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ASSET PURCHASE AGREEMENT, dated as of April 20, 2005, between Adelphia Communications Corporation, a Delaware
corporation ("~"), and Comcast Corporation, a Pennsylvania corporation ("~"). Capitalized terms used but not otherwise
defined herein shall have the respective meanings ascribed to such tenns in Article I.

WIT N E SSE T H:

WHEREAS, Seller and certain of its Affiliates are debtors and debtors in possession (the "Debtors") under chapter II of title II of
the United States Code, II U.S.c. §§ 101 et seq. (the "Bankruptcy Code"), having each commenced voluntary cases (jointly



administered as No. 02-41729 (REG)) (the "Reonmnization Case") on or after June 10,2002 (the "Petition pate") in the Bankruptcy
Court;

WHEREAS, Seller and its Affiliates are engaged in the business of operating Systems providing customers with analog and digital
video services, high-speed Internet access and other services, including telephony services, in the geographical areas listed on
Schedule A of the Seller Disclosure Schedule and on Schedule A of the Seller Disclosure Schedule (as defined in the Friendco
Purchase Agreement) to the Friendco Purchase Agreement and are engaged in the other businesses and have such other holdings as are
set forth on Schedule B of the Seller Disclosure Schedule (together, the "Business");

WHEREAS, Seller desires to sell and assign and to cause certain of its Affiliates to sell and assign to Buyer and Buyer desires to
purchase and assume from Seller and such Affiliates, directly or indirectly by the purchase of the JV Interests, certain Assets and
Liabilities of the Business, as more particularly set forth herein, including the Systems servicing the geographical areas listed in Part 1
of Schedule A of the Seller Disclosure Schedule (the "Group I Systems") and Part 2 of Schedule A of the Seller Disclosure Schedule
(the "Group 2 Systems" and together with the Group I Systems, the "ACQuired Systems");

WHEREAS, simultaneously with the execution hereof, Seller and Time Warner NY Cable LLC, a Delaware limited liability
company ("Friendco"), are entering into an Asset Purchase Agreement (together with the schedules and exhibits thereto, all as
amended from time to time with the approval of Buyer and disregarding the effectiveness of any waiver by Friendco not approved by
Buyer and any waiver by Seller not approved by Buyer to the extent it adversely affects Buyer, the "Friendco Purchase A~eement")

pursuant to which Seller has agreed to sell and assign, and to cause certain of its Affiliates to sell and assign, to Friendco and Friendco
has agreed to purchase and assume from Seller and such Affiliates on the terms set forth therein, certain Assets and Liabilities of the
Business, as more particularly set forth therein (the "Friendco Business");

WHEREAS, simultaneously with the execution hereof, Buyer, Time Warner Cable Inc., a Delaware corporation ("Friendco
£.arm!"), and certain of their Affiliates are entering into the Exchange Agreement, pursuant to which Buyer and/or certain of its

Affiliates will convey to Friendco Parent and/or certain of its Affiliates and Friendco Parent and/or certain of its Affiliates will assume
from Buyer and/or certain of its Affiliates the Business Related to the Group 1 Systems and the Group 1 Shared Assets and Liabilities
(the "Group 1 Business"), together with additional Systems owned and managed by Buyer and/or certain of Buyer's Subsidiaries, in
exchange for a portion of the Friendco Business, together with additional Systems owned and managed by Friendco Parent or its
Affiliates, all as more specifically set forth in the Exchange Agreement (the "Exchange");

WHEREAS, upon consummation of the Transaction and the Exchange, the portion of the Business retained by Buyer will be (a)
that portion of the Business Related to the Group 2 Systems and (b) the Group 2 Shared Assets and Liabilities (collectively, the
"Group 2 Business" and together with the Group 1 Business, the "ACQuired Business"); provided, however, that the Acquired
Business shall exclude the Assets and Liabilities identified in Schedule C of the Seller Disclosure Schedule;

WHEREAS, prior to or at the Closing, Seller, Buyer and an escrow agent to be mutually selected by Buyer and Seller (the"~
Agent") will enter into an escrow agreement in form and substance reasonably acceptable to Buyer and Seller (the "Escrow
Agreement");

WHEREAS, in connection with the Transaction, Seller and/or its Affiliates, on the one hand, and Buyer and/or certain of its
Controlled Affiliates, on the other hand, shall enter into the other Ancillary Agreements; and

WHEREAS, the Debtors have agreed to file the Plan with the Bankruptcy Court to implement the Transaction upon the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual representations, warranties, covenants and undertakings
contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto, intending to be legally bound, agree as follows:

ARTICLE I

DEFINITIONS AND TERMS

Section 1.1 Certain Definitions. As used in this Agreement, the following tenns have the meanings set forth below:

"Accounts Receivable" means, with respect to each Specified Business, all Subscriber, trade and other accounts and notes
receivable, and other miscellaneous receivables of such Specified Business arising out of the sale or other disposition of goods or
services of such Specified Business.



"~" means to directly or indirectly acquire, receive in exchange or redemption, subscribe for, purchase (by merger,
consolidation, combination,
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recapitalization or other reorganization) or otherwise obtain an interest in, by operation of Law or otherwise.

"Acquired Business" has the meaning set forth in the Recitals.

"Acquired Systems" has the meaning set forth in the Recitals.

"AcQuisition" has the meaning set forth in Section 5.8.

"Acquisition Proposal" has the meaning set forth in Section 5.8.

"Additional Djschar~e" means, with respect to any Person, except as otherwise provided in the Plan and the Confirmation Order
(or, to the extent approved by Buyer (such approval not to be unreasonably withheld), such other plan that includes such Person as a
debtor and the confirmation order of the Bankruptcy Court approving such plan and effecting the Additional Discharge), the discharge
and/or equivalent effect granted pursuant to such confinnation order and sections 363, 1123 and 1141 of the Bankruptcy Code, and in
each case prior to or at the Closing, (i) of such Person, as a debtor in possession, from all Liabilities, (ii) of interests of, and rights,
interests and Claims of the holders of Claims against and interests in, such Person and (iii) of Encumbrances on, or interests of other
Persons (other than Seller and its Affiliates) in, the Transferred Assets that are related to such Person; i1~ understood 1ha! an
Additional Discharge may occur pursuant to the Plan.

"Additional Financial Statements" has the meaning set forth in Section 5.9(b).

"Additional Reor~anization Case" has the meaning set forth in Section 5.II(h).

"Affiliate" means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common
control with, such Person as of the date on which, or at any time during the period for which, the determination of affiliation is being
made. For purposes of this definition, the term "control" (including the correlative meanings of the terms "controlled by" and "under
common control with"), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies of such Person, whether through the ownership of voting securities or by contract or
otherwise. For purposes of this Agreement, (i) none of Seller or any of its Affiliates shall be deemed to be an Affiliate of any of Buyer,
Friendco Parent, TWX, Friendco or any of their respective Affiliates, (ii) none of Buyer or any of its Affiliates shall be deemed to be
an Affiliate of any of Seller, Friendco Parent, TWX, Friendco or any of their respective Affiliates, (iii) none of Friendco Parent, TWX,
Friendco or any of their Affiliates shall be deemed to be an Affiliate of any of Seller, Buyer or any of their respective Affiliates, (iv)
each Transferred Joint Venture Entity shall be deemed to be an Affiliate of Seller (and not be deemed to be an Affiliate of Buyer) until
Closing is completed and an Affiliate of Buyer (and not an Affiliate of Seller) after Closing is completed, (v) each Managed Cable
Entity shall be deemed to be an Affiliate of Seller and (vi) no member of the family of John Rigas shall be deemed to control Seller or
any of its Affiliates.

3



"A~gregate Buyer Discharge Amount" means the sum of the Buyer Discharge Amounts for the three Transferred Joint Venture
Parents.

"Aggregate Value of the Purchase Shares" means $4,960,000,000.

"A~reement" means this Asset Purchase Agreement.

"Alternate Plan" has the meaning set forth in Section 5.8(b).

"AncjllaQ' A~reements" means the Escrow Agreement, each MCE Management Agreement, and the instruments and other
agreements required to be delivered pursuant to Sections 2.11 and 2.12, including any Bill of Sale.

"A~~ljcable Em~loyees" has the meaning set forth in Section 5.5(e).

"Applicable Monthly Rate" has the meaning set forth in the definition of "Perrnitted Promotion".

"Asset Transferrin~ Subsidiary" means those Subsidiaries of Seller (other than any Transferred Joint Venture Entity or Palm Beach
Joint Venture) that have any right, title or other interest in, to or under the Transferred Assets.

"~" means any asset, property or right, wherever located (including in the possession of vendors or other third parties or
elsewhere), whether real, personal or mixed, tangible, intangible or contingent, in each case whether or not recorded or reflected or
required to be recorded or reflected on the books and records or financial statements of any Person, and all right, title, interest and
claims therein.

"Assi~ned Contracts" has the meaning set forth in Section 5.11 (b).

"Assignment and Assum~tion A~reement" means, with respect to each of the Group 1 Remainder Business and the Group 2
Business, an agreement in form and substance reasonably acceptable to Seller and Buyer, providing for the effective assignment of
any Assigned Contracts or other Transferred Assets Related to the Group 1 Remainder Business or to the Group 2 Business, as
applicable, and the assumption of the Assumed Liabilities Related to the Group 1 Remainder Business or to the Group 2 Business, as
applicable, other than, in each case, the Transferred Real Property Leases.

"Assumed Cure Costs" means the amounts designated as Assumed Cure Costs pursuant to Section 5.11 (d) and the Cure Costs
related to the Franchises for each of the localities listed on Schedule A of the Seller Disclosure Schedule.

"Assumed Liabilities" means, with respect to each Specified Business and each Joint Venture Business, only the following
Liabilities of Seller or any of its Affiliates that are Debtors (or which become subject to an MCE Discharge or an Additional
Discharge) that are Related to such Specified Business or Joint Venture Business, in each case to the extent allocated to such Specified
Business or Joint Venture Business as required by Section 2.5: (i) Liabilities attributable to actions, omissions, circumstances or
conditions
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to the extent occurring following the Closing to the extent so allocated to such Specified Business or Joint Venture Business or any of
the Transferred Assets allocated to such Specified Business or Joint Venture Business pursuant to the Designated Allocation,
including under the Assigned Contracts and Authorizations, (ii) Liabilities of such Specified Business or Joint Venture Business
arising in the Ordinary Course of Business since the Petition Date but only to the extent of the amount reflected in the Closing Net
Liabilities Amount used in calculating the Final Adjustment Amount for such Specified Business or Joint Venture Business, (iii) the
following Liabilities: (A) Liabilities to provide severance pay and benefits pursuant to Section 5.5(d), (B) Liabilities for all expenses
and benefits with respect to claims incurred by Transferred Employees or their covered dependents on or after the Closing Date
pursuant to Section 5.5(f) and (C) Liabilities to provide accrued but unused vacation and with respect to sale bonuses due under the
Adelphia Communications Corporation Sale Bonus Program (the "Sale Bonus Pro~ram") to Transferred Employees pursuant to
Section 5.5(k) but only to the extent of the amount reflected in the Closing Net Liabilities Amount used in calculating the Final
Adjustment Amount for such Specified Business or Joint Venture Business, (iv) the Assumed Cure Costs, (v) the Liabilities Related to
such Specified Business or Joint Venture Business described in the proviso to the second sentence of Section 5.ll(d), (vi) all
Liabilities of such Specified Business or Joint Venture Business set forth on Schedule J.J.(a), of the Seller Disclosure Schedule, (vii)
Assumed Taxes, (viii) Liabilities in respect of Environmental Self-Audit Deficiencies or Environmental Transfer Act Liabilities, in
each case (with respect to this clause (viii)), to the extent and only to the extent such Liabilities consist solely of monetary obligations
(but only to the extent of the amount reflected in the Closing Net Liabilities Amount used in calculating the Final Adjustment Amount
for such Specified Business or Joint Venture Business) or non-monetary obligations agreed to by Buyer pursuant to Section 5.14 and
(ix) Liabilities of such Specified Business or Joint Venture Business under purchase orders outstanding as of the Closing but only to
the extent of the amount reflected in the Closing Net Liabilities Amount used in calculating the Final Adjustment Amount for such
Specified Business or Joint Venture Business.

"Assumed Taxes" means (i) any Taxes of any Transferred Joint Venture Entity for the taxable periods, or portions thereof,
beginning after the Closing and (ii) any Taxes imposed with respect to the Group 1 Business (other than any Taxes of a Transferred
Joint Venture Entity), the Group 2 Business or any Transferred Assets Related thereto or any income or gain derived with respect
thereto for the taxable periods, or portions thereof, beginning after the Closing.

"Audited Financial Statements" has the meaning set forth in Section 3.7(a).

"Authorization" means any Governmental Authorization or Non-Governmental Authorization.

"Back~round Check" has the meaning set forth in Section 5.5(a).

"Bankruptcy Code" has the meaning set forth in the Recitals.
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"Bankruptcy CQurt" means the United States Bankruptcy CQurt fQr the SQuthern District QfNew YQrk Qr, with respect tQ a
Managed Cable Entity Qr NQn-DebtQr Subsidiary, the United States Bankruptcy CQurt in which any chapter 11 case that includes such
Managed Cable Entity Qr NQn-DebtQr Subsidiary is pending.

"Bankruptcy Rules" means the Federal Rules Qf Bankruptcy Procedure as prQmulgated by the United States Supreme CQurt under
sectiQn 2075 Qftitle 28 Qfthe United States CQde applicable tQ the ReQrganizatiQn Case, and any LQcal Rules Qfthe Bankruptcy
CQurt.

"Base Net Liabilities AmQunt" means, with respect tQ each Specified Business, $0.00.

"Base Subscriber Number" means, with respect tQ each Specified Business, the number Qf Basic Subscribers Qf such Specified
Business (which, fQr the aVQidance Qf doubt, is shown in such Schedule with respect to the Group 1 Specified Business Qn the line
labeled "Group 1 - Total" under the heading "Proportionate Basic Subscribers") correspQnding to the month prior to the month in
which the CIQsing Qccurs, as set fQrth Qn Schedule I Ubl of the Seller DisclQsure Schedule; provided, hQwever. that, except for
purpQses of calculating the Initial Disputed MCE System Adjustment Amount pursuant to Section 2.9(a), in the event any Disputed
MCE Systems exist as of the Closing, then the Base Subscriber Number for the Group 2 Business shall be reduced by the aggregate of
the MCE Base Subscriber Numbers fQr all such Disputed MCE Systems.

"Basic Subscriber" means a "Basic Video Customer" as determined pursuant to the Seller Subscriber AccQunting PQlicy.

