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(i) GP Redemption and Holdco Transaction. The GP
Redemption and the Holdco Transaction shall have been consummated.

)] Opinion of FCC Counsel. Comcast Subsidiary and
Comcast Trust shall have received an opinion of Bryan Cave LLP, special FCC counsel
to Time Warner Cable, dated as of Closing, in form and substance reasonably acceptable
to Time Warner Cable and Comcast Subsidiary (the “Time Wamer Cable FCC Counsel

Opinion™).

&) Documents and Records. Time Warner Cable shall have
delivered to Holdco all Books and Records. Delivery of the foregoing shall be deemed
made to the extent such lists, files and records are then located at any of the offices
included in the Owned Property or Leased Property.

) Redemption Agreement. The TWC Redemption
Agreement shall have been terminated without the closing thereunder occurring.

(m) FCC Approval. Either the transfer of the Holdco Shares to
Comeast Subsidiary in the TWC Redemption or the Comcast Subsidiary Transfer shall be
permitted under applicable FCC Trust Requirements.

(n) GP Redemption and Amendment Agreement. Each of the
parties to the GP Redemption and Amendment Agreement (other than Comcast Trust 1)

shall have executed and delivered the GP Redemption and Amendment Agreement.

(0) Time Warner Cable Title Policies. Time Warner Cable
shali have delivered to Comcast Subsidiary ALTA extended coverage owners’ policies of
title insurance, or the local equivalent, dated as of the Closing Date and issued by the
Title Company (the “Time Warner Cable Title Policies™), insuring, subject only to
Permitted Liens, Holdco’s fee or leasehold title in each parcel of the Owned Property and
Leased Property with respect to which a Title Commitment was required pursuant to
Section 7.6 deleting or modifying to the reasonable satisfaction of Comcast Subsidiary
the Schedule B standard printed exceptions (other than Permitted Liens, and other than
the survey exception or any similar exception with respect to properties for which no
survey is obtained, and other than any other exception the deletion of which would
require Time Warner Cable to give any affidavit or undertaking which would make
representations or impose obligations more onerous than those made or set forth
elsewhere in this Agreement), including gap coverage, and deleting or insuring over,
subject to Section 7.6, any Title Defects, or irrevocable Title Commitments of the Title
Company to issue such Time Wamer Cable Title Policies; provided, that Time Wamer
Cable’s inability or failure to provide the Title Policies (or Title Commitments to issue
the sarne) shall not constitute a violation of the condition set forth in this Section 8.1(0) if
the Liens, or other matters relating to title, giving rise to such inability would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.
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( Tax Maiters Agreement. Subject to any amendments
pursuant to Section 7.11, Time Warner, Time Warner Cable and Holdco shall have
executed and delivered the Tax Matters Agreement substantially in the form attached as
Exhibit B.

()  Schedule Update. Time Warner Cable shall not have
exercised its right to update any Schedule to this Agreement pursuant to clause (ii) of the
first sentence of Section 7.11.

Section 8.2  Conditions to Time Warner Cable’s Obligations.
The obligations of Time Wamer Cable to consummate the transactions contemplated by
this Agreement shall be subject to the following conditions, which may be waived by
Time Warner Cable:

(a) Accuracy of Representations and Warranties. The
representations and warranties of Comeast Trust and Comcast Subsidiary in this

Agreement and in any Transaction Document to which Comeast Trust or Comcast
Subsidiary is a party, if qualified by a reference to materiality, are true and, if not so
qualified, are true in all material respects at and as of Closing with the same effect as if
made at and as of Closing, except to the extent a different date is specified therein, in
which case such representation and warranty if qualified by a reference to materiality
shall be true and correct as of such date and, if not so qualified, shall be true and correct
in all material respects as of such date.

{b) Performance of Agreements. Each of Comcast Trust and
Comcast Subsidiary has performed in all material respects all obligations and agreements
and has complied in all material respects with all covenants in this Agreement and in any
Transaction Document to which it is a party to be performed and complied with by it at
or before Closing.

