsidiaries andidtés not to, (i) take
any action that would reasonably be expected te tae effect of materially delaying, impairing argeding the receipt of any regulatory
approvals required in connection with the transeaxsticontemplated hereby or the Closing, or (ii)uireg(by merger consolidation, acquisiti
of stock or assets or otherwise), directly or iadily, any assets, securities (other than secsiiggied by such party as permitted by Section
6.01 or Section 7.01, as the case may be), prepeititerests or business in any transaction @ssef related transactions, if such acquisition
would (A) require approval of the FCC, or (B) (wotht the consent of the other, not to be unreasgnaittheld, conditioned or delayed by
Company) have a value, or involve the payment aiteration, in excess of $1 billion; provided, lewer, that the foregoing sentence shall
not prohibit Parent, the Company, or any of thegpective Subsidiaries or Affiliates from taking/attion set forth on Section 8.01(g) of the
Parent Disclosure Schedule.

(h)  Each of the Company and Parent may, as each debisslsle and necessary, reasonably designate amyetitively
sensitive material provided to the other under 8dstion 8.01 as Outside Counsel Only Material.” Such materials and the information
contained therein shall be given only to the ogsidunsel of the recipient and, subject to anytahdil confidentiality or joint defense
agreement the parties may mutually propose and &rtte will not be disclosed by such outside calrie employees, officers or directors of
the recipient unless express permission is obtamadvance from the source of the materials (tbem@any or Parent, as the case may be) or
its legal counsel. Notwithstanding anything to doatrary in this Section 8.01, materials providedhte other party or its outside counsel may
be redacted (i) to remove references concerningatiah, (ii) as necessary to comply with
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contractual arrangements and (iii) as necessaagdoess reasonable attorney-client or other pgeiler confidentiality concerns.

Section 8.02. Joint Proxy Statement/Prospectus; RegistrationeBtaint (a) As promptly as practicable, the Company Rarent
shall prepare and file the Joint Proxy Statemeagpectus and the Registration Statement (in wiellbint Proxy Statement/Prospectus will
be included) with the SEC. The Company and Pateait use their reasonable best efforts to cals®#yistration Statement to become
effective under the 1933 Act as soon after suahgfibis practicable and to keep the RegistratioteBtant effective as long as is necessary to
consummate the Merger. Subject to Section 6.@3Jdint Proxy Statement/Prospectus shall includegbhommendation of the Board of
Directors of the Company in favor of approval addation of this Agreement and the Merger and tltememendation of the Board of
Directors of Parent in favor of approval of the étdarStock Issuance. The Company and Parent siggecate with one another in (x) setting
a mutually acceptable date for the Company Stocldrdlieeting and the Parent Shareholder Meetingsgo enable them to occur, to the
extent practicable, on the same date and (y) gettim dates for their respective annual meetingsawkholders. The Company and Parent
shall use its reasonable best efforts to caus@dimeé Proxy Statement/Prospectus to be mailedtegpective stockholders or shareholders, a:
the case may be, as promptly as practicable &fteRegistration Statement becomes effective. Batte Company and Parent shall use its
reasonable best efforts to ensure that the Retistr&tatement and the Joint Proxy Statement/Podspeomply as to form in all material
respects with the rules and regulations promulghyetthe SEC under the 1933 Act and the 1934 Aspeetively.

(b) The Company and Parent shall make all necessargdivith respect to the Merger and the transastammtemplate
hereby under the 1933 Act and the 1934 Act andiegdfie state blue sky” laws and the rules and regulations thereunder.

(c) Each of the Company and Parent shall prompthyide the other parties and their respectivenselwith (i) any
comments or other communications, whether writteoral, that such party or its counsel may recéigm time to time from the SEC or its
staff with respect to the Joint Proxy Statemengpeatus or the Registration Statement, as appéicabdbmptly after receipt of those
comments or other communications and (ii) a redsernapportunity to participate in the responsehtase comments.

(d) No amendment or supplement to the Joint PRtayement/Prospectus or the Registration Statewiiite made by
Parent or the Company without the approval of ttherparties hereto, which approval shall not beeasonably withheld or delayed;
provided that the Company, in connection with a @any Adverse Recommendation Change made in conapliaith the terms hereof may
amend or supplement the Joint Proxy Statement/Botisp (including by incorporation by reference)suant to an
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amendment or supplement (including by incorporatipmeference) to the extent it contains (i) a CampAdverse Recommendation Char
(ii) a statement of the reason of the Company’sr8@é Directors for making such Company Adversed®mendation Change, and (iii)
additional information reasonably related to theefming. Each party will advise the other part@emptly after it receives notice thereof, of
the time when the Registration Statement has be&ffaetive or any supplement or amendment has fileel the issuance of any stop order,
the suspension of the qualification of Parent CRag€ommon Stock issuable in connection with the derfor offering or sale in any
jurisdiction, or any request by the SEC for amenuineé the Joint Proxy Statement/Prospectus or ggiskration Statement. If, at any ti
prior to the Effective Time, Parent or the Compdiscovers any information relating to any partyaay of their respective Affiliates, office
or directors, that should be set forth in an amesrttror supplement to the Joint Proxy Statementfi&ciss or the Registration Statement, so
that none of those documents would include anytatissient of a material fact or omit to state anyemal fact necessary to make the
statements in any such document, in light of theuonstances under which they were made, not misigathe party that discovers that
information shall promptly notify the other partychan appropriate amendment or supplement desgribat information shall be promptly
filed with the SEC and, to the extent requireddoy br regulation, disseminated to the shareholaietdsstockholders, respectively, of Parent
and the Company.

Section 8.03. Public Announcements(a) Except with respect to any Company Adv&seommendation Change made in
accordance with this Agreement, or Parent’s regptimsreto, or any communication made in accordaitteSection 6.03, the Company and
Parent shall consult with each other before issamgpress release, making any other public statearescheduling any press conference or
conference call with investors or analysts withpees to this Agreement or the transactions contataglby this Agreement and, except for
any public statement or press release as may b@eddy Applicable Law, order of a court of congrgtjurisdiction or any listing agreeme
with or rule of any national securities exchangassociation, shall not issue any such press elesske any such other public statement or
schedule any such press conference or conferetideet@re that consultation and providing each othe opportunity to review and comm
upon any such press release or public staterpestided, however, that the foregoing shall not apply to any predsase or other public
statement to the extent it contains substantiblysame information as previously communicatedr®yar more of the parties. The initial
press release of the parties announcing the execotithis Agreement shall be a joint press releddearent and the Company in a form that
is mutually agreed.

(b) Except with respect to any Company AdversedRenendation Change made in accordance with thisekgent, or

Parent’s response thereto, or any communicatiorerimadccordance with Section 6.03, before any Me@genmunication of the Company,
Parent or any of their
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respective ‘participants ” (as defined in Rule 165 of the 1933 Act or Iterof4chedule 14A of the 1934 Act) is (i) dissem@thto any
investor, analyst, member of the media, employiéentc customer or other third-party or otherwisad®a accessible on the website of the
Company, Parent or any such participant, as apgpéqavhether in written, video or oral form via veaist, hyperlink or otherwise), or (ii)
utilized by any officer, senior manager, key empleyr advisor of the Company, Parent or any suditjpant, as applicable, as a script in
discussions or meetings with any such third parthen, in each case, the Company or Parent, asatieemay be, shall (or shall cause any
such participant to) cooperate in good faith wéhkpect to any such Merger Communication for purpa$eamong other things, determining
whether that communication (x) is required to bedfiunder Rules 165 and 425 of the 1934 Act oc@yjstitutes ‘soliciting material ” that is
required to be filed by Rule 14a-6(b) or Rule 124b) of the 1934 Act, as applicable, by the Compamgrger Subsidiary or Parent, as
applicable, and shall (or shall cause any suchagpzaiht to) give reasonable and good faith consitien to any comments made by the other
such party or parties and their counsel on any Mefger Communication; provided, however, thatfiregoing shall not apply to any
Merger Communication that contains substantialyshme information as has previously been commiguiday such Person. For purposes
of the foregoing, the termMerger Communication ” shall mean, with respect to any Person, any d@surar other written communication
prepared by or on behalf of that Person, or anyieh@nt or other material or information posted odmaccessible on the website of that
Person (whether in written, video or oral form wiebcast, hyperlink or otherwise), that is relatedny of the transactions contemplated by
this Agreement and, if reviewed by a relevant dhodtter, could reasonably be deemed to constittiteref{x) an offer to sell or a solicitation
of an offer to buy Parent Class A Common Stockypa(“ solicitation ” of “ proxies” (in each case, as defined in Rule T4af the 1934 Ac!
in favor of the Merger or the Parent Stock Issuance

Section 8.04. Further Assurances At and after the Effective Time, the officergatirectors of the Surviving Corporation shal
authorized to execute and deliver, in the nameasnidehalf of the Company or Merger Subsidiary, degds, bills of sale, assignments or
assurances and to take and do, in the name anehaif lof the Company or Merger Subsidiary, any p#wtions and things to vest, perfect or
confirm of record or otherwise in the Surviving @oration any and all right, title and interesttmand under any of the rights, properties or
assets of the Company acquired or to be acquirgdeb$urviving Corporation as a result of, or imection with, the Merger.

Section 8.05. Notices of Certain EventsEach of the Company and Parent shall promptiifynand provide copies to the other
of:

(@ any written notice from any Person allegingttthe approval or consent of such Person is grimeaequired in
connection with the transactions contemplated my/Algreement;
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(b)  any written notice or other communicatiomnfrany Governmental Authority in connection with trensactions
contemplated by this Agreement; and

(c) any actions, suits, claims, investigationpceedings commenced or, to its knowledge, taneat against, relating
to or involving or otherwise affecting the Compamyany of its Subsidiaries or Parent and any dbibsidiaries, as the case may be, that, if
pending on the date of this Agreement, would haenlrequired to have been disclosed pursuant tefswych party’s representations or
warranties, as the case may be, or that are mlaaedarelate to the consummation of the transastammtemplated by this Agreement;

providedthat the delivery of any notice pursuant to thistlea 8.05 shall not affect or be deemed to modify representation or warranty
made by any party hereunder or limit or otherwi$eca the remedies available hereunder to the pardgiving such notice.

