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sale price (including any related assumed indebtedness) that does not exceed $100,000,000 in the 
aggregate, (iii) pursuant to contracts or arrangements in effect on the date hereof, (iv) leases or 
subleases under which the Company or one of its Subsidiaries is the lessor entered into in the 
ordinary course of business, or (v) Permitted Liens; 

(g) other than in connection with actions permitted by Section 6.0l(d) or (e) 
or as required by existing agreements set forth on Section 4.06(c) of the Company Disclosure 
Schedule, make any loans, advances or capital contributions to, or investments in, any other Per­
son, other than (i) in the ordinary course of business consistent with past practice, (ii) invest­
ments or capital contributions that are made alongside Parent or any of its Affiliates or (iii) loans, 
advances or capital contributions to, or investments in, wholly owned Subsidiaries of the Com­
pany; 

(h) create, incur, assume, suffer to exist or otherwise be liable with respect to 
any indebtedness for borrowed money or guarantees thereof or issue or sell any debt securities, 
except for (i) indebtedness under any of the agreements set forth in Section 6.0l(h)(i) of the 
Company Disclosure Schedule, (ii) up to $2,000,000,000 of indebtedness to refinance on market 
terms any indebtedness existing on the date hereof that is maturing within twelve months of such 
refinancing (which amount shall be reduced by any such refinanced indebtedness incurred under 
the immediately preceding clause (i)), (iii) guarantees by the Company of indebtedness of any 
wholly owned Company Subsidiary or (iv) any commercial paper issued in the ordinary course 
of business; 

(i) (i) other than in the ordinary course of business, enter into any agreement 
or arrangement that limits or otherwise restricts in arty material respect the Company or any of its 
Subsidiaries from engaging or competing in any line of business, in any location or with any Per­
son or (ii) enter into any agreement or arrangement that limits or otherwise restricts in any mate­
rial respect any upstream Affiliates of the Company following consummation of the Mergers 
from engaging or competing in any line of business, in any location or with any Person; 

(j) other than in the ordinary course ofbusiness;(i) amend or modify in any 
material respect or terminate (excluding terminations upon expiration of the term thereof in ac­
cordance with the terms thereof) any Company Material Contract or waive, release or assign any 
material rights, claims or benefits under any Company Material Contract, (ii) enter into any con­
tract or agreement that would have been a Company Material Contract had it been entered into 
prior to the date of this Agreement or (iii) enter into, amend, modify or terminate any program­
ming service distribution agreement; 

(k) without prior consultation with Parent, (i) recognize any material new un-
ion, works council or other similar employee representative, except as required by Applicable 
Law, or (ii) enter into any material Collective Bargaining Agreement, or renew or enter into any 
material mid-term modification (excluding resolutions of grievances relating to or interpretations 
of a Collective Bargaining Agreement) of any existing Collective Bargaining Agreement; 

(I) except as set forth on Section 7.09 of the Company Disclosure Schedule, 
grant to any director or officer (as such terms are used for purposes of Section 16 of the 1934 
Act) of the Company any increase in change in control, severance, retention or termination pay 
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(including any obligation to gross-up, indemnify or otherwise reimburse any such individual for 
any Tax incurred by any such individual, including under Section 409A or 4999 of the Code), 
other than any increase in a severance benefit arising directly from an increase in annual salary 
or annual cash bonus opportunity (for the avoidance of doubt, excluding the 2015 Supplemental 
Bonus Opportunity) to the extent such increase is permitted by this Agreement; 

(m) except as set forth on Section 7.09 of the Company Disclosure Schedule, 
(i) increase the annual salary of any employee of the Company or any of its Subsidiaries who 
holds the title of Executive Vice President or greater by more than 5% in the aggregate in any 
fiscal year, except as required ~y the terms of any existing agreement or (ii) increase the cash 
bonus opportunity of any employee of the Company or any of its Subsidiaries who holds the title 
of Executive Vice President or greater; 

(n) except as set forth on Section 7.09 of the Company Disclosure Schedule, 
(i) other than as required by an existing agreement, adopt or amend any cash bonus plan or other 
variable compensation plan with a performance measurement period of greater than 12 months 
(excluding any period principally relating to an employee's obligation to be employed on the 
payment date), (ii) establish or adopt any Title IV Plan, "excess benefit plan", deferred compen­
sation plan, severance or change in control plan or employee benefit plan that provides post­
retirement health, medical, life insurance or death benefits to retired, current or former employ­
ees, directors or consultants of the Company or any of its Subsidiaries except as required to 
avoid excise tax under Section 49808 of the Code, unless such establishment or adoption occurs 
as part of an acquisition of any other company or business that is permitted or consented to under 
this Agreement, (iii) fail to continue to make all contributions required to be made to any Com­
pany Plan that is a Title IV Plan (for the avoidance of doubt, other than a Multiemployer Plan) 
under ERJSA, the Code and Applicable Law or (iv) amend the benefit formula under any Com­
pany Plan that is a Title IV Plan (for the avoidance of doubt, other than any Multiemployer Plan) 
to increase the benefit accrual applicable to any participant or beneficiary thereof under such 
Company Plan; 

(o) change the Company's methods of financial accounting, except as re-
quired by concurrent changes in GAAP or in Regulation S-X of the 1934 Act, as agreed to by its 
independent public accountants; 

(p) without limiting Section 8.10, settle, or offer or propose to settle, (A) any 
litigation, investigation, arbitration, proceeding or other claim involving or against the Company 
or any of its Subsidiaries or (B) any stockholder litigation or dispute against the Company or any 
of its officers or directors, except, in each case, where the sum of (x) any amount paid in settle­
ment or compromise plus (y) the financial impact to the Company and its Subsidiaries of any 
other terms of the settlement or compromise does not exceed $100,000,000 (after giving effect to 
any reasonably expected indemnification proceeds); 

( q) adopt or publicly propose a plan of complete or partial liquidation or reso-
lutions providing for or authorizing such a liquidation or a dissolution, in each case, of the Com­
pany or any Significant Subsidiary of the Company; 
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(r) knowingly and intentionally take any action that would reasonably be ex-
pected to make any representation or warranty of the Company hereunder inaccurate in any ma­
terial respect at, or immediately prior to, the Effective Time; 

(s) take the action set forth on Section 6.01 of the Company Disclosure 
Schedule (it being understood and agreed that the exceptions contained in the lead-in to this Sec­
tion 6.01 shall not apply with respect to this Section 6.0l(s)); or 

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

Section 6.02 Company Stockholder Meeting. The Company shall cause a meet­
ing of its stockholders (the "Company Stockholder Meeting") to be duly called and held as 
soon as reasonably practicable after the date of this Agreement (but in no event later than 40 
days after the Registration Statement is declared effective under the 1933 Act) for the purpose of 
voting on the approval and adoption of this Agreement and the Company Mergers. In connec­
tion with the Company Stockholder Meeting, the Board of Directors of the Company shall (i) 
subject to Section 6.03, (1) recommend approval and adoption of this Agreement and the Com­
pany Mergers and the other transactions contemplated hereby by the Company's stockholders 
and (2) use its reasonable best efforts to obtain the Company Stockholder Approval and (ii) oth­
erwise comply with all legal requirements applicable to such meeting. Without limiting the gen­
erality of the foregoing, unless this Agreement has terminated in accordance with its terms, this 
Agreement and the Company Mergers shall be submitted to the Company's stockholders at the 
Company Stockholder Meeting whether or not (x) the Company's Board of Directors shall have 
effected a Company Adverse Recommendation Change or (y) any Company Acquisition Pro­
posal shall have been publicly proposed or announced or otherwise submitted to the Company or 
any of its advisors. The Company shall not, without the prior written consent of Parent, adjourn 
or postpone the Company Stockholder Meeting; provided that the Company may, without the 
prior written consent of Parent, adjourn or postpone the Company Stockholder Meeting (A) it: as 
of the time for which the Company Stockholder Meeting is originally scheduled (as set forth in 
the Joint Proxy Statement/Prospectus), there are insufficient shares of Company Stock represent­
ed (either in person or by proxy) to constitute a quorum necessary to conduct the business of the 
Company Stock.holder Meeting, (B) after consultation with Parent, if the failure to adjourn or 
postpone the Company Stockholder Meeting would reasonably be expected to be a violation of 
Applicable Law for the distribution of any required supplement or amendment to the Joint Proxy 
Statement/Prospectus, (C) after consultation with Parent, for a single period not to exceed ten 
Business Days, to solicit additional proxies if necessary to obtain the Company Stockholder Ap­
proval, or (D) ifthe Company has delivered to Parent a bona fide notice contemplated by Sec­
tion 6.03(c), for a maximum often Business Days. Parent may require the Company to adjourn, 
delay or postpone the Company Stockholder Meeting once for a period not to exceed 30 calendar 
days (but prior to the date that is two Business Days prior to the End Date) to solicit additional 
proxies necessary to obtain the Company Stockholder Approval. Once the Company has estab­
lished a record date for the Company Stockholder Meeting, the Company shall not change such 
record date or establish a different record date for the Company Stockholder Meeting without the 
prior written consent of Parent (not to be unreasonably withheld, delayed or conditioned), unless 
required to do so by Applicable Law or the Company's organizational documents. Without the 
prior written consent of Parent, the adoption of this Agreement and the transactions contemplated 
hereby (including the Company Mergers) shall be the only matter (other than matters of proce-
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dure and matters required by Applicable Law to be voted on by the Company's stockholders in 
connection with the approval of this Agreement and the transactions contemplated hereby) that 
the Company shall propose to be acted on by the stockholders of the Company at the Company 
Stockholder Meeting. 

Section 6.03 No Solicitation; Other Offers. 