"Benefit Plans" has the meaning set fQrth in SectiQn 3.1 O(a).

"Bill Qf Sale" means, with respect tQ each Specified Business, an agreement in fQrm and substance reasQnably acceptable tQ Seller
and Buyer, transferring the tangible persQnal prQperty included in the Transferred Assets Related tQ such Specified Business.

"Board" has the meaning set forth in SectiQn 5.8.

"BQoks and RecQrds" means, with respect to each Specified Business, all bOQks, ledgers, files, reports, recQrds, manuals, maps and
engineering data, tests, drawings, blueprints, schematics, lists, plans and prQcesses and all files Qf cQrrespQndence and recQrds
concerning Subscribers and prospective Subscribers of any Cable System of such Specified Business or concerning signal or prQgram
carriage and all correspondence with Government Entities, including all reports filed by or on behalf of Seller or any of its Affiliates
with the FCC and statements of account filed by or on behalf of Seller or any of its Affiliates with the United States Copyright Office,
all Tax Returns of Seller or any of its Affiliates (including workpapers) and tax software to the extent directly related thereto and Qther
materials (in any form or medium) of, or maintained for, such Specified Business, but excluding any such items tQ the extent (i) they
are included in or primarily related to any Excluded Assets or Excluded Liabilities (ii) with respect to any such items related to
Employees, any Law prohibits their transfer or (iii) they are income or
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franchise Tax Returns (or related workpapers or other materials) of Seller or its Affiliates that are not related to the Transferred Joint
Venture Entities; provided, however, that, Books and Records shall include copies of any items excluded pursuant to the foregoing
clause (i); provided,~ that, except as provided in Section 9.3, Books and Records shall exclude any of the foregoing with respect
to the Transferred Joint Venture Entities or the portions of the Business conducted by the Transferred Joint Venture Entities, in each
case that are not reasonably necessary in connection with (i) the normal day-to-day operations of the Acquired Business following
the Closing (which shall include, without limitation, any executory Contract and any Franchise or Authorization in effect) or (ii) the
compliance following the Closing by Buyer and its Affiliates (including, for the avoidance of doubt, following the Closing, the
Transferred Joint Venture Entities) with their respective financial, regulatory and Tax reporting obligations (such excluded Books and
Records, the "Excluded Books and Records"); provided, that nothing in this Agreement shall limit the right of Buyer to gain access to
Excluded Books and Records through subpoena, discovery in litigation or other legal process.

"~" has the meaning set forth in Section 5.2(s).

"Bude-eted Capital Expenditure Amount" means, with respect to any Specified Business or Joint Venture Business, the aggregate
amount of capital expenditures budgeted to be made in respect thereof, respectively, subsequent to December 31,2004 and up to and
including the end of the month immediately preceding the Closing Date or, if the Closing occurs on a month-end, up to and including
such month, as set forth in the Budget.

"Business" has the meaning set forth in the Recitals.

"Business Day" means any day other than a Saturday, a Sunday or a day on which banks in New York City are authorized or
obligated by Law or executive order to close.

"~" has the meaning set forth in the Preamble.

"Byyer Bysiness" means the business conducted by Buyer and its Subsidiaries.

"Buyer Confidentiality Agreement" means the letter agreement, dated November 9,2004, between Buyer and Seller.

"Buyer Discharge Amount" means, with respect to each Transferred Joint Venture Parent, the applicable Buyer Joint Venture
Percentage multiplied by Seller's good faith determination of the total amount of Liabilities of such Transferred Joint Venture Parent
and its Subsidiaries as of Closing, excluding any such Liabilities that are Assumed Liabilities, as set forth in a notice delivered by
Seller to Buyer no fewer than five Business Days prior to Closing; provided, that each Buyer Discharge Amount shall be reasonably
satisfactory to Buyer and the Buyer Discharge Amount (i) of Century shall not be less than $297 million or more than $325 million,
(ii) of Parnassos shall not be less than $252 million or more than $275 million and (iii) of Western shall be $0.00, but subject to
Section 5.22.
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"Buyer Disclosure Schedule" means the Buyer Disclosure Schedule attached hereto as Annex B.

"Buyer Goyernmental Authorizations" means all licenses (including cable television relay service, business radio and other
licenses issued by the FCC or any other Government Entity), permits (including construction permits), certificates, waivers,
amendments, consents, franchises (including similar authorizations or permits), exemptions, variances, expirations and terminations of
any waiting period requirements (including pursuant to the HSR Act), other actions by, and notices, filings, registrations,
qualifications, declarations and designations with, and other authorizations and approvals Related to the Buyer Business and issued by
or obtained from a Government Entity or Self-Regulatory Organization.

"Buyer Indemnification Deadline" has the meaning set forth in Section 7.1.

"Buyer Indemnified Parties" has the meaning set forth in Section 7.2(a).

"Buyer Joint Venture Percenta2e" means 25% with respect to Century and 33 % with respect to each of Parnassos and Western.

"Buyer JY Partner" means (i) with respect to Century, TCI California Holdings, LLC, a Colorado limited liability company and (ii)
with respect to each ofParnassos and Western, TCI Adelphia Holdings, LLC, a Delaware limited liability company.

"Buyer Managed MCE System" has the meaning set forth in Section 2.9(c).

"Byyer Required Approyals" means all consents, approvals, waivers, authorizations, notices and filings from or with a Government
Entity that are listed on Schedule I 1(c) of the Buyer Disclosure Schedule other than the LFA Approvals.

"Buyer's 4QlCk) Plan" has the meaning set forth in Section 5.50).

"Buyer's Statement" has the meaning set forth in Section 2.8(b).

"Cable Act" means Title VI of the Communications Act, 47 U.S.C. §§521 et seq.

"Cable System" means, with respect to each Specified Business, each System that is Related to such Specified Business.

"Cap Amoynt" means the Group I Cap Amount or the Group 2 Cap Amount, as the case may be.

"Capital Expenditure Adjustment Amount" means, with respect to each Specified Business, an amount equal to the Target Capital
Expenditure Amount minus the Closing Capital Expenditure Amount for such Specified Business. Except to the extent (and only to
the extent) the consent of Buyer is obtained as contemplated in the proviso to the definition of "Capital Expenditure Amount," in no
event will the Capital Expenditure Adjustment Amount be a negative number.
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"Capital Expenditure Amount" means, as to each Specified Business or Joint Venture Business, the sum of all capital expenditures
incurred by Seller and its Affiliates in respect of such Specified Business or Joint Venture Business consistent with the Budget and in
the Ordinary Course of Business (and excluding any amounts incurred or paid in connection with any casualty or damage), subsequent
to December 31, 2004 and up to and including the end of the month immediately preceding the Closing Date or, if the Closing occurs
on a month-end, up to and including such month; provided, however, that any capital expenditures incurred or paid for in excess of
the aggregate amount set forth in the Budget for such Specified Business shall be included in the determination of Capital Expenditure
Amount only to the extent that Buyer shall have consented to such expenditures prior to the incurrence thereof.

"Capital Lease" means any lease that is required to be classified and accounted for as a capital lease under GAAP

"Century Business" means the portion of the Group I Business conducted by Century and its Subsidiaries.

"Q•.lllJ.u:i' means Century-TCI California Communications, L.P., a Delaware limited partnership.

"CERCLA" means the Comprehensive Environmental Response, Compensation and Liability Act of 1980.

"Chapter II Expenses" means (a) any and all costs incurred and expenses paid or payable by Seller or any of its Affiliates in
connection with the Sale Process, the Transaction or the transactions contemplated by the Friendco Purchase Agreement (other than
costs that Buyer has expressly agreed to pay pursuant to this Agreement) and (b) the following costs and expenses related to the
administration of the Reorganization Case or the reorganization case of any Managed Cable Entity or Non-Debtor Subsidiary: (i)
obligations to pay any professionals' fees and expenses in connection with the Reorganization Case incurred by Seller, its Affiliates,
the Committees, and any other compensation or expenses payable in connection with the Reorganization Case (including fees of
attorneys, accountants, investment bankers, financial advisors, auditors and consultants), other than fees and expenses Buyer has
expressly agreed to pay pursuant to this Agreement, (ii) fees and expenses payable to the US Trustee under section 1930 of title 28,
United States Code, (iii) fees and expenses of the members of the Committees, (iv) fees and expenses of the trustees of existing
indentures of Seller and (v) fees and expenses related to the DIP Facility.

"Chosen Courts" has the meaning set forth in Section 9.10.

"Claim" means a claim (as defined in section 101(5) of the Bankruptcy Code) against a Debtor.

"Claim Notice" has the meaning set forth in Section 7.4(a).
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"Class I RepresentatiQns and Warranties" has the meaning set fQrth in SectiQn 6.2(a).

"Class 2 RepresentatiQns and Warranties" has the meaning set fQrth in SectiQn 6.2(a).

"~" means the clQsing Qfthe TransactiQn.

"C!Qsin~ Aqjustment AmQunt" means, with respect tQ each Specified Business, the sum (expressed as a pQsitive, ifpQsitive, Qr as a
negative, if negative) Qf(i) the Net Liabilities Adjustment AmQunt fQr such Specified Business, minus (ii) the Subscriber Adjustment
AmQunt fQr such Specified Business, minus (iii) the Capital Expenditure Adjustment AmQunt fQr such Specified Business.

"CIQsin~ Capital Expenditure AmQunt" means (i) with respect tQ the Group 1 Business, the sum Qf(A) 75% multiplied by the
Capita! Expenditure AmQunt Qf the Century Business, plus (B) 66 % multiplied by the Capital Expenditure AmQunt Qf the ParnassQs
Business, plus (C) 66 % multiplied by the Capita! Expenditure AmQunt Qf the Western Business, plus (D) the Capital Expenditure
AmQunt Qfthe Group 1 Remainder Business and (ii) with respect tQ the Group 2 Business, the Capital Expenditure AmQunt Qfthe
GrQup 2 Business.

"ClQsin~ Date" has the meaning set fQrth in SectiQn 2.10.

"CIQsing Net Liabilities AmQunt" means, (i) with respect tQ the Group 1 Business, the Group 1 Current Assets minus the Group 1
TQtal Liabilities and (ii) with respect tQ the GrQup 2 Business, the GrQup 2 Current Assets minus the Group 2 TQtal Liabilities.

"CIQsin~ Subscrjber Number" means (i) with respect to the Group I Business, the sum of (A) 75% multiplied by the number of
Eligible Basic Subscribers Qfthe Century Business as Qfthe ClQsing, plus (B) 66 % multiplied by the number QfEligible Basic
Subscribers Qf the ParnassQs Business as Qf the CIQsing, plus (C) 66 % multiplied by the number Qf Eligible Basic Subscribers Qf the
Western Business as Qfthe Closing, and (ii) with respect tQ the GrQup 2 Business, the number QfEligible Basic Subscribers Qfthe
Group 2 Business as of the CIQsing.

"~" means the Internal Revenue Code of 1986.

:'CQllective Bargaining Agreements" means, with respect to each Specified Business, the collective bargaining agreements
cQvering Employees listed Qn Schedule 1. lCd) Qf the Seller DisclQsure Schedule and identified as Related tQ such Specified Business.

"CQmmittees" means (i) the cQmmittee appQinted by the US Trustee tQ represent the interests of the unsecured creditors Qfthe
DebtQrs, (ii) the cQmmittee appQinted by the US Trustee tQ represent the interests Qf equity hQlders Qfthe DebtQrs, (iii) any Qther
cQmmittee apPQinted by the US Trustee in cQnnectiQn with the ReQrganizatiQn Case and
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(iv) any committee appointed by the US Trustee in the reorganization case of any Managed Cable Entity or Non-Debtor Subsidiary.

"Communications Act" means the Communications Act of 1934.

"Condemnation Proceeds" means, with respect to any Specified Business, all amounts payable or paid to Seller or any of its
Affiliates as proceeds of (i) a condemnation or other taking of any Asset Related to such Specified Business by any Government
Entity following December 31, 2004 or (ii) the exercise of any Purchase Right Related to such Specified Business following
December 31, 2004.

"Confidential Information" has the meaning set forth in Section S.I(d).

"Confinuation Hearing" means the hearing held by the Bankruptcy Court to consider confinnation of the Plan.

"Confinuation Order" means an order or judgment of the Bankruptcy Court confirming the Plan pursuant to section 1129 of the
Bankruptcy Code, satisfying the requirements of Section 5.11.

"Contract" means any agreement, contract, lease or sublease, license or sublicense, purchase order, arrangement, commitment,
indenture, note, security, instrument, consensual obligation, promise, covenant or undertaking, including all franchises,
rights-of-way, bulk service, commercial service or multiple dwelling unit agreements, access agreements, programming agreements,
signal supply agreements, agreements with community groups, commercial leased access agreements, capacity license agreements,
partnership, joint venture or other similar agreements or arrangements, and advertising interconnect agreements, or any other
agreement, in each case, whether written or oral, and all rights associated therewith.

"Contract Categories Expected to be Assumed" means the following categories of Contracts, in each case to the extent Related to a
Specified Business:

(i) construction and installation Contracts;

(ii) individual Subscriber service Contracts;

(iii) bulk service, commercial service or multiple dwelling unit Subscriber Contracts;

(iv) Contracts (including open purchase orders) relating to Fixtures and Equipment and any other tangible personal property
(excluding motor vehicles), in each case only ifRelated exclusively to a specific Cable System;

(v) local Cable System leased access agreements required by Law;

(vi) Rights-of-Way;

II



(vii) Real Property Leases (excluding leases that would be Excluded Assets pursuant to Section 2.4(h)(i» and Transferred Real
Property Subleases;

(viii) Franchises and Authorizations (other than state certificates of public convenience and necessity and similar state
telecommunications Authorizations);

(ix) advertising interconnect and local advertising sale Contracts (other than advertising representation Contracts, except as set
forth on Schedule 1.1 (k)(ii) of the Seller Disclosure Schedule; and

(x) software licenses and related maintenance agreements, in each case only if Related exclusively to a specific Cable System.

"Controlled Affiliate" means, with respect to any Person, any Affiliate of such Person that is controlled directly or indirectly by
such Person.

"Cost Center" means a so-called cost center as used by Seller for internal management and bookkeeping purposes.

"CPA Firm" means KPMG LLP or such other finn of independent certified public accountants as to which Seller and Buyer shall
mutually agree.

"Cure Costs" means, with respect to any Contract, the costs and expenses payable under section 365 of the Bankruptcy Code in
connection with the assumption and/or assignment of such Contract.

