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payable or performance of or compliance with any of the same shall be required (collectively, the "Guaranteed Obligations").

(b) Comcast hereby acknowledges and agrees that this guarantee constitutes an absolute, present, primary, continuing and unconditional
guaranty of performance, compliance and payment by each of the Guaranteed Parties of the Guaranteed Obligations when due under this
Agreement and any Transaction Document to which any Guaranteed Party is a party delivered in connection herewith and not of collection
only and is in no way conditioned or contingent upon any attempt to enforce such performance, compliance or payment by a Guaranteed Party
or upon any other condition or contingency. Comcast hereby waives any right to require a proceeding first against any of the Guaranteed
Parties.

(c) The obligations of Comcast under this guarantee shall not be subject to any reduction, limitation, impairment or termination for any reason
(other than by indefeasible payment or performance in full of any of the Guaranteed Obligations) and shall not be subject to (i) any discharge of
any of the Guaranteed Parties from any of the Guaranteed Obligations in a bankruptcy or similar proceeding (except by indefeasible payment
or performance in full of the Guaranteed Obligations) or (ii) any other circumstance whatsoever which constitutes, or might be construed to
constitute an equitable or legal discharge of Comcast as guarantor under this Section 11.11.

(d) Comcast shall cause any transferee of or successor to all or substantially all of the assets of Comcast to assume Comcast's obligations under
this Section 11.11.

ARTICLE 12
MISCELLANEOUS PROVISIONS

Section 12.1 Expenses. Except as otherwise specifically provided in
Section 3.4, 7.3 or 12.2 or elsewhere in this Agreement, each ofthe parties shall pay its own expenses and the fees and expenses of its counsel,
accountants, and other experts in connection with this Agreement.

Section 12.2 Attorneys' Fees. If any Litigation between the parties hereto with respect to this Agreement, the Transaction Documents or the
transactions contemplated hereby or thereby shall be resolved or adjudicated by a Judgment of any court, the party prevailing under such
Judgment (as determined by the trier of fact based on all relevant facts, including, but not limited to, amounts demanded or sought in such
litigation, amounts, if any, offered in settlement of such litigation and amounts, if any, awarded in such litigation) shall be entitled, as part of
such Judgment, to recover from the other party its reasonable attorneys' fees and costs and expenses of litigation.

Section 12.3 Waivers. No action taken pursuant to this Agreement, including any investigation by or on behalf of any party hereto, shall be
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deemed to constitute a waiver by the party taking the action of compliance with any representation, warranty, covenant or agreement contained
herein or in any Transaction Document. The waiver by any party hereto of any condition or of a breach of another provision of this Agreement
or any Transaction Document shall be in writing and shall not operate or be construed as a waiver of any other condition or subsequent breach.
The waiver by any party of any of the conditions precedent to its obligations under this Agreement shall not preclude it from seeking redress
for breach of this Agreement other than with respect to the condition so waived.

Section 12.4 Notices. All notices, requests, demands, applications, services of process and other communications which are required to be or
may be given under this Agreement or any Transaction Document shall be in writing and shall be deemed to have been duly given if sent by
telecopy or facsimile transmission, upon answer back requested, or delivered by courier or mailed, certified first class mail, postage prepaid,
return receipt requested, to the parties at the following addresses:

To Comeast or Holdeo (after the Closing):

Comcast Cable Communications Holdings, Inc. 1500 Market Street
Philadelphia, PA 19102-2184 ATTN: General Counsel
Fax: (215) 981-7794

With a Required Copy to:

Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017

ATTN: Dennis S. Hersch
William L. Taylor
Fax: (212) 450-4800

To Corneast Subsidiary:

MOC Holdco II, Inc.

1201 N. Market Street
Suite 1405
Wilmington, DE 19801
ATTN: President
Fax: (302) 658-1600
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With a Required Copy to:

Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017

ATTN: Dennis S. Hersch
William L. Taylor
Fax: (212) 450-4800

To Comcast Trust:

TWE Holdings II Trust

c/o Edith E. Holiday
801 West Street
2nd Floor
Wilmington, DE 19801
Fax: (302) 428-1410

With a Required Copy to:

Hogan & Hartson
1I I South Calvert Street
Baltimore, MD 21202
ATTN: Michael 1. Silver
Fax: (410) 539-6981

To Time Warner Cable or Holdco (prior to the Closing):

c/o Time Warner Cable Inc.
290 Harbor Drive

Stamford, CT 06902-6732

ATTN: Chief Executive Officer Fax: (203) 328-3295

With Required Copies to:

Legal Department
Time Warner Cable Inc.
290 Harbor Drive
Stamford, CT 06902-6732
ATTN: General Counsel
Fax: (203) 328-4094
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Paul, Weiss, Rifkind, Wharton & Garrison LLP 1285 Avenue of the Americas New York, NY 10019
ATTN: Kelley D. Parker
Robert B. Schumer
Fax: (212) 757-3990

or to such other address as any party shall have furnished to the other, by notice given in accordance with this Section. Such notice shall be
effective,

(i) if delivered in person or by courier, upon actual receipt by the intended recipient, (ii) if sent by telecopy or facsimile transmission, upon
confirmation of transmission received, or (iii) if mailed, upon the date of delivery as shown by the return receipt therefor.

Section 12.5 Entire Agreement; Prior Representations; Amendments. This Agreement, the Confidentiality Agreements (subject to the last
sentence of this
Section 12.5) and the Transaction Documents executed concurrent herewith embody the entire agreement between the parties hereto with
respect to the subject matter hereof and supersedes all prior representations, agreements and understandings, oral or written, with respect
thereto. Notwithstanding any representations which may have been made by either party in connection with the transactions contemplated by
this Agreement, each party acknowledges that it has not relied on any representation by the other party with respect to such transactions, the
Transferred Assets, or the Transferred Systems except those contained in this Agreement, the Schedules or the Exhibits hereto. This Agreement
may not be modified orally, but only by an agreement in writing signed by the party or parties against whom any waiver, change, amendment,
modification or discharge may be sought to be enforced. The (i) Confidentiality Agreements, as each relates to any obligation to keep
confidential information regarding the Transferred Assets, the Transferred Systems and/or the Assumed Liabilities are hereby terminated, and
(ii) Parent Agreement, dated as of March 31,2003, among Time Warner Cable, Time Warner and Comcast Trust, shall automatically, and
without any further action on the part of any party thereto, terminate upon consummation of the Closing.

Section 12.6 Specific Performance. The parties recognize that their rights under this Agreement are unique and, accordingly, the parties shall,
in addition to such other remedies as may be available to any of them at law or in equity, have the right to enforce their rights hereunder by
actions for injunctive relief and specific performance to the extent permitted by applicable law so long as the party seeking such relief is
prepared to consummate the transactions contemplated hereby. The parties agree that monetary damages would not be adequate compensation
for any loss incurred by reason of a breach of the provisions of this Agreement and hereby agree to waive the defense in any action for specific
performance that a remedy at law would be adequate. The parties waive any requirement for security or the posting of any bond or other surety
in connection with any temporary or permanent award or injunctive, mandatory or other equitable relief.

t,'
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Section 12.7 Jurisdiction. Except as otherwise expressly provided in this Agreement, the parties hereto agree that any suit, action or proceeding
seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement, the Transaction Documents or
the transactions contemplated hereby or thereby may be brought in the United States District Court for the Southern District of New York or
any other New York State court sitting in New York City, and each of the parties hereby consents to the jurisdiction of such courts (and of the
appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent permitted by law, any
objection which it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any
such suit, action or proceeding which is brought in any such court has been brought in an inconvenient forum. Process in any such suit, action
or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting
the foregoing, each party agrees that service of process on such party as provided in Section 12.4 shall be deemed effectiive service of process
on such party.

Section 12.8 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT, THE
TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Section 12.9 Binding Effect; Benefits. This Agreement shall inure to the benefit of and shall be binding upon the parties hereto and their
respective heirs, legal representatives, successors, and permitted assigns. No party hereto shall assign this Agreement or delegate any of its
duties hereunder to any other Person without the prior written consent of the other parties hereto, which consent shall not be unreasonably
withheld or delayed; provided that Comcast Subsidiary may assign its rights and delegate its obligations under this Agreement (in whole or in
part) to any Affiliate of Comcast Subsidiary, upon written notice to Time Warner Cable. For purposes of this Section, any change in control of
Comcast, Comcast Trust, Comcast Subsidiary or Time Warner Cable shall not constitute an assignment by it of this Agreement. In no event
shall any assignment of rights or delegation of obligations relieve any party of its obligations hereunder.