(a) General Prohibitions. Neither the Company nor any of its Subsidiaries 
shall, nor shall the Company or any of its Subsidiaries authorize or permit any of its or their of­
ficers, directors, employees, investment bankers, attorneys, a~countants, consultants or other 
agents or advisors ("Representatives") to, directly or indirectly, (i) solicit, initiate or take any 
action to knowingly facilitate or encourage the submission of any Company Acquisition Pro­
posal, (ii) enter into or participate in any discussions (other than to state that the Company is not 
permitted to have discussions) or negotiations with any Third Party that is seeking to make, or 
has made, a Company Acquisition Proposal, (iii) furnish any non-public information relating to 
the Company or any of its Subsidiaries or afford access to the business, properties, assets, books 
or records of the Company or any of its Subsidiaries to, otherwise knowingly cooperate in any 
way with, or knowingly assist, participate in, facilitate or encourage any effort by any Third Par­
ty that is seeking to make, or has made, a Company Acquisition Proposal, (iv) make a Company 
Adverse Recommendation Change, (v) fail to enforce or grant any waiver or release under any 
standstill or similar agreement with respect to any class of equity securities of the Company or 
any of its Subsidiaries unless the Board of Directors of the Company determines after consulting 
with its outside legal counsel that the failure to waive such provision would be inconsistent with 
its fiduciary duties under Applicable Law; provided that the Company shall not enforce and 
hereby waives any provision of any such agreement that would prohibit a Third Party from 
communicating confidentially a Company Acquisition Proposal to the Company's Board of Di­
rectors, (vi) approve any transaction under, or any Person becoming an "interested stockholder" 
under, Section 203 of Delaware Law or (vii) enter into any agreement in principle, letter of in­
tent, tenn sheet, merger agreement, acquisition agreement, option agreement or other similar in­
strument relating to a Company Acquisition Proposal (other than a confidentiality agreement to 
the extent contemplated by Section 6.03(b )); provided that (so long as the Company and its Rep­
resentatives have otherwise complied in all material respects with this Section 6.03) none of the 
foregoing shall prohibit the Company and its Representatives from, at any time prior to the 
Company Stockholder Approval, participating in discussions with any Persons or group of Per­
sons who has made a Company Acquisition Proposal after the date of this Agreement solely to 
request the clarification of the terms and conditions thereof so as to determine whether the Com­
pany Acquisition Proposal is, or could reasonably be expected to lead to, a Company Superior 
Proposal, and any such actions shall not be a breach of this Section 6.03(a). It is agreed that any 
violation of the restrictions on the Company set forth in this Section 6.03 by any Representative 
of the Company or any of its Subsidiaries shall be a breach of this Section 6.03 by the Company. 

(b) Recommendation Exceptions. Notwithstanding Section 6.03(a), but sub-
ject to Section 6.03( c) and Section 6.03( d), at any time prior to the Company Stockholder Ap­
proval: 

(i) the Company, directly or indirectly through advisors, agents or 
other intermediaries, may (A) engage in negotiations or discussions with any Third Party 

-67-



• 

• 

• 

............ - - -------------------- .. 

that, subject to the Company's compliance with Section 6.03(a), has made after the date 
of this Agreement a Company Superior Proposal or a Company Acquisition Proposal that 
the Board of Directors of the Company detennines in good faith, after consultation with 
its outside legal advisors, could reasonably be expected to lead to a Company Superior 
Proposal by the Third Party making such Company Acquisition Proposal, (B) furnish to 
such Third Party and its advisors, agents or other intermediaries (including financing 
sources) non-public information relating to the Company or any of its Subsidiaries pursu­
ant to a customary confidentiality agreement (a copy of which shall be provided for in­
formational purposes only to Parent) with such Third Party with terms no less favorable 
to the Company than those contained in the confidentiality agreement, dated 
May 23, 2015, between the Company and Parent (the "Confidentiality Agreement") (it 
being understood and hereby agreed that such confidentiality agreement need not contain 
a "standstill" or similar provision that prohibits such Third Party from making any Com­
pany Acquisition Proposal, acquiring the Company or taking any other action); provided 
that all such information (to the extent that such information has not been previously pro­
vided or made available to Parent) is provided or made available to Parent, as the case 
may be, prior to or as promptly as practicable (but no later than 24 hours) after the time it 
is provided or made avai lable to such Third Party) and (C) take any action required by 
Applicable Law or that any court of competent jurisdiction orders the Company to take; 

(ii) following receipt of a Company Superior Proposal, the Board of 
Directors of the Company may, subject to compliance with Section 6.03(d), make a 
Company Adverse Recommendation Change; and 

(iii) following a Company Intervening Event, the Board of Directors of 
the Company may, subject to compliance with Section 6.03( d), make a Company Ad­
verse Recommendation Change involving or relating to such Company Intervening 
Event; 

in each case referred to in the foregoing clauses (i), (ii) and (iii) only if the Board of Directors of 
the Company determines in good faith, after considering advice from outside legal counsel, that 
the failure to take such action would be inconsistent with its fiduciary duties under Applicable 
Law. For purposes of clarification, the taking of any of the actions permitted by Section 6.03(a) 
and Section 6.03(b )(i) shall not be deemed to be a Company Adverse Recommendation Change. 

In addition, nothing contained herein shall prevent the Company or its Board of Directors 
from (i) complying with Rule 14a-9, Rule 14d-9 or Rule 14e-2(a) and Item 1012(a) of Regula­
tion M-A under the 1934 Act (or making any similar communication to stockholders in connec­
tion with any amendment to the terms of a tender offer or exchange offer) so long as any action 
taken or statement made to so comply is consistent with this Section 6.03 or (ii) disclosing factu­
al information regarding the business, financial condition or results of operations of Parent or the 
Company or the fact that a Company Acquisition Proposal has been made, the identity of the 
party making such proposal or the material terms of such proposal in the Joint Proxy State­
ment/Prospectus or otherwise, to the extent the Company in good faith determines that such in­
formation, facts, identity or terms is required to be disclosed under Applicable Law or that fail­
ure to make such disclosure would be inconsistent with its fiduciary duties under Applicable 
Law; provided that any such action taken or statement or disclosure made that relates to a Com-
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pany Acquisition Proposal shall be deemed to be a Company Adverse Recommendation Change 
unless the Board of Directors of the Company reaffirms the Company Board Recommendation in 
such statement or disclosure or in connection with such action (except that a mere "stop, look 
and listen" disclosure in compliance with Rule 14d-9(t) of the 1934 Act or failure to take a posi­
tion with respect to a Company Acquisition Proposal governed by the tender offer or exchange 
offer rules under the 1934 Act until the tenth Business Day after commencement of such Com­
pany Acquisition Proposal shall not constitute a Company Adverse Recommendation Change). 

(c) Required Notices. The Board of Directors of the Company shall not take 
any of the actions referred to in Section 6.03(b) unless the Company shall have delivered to Par­
ent a prior written notice advising Parent that it intends to take such action, and, after taking such 
action, the Company shall, if such action is in connection with a Company Acquisition Proposal, 
continue to advise Parent on a current basis of the status and terms of any discussions and nego­
tiations with the Third Party. In addition, the Company shall notify Parent promptly (but in no 
event later than 24 hours) after receipt by the Company (or any of its Representatives) of any 
Company Acquisition Proposal, any written indication from a Third Party that such Third Party 
is considering making a Company Acquisition Proposal or any written request for information 
relating to the Company or any of its Subsidiaries or for access to the business, properties, assets, 
books or records of the Company or any of its Subsidiaries by any Third Party that has indicated 
that it is considering making, or has made, a Company Acquisition Proposal. The Company 
shall within 24 hours of receipt thereof provide such notice orally and in writing and shall identi­
fy the Third Party making, and the material terms and conditions of, any such Company Acquisi­
tion Proposal, indication or request, and shall promptly (but in no event later than 24 hours after 
receipt) provide to Parent copies of all material correspondence and written materials sent or 
provided to the Company or any of its Subsidiaries that describes any terms or conditions of any 
Company Acquisition Proposal. The Company shall keep Parent reasonably informed, on a rea­
sonably current basis, of the status and details of any such Company Acquisition Proposal, indi­
cation or request. Any material amendment to any Company Acquisition Proposal will be 
deemed to be a new Company Acquisition Proposal for purposes of the Company's compliance 
with this Section 6.03( c ). 

(d) "Last Look". The Board of Directors of the Company shall not make a 
Company Adverse Recommendation Change in response to a Company Acquisition Proposal 
unless (i) such Company Acquisition Proposal constitutes a Company Superior Proposal, (ii) the 
Company promptly notifies Parent, in writing at least five Business Days before taking that ac­
tion, of its intention to do so, attaching the most current version of the proposed agreement under 
which such Company Superior Proposal is proposed to be consummated and the identity of the 
Third Party making the Company Acquisition Proposal, and (iii) Parent does not make, within 
such five-Business-Day period after its receipt of that written notification, an offer that is at least 
as favorable to the stockholders of the Company as such Company Superior Proposal (it being 
understood and agreed that any amendment to the financial terms or other material terms of such 
Company Superior Proposal shall require a new written notification from the Company and a 
new period under clause (ii) of this Section 6.03(d), except that such period shall be three Busi­
ness Days instead of five Business Days). The Board of Directors of the Company shall not 
make a Company Adverse Recommendation Change in response to a Company Intervening 
Event, unless (A) the Company has provided Parent with written information describing such 
Company Intervening Event in reasonable detail promptly after becoming aware of it and keeps 
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Parent fully informed, on a reasonably current basis, of material developments with respect to 
such Company Intervening Event, (B) the Company has provided Parent at least five Business 
Days prior notice of its intention to make a Company Adverse Recommendation Change with 
respect to such Company Intervening Event, attaching a reasonably detailed explanation of the 
facts underlying the determination by the Board of Directors of the Company that a Company 
Intervening Event has occurred and its need to make a Company Adverse Recommendation 
Change in light of the Company Intervening Event and (C) Parent does not make, within such 
five-Business-Day period, an offer that the Company' s Board of Directors determines would ob­
viate the need for a Company Adverse Recommendation Change in light of the Company Inter­
vening Event. During any five-Business-Day period prior to effecting a Company Adverse Rec­
ommendation Change pursuant to this Section 6.03( d), the Company and its Representatives 
shall negotiate in good faith with Parent and its Representatives regarding any revisions to the 
terms of the transactions con~emplated by this Agreement proposed by Parent. 