"Current Assets" means, with respect to each Specified Business or Joint Venture Business, the current assets of such Specified
Business or Joint Venture Business, as the case may be, included in the Transferred Assets as of the Closing (after giving effect to the
Transaction), as would be reflected on the face of a balance sheet for such Specified Business or Joint Venture Business, as the case
may be, (excluding any footnotes thereto) prepared in accordance with GAAP, consistently applied (to the extent GAAP was
previously applied) for such Specified Business or Joint Venture Business, as the case may be; provided, however, that, in no event
shall Current Assets include (A) inventory, (B) any Assets with respect to Taxes (including duty and tax refunds and prepayments)
and net operating losses of Seller or any of its Affiliates, (C) investments in Subsidiaries, (D) Assets held for sale (other than in
connection with the Exchange), (E) Condemnation Proceeds, (F) Insurance Claims (except to the extent (and only to the extent)
relating to an Assumed Liability), (G) Accounts Receivable related to Programming Agreements, (H) pre-paid insurance premiums
and maintenance expenses (to the extent paid under Contracts other than Assigned Contracts) or (I) prepaid expenses except to the
extent the Specified Business or Joint Venture Business, as the case may be, will receive the benefit thereof within one year of the
Closing; provided, further, that Current Assets to be acquired under purchase orders outstanding as of the Closing will, for purposes
hereof, be treated as being owned by the relevant Specified Business or Joint Venture Business as of the Closing regardless of whether
they would otherwise be treated as such under GAAP but subject in any event to the remainder of this definition. For purposes of
determining Current Assets in respect of any Disputed MCE System, all references above to the
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Closing shall be deemed to mean, with respect to any Disputed MCE System, the MCE Closing.

"~" has the meaning set forth in the Recitals.

"Delayed Transfer Asset" has the meaning set forth in Section 2.13(a).

"Derivative 2003 Financial Statements" has the meaning set forth in Section 3.7(a).

"perivative 2004 Financial Statements" has the meaning set forth in Section 3.7(a).

"Derivative Audited Financial Statements" has the meaning set forth in Section 5.9(b).

"Deriyative Unallocated 2004 Financial Statements" has the meaning set forth in Section 3.7(a).

"Designated Allocation" has the meaning set forth in Section 2.3.

"Designated Litiiwion" means the litigation set forth on Schedule I ](e) of the Seller Disclosure Schedule.

"Digital Subscriber" means a "Digital Customer" as determined pursuant to the Seller Subscriber Accounting Policy.

"PIP Facility" means the Third Amended and Restated Credit and Guaranty Agreement, dated as of February 25, 2005, among
Seller, the Subsidiaries of Seller identified therein and the financial institutions identified therein, and any related documents,
agreements and instruments.

"pischarlje" means, except as otherwise provided in the Plan and the Confirmation Order, the discharge or equivalent granted
pursuant to the Confirmation Order, and sections 363,1123 and 1141 of the Bankruptcy Code, (i) of Seller and its Affiliates that are
Debtors, as debtors in possession, from all Liabilities, (ii) of interests of, and rights, interest and Claims of the holders of Claims
against and interests in, Seller and its Affiliates that are Debtors and (iii) of Encumbrances on, or interests ofPersons (other than Seller
or its Affiliates) in, the Transferred Assets.

"Disclosure Statement" has the meaning set forth in Section 5.II(a).

"Disclosure Statement Motion" has the meaning set forth in Section 5.11 (a).

"Disputed MCE System" has the meaning set forth in Section 2.9(a).

"Disputed MCE System Adjustment Amount" means, with respect to the Disputed MCE Systems sold to Buyer pursuant to Section
2.9(c), the sum of the Net
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Liabilities Adjustment Amount in respect of such Disputed MCE Systems as determined pursuant to the last sentence of Section 2.9(c)
plus the Initial Disputed MCE System Adjustment Amount in respect of such Disputed MCE Systems.

"Eligible Basic Subscriber" means a Basic Subscriber who, as of the Measurement Date, is a paying customer (A) who subscribes
to at least the lowest level of video programming offered by an Acquired System, (B) who has been installed, and (C) either (1) whose
rate of service for all services (not including any installation costs) provided to such Basic Subscriber is not subject to any discount or
promotion as of the Measurement Date or for any period thereafter other than (x) as to any Cable System, the customary package rates
applicable to such Cable System as in effect as of March 31, 2005 as may be subsequently increased by Seller or, with the consent of
Buyer not to be unreasonably withheld, reduced by Seller or (y) standard employee rate discounts or (2) who is a Qualified Customer
who is subject to no discount or promotion other than a Permitted Promotion or an Historic Promotion. For the avoidance of doubt, the
customary reduction in the HSI rate applicable to any HSI-only subscriber who subscribes to video services shall not be considered a
discount or promotion for purposes of the definition of "Eligible Basic Subscriber."

"Empire Sports Network" means Empire Sports Network, L.P., a Delaware limited partnership, together with its Subsidiaries.

"Employees" means all current and former employees who are or were primarily employed in connection with the Acquired
Business and all employees of the Business identified on Schedule 5.5(a)(ii) of the Seller Disclosure Schedule. Employees does not
include (a) any employees performing services in Puerto Rico or outside of the United States or (b) any individual performing services
in connection with the Acquired Business who Seller or its Affiliates has classified as an independent contractor as of immediately
prior to the Closing Date.

"Encumbrance" means any lien, pledge, charge, security interest, option, right of first refusal, mortgage, easement, right of way,
lease, sublease, license, sublicense, adverse claim, title defect, encroachment, other survey defect, or other encumbrance of any kind,
including, with respect to real property, any covenant or restriction relating thereto. For purposes of this Agreement, a Person shall be
deemed to own subject to an Encumbrance any Asset that it has acquired or holds subject to the interest of a vendor or lessor under
any conditional sale agreement, Capital Lease or other title retention agreement relating to such Asset.

"Enyironmental Law" means any Law (including common law), Governmental Authorization or agreement with any Government
Entity or third party relating to (i) the protection of the environment or human health and safety (including air, surface water, ground
water, drinking water supply, and surface or subsurface land or structures), (ii) the exposure to, or the use, storage, recycling,
treatment, generation, transportation, processing, handling, labeling, management, release or disposal of, any Hazardous Substance or
(iii) noise, odor or electromagnetic emissions.
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"Environmental Permits" means all licenses, permits, certificates and other authorizations and approvals issued by or obtained from
a Government Entity relating to or required by Environmental Laws.

"Environmental Self-Audit" means, subject to Section 5.14(a), the self-audit to be conducted by Seller pursuant to an agreement
between the United States Environmental Protection Agency and Seller relating to compliance with Environmental Laws.

"Enyironmental Self-Audit Deficiencies" means any deficiencies identified as a result of the performance of the Environmental
Self-Audit, including current or historical violations of, or actual or potential Liabilities under, any Environmental Law.

"Enyironmental Transfer Act Liabilities" means any Liabilities arising out of compliance with the Connecticut Transfer Act or the
New Jersey Industrial Site Recovery Act as a result of the completion of the Transaction or the Exchange.

"EQuipment Leases" means all leases for vehicles included in the Fixtures and Equipment and all Capital Leases of other Fixtures
and Equipment.

"EQuity Security" has the meaning ascribed to such term in Rule 405 promulgated under the Securities Act as in effect on the date
hereof and, in any event, shall also include (i) any capital stock of a corporation, any partnership interest, any limited liability
company interest and any other equity interest, (ii) any security or right convertible into, exchangeable for, or evidencing the right to
subscribe for any such stock, equity interest or security referred to in clause (i), (iii) any stock appreciation right, contingent value
right or similar security or right that is derivative of any such stock, equity interest or security referred to in clause (i) or (ii) and (iv)
any contract to grant, issue, award, conveyor sell any of the foregoing.

"ERISA" means the Employee Retirement Income Security Act of 1974.

"ERISA Affiliate" has the meaning set forth in Section 3.JO(c).

"Escrow Account" has the meaning set forth in Section 2.7(c).

"Escrow A~ent" has the meaning set forth in the Recitals.

"Escrow A~reement" has the meaning set forth in the Recitals.

"Escrow Amount" has the meaning set forth in Section 2.7(c).

"Estimated Closin~ Adjustment Amount" has the meaning set forth in Section 2.8(a).

"Exchange" has the meaning set forth in the Recitals.

"Exchan~e Act" means the Securities Exchange Act of 1934.

15



"Exchan~e A~reement" means the Exchange Agreement, dated as of the date hereof, by and among Buyer, Friendco Parent,
Friendco, Parent Comcast Cable Communications Holdings, Inc., Comcast of Georgia, Inc., TCI Holdings, Inc. and Urban Cable
Works of Philadelphia, L.P.

"Excluded Assets" has the meaning set forth in Section 2.4.

"Excluded Books and Records" has the meaning set forth in the definition of "Books and Records."

"Excluded Liabilities" means, notwithstanding anything to the contrary in this Agreement, all Liabilities of Seller or any of its
Affiliates other than the Assumed Liabilities. For the avoidance of doubt, Excluded Liabilities shall include (i) Liabilities to the extent
related to the Excluded Assets, including Liabilities under any Contract that is not an Assigned Contract (other than as set forth in
clause (v) of the definition of "Assumed Liabilities"), (ii) subject to clause (ii) of the definition of "Assumed Liabilities" (except with
respect to litigation that is pending or threatened as of the Closing), Liabilities to the extent arising in connection with the ownership,
use, operation or maintenance of the Transferred Assets or the conduct of any Specified Business on or prior to the Closing, including
those arising under or related to (A) Environmental Laws (other than as expressly provided in clause (viii) of the definition of
"Assumed Liabilities") or (B) any Claim (other than under clauses (ii) (except with respect to litigation that is pending or threatened as
of the Closing), (iii), (iv), (v), (vii), (viii) or (ix) of the definition of "Assumed Liabilities") including any Claim in respect of Losses to
Persons or property, and any Claim relating to any filings made by Sel1er or any of its Affiliates under the Exchange Act or the
Securities Act, (iii) Liabilities under any Indebtedness of Seller or any of its Affiliates, (iv) except for the Assumed Cure Costs,
Liabilities for Cure Costs, (v) Liabilities for Chapter II Expenses, (vi) Excluded Taxes, (vii) Intercompany Payables, (viii) Liabilities
related to the SEC/DOl Matters, including any SEC/DOl Settlement, (ix) Liabilities for any Claims filed against Seller or any other
Debtor after the bar date established in the Reorganization Case, (x) Liabilities that are subject to the Discharge, any MCE Discharge
or any Additional Discharge, (xi) except as provided in clause (iii) of the definition of "Assumed Liabilities," Liabilities under any
Benefit Plan, including under the Adelphia Communications Corporation Key Employee Continuity Program, the Amended and
Restated Adelphia Communications Corporation Performance Retention Plan, the Sale Bonus Program and any Stock Award, (xii)
Liabilities identified as Excluded Liabilities in Sections 5.2U), 5.5(a)and 5.5(q), (xiii) Liabilities to Seller, any member of the Rigas
family, any Managed Cable Entity or any of their respective Affiliates other than Liabilities under this Agreement or any Ancillary
Agreement, (xiv) except pursuant to Section S.II(d), Liabilities in respect of Rejection Claims, (xv) Liabilities allocated to the
Friendco Business pursuant to the proviso to Section 2.5 and (xvi) all Liabilities of Empire Sports Network and all Liabilities arising
from or relating to the ownership of the Equity Securities of Empire Sports Network.

"Excluded Taxes" means (i) any Taxes of any Transferred loint Venture Entity for which there is a Liability other than Assumed
Taxes and (ii) with respect to any Taxes imposed with respect to the Group 1 Business (other than any Taxes ofa Transferred
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Joint Venture Entity), Group 2 Business or any Transferred Assets Related thereto or any income or gain derived with respect thereto,
in each case, other than Assumed Taxes. For the avoidance of doubt, Excluded Taxes shall include any income Tax liability payable
by Seller or its Subsidiaries in respect of the Transaction.

"Extended Outside Date" has the meaning set forth in Section 8.2.

".EC.G" means the Federal Communications Commission.

"Final Adjustment Amount" means, with respect to each Specified Business, the Closing Adjustment Amount as set forth in the
Buyer's Statement for such Specified Business and, in the event of a Seller's Objection, as adjusted by either the agreement of Buyer
and Seller, or by the CPA Firm, acting pursuant to Section 2.8.

"Final MCE Purchase Price" means the Initial MCE Purchase Price in respect of all Disputed MCE Systems the Assets of which
are to be transferred to Buyer at the MCE Closing plus the Disputed MCE System Adjustment Amount in respect of all such Disputed
MCE Systems.

"Fjnal Order" means an order or judgment of the Bankruptcy Court, or other court of competent jurisdiction with respect to the
subject matter, (i) which has not been reversed, stayed, modified, amended, enjoined, set aside, annulled or suspended, (ii) with
respect to which no request for a stay, motion or application for reconsideration or rehearing, notice of appeal or petition for certiorari
is filed within the deadline provided by applicable statute or regulation or as to which any appeal that has been taken or any petition
for certiorari that has been or may be filed has been resolved by the highest court to which the order or judgment was appealed or from
which certiorari was sought and (iii) as to which the deadlines for filing such request, motion, petition, application, appeal or notice
referred to in clause (ii) above have expired; provided, however, that a request for a stay, appeal, motion to reconsider or petition for
certiorari referred to in clause (ii) shall be disregarded for purposes of such clause if such appeal, motion to reconsider or petition for
certiorari would not, individually or in the aggregate, reasonably be expected to be materially adverse to the Transaction, any
Specified Business, Buyer or any of its Affiliates (in the case of Buyer or its Affiliates, only to the extent related to the Transaction or
an interest in the Transferred Joint Venture Parents (other than with respect to Plan distribution matters) and not in their capacity as
creditors or, with respect to Plan distribution matters, equityholders) (taking into account whether such request for a stay, appeal,
motion to reconsider or petition for certiorari would be rendered moot under the doctrine of "equitable mootness" as a result of the
occurrence of the Closing and any findings of the Bankruptcy Court contained in any such order or judgment, including under section
363(m) of the Bankruptcy Code).

"Financial Information" has the meaning set forth in Section 5.9(a).

"Fixtures and Equipment" means, with respect to each Specified Business, all furniture, office equipment, furnishings, fixtures,
vehicles, equipment, testing equipment, computers, set-top boxes, tools, electronic devices, towers, tower equipment, trunk and
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distribution cable, other aboveground and underground cable, decoders and spare decoders for scrambled satellite signals, amplifiers,
microwave equipment, power supplies, conduits, vaults and pedestals, grounding and pole hardware, installed subscriber devices
(including drop lines, converters, encoders, transformers behind television sets and fittings), headends and hubs (origination,
transmission and distribution systems) hardware, spare parts, supplies and closed circuit devices, inventory, other physical Assets
(other than real property) and other tangible personal property Related to such Specified Business, wherever located.