Section 8.06. Access to Information From the date hereof until the Effective Timel aabject to Applicable Law and the
Confidentiality Agreement, the Company and Paraatlgi) upon reasonable advance notice, give ¢oatter party, its counsel, financial
advisors, auditors and other authorized repregeesateasonable access during regular business tmthe offices, properties, books and
records of such party (except that neither paré}l glonduct any environmental sampling or analysthout the advance written consent of
the other party, which may be withheld in such ofterty’s sole discretion, and without executinguatomary access and indemnity
agreement in respect thereto), (ii) furnish todtteer party, its counsel, financial advisors, auditand other authorized representatives such
financial and operating data and other informa#iersuch Persons may reasonably request and ¢tiijuot its employees, counsel, financial
advisors, auditors and other authorized represeesato cooperate with the other party in its ifigggion; provided, however, that the each
party may restrict the foregoing access and thelatiare of information pursuant to this Sectior6&®the extent that (A) in the reasonable
good faith judgment of such party, any ApplicabllLrequires such party or its Subsidiaries to i&str prohibit access to any such
properties or information, (B) in the reasonabledjéaith judgment of such party, the informatiosibject to confidentiality obligations to a
Third Party or (C) disclosure of any such inforroator document would result in the loss of attornkgnt privilege;provided, further, that
with respect to clauses (A) through (C) of thist®ec8.06, Parent or the Company, as applicabld] sBe its commercially reasonable effc
to (1) obtain the required consent of any suchdrRiarty to provide such access or disclosure,é2¢ldp an alternative to providing such
information so as to address such matters thaaisonably acceptable to Parent and the Compan{Baidthe case of clauses (A) and (C),
enter into a joint defense agreement or implemeach ®ther techniques if the parties determinedbatg so would reasonably permit the
disclosure of such information without violating gljzable Law or jeopardizing such privilege.
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Any investigation pursuant to this Section shalcbaducted in such manner as not to interfere soregbly with the conduct of the business
of the other party. No information or knowledgdaibed in any investigation pursuant to this Sectball affect or be deemed to modify any
representation or warranty made by any party heteun

Section 8.07. Tax-free Reorganization (a) Prior to the Effective Time, each of Parmmil the Company shall use its reasonable
best efforts to cause the Merger to qualify asoaganization as defined in Section 368(a) of thde&Z@nd shall not take any action reason
likely to cause the Merger not so to qualify. Rded the opinion conditions contained in Sectiof®2&) and 9.03(b) of this Agreement have
been satisfied, each of Parent and the Companyrspalt the Merger for U.S. federal income taxgmses as a reorganization within the
meaning of Section 368(a) of the Code.

(b)  Officers of Parent, Merger Subsidiary and @wmnpany shall execute and deliver to Davis PolW&rdwell LLP, tax
counsel for Parent, and Paul, Weiss, Rifkind, Wira& Garrison LLP, tax counsel for the Company, Representation Letters. Each of
Parent, Merger Subsidiary and the Company shalitsiseasonable best efforts not to take or camge taken any action that would cause to
be untrue (or fail to take or cause to take anpaavhich would cause to be untrue) any of the Rapresentation Letters.

Section 8.08. Section 16 Matters Prior to the Effective Time, each party shalietall such steps as may be required to cause an
dispositions of Company Stock (including derivatbezurities with respect to Company Stock) or aitjans of Parent Class A Common
Stock (including derivative securities with respcParent Class A Common Stock) resulting fromttaesactions contemplated by Article 2
of this Agreement by each individual who is subjecthe reporting requirements of Section 16(ahef1934 Act with respect to the
Company or will become subject to such reportirguiements with respect to Parent to be exemptruRdie 16b-3 promulgated under the
1934 Act.

Section 8.09. Stock Exchange De-listing; 1934 Act DeregistratioRrior to the Effective Time, the Company shalbperate with
Parent and use its reasonable best efforts to talmuse to be taken, all actions, and do or ceuge done all things, reasonably necessary,
proper or advisable on its part under Applicablevt@nd rules and policies of the NYSE to enabledthisting by the Surviving Corporation
of the Company Stock from the NYSE and the deregish of the Company Stock and other securitihefCompany under the 1934 Act
promptly as practicable after the Effective Timed én any event no more than ten days after thei@joDate.

Section 8.10. Dividends. After the date of this Agreement, each of Paasat the Company shall coordinate with the other th

declaration of any dividends in respect of Pardas€A Common Stock and the Company Stock in dfggrholders of Parent Class A
Common Stock and the Company Stock shall not
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receive two dividends or fail to receive one dividefor any quarter with respect to shares of Com@tock, on the one hand, and the Parent
Class A Common Stock issuable in respect of thbaees pursuant to the Merger, on the other.

Section 8.11. Stockholder Litigation Each party hereto shall promptly notify the otharties hereto in writing of any litigation
related to this Agreement, the Merger or the otf@rsactions contemplated by this Agreement thlataaght, or, to the knowledge of the
Company or Parent (as applicable), threatened itimgr against the Company or Parent and/or the beemof the Board of Directors of the
Company or the Board of Directors of Parent, adiegdgle (any such litigation relating to the Compamd/or the executive officers or
members of the Board of Directors of the CompariyCampany Transaction Litigation ”, and any such litigation relating to Parent amd/o
the executive officers or members of the Board iné@ors of Parent, aParent Transaction Litigation ") prior to the Effective Time and
shall keep such other party reasonably informet vaspect to the status thereof. The Company ghalParent the opportunity to
participate in the defense or settlement of any @amyg Transaction Litigation, and, except to theeektequired by applicable Law, the
Company shall not settle, agree to any undertalongpprove or otherwise agree to any waiver theat be sought in connection with such
Company Transaction Litigation, without the priofitten consent of Parent (which shall not be urseably withheld, conditioned or
delayed). Without limiting in any way the partiediligations under Section 8.01, each of the CompartyParent shall cooperate, shall c:
their respective Subsidiaries, as applicable, tipecate, and shall use its reasonable best effodsuse its Representatives to cooperate, in
the defense against any litigation contemplatethtsySection 8.11.

ARTICLE 9
Conditions to the Merger

Section 9.01. Conditions to the Obligations of Each PartyThe obligations of the Company, Parent and MeSgibsidiary to
consummate the Merger are subject to the satiefaoti waiver of the following conditions:

(& (i) the Company Stockholder Approval shaltdéeen obtained in accordance with Delaware Laiv(i@nthe Parent
Shareholder Approval shall have been obtained éora@ance with Pennsylvania Law;

(b) (i) any applicable waiting period (or exteorss thereof) under the HSR Act relating to thegeations contemplated
by this Agreement shall have expired or been teateithand (ii) any applicable waiting period (oremdions thereof) or approvals under each
other applicable Competition Law relating to thenactions contemplated by this Agreement ancbsit én Section 9.01(b) of the Compz
Disclosure Schedule shall have expired, been tet®ihor been obtained (solely with respect to tilgations of Parent and
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Merger Subsidiary, in each case without the imparsiof any Burdensome Condition);

(c) the FCC Order and all other filings conseartd approvals of (or filings or registrations witl)y Governmental
Authority required in connection with the executidelivery and performance of this Agreement arida¢h on Section 9.01(c) of the
Company Disclosure Schedule shall have been olst@ineade and shall be in full force and effect any applicable waiting periods in
respect thereof shall have expired or been termih@olely with respect to the obligations of Pasd Merger Subsidiary, in each case
without the imposition of any Burdensome Conditjon)

(d)  except for the matters that are the subjeBeation 9.01(b) or Section 9.01(c), there shatllve any (i) Applicable
Law of any Governmental Authority of competent gdiiction in a jurisdiction in which any of the Coanyy, Parent or their respective
Subsidiaries has substantial operations or (iigoat injunction (whether temporary, preliminaryp@rmanent) by any Governmental
Authority of competent jurisdiction that, in eadse, (A) prohibits the consummation of the MergdiB) solely with respect to the
obligations of Parent and Merger Subsidiary, impaagy Burdensome Condition.

(e) the Registration Statement shall have beeladsl effective and no stop order suspending fileeteveness of the
Registration Statement shall be in effect and me@edings for such purpose shall be pending b#ferSEC; and

()  the shares of Parent Class A Common Stodletssued in the Merger shall have been approvdisting on the
NASDAQ, subject to official notice of issuant

Section 9.02. Conditions to the Obligations of Parent and Mer§etbsidiary. The obligations of Parent and Merger Subsidia
consummate the Merger are subject to the satiefacti waiver of the following further conditions:

(@ (i) the Company shall have performed in akenial respects all of its material obligationscumder required to be
performed by it at or prior to the Effective Tin{g) (A) the representations and warranties of @mnpany contained in Sections 4.01, 4.02,
4.04(i), the first sentence and the last two sargemf Section 4.05(a) and the last sentence &{l#).,04.07(1), 4.10(a)(ii), 4.23, 4.24 and 4.25
that are not qualified by materiality or Companytdtal Adverse Effect shall be true and correctliraterial respects and any such
representations and warranties that are qualifyechateriality or Company Material Adverse Effecalibbe true and correct at and as of the
date of this Agreement and at and as of the Effeckime as if made at and as of such time (othean timy such representations and warra
that by their terms address matters only at araf asother specified time, which shall be true eaadect in
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all material respects or true and correct, as 8dse enay be, only at and as of such time), (B)e&beassentations and warranties of the Com
contained in Section 4.05 (other than the firstesece and the last two sentences of Section 4.@B¢hjhe last sentence of Section 4.05(b))
shall be true and correct, subject only to de mimiexceptions, at and as of the date of this Ager#rand at and as of the Effective Time ¢
made at and as of such time (other than any sybgentations and warranties that by their terndsesd matters only at and as of another
specified time, which shall be true and correchject only to de minimis exceptions, only at anafsuch time), and (C) all other
representations and warranties of the Company it@mttan this Agreement or in any certificate oreathvriting delivered by the Company
pursuant hereto shall be true and correct (disdégguall materiality and Company Material AdverdéeEt qualifications contained therein)
and as of the date of this Agreement and at amnd the Effective Time as if made at and as of dirole (other than any such representations
and warranties that by their terms address mattaysas of another specified time, which shalltoe tand correct (disregarding all materia
and Company Material Adverse Effect qualificaticositained therein) only at and as of such timefh vin the case of this clause (C) only,
only such exceptions as have not had and wouldeasbnably be expected to have, individually dhanaggregate, a Company Material
Adverse Effect; and (iii) Parent shall have recdiaecertificate signed by an executive officerhaf Company to the foregoing effect and
certifying that the condition set forth in Secti®®2(c) has been satisfied;

(b) Parent shall have received the opinion ofiD&olk & Wardwell LLP, counsel to Parent, in foand substance
reasonably satisfactory to Parent, dated the Qjd3ate, rendered on the basis of facts, represemseind assumptions set forth in such
opinion and the certificates obtained from officef$arent, Merger Subsidiary and the Companyafalthich are consistent with the state of
facts existing as of the Effective Time, to theeeffthat (i) the Merger will qualify as a reorgaation within the meaning of Section 368(a) of
the Code and (ii) the Company and Parent will dach “party to the reorganization” within the meaning of Section 368(b) of the Code,
which opinion shall not have been withdrawn or nfiediin any material respect. In rendering thenapi described in this Section 9.02(b),
Davis Polk and Wardwell LLP shall have received aera rely upon the Tax Representation Letters redeto in Section 8.07(b) hereof; and

(c)  since the date hereof, there shall not haeaimed and be continuing any event, occurrenoggldpment or state of
circumstances or facts which, individually or i taggregate, has had or would reasonably be expectave a Company Material Adverse
Effect.