(e) Definition of Company Superior Proposal. For purposes of this Agree-
ment, "Company Superior Proposal" means a bona fide, unsolicited written Company Acquisi­
tion Proposal for at least a majority of the outstanding shares of Company Stock or all or sub­
stantially all of the consolidated assets of the Company and its Subsidiaries that the Board of Di­
rectors of the Company determines in good faith, after consultation with a financial advisor of 
nationally recognized reputation and outside legal counsel and taking into account all material 
financial, legal, regulatory and other aspects of such proposal, including the terms and conditions 
of the Company Acquisition Proposal, (x) is on terms and conditions more favorable to the 
Company' s stockholders than the transactions contemplated hereby (taking into account any 
proposal by Parent to amend the terms of this Agreement pursuant to Section 6.03(d)) and (y) is 
reasonably likely to be consummated and, if a cash transaction (whether in whole or in part), has 
financing, if any, that is then fully committed or reasonably determined to be available by the 
Board of Directors of the Company. 

(f) Obligation to Terminate Existing Discussions. The Company shall, and 
shall cause its Subsidiaries and its and their Representatives to, cease immediately and cause to 
be terminated any and all existing activities, discussions or negotiations, if any, with any Third 
Party and its Representatives and its financing sources conducted prior to the date hereof with 
respect to any Company Acquisition Proposal. The Company shall promptly request that each 
Third Party, if any, that has executed a confidentiality agreement within the 24-month period 
prior to the date hereof in connection with its consideration of any Company Acquisition Pro­
posal return or destroy all confidential information heretofore furnished to such Person by or on 
behalf of the Company or any of its Subsidiaries (and all analyses and other materials prepared 
by or on behalf of such Person that contains, reflects or analyzes that information), and the 
Company shall provide to Parent all certifications of such return or destruction from such other 
Persons as promptly as practicable after receipt thereof. The Company shall use its commer­
cially reasonable efforts to secure all such certifications as promptly as practicable. If any such 
Person fails to provide any required certification within the time period allotted in the relevant 
confidentiality agreement (or if no such period is specified, then within a reasonable time period 
after the date hereof), then the Company shall take all actions that may be reasonably necessary 
to secure its rights and ensure the performance of such other party's obligations thereunder as 
promptly as practicable . 
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Section 6.04 Tax Matters. (a) From the date hereof until the Second Company 
Merger Effective Time, except as consented to in writing by Parent (such consent not to be un­
reasonably withheld, conditioned or delayed), neither the Company nor any of its Subsidiaries 
shall make or change any material Tax election, change any annual tax accounting period, adopt 
or change any method of tax accounting, file any material amended Tax Returns or claims for 
material Tax refunds, enter into any material closing agreement, surrender any material Tax 
claim, audit or assessment, surrender any right to claim a material Tax refund, offset or other re­
duction in Tax liability, consent to any extension or waiver of the limitations period applicable to 
any Tax claim or assessment or take or omit to take any other action with respect to Taxes, in 
each case, if any such action or omission would have the effect of materially increasing the Tax 
liability or accrual of Tax liability under F ASB Interpretation No. 48 or materially reducing any 
Tax asset or accrual of Tax asset under FASB Interpretation No. 48 of the Company or any of its 
Subsidiaries. 

(b) The Company and each of its Subsidiaries shall establish or cause to be es-
tablished in accordance with GAAP on or before the Second Company Merger Effective Time an 
adequate accrual for all Taxes due with respect to any period or portion thereof ending prior to or 
as of the Second Company Merger Effective Time. 

(c) All transfer, documentary, sales, use, stamp, registration, value added and 
other such Taxes and fees (including any penalties and interest) incurred by the Company or any 
of its Subsidiaries in connection with the Mergers (including any real property transfer tax and 
any similar Tax) shall be paid by the Company (or the applicable Subsidiary) when due, and the 
Company (or the applicable Subsidiary) shall, at its own expense, file all necessary Tax returns 
and other documentation with respect to all such Taxes and fees, and, if required by Applicable 
Law, the Company (or the applicable Subsidiary) shall, and shall cause its Affiliates 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 Parent 
Class A Common Stock beneficially owned by it or any of its Subsidiaries (other than, for the 
avoidance of doubt, any such shares held by any employee benefit plan of the Company or any 
of its Subsidiaries or any trustee or other fiduciary in such capacity under any employee benefit 
plan) in favor of the Parent Merger, the New Charter Stock Issuance, the Equity Exchange, the 
Equity Purchase, the Stockholders Agreement (as defined in the Amended Contribution Agree­
ment) and any related matters (including any matters subject to the Cheetah Stockholder Ap­
proval (as defined in the Amended Contribution Agreement)) at the Parent Stockholder Meeting 
or any other meeting of Parent stockholders. 

Section 6.06 Bright House Right of First Offer. The Company and Time Warn­
er Cable Enterprises LLC (on behalf of themselves and their Affiliates and any successors in in­
terest) hereby irrevocably and unconditionally waive all of their respective rights under Sec-
tion 8.3 of the Third Amended and Restated Partnership Agreement of Time Warner Entertain­
ment-Advance I Newhouse Partnership, dated as of December 31, 2002 (the "Bright House 
Partnership Agreement"), with respect to the combination of Bright House Networks, LLC and 
New Charter, irrespective of any termination of this Agreement; provided that the foregoing 
waiver shall not be applicable following the termination of this Agreement in accordance with its 
terms so long as the Company or any of its Affiliates has not entered into any agreement or un-
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derstanding providing for, or consummated, any Company Acquisition Proposal within nine (9) 
months following the tennination of this Agreement. In the event that the foregoing waiver is 
not applicable, this Section 6.06 shall be without prejudice to any Party's (or any of their Affili­
ates') interpretations of or positions with respect to the matters the contemplated by Section 8.3 
of the Bright House Partnership Agreement. For purposes of this Section 6.06, the tenn "Com­
pany Acquisition Proposal" shall have the meaning assigned to such term in Section 1.01, except 
that all references to "25%" therein shall be deemed to be references to "50%". 

Parent agrees that: 

ARTICLE7 
-Covenants of Parent 

Section 7.01 Conduct of Parent. From the date hereof until the Effective Time 
except as expressly contemplated by this Agreement or the Contribution Agreement or the In­
vestment Agreement, to effect the Equity Exchange, the Equity Issuance, the Bright House 
Transactions, or as set forth in Section 7.01 of the Parent Disclosure Schedule, as consented to in 
writing by the Company (such consent not to be. unreasonably withheld, conditioned or delayed) 
or as required by Applicable Law, Parent shall, and shall cause each of its Subsidiaries to, con­
duct its business in all material respects in the ordinary course consistent with past practice and 
use its commercially reasonable efforts to (i) preserve intact its business organization, (ii) main­
tain in effect all of its material foreign, federal, state and local licenses, permits, consents, fran­
chises, approvals and authorizations, and (iii) maintain its existing relationships with its material 
customers, lenders, suppliers and others having material business relationships with it and with 
Governmental Authorities with jurisdiction over Parent's operations. Without limiting the gen­
erality of the foregoing, from the date hereof until the Effective Time, except as expressly con­
templated by this Agreement, as set forth in Section 7.01 of the Parent Disclosure Schedule, as 
consented to in writing by the Company or as required by Applicable Law, from the date hereof 
until the Effective Time Parent shall not, nor shall it permit any of its Subsidiaries to: 

(a) amend its certificate of incorporation, bylaws or other similar organiza-
tional documents (whether by merger, consolidation or otherwise); 

(b) split, combine or reclassify any shart;s of capital stock of Parent or any of 
its Subsidiaries or declare, set aside or pay any dividend or other distribution (whether in cash, 
stock, rights to acquire stock or property or any combination thereof) in respect of the capital 
stock of Parent or its Subsidiaries, or redeem, repurchase or otherwise acquire or offer to redeem, 
repurchase, or otherwise acquire any Parent Securities or Parent Subsidiary Securities, except for 
(i) dividends by any of its wholly owned Subsidiaries, (ii) redemptions, repurchases or other ac­
quisitions or offers to redeem, repurchase, or otherwise acquire any Parent Securities in connec­
tion with the vesting or settlement of equity-based compensation, and (iii) repurchases of shares 
of Parent Class A Common Stock in the ordinary course of business consistent with past practic­
es (including as to volume) at then prevailing market prices pursuant to Parent's share repurchase 
program as in effect from time to time; 

(c) issue, deliver or sell, or authorize the issuance, delivery or sale of, any 
shares of any Parent Securities or Parent Subsidiary Securities for gross consideration (without 
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taking into account any underwriting discount or similar discounts or fees) for less than the mar­
ket value of such securities, other than (A) equity-based compensation or (B) pursuant to the 
Stockholders Agreement (as defined in the Amended Contribution Agreement); 

( d) adopt or publicly propose a plan of complete or partial liquidation or res-
olutions providing for or authorizing such a liquidation or a dissolution, restructuring, recapitali­
zation or reorganization; 

(e) knowingly and intentionally take any action that would reasonably be ex-
pected to make any representation or warranty of Parent hereunder inaccurate in any material 
respect at, or immediately prior to, the Effective Time; or 

(f) agree, resolve or commit to do any of the foregoing. 

Section 7.02 Obligations of New Charter, Merger Subsidiary One, Merger Sub­
sidiary Two and Merger Subsidiary Three. Parent shall take all action necessary to cause each of 
Merger Subsidiary One, Merger Subsidiary Two, Merger Subsidiary Three and New Charter to 
perform its obligations under this Agreement and to consummate the applicable Merger on the 
terms and conditions set forth in this Agreement. 