"Franchise" means, with respect to each Specified Business, each franchise, as such term is defined in the Communications Act,
granted by a Government Entity authorizing the construction, upgrade, maintenance or operation of any part of the Cable Systems that
are part of such Specified Business.

"Frjendco" has the meaning set forth in the Recitals.

"Friendco Busjness" has the meaning set forth in the Recitals.

"Friendco Parent" has the meaning set forth in the Recitals.

"Friendco Parent Redemption A~reement" means the Redemption Agreement, dated as of the date hereof, by and among Buyer,
Comcast Cable Communications Holdings, Inc., MOC Holdco II, Inc., TWE Holdings I Trust, TWE Holdings II Trust, Cable Holdco
II Inc., TWE Holding I LLC, TWX and Friendco Parent.

"Friendco Purchase A~reement" has the meaning set forth in the Recitals.

"Friendco Transaction" means the Redemptions and the Exchange.

"Frjendco Transferred Assets" has the meaning ascribed to the term "Transferred Assets" in the Friendco Purchase Agreement.

"QAM" means United States generally accepte~ accounting principles in effect from time to time.

"Government Antitrust Entity" means any Government Entity with jurisdiction over the enforcement of any U.S. Antitrust Law or
other similar Law.

"Government Entity" means any federal, state or local court, administrative body or other governmental or quasi-governmental
entity with competent jurisdiction.

"Governmental Authorizations" means, with respect to each Specified Business, all licenses (including cable television relay
service, business radio and other licenses issued by the FCC or any other Government Entity), permits (including construction
pennits), certificates, waivers, amendments, consents, Fran,chises (including similar authorizations or permits), exemptions, variances,
expirations and tenninations of any waiting period r~quire'ments (including pursuant to the HSR Act), other actions by, and notices,
filings, registrations, qualifications, declarations and designations with, and other

18



authorizations and approvals Related to such Specified Business and issued by or obtained from a Government Entity or
Self-Regulatory Organization.

"Group I Business" has the meaning set forth in the Recitals.

"Group I Cap Amount" means $II9,100,000,plus any amounts paid into the Escrow Account by Buyer minus any amounts paid
out of the Escrow Account to Buyer, in each such case after Closing with respect to adjustments in respect of the Group 1 Business
under Sections 2.8(f) and 2.9(c).

"Group I Current Assets" means the sum of (i) 75% multiplied by the Current Assets of the Century Business, plus (ii) 66 %
multiplied by the Current Assets of the Parnassos Business, plus (iii) 66 % multiplied by the Current Assets of the Western Business
plus (iv) the Current Assets of the Group 1 Remainder Business.

"Group 1 Remainder Business" means the Group 1 Business other than the Century Business, the Parnassos Business and the
Western Business, including the Group I Shared Assets and Liabilities.

"Group I Shared Assets and Liabilities" means the Shared Assets and Liabilities that are allocated to the Group I Business as set
forth on Schedule !.l(t) of the Seller Disclosure Schedule and any other Assets or Liabilities (other than those solely Related to the
Group 1 Business), as applicable, that are allocated to the Group 1 Business pursuant to the Designated Allocation or the proviso to
Section 2.5.

"Group 1 Systems" has the meaning set forth in the Recitals.

"Group 1 Threshold Amount" means $30,000,000.

"Group I Total Liabilities" means the sum of 0) 75% multiplied by the Total Liabilities of the Century Business, plus (ii) 66 %
multiplied by the Total Liabilities of the Parnassos Business, plus (iii) 66 % multiplied by the Total Liabilities of the Western
Business plus (iv) the Total Liabilities of the Group 1 Remainder Business.

"Group 2 Business" has the meaning set forth in the Recitals.

"Group 2 Cap Amount" means $20,900,000, plus any amounts paid into the Escrow Account by Buyer minus any amounts paid out
of the Escrow Account to Buyer, in each such case after Closing with respect to adjustments in respect of the Group 2 Business under
Sections 2.8(f) and 2.9(c).

"Group 2 Current Assets" means Current Assets of the Group 2 Business.

"Group 2 Shared Assets and Liabilities" means the Shared Assets and Liabilities that are allocated to the Group 2 Business as set
forth on Schedule I.I(t) of the Seller Disclosure Schedule and any other Assets or Liabilities (other than those solely Related to the
Group 2 Business), as applicable, that are allocated to the Group 2 Business pursuant to the Designated Allocation or the proviso to
Section 2.5.
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"Group 2 Systems" has the meaning set forth in the Recitals.

"Group 2 Threshold Amount" means $5,000,000.

"Group 2 Tota! Liabilities" means the Total Liabilities of the Group 2 Business.

"Hazardous Substance" means any substance that is listed, defined, designated or classified as hazardous, toxic or otherwise
harmful under applicable Laws or is otherwise regulated by a Government Entity, including petroleum products and byproducts,
asbestos-containing material, polychlorinated biphenyls, lead-containing products and mold.

"Historic Promotion" means, as to any Basic Subscriber (other than Subscribers that only receive the lowest tier of service (i.e.,
lifeline or "B I only" Subscribers)), any discount or promotion that (i) such Basic Subscriber is subject to as of the date hereof (without
any modification, extension or renewal thereof after the date hereof) and (ii) does not extend beyond twelve months following the date
hereof.

"HS! Subscriber" means an "HS! Customer" as determined pursuant to the Seller Subscriber Accounting Policy.

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

"Indebtedness" of any Person shall mean, without duplication, (i) all indebtedness of such Person for money borrowed or with
respect to deposits or advances of any kind, whether short-term or long-term and whether secured or unsecured and whether or not
required to be disclosed on a balance sheet or in the related notes to financial statements under GAAP, (ii) the undrawn face amount
of. and unpaid reimbursement obligations in respect of, an letters of credit and bankers' acceptances issued for the account of such
Person, (iii) obligations under any Capital Lease, (iv) all obligations of such Person evidenced by bonds, debentures, notes or other
similar instruments, (v) all obligations of such Person upon which interest charges are customarily paid (excluding trade accounts
payable and accrued obligations in the ordinary course of business) excluding Cure Costs or Rejection Claims, (vi) all obligations of
such Person under conditional sale or other title retention agreements relating to Assets purchased by such Person, (vii) all obligations
of such Person issued or assumed as the deferred purchase price of property or services (excluding trade accounts payable and accrued
obligations in the ordinary course of business), (viii) all obligations of such Person in respect of interest rate protection agreements,
foreign currency exchange agreements or other interest or exchange rate hedging arrangements, (ix) all obligations of such Person to
purchase, redeem, retire, defease or otherwise acquire for value any Equity Securities of such Person or any trust or Subsidiary of such
Person (including any preferred stock of such Person or any obligations of such Person in respect of trust preferred, but excluding any
such obligations under the Investment Documents listed on Schedule I. I(g) of the Seller Disclosure Schedule and provided that such
Investment Documents have been made available to Buyer prior to the date hereof), (x) any "keep well" or other agreement to
maintain the financial condition of another Person (other than a wholly-owned Subsidiary
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of such Person), (xi) any arrangement having the economic effect of any of the foregoing, (xii) any indebtedness of the types referred
to in clauses (i) through (xi) above of another Person that is guaranteed directly or indirectly by such Person or secured by (or for
which the holder of such indebtedness has an existing right, contingent or otherwise, to be secured by) the Assets of such Person,
whether or not the obligations secured thereby have been assumed, (xiii) renewals, extensions, refundings, deferrals, restructurings,
amendments and modifications of any such indebtedness, obligation or guarantee and (xiv) any interest, charges or penalties in respect
of any of the foregoing.

"Indemnified Parties" has the meaning set forth in Section 7.2(a).

"Indemnifyin~ Party" has the meaning set forth in Section 7.4(a).

"Initial Disputed MCE System Adjustment Amount" has the meaning set forth in Section 2.9(a).

"Initial MCE Purchase Price" has the meaning set forth in Section 2.9(a).

"Insurance Clajms" means, with respect to each Specified Business, all title, property, casualty, fire or, to the extent it relates to
periods following the Closing, business interruption, insurance proceeds received or receivable by such Specified Business in respect
of any Transferred Asset or Assumed Liability, all title, property, casualty, fire or, to the extent it relates to periods following the
Closing, business interruption, insurance proceeds (to the extent not already expended (including expenditures of other monies) by
Seller or any Affiliate of Seller to restore or replace the lost or damaged Asset, which replacement Asset shall be a Transferred Asset)
received or receivable by such Specified Business in respect of any Asset damaged or lost after December 31, 2004 and which, ifnot
so damaged or lost, would have been a Transferred Asset and all insurance proceeds received or receivable by such Specified Business
in respect of business interruption of such Specified Business to the extent relating to any period after the Closing.

"Insurance Policies" has the meaning set forth in Section 3.23.

"Intellectual Property" means, as they exist anywhere in the world, (i) trademarks, service marks, brand names, certification marks,
collective marks, logos, symbols, trade dress, trade names, and other indicia of origin, all applications and registrations for the
foregoing, and all goodwill associated therewith and symbolized thereby, including all renewals of same, (ii) inventions and
discoveries, whether patentable or not, and all patents, invention disclosures and applications therefor, and designs and improvements
claimed therein, including divisions, continuations, continuations-in-part and renewal applications, and including renewals,
reexaminations, interferences, extensions and reissues, (iii) trade secrets, confidential information and know-how, including
processes, schematics, business methods, formulae, drawings, prototypes, models, designs, customer lists and supplier lists, (iv)
published and unpublished works of authorship, whether copyrightable or not (including databases and other compilations of
infonnation), including mask rights and computer software (including all source code, object code,
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specifications, designs and documentation related to such programs), copyrights therein and thereto, registrations and applications
therefor, and all renewals, extensions, restorations and reversions thereof, (v) domain names, Internet addresses and other computer
identifiers, web sites, web pages and similar rights and items, and (vi) any other intellectual property or proprietary rights to the extent
entitled to legal protection as such.

"Intellectual Property Assi~nment A~reement" means, with respect to each Specified Business, an agreement in form and
substance reasonably acceptable to Seller and Buyer, providing for the assignment of the Transferred Intellectual Property Related to
such Specified Business.

"Intercolllpany Payables" means, with respect to each Specified Business, all account, note or loan payables (including credit
balance intercompany receivables), whether or not recorded on the books of Seller or any of its Affiliates, for goods or services
purchased by such Specified Business or provided to such Specified Business, or advances (cash or otherwise) or any other extensions
of credit to such Specified Business, in each case from Seller or any of its Affiliates, including amounts recorded on the Derivative
2004 Financial Statements, whether current or non-current, as either intercompany, affiliate or related party payables, on a gross or
net basis.

"Intercompany Receivables" means, with respect to each Specified Business, all account, note or loan receivables, whether or not
recorded on the books of Seller or any of its Affiliates, for goods or services sold or provided by such Specified Business to Seller, any
of its Affiliates or advances (cash or otherwise) or any other extensions of credit made by such Specified Business to Seller or any of
its Affiliates, including amounts recorded on the Derivative 2004 Financial Statements, whether current or non-current, as either
intercompany, affiliate or related party receivables, on a gross or net basis.

"Intermediate Subsidiary" has the meaning set forth in Section 3.2(a).

"Inyestment Documents" means the documents governing any Transferred Investment.

"Investment Entity" means any issuer of a Transferred Investment.

"Inyestment Entity Securities" means, with respect to each Investment Entity, the Equity Securities of such Investment Entity.

"!RS." means the United States Internal Revenue Service.

"Joint Venture Business" means, the Century Business, the Parnassos Business, the Western Business or the Group 1 Remainder
Business, as applicable.

"Joint Venture Employees" has the meaning set forth in Section 5.5(a).

"Joint venture Securities" has the meaning set forth in Section 3.2(b).
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"Joint Venture Transaction" has the meaning set forth in Section 2.2.

"JY Documents" means the documents governing the management, operations and rights ofjoint venture partners or other equity
holders in the Transferred Joint Venture Entities (including all certificates of incorporation, bylaws, partnership agreements and
operating agreements), as in effect on the date hereof (including all amendments or supplements thereto).

"JV Interest Assi~nment A~reement" means, with respect to each Transferred Joint Venture Parent, an agreement in form and
substance reasonably acceptable to Buyer and Seller providing for the transfer to Buyer of the JV Interests of such Transferred Joint
Venture Parent in accordance with Section 2.2.

"JV Interests" means Seller's and its Affiliates' Equity Securities in the Transferred Joint Venture Parents as set forth in Schedule
l1DU of the Seller Disclosure Schedule.

"Knowled~e" means (i) with respect to Seller and its Affiliates, the collective actual knowledge of any of Seller's executive
officers, the vice president of law and governmental affairs, the vice president for engineering, the vice president for finance, the vice
president of financial planning, the vice president - treasurer, the applicable regional senior vice presidents, the applicable direct
reports to the regional senior vice presidents, including the senior executive officer of each Cable System or group of Cable Systems,
the most senior employee that is responsible for tax matters (currently, the vice president of taxation), the senior officer responsible for
environmental matters including the Environmental Self-Audit and each regional vice president of finance, each regional vice
president of engineering, and each regional vice president of law and governmental affairs; and (ii) with respect to Buyer, the
collective actual knowledge of Buyer's executive officers.

"Law" means any law, statute, ordinance, rule, regulation, code, order, judgment, injunction or decree enacted, issued,
promulgated, enforced or entered by a Government Entity or Self-Regulatory Organization.

"Lease Assignment Agreement" means, with respect to each Specified Business, one or more agreements in form and substance
reasonably acceptable to Seller and Buyer and reasonably necessary to cause such agreements to be recordable, assigning to Buyer the
Transferred Real Property Leases Related to such Specified Business.

"Leased Real Property" means real property subject to the Real Property Leases.

"LFA Approyals" means all consents, approvals or waivers required to be obtained from Government Entities with respect to the
transfer or change in control of Franchises in connection with the Transaction and, except for purposes of Section 6.2(e), the
Exchange.