Section 9.03. Conditions to the Obligations of the Companyhe obligations of the Company to consummateévtbeger are
subject to the satisfaction or waiver of the follogvfurther conditions:
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(@ (i) each of Parent and Merger Subsidiarylsteale performed in all material respects all sfritaterial obligations
hereunder required to be performed by it at orrgodhe Effective Time, (i) (A) the representaittoand warranties of Parent contained in
Sections 5.01, 5.02, 5.04(i), 5.05, the last samtari Section 5.05(b), 5.07(j), 5.10(b), 5.18 arid5and that are not qualified by materiality
or Parent Material Adverse Effect shall be true amdect in all material respects and any suchesstations and warranties that are qua
by materiality or Parent Material Adverse Effecaklbe true and correct at and as of the dateisfAreement and at and as of the Effective
Time as if made at and as of such time (other #mnsuch representations and warranties that laytdrens address matters only at and as of
another specified time, which shall be true andemirin all material respects or true and corrastthe case may be, only at and as of such
time), and (B) all other representations and wadigarof Parent and Merger Subsidiary containetiimAgreement or in any certificate or
other writing delivered by Parent or Merger Suleaiglipursuant hereto shall be true and correctddading all materiality and Parent
Material Adverse Effect qualifications containeérthin) at and as of the date of this Agreementadraohd as of the Effective Time as if made
at and as of such time (other than any such reptasens and warranties that by their terms addrestsers only as of another specified time,
which shall be true and correct (disregarding atenality and Parent Material Adverse Effect diigditions contained therein) only at and as
of such time), with, in the case of this clause ¢Bly, only such exceptions as have not had anddvmat reasonably be expected to have,
individually or in the aggregate, a Parent MatefdVerse Effect; and (iii) the Company shall hageeived a certificate signed by an
executive officer of Parent to the foregoing effact certifying that the condition set forth in Se&e 9.03(c) has been satisfied;

(b)  the Company shall have received the opinioRaul, Weiss, Rifkind, Wharton & Garrison LLP, cmel to the
Company, in form and substance reasonably satisfatd the Company, dated the Closing Date, remtlerethe basis of facts,
representations and assumptions set forth in spictiom and the certificates obtained from officef$arent, Merger Subsidiary and the
Company, all of which are consistent with the stdtfacts existing as of the Effective Time, to #féect that (i) the Merger will qualify as a
reorganization within the meaning of Section 36&fahe Code and (ii) the Company and Parent ailhebe a ‘party to the reorganization
" within the meaning of Section 368(b) of the Codtjch opinion shall not have been withdrawn or ified in any material respect. In
rendering the opinion described in this SectiorB8®J Paul, Weiss, Rifkind, Wharton & Garrison LERall have received and may rely upon
the Tax Representation Letters referred to in 8a@i07(b) hereof; and

(c)  since the date hereof, there shall not h@eemwed and be continuing any event, occurrenogldpment or state of

circumstances or facts which, individually or ire thggregate, has had or would reasonably be expectave a Parent Material Adverse
Effect.
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ARTICLE 10
Termination

Section 10.01. Termination. This Agreement may be terminated and the Memgggr be abandoned at any time prior to the
Effective Time (notwithstanding any approval ofstigreement by the stockholders of the Company):

(&) by mutual written agreement of the Compary Rarent;
(b) by either the Company or Parent, if:

(i) if the Merger is not consummated on or befeebruary 12, 2015 (theEnd Date”); provided, however, that,
if on such date any of the conditions set fortls@ttion 9.01(b), Section 9.01(c) and Section 9)0(Halely on account of a
temporary or preliminary order or injunction) ai satisfied, but all other conditions set forttAricle 9 shall have been
satisfied (other than those conditions that hawnheaived by the Company and Parent, if and t@#tent that such waiver
is permitted by Applicable Law, and other than thoenditions that by their nature can only be 8atisat or immediately
prior to the Closing), then either the Company argat shall have the right, in its sole discretiorgxtend the End Date by
a period of six months, in which case the End Bagdl be August 12, 2015; provided, further, tihat tight to terminate th
Agreement pursuant to this Section 10.01(b)(i)lshat be available to any party whose breach offayision of this
Agreement results in the failure of the Merger ¢ocbnsummated on or before the End Date (as exdeiigaplicable);

(i)  there shall be any Applicable Law in effékaait (A) makes consummation of the Merger illegabtiverwise
prohibited or (B) permanently enjoins the Companfarent from consummating the Merger and, in #e=of clauses (A)
and (B) any such Applicable Law, including an irgtian, shall have become final and nonappealatesidedthat the righ
to terminate this Agreement pursuant to this Sacti@.01(b)(ii) shall not be available to any pamyose breach of any
provision of this Agreement results in such Apptilealaw being in effect; or

(i) (A) atthe Parent Shareholder Meeting (iting any adjournment or postponement thereof) Rarent

Shareholder Approval shall not have been obtaioe(B) at the Company Stockholder Meeting (inclgdany adjournment
or postponement thereof), the Company Stockholggréval shall not have been obtained.
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(c) by Parent, if:

(i)  (A) the Company’s Board of Directors shalveanade a Company Adverse Recommendation Char(@) or
the Company’s Board of Directors shall have fatiedeaffirm the Company Board Recommendation asptly as
practicable (but in any event within ten Businesy€) after receipt of any written request to dérem Parent following th:
public announcement of any Company Acquisition Beap (provided that Parent shall only make suchesgionce with
respect to any Company Acquisition Proposal orraaterial amendment thereto); provided that Pareait so longer be
entitled to terminate this Agreement pursuancéi$ection 10.01(c)(i) at any time after the Comp8&tockholder
Approval shall have been obtained;

(i)  there shall be any Applicable Law in effettcluding an injunction, which shall have beconmaffand
nonappealable, of any Governmental Authority of petant jurisdiction in a jurisdiction in which anythe Company,
Parent or their respective Subsidiaries has sutistaperations that imposes any Burdensome Camgiti

(i)  a breach of any representation or warramtyailure to perform any covenant or agreementhenpart of the
Company set forth in this Agreement shall have oeclithat would cause the condition set forth intf®@ 9.02(a) not to be
satisfied, and such breach is not cured within &@stnotice thereof or is incapable of being curéthin such time period,
but only so long as neither Parent nor Merger Slidusi are then in breach of their respective repritions, warranties,
covenants or agreements contained in this Agreemiith breach would cause the condition set fortBection 9.03(a)
not to be satisfied; or

(iv)  prior to the Company Stockholder Approval/tmg been obtained, an intentional and materiah¢ineof (A)
Section 6.03 that is authorized or permitted byGbenpany that results in a Third Party making a Gany Acquisition
Proposal that is reasonably likely to materiallieifere with or delay consummation of the Merge(Rjrthe first sentence
of Section 6.02 (taking into account the rightled Company to postpone the Company Stockholderidgit accordance
with Section 6.02) shall have occurred.

(d) by the Company, if:

(i) anintentional and material breach of thstfgentence of Section 7.03 shall have occurréeh(anto account
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the right of Parent to postpone the Parent Shadehdlleeting in accordance with Section 7.03);

(i)  a material breach of the Voting Agreemerdlshave occurred that is noncurable or, if curalsieot cured
within 30 days’ notice thereof; or

(i)  abreach of any representation or warramtyailure to perform any covenant or agreementhenpart of the
Parent or Merger Subsidiary set forth in this Agneat shall have occurred that would cause the dondet forth in
Section 9.03(a) not to be satisfied, and such brésaoot cured within 30 days’ notice thereof ofrisapable of being cured
within such time period, but only so long as therpany is not then in breach of its representatisagranties, covenants
or agreements contained in this Agreement, whieladir would cause the condition set forth in Se@ié2(a) not to be
satisfied.

The party desiring to terminate this Agreement pans to this Section 10.01 (other than pursuafection 10.01(a)) shall give
written notice of such termination to the othertpapecifying the provision of this Agreement pastto which such termination is effected.

Section 10.02. Effect of Termination If this Agreement is terminated pursuant to Bec10.01, this Agreement shall become
void and of no effect without liability of any psrfor any stockholder, director, officer, employagent, consultant or representative of such
party) to the other party hereto; provided thasu€h termination shall result from the (i) intemil and willful failure of any party to fulfill a
condition to the performance of the obligationgny other party hereunder, (i) failure of any pad perform a covenant hereof or (iii)
willful and material breach by any Party of anynegentation or warranty herein, such party shafublg liable for any and all liabilities and
damages incurred or suffered by any other partyrasult of such failure, which the parties ackremgle and agree shall not be limited to
reimbursement of expenses or out-of-pocket coatbneay include to the extent proven the benefihefbargain lost by a parg/stockholdel
(taking into consideration relevant matters, inadgdother combination opportunities and the timeigaf money), which shall be deemed in
such event to be damages of such party. The poogi®f this Section 10.02 and Article 11 shalvéue any termination hereof pursuant to
Section 10.01.