Section 7.03 Parent Stockholder Meeting. Parent shall cause a meeting of its 
shareholders (the "Parent Stockholder Meeting") to be duly called and held as soon as reason­
ably practicable after the date of this Agreement (but in no event later than 40 days after the Reg­
istration Statement is declared effective under the 1933 Act) for the purpose of voting on the ap­
proval and adoption of this Agreement and the Parent Merger and the approval of the issuance of 
shares of New Charter Common Stock as part of the Merger Consideration (the "New Charter 
Stock Issuance") and, unless otherwise previously approved, the other transactions contemplat­
ed hereby and Subscription and Exchange Agreement, including the Equity Exchange, the Equity 
Purchase and the Stockholders Agreement (as defined in the Amended Contribution Agreement). 
In connection with the Parent Stockholder Meeting, the Board of Directors of Parent shall (i) 
subject to Section 7.04, (1) recommend approval and adoption of this Agreement and the Parent 
Merger and the approval of the New Charter Stock Issuance and, unless otherwise previously 
approved, the other transactions contemplated hereby and the Subscription and Exchange 
Agreement (including the Equity Exchange and the Equity Purchase) by Parent's stockholders 
and (2) use its reasonable best efforts to obtain the Parent Stockholder Approval and (ii) other­
wise comply with all legal requirements applicable to such meeting. Without limiting the gener­
ality of the foregoing, unless this Agreement has terminated in accordance with its terms, this 
Agreement, the Parent Merger and the New Charter Stock Issuance and, unless previously ap­
proved, the Equity Exchange and the Equity Purchase, shall be submitted to the Parent's stock­
holders at the Parent Stockholder Meeting whether or not (x) Parent's Board of Directors shall 
have effected a Parent Adverse Recommendation Change or (y) any Parent Acquisition Proposal 
shall have been publicly proposed or announced or otherwise submitted to Parent or any of its 
advisors. Parent shall not, without the prior written consent of the Company, adjourn or post­
pone the Parent Stockholder Meeting; provided that Parent may, without the prior written con­
sent of the Company adjourn or postpone the Parent Stockholder Meeting (A) if, as of the time 
for which the Parent Stockholder Meeting is originally scheduled (as set forth in the Joint Proxy 
Statement/Prospectus), there are insufficient shares of Parent Class A Common Stock represent-
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ed (either in person or by proxy) to constitute a quorum necessary to conduct the business of the 
Parent Stockholder Meeting, (B) after consultation with the Company, if the failure to adjourn or 
postpone the Parent Stockholder Meeting would reasonably be expected to be a violation of Ap­
plicable Law for the distribution of any required supplement or amendment to the Joint Proxy 
Statement/Prospectus, (C) after consultation with the Company, for a single period not to exceed 
ten (10) Business Days, to solicit additional proxies if necessary to obtain the Parent Stockholder 
Approval or the Cheetah Stockholder Approval (as defined in the Amended Contribution 
Agreement), or (D) if Parent has delivered to the Company a bona fide notice contemplated by 
Section 7.04(b), for a maximum often Business Days. The Company may require Parent to ad­
journ, delay or postpone the Parent Stockholder Meeting once for a period not to exceed 30 cal­
endar days (but prior to the date that is two Business Days prior to the End Date) to solicit addi­
tional proxies necessary to obtain the Parent Stockholder Approval. Once Parent has established 
a record date for the Company Stockholder Meeting, Parent shall not change such record date or 
establish a different record date for the Parent Stockholder Meeting without the prior written 
consent of the Company (not to be unreasonably withheld, delayed or conditioned), unless re­
quired to do so by Applicable Law or Parent's. organizational documents. 

Section 7.04 No Solicitation; Other Offers. 

(a) General Prohibitions. Neither Parent nor any of its Subsidiaries shalt, nor 
shall Parent or any of its Subsidiaries authorize or permit any of its or their Representatives to, 
directly or indirectly, (i) solicit, initiate or take any action to knowingly facilitate or encourage 
the submission of any Parent Acquisition Proposal, (ii) enter into or participate in any discus­
sions (other than to state that Parent is not permitted to have discussions) or negotiations with 
any Third Party that is seeking to make, or has made, a Parent Acquisition Proposal, (iii) furnish 
any non-public information relating to the Parent or any of its Subsidiaries or afford access to 
the business, properties, assets, books or records of Parent or any of its Subsidiaries to, other­
wise knowingly cooperate in any way with, or knowingly assist, participate in, facilitate or en­
courage any effort by any Third Party that is seeking to make, or has made, a Parent Acquisition 
Proposal, (iv) make a Parent Adverse Recommendation Change, (v) fail to enforce or grant any 
waiver or release under any standstill or similar agreement with respect to any class of equity 
securities of Parent or any of its Subsidiaries unless the Board of Directors of Parent determines 
after consulting with its outside legal counsel that the failure to waive such provision would be 
inconsistent with its fiduciary duties under Applicable Law; provided that Parent shall not en­
force and hereby waives any provision of any such agreement that would prohibit a Third Party 
from communicating confidentially a Parent Acquisition Proposal to the Parent's Board of Di­
rectors, (vi) approve any transaction under, or any Person becoming an "interested stockholder" 
under, Section 203 of Delaware Law or (vii) enter into any agreement in principle, letter of in­
tent, term sheet, merger agreement, acquisition agreement, option agreement or other similar in­
strument relating to a Parent Acquisition Proposal (other than a confidentiality agreement to the 
extent contemplated by Section 7 .04(b )); provided that (so long as Parent and its Representa­
tives have otherwise complied in all material respects with this Section 7 .04) none of the fore­
going shall prohibit Parent and its Representatives from, at any time prior to the Parent Stock­
holder Approval, participating in discussions with any Persons or group of Persons who has 
made a Parent Acquisition Proposal after the date of this Agreement solely to request the clari­
fication of the terms and conditions thereof so as to determine whether the Parent Acquisition 
Proposal is, or could reasonably be expected to lead to, a Parent Superior Proposal, and any 
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such actions shall not be a breach of this Section 7.04(a). It is agreed that any violation of the 
restrictions on Parent set forth in this Section 7 .04 by any Representative of Parent or any of its 
Subsidiaries shall be a breach of this Section 7.04 by Parent. 

(b) Recommendation Exceptions. Notwithstanding Section 7.04(a), but sub­
ject to Section 7.04(c) and Section 7.04(d), at any time prior to the Parent Stockholder Approv­
al: 

(i) Parent, directly or indirectly through advisors, agents or other in-
termediaries, may (A) engage in negotiations or discussions with any Third Party that, 
subject to Parent's compliance with Section 7.04(a), has made after the date of this 
Agreement a Parent Superior Proposal or a Parent Acquisition Proposal that the Board of 
Directors of Parent determines in good faith, after consultation with its outside legal advi­
sors, could reasonably be expected to lead to a Parent Superior Proposal by the Third Par­
ty making such Parent Acquisition Proposal, (B) furnish to such Third Party and its advi­
sors, agents or other intermediaries (including financing sources) non-public information 
relating to Parent or any of its Subsidiaries pursuant to a customary confidentiality 
agreement (a copy of which shall be provided for informational purposes only to the 
Company) with such Third Party with terms no less favorable to Parent than those con­
tained in the Confidentiality Agreement (it being understood and hereby agreed that such 
confidentiality agreement need not contain a "standstill" or similar provision that prohib­
its such Third Party from making any Parent Acquisition Proposal, acquiring Parent or 
taking any other action); provided that all such information (to the extent that such infor­
mation has not been previously provided or made available to the Company) is provided 
or made available to the Company, as the case may be, prior to or as promptly as practi­
cable (but no later than 24 hours) after the time it is provided or made available to such 
Third Party) and (C) take any action required by Applicable Law or that any court of 
competent jurisdiction orders Parent to take; 

(ii) following receipt of a Parent Superior Proposal, the Board of Di-
rectors of Parent may, subject to compliance with Section 7 .04( d), make a Parent Adverse 
Recommendation Change; and 

(iii) following a Parent Intervening Event, the Board of Directors of 
Parent may, subject to compliance with Section 7.04(d), make a Parent Adverse Recom­
mendation Change involving or relating to such Parent Intervening Event; 

in each case referred to in the foregoing clauses (i), (ii) and (iii) only if the Board of Directors of 
Parent determines in good faith, after considering advice from outside legal counsel, that the 
failure to take such action would be inconsistent with its fiduciary duties under Applicable Law. 
For purposes of clarification, the taking of any of the actions permitted by Section 7.04(a) and 
Section 7.04(b)(i) shall not be deemed to be a Parent Adverse Recommendation Change. 

In addition, nothing contained herein shall prevent Parent or its Board of Directors from 
(i) complying with Rule 14a-9, Rule 14d-9 or Rule 14e-2(a) and Item 1012(a) of Regulation M­
A under the 1934 Act (or making any similar communication to stockholders in connection with 
any amendment to the terms of a tender offer or exchange offer) so long as any action taken or 
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statement made to so comply is consistent with this Section 7 .04 or (ii) disclosing factual infor­
mation regarding the business, financial condition or results of operations of Parent or the Com­
pany or the fact that a Parent Acquisition Proposal has been made, the identity of the party mak­
ing such proposal or the material terms of such proposal in the Joint Proxy Statement/Prospectus 
or otherwise, to the extent Parent in good faith determines that such infonnation, facts, identity 
or tenns is required to be disclosed under Applicable Law or that failure to make such disclosure 
would be inconsistent with its fiduciary duties under Applicable Law; provided that any such ac­
tion taken or statement or disclosure made that relates to a Parent Acquisition Proposal shall be 
deemed to be a Parent Adverse Recommendation Change unless the Board of Directors of Parent 
reaffirms the Parent Board Recommendation in such statement or disclosure or in connection 
with such action (except that a mere "stop, look and listen" disclosure in compliance with Rule 
14d-9(f) of the 1934 Act or {ailure to take a position with respect to a Parent Acquisition Pro­
posal governed by the tender offer or exchange offer rules under the 1934 Act until the tenth 
Business Day after commencement of such Parent Acquisition Proposal shall not constitute a 
Parent Adverse Recommendation Change). 