"Liabilities" means any and all Indebtedness, losses, claims, charges, demands, actions, damages, obligations, payments, costs and
expenses, sums of money, bonds,
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indemnities and similar obligations, covenants, contracts, controversies, omissions, make whole agreements and similar obligations,
and other liabilities, including all contractual obligations, whether due or to become due, fixed, contingent or absolute, inchoate or
otherwise, matured or unmatured, liquidated or unliquidated, accrued or not accrued, asserted or not asserted, known or unknown,
detertnined, detertninable or otherwise, whenever or however arising, including, those arising under any Law, principles of commOn
law (including out of any contract or tort based on negligence or strict liability) action, threatened or contemplated action (including
the costs and expenses of demands, assessments, judgments, settlements and compromises relating thereto and attorneys' fees and any
and all costs and expenses (including aJlocated costs of in-house counsel and other personnel), whatsoever reasonably incurred in
investigating, preparing or defending against any such actions or threatened or contemplated actions), order or consent decree of any
Government Entity or any award of any arbitrator or mediator of any kind, and those arising under any contract, commitment or
undertaking, whether or not the same would be required by GAAP to be recorded or reflected in financial statements or disclosed in
the notes thereto.

"LlBQ.B." means the six-month Interbank Official Rate with respect to deposits in Dollars which appears on the Telerate Page
3750 as of I 1:00 a.m., London time, on the day that is two business days in London preceding the Closing.

"~" has the meaning set forth in Section 7.2(a).

"Mana~ed Cable Entity" means, with respect to a Group 2 System, each Person (other than the Debtors, Buyer and its Affiliates)
that owns or purports to own any Equity Security or profits interest in such Group 2 System.

"Material Adverse Effect" means (i) a material adverse effect on the business, condition (financial or otherwise), Assets or results
of operations of any Specified Business (or, solely for purposes of Section 6.2(f), any Specified Business or the Acquired Business),
taken as a whole, or (ii) a material impairtnent or delay of Seller's or its Affiliates' ability to effect the Closing or to perfortn its
obligations under this Agreement or any Ancillary Agreement to which it is a party; provided, however, that none of the following (or
the results thereof) shall be taken into account: (A) any change in Law or accounting standards or interpretations thereof that is of
general application; (B) any change in general economic or business conditions or industry-wide or financial market conditions
generally; (C) except with respect to Sections 3.4, 3.5, 6.1(f) and 6.2(e), any adverse effect as a result of the execution or
announcement of this Agreement, the Ancillary Agreements, the Transaction or the transactions contemplated by the Ancillary
Agreements; and (D) any loss of Subscribers reflected in the Base Subscriber Number for such Specified Business (or, solely for
purposes of Section 6.2(f), any or all Specified Businesses) and any loss of Subscribers to the extent reflected in the Subscriber
Change used in calculating the Final Adjustment Amount for such Specified Business (or, solely for purposes of Section 6.2(f), any or
all Specified Businesses).

"MCE Base Subscriber Number" means, with respect to each Group 2 System, the number of Basic Subscribers ofsuch Group 2
System corresponding to the month
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prior to the month in which the Closing occurs, as set forth on Schedule l.l(hl of the Seller Disclosure Schedule.

"MCE Closjnfj" has the meaning set forth in Section 2.9(c)

"MCE Pischarfje" means, with respect to each Group 2 System, except as otherwise provided in the Plan and the Confirmation
Order (or, to the extent approved by Buyer (such approval not to be unreasonably withheld), such other plan that includes the
applicable Managed Cable Entity as a debtor and the confirmation order of the Bankruptcy Court approving such plan and effecting
the MCE Discharge), the discharge and/or equivalent effect granted pursuant to such confirmation order and sections 363, 1123 and
1141 of the Bankruptcy Code or the equivalent effect pursuant to any other governmental proceeding to the extent approved by Buyer
(such approval not to be unreasonably withheld; i!~ understood!ha! it would be reasonable for Buyer to refuse to grant such
approval if such other governmental proceeding would not have the same effect as a bankruptcy discharge in all respects relative to
the Transaction), of (i) each applicable Managed Cable Entity, as a debtor in possession, from Liabilities, (ii) interests of, and rights,
interest and Claims of the holders of Claims against and interests in, such Group 2 System and Managed Cable Entity and (iii)
Encumbrances on, or interests of Persons (other than Seller and its Affiliates) in, the Transferred Assets that are Related to such Group
2 System; i! being understood that an MCE Discharge may occur pursuant to the Plan.

"MCE Financial Statements" has the meaning set forth in Section 5.9(b).

"MCE Fraction" means, with respect to the Disputed MCE Systems transferred to Buyer at the MCE Closing (or, as used in the
definitions of"MCE Subscriber Cap Component" and "MCE Subscriber Basket Component," with respect to all Disputed MCE
Systems not transferred to Buyer at the Closing), a fraction, the numerator of which is the aggregate number of Basic Subscribers
served by such Disputed MCE Systems and the denominator of which is the aggregate number of Basic Subscribers served by all
Group 2 Systems, in each case as of December 31, 2004.

"MCE Manafjement Afjreement" has the meaning set forth in Section 2.9(b).

"MCE Period" has the meaning set forth in Section 2.9(b).

"MCE Purchase Prjce" means $600,000,000.

"MCE Purchase Shares" has the meaning set forth in Section 2.9(c).

"MCE Resolution" has the meaning set forth in Section 2.9(b).

"MCE Subscriber Basket Component" means the Subscriber Basket set forth on Schedule 1.1 (Q)(i) of the Seller Disclosure
Schedule with respect to the Group 2 Systems, multiplied by the MCE Fraction.
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"MCE Subscriber Cap CQmpQnent" means the Subscriber Cap set fQrth with respect tQ the Group 2 Systems Qn Schedule 1.1 (q)(ii)
Qfthe Seller DisclQsure Schedule multiplied by the MCE FractiQn.

"Measurement Date" means the subscriber cut-Qff date during the calendar mQnth immediately preceding the mQnth in which the
CIQsing Qccurs.

"MQst Recent Balance Sheet" means, with respect tQ each Specified Business, the unaudited balance sheet included in the
Derivative 2004 Financial Statements fQr such Specified Business.

"MultjemplQyer Plan" has the meaning set fQrth in SectiQn 3.10(a).

"Net Liabilities Adjustment AmQunt" means, with respect tQ each Specified Business, the CIQsing Net Liabilities AmQunt minus
the Base Net Liabilities AmQunt Qf such Specified Business, expressed as a PQsitive, if pQsitive, Qr as a negative, if negative.

"NQn-DebtQr Subsidiaries" has the meaning set fQrth in SectiQn 5. 11(h).

"NQn-DebtQr Transfer" has the meaning set fQrth in SectiQn 5. 11(h).

"NQn-GQvernmental AuthQrizatiQns" means, with respect tQ each Specified Business, all licenses, permits (including cQnstructiQn
permits), certificates, waivers, amendments, cQnsents, franchises, exemptiQns, variances, expiratiQns and terminatiQns Qf any waiting
periQd requirements, Qther actiQns by, and nQtices, filings, registratiQns, qualificatiQns, declarations and designations with, any PersQn
and Qther authorizations and approvals that are Related tQ such Specified Business Qther than GQvernmental AuthQrizations.

"Notice PeriQd" has the meaning set fQrth in SectiQn 7.4(a).

"OCB Contract" means, with respect tQ each Specified Business, a CQntract Related to such Specified Business that (i) (A) is in a
CQntract CategQry Expected tQ be Assumed, (B) is entered intQ in the Ordinary Course and (C) cQntains no Special Terms (provided,
that with respect tQ CQntracts described Qn Schedule 1 l(k)(j) Qfthe Seller DisclQsure Schedule, clause (i) of the definitiQn Qf"Special
Terms" shall be disregarded for purpQses Qf this definition) or (ii) is set forth Qn Schedule 1 I(k)(ij) of the Seller DisclQsure Schedule;
provided, hQwever, that any CQntract that WQuid Qtherwise be an OCB CQntract and which cannQt be assigned tQ Buyer at the ClQsing
withQut CQnsent Qr waivers Qf a third party that are nQt Qbtained by the ClQsing (and the use and benefits Qf which cannot in all
material respects be prQvided tQ Buyer pursuant tQ SectiQn 2.13) shall be deemed nQt tQ be an aCB CQntract; provided. .f!.II1Wa:, that
Buyer shall be entitled tQ remQve from Schedule 1.1 (k)Cii) Qf the Seller DisclQsure Schedule any CQntract that was amended in any
material respect prior to the date hereof if such amendment is nQt identified with such CQntract Qn Schedule 1.1 (k)Cii).

"Ordinary CQurse" or "Ordinary CQurse Qf Business" means, with respect tQ each Specified Business, the cQnduct Qf such
Specified Business as a gQing CQncern in
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accordance with Sel1er's normal day-to-day customs, practices and procedures, without regard to the Sale Process (i!~
understood .that the use of regional or national resources utilized by a Cable System shal1 be deemed to be so conducted if utilized in
accordance with Sel1er's normal, day-to-day customs, practices and procedures in the Business as applied to such Cable System).

"Outside Date" has the meaning set forth in Section 8.2.

"Owned Real Property" means, with respect to each Specified Business, all fee interests in real property (including improvements
thereon) Related to such Specified Business, including those listed on Schedule 1 HI) of the Sel1er Disclosure Schedule and identified
as Related to such Specified Business.

"Palm Beach Joint venture" means Palm Beach Group Cable Joint Venture, a Florida general partnership.

"Parnassos" means Parnassos Communications, L.P., a Delaware limited partnership.

"Parnassos Business" means the portion of the Group 1 Business conducted by Parnassos and its Subsidiaries.

"Per Share value of the Purchase Shares" has the meaning set forth in the Friendco Purchase Agreement.

"Permitted Encumbrances" means (i) Encumbrances reflected or reserved against or otherwise disclosed in the Most Recent
Balance Sheet, (ii) mechanics' , materialmen's, warehousemen's, carriers', workers', or repairmen's liens or other similar common law
or statutory Encumbrances arising or incurred in the Ordinary Course and that are not material in amount or effect on any Specified
Business or are being contested in good faith by appropriate proceedings, (iii) liens for Taxes, assessments and other governmental
charges that are not due or payable or are being contested in good faith by appropriate proceedings, (iv) with respect to real property,
(A) easements, quasi-easements, licenses, covenants running with the land, rights-of-way, rights of re-entry, restrictions or other
similar encumbrances, conditions or restrictions that would be disclosed on current title reports or surveys, which do not, individually
or in the aggregate with one or more other Encumbrances, interfere in any material respect with the right or ability to own, use, enjoy
or operate such real property as currently used or operated or to convey good and indefeasible fee simple title to the same (with
respect to Owned Real Property) or materially detract from the value of such real property, (B) zoning, building, subdivision or other
similar requirements or restrictions, provided, that the same are not violated in any material respect by the existing improvements or
the current use and operation of such teal property, and (C) Transferred Real Property Subleases which do not, individually or in the
aggregate with one or more other Encumbrances, interfere in any material respect with the right or ability to use, enjoy or operate such
real property as currently used or operated or materially detract from the value of such real property, (v) Encumbrances, other than
Encumbrances on real
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property, incurred in the Ordinary Course that are not material to any Specified Business, (vi) any transfer restrictions set forth in any
Assigned Contract (other than any such restriction that could reasonably be expected, individually or in the aggregate, to adversely
affect the Transaction or the Exchange in any material respect) and (vii) Encumbrances imposed by any Contract or any Law
governing a Franchise, provided, that in the case of clauses (i), (ii), (iii), (iv) (as to any Encumbrances that can be satisfied solely
through the payment of money) and (v), any such Encumbrance shall be a Permitted Encumbrance only to the extent that such
Encumbrance (x) shall be discharged pursuant to the Discharge or, with respect to Group 2 Systems or Transferred Assets owned by
Non-Debtor Subsidiaries, an MCE Discharge or Additional Discharge, respectively, or (y) is reflected in the Closing Net Liabilities
Amount used in calculating the Final Adjustment Amount.

"Permitted Promotion" means, as to any Basic Subscriber (other than Subscribers that only receive the lowest tier of service (i.e.,
lifeline or "8 I only" Subscribers», any discount or promotion (i) which does not extend beyond two months following the Closing
Date or provide for a discount equal to (or in excess of) the entire Applicable Monthly Rate in any consecutive months or in more than
anyone month if such discount or promotion is for a period of less than four months and (ii) the dollar amounts or values of which do
not (A) exceed, over the life of such discount or promotion, an amount equal to two times the full monthly rate card pricing applicable
to all services provided to such Subscriber (the "Applicable Monthly Rate") or (B) exceed 50% of an amount equal to the product of
(x) the Applicable Monthly Rate multiplied by (y) the number of months (including any fraction thereof) in the life of such discount or
promotion.

"Person" means an individual, a corporation, a partnership, an association, a limited liability company, a Government Entity, a
trust, a labor union or other entity or organization.

"Petition Date" has the meaning set forth in the Recitals.

"fllw" means the chapter II plan filed by Seller and/or its Affiliates in connection with the Reorganization Case, providing, among
other things, for the effectuation of the Transaction, as amended from time to time, and satisfYing the requirements of Section 5.1 I.

"Primarily Related" means, with respect to any business or System, owned or held primarily by, required primarily for, or used,
intended for use, leased, licensed, accrued, reserved or incurred primarily in connection with, such business or System, including to
the extent allocated thereto pursuant to Schedule 1 1(m) of the Seller Disclosure Schedule.

"Proerammine Aereement" means any Contract pursuant to which Seller or any of its Affiliates has the right to carry audio and/or
video content or programming (or pay for or otherwise provide compensation with regard to cable television programming) on any
Cable System and all related arrangements, including with respect to programming
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and launch initiatives and support; provided, that "Programming Agreement" shall not include any local Cable System leased access
agreement required by Law.

"Protections Order" means an order of the Bankruptcy Court approving Section 5.8 and Article VIII pursuant to sections 105,363,
503(b) and 364 of the Bankruptcy Code.

"Proximate Cause Party" has the meaning set forth in Section 8.2.

"Purchase Price" has the meaning set forth in Section 2.7(b).

"Purchase Price Allocation Schedule" has the meaning set forth in Section 5.4(d).

"Purchase Price Per Subscriber" means $3,275.

"Purchase Rights" means any purchase options, rights of first refusal or other rights that any Person may have (under the terms of
any franchise or otherwise) to purchase all or any portion of a System owned or operated by any Person as a result of the Transaction
or the transfer of any System pursuant to the Exchange.

"Purchase Shares" has the meaning set forth in Section 5.11(a).

"Qualified Customer" means a Basic Subscriber who, prior to the Closing, has been billed and, prior to one month following the
Closing, has paid (disregarding payments subject to any rebates or similar programs) for services delivered during the period
commencing two months prior to the Measurement Date and ending on the Measurement Date an amount no less than (i) for each
month in such period, 50% of the Applicable Monthly Rate or (ii) 66.67% ofthe Applicable Monthly Rate in respect of any single
month during such period. For the avoidance of doubt, in calculating a Qualified Customer for purposes of the Estimated Closing
Adjustment Amount and the condition set forth in the second sentence of Section 6.2(h), the parties shall assume that no payments
will be made by such Basic Subscriber after the Closing.