ARTICLE 11
Miscellaneous

Section 11.01. Notices. All notices, requests and other communicationsny party hereunder shall be in writing (inclugin
facsimile transmission) and shall be given,
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if to Parent or Merger Subsidiary, to:

Comcast Corporatio

One Comcast Cent

1701 John F. Kennedy Bouleve
Philadelphia, PA 1910
Attention: Arthur R. Block
Facsimile No.: (215) 9¢-7794

with a copy (which shall not constitute notice) to:

Davis Polk & Wardwell LLF
450 Lexington Avenu
New York, New York 1001

Attention: David L. Caplar
William J. Chudc

Facsimile No.: (212) 4£-3800
if to the Company, tc

Time Warner Cable In¢

60 Columbus Circls

New York, NY 1002%
Attention: General Couns
Facsimile No.: (212) 3¢-8459

with a copy (which shall not constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LI
1285 Avenue of the Americ:
New York, New York 1001-6064
Attention: Robert B. Schume
Ariel J. Deckelbaun
Ross A. Fieldstol
Facsimile No.: (212) 753990

or to such other address or facsimile number as party may hereafter specify for the purpose hyjcedo the other parties hereto. All such
notices, requests and other communications shalebened received on the date of receipt by theiestithereof if received prior to 5:00
p.m. on a business day in the place of receiphe@®tise, any such notice, request or communicatiail be deemed to have been receive
the next succeeding Business Day in the placecafipe

Section 11.02. Survival of Representations and WarrantieShe representations and warranties containeglrhand in any
certificate or other writing delivered pursuantétershall not survive the Effective Time. This
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Section 11.02 shall not limit Section 10.02 or anyenant or agreement of the parties which byeitsi$ contemplates performance after the
Effective Time.

Section 11.03. Amendments and Waiverga) Any provision of this Agreement (includiagy Schedule hereto) may be amended
or waived prior to the Effective Time if, but onfy such amendment or waiver is in writing andigned, in the case of an amendment, by
each party to this Agreement or, in the case oaivev, by each party against whom the waiver isa@ffective; provided that (i) after the
Company Stockholder Approval has been obtainectbleall be no amendment or waiver that would regiie further approval of the
stockholders of the Company under Applicable Lathaut such approval having first been obtained (@pdfter the Parent Stockholder
Approval has been obtained there shall be no amendan waiver that would require the further appiayf the stockholders of Parent under
Applicable Law without such approval having firgtem obtained.

(b)  No failure or delay by any party in exercising aight, power or privilege hereunder shall operaa avaiver therec
nor shall any single or partial exercise thereetchrde any other or further exercise thereof orttercise of any other right, power or
privilege. The rights and remedies herein provisleall be cumulative and not exclusive of any rigitsemedies provided by Applicable
Law.

Section 11.04. Expenses (a) _General Except as otherwise provided herein, all costsexpenses incurred in connection with
this Agreement shall be paid by the party incursngh cost or expense. Notwithstanding the foreggdParent and the Company each shall
pay 50% of (i) any and all filing fees due in cootien with the filings required by or under the H8Bt or any other Competition Laws and
(ii) any and all filing fees and printing and magi costs for the Joint Proxy Statement/Prospectus.

Section 11.05. Disclosure Schedule and SEC Document Referent&sThe parties hereto agree that any referenagarticular
Section of either the Company Disclosure Schedute@Parent Disclosure Schedule shall be deembed &m exception to (or, as applicable,
a disclosure for purposes of) (a) the represemtsigmd warranties (or covenants, as applicabléjeofelevant party that are contained in the
corresponding Section of this Agreement and (b)athgr representations and warranties of such plaatyis contained in this Agreement
(regardless of the absence of an express refeograess reference thereto), but only if the reteeaof that reference as an exception to (or a
disclosure for purposes of) such representatiodsiaamranties would be reasonably apparent.

(b)  The parties hereto agree that any informatmmtained in any part of any Specified Company SCument or

Specified Parent SEC Document shall only be dedmbd an exception to (or a disclosure for purpodethe applicable party’s
representations and warranties if the relevance
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of that information as an exception to (or a disale for purposes of) such representations andanties would be reasonably apparent;
provided that, except for any specific factual mfiation contained therein, in no event shall arfigrination contained in any part of any
Specified Company SEC Document or Specified P&8&i@ Document entitledRisk Factors” (or words of similar import) or containing a
description or explanation ofForward-Looking Statements” be deemed to be an exception to (or a disclogurpurposes of) any
representations and warranties of any party coadhiin this Agreement.

Section 11.06. Binding Effect; Benefit; Assignmenia) The provisions of this Agreement shall bbing upon and, except as
provided in Section 7.07, shall inure to the barafihe parties hereto and their respective ssmrssand assigns. This Agreement is not
intended to confer upon any Person other thandhtéep any rights or remedies, other than (a) asipally provided in Section 7.07 and
Section 10.02 and (b) the right of the Companyhelnalf of its stockholders, to pursue damages #met oelief, including equitable relief, in
the event of Parent’s or Merger Subsidiary’s (femional and willful failure to fulfill a conditio to the performance of the obligations of any
other party hereunder, (ii) failure to perform aeoant hereof or (iii) willful and material breachany representation or warranty herein,
which right is hereby acknowledged and agreed wgiRand Merger Subsidiary; provided, however, thatrights granted pursuant to clause
(b) above shall be enforceable on behalf of holdéSompany Stock only by the Company in its sold absolute discretion.

(b) No party may assign, delegate or otherwigedfier any of its rights or obligations under thggeement without the
consent of each other party hereto, except thar®ar Merger Subsidiary may transfer or assigrigtsts and obligations under this
Agreement, in whole or from time to time in pad,t) one or more of their Affiliates at any timeda(ii) after the Effective Time, to any
Person; provided that such transfer or assignnieit isot relieve Parent or Merger Subsidiary ofitdigations hereunder or enlarge, alter or
change any obligation of any other party heretdum to Parent or Merger Subsidiary.

Section 11.07. Governing Law This Agreement shall be governed by and condtin@ccordance with the laws of the State of
Delaware, without regard to the conflicts of lavlesiof such state.

Section 11.08. Jurisdiction. The parties hereto agree that any suit, actiggraceeding seeking to enforce any provision of, o
based on any matter arising out of or in conneatiih, this Agreement or the transactions contetegldereby (whether brought by any
party or any of its Affiliates or against any pactyany of its Affiliates) shall be brought in tBelaware Chancery Court or, if such court shall
not have jurisdiction, any federal court locatedhie State of Delaware or other Delaware statetcand each of the parties hereby
irrevocably consents to the jurisdiction of suchiite (and of the appropriate appellate courts fheam® in any such suit, action or proceeding
and irrevocably waives, to the
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fullest extent permitted by law, any objection thahay now or hereafter have to the laying of¥baue of any such suit, action or proceec
in any such court or that any such suit, actioproceeding brought in any such court has been hitdngn inconvenient forum. Process in
any such suit, action or proceeding may be sermeshy party anywhere in the world, whether withimdthout the jurisdiction of any such
court. Without limiting the foregoing, each paagrees that service of process on such party agdgin Section 11.01 shall be deemed
effective service of process on such party.

Section 11.09. WAIVER OF JURY TRIAL EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXES ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDONG ARISING OUT OF OR RELATED TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 11.10. Counterparts; EffectivenessThis Agreement may be signed in any number ohtarparts, each of which shall
an original, with the same effect as if the signedithereto and hereto were upon the same insttuifieis Agreement shall become effective
when each party hereto shall have received a copartéhereof signed by all of the other partiest®r Until and unless each party has
received a counterpart hereof signed by the othgy hereto, this Agreement shall have no effedtmmparty shall have any right or
obligation hereunder (whether by virtue of any othral or written agreement or other communicatioB)ectronic or facsimile signatures
shall be deemed to be original signatures.

Section 11.11. Entire Agreement This Agreement, the Confidentiality Agreemehg Voting Agreement and the exhibits,
schedules and annexes hereto constitute the agtieement between the parties with respect to shibject matter and supersedes all prior
agreements and understandings, both oral and wrlittween the parties with respect to that sulbjedter.

Section 11.12. Severability. If any term, provision, covenant or restrictimithis Agreement is held by a court of competent
jurisdiction or other Governmental Authority to ipealid, void or unenforceable, the remainder & thrms, provisions, covenants ¢
restrictions of this Agreement shall remain in folice and effect and shall in no way be affectegbaired or invalidated so long as the
economic or legal substance of the transactionteogplated hereby is not affected in any manner nadifeadverse to any party. Upon such
a determination, the parties shall negotiate indgaéth to modify this Agreement so as to effe triginal intent of the parties as closely as
possible in an acceptable manner in order thatréimsactions contemplated hereby be consummatedgasally contemplated to the fullest
extent possible.

Section 11.13. Specific Performance The parties hereto acknowledge and agreertiegiairable damage would occur if any
provision of this Agreement were not performedéoadance with its specific terms or were otherwise
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breached, and that monetary damages, even if bigil@ould not be an adequate remedy therefds dtcordingly agreed that the parties
shall be entitled to an injunction or injunctiosgrevent breaches of this Agreement or to enfepeeifically the performance of the terms
and provisions hereof in any federal court locareithe State of Delaware or any Delaware statetcaithout proof of actual damages (and
each party hereby waives any requirement for tharétg or posting of any bond in connection wititBuemedy), this being in addition to ¢
other remedy to which they are entitled at lawnoedjuity. The parties further agree not to agbketta remedy of specific enforcement is
unenforceable, invalid, contrary to Applicable Laninequitable for any reason, nor to assert thah@edy of monetary damages would
provide an adequate remedy for any such breach.

[The remainder of this page has been intentionigityblank; the next
page is the signature page.]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers
as of the date set forth on the cover page ofAgieement.

TIME WARNER CABLE INC.

By: /s/ Arthur T. Minson, Jr.

Name Arthur T. Minson, Jr
Title Executive Vice President and Chief
Financial Officer

COMCAST CORPORATION

By: /s/ Robert S. Pick

Name Robert S. Picl
Title  Senior Vice Presidel

TANGO ACQUISITION SUB, INC.

By: /s/ Robert S. Pick

Name Robert S. Picl
Title  Senior Vice Presidet




Exhibit 2.2

EXECUTION COPY

VOTING AGREEMENT

AGREEMENT (this “Agreement”), dated as of February 12, 2014, among Time Wa@able Inc., a Delaware corporation (the “
Company™”), and each of the individuals or entities listad Schedule 1.01 hereto (each,%t6ckholder”).

WHEREAS, concurrently with the execution and deljvef this Agreement, the Company, Comcast Corpamat Pennsylvania
corporation (“Parent”), and Tango Acquisition Sub, Inc., a Delawarepawation and wholly owned subsidiary of Parer¥grger
Subsidiary "), are entering into an Agreement and Plan of Melgs amended or modified from time to time, tiderger Agreement”)
pursuant to which Merger Subsidiary will be mergéth and into the Company, with the Company coritigluas the surviving corporation
and a wholly owned subsidiary of Parent;

WHEREAS, as of the date hereof, each Stockholdieisecord and beneficial owner of the sharefafrént Class A Common
Stock,” and “Parent Class B Common Stock,” respebtj on Schedule 1.01; and

WHEREAS, in order to induce the Company to enttr the Merger Agreement, each Stockholder has dgeeenter into this
Agreement.