(c) Required Notices. The Board of Directors of Parent shall not take any of 
the actions referred to in Section 7.04(b) unless Parent shall have delivered to the Company a 
prior written notice advising the Company that it intends to take such action, and, after taking 
such action, Parent shall, if such action is in connection with a Parent Acquisition Proposal, 
continue to advise the Company on a current basis of the status and tenns of any discussions 
and negotiations with the Tbird Party. In addition, Parent shall notify the Company promptly 
(but in no event later than 24 hours) after receipt by Parent (or any of its Representatives) of any 
Parent Acquisition Proposal, any written indication from a Third Party that such Third Party is 
considering making a Parent Acquisition Proposal or any written request for infonnation relat­
ing to Parent or any of its Subsidiaries or for access to the business, properties, assets, books or 
records of Parent or any of its Subsidiaries by any Third Party that has indicated that it is con­
sidering making, or has made, a Parent Acquisition Proposal. Parent shall within 24 hours of 
receipt thereof provide such notice orally and in writing and shall identify the Third Party mak­
ing, and the material terms and conditions of, any such Parent Acquisition Proposal, indication 
or request, and shall promptly (but in no event later than 24 hours after receipt) provide to the 
Company copies of all material correspondence and written materials sent or provided to Parent 
or any of its Subsidiaries that describes any tenns or conditions of any Parent Acquisition Pro­
posal. Parent shall keep the Company reasonably infonned, on a reasonably current basis, of 
the status and details of any such Parent Acquisition Proposal, indication or request. Any mate­
rial amendment to any Parent Acquisition Proposal will be deemed to be a new Parent Acquisi­
tion Proposal for purposes of Parent's compliance with this Section 7.04(c). 

(d) "Last Look". The Board of Directors of Parent shall not make a Parent 
Adverse Recommendation Change in response to a Parent Acquisition Proposal unless (i) such 
Parent Acquisition Proposal constitutes a Parent Superior Proposal, (ii) Parent promptly notifies 
the Company, in writing at least five Business Days before taking that action, of its intention to 
do so, attaching the most current version of the proposed agreement under which such Parent 
Superior Proposal is proposed to be consummated and the identity of the Third Party making 
the Parent Acquisition Proposal, and (iii) the Company does not make, within such five­
Business-Day period after its receipt of that written notification, an offer tO revise the terms of 
this Agreement that is at least as favorable to the stockholders of Parent as such Parent Superior 
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Proposal (it being understood and agreed that any amendment to the financial terms or other 
material terms of such Parent Superior Proposal shall require a new written notification from 
Parent and a new period under clause (ii) of this Section 7.04(d), except that such period shall 
be three Business Days instead of five Business Days). The Board of Directors of Parent shall 
not make a Parent Adverse Recommendation Change in response to a Parent Intervening Event, 
unless (A) Parent has provided the Company with written information describing such Parent 
Intervening Event in reasonable detail promptly after becoming aware of it and keeps the Com­
pany fully informed, on a reasonably current basis, of material developments with respect to 
such Parent Intervening Event, (B) Parent has provided the Company at least five Business 
Days prior- notice of its intention to make a Parent Adverse Recommendation Change with re­
spect to such Parent Intervening Event, attaching a reasonably detailed explanation of the facts 
underlying the determination by the Board of Directors of Parent that a Parent Intervening 
Event has occurred and its need to make a Parent Adverse Recommendation Change in light of 
the Parent Intervening Event and (C) the Company does not make, within such five-Business­
Day period, an offer to revise the terms of this Agreement that Parent's Board of Directors de­
termines would obviate the need for a Parent Adverse Recommendation Change in light of the 
Parent Intervening Event. During any five-Business-Day period prior to effecting a Parent Ad­
verse Recommendation Change pursuant to this Section 7.04(d), Parent and its Representatives 
shall negotiate in good faith with the Company and its Representatives regarding any revisions 
to the terms of the transactions contemplated by this Agreement proposed by the Company. 

(e) Definition of Parent Superior Proposal. For purposes of this Agreement, 
"Parent Superior Proposal" means a bona fide, unsolicited written Parent Acquisition Pro­
posal for at least a majority of the outstanding shares of Parent Class A Common Stock or all or 
substantialJy all of the consolidated assets of Parent and its Subsidiaries that the Board of Direc­
tors of Parent determines in good faith, after consultation with a financial advisor of nationally 
recognized reputation and outside legal counsel and taking into account all material financial, 
legal, regulatory and other aspects of such proposal, including the terms and conditions of the 
Parent Acquisition Proposal, (x) is on terms and conditions more favorable to Parent's stock­
holders than the transactions contemplated hereby (taking into account any proposal by the 
Company to amend the terms of this Agreement pursuant to Section 7.04(d)) and (y) is reasona­
bly likely to be consummated and, if a cash transaction (whether in whole or in part), has fi­
nancing, if any, that is then fully committed or reasonably determined to be available by the 
Board of Directors of Parent. 

(t) Obligation to Terminate Existing Discussions. Parent shall, and shall 
cause its Subsidiaries and its and their Representatives to, cease immediately and cause to be 
terminated any and all existing activities, discussions or negotiations, if any, with any Third 
Party and its Representatives and its financing sources conducted prior to the date hereof with 
respect to any Parent Acquisition Proposal. Parent shall promptly request that each Third Party, 
if any, that has executed a confidentiality agreement within the 24-month period prior to the 
date hereof in connection with its consideration of any Parent Acquisition Proposal return or de­
stroy all confidential information heretofore furnished to such Person by or on behalf of Parent 
or any of its Subsidiaries (and all analyses and other materials prepared by or on behalf of such 
Person that contains, reflects or analyzes that information), and Parent shall provide to the 
Company all certifications of such return or destruction from such other Persons as promptly as 
practicable after receipt thereof. Parent shall use its commercially reasonable efforts to secure 
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all such certifications as promptly as practicable. If any such Person fails to provide any re­
quired certification within the time period allotted in the relevant confidentiality agreement (or 
if no such period is specified, then within a reasonable time period after the date hereof), then 
Parent shall take all actions that may be reasonably necessary to secure its rights and ensure the 
performance of such other party's obligations thereunder as promptly as practicable. 

(g) Notwithstanding anything to the contrary in this Agreement, the transac­
tions contemplated by the Subscription and Exchange Agreement or the Bright House Transac­
tions shall not be deemed to be a Parent Acquisition Proposal or otherwise be subject to the 
provisions of this Section 7.04. 

Section 7.05 Approval by Sole Members of New Charter, Merger Subsidiary 
Two and Merger Subsidiary Three. Immediately following the execution and delivery of this 
Agreement by the parties hereto, Parent shall cause the sole members of New Charter, Merger 
Subsidiary Two and Merger Subsidiary Three to adopt this Agreement and approve the Mergers, 
in accordance with Delaware Law, by written consent. 

Section 7.06 Voting of Shares. Parent shall vote all shares of Company Stock 
beneficially owned by it or any of its Subsidiaries (other than, for the avoidance of doubt, any 
such shares held by any employee benefit plan of Parent or any of its Subsidiaries or any trustee 
or other fiduciary in such capacity under any employee benefit plan) in favor of adoption of this 
Agreement at the Company Stockholder Meeting . 

Section 7.07 Director and Officer Indemnification. (a) From and after the Ef­
fective Time, New Charter shall indemnify and hold hannless and provide advancement of ex­
penses to, the present (as of the date hereof or any time prior to the Effective Time) and former 
officers and directors of the Company and Parent, respectively, and their respective Subsidiaries 
and any individual who is as of the date of this Agreement or commences, prior to the Effective 
Time, serving at the request of the Company or Parent, respectively, or any of their respective 
Subsidiaries as a director or officer of another Person (each, an "Indemnified Person") in re­
spect of (i) acts or omissions occurring at or prior to the Effective Time, (ii) the fact that such 
Indemnified Person is or was a director or officer, or is or was serving at the request of the Com­
pany or Parent (as applicable) or any of their respective Subsidiaries as a director or officer of 
another Person prior to the Effective Time and (iii) this Agreement and the transactions contem­
plated hereby, in each case, to the fullest extent permitted by Delaware Law or any other Appli­
cable Law or provided under the Company's or Parent's (as applicable) or their respective Sub­
sidiaries' certificate of incorporation and bylaws or comparable organizational documents in ef­
fect on the date hereof; provided that such indemnification and advancement of expenses shall be 
subject to any limitation imposed from time to time under Applicable Law; provided, further, 
that any Person to whom expenses are advanced shall provide an undertaking to repay such ad­
vances to the extent required by Applicable Law. 

(b) From and after the Effective Time, New Charter shall cause to be main-
tained in effect provisions in its and each of its Subsidiaries' certificate of incorporation and by­
laws and comparable organizational documents (or in such documents of any successor to the 
business of each of the parties hereto, as applicable) regarding elimination of liability of direc­
tors, indemnification of officers, directors and employees and advancement of expenses with re-
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spect to matters existing or occurring at or prior to the Effective Time that are no less advanta­
geous to the intended beneficiaries than the corresponding provisions in existence on the date of 
this Agreement in the Company's, Parent's and such Subsidiaries' certificate of incorporation 
and bylaws and comparable organization documents, as applicable. 

(c) New Charter shall either (i) continue to maintain in effect for six years af-
ter the Effective Time the Company' s and Parent's (as applicable) directors' and officers' insur­
ance policies and fiduciary liability insurance policies (collectively, "D&O Insurance") in place 
as of the date hereof or (ii) purchase comparable D&O Insurance for such six-year period, in 
each case with respect to any claim related to any period of time at or prior to the Effective Time 
with coverage not less than the existing coverage and other terms, conditions, retentions and lim­
its of liability that are at least as favorable as those contained in the D&O Insurance in effect as 
of the date hereof; provided that in no event shall New Charter be required to expend for such 
policies pursuant to this sentence an aggregate premium amount in excess of 300% of the 
amount per annum the Company or Parent (as applicable) paid in its last full fiscal year, which 
amount is set forth in Section 7.07(c) of the Company Disclosure Schedule with respect to the 
Company and Section 7 .07 of the Parent Disclosure Schedule with respect to Parent; and provid­
ed, further, that if the aggregate premiums of such insurance coverage exceed such amount, New 
Charter shall be obligated to obtain a policy with the greatest coverage available, with respect to 
matters occurring prior to the Effective Time, for a cost not exceeding such amount. At the 
Company's option, the Company may purchase, prior to the Effective Time, a six-year prepaid 
"tail policy" with coverage not less than the existing coverage and other terms, conditions, reten- · 
tions and limits ofliability that are at least as favorable as those contained in the D&O Insurance 
in effect as of the date hereof, in which event New Charter shall cease to have any obligations 
under the first sentence of this Section 7.07(c);providedthat the aggregate premium for such 
policies shall not exceed 300% of the amount per annum the Company paid in its last full fiscal 
year. In the event the Company elects to purchase such a "tail policy," New Charter shall main­
tain such "tail policy" in full force and effect and continue to honor their respective obligations 
thereunder. 