(©) Officer’s Certificate. (i) Time Warner Cable has received a
certificate executed by the operating trustee of Comcast Trust, dated as of Closing,
reasonably satisfactory in form and substance to Time Wamer Cable, certifying that the
conditions specified in Sections 8.2(a) and 8.2(b), in each case solely with respect to
Comcast Trust, have been satisfied, as of Closing. (i1} Time Warner Cable has received a
certificate executed by an executive officer of Comcast Subsidiary, dated as of Closing,
reasonably satisfactory in form and substance to Time Warner Cable, certifying that the
conditions specified in Sections 8.2(a) and 8.2(b), in each case solely with respect to
Comcast Subsidiary, have been satisfied, as of Closing.

(d) Legal Proceedings. There is no Legal Requirement, and no
Judgment has been entered and not vacated by any Governmental Authority of competent
jurisdiction in any Litigation or arising therefrom, which enjoins, restrains, makes illegal
or prohibits consummation of the transactions contemplated by this Agreement or by any
Transaction Document (other than any such matter having only an immaterial effect and
that does not impose criminal liability or penalties), and there is no Litigation pending
which was commenced by any Governmental Authority (other than a Franchising
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Authority) seeking, or which if successful would have the effect of, any of the foregoing,
provided that the failure to obtain a consent relating to a Transferred Systems Franchise
shall not be considered to enjoin, restrain, make illegal or prohibit consummation of the
transactions contemplated by this Agreement or by any Transaction Document.

(e) HSR Act Waiting Period. The waiting period under the
HSR Act with respect to the transactions contemplated by this Agreement has expired or

been terminated.

§3) Redemption Agreement. The TWC Redemption
Agreement shall have been terminated without the closing thereunder occurring.

(g)  Tax Matters Agreement. Subject to any amendments

pursuant to Section 7.11, Comecast Parent and Comcast shall have executed and delivered
the Tax Matters Agreement substantially in the form attached as Exhibit B.

(h) GP Redemption and Amendment Agreement. Comcast
Trust I shall have executed and delivered the GP Redemption and Amendient
Agreement.

(i) Option Exercise. Comcast Subsidiary shall have validly
exercised the Option prior to 5:00 p.m. (NYT) on the Option Expiration Date.

ARTICLE 9
Closing

Section 9.1  Closing; Time and Place. Subject to the final

sentence of this Section 9.1, the closing of the transactions contemplated by Section
2.1(b) of this Agreement (“Closing”) shall take place at a time and location mutually
determined by Comcast Subsidiary and Time Warner Cable on the last Business Day of
the calendar month in which all conditions set forth in Sections 8.1 and 8.2 have either
been satisfied or waived in writing by the party entitled to the benefit of each such
condition (except for conditions to be satisfied at Closing that will be satisfied at
Closing), unless such conditions have not been so satisfied or waived (except for
conditions to be satisfied at Closing that will be satisfied at Closing) by the fifth Business
Day preceding the last Business Day of such calendar month, in which case the Closing
shall take place on the last Business Day of the next calendar month (or such later date as
agreed by the parties). In no event shall the Closing occur prior to the later of (x) July 1,
2005 or (y) the 30" day following the Option Exercise Date.

Section 9.2 Time Warner Cable’s Obligations. At Closing,
Time Wamer Cable shall deliver or cause to be delivered to Holdco or Comcast Trust (or,
in the case of item (a), to Comcast Subsidiary, if applicable), as applicable, the following:

{a) Holdco Shares. The Holdco Shares to Comcast Trust or
Comecast Subsidiary, as the case may be, which shall be in definitive form, in proper form
for transfer and, if requested by Comcast Trust (or Comcast Subsidiary, if applicable),
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Time Warner Cable shall execute, acknowledge and deliver a stock power or such other
customary instruments of transfer as Comcast Trust {or Comcast Subsidiary, if
applicable) may reasonably request.

(b Bill of Sale and Assignment and the Instrument of
Assumption. The executed Bill(s) of Sale and Assignment and Instrument of Assumption
with respect to the Holdco Transaction in form and substance reasonably acceptable to
Time Warner Cable and Comcast Subsidiary and the executed Bill of Sale and
Assignment and Instrument of Assumption with respect to the GP Redemption in
substantially the form attached to the GP Redemption and Amendment Agreement, and
such other instruments of transfer or assignment as may be reasonably necessary to effect
the transactions contemplated hereby (excluding those delivered pursuant to Section

9.2(f)).