NOW, THEREFORE, the parties hereto agree as follows
ARTICLE 1
DEFINED TERMS

Section 1.01 . Definitions Generally For purposes of this Agreement, terms usedignAgreement that are defined in the
Merger Agreement but not in this Agreement shaliehihe respective meanings ascribed to them iMérger Agreement.

Section 1.02  .Certain Definitions In addition, the following terms, as used heréewve the following meanings:
(i)  “ Articles of Incorporation " means the Amended and Restated Articles of Irm@ation of Parent.
(i)  “ beneficial ownership” of any security by any person means “beneficimhership” of such security as determined

pursuant to Rule 13d-3 under the 1934 Act, inclgdili securities as to which such person has fig to acquire, without regard to
the 60-day period set




forth in such rule. The termdyeneficially owned” and “ beneficial owner” shall have correlative meanings.

(i)  “ Covered Shares’ means, with respect to any Stockholder at angtisuch Stockholder’s Existing Shares and
New Shares as of such time.

(iv)  “ Existing Shares” means, with respect to any Stockholder, all shafeParent Stock (other than shares of Parent
Class A Special Common Stock) owned of record ageficially by such Stockholder as of the datehaf Agreement (excluding,
for the avoidance of doubt, any Option Shares lsgsuapon exercise of options outstanding on the Hateof).

(v) “New Shares’ means, with respect to any Stockholder, all shafeParent Stock (other than Existing Shares and
shares of Parent Class A Special Common Stockhafiwsuch Stockholder acquires record and bené&tiwiaership during the ter
of this Agreement (including Option Shares oncaéssupon exercise of the relevant options).

(vi)  “ Option Shares” means, with respect to any Stockholder, all shafdParent Stock (other than shares of Parent
Class A Special Common Stock) issuable upon exedfisptions held by such Stockholder.

(vii)  “ Parent Stock Issuancé means the issuance of shares of Parent Classmvn@m Stock as part of the Merger
Consideration.

(viii)  “ Roberts” means Brian L. Roberts.

(ixX)  “ Roberts Family Group ” means (i) Roberts, (ii) any lineal descendanarmeestor or sibling (by birth or adoption)
of Roberts, (iii) any spouse or former spouse gf@iithe foregoing, (iv) any legal representativeestate of any of the foregoing, |
any trust (including a revocable trust, declaratimst or a voting trust), guardianship or custadfap for the benefit of any of the
foregoing, and (vi) any corporation, private crebsle foundation or other organization controlledalny of the foregoing (other than
Parent or any of its controlled Affiliates).

Section 1.03 . Other Definitional and Interpretative ProvisiandNotwithstanding anything to the contrary in tAigreement, the
obligations, representations, warranties and cavsraf any party hereto are several (with respeitself) and not joint and several, and in no
event shall any party hereto have any liabilitytfoe obligations, representations, warranties genants of any other party hereto. The
words “hereof”, “herein” and “hereunder” and words




of like import used in this Agreement shall refethis Agreement as a whole and not to any pasgiquiovision of this Agreement. The
captions herein are included for convenience areafce only and shall be ignored in the constroatiointerpretation hereof. References to
Articles, Sections and Schedules are to ArticlestiSns and Schedules of this Agreement unlesswite specified. All Schedules annexed
hereto or referred to herein are hereby incorpdratend made a part of this Agreement as if sgh fio full herein. Any capitalized terms
used in any Schedule but not otherwise definedethgshall have the meaning as defined in this &grent. Any singular term in this
Agreement shall be deemed to include the plural,any plural term the singular. Whenever the womidude”, “includes” or “including”

are used in this Agreement, they shall be deeméd followed by the words “without limitation”, wtieer or not they are in fact followed by
those words or words of like import. “Writing”, ‘Ntten” and comparable terms refer to printing,itgpand other means of reproducing
words (including electronic media) in a visiblerfor References to any statute shall be deemedetotoesuch statute as amended from time
to time and to any rules or regulations promulgabedeunder. References to any agreement or co@tra to that agreement or contract as
amended, modified or supplemented from time to fimeccordance with the terms hereof and ther&gfferences to any Person include the
successors and permitted assigns of that PerseferéRces from or through any date mean, unlesswite specified, from and including or

through and including, respectively. Reference$aw”, “laws” or to a particular statute or lawahbe deemed also to include any
Applicable Law.

ARTICLE 2
VOTING AGREEMENTAND IRREVOCABLE PROXY

Section 2.01 .Agreement to Vote

(&) Written Consent Each Stockholder that is the record and beradficiiner of shares of Parent Class B Common Stock
agrees that, immediately after the execution atidaty of the Merger Agreement by the parties th@reuch Stockholder shall, with respect
to all shares of Parent Class B Common Stock owihegcord and beneficially by such Stockholder,ssort to the Parent Stock Issuance for
purposes of the separate approval right of thedrsldf Parent Class B Common Stock pursuant ta@lari of the Articles of Incorporation
(but not, for the avoidance of doubt, for purposkthe vote of the shares of Parent Class A Com8tonk and the shares of Parent Class B
Common Stock as a single class (which single clates for the avoidance of doubt, is the subjecettion 2.01(b)) by delivering to the
Company an irrevocable written consent thereto. ddmesent granted by each Stockholder pursuantg@tction 2.01(a) shall automatically
be revoked, without further action by the part@dy upon termination of this Agreement in accoiawith Article 6.




(b) Adgreement to Vote Until the termination of this Agreement in actance with Article 6, each Stockholder hereby ag
that at any meeting (whether annual or speciavamether or not adjourned or postponed) of the heldéParent Stock, however called, o
connection with any written consent of the hold&rBarent Stock, such Stockholder shall vote (asedo be voted) or deliver a consent (or
cause a consent to be delivered) with respectdio Stockholdes Covered Shares to the fullest extent that suste@d Shares are entitled
be voted at the time of any vote or action by wnittonsent:

(i) in favor of the approval of the Parent Stdsguance (other than in respect of the separat@egight of the holders
of Parent Class B Common Stock that is the sulojeSection 2.01(a));

(i) without limitation of the preceding clausig, {n favor of any proposal to adjourn or postp@my meeting of the
holders of Parent Stock at which the matter desdrib the preceding clause (i) is submitted fordbesideration and vote of the
holders of Parent Stock to a later date if theeerat sufficient votes for approval of such matterthe date on which the meeting is
held; and

(i)  against any corporate action the consumamatf which would frustrate the purposes of, ovpre or impede the
consummation of, the transactions contemplatedhéymerger Agreement.

(c)  Certain Procedural MattersWith respect to any vote required to be castomsent required to be executed pursuant to
Section 2.01(b), each Stockholder agrees to tdlstegds reasonably necessary to ensure that sillaif Stockholder’s Covered Shares are
counted as present for quorum purposes (if appgégamd for purposes of recording the results efubte or consent.

(d) No Obligation to Exercise Options or Othegii®s. Nothing contained in this Section 2.01 shaluiegjany Stockholder
(i) to convert, exercise or exchange any Parentif@&ss to acquire shares of Parent Stock ordiiydte or execute any consent with respect to
any shares of Parent Stock not issued upon theecsion, exercise or exchange of any Parent Sessuptior to the applicable record date for
that vote or consent.

Section 2.02  .Irrevocable Proxy Each Stockholder hereby revokes (or causes tevmked) any and all previous proxies
granted with respect to the Covered Shares that@nsistent with Section 2.01. By entering ifis tAgreement, each Stockholder hereby
grants a proxy appointing the Company and any desigf the Company, and each of them individuaklysuch Stockholder’s attorney-in-
fact and proxy, with full power of substitutionffand in the such Stockholder’'s name, to vote, @sgronsent or dissent (including by acting
by written consent), or otherwise to utilize suching power in the manner expressly provided intia@.01. T he proxy granted by each
Stockholder pursuant to thiSection 2.02 is irrevocable during the term o$ thi




Agreement and coupled with an interest sufficidrida to support an irrevocable proxy and granteddnsideration of and as an inducement
to the Company entering into this Agreement andMlkeger Agreement and incurring certain related f&ed expenses. The proxy grante
each Stockholder shall terminate only upon the itgation of this Agreement in accordance with Agiél, at which time such proxy shall
automatically be revoked without further actiontbg parties. Without limitingSection 7.09, all authority herein conferred areag to be
conferred will survive the death or incapacity atk Stockholder and any obligation of such Stoakéounder this Agreement will be bind
upon the heirs, personal representatives, suceeardrassigns of such Stockholder. Each Stockhalyteres to take such further action or
execute such other instruments as may be necdssaifectuate the intent of the proxy and poweatbérney granted hereunder.

ARTICLE 3
REPRESENTATIONSAND WARRANTIES OF EACH STOCKHOLDER

Each Stockholder represents and warrants to thep@oyrthat:

Section 3.01 . Organization. Such Stockholder, if it is a corporation, partngrshmited liability company, trust or other ertjt
is duly organized and validly existing and in gatanding under the laws of the jurisdiction ofdtganization.

Section 3.02 . Authorization If such Stockholder is not an individual, theeution, delivery and performance by such
Stockholder of this Agreement and the consummadtjosuch Stockholder of the transactions contemglagzeby are within the powers of
such Stockholder and have been duly authorizedl lmeeessary action. If such Stockholder is anviddal, he or she has full legal capacity,
right and authority to execute and deliver this@enent and to perform his or her obligations hedeunThis Agreement constitutes a valid
and binding obligation of such Stockholder, enfatdle against such Stockholder in accordance vétteims (subject to applicable
bankruptcy, insolvency, fraudulent transfer, reoigation, moratorium and other laws affecting ctedi' rights generally and general
principles of equity).