( d) If New Charter or any of its successors or assigns (i) consolidates with or 
merges into any other Person and shall not be the continuing or surviving entity of such consoli­
dation or merger, or (ii) transfers or conveys all or substantially all of its properties and assets to 
any Person, New Charter shall cause proper provision to be made so that the successors and as­
signs of New Charter shall assume the applicable obligations of such party set forth in this Sec­
tion 7.07. 

( e) The rights of each Indemnified Person under this Section 7 .07 shall be in 
addition to any rights such Person may have under the certificate of incorporation or bylaws of 
the Company, Parent or any of their respective Subsidiaries, or under Delaware Law or any oth­
er Applicable Law or under any agreement of any Indemnified Person with the Company, Parent 
or any of their respective Subsidiaries. These rights shall survive consummation of the Company 
Mergers and the Parent Merger and are intended to benefit, and shall be enforceable by, each In­
demnified Person . 
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Section 7 .08 Stock Exchange Listing. Parent shall use its reasonable best efforts 
to cause the shares of New Charter Common Stock to be issued as part of the Merger Considera­
tion to be listed on NASDAQ, subject to official notice of issuance. 

Section 7.09 Employee Matters (a) New Charter shall provide, or shall cause to 
be provided, to each employee of the Company and its Subsidiaries who continues to be em­
ployed by New Charter or its Subsidiaries (including, for the avoidance of doubt the New Char­
ter and its Su~sidiaries) immediately following the Effective Time (each, a "Continuing Em~ 
ployee"), other than any Continuing Employee included in a collective bargaining unit during the 
Continuation Period (each, a "Represented Employee"), with, to the extent employed by New 
Charter or its Subsidiaries, (i) during the period beginning at the Effective Time and ending on 
the first anniversary of the Effective Time (the "Continuation Period"), base pay and annual 
cash bonus opportunities, as applicable, that are no less favorable in the aggregate than provided 
to each such Continuing Employee immediately prior to the Closing Date, (ii) during the Contin­
uation Period, commission and cash incentive opportunities that are no less favorable than either 
those provided to each such Continuing Employee immediately prior to the Closing Date or 
those provided to similarly situated employees of New Charter or its Subsidiaries following the 
Closing Date, and (iii) until December 31, 2016, employee benefits that are no less favorable in 
the aggregate than provided to each such Continuing Employee immediately prior to the Closing 
Date; provided, that, for purposes of determining whether such pay, opportunities and benefits 
are no less favorable in the aggregate, long-term cash incentive compensation, equity compensa­
tion, defined benefit pension plan benefits, severance, retention (including, for the avoidance of 
doubt, any supplemental cash bonus opportunity paid or payable in connection with the transac­
tions contemplated by this Agreement or the Company's terminated merger agreement with 
Comcast Corporation), sale, stay, or change in control payments or awards or any similar com­
pensation or benefit, shall not be taken into account. With respect to Represented Employees, 
New Charter shall retain, or shall cause to be retained, any and all of the rights and obligations it 
may have pursuant to Applicable Law. 

(b) Notwithstanding Section 7.09(a), beginning on the Closing Date, New 
Charter shall, or shall cause one of its Subsidiaries to, for the benefit of each Continuing Em­
ployee, other than any Represented Employee, (i) honor all contracts providing for severance to 
the extent and in accordance with their terms and (ii) honor, without amendment, all plans 
providing for severance for the Continuation Period or for any longer period during which such 
amendments are prohibited under the terms of the applicable plan, in all cases, as long as such 
contract or plan is set forth on Section 7.09 of the Company Disclosure Schedule. It is intended 
that Section 7.09(a) and this Section 7.09(b) shall not result in any duplication of benefits to any 
Continuing Employee. 

(c) Notwithstanding Section 7.09(a), beginning on the Closing Date, New 
Charter shall, or shall cause one of its Subsidiaries to, for the benefit of each Continuing Em­
ployee, other than any Represented Employee, honor, without amendment, all compensation 
plans, arrangements, or agreements set forth on Section 7 .09 of the Company Disclosure Sched­
ule for the Continuation Period or for any longer period during which such amendments are pro­
hibited under the terms of the applicable plan, in all cases, as long as such contract or plan is set 
forth on Section 7 .09 of the Company Disclosure Schedule . 
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( d) To the extent that Continuing Employees, other than Represented Em-
ployees, become eligible to participate in any "employee benefit plan," as defined in Section 3(3) 
ofERISA, maintained by New Charter or any of its Subsidiaries (collectively, the "New Charter 
Plans"), then, for purposes of determining (i) eligibility to participate and vesting and, (ii) solely 
with respect to any New Charter Plan that provides for severance, vacation or paid-time off bene­
fits, for purposes of benefit accrual, service with the Company or any of its Subsidiaries prior to 
the Effective Time shall be treated as service with New Charter or any of its Subsidiaries to the 
extent recognized by the Company and its Subsidiaries prior to the Effective Time; provided, 
however, that such service shall not be recognized to the extent that such recognition would re­
sult in any duplication of benefits and the New Charter shall not be required to provide credit for 
such service for eligibility, vesting or benefit accrual purposes under any New Charter Plan that 
is an equity compensation plan, defined benefit pension plan or postretirement medical plan. In 
addition, subject to the terms of the applicable New Charter Plan and legal requirements applica­
ble to such New Charter Plan, New Charter shall use commercially reasonable efforts to 
(x) waive all limitations as to preexisting conditions, exclusions and waiting periods with respect 
to participation and coverage requirements applicable to Continuing Employees under any New 
Charter Plan that is a welfare benefit plan in which such Continuing Employees may be eligible 
to participate after the Effective Time and (y) provide each Continuing Employee with credit for 
any co-payments and deductibles paid during the plan year in which the Effective Time occurs in 
satisfying any applicable deductible or out-of-pocket requirements under any New Charter Plans 
that are welfare plans in which such Continuing Employee is eligible to participate after the· Ef­
fective Time . 

(e) For the avoidance of doubt and to the extent required by any Company 
Plan or Applicable Law, New Charter shall, or shall cause one of its Subsidiaries to, expressly 
assume such Company Plan and all obligations thereunder. 

(f) Upon the request of Parent prior to the Effective Time but after the date 
the conditions set forth in Article 9 (other than conditions that by their nature are to be satisfied 
at the Closing, but subject to the satisfaction or, to the extent permissible, waiver of those condi­
tions at the Closing) have been satisfied or, to the extent permissible, waived by the party or par­
ties entitled to the benefits of such conditions, effective as of immediately prior to the Effective 
Time, the Company shall terminate or shall cause the termination of any or all U.S. tax-qualified 
defined contribution plans provided to current and former employees of the Company and its 
Subsidiaries, as directed by the Parent and in compliance with Applicable Law. 

(g) Parent and the Company shall coordinate in good faith to develop a mutu-
ally agreed communications strategy with respect to employees of the Company and its Subsidi­
aries (the "Employee Communication Strategy"). Except for communications that are substan­
tially in accordance with the Employee Communication Strategy, (i) without the prior written 
consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed), 
Parent shall not, and shall cause its Affiliates not to, contact, meet or otherwise communicate 
with any director, officer or employee of the Company or any of its Subsidiaries, either on an 
individual or group basis and (ii) Parent shall provide the Company with a reasonable right to 
comment on and approve (such approval not to be unreasonably withheld, conditioned or de­
layed) any written communications by the Parent intended for distribution (whether individual or 
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broad-based) to current or former directors, officers or employees of the Company or its Affili­
ates prior to the Closing regarding the transactions contemplated by this Agreement. 

(h) Without limiting the generality of Section 11.06, nothing contained in this 
Section 7.09, expressed or implied, shall (i) be treated as the establishment, amendment or modi­
fication of any Company Plan or New Charter Plan or, subject to compliance with the require­
ments of Sections 7.09(a) and 7.09(b), constitute a limitation on rights to amend, modify, merge 
or terminate after the Effective Time any Company Plan or New Charter Plan, (ii) give any cur­
rent or former employee, director or other independent contractor of the Company and its Sub­
sidiaries (including any beneficiary or dependent thereof), any third-party beneficiary or other 
rights or (iii) obligate New Charter or any of its Affiliates to (A) maintain any particular Compa­
ny Plan or New Charter Plan or (B) retain the employment or services of any current or former 
employee, director or other independent contractor. 

Section 7 .10 Certain Agreements. 

(a) From the date hereof until the Closing or the earlier termination of this 
Agreement in accordance with its terms, without the prior written consent of the Company (such 
consent not to be unreasonably withheld, conditioned or delayed), none of Parent, New Charter, 
Merger Subsidiary One, Merger Subsidiary Two, Merger Subsidiary Three or any of their re­
spective Subsidiaries shall enter into, amend, modify or terminate any agreements, arrangements 
or understandings with Liberty Broadband Corporation, Liberty Interactive Corporation, John 
Malone or any of their respective Affiliates, in each case, if such amendment, modification or 
termination would reasonably be expected to (i) have the effect of materially delaying, impairing 
or impeding the receipt of any regulatory approvals required in connection with the transactions 
contemplated hereby or the Closing or (ii) have a disproportionately adverse impact on the 
stockholders of the Company relative to the stockholders of Parent. 