(c) Lien Releases. Evidence reasonably satisfactory to
Comcast Subsidiary that all Liens (other than Permitted Liens) affecting or encumbering
the Transferred Assets have been terminated, released or waived or insured over as
contemplated under (and only to the extent required under) Section 7.6 (in the case of the
Real Property Interests), as appropriate, or original, executed instruments in form and
substance reasonably satisfactory to Comcast Subsidiary effecting such terminations,
releases or waivers; provided, that Time Warner Cable’s inability or failure to obtain the
termination, release, or waiver of any such Liens or to insure over any such Liens shall
not constitute a failure to perform the obligations set forth in this Section 9.2(c) if the
existence of the Liens would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

(d)  FIRPTA Certificate. FIRPTA Non-Foreign Seller
Certtficate certifying that Time Wamer Cable is not a foreign person within the meaning
of Section 1445 of the Code, reasonably satisfactory in form and substance to Comcast
Subsidiary.

(e) Power of Attorney for Accounts Receivable. The limited,
irrevocable right, in Time Warner Cable’s and its Controlled Affiliates’ name, place and

stead, as Time Warner Cable’s and its Controlled Affiliates’ attorney-in-fact, to cash,
deposit, endorse or negotiate checks received on or after the Closing Date made out to
Time Wamer Cable and its Controlled Affiliates’ in payment for cable services provided
by the Transferred Systems and written instructions to Time Warmer Cable’s and its
Controlled Affiliates’ lock-box service provider or similar agents to promptly forward to
Holdco all such cash, deposits and checks representing accounts receivable of the
Transferred Systems that it or they may receive. From and after the Closing, Time
Warner Cable and its Controlled Affiliates shall not deposit but shall promptly remit to
Holdco any payment received by Time Warner Cable or any of its Controlled Affiliates
on or after the Closing Date in respect of any such account receivable.

) Deeds and Other Real Estate Transfer Documents. Special
warranty deeds conveying to Holdeo, subject only to the exceptions reflected on the Time
Warmer Cable Title Policies (if such Time Warner Cable Title Policies have been
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obtained, or, if such Time Warner Cable Title Policies have not been obtained, subject
only to such exceptions as are consistent with the representation set forth in Section 6.4
hereof), each parcel of the Owned Property, assignments of leases of Real Property and
such other documents as may be necessary to convey other Real Property Interests, in
each case, in form and substance reasonably satisfactory to Comcast Subsidiary, provided
that in no event shall the warranties in such deed create any greater liability or liability to
any other Person on the part of the grantor in excess of that provided for under the other
provisions of this Agreement.

{2) Time Warner Cable Title Policies. Time Warner Cable
Title Policies with such deletions or modifications as are required pursuant to Section
8.1(0).

(h) GP Redemption and Amendment Agreement. The
executed GP Redemption and Amendment Agreement by all parties thereto (other than
Comcast Trust I).

) Tax Matters Agreement. The executed Tax Matters
Agreement by all parties thereto (other than Comcast Parent and Comecast).

G) Officer’s Certificate. The executed certificate required by
Section 8.1(c).

(k}  Other. Such other documents and instruments as may be
reascnably necessary to effect the intent of this Agreement and consummate the
transactions contemplated hereby.

Section 9.3  Comcast Trust’s Obligations. At Closing, Comcast
and/or Comcast Trust, as applicable, shall deliver or cause to be delivered to Time
Warner Cable the following:

(a) Redemption Securities Stock Certificates. Comcast Trust
shall deliver to Time Warner Cable a stock certificate evidencing the Redemption
Securities which shall be in definitive form and registered in the name of Comcast Trust,
in proper form for transfer and, if requested by Time Warner Cable, execute,
acknowledge and deliver a stock power or such other customary instruments of transfer
as Time Wamer Cable may reasonably request; provided, that upon receipt of the
Comcast Trust stock certificate, Time Warner Cable shall reissue Comcast Trust a new
stock certificate evidencing the remaining shares of Class A Common Stock owned by
Comcast Trust after giving effect to the TWC Redemption.