"Rate Regulato!Y Matter" means any proceeding or investigation with respect to a Cable System arising out of or related to the
Cable Act (other than those affecting the cable television industry generally) dealing with, limiting or affecting the rates which can be
charged by such Cable System for programming, equipment, installation, service or otherwise.

"Real Property Leases" means, with respect to each Specified Business, those leases, subleases, license agreements, and sublicense
agreements, together with all extensions, supplements, amendments, other modifications and nondisturbance agreements relating
thereto, governing real property Related to such Specified Business, including those with respect to the real properties listed on
Schedule 1.1 (n) of the Seller Disclosure Schedule and identified as Related to such Specified Business.

"Real Property Sublease" means, with respect to any Specified Business, any lease, sublease, license or sublicense, together with
all extensions, supplements,
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amendments and other modifications relating thereto, pursuant to which the Owned Real Property or the Leased Real Property (or any
portion thereof) Related to such Specified Business is leased, subleased, licensed or sublicensed to others.

"Redemptions" means the transactions that are the subject matter of the Friendco Parent Redemption Agreement and of the TWE
Redemption Agreement.

"Re~istered" means issued by, registered with, renewed by, or the subject of a pending application before, any Government Entity
or domain name registrar.

"Rejected Contracts" has the meaning set forth in Section 5.II(b).

"Rejection Claim" means, with respect to a Contract, any Claim arising out of(i) the tennination of such Contract or the rejection
of such Contract under section 365 of the Bankruptcy Code or (ii) a breach of or default under any such Contract entered into
following the Petition Date as a result of the tennination, rejection or breach of such Contract as a result of Buyer's detennination not
to make such Contract an Assigned Contract, in each case assuming such tennination, rejection or breach occurred as of the earlier of
(A) the date on which such Contract is tenninated or rejected or (B) the Closing Date.

"~" means, with respect to any business or System, owned or held by, required for, or used, intended for use, leased,
licensed, accrued, reserved or incurred in connection with, such business or System.

"Reoreanizatjon Case" has the meaning set forth in the Recitals.

"Retained Books and Records" has the meaning set forth in Section 5.I(c).

"Retained Claims" means (a) any Claim of a Buyer JV Partner (in its capacity as such) against Seller or its Affiliates, and (b) the
portion of any Claim of such Transferred Joint Venture Entity against Seller or its Affiliates equal to the applicable Buyer Joint
Venture Percentage (but, in the case of each of (a) and (b), only to the extent such Claim or portion of a Claim is not transferred or
assigned to, or held for the benefit of, Friendco or any of its Affiliates); provided, however, that Retained Claims shall not include
Claims attributable to actions, omissions, circumstances or conditions occurring before the Petition Date to the extent the recovery on
account of such Claims (taking into consideration the amounts payable on account of such Claims under the Plan and valuing any
non-cash consideration payable on acc9unt of such Claims under the Plan at the value stated in the Disclosure Statement approved by
the Bankruptcy Court (or, if a range of values, the mid-point of such range» exceeds $30 million in the aggregate; and, provided,
further, that Retained Claims shall not include Claims attributable to actions, omissions, circumstances or conditions occurring after
the Petition Date to the extent such Claims are based upon fraud or a similar area of law such as misrepresentation or deceit or breach
of fiduciary duty and not based upon a contractual obligation to a Buyer JV Partner or a Transferred Joint Venture Entity, or include a
claim for consequential, punitive, special or indirect damages, including lost profits.
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"Rigas LitigatiQn" means the litigatiQn described Qn Schedule 1.1(0) of the Seller DisclQsure Schedule.

"Rjghts-Qf-Way" means, with respect tQ each Specified Business, the written rights-of-way easements, rights Qf access, rights of
use, pQle line Qr jQint line agreements, underground cQnduit agreements, crQssing agreements, railrQad agreements, leases, subleases,
licenses, sublicenses and Qther similar interests in real property (Qther than Owned Real Property and Leased Real Property), tQgether
with all extensiQns, supplements, amendments, Qther mQdificatiQns and nQndisturbance agreements relating theretQ, Related tQ such
Specified Business.

"Rights-Qf-Way Assignment Agreement" means, with respect tQ each Specified Business, an agreement in fQrm and substance
reasQnably acceptable tQ Seller and Buyer and, tQ the extent relating to Transferred Rights-Qf-Way that are currently recQrded,
reasQnably necessary tQ cause such assignments tQ be in recQrdable fQrm, assigning tQ Buyer the Transferred Rights-Qf-Way Related
tQ such Specified Business.

"Sale Bonus Program" has the meaning set forth in the definitiQn of "Assumed Liabilities."

"Sale Process" means the formal sale process of Seller's Business announced by Seller on April 22, 2004 and cQmmenced by Seller
in September 2004.

"Schedule A Part" has the meaning set forth in the definitiQn Qf "System Group".

"SfC" means the Securities and Exchange CQmmissiQn.

"SEC/DOJ Matters" means (i) the civil enfQrcement action captioned Securities and Exchange Commission v. Adelphia
CQmmunicatiQns CQrpQratiQn, JQhn 1. Rigas, TimQthy 1. Rigas, Michael 1. Rigas, James P. Rigas, James R. Brown and Michael C.
Mulcahey, filed on July 24, 2002, alleging variQus securities fraud claims arising Qut of the Rigas family's alleged miscQnduct, and the
Department Qf Justice's investigation related thereto, in each case as amended, mQdified and/or supplemented frQm time tQ time, and
any related action Qr investigatiQn cQmmenced from time tQ time and (ii) any and all Qther Claims that the SEC Qr Department Qf
Justice may have against Seller or any of its Affiliates (Qther than any Excluded Claim); provided, that, solely fQr purposes of Section
6.1 (c), clause (ii) shall be deemed tQ exclude any such Claims that shall nQt have been asserted Qr threatened by the SEC Qr
Department Qf Justice as of the ClQsing Date.

"SEC/DOl Settlement" means a settlement, dismissal Qr Qther resQlutiQn Qfthe SEC/DOl Matters in full and pursuant tQ which
after the Closing nQ Specified Business Qr Transferred JQint Venture Entity Qr any Qwner Qf any Specified Business Qr Transferred
JQint Venture Entity shall have any Liability (including risk Qf criminal prosecution), including any obligatiQn with respect tQ
behaviQral relief or similar actiQn or limitatiQn, Qther than QbligatiQns nQt greater than thQse set fQrth in the fQnn Qf letter agreement
delivered by representatives Qf Buyer tQ representatives Qf Seller Qn April 17, 2005.
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"Section 754 Election" means the election described in Section 754 of the Code.

"Securjties Act" means the Securities Act of) 933.

"Self-Ree;ulatory Ore;anjzation" means the National Association of Securities Dealers, Inc., the American Stock Exchange, the
NYSE, any national securities exchange (as defined in the Exchange Act) or any other similar self-regulatory body or organization.

"~" has the meaning set forth in the Preamble.

"Seller Audited Fjnancial Statements" has the meaning set forth in Section 5.9(b).

"Seller Confidentiality Agreement" means the letter agreement, dated October 22, 2004, among Seller, Friendco and TWX, as
amended by the letter agreement, dated November 9,2004, the letter agreement, dated January 7,2005, and the letter agreement dated
as of the date hereof.

"SeHer Disclosure Schedule" means the disclosure schedule attached hereto as Annex A.

"Seller Indemnified Parties" has the meaning set forth in Section 7.3.

"Seller JY Partner" means (a) with respect to Century, Century Exchange LLC, a Delaware limited liability company and (b) with
respect to Parnassos and Western, both of Montgomery Cablevision, Inc., a Pennsylvania corporation, and Adelphia Western New
York Holdings L.L.C., a Delaware limited liability corporation.

"Seller ReQuired Auuroyals" means, with respect to each Specified Business, all consents, approvals, waivers, authorizations,
notices and filings, (a) required to be obtained by Seller or any of its Affiliates from, or to be given by Seller or any of its Affiliates to,
or made by Seller or any of its Affiliates with, any Person, in connection with the execution, delivery and performance by Seller or
any of its Affiliates of this Agreement, the AnciHary Agreements and the agreements contemplated thereby to which it is (or will be) a
party, the failure of which to obtain or make would, individually or in the aggregate, reasonably be expected to result in a Material
Adverse Effect, other than the Confirmation Order and the LFA Approvals, or (b) that are listed on Schedule 1 1(U) of the Seller
Disclosure Schedule and identified as Related to such Specified Business.

"SeHer Seyerance Plan" has the meaning set forth in Section 5.5(c).

"Seller Subscriber Accounting Policy" has the meaning set forth in Section 3.16(e).

"Seller's 4QHk) Plan" has the meaning set forth in Section 5.5U).

"Seller's Objection" has the meaning set forth in Section 2.8(c).
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"Seller's Statement" has the meaning set forth in Section 2.8(a).

"Shared Assets and Liabilities" means the Assets and Liabilities set forth on Schedule I ICO of the Seller Disclosure Schedule and
any other Assets required to have been listed thereon in order for the representation and warranty in Section 3.20(b) to be true and
correct.

"Sj2njficant Subsidiary" of any Person means a Subsidiary of such Person that would constitute a "significant subsidiary" (within
the meaning of Rule 102 of Regulation S-X of the SEC).

"SQA" means the Sarbanes-Oxley Act of 2002.

"Special Term" has the meaning set forth in Section 3. 15(b).

"Specified Business" means each of the Group I Business and the Group 2 Business.

"Specified Systems" means each of the Group 1 Systems and the Group 2 Systems.

"Stock Awards" has the meaning set forth in Section 5.5(q).

"Sublease Assj2nment A2reement" means, with respect to each Specified Business, one or more agreements in form and substance
reasonably acceptable to Seller and Buyer and reasonably necessary to cause such agreements to be recordable, assigning to Buyer the
Transferred Real Property Subleases Related to such Specified Business.

"Subscriber" means any Basic Subscriber, Digital Subscriber or HSI Subscriber.

"Subscriber Accounting System" has the meaning set forth in Section 5.19.

"Subscriber Adjustment Amount" means, with respect to each Specified Business, the product of (i) Purchase Price Per Subscriber
multiplied by (ii) if (A) the absolute value of the Subscriber Change is less than or equal to the Subscriber Basket, zero and (B) the
absolute value of the Subscriber Change is greater than the Subscriber Basket, (l) if the Subscriber Change is a negative amount, the
sum of the Subscriber Change plus the Subscriber Basket for such Specified Business and (2) if the Subscriber Change is a positive
amount, the sum of the Subscriber Change minus the Subscriber Basket for such Specified Business.

"Subscriber Basket" means, with respect to each Specified Business, the number of Basic Subscribers set forth opposite such
Specified Business in Schedule 1 lCq)(j) of the Seller Disclosure Schedule; provided, however, that the Subscriber Basket allocated to
the Group 2 Business shall be reduced by the MCE Subscriber Basket Component (if there are any Disputed MCE Systems).
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"Subscriber Cap" means, with respect to each Specified Business, the number of Basic Subscribers set forth with respect to such
Specified Business in Schedule 1 ](g)(jj) of the Seller Disclosure Schedule; provided, however, that the Subscriber Cap allocated to
the Group 2 Business shall be reduced by the MCE Subscriber Cap Component (if there are any Disputed MCE Systems).

"Subscriber Cham:§' means, with respect to each Specified Business, the Base Subscriber Number for such Specified Business
minus the Closing Subscriber Number for such Specified Business, expressed as a positive, if positive, or as a negative, if negative;
provided, that except for purposes of calculating the Subscriber Adjustment Amount for each Disputed MCE System pursuant to
Section 2.9(a), the absolute value of the Subscriber Change shall not exceed the Subscriber Cap for such Specified Business.

"SubseQuent Adjustment Amount" has the meaning set forth in Section 2.8(f).

"Subsidiary" means, with respect to any Person, any entity whether incorporated or unincorporated, of which at least a majority of
the securities or ownership interests having by their terms voting power to elect a majority of the board of directors or other persons
performing similar functions is directly or indirectly owned or controlled by such Person or by one or more of its respective
Subsidiaries.

"Superior Alternate Plan" has the meaning set forth in Section 5.8(b).

"Superior Proposal" has the meaning set forth in Section 5.8(a).

"~" means (i) a cable system, as such term is defined in the Communications Act and (ii) to the extent relating to areas
referred to on a Schedule A Part as a non-primary Cost Center, a multichannel video programming distribution system operated
through (A) bulk, commercial or multiple dwelling units, (B) satellite master antenna television units or (C) former Verizon systems in
Thousand Oaks, Oxnard, Hueneme or EI Rio, California.

"System Group" means, with respect to each Specified Business and each Specified Business (as defined in the Friendco Purchase
Agreement), the Systems that are a part of such Specified Business as set forth in the applicable part of Schedule A of the Seller
Disclosure Schedule or Schedule A of the Seller Disclosure Schedule (as defined in the Friendco Purchase Agreement) (each a
"Schedule A Part").

"Tatl~et Capital Expenditure Amount" means (i) with respect to the Group 1 Business, the sum of (A) 75% multiplied by the
Budgeted Capital Expenditure Amount for the Century Business, plus (B) 66 % multiplied by the Budgeted Capital Expenditure
Amount for the Parnassos Business, plus (C) 66 % multiplied by the Budgeted Capital Expenditure Amount for the Western Business,
plus (D) the Budgeted Capital Expenditure Amount for the Group 1 Remainder Business (ii) with respect to the Group 2 Business, the
Budgeted Capital Expenditure Amount for the Group 2 Business and (iii) in the event any Disputed MCE Systems exist as of the
Closing, then the Target Capital Expenditure Amount in respect of the Group 2 Business shaH be reduced by the amounts included in
the Budget in respect of each Disputed MCE System through the month
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ending (i) on the Closing Date if the Closing occurs on month-end or (ii) immediately prior to the Closing Date if the Closing does
not occur on a month-end (it~ understood that the amounts included in the Budget in respect of each Disputed MCE System shall
be deemed for purposes hereof to equal the amounts included in the Budget in respect of all Group 2 Systems multiplied by the
quotient obtained by dividing (x) the aggregate number of Basic Subscribers served by such Disputed MCE System as of December
31, 2004 by (y) the aggregate number of Basic Subscribers served by all Group 2 Systems as of December 31, 2004); provided,
~, that, if the Subscriber Change for a Specified Business is a positive number, the Target Capital Expenditure Amount for such
Specified Business shall be reduced by an amount equal to the lesser of (A) the product of the Subscriber Change multiplied by
$210.00 and (B) (1) with respect to the Group 1 Business, $8,300,000 and (2) with respect to the Group 2 Business, $1,500,000.