Section 3.03 . No Conflict; Required Filings and Consent¥he execution, delivery and performance by ssicitkholder of this
Agreement and the consummation of the transactiontemplated hereby do not and will not (i) if s®tiockholder is not an individual,
violate the certificate of formation, agreementiwiited partnership, certificate of incorporationgimilar organizational documents of such
Stockholder, (ii) violate any applicable law to whisuch Stockholder is subject, (iii) require anpgent or other action by any person under,
constitute a default under, or give rise to anhtrigf termination, cancellation or accelerationma loss of any benefit or right to which such
Stockholder is entitled under, any provision of agyeement or other instrument




binding upon such Stockholder, (iv) result in thgposition of any Lien on any Covered Shares, (s)iltdn the conversion of any shares of
Parent Class B Common Stock owned of record andftmgally by such Stockholder into Parent Class én@non Stock or Parent Class A
Special Common Stock pursuant to Article 5, SecBohof the Articles of Incorporation or (vi) regeiany consent, approval, order,
authorization or permit of, or registration orridj with or notification to, any Governmental Autligior other person, except for the filing

with the SEC of any Schedule 13D or 13G (or amendsinereto) and filings under Section 16 of th@4l8ct as may be required in
connection with this Agreement and the transactammgemplated hereby, except, in the case of ttegfing clauses (ii), (iii), (iv) and (vi), i
would not impact such Stockholder’s ability to mer or comply with its obligations under this Agmeent or to consummate the transactions
contemplated herein on a timely basis.

Section 3.04 . Ownership of SharesAs of the date of this Agreement and, exceph waspect to any Existing Sharaansferrec
in accordance withSection 5.01, at all times during the period frihva date of this Agreement through the terminatibthis Agreement in
accordance with Article 6, such Stockholder is aitlbe the record and beneficial owner of the slsasf Parent Stock set forth opposite such
Stockholder’'s name under the headings “Parent @@smmon Stock,” and “Parent Class B Common Staglspectively, on Schedule
1.01, which shares of Parent Stock collectivelystibme such Stockholder’s Existing Shares, in ezade, free and clear of any Lien and any
other limitation or restriction (including any restion on the right to vote or otherwise dispo$aiy such Existing Shares) other than those
created by this Agreement or the Articles of Inavgtion. None of such Stockholder’s Existing Skase and at no time during the term of
this Agreement will such Stockholder’s Covered 8kdre, subject to any voting trust or other agre¢mearrangement with respect to the
voting of such shares of Parent Stock.

Section 3.05 . Total Shares Except for (i) such Stockholder’'s Option Shaikany, (ii) any shares of Parent Stock owned of
record and beneficially by another Stockholder @iiidn the case of Roberts, 2,034 shares of Patdsiss A Common Stock owned of record
by Aileen Roberts, such Stockholder’'s Existing 8saronstitute all of the shares of Parent Stodiefahan shares of Parent Class A Special
Common Stock) beneficially owned by such Stockhiosdeof the date hereof.

Section 3.06 . Opportunity to Review; RelianceSuch Stockholder has had the opportunity to reviésvAgreement and the
Merger Agreement with counsel of his, her or itsashoosing. Such Stockholder understands and adkdges that the Company is
entering into the Merger Agreement in reliance upoch Stockholder’s execution, delivery and peromoe of this Agreement. Such
Stockholder understands and acknowledges that grgevl Agreement governs the terms of the Mergettlamdther transactions
contemplated thereby.




ARTICLE 4
REPRESENTATIONSAND WARRANTIES OF THE COMPANY

The Company represents and warrants to each Stioektbat:

Section 4.01 . Authorization The execution, delivery and performance by tben@any of this Agreement and the
consummation by the Company of the transactiontecoplated hereby are within the corporate powetbh®Company and have been duly
authorized by all necessary corporate action. Abgigement constitutes a valid and binding oblatf the Company, enforceable against
the Company in accordance with its terms (subjeefpplicable bankruptcy, insolvency, fraudulenbsfar, reorganization, moratorium and
other laws affecting creditors’ rights generalidageneral principles of equity).

Section 4.02 . NE@onflict; Required Filings and Consent$he execution, delivery and performance by then@any of this
Agreement and the consummation of the transactiontemplated hereby do not and will not (i) violtite certificate of incorporation or
similar organizational documents of the Compariyyiolate any applicable law to which the Compaggubject, (iii) require any consent or
other action by any person under, constitute audtefimder, or give rise to any right of terminati@ancellation or acceleration or to a loss of
any benefit or right to which the Company is eattunder, any provision of any agreement or otigtrument binding upon the Company,
(iv) require any consent, approval, order, auttadiin or permit of, or registration or filing withr notification to, any Governmental
Authority or other person, except for the filingtiwthe SEC of any Schedule 13D or 13G (or amendstbeteto) and filings under Section
of the 1934 Act as may be required in connectiaih wiis Agreement and the transactions contemplageeby, or (v) result in the imposition
of any Lien on any material assets of the Compaiee, in the case of the foregoing clauses {ii), (iv) and (v), as would not impact the
Company’s ability to perform or comply with its admtions under this Agreement or to consummatértiresactions contemplated herein on a
timely basis.

ARTICLE 5
COVENANTS OF EACH STOCKHOLDER

Section 5.01 . Restrictions on Transfer(a) Each Stockholder agrees that, during tha tdrthis Agreement, such Stockholder
shall not, directly or indirectly, sell, transf@tedge, encumber, assign, distribute, gift or otliez dispose of (each, artansfer ) any share
of Parent Class B Common Stock owned of recorceaeficially by such Stockholder or any interestéiirg, or any voting rights with respect
thereto, or enter into any contract, option or ptireangement or understanding with respect th€nettuding any voting trust or agreement),
other than with the prior written consent of thenfpany. For the avoidance of doubt, nothing in 8estion 5.01(a) shall prevent a Transfer
by any




Stockholder of any shares of Parent Class A Com&took or Parent Class A Special Common Stock owating rights with respect thereto
or the entry into any contract, option or otheaagement or understanding with respect thereto.

(b)  Notwithstanding Section 5.01(a) (but subject toithmediately succeeding sentence), each StockholdgrTransfer an
or all of such Stockholder’s Parent Class B Comi@totk (the “Permitted Transfer Securities”) (i) upon the death of such Stockholder
pursuant to the terms of any trust or will of s&tbckholder or by the laws of intestate successiofij) to any member of the Roberts Fan
Group;providedthat, in the case of the foregoing clauses (i) @hdeach transferee or other recipient of PemxitfTransfer Securities
expressly agrees in a writing satisfactory to tieenfany to be bound by the terms of this Agreemecit shat the provisions of this
Agreement will continue to apply to the Permittedrisfer Securities in the hands of such transfere¢her recipient. Any Transfer in
violation of this Section 5.01 shall be null anddioAny transferee or other recipient of Permitleeinsfer Securities pursuant to clauses (i)
and (ii) that is not already a “Stockholder” herdenshall be deemed to be a “Stockholder” for psgsoof this Agreement.

Section 5.02  .No Conversion Each Stockholder agrees that, from the dateofiergil termination of this Agreement, such
Stockholder shall not take any action to conveytsimares of Parent Class B Common Stock ownedcofdeand beneficially by such
Stockholder into shares of Parent Class A CommookStr Parent Class A Special Common Stock pursieafitticle 5, Section B.4 of the
Articles of Incorporation or otherwise.

Section 5.03 . No Proxies Each Stockholder agrees that, from the dateohergil termination of this Agreement, such
Stockholder shall not directly or indirectly gramty person any proxy (revocable or irrevocable)ygroof attorney or other authorization with
respect to any of such Stockholder's Covered Shhedss inconsistent with Section 2.01 $ection 2.02.

ARTICLE 6
TERMINATION

Section 6.01 . Termination This Agreement and all obligations of the partiereunder shall automatically terminate upon the
earliest to occur of (a) the Effective Time, (b¢ tlermination of the Merger Agreement in accordamitle its terms and (c) the date on which
the Merger Agreement is modified, amended or supplged, or any waiver of any term, condition orvisimn of the Merger Agreement is
granted, which modification, amendment, supplenoentaiver (i) has not been approved by (A) Robgither in his individual capacity or
his capacity as a director) or (B) stockholders whmthe record and beneficial owners of at leasajrity of the Parent Class B Common
Stock and (ii) increases the Exchange Ratio or gésithe form of the Merger Consideration or aménegprovisions of the Merger
Agreement relating to




regulatory matters in a manner that is materiadlyesise to investors. Upon the termination of Agseement, neither the Company nor the
Stockholders shall have any rights or obligatioeasehnder and this Agreement shall become null aidiand have no effegbrovidedthat

this Section 6.01 and Sections 7.02 through 7.&8 shrvive such termination. Notwithstanding fbeegoing, termination of this Agreement
shall not prevent any party from seeking any reem@t law or in equity) against any other partytfiat party’s breach of any of the terms of
this Agreement prior to the date of termination.

ARTICLE 7
MISCELLANEOUS

Section 7.01 . Further Assurances The Company and each Stockholder will each exeand deliver, or cause to be executed
and delivered, all further documents and instrusant use its reasonable best efforts to takegaumecto be taken, all actions necessary to
comply with its obligations under this Agreement.

Section 7.02 . Notices. All notices, requests and other communicationsogarty hereunder shall be in writing (including
facsimile transmission) and shall be given, ifite Company, to:

Time Warner Cable Inc.

60 Columbus Circle

New York, NY 10023
Attention: General Counsel
Facsimile: (212) 364-8459

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019-6064
Attention: Robert B. Schumer
Avriel J. Deckelbaum
Ross A. Fieldston
Facsimile: (212) 757-3990

if to a Stockholder, to such Stockholder and itsns®| at their respective addresses or facsimitebeus set forth on the applicable
signature page hereof,

or to such other address or facsimile number ds party may hereafter specify for the purpose kycedo the other parties hereto. All such
notices, requests and other communications shalebened received on the date of receipt by theiestithereof if received prior to 5:00
p.m. on a business day in the place of




receipt. Otherwise, any such notice, request omgonication shall be deemed to have been receiwgldeonext succeeding Business Day in
the place of receipt.

Section 7.03 . Covered Shares Held in Trustn this Agreement, the Stockholder of any CoudeBbares held in trust shall be
deemed to be the relevant trust and/or the trusheesof acting in their capacities as such trisstieeeach case as the context may require to
be most protective of the Company, including forgmses of such trustees’ representations and wiasaas to the proper organization of the
trust, their power and authority as trustees aachtin-contravention of the trust’s governing insteumts.

Section 7.04 . Amendments and Waiverga) Any provision of this Agreement (includingyaSchedule hereto) may be amended
or waived if, but only if, such amendment or waiigein writing and is signed, in the case of an admeent, by each party to this Agreement
or, in the case of a waiver, by each party agaitstm the waiver is to be effective.