(b) GP Redemption and Amendment Agreement. The
executed GP Redemption and Amendment Agreement by Comeast Trust 1.

(©) Tax Matters Agreement. The executed Tax Matters
Agreement by all parties thereto (other than Time Wamer, Time Warner Cable and
Holdco).
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@ Officer’s Certificate. The executed certificate required by
Section 8.2(c).

(e Other. Such other documents and instruments as may be
reasonably necessary to effect the intent of this Agreement and consummate the
transactions contemplated hereby.

ARTICLE 10
Termination and Default

Section 10.1 Termination Events. This Agreement may be
terminated prior to Closing and the transactions contemplated hereby may be abandoned:

(a) by either Comcast Subsidiary or Time Warner Cable, at any
time after the earlier (i) of nine months after the termination of the TWC Redemption
Agreement without the Closing (as defined thereunder) occurring and (ii) May 31, 2007
(the earlier of (i) and (ii), the “Qutside Closing Date™);

(b) at any time, by the mutual agreement of Comcast
Subsidiary and Time Warner Cable;

(c) by either Comcast Subsidiary or Time Warner Cable, at any
time upon written notice to the other, if the other is in material breach or default of its
respective covenants, agreements, representations, or other obligations herein or in any
Transaction Document to which such Person or its Affiliates is a party and such breach or
default (i) has not been cured within 30 days after receipt of written notice or such longer
period as may be reasonably required to cure such breach or default (provided, that the
breaching or defaulting party shall be using commercially reasonable efforts to cure such
breach or default) or (ii) would not reasonably be expected to be cured prior to the
Outside Closing Date; provided, that if any covenant, agreement, representation or other
obligation in this Agreement is qualified by a reference to materiality or Material
Adverse Effect, such qualifier shall be taken into account without duplication;

(d) automatically without action by any party hereto if the
Option shall terminate pursuant to Section 2.1(a)(iii);

(e) by Comcast Subsidiary as provided in Section 12.16;

4] by Comcast Subsidiary, at any time after April 1, 2005, if
by notice to the other parties Comcast Subsidiary irrevocably elects not to exercise the
Option; or

(2) automatically without action by any party herete upon (i)
the Closing (as defined in the TWC Redemption Agreement) occurring, (i1) the
termination of the TWE Redemption Agreement without the Closing (as defined in the
TWE Redemption Agreement) occurring or (iii) the Closing (as defined in the Tolling
Agreement) occurring.
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Section 10.2  Effects of Termination. If this Agreement is
terminated pursuant to Sections 10.1 or 12.16, this Agreement shall become void and of
no effect without liability of any party hereto (or any Affiliate, shareholder, director,
officer, trustee, employee, agent, consultant or representative of such party) to the other
parties hereto, except that (a) the agreements contained in Sections 1.1, 1.2, 2.3 and 7.4,
this Section 10.2 and Article 12 (other than Section 12.16) shall survive the termination
hereof and (b) no such termination shall relieve any party hereto of any liability or
damages resulting from any willful breach by such party of this Agreement.

ARTICLE 11
Indemnification

Section 11.1 Indemnification by Time Warner Cable. Subject to
Section 11.4, from and after the Closing, Time Warner Cable shall indemnify and hold
harmless Holdco from and against any and all Losses suffered by Holdco (which shall be
deemed to include any Losses suffered by Holdco or its Affiliates, or by its or their
respective officers, directors, trustees, employees, agents or representatives, or any
Person claiming by or through any of them, as the case may be), from and against any
and all Losses arising out of or resulting from:

(a) any representations and warranties made by Time Warner
Cable or any Transferring Person in this Agreement or in any Transaction Document
(other than the Tax Matters Agreement) to which it is a party not being true and accurate
in all respects, when made or at Closing (or, in the case of any representation or warranty
made as of a specific date, as of such date) or any failure by Time Warner Cable to
perform in all material respects pursuant to Sections 7.1(j), 7.11 and 7.20;

)] any failure by Time Warner Cable, or any Transferring
Person or, prior to completion of the Closing, Holdco, to perform in all respects any of its
covenants, agreements, or obligations in this Agreement (other than pursuant to Sections
7.1(3), 7.11 and 7.20) or in any Transaction Document (other than the Tax Matters
Agreement) to which it is a party;

(c) the Excluded Liabilities;
(d)  the Excluded Assets; or
(e} the Holdco Indemnified Liabilities.