"Tax Law" means the Code, final, temporary or proposed Treasury regulations, published pronouncements of the U.S. Treasury
Department or IRS, court decisions or other relevant binding legal authority (and similar provisions, pronouncements, decisions and
other authorities of state, local and foreign Law).

"Tax Return" shall mean any report, return or other information (including any attached schedules or any amendments to such
report, return or other information) required to be supplied to or filed with a Government Entity with respect to any Tax, including an
information return, claim for refund, amended return, declaration, or estimated Tax returns in connection with the determination,
assessment, collection or administration of any income Tax.

"Taxes" means all federal, state or local and all foreign taxes, including income, gross receipts, windfall profits, value added,
severance, property, production, sales, use, duty, license, excise, franchise, employment, withholding or similar taxes (including any
payment required to be made to any state abandoned property administrator or other public official pursuant to an abandoned property,
escheat or similar Law) together with any interest, additions or penalties with respect thereto and any interest in respect of such
additions or penalties.

"Third Party Claim" has the meaning set forth in Section 7.4(a).

"Third Partv Confidentiality A~reement" has the meaning set forth in Section 5.18.

"Total Liabilities" means, with respect to each Specified Business or Joint Venture Business, all Liabilities, expressed as a positive
number, of such Specified Business or Joint Venture Business as of the Closing (after giving effect to the Transaction), as would be
reflected on the face of a balance sheet (excluding any footnotes thereto) prepared in accordance with GAAP consistently applied (to
the extent GAAP was previously applied) for such Specified Business or Joint Venture Business; provided, however, that Total
Liabilities shall include the following: accounts payable, accrued expenses (including all accrued vacation time, sick days, paid time
off, copyright
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fees, franchise fees and other license fees or charges), Liabilities with respect to unearned income and advance payments (including
subscriber prepayments and deposits for converters, encoders, cable television service and related sales) and interest, if any, required
to be paid on advance payments; provided, further, that (a) in no event shaH Total Liabilities include (i) Liabilities that constitute
Assumed Liabilities pursuant to clauses (iii) (other than part (C) thereof), (iv) (other than accrued but unpaid Franchise fees and any
reserves for Franchise fee audits), (v), (vi) and (vii) of the definition of "Assumed Liabilities" or (ii) Excluded Liabilities, and (b)
Liabilities (x) under the Sale Bonus Program included in clause (iii)(C) of the definition of "Assumed Liabilities" and (y) under
purchase orders outstanding as of the Closing will be treated, for purposes hereof, as part of the Total Liabilities of the relevant
Specified Business or Joint Venture Business as of the Closing regardless of whether they would otherwise be treated as such under
GAAP but subject in any event to the remainder of this definition. For purposes of determining Total Liabilities in respect of any
Disputed MCE System, all references above to the Closing shall be deemed to mean, with respect to any Disputed MCE System, the
MCE Closing.

"Transaction" means the transactions that are the subject of this Agreement, including the purchase and sale of the Transferred
Assets, the assumption of the Assumed Liabilities and the Joint Venture Transaction; provjded, howeyer, that Transaction shall not
include the Friendco Transaction.

"Transfer Tax Returns" has the meaning set forth in Section 5.4(c)(ii).

"Transfer Taxes" has the meaning set forth in Section 5.4(c).

"Transferred Assets" has the meaning set forth in Section 2.3.

"Transferred Cash" has the meaning set forth in Section 2.3(a).

"Transferred Employees" has the meaning set forth in Section 5.5(e)(ii).

"Transferred Employees' Records" means aH personnel files related to the Transferred Employees, but not including any files the
transfer of which would be prohibited by Law. .

"Transferred Intellectual Property" means, with respect to each Specified Business, the InteHectual Property owned by SeHer or its
Affiliates and Related to such Specifieq Business, including that set forth on Schedule 1.1 (r) of the Seller Disclosure Schedule and
identified as Related to such Specified Business.

"Transferred Intellectual Property Contracts" means, with respect to each Specified Business, (i) the licenses, sublicenses,
distributor agreements and permissions, and royalty agreements concerning Intellectual Property to which Seller or any of its
Affiliates is a party and which are Related to such Specified Business and are Assigned Contracts and (ii) the rights and entitlements,
including the right to receive royalty payments, pursuant tq.any licenses, sublicenses, distributor agreements and permissions or
royalty agreements to which SeHer or any of its Affiliates ~s a party and
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under which a third party licensee obtains benefits pursuant to section 365(n) of the Bankruptcy Code and which are Related to such
Specified Business and are Assigned Contracts.

"Transferred Inyestment Assignment Agreement" means, with respect to each Specified Business, an agreement in form and
substance reasonably acceptable to Seller and Buyer, providing for the assignment and assumption of Transferred Investments Related
to such Specified Business.

"Transferred Inyestments" means, with respect to each Specified Business, (i) the Equity Securities identified on Schedule I ](s)(j)
of the Seller Disclosure Schedule and allocated to such Specified Business pursuant to the Designated Allocation, i1 Wm:. understood
that, by written notice to Seller delivered on one or more occasions and no fewer than 10 Business Days prior to the Closing, Buyer
shall be entitled to remove any item from Schedule I Hs)(j) of the Seller Disclosure Schedule with respect to which any material
Investment Document was not provided to Buyer prior to the date hereof; and (ii) those Equity Securities identified on Schedule
I Hs)(jj) of the Seller Disclosure Schedule that Buyer selects to be allocated to a Specified Business (or, if held by a Transferred Joint
Venture Entity, retained by such Transferred Joint Venture Entity),i1~ understood, that such selection shall be made in the same
manner, and subject to the same conditions, as are applicable to the selection of Contracts as Assigned Contracts pursuant to Section
5.11 (with the determination of whether or not an item will be treated as an OCB Contract made on the basis of the primary agreement
containing the business terms applicable to the applicable Investment Entity).

"Transferred Joint Venture Employees" has the meaning set forth in Section 5.5(a).

"Transferred Joint venture Entities" means the Transferred Joint Venture Parents and the Transferred Joint Venture Subsidiaries,
collectively.

"Transferred Joint venture Parents" means Century, Parnassos and Western.

"Transferred Joint Venture Subsidiaries" means the Subsidiaries of the Transferred Joint Venture Parents, including the entities set
forth on Schedule 3 2(b) of the Seller Disclosure Schedule and identified therein as Transferred Joint Venture Subsidiaries.

"Transferred Leased Real Property" means Leased Real Property that is the subject of a Transferred Real Property Lease.

"Transferred Owned Real Property" means Owned Real Property that is not an Excluded Asset pursuant to Section 2.4(h).

"Transferred Real Property Leases" means Real Property Leases that are Assigned Contracts.
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"Transferred Real Property Subleases" means Rea! Property Subleases that are Assigned Contracts and that relate to (i) the
Transferred Owned Real Property or (ii) the Transferred Leased Real Property.

"Transferred Rights-of-Way" means all Rights-of-Way, provided, that to the extent a Right-of-Way is a Contract, Transferred
Rights-of-Way shall mean Rights-of-Way that are Assigned Contracts.

"Transitional Services" has the meaning set forth in Section 5.21.

"TWE Redemption Agreement" means the Redemption Agreement, dated as of the date hereof, by and among Buyer, Comcast
Cable Communications Holdings, Inc., MOC Holdco I, LLC, TWE Holdings I Trust, Cable Holdco III LLC, Time Warner
Entertainment Company, L.P., a Delaware limited partnership, TWX and Friendco Parent.

"l}YX" means Time Warner Inc., a Delaware corporation.

"Union Employee" has the meaning set forth in Section 5.5(b).

"Unallocated Shared Assets and Liabilities" means those Assets and Liabilities (and the related revenues and expenses) identified
as such on Schedule 1.1 (f) of the Seller Disclosure Schedule.

"U S. Antitrust Laws" means the Sherman Act, the Clayton Act, the HSR Act, the Federal Trade Commission Act, and all other
federal and state statutes, rules, regulations, orders, decrees, administrative and judicial doctrines, and other Laws that are designed or
intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade.

"US Trustee" means the United States Trustee for Region 2 or such other region in which the reorganization case of any Managed
Cable Entity or Non-Debtor Subsidiary is pending.

"~" means the Worker Adjustment and Retraining Notification Act.

"Western" means Western NY Cablevision, L.P., a Delaware limited partnership.

"Western Business" means the portion of the Group 1 Business conducted by Western and its Subsidiaries.

Section 1.2 Interpretiye Provisions. Unless the express context otherwise requires:

(a) the words "hereof," "herein," and "hereunder" and words of similar import, when used in this Agreement, shall refer to this
Agreement as a whole and not to any particular provision of this Agreement;
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(b) the terms defined in the singular have a comparable meaning when used in the plural, and vice versa;

(c) the terms "Dollars" and "$" mean United States Dollars;

(d) references herein to a specific Section, Subsection, Recital, Schedule or Exhibit shall refer, respectively, to Sections,
Subsections, Recitals, Schedules or Exhibits of this Agreement;

(e) wherever the word "include," "includes," or "including" is used in this Agreement, it shall be deemed to be followed by the
words "without limitation";

(f) references herein to any gender include each other gender;

(g) references herein to any Person include such Person's heirs, executors, personal representatives, administrators, successors and
assigns; provided, however, that nothing contained in this clause (g) is intended to authorize any assignment or transfer not otherwise
pennitted by this Agreement;

(h) references herein to a Person in a particular capacity or capacities exclude such Person in any other capacity;

(i) references herein to any contract or agreement (including this Agreement) mean such contract or agreement as amended,
supplemented or modified from time to time in accordance with the terms thereof;

U) with respect to the determination of any period of time, the word "from" means "from and including" and the words "to" and
"until" each means "to but excluding";

(k) references herein to any Law or any license mean such Law or license as amended, modified, codified, reenacted, supplemented
or superseded in whole or in part, and in effect from time to time;

(I) references herein to any Law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the
context requires otherwise;

(m) references herein to sections of the Code shall be construed to also refer to any successor sections;

(n) the rules of construction contained in section 102 of the Bankruptcy Code (except section 102(8) of the Bankruptcy Code) shall
apply; and

(0) in the event of any inconsistency between the terms of the Plan and this Agreement, the terms of this Agreement shall control.
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ARTICLE II

PURCHASE ANp SALE OF THE SPECIFIED BUSINESSES

Section 2.1 Purchase and Sale of Assets. Subject to Sections 2.9, 2.13 and 5.11 (h), on the terms and subject to the conditions set
forth herein, at the Closing and following the Joint Venture Transactions, Seller shall, and shall cause each of its Affiliates to, sell,
convey, transfer, assign and deliver to Buyer, and Buyer shall purchase from Seller and each of its Affiliates: (x) the JV Interests, free
and clear of all Encumbrances, other than Encumbrances under the JV Documents, (y) the Transferred Investments, free and clear of
all Encumbrances, other than Encumbrances under the Investment Documents and (z) without duplication of clauses (x) and (y)
above, all of Seller's and each of its Affiliate's right, title and interest to the Transferred Assets (other than Transferred Assets held by
any Transferred Joint Venture Entity), free and clear of all Encumbrances, other than Permitted Encumbrances. Seller shall take such
actions as are necessary to cause the Transferred Assets held by Transferred Joint Venture Entities to be owned by such Transferred
Joint Venture Entities free and clear of all Encumbrances, other than Permitted Encumbrances.

Section 2.2 Joint Venture Transactions. At the Closing, and prior to the transactions described in Section 2.1, with respect to each
Transferred Joint Venture Parent (a) the applicable Buyer JV Partner shall contribute cash to such Transferred Joint Venture Parent in
an amount equal to the Buyer Discharge Amount for such Transferred Joint Venture Parent and (b) Seller shall cause such Transferred
Joint Venture Parent to distribute to the applicable Seller JV Partner (i) cash in the Amount of the Buyer Discharge Amount for such
Transferred Joint Venture Parent and (ii) all Excluded Assets of the Transferred Joint Venture Parent and its Subsidiaries and (c)
Seller shall cause the applicable Seller JV Partner to assume all Liabilities of such Transferred Joint Venture Parent and its
Subsidiaries (other than any such Liabilities that constitute Assumed Liabilities) (such transactions being collectively referred to as the
"Joint Venture Transactions").