(b)  No failure or delay by any party in exercising aight, power or privilege hereunder shall operaa avaiver thereof nor sh
any single or partial exercise thereof preclude@hgr or further exercise thereof or the exerofsgny other right, power or privilege. The
rights and remedies herein provided shall be cutiveland not exclusive of any rights or remediesvjted by Applicable Law.

Section 7.05 . Documentation and InformationEach Stockholder consents to and authorizes thicptibn and disclosure by
the Company of such Stockholder’s identity and imgjabf Covered Shares, the nature of such Stockinsldommitments, arrangements and
understandings under this Agreement (includingttieravoidance of doubt, the disclosure of thise®gnent) and any other information, in
each case, that the Company reasonably deternsimeguired to be disclosed by applicable law in @ayrent Report on Form 8-K, any
Statement on Schedule 13D, any other disclosurerdent in connection with the Merger Agreement amglfdings with or notices to
Governmental Authorities in connection with the ler Agreementprovidedthat the Company shall give such Stockholders eniégal
counsel a reasonable opportunity to review and cemiron such publications or disclosure prior tartheing made public, and the Company
shall consider in good faith all comments of sutdcBholder in connection therewith.

Section 7.06 . Expenses All costs and expenses incurred in connectidh this Agreement shall be paid by the party inogrr
such cost or expense.

Section 7.07 . Other Capacities.Nothing in this Agreement shall be deemed towapplor to limit in any manner, the discreti
of Roberts with respect to any action to be takero(itted) by Roberts in his or her fiduciary ceipaas an officer or director of Parent.
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Section 7.08  .Entire Agreement This Agreement (including the Schedule heretmistitutes the entire agreement among the
parties with respect to the subject matter heradfsaupersedes all prior agreements and undertakdogs written and oral, among the parties,
or any of them, with respect to the subject mdtereof.

Section 7.09 . Successors and Assign3 he provisions of this Agreement shall be bigdipon and inure to the benefit of the
parties hereto and their respective successorassignsprovidedthat, subject to Section 5.01(b), no party maygssielegate or otherwise
transfer any of its rights or obligations undestAgreement without the consent of the other pattereto.

Section 7.10 . Governing Law This Agreement shall be governed by and condtin@ccordance with the laws of the State
of Delaware, without regard to the conflicts ofleules of such state.

Section 7.11 . Counterparts; EffectivenessThis Agreement may be signed in any number ohtarparts, each of which shall
an original, with the same effect as if the signedithereto and hereto were upon the same insttuifieis Agreement shall become effective
when each party hereto shall have received a copartéhereof signed by all of the other partieseter Until and unless each party has
received a counterpart hereof signed by each gty hereto, this Agreement shall have no effadtrso party shall have any right or
obligation hereunder (whether by virtue of any othl or written agreement or other communication)

Section 7.12 . Severability If any term, provision, covenant or restrictimithis Agreement is held by a court of competent
jurisdiction or other Governmental Authority to ipealid, void or unenforceable, the remainder & thrms, provisions, covenants ¢
restrictions of this Agreement shall remain in folice and effect and shall in no way be affectegbaired or invalidated so long as the
economic or legal substance of the transactionteogplated hereby is not affected in any manner nadifeadverse to any party. Upon such
a determination, the parties shall negotiate indgfaith to modify this Agreement so as to effee dniginal intent of the parties as closely as
possible in an acceptable manner in order thatréimsactions contemplated hereby be consummatedgasally contemplated to the fullest
extent possible.

Section 7.13 . Jurisdiction. The parties hereto agree that any suit, actigraceeding seeking to enforce any provision of, o
based on any matter arising out of or in conneatiih, this Agreement or the transactions contetegldereby (whether brought by any
party or any of its Affiliates or against any pactyany of its Affiliates) shall be brought in tBelaware Chancery Court or, if such court shall
not have jurisdiction, any federal court locatedhie State of Delaware or other Delaware statetcand each of the parties hereby
irrevocably consents to the jurisdiction of suchinte (and of the appropriate appellate courts fharg in any such suit, action or proceeding
and irrevocably waives, to the
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fullest extent permitted by law, any objection thahay now or hereafter have to the laying of¥baue of any such suit, action or proceec
in any such court or that any such suit, actioproceeding brought in any such court has been hitdngn inconvenient forum. Process in
any such suit, action or proceeding may be sermeshy party anywhere in the world, whether withimdthout the jurisdiction of any such
court. Without limiting the foregoing, each paagrees that service of process on such party asdpbin Section 7.02 shall be deemed
effective service of process on such party.

Section 7.14  .WAIVER OF JURY TRIALEACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXES ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDONG ARISING OUT OF OR RELATED TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 7.15 . Specific PerformanceThe parties hereto agree that irreparable damagéivweacur if any provision of this
Agreement were not performed in accordance withtdh®s hereof and that the parties shall be edtitiean injunction or injunctions to
prevent breaches of this Agreement or to enforeeifpally the performance of the terms and pransi hereof in any federal court locatec
the State of Delaware or any Delaware state cousgldition to any other remedy to which they amttked at law or in equity.

Section 7.16 . No Ownership InterestAll rights, ownership and economic benefits of aaléhting to a Stockholder's Covered
Shares shall remain vested in and belong to sumtkBolder, and the Company shall have no authtwigxercise any power or authority to
direct such Stockholder in the voting of any offs&tockholder's Covered Shares, except as othespiseifically provided herein, or in the
performance of Stockholder’s duties or responsiedias a stockholder of Parent.

[The remainder of this page has been intentioniaifiyblank; the next
page is the signature page]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dalyyaar first above
written.

TIME WARNER CABLE INC.

By: /s/ Arthur T. Minson, Jr.

Name Arthur T. Minson, Jr
Title Executive Vice President and Chief
Financial Officer

[ Signature Page to Voting Agreemént




/s/ Brian L. Roberts

Name Brian L. Roberts

Address for notices

c/o Comcast Corporation
One Comcast Center
Philadelphia, PA 1910

[ Signature Page to Voting Agreemént




BRCC Holdings LLC

By: /s/ Brian L. Roberts

Name Brian L. Roberts
Title:  Managel

Address for notices

1105 North Market Street
Suite 1300

P.O. Box 8985
Wilmington, DE 1980’

[ Signature Page to Voting Agreemént




Irrevocable Deed of Trust of Brian L. Roberts for
Children and Other Issue dated June 10,

By: /s/ Sheldon M. Bonovitz

Name: Sheldon M. Bonovit:
Title: General Truste

Address for notices

c/o Christiana Trust, Trustee
Greenville Center

3801 Kennett Pike

Suite C200

Greenville, DE 1980

[ Signature Page to Voting Agreemént




Irrevocable Deed of Trust of Ralph J. Roberts foaB
L. Roberts and Other Beneficiaries dated May 193

By: /s/ Brian L. Roberts

Name: Brian L. Roberts
Title:  Trustee

By: /s/ Sheldon M. Bonovitz

Name: Sheldon M. Bonovit:
Title:  Trustee

Address for notices

c/o Sheldon M. Bonovitz, Trustee
Duane Morris LLP

30 South 17 Street

Philadelphia, PA 191(-4196

[ Signature Page to Voting Agreemént
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TIME WARNER CABLE TO MERGE WITH COMCAST CORPORATION TO CREATE
A WORLD-CLASS TECHNOLOGY AND MEDIA COMPANY

Strategic Combination Will Accelerate Delivery afficast’s Technologically Advanced Products andi€eswto Time Warner Cable’s
Customers

Transaction Creates Multiple Pro-Consumer and Pranpetitive Benefits,
Including for Small and Medium-Sized Businesses

PHILADELPHIA and NEW YORK — (February 13, 2014) -- Comcast Corporation (Nasdag: CMCSAMCSK) and Time Warner Cable
(NYSE: TWC) today announced that their Boards atBtors have approved a definitive agreement foreTWarner Cable to merge with
Comcast. The agreement is a friendly, stock-focksteansaction in which Comcast will acquire 100ceat of Time Warner Cable’'s 284.9
million shares outstanding for shares of CMCSA anting to approximately $45.2 billion in equity valuEach Time Warner Cable share
will be exchanged for 2.875 shares of CMCSA, e¢q@dlime Warner Cable shareholders owning approxm&3 percent of Comcast’s
common stock, with a value to Time Warner Cableeihalders of approximately $158.82 per share basdtie last closing price of
Comcast shares. The transaction will generate appately $1.5 billion in operating efficiencies amill be accretive to Comcast’s free cash
flow per share while preserving balance sheet gtrerThe merger will also be tax free to Time WarGable shareholders.

This transaction will create a leading technologgl anovation company, differentiated by its akitib deliver ground-breaking products
on a superior network while leveraging a natiodatfprm to create operating efficiencies and ecoiesrof scale.

“The combination of Time Warner Cable and Comcashies an exciting opportunity for our company,dor customers, and for our
shareholders,” said Brian L. Roberts, Chairman@higf Executive Officer, Comcast Corporation. “kidétion to creating a world-class
company, this is a compelling financial and stratégnsaction for our shareholders. Also, it is imtention to expand our buyback program
by an additional $10 billion at the close of thesaction. We believe there are meaningful operatiefficiencies and the adjusted purchase
multiple is approximately 6.7x Operating Cash Fldiis transaction will be accretive and will yiefthny synergies and benefits in the years
ahead. Rob Marcus and his team have created gfayeable company that, combined with Comcasttih@$oundation for future growth.
We are looking forward to working with his teamves bring our companies together to deliver the nrostvative products and services and
a superior customer experience within the highijmpetitive and dynamic marketplace in which we opeta

“This combination creates a company that deliveagimum value for our shareholders, enormous oppdi#s for our employees and a
superior experience for our customers,” said Robeiarcus, Chairman and CEO of Time Warner Cdi@lemcast and Time Warner Cable
have been the leaders in all of the industry’s nmapbrtant innovations of the last 25 years and therger will accelerate the pace of that
innovation. Brian Roberts, Neil Smit, Michael Anglils and the Comcast management team have buiitastry-leading platform and
innovative products and services, and we're exdibdae part of delivering all of the possibilitiekcable’s superior broadband networks to
more American consumers.”