If, by reason of the claim of any third party relating to any of the matters subject to such
indemnification, a Lien is placed or made upon any of the properties or assets owned or
leased by Holdco or any other Indemnitee under this Section, in addition to any
indemnity obligation of Time Warner Cable under this Section, Time Warner Cable shall
furnish a bond sufficient to obtain the prompt release thereof within 10 days after receipt
from Holdco of notice thereof.
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Section 11.2 Indemnification by Holdcg. Subject to Section 11.4,
from and after the Closing, Holdco shall indemnify and hold harmless Time Wamer
Cable from and against any and all Losses suffered by Time Warner Cable (which shall
be deemed to include any Losses suffered by Time Warner Cable or its Affiliates, or by
its or their respective officers, directors, employees, agents or representatives, or any
Person claiming by or through any of them, as the case may be), from and against any
and all Losses arising out of or resulting from:

(a) any representations and warranties made by Comcast Trust
or Comcast Subsidiary in this Agreement or in any Transaction Document (other than the
Tax Matters Agreement) to which such Person is a party not being true and accurate in all
respects, when made or at Closing (or, in the case of any representation or warranty made
as of a specific date, as of such date};

(b) any failure by Comcast Trust, Comcast Subsidiary or, after
Closing, Holdco, to perform in all respects any of its covenants, agreements, or
obligations in this Agreement or in any Transaction Document {other than the Tax
Matters Agreement) to which such Person is a Party;

(c) the Assumed Liabilities and the Holdco Transaction
Liabilhities;

(d)  other than with respect to the Excluded Liabilities, the
ownership and operation of the Transferred Systems or the Transferred Assets after the
Closing;

{e) other than with respect to the Excluded Liabilities, any
Transferred Asset or any claim or right or any benefit arising thereunder held by Time
Warner Cable for the benefit of Holdco pursuant to Section 2.1(e).

If, by reason of the claim of any third party relating to any of the matters subject to such
indemnification, a Lien is placed or made upon any of the properties or assets owned or
leased by Time Warner Cable or any other Indemnitee under this Section, in addition to
any indemnity obligation of Holdco under this Section, Holdco shall furnish a bond
sufficient to obtain the prompt release thereof within 10 days after receipt from Time
Warner Cable of notice thereof.

Section 11.3  Procedure for Certain Indemnified Claims.
Promptly after receipt by a party entitled to indemnification hereunder (the *[ndemnitee™)
of written notice of the assertion or the commencement of any Litigation with respect to
any matter referred to in Sections 11.1 or 11.2 or the assertion by any Governmental
Authority of a claim of noncompliance under any Franchise relating, in whole or in part,
to any pre Closing period (a “Franchise Matter™), the Indemnitee shall give written notice
thereof to the party from whom indemnification is sought pursuant hereto (the
“Indemnitor™) and thereafter shall keep the Indemnitor reasonably informed with respect
thereto; provided, that failure of the Indemnitee to give the Indemnitor notice and keep it
reasonably informed as provided herein shall not relieve the Indemnitor of its obligations
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hereunder, except to the extent that such failure to give notice shall prejudice any defense
or claim available to the Indemnitor. The Indemnitor shall be entitled to assume the
defense of any such Litigation or Franchise Matter with counsel reasonably satisfactory
to the Indemnitee, at the Indemnitor’s sole expense; provided that the Indemnitor shall
not be entitled to assume or continue control of the defense of any Litigation or Franchise
Matter if (i} the Litigation or Franchise Matter relates to or arises in connection with any
criminal proceeding, action, indictment, allegation or investigation; (ii) the Litigation or
Franchise Matter seeks an injunction or equitable relief against the Indemnitee; or (iii) the
Indemnitor has failed to defend or is failing to defend in good faith the Litigation or
Franchise Matter. If the Indemnitor assumes the defense of any Litigation or Franchise
Matter, (i) it shall not settle the Litigation or Franchise Matter unless the settlement shall
include as an unconditional term thereof the giving by the claimant or the plaintiff of a
release of the Indemnitee, reasonably satisfactory to the Indemnitee, from all liability
with respect to such Litigation or Franchise Matter and (ii) it shall indemnify and hold the
Indemnitee harmless from and against any and all Losses caused by or arising out of any
settlement or judgment of such claim and may not claim that it does not have an
indemnification obligation with respect thereto. If the Indemnitor does not assume the
defense of any Litigation or Franchise Matter, the Indemnitee may defend against or
settle such claim in such manner and on such terms as it in good faith deems appropriate
and shall be entitled to indemnification in respect thereof in accordance with Section 11.1
or 11.2, as applicable. If the Indemnitor is not entitled to assume the defense or continue
to control the defense of any Litigation or Franchise Matter as a result of the proviso in
the second sentence of this Section 11.3, the Indemnitee shall not settle the Litigation or
Franchise Matter in guestion if the Indemnitor shall have any obligation as a result of
such settlement (whether monetary or otherwise) unless such settlement is consented to in
writing by the Indemnitor, such consent not to be unreasonably withheld or delayed. In
no e¢vent shall the Indemnitee settle any Litigation or Franchise Matter for which the
defense thereof is controlled by the Indemnitor absent the consent of the Indemmitor
(such consent not to be unreasonably withheld or delayed). Each party shall cooperate,
and cause their respective Affiliates to cooperate, in the defense or prosecution of any
Litigation or Franchise Matter and shall fumish or cause to be furnished such records,
information and testimony, and attend such conferences, discovery proceedings, hearings,
trials or appeals, as may be reasonably requested in connection therewith.