(b) From the date hereof until the Closing or the earlier termination of this 
Agreement in accordance with its terms, without the prior written consent of the Company (such 
consent not to be unreasonably withheld, conditioned or delayed), none of Parent, New Charter, 
Merger Subsidiary One, Merger Subsidiary Two, Merger Subsidiary Three or any of their re­
spective Subsidiaries shall enter into, amend, modify or terminate any of the material agreements 
relating to the Bright House Transactions, including the Bright House Contribution Agreement 
or the Amended Contribution Agreement, in each case, if such amendment, modification or ter­
mination would reasonably be expected to have the effect of materially delaying, impairing or 
impeding the receipt of any regulatory approvals required in connection with the transactions 
contemplated hereby or the Closing. 

Section 7.11 Tax Treatment. Parent shall not, and shall cause its Subsidiaries 
(including Merger Subsidiary Two) not to, make an election under Treasury Regulations Section 
301.7701-3 to treat Merger Subsidiary Two as an association taxable as a corporation or take any 
other action that would cause Merger Subsidiary Two to be treated as other than a disregarded 
entity for both state and federal income Tax purposes . 
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ARTICLE 8 
Covenants of Parent and the Company 

The parties hereto agree that: 

Section 8.01 Consents and Approvals. (a) Subject to the terms and conditions 
of this Agreement, each of the Company and Parent shall use its reasonable best efforts to take, 
or cause to be taken, and use their reasonable best efforts to cause their respective Affiliates to 
take, all actions and to do, or cause to be done, and assist and cooperate with the other in doing, 
all things necessary, proper or advisable under Applicable Law to consummate and make effec­
tive the Mergers and the other transactions contemplated by this Agreement, including (i) prepar­
ing and filing as promptly as practicable with any Governmental Authority or other Third Party 
all documentation to effect all necessary, proper or advisable filings, notices, petitions, state­
ments, registrations, submissions of information, applications and other documents and (ii) ob­
taining and maintaining all approvals, consents, registrations, permits, authorizations and other 
confirmations required to be obtained from any Governmental Authority or other Third Party 
that are necessary, proper or advisable to consummate and make effective the Mergers and the 
other transactions contemplated by this Agreement (whether or not such approvals, consents, 
registrations, permits, authorizations and other confirmations are conditions to the consummation 
of the Mergers pursuant to Article 9). 

(b) In furtherance and not in limitation of the foregoing, each of Parent and 
the Company shall make, and not withdraw, as promptly as practicable and in any event within 
30 Business Days (or, in the case of the succeeding clauses (iii) and (iv), 60 days) of the date 
hereof, (i) an appropriate filing of a Notification and Report Form pursuant to the HSR Act with 
respect to the transactions contemplated hereby, (ii) all necessary filings to obtain consents from 
the FCC (including FCC Form 394 or other appropriate forms) that are required in connection 
with the Mergers, (iii) all necessary filings to obtain consents from the state regulators and the 
Franchise authorities that are required in connection with the Mergers and (iv) all other registra­
tions, declarations, notices and filings with Governmental Authorities that are required in con­
nection with the Mergers. Each of the Company and Parent shall use its reasonable best efforts 
to supply, and use their respective reasonable best efforts to cause their respective Affiliates to 
supply, as promptly as practicable any additional information and documentary material that may 
be requested pursuant to the foregoing, and use its reasonable best efforts to take, and use its rea­
sonable best efforts to cause its respective Affiliates to take, aJI other actions necessary to cause 
the expiration or termination of the applicable waiting periods regarding the foregoing as soon as 
practicable. 

(c) Parent shall take the lead with respect to (i) the scheduling of, and strate-
gic planning for, any meeting with any Governmental Authority under the HSR Act or any other 
Applicable Law, (ii) the making of any filings under the HSR Act or any other Applicable Law, 
(iii) the process for the receipt of any necessary approvals and (iv) the resolution of any investi­
gation or other inquiry of any such Governmental Authority. Without limiting the foregoing sen­
tence, except as prohibited by Applicable Law, each of Parent and the Company shall, and shall 
use their respective reasonable best efforts to cause their respective Affiliates to (A) to the extent 
reasonably practicable, consult with each other prior to taking any material substantive position 
with respect to the filings under the HSR Act or any other Applicable Law in discussions with or 
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filings to be submitted to any Governmental Authority, (B) to the extent reasonably practicable, 
permit the other to review and discuss in advance, and consider in good faith the views of the 
other in connection with, any analyses, presentations, memoranda, briefs, arguments, opinions 
and proposals to be submitted to any Governmental Authority with respect to filings under the 
HSR Act or any other Applicable Law, and (C) to the extent reasonably practicable, coordinate 
with the other in preparing and exchanging such information and promptly provide the other (and 
its counsel) with copies of all filings, presentations or submissions (and a summary of any oral 
presentations) made by such party with any Governmental Authority relating to this Agreement 
or the transactions contemplated hereby under the HSR Act or any other Applicable Law. 

(d) Unless prohibited by Applicable Law or by the applicable Governmental 
Authority, each of the Company and Parent shall, and shall cause their respective Subsidiaries to, 
and shall use their respective reasonable best efforts to cause its respective Affiliates to, (i) to the 
extent reasonably practicable, not participate in or attend any meeting, or engage in any substan­
tive conversation with any Governmental Authority in respect of the Mergers (including with 
respect to any of the actions referred to in Section 8.0l(a)) without the other (provided that, sub­
ject to Section 8.0l(c), either party may participate in or attend any such non-substantive meet­
ing), (ii) to the extent reasonably practicable, give the other reasonable prior notice of any such 
meeting or conversation and (iii) in the event one party is prohibited by Applicable Law or by 
the applicable Governmental Authority from participating or attending any such meeting or en­
gaging in any such conversation, keep such party reasonably apprised with respect thereto; pro­
vided that, Parent or its representatives may conduct such a meeting or conversation without the 
Company or its representatives present upon the prior written consent of the Company (such 
consent not to be unreasonably withheld, conditioned or delayed). 

(e) Notwithstanding anything in this Agreement to the contrary, the parties 
hereto understand and agree that "reasonable best efforts" shall require Parent to take any actions 
and accept any conditions and other remedies to the extent such actions, conditions or other rem­
edies would not reasonably be expected to have, individually or in the aggregate, a material ad­
verse effect on the condition (financial or otherwise), business, assets or results of operations of 
Parent, the Company and their Subsidiaries, taken as a whole (but without taking into account 
the Bright House Transactions, whether or not consummated) (each such condition, remedy or 
action that Parent is not required to accept or take under this Section 8.01 ( e ), a "Burdensome 
Condition"). The Company agrees to work in good faith in connection with Parent's efforts to 
obtain the regulatory approvals consistent with this Section 8.01 in a manner that Parent believes 
in good faith is in the best interests of the combined company and its shareholders. In addition, 
the Company shall not accept any of the conditions or take any of the foregoing actions (whether 
or not consistent in scope and magnitude with such prior conditions and actions) without Parent's 
prior written consent. Notwithstanding the foregoing, no party shall be required to commit to or 
effect any action contemplated by this Section 8.0 I ( e) or accept any condition that is not condi­
tioned upon the consummation of the Mergers. 

(f) Each of Parent and the Company shall not, and shall cause their respective 
Subsidiaries and Affiliates not to, (i) take any action that would reasonably be expected to have 
the effect of materially delaying, impairing or impeding the receipt of any regulatory approvals 
required in connection with the transactions contemplated hereby or the Closing, or (ii) acquire 
or agree to acquire (by merger, consolidation, acquisition of stock or assets or otherwise), direct-
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ly or indirectly, any assets, securities (other than securities issued by such party as permitted by 
Section 6.0 l or Section 7 .0 l , as the case may be), properties, interests or business in any transac­
tion or series of related transactions, if such acquisition would (A) require approval of the FCC, 
or (B) (without the consent of the other, not to be unreasonably withheld, conditioned or de­
layed) have a value, or involve the payment of consideration, in excess of $350 million; provid­
ed, however, that (x) nothing in this Agreement (including the foregoing sentence) shall prohibit 
Parent or any of its Subsidiaries or Affiliates from consummating the Bright House Transactions 
and no reasonable actions taken in furtherance of the Bright House Transactions shall be deemed 
to be a breach of this Agreement (including this Section 8.01) and (y) nothing in this Agreement 
shall limit the ability of Parent or its Subsidiaries from bidding on or purchasing wireless spec­
trum to the extent it would not reasonably be expected to have the effect of materially delaying, 
impairing or impeding the receipt of any regulatory approvals required in connection with the 
transactions contemplated hereby or the Closing. 

(g) Each of the Company and Parent may, as each deems advisable and neces-
sary, reasonably designate any competitively sensitive material provided to the other under this 
Section 8.01 as information that may be reviewed only by outside counsel. Such materials and 
the 'information contained therein shall be given only to the outside counsel of the recipient and, 
subject to any additional confidentiality or joint defense agreement the parties may mutually 
·propose and enter into, will not be disclosed by such outside counsel to employees, officers or 
directors of the recipient unless express permission is obtained in advance from the source of the 
materials (the Company or Parent, as the case may be) or its legal counsel. Notwithstanding any­
thing to the contrary in this Section 8.01, materials provided to the other party or its outside 
counsel may be redacted (i) to remove references concerning valuation, (ii) as necessary to com­
ply with contractual arrangements and (iii) as necessary to address reasonable attorney-client or 
other privilege or confidentiality concerns. 

Section 8.02 Joint Proxy Statement/Prospectus; Registration Statement. (a) As 
promptly as practicable, the Company, New Charter and Parent shall prepare and file the Joint 
Proxy Statement/Prospectus and the Registration Statement (in which the Joint Proxy State­
ment/Prospectus will be included) with the SEC. The Company, New Charter and Parent shall 
use their reasonable best efforts to cause the Registration Statement to become effective under 
the 1933 Act as soon after such filing as practicable and to keep the Registration Statement effec­
tive as long as is necessary to consummate the Merger. The Joint Proxy Statement/Prospectus 
shall include, subject to Section 6.03, the Company Board Recommendation and, subject to Sec­
tion 7.04, the Parent Board Recommendation. The Company and Parent shall cooperate with 
one another in (x) setting a mutually acceptable date for the Company Stockholder Meeting and 
the Parent Stockholder Meeting, so as to enable them to occur, to the extent practicable, on the 
same date and (y) setting the dates for their respective annual meetings of stockholders. The 
Company and Parent shall use its reasonable best efforts to cause the Joint Proxy State­
ment/Prospectus to be mailed to its respective stockholders as promptly as practicable after the 
Registration Statement becomes effective. Each of the Company and Parent shall use its reason­
able best efforts to ensure that the Registration Statement and the Joint Proxy State­
ment/Prospectus comply as to form in all material respects with the rules and· regulations prom­
ulgated by the SEC under the 1933 Act and the 1934 Act, respectively . 
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the Merger and the transactions contemplated hereby under the 1933 Act and the 1934 Act and 
applicable state "blue sky" laws and the rules and regulations thereunder. 