Section 12.10 Headings and Schedules. The section and other headings contained in this Agreement are for reference purposes only and shall
not affect the meaning or interpretation of this Agreement. Reference to Schedules shall, unless otherwise indicated, refer to the Schedules
attached to this Agreement, which shall be incorporated in and constitute a part of this Agreement by such reference.

Section 12.11 Counterparts. This Agreement may be executed in any number of counterparts (including by facsimile), each of which, when
executed, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument
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Section 12.12 GOVERNING LAW. THE VALIDITY, PERFORMANCE, AND ENFORCEMENT OF THIS AGREEMENT AND ALL
TRANSACTION DOCUMENTS, UNLESS EXPRESSLY PROVIDED TO THE CONTRARY, SHALL BE GOVERNED BY THE LAWS
OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICTS OF LAW OF SUCH STATE.

Section 12.13 Severability. Any term or provision of this Agreement which is invalid or unenforceable shall be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining rights of the Person intended to be benefited by such
provision or any other provisions of this Agreement.

Section 12.14 Third Parties; Joint Ventures. This Agreement constitutes an agreement solely among the parties hereto, and, except as otherwise
expressly provided herein, is not intended to and shall not confer any rights, remedies, obligations, or liabilities, legal or equitable, including
any right of employment, on any Person other than the parties hereto and their respective successors, or assigns, or otherwise constitute any
Person a third party beneficiary under or by reason of this Agreement except that Time Warner shall be an express third party beneficiary of
Section 2.3. For the avoidance of doubt, no Person other than a party hereto shall have any right to enforce
Section 3.1 or any other provision of this Agreement to the extent relating thereto. Nothing in this Agreement, expressed or implied, is intended
to or shall constitute the parties hereto partners or participants in a joint venture.

Section 12.15 Construction. This Agreement has been negotiated by Comcast Trust, Comcast Subsidiary and Time Warner Cable and their
respective legal counsel, and legal or equitable principles that might require the construction of this Agreement or any provision of this
Agreement against the party drafting this Agreement shall not apply in any construction or interpretation of this Agreement.

Section 12.16 Risk of Loss; Governmental Taking.

(a) Time Warner Cable shall bear the risk of any loss or damage to the Transferred Assets resulting from fire, theft or other casualty (except
reasonable wear and tear) at all times prior to the Closing. In the event any such loss or damage occurs, Time Warner Cable shall (at its
expense) use its commercially reasonable efforts to replace or restore such lost or damaged property as soon as practicable and in any event
prior to Closing (or, if such damaged property is not replaced or restored prior to Closing, Time Warner shall indemnify Holdco for any Losses
arising out of such unrepaired damage or unrestored property). If any loss or damage is equal to or greater than $100 miHion and is sufficiently
substantial so as to preclude and prevent resumption of normal operations of any material portion of a Transferred System by the Outside
Closing Date, Time Warner Cable shall, to the extent reasonably practical, immediately notify Comcast Subsidiary in writing of that fact
(which notice shall, to the extent reasonably practical, specify with reasonable particularity the loss or damage incurred, the cause thereof if
known or reasonably
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ascertainable, and the insurance coverage related thereto), and Comcast Subsidiary, at any time within 10 days after receipt of such notice, may
elect by written notice to Time Warner Cable, to either (i) waive such defect and proceed toward consummation in accordance with the terms
of this Agreement (provided that any such waiver shall also be deemed to be a waiver of any right to indemnification pursuant to the first
sentence of this Section 12.16(a) or pursuant to Section 11.1 for any breach of any (x) representation or warranty of Time Warner Cable set
forth in Article 6 resulting from any such loss or damage or (y) covenant hereunder to the extent that compliance therewith is frustrated or
made commercially impracticable as a result of such loss or damage) or (ii) terminate this Agreement, subject to Section 10.2. If Comcast
Subsidiary elects to so terminate this Agreement, Time Warner Cable shall be discharged of any and all obligations hereunder, subject to
Section 10.2. If Comcast Subsidiary elects to consummate the transactions contemplated by this Agreement notwithstanding such loss or
damage and does so, there shall be no adjustment in the consideration payable to or by Transferee on account of such loss or damage, but all
insurance proceeds received or receivable by Time Warner Cable or its Affiliates (determined on an effective after-tax basis as ifTWE and
TWE-A/N are, in each case, instead of being partnerships, stand-alone corporations) as a result of the occurrence of the event resulting in such
loss or damage (to the extent not already expended by Time Warner Cable or its Affiliates to restore or replace the lost or damaged Transferred
Assets), except for any proceeds from business interruption insurance relating to the loss of revenue for any period through and including the
Closing Date, shall be delivered by Time Warner Cable or its Affiliates to Holdco, or the rights to such proceeds shall he assigned by Time
Warner Cable or its Affiliates to Holdco ifnot yet received by Time Warner Cable or its Affiliates. Time Warner Cable shall pay any
deductible required and/or the self-insured portion of any such loss with respect to all such insurance proceeds payable under any insurance
policy held by Time Warner Cable or its Affiliates. Any amounts received or receivable hereunder shall not be included in the Closing Net
Liabilities Amount.