The new cable company, which will be led by Presidand CEO Neil Smit, will generate multiple proasamer and pro-competitive
benefits, including an accelerated deployment idtesg and new innovative products and servicesrfitlions of customers. Comcast’'s
subscribers today have access to the most commmighandeo experience, including the cloud-based=4fertainment Operating System,
plus 50,000 video on demand choices on televiddf,000 plus streaming choices on Xfinity TV.cominkly TV mobile apps that offer 35
live streaming channels plus the ability to dowdlda watch offline later, and the newly launchedctdud DVR. Comcast is also a
technology leader in broadband and has increasethit speeds 12 times in the past 12 years aitscastire footprint.

-more-




Time Warner Cable owns cable systems located irgk@graphic areas, including New York City, South€alifornia, Texas, the Carolinas,
Ohio, and Wisconsin. Time Warner Cable will combitseunique products and services with Comcastduding StartOver, which allows
customers to restart a live program in progreskédeginning, and LookBack, which allows customensatch programs up to three days
after they air live, all without a DVR. Time Warn€able also has been a leader in the deploymerdromunity Wi-Fi, and will combine its
more than 30,000 hotspots, primarily in Los Angeled New York City, and its in-home managementesysintelligentHome, with
Comcast’s offerings.

Through this merger, more American consumers eilidfit from technological innovations, including@perior video experience, higher
broadband speeds, and the fastest in-home Wi-[eitfBimsaction also will generate significant caestrsgs and other efficiencies. American
businesses will benefit from a broader platforng e Company will be better able to offer advansedices like high-performance point-
to-point and multi-point Ethernet services and didaased managed services to enterprises. Addilyoriaé transaction will combine
complementary advertising platforms and channeisadlow Comcast to offer broader and more valuphlekages to national advertisers.

Through the merger, Comcast will acquire Time Wa@able’'s approximately 11 million managed subsasbin order to reduce
competitive concerns, Comcast is prepared to dsyesems serving approximately 3 million managdabsstibers. As such, Comcast will,
through the acquisition and management of Time \&a@able systems, net approximately 8 million madagubscribers in this transaction.
This will bring Comcast’'s managed subscriber tatapproximately 30 million. Following the transact, Comcast’s share of managed
subscribers will remain below 30 percent of thaltaumber of MVPD subscribers in the U.S. and balessentially equivalent to Comcast
Cable’s subscriber share after its completion dfiltbe 2002 AT&T Broadband transaction and the 2806élphia transaction.

The companies said the merger agreement betweera3band Time Warner Cable is subject to sharehaloigroval at both companies
and regulatory review and other customary conditi@nd is expected to close by the end of 2014.

J.P. Morgan, Paul J. Taubman, and Barclays Pldasdinancial advisors to Comcast and Davis PolW&rdwell LLP andWillkie Farr &
Gallagher LLP are its legadvisorsMorgan Stanley, Allen & Company, Citigroup and Centerview Partners arenfired advisors to Time
Warner Cable and its Board of Directors, and Paldiss, Rifkind, Wharton & Garrison LLP and Skaddarms, Slate, Meagher & Flom LLP
are legal advisors.

Teleconference and Webcast for Financial Community

Comcast and Time Warner Cable will host a confezarad! with the financial community on Thursdaypkeary 13, 2014, at 8:30 a.m.
Eastern Time (ET) to discuss this announcement.cohéerence call will be broadcast live via the pamies’ Investor Relations websites
at www.cmcsa.com andwww.twc.com/investos. _Those interested in participating via telephoneuthdial (800) 263-8495 withthe
conference ID number 22627319. A replay of the wdllbe available starting at 12:30 p.m. ET on ketvy 13, 2014, on the companies’
Investor Relations websites or by telephone. Tessthe telephone replay, dial (855) 859-2056 thithconference ID number 22627319.

Teleconference for Journalists

Comcast and Time Warner Cable will also host ae@mice call with journalists on Thursday, Februe8y2014, at 9:45 a.m. Eastern Time
(ET) to discuss this announcement. Journalistsdsted in participating in the call should dial §3290-8622 with the conference ID number
29882449 A replay of the call will be available startinglaB0 PM (ET) on February 13, 2014. To access tlephene replay, dial (800)
585-8367 with the conference ID number 29882449.

-more-




About Comcast Corporation

Comcast Corporation (Nasdaqg: CMCSA, CMCSK) is dglanedia and technology company with two primargibesses, Comcast Cable
and NBCUniversal. Comcast Cable is the nationigelsirvideo, high-speed Internet and phone provalsgsidential customers under the
XFINITY brand and also provides these servicesusitiesses. NBCUniversal operates 30 news, enteréainand sports cable networks, the
NBC and Telemundo broadcast networks, televisiadyction operations, television station groups Mersal Pictures and Universal Pa

and ResortsVisit  www.comcastcorporation.am for more information.

About Time Warner Cable

Time Warner Cable Inc. (NYSE:TWC) is among the ¢astgproviders of video, high-speed data and vaceices in the United States,
connecting 15 million customers to entertainmerfgrimation and each other. Time Warner Cable Bgsit@&@ass offers data, video and voice
services to businesses of all sizes, cell toweklad services to wireless carriers and entergiass, cloud- enabled hosting, managed
applications and services. Time Warner Cable Metmadvertising arm of Time Warner Cable, offeatianal, regional and local companies
innovative advertising solutions. More informatiapout the services of Time Warner Cable is avadlablwww.twc.com ,

www.twcbc.com and  www.twcmedia.can .

#HHE#
Media Contacts
Comcast:
D’Arcy Rudnay, (215) 286-8582
John Demming, (215) 286-8011
Time Warner Cable:

Ellen East, (212) 364-8228
Susan Leepson, (212) 364-8281

Bobby Amirshahi, (212) 364-8292

Investor Contacts

Comcast:

Jason S. Armstrong, (215) 286-7972
Jane B. Kearng215) 286-4794

Time Warner Cable:

Tom Robey, (212) 364-8218
Laraine Mancini, (212) 364-8202

Important Information For Investors And Shareholders

This communication does not constitute an offeseth or the solicitation of an offer to buy any ggties or a solicitation of any vote or
approval. In connection with the proposed transadbetween Comcast Corporation (“Comcast”) and Tifzener Cable Inc. (“Time Warner
Cable™), Comcast and Time Warner Cable will fileexant materials with the Securities and Exchangaission (the “SEC”), including a
Comcast registration statement on Fordh that will include a joint proxy statement of Camstand Time Warner Cable that also constitu
prospectus of Comcast, and a definitive joint pretatement/prospectus will be mailed to sharehsldeComcast and Time Warner Cable.
INVESTORS AND SECURITY HOLDERS OF COMCAST AND TIMB/ARNER CABLE ARE URGED TO READ THE JOINT PROXY
STATEMENT/PROSPECTUS AND OTHER DOCUMENTS THAT WILRE FILED WITH THE SEC CAREFULLY AND IN THEIR
ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WLL CONTAIN IMPORTANT INFORMATION. Investors and
security holders will be able to obtain free coméghe registration statement and the joint pretatement/prospectus (when available) and
other documents filed with the SEC by Comcast aneltWarner Cable through the website maintainedh®ySEC at http://www.sec.gov.
Copies of the documents filed with the SEC by Cahueall be available free of charge on Comcast s at http://cmcsa.com or by
contacting Comcast’s Investor Relations Departraé866-2812100. Copies of the documents filed with the SEQ'imye Warner Cable wi
be available free of charge on Time Warner Cablabsite at http://ir.timewarnercable.com or by estihg Time Warner Cable’s Investor
Relations Department at 877-446-3689.




Comcast, Time Warner Cable, their respective dirscind certain of their respective executive efanay be considered participants in the
solicitation of proxies in connection with the poged transaction. Information about the directos executive officers of Time Warner
Cable is set forth in its Annual Report on FormKL@r the year ended December 31, 2012, which vied #ith the SEC on February 15,
2013, its proxy statement for its 2013 annual nmgetif stockholders, which was filed with the SECApnil 4, 2013, and its Current Reports
on Form 8-K filed with the SEC on April 30, 2018Jy129, 2013 and December 6, 2013. Information abimaidirectors and executive
officers of Comcast is set forth in its Annual Regm Form 10-K for the year ended December 3132@thich was filed with the SEC on
February 12, 2014, its proxy statement for its 28aBual meeting of stockholders, which was filethwine SEC on April 5, 2013, and its
Current Reports on Form 8-K filed with the SEC aty 24, 2013 and August 16, 2013. These documemte obtained free of charge from
the sources indicated above. Additional informatiegarding the participants in the proxy soliciiat and a description of their direct and
indirect interests, by security holdings or othessyiwill be contained in the joint proxy statemprispectus and other relevant materials to be
filed with the SEC when they become available.

Cautionary Statement Regarding Forward-Looking Staements

Certain statements in this communication regarttiegoroposed acquisition of Time Warner Cable byn€ast, including any statements
regarding the expected timetable for completingttamsaction, benefits and synergies of the traisgduture opportunities for the combin
company and products, and any other statementedingagComcast’s and Time Warner Cable’s future etaieons, beliefs, plans, objectives,
financial conditions, assumptions or future evemtperformance that are not historical facts acewhrd-looking”statements made within t
meaning of Section 27A of the Securities Act of 398 amended, and Section 21E of the Securitiekafge Act of 1934, as amended.
These statements are often, but not always, madegh the use of words or phrases such as “magliéte,” “anticipate,” “could”,

“should,” “intend,” “plan,” “will,” “expect(s),” “estimate(s),” “project(s),” “forecast(s)”, “positied,” “strategy,” “outlook” and similar
expressions. All such forward- looking statement®lve estimates and assumptions that are sulpjeistkis, uncertainties and other factors
that could cause actual results to differ materitshm the results expressed in the statements.myntioe key factors that could cause actual
results to differ materially from those projectedhe forward-looking statements are the followithge timing to consummate the proposed
transaction; the risk that a condition to closifighe proposed transaction may not be satisfiezlrigk that a regulatory approval that may be
required for the proposed transaction is not olethior is obtained subject to conditions that ateanticipated; Comcast’s ability to achieve
the synergies and value creation contemplated dpithposed transaction; Comcast’s ability to prdyngfficiently and effectively integrate
Time Warner Cable’s operations into those of Comeasl the diversion of management time on traimactlated issues. Additional
information concerning these and other factorshmfound in Comcast’s and Time Warner Cable’s redpefilings with the SEC, including
Comcast’s and Time Warner Cable’s most recent AhReports on Form 10-K, Quarterly Reports on Fofixland Current Reports on
Form 8-K. Comcast and Time Warner Cable assuméhgation to update any forward -looking statemeRisaders are cautioned not to
place undue reliance on these forward-looking states that speak only as of the date hereof.