( c) Each of the Company and Parent shall promptly provide the other parties 
and their respective counsel with (i) any comments or other communications, whether written or 
oral, that such party or its counsel may receive from time to time from the SEC or its staff with 
respect to the Joint Proxy Statement/Prospectus or the Registration Statement, as applicable, 
promptly after receipt of those comments or other communications and (ii) a reasonable oppor­
tunity to participate in the response to those comments. 

( d) No amendment or supplement to the Joint Proxy Statement/Prospectus 
or the Registration Statement will be made by Parent or the Company without the approval of 
the other parties hereto, which approval shall not be unreasonably withheld or delayed; provid­
ed that (i) the Company, in connection with a Company Adverse Recommendation Change made 
in compliance with the terms hereof may amend or supplement the Joint Proxy State­
ment/Prospectus (including by incorporation by reference) pursuant to an amendment or supple­
ment (including by incorporation by reference) to the extent it contains (A) a Company Adverse 
Recommendation Change, (B) a statement of the reason of the Company's Board of Directors for 
making such Company Adverse Recommendation Change, and (C) additional information rea­
sonably related to the foregoing, and (ii) Parent, in connection with a Parent Adverse Recom­
mendation Change made in compliance with the terms hereof may amend or supplement the 
Joint Proxy Statement/Prospectus (including by incorporation by reference) pursuant to an 
amendment or supplement (including by incorporation by reference) to the extent it contains 
(A) a Parent Adverse Recommendation Change, (B) a statement of the reason of Parent' s Board 
of Directors for making such Parent Adverse Recommendation Change, and (C) additional in­
formation reasonably related to the foregoing. Each party will advise the other parties, promptly 
after it receives notice thereof, of the time when the Registration Statement has become effective 
or any supplement or amendment has been filed, the issuance of any stop order, the suspension 
of the qualification of New Charter Common Stock issuable in connection with the Mergers for 
offering or sale in any jurisdiction, or any request by the SEC for amendment of the Joint Proxy 
Statement/Prospectus or the Registration Statement. If, at any time prior to the Effective Time, 
Parent or the Company discovers any information relating to any party, or any of their respective 
Affiliates, officers or directors, that should be set forth in an amendment or supplement to the 
Joint Proxy Statement/Prospectus or the Registration Statement, so that none of those documents 
would include any misstatement of a material fact or omit to state any material fact necessary to 
make the statements in any such document, in light of the circumstances under which they were 
made, not misleading, the party that discovers that information shall promptly notify the other 
party and an appropriate amendment or supplement describing that information shall be promptly 
filed with the SEC and, to the extent required by law or regulation, disseminated to the share­
holders and stockholders, respectively, of Parent and the Company. 

Section 8.03 Public Announcements. (a) Except with respect to any Company 
Adverse Recommendation Change or a Parent Adverse Recommendation Change made in ac­
cordance with this Agreement, or Parent's or the Company's (as applicable) response thereto, or 
any communication made in accordance with Section 6.03 or Section 7.04, the Company and 
Parent shall, and shall cause their Subsidiaries to, consult with each other before issuing any 
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press release, making any other public statement or scheduling any press conference or confer­
ence call with investors or analysts with respect to this Agreement or the transactions contem­
plated by this Agreement and, except for any public statement or press release as may be re­
quired by Applicable Law, order of a court of competent jurisdiction or any listing agreement 
with or rule of any national securities exchange or association, shall not, and shall cause their 
Subsidiaries not to, issue any such press release, make any such other public statement or sched­
ule any such press conference or conference call before that consuhation and providing each oth­
er the opportunity to review and comment upon any such press release or public statement; pro­
vided, however, that the foregoing shall not apply to any press release or other public statement 
to the extent it contains substantially the same information as previously communicated by one 
or more of the parties. The initial press release of the parties announcing the execution of this 
Agreement shall be a joint press release of Parent and the Company in a form that is mutually 
agreed. 

(b) Except with respect to any Company Adverse Recommendation Change 
or Parent Adverse Recommendation Change (as applicable) made in accordance with this 
Agreement, or Parent's or the Company's (as applicable) response thereto, or any communica­
tion made in accordance with Section 6.03 or Section 7.04 (as applicable), before any Merger 
Communication of the Company, Parent or any of their respective "participants" (as defined in 
Rule 165 of the 1933 Act or Item 4 of Schedule 14A of the 1934 Act) is (i) disseminated to any 
investor, analyst, member of the media, employee, client, customer or other third party or other­
wise made accessible on the website of the Company, Parent or any such participant, as applica­
ble (whether in written, video or oral form via webcast, hyperlink or otherwise), or (ii) utilized 
by any officer, senior manager, key employee or advisor of the Company, Parent or any such 
participant, as applicable, as a script in discussions or meetings with any such third parties, then, 
in each case, the Company or Parent, as the case may be, shall (or shall cause any such partici­
pant to) cooperate in good faith with respect to any such Merger Communication for purposes of, 
among other things, determining whether that communication (x) is required to be filed under 
Rules 165 and 425 of the 1934 Act or (y) constitutes "soliciting material" that is required to be 
filed by Rule 14a-6(b) or Rule 14a-12(b) of the 1934 Act, as applicable, by the Company, Mer­
ger Subsidiary One, Merger Subsidiary Two, Merger Subsidiary Three, New Charter or Parent, 
as applicable, and shall (or shall cause any such participant to) give reasonable and good faith 
consideration to any comments made by the other such party or parties and their counsel on any 
such Merger Communication; provided, however, that the foregoing shall not apply to any Mer­
ger Communication that (I) contains substantially the same information as has previously been 
communicated by such Person or (II) relates to the Bright House Transactions. For purposes of 
the foregoing, the term "Merger Communication" shall mean, with respect to any Person, any 
document or other written communication prepared by or on behalf of that Person, or any docu­
ment or other material or information posted or made accessible on the website of that Person 
(whether in written, video or oral form via webcast, hyperlink or otherwise), that is related to any 
of the transactions contemplated by this Agreement and, if reviewed by a relevant stockholder, 
could reasonably be deemed to constitute either (x) an offer to sell or a solicitation of an offer to 
buy Parent Class A Common Stock (or New Charter Common Stock) or (y) a "solicitation" of 
"proxies" (in each case, as defined in Rule I 4a-1 of the 1934 Act) in favor of the Company Mer­
ger, the Parent Merger or the New Charter Stock Issuance . 

Section 8.04 Further Assurances. 
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(a) At and after the Second Company Merger Effective Time, the officers and 
directors of New Charter shall be authorized to execute and deliver, in the name and on behalf of 
the Company or the Company Surviving Corporation, any deeds, bills of sale, assignments or 
assurances and to take and do, in the name and on behalf of the Company or the Company Sur­
viving Corporation, any other actions and things to vest, perfect or confirm of record or other­
wise in Merger Subsidiary Two any and all right, title and interest in, to and under any of the 
rights, properties or assets of the Company or the Company Surviving Corporation acquired or to 
be acquired by Merger Subsidiary Two as a result of, or in connection with, the First Company 
Merger or the Second Company Merger. At and after the Parent Merger Effective Time, the of­
ficers and directors of the Parent Surviving Entity shall be authorized to execute and deliver, in 
the name and on behalf of Parent or Merger Subsidiary Three, any deeds, bills of sale, assign­
ments.or assurances and to take and do, in the name and on behalf of Parent or Merger Subsidi­
ary Three, any other actions and things to vest, perfect or confirm of record or otherwise in the 
Parent Surviving Entity any and all right, title and interest in, to and under any of the rights, 
properties or assets of Parent acquired or to be acquired by the Parent Surviving Entity as a re­
sult of, or in connection with, the Parent Merger. For the avoidance of doubt, nothing in this 
Agreement is intended to, or shall be construed to, prevent or restrict Parent and its Affiliates en­
tering into and performing to the Amended Contribution Agreement (including consummating 
the Bright House Transactions), and such entry into and performance thereof shall not be deemed 
to be a breach of this Agreement. 

(b) In the event that there is any new consideration of the application of law or 
the parties' organizational documents to the transactions herein provided, the parties hereby 
agree to discuss in good faith with their respective legal advisors and implement a restructuring 
of the process to achieve requisite completion in the most expeditious and efficient way practica­
ble. 

Section 8.05 Notices of Certain Events. Each of the Company and Parent shall, 
and shall cause their Subsidiaries to, promptly notify and provide copies to the other of: 

(a) any written notice from any Person alleging that the approval or consent of 
such Person is or may be required in connection with the transactions contemplated by this 
Agreement; 

(b) any written notice or other communication from any Governmental Au-
thority in connection with the transactions contemplated by this Agreement; and 

(c) any actions, suits, claims, investigations or proceedings commenced or, to 
its knowledge, threatened against, relating to or involving or otherwise affecting the Company or 
any of its Subsidiaries or Parent and any of its Subsidiaries, as the case may be, that, if pending 
on the date of this Agreement, would have been required to have been disclosed pursuant to any 
of such party's representations or warranties, as the case may be, or that are material and relate to 
the consummation of the transactions contemplated by this Agreement; 

provided that the delivery of any notice pursuant to this Section 8.05 shall not affect or be 
deemed to modify any representation or warranty made by any party hereunder or limit or oth­
erwise affect the remedies available hereunder to the party receiving such notice . 
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