(b) If, prior to Closing, any material part of or interest in the Transferred Assets is taken or condemned as a result of the exercise of the power
of eminent domain, or if a Governmental Authority having such power informs Time Warner Cable or any of its Affiliates that it intends to
condemn or take all or any of the Transferred Assets (such event being called, in either case, a "Taking"), then Comcast Subsidiary may
terminate this Agreement. If Comcast Subsidiary does not elect to terminate this Agreement, (i) Comcast Subsidiary shall have the sole right, in
the name of Time Warner Cable and its Affiliates, ifComcast Subsidiary so elects, to negotiate for, claim, contest and, subject to the Closing
occurring, have Holdco receive all damages with respect to the Taking, (ii) Time Warner Cable shall be relieved of its obligation to convey to
Holdco the Transferred Assets or interests that are the subject of the Taking if the Taking has occurred (but, subject to the Closing occurring,
shall convey to Holdco any interest therein still held by Time Warner Cable or its Affiliates and any replacement property acquired by Time
Warner Cable or its Affiliates), (iii) at Closing, Time Warner Cable and its Affiliates shall assign to Holdco all of Time Warner Cable's and its
Affiliates' rights to all payments received or receivable by Time Warner Cable or its Affiliates (determined on an effective after-tax basis as if
TWE and
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TWE-NN are, in each case, instead of being partnerships, stand-alone corporations), with respect to such Taking and shall pay to Holdco all
such payments previously paid to Time Warner Cable or any of its Affiliates with respect to the Taking (to the extent not already expended by
Time Warner Cable or its Affiliates to restore or replace the taken Assets), and (iv) following Closing, Time Warner Cable and its Affiliates
shall give Holdco such further assurances of such rights and assignment with respect to the Taking as Holdco may from time to time reasonably
request. Any amounts received or receivable hereunder shall not be included in the Closing Net Liabilities Amount.

Section 12.17 Commercially Reasonable Efforts. For purposes ofthis Agreement, "commercially reasonable efforts" shall not, with regard to
obtaining any consent, approval or authorization, be deemed to require a party to undertake extraordinary measures, including the initiation or
prosecution of legal proceedings or the payment of amounts in excess of normal and usual filing fees and processing fees, if any.

Section 12.18 Time. Time is of the essence under this Agreement. If the last day for the giving of any notice or the performance of any act
required or permitted under this Agreement is a day that is not a Business Day, the time for the giving of such notice or the performance of
such act shall be extended to the next succeeding Business Day.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF, the undersigned have executed, or have caused to be executed, this Agreement on the date first written above.

COMCAST CABLE COMMUNICATIONS
HOLDINGS, INC.

By: /s/ Arthur R. Block

Name: Arthur R. Block
Title: Senior Vice President

MOC HOLDCO II, INC.

By: /s/ James P. McCue

Name: James P. McCue
Title: President

TWE HOLDINGS II TRUST

By: /s/ Edith E. Holiday

Name: Edith E. Holiday, solely in
her capacity as Operating Trustee

CABLE HOLDCO II INC.

By: /s/ David E. O'Hayre

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

TIME WARNER CABLE INC.

By: /s/ David E. O'Hayre

Name: David E. O'Hayre
Title: Executive Vice President,
Investments
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Solely for purposes of Section 2.3, Section 7.25 and the last sentence of
Section 12.5:

COMCAST CORPORATION

By: /s/ Arthur R. Block

Name: Arthur R. Block
Title: Senior Vice President

Solely for purposes of Section 2.3 and the last sentence of Section 12.5:

TIME WARNER INC.

By: /s/ Robert Marcus

Name: Robert D. Marcus
Title: Senior Vice President

..
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TWE HOLDINGS I TRUST
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By: /s/ Edith E. Holiday

Name: Edith E. Holiday, solely in
her capacity as Operating Trustee