Section 2.3 Transferred Assets. "Transferred Assets" means all of Seller's and each of its Affiliates' Assets that are Related to the
Acquired Business, including the Acquired Systems, except for the Excluded Assets, including the following:

(a) all cash and cash equivalents consisting of (i) petty cash-on-hand, (ii) cash and cash equivalents of any Transferred Joint
Venture Entity (other than as set forth in Section 2.2), (iii) Condemnation Proceeds and (iv) Insurance Claims (collectively, the
"Transferred Cash");

(b) Accounts Receivable;

(c) Assigned Contracts;

(d) Transferred Intellectual Property and Transferred Intellectual Property Contracts;
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(e) Books and Records;

(f) Fixtures and Equipment;

(g) Transferred Real Property Leases;

(h) Transferred Real Property Subleases;

(i) Transferred Owned Real Property;

U) Transferred Rights-of-Way;

(k) Insurance Claims and Condemnation Proceeds to the extent not included under subsection (a) above;

(I) except as set forth in Section 2.4(k), all claims (and the proceeds related thereto) available to or being pursued by Seller or any
of its Affiliates (i) to the extent related to the Transferred Assets, the Assumed Liabilities or the ownership, use, function or value of
any Transferred Asset or (ii) against any Transferred Joint Venture Entity or Investment Entity;

(m) all credits, prepaid expenses, advance payments, security deposits, prepaid items and duties to the extent related to a
Transferred Asset;

(n) to the extent their transfer is not prohibited by Law, all Authorizations held by Seller or any of its Affiliates and all applications
therefor;

(0) all guaranties, representations, warranties, indemnities and similar rights in favor of Seller or any of its Affiliates to the extent
related to any Transferred Asset, except to the extent included in Excluded Assets;

(p) all Retained Claims;

(q) all other current assets;

(r) all JV Interests, all Joint Venture Securities of Transferred Joint Venture Subsidiaries and all Transferred Investments; and

(s) copies ofall Tax Returns relating to any Transferred Joint Venture Entity with respect to any taxable period (or portion thereof)
ending on or after December 31, 1999;

provided, that the sale, conveyance, transfer, assignment or delivery of a Transferred Asset shall, except as otherwise directed by
Buyer in a manner consistent with like allocations of Friendco pursuant to the Friendco Purchase Agreement (provided, that the effect
of any such allocation so directed by Buyer that is different than the allocation that would occur in the absence of such direction shall
be disregarded for the purposes of making any determination with respect to (x) the representations, warranties or covenants
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of Seller herein, (y) the Closing Adjustment Amount and (z) the satisfaction of the conditions set forth in Article VI, in each case, to
the extent such determination would be different (but in the case of the Closing Adjustment Amount, only to the extent the aggregate
Closing Adjustment Amount and the Closing Adjustment Amount (as defined in the Friendco Purchase Agreement) would be
different) as a result of such direction), be allocated among each of the Specified Businesses, the Joint Venture Businesses and the
Friendco Business in the following manner (provided, that (A) in no event will any of the following allocations result in the transfer of
subscribers from one System Group to another and (B) any allocation of capital expenditures shall be made in accordance with
Schedule 5 2(s) of the Seller Disclosure Schedule or, ifnot addressed in such Schedule as set forth below): (a) if such Transferred
Asset is owned by a Transferred Joint Venture Entity, such Transferred Asset shall be allocated to the Joint Venture Business
applicable to such Transferred Joint Venture Entity and (b) if such Transferred Asset is not owned by a Transferred Joint Venture
Entity and is (i) Related only to a single Specified Business and not to the Friendco Business, to such Specified Business (and, if to the
Group 1 Business, to the Group 1 Remainder Business), (ii) included in the Group 1 Shared Assets and Liabilities pursuant to
Schedule 1.1 CD of the Seller Disclosure Schedule, to the Group 1 Remainder Business, (iii) included in the Group 2 Shared Assets and
Liabilities pursuant to Schedule 1 1<0 of the Seller Disclosure Schedule, to the Group 2 Business, (iv) solely Related to the Friendco
Business or allocated to the Friendco Business pursuant to Schedule 1 1(h) of the Seller Disclosure Schedule (as defined in the
Friendco Purchase Agreement), to the Friendco Business, (v) is readily divisible, Related to more than one of the Group 1 Business,
the Group 2 Business and the Friendco Business and not allocated pursuant to clause (i), (ii), (iii) or (iv), allocated to the Group I
Business (and within the Group 1 Business, to the Group 1 Remainder Business), the Group 2 Business and/or the Friendco Business
to which it is Related pro rata based on the number of Basic Subscribers served by such Group 1 Business, Group 2 Business or
Friendco Business (as applicable) as of the Closing and (vi) not allocated pursuant to clause (i), (ii), (iii), (iv) or (v) and is (A)
Primarily Related to the Friendco Business, to the Friendco Business, (B) Primarily Related to the Group 1 Business, to the Group I
Business (and, within the Group 1 Business, to the Group 1 Remainder Business), (C) Primarily Related to the Group 2 Business, to
the Group 2 Business and (D) if not allocated pursuant to subclause (A), (B) or (C), to the Friendco Business (the allocation of such
assets pursuant to this proviso to this Section 2.3, the "Desi@ated Allocation"). Notwithstanding anything to the contrary in this
Section 2.3, any Asset included in Unallocated Shared Assets and Liabilities that is not a Transferred Asset pursuant to the Designated
Allocation shall not be deemed to be a Transferred Asset.

Section 2.4 Excluded Assets. Notwithstanding anything herein to the contrary, from and after the Closing, Seller and its Affiliates
shall retain (or in the case of any of the following Assets held by any Transferred Joint Venture Entity, Seller shall cause to be
transferred to the applicable Seller JV Partner prior to the Closing), and there shall be excluded from the sale, conveyance, assignment
or transfer to Buyer hereunder, and the Transferred Assets shall not include, any of the Friendco Transferred Assets or the following
Assets (collectively, the "Excluded Ass>,ts"):
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(a) all Assets with respect to Taxes (including duty and tax refunds and prepayments) and net operating losses of Seller or any of its
Affiliates;

(b) except as set forth in Section 2.3(s) and except to the extent set forth in Section 5.1 (c), all Tax Returns of Seller or any of its
Affiliates and all Books and Records (including working papers) and tax software to the extent directly related thereto;

(c) all insurance policies and rights thereunder, other than the Insurance Claims;

(d) all credits, prepaid expenses, deferred charges, advance payments, security deposits and prepaid items, in each case, only to the
extent related to any Asset that is not a Transferred Asset;

(e) all cash and cash equivalents, except for the Transferred Cash;

(f) all Intercompany Receivables;

(g) all Contracts (including all Third Party Confidentiality Agreements) other than Assigned Contracts;

(h) (i) any Owned Real Property that, and any lease (other than a lease designated by Buyer as an Assigned Contract) for real
property that, (A) is vacant, (B) contains only inactive headends, inactive hubsites or inactive optical transition nodes or (C) is solely
residential in nature and (ii) the Owned Real Property set forth on Schedule 2 4(hl of the Seller Disclosure Schedule; provided,
however, that, from time to time prior to the Closing, but no later than ten Business Days prior to the Closing, Buyer may designate
any other Owned Real Property to be included on such Schedule 2 4(h) of the Seller Disclosure Schedule;

(i) all Programming Agreements (other than any retransmission consent agreement that is an Assigned Contract);

(j) all Assets listed on Schedule 204CD of the Seller Disclosure Schedule;

(k) (i) all claims (and proceeds related thereto) set forth on Schedule 2dLkl of the Seller Disclosure Schedule relating to (A) the
Rigas Litigation or (B) the Designated Litigation, (ii) all other claims (and proceeds related thereto) that Seller or any of its Affiliates
may make after the date hereof to the extent not affecting any Specified Business (including any Transferred Asset or Assumed
Liability) in any material respect and (iij) any claims of Seller or its Affiliates against Seller or any of its Affiliates (other than any
claim against any Investment Entity or any Transferred Joint Venture Entity) to the extent not affecting any Specified Business
(including any Transferred Asset or Assumed Liability); provided, that none of the Retained Claims will be treated as Excluded Assets
pursuant to this clause (k);

43



(I) all personnel records, other than the Transferred Employees' Records;

(m) all rights in connection with and Assets of the Benefit Plans;

(n) except for the Transferred Investments and the Joint Venture Securities, all Equity Securities or other rights of Seller or any of
its Affiliates in any other Person, including any Asset Transferring Subsidiary;

(0) Assets allocated to the Friendco Business pursuant to the Designated Allocation;

(p) state certificates of public convenience and necessity or similar state telecommunication Authorizations except for those that
Buyer designates in writing as Transferred Assets at least ten Business Days prior to the Closing;

(q) Excluded Books and Records (subject to Section 9.3); and

(r) the Equity Securities of Empire Sports Network and all Assets of Empire Sports Network.

Section 2.5 Assumptjon of Ljabjlities. On the terms and subject to the conditions set forth herein and in partial consideration of the
sale of the Transferred Assets, at the Closing, Buyer shall assume (or, in the case of Assumed Liabilities of the Transferred Joint
Venture Entities, acquire the Joint Venture Securities subject to) and discharge or perform (or in the case of Assumed Liabilities of the
Transferred Joint Venture Entities, cause such Transferred Joint Venture Entities to discharge and perform) when due all the Assumed
Liabilities; i1~ understood, that the assumption (or retention) of an Assumed Liability shall, except as otherwise allocated by
Buyer in a manner consistent with the like allocations of Friendco pursuant to the Friendco Purchase Agreement (provjded, that the
effect of any such allocation so directed by Buyer that is different than the allocation that would occur in the absence of such direction
shall be disregarded for the purposes of making any determination with respect to (x) the representations, warranties or covenants of
Seller herein, (y) the Closing Adjustment Amount and (z) the satisfaction of the conditions set forth in Article VI, in each case, to the
extent such determination would be different (but in the case of the Closing Adjustment Amount, only to the extent the aggregate
Closing Adjustment Amount and the Closing Adjustment Amount (as defined in the Friendco Purchase Agreement) would be
different) as a result of such direction), be allocated among each of the Specified Businesses and the Friendco Business in the
following manner: if such Assumed Liability is (a) a Liability of a Transferred Joint Venture Entity, to the Joint Venture Business
applicable to such Transferred Joint Venture Entity or (b) not a Liability of a Transferred Joint Venture Entity and is (i) Related only
to a single Specified Business and not to the Friendco Business, to such Specified Business (and, in the case of the Group 1 Business,
to the Group 1 Remainder Business), (ii) included in the Group 1 Shared Assets and Liabilities pursuant to Schedule 1 1(f) of the
Seller Disclosure Schedule, to the Group 1 Business (and within the Group 1 Business, to the Group 1 Remainder Business), (iii)
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included in the Group 2 Shared Assets and Liabilities pursuant to Schedule I. )(0 of the Seller Disclosure Schedule, to the Group 2
Business, (iv) solely Related to the Friendco Business or allocated to the Friendco Business pursuant to Schedule l.l(h) of the Seller
Disclosure Schedule (as defined in the Friendco Purchase Agreement), to the Friendco Business and (v) not allocated pursuant to
clause (i), (ii), (iii) or (iv), then to the Friendco Business, to the extent Related to the Friendco Business, to the Group I Business (and
within the Group I Business, to the Group I Remainder Business), to the extent Related to the Group I Business, and to the Group 2
Business, to the extent Related to the Group 2 Business (which allocations shall be made in each case after giving effect to the
allocations to each such Friendco Business and Specified Business pursuant to the Designated Allocation).

Section 2.6 Excluded Liabilities. Seller and its Affiliates shall retain (and in the case of any of the Excluded Liabilities ofa
Transferred Joint Venture Entity, the applicable Seller JV Partner shall assume pursuant to Section 2.2) and be responsible for all
Excluded Liabilities. Notwithstanding anything to the contrary in this Agreement, Buyer shall not assume, and neither Buyer nor any
of its Affiliates (including, for this purpose the Transferred Joint Venture Entities) shall have any Liability for, any Liability of Seller
or any Affiliate of Seller that is not (a) expressly assumed by Buyer pursuant to Section 2.5 or (b) an Assumed Liability retained by a
Transferred Joint Venture Entity after giving effect to Section 2.2.

Section 2.7 Purchase Price. On the tenns and subject to the conditions set forth herein, in consideration of the sale of the
Transferred Assets, at the Closing, Buyer shall:

(a) assume the Assumed Liabilities (other than those retained by any Transferred Joint Venture Entity);

(b) pay to Seller an aggregate amount in cash equal to $3,500,000,000, as adjusted pursuant to Sections 2.8(a) and 2.8(f) (as so
adjusted, the "Purchase Price"), minus the Aggregate Buyer Discharge Amount; and

(c) cause the Buyer JV Partners to make the contributions described in Section 2.2; and,

provided, however, that, in lieu of payment to Seller, Buyer shall deliver or cause to be delivered, at the Closing, 4% of the Purchase
Price (after giving effect to any adjustment thereof that is effected as of the Closing) in cash (as such amount may be increased in
accordance with Section 2. 8(f) or Section 2.9(c), the "Escrow Amount") by wire transfer of immediately available funds to the Escrow
Agent to be held by the Escrow Agent in an interest bearing account (the "Escrow Account"), pursuant to the Escrow Agreement,
which Escrow Amount shall be paid in whole or in part in accordance with the tenns of the Escrow Agreement to (i) the Buyer
Indemnified Parties to the extent necessary to satisfy any obligation of Seller pursuant to Section 7.2(a), (ii) Buyer to the extent
necessary to satisfy a payment obligation of Seller, ifany, pursuant to Section 2.8(f) or 2.9(d), (iii) Seller, on the date that is six
months following the Closing Date, to the extent
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ofthe excess, if any, of33% of the Escrow Amount deposited at the Closing over the sum of (A) all amounts paid pursuant to the
immediately preceding clauses (i) and (ii), plus (B) the maximum amount that could reasonably be expected to be necessary to satisfy
all claims by the Buyer Indemnified Parties pursuant to Section 7.2(a) asserted on or prior to such date, and (iv) Seller to the extent of
any remaining funds in the Escrow Account as of the Buyer Indemnification Deadline (subject, with respect only to the Final MCE
Purchase Price, to Section 2.9(d», except to the extent of the maximum amount that could reasonably be expected to be necessary to
satisfy all claims by the Buyer Indemnified Parties pursuant to Section 7.2(a) asserted on or prior to the Buyer Indemnification
Deadline (subject, with respect only to the Final MCE Purchase Price, to Section 2.9(d».

Section 2.8 Closin~ Adjustment Amount.

(a) No later than ten Business Days prior to the Closing Date, Seller shall prepare, or cause to be prepared, and deliver to Buyer,
with respect to each Specified Business, a statement (each, a "Seller's Statement"), which shall set forth Seller's good faith estimate of
the Closing Adjustment Amount which shall be determined in accordance with this Agreement (the "Estimated Closin~ Adjustment
A.l:nmJ.n1"). Each Seller's Statement shall be accompanied by a certification of Seller's Chief Financial Officer to the effect that such
Seller's Statement has been prepared in good faith in accordance with this Agreement based on the books and records of such
Specified Business and be reasonably satisfactory to Buyer. If the sum of the Estimated Closing Adjustment Amounts for the
Specified Businesses is a negative number, then the Purchase Price payable at the Closing shall be decreased by the absolute value of
such sum. If the sum of the Estimated Closing Adjustment Amounts for the Specified Businesses is a positive number, then the
Purchase Price payable at the Closing shall be increased by such sum.

(b) As soon as practicable but in no event more than 90 days following the Closing, Buyer shall prepare, or cause to be prepared,
and deliver to Seller, with respect to each Specified Business, a statement (each, a "Buyer's Statement") of the actual Closing
Adjustment Amount, as of the Closing Date, which shall be determined in accordance with this Agreement. Each Buyer's Statement
shall be accompanied by a certification of Buyer's Chief Financial Officer to the effect that such Buyer's Statement has been prepared
in accordance with this Agreement based on the books and records of such Specified Business.

(c) Seller and Seller's accountants shall complete their review of each of the Buyer's Statements and Buyer's calculations of the
Closing Adjustment Amount within 30 days after delivery thereof by Buyer. In the event that Seller determines in good faith that any
Buyer's Statement has not been prepared in accordance with this Agreement, Seller shall, on or before the last day of such 30-day
period, so inform Buyer in writing setting forth a specific description of the basis of Seller's determination and the adjustments to such
Buyer's Statement and the corresponding adjustments to the applicable Closing Adjustment Amount that Seller believes should be
made in accordance with this Agreement (a "Seller's Objection"). Ifno Seller's Objection is
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