Section 11.4 Determination of Indemnification Amounts and
Related Matters.

(a) Time Warner Cable shall have no liability under Section
11.1(a) unless the aggregate amount of Losses otherwise subject to its indemnification
obligations thereunder exceeds $5 million (the “Threshold Damage Requirement™), in
which case Time Warner Cable shall be liable for the full amount of such Losses
including the Losses incurred in reaching the Threshold Damage Requirement; provided,
that for purposes of this subsection, the Threshold Damage Requirement shall not apply
to any Losses resulting from or arising out of (i) the failure by Time Wamer Cable to pay
any copyright payments, including interest and penalties thereon, when due or any other
breach of Time Warner Cable’s representations, warranties, covenants or agreements
with respect to copyright payments contained in this Agreement, and (ii) breaches of the
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representations and warranties in Sections 6.1, 6.2, 6.3, 6.4(a), 6.13, 6.15 and 6.18. The
maximum liability of Time Warner Cable under Section 11.1(a) shall not exceed $50
million (the “Cap™); provided, that the Cap shall not apply to breaches of the
representations and warranties in Sections 6.1, 6.2, 6.3, 6.4(a)(i), 6.13, 6.15 and 6.18.

(b)  Holdco shall have no Hability under Section 11.2(a) unless
the aggregate amount of Losses otherwise subject to its indemnification obligations
thereunder exceeds the Threshold Damage Requirement, in which case Holdco shall be
liable for the full amount of such Losses including the Losses incurred in reaching the
Threshold Damage Requirement; provided, that for purposes of this subsection, the
Threshold Damage Requirement shall not apply to any Losses resulting from or arising
out of breaches of the representations and warranties in Sections 4.1, 4.2, 4.3, 4.5, 4.6,
5.1,5.2,5.3, or 5.5. The maximum liability of Holdco in the aggregate under Section
11.2(a) shall not exceed the Cap, provided, that the Cap shall not apply to breaches of the
representations and warranties in Sections 4.1, 4.2, 4.3, 4.5, 4.6, 5.1, 5.2, 5.3, or 5.5.

(¢)  Amounts payable by the Indemnitor to the Indemnitee in
respect of any Losses under Sections 11.1 or 11.2 shall be payable by the Indemnitor as
incurred by the Indemnitee, and shall bear interest at the Base Interest Rate plus 2% from
the date the Losses for which indemnification is sought were incurred by the Indemnitee
until the date of payment of indemnification by the Indemnitor.

(d)  Ifthe facts and circumstances giving rise to the Loss for
which indemnification is sought under Section 11.1(a) also resulted in a Loss to the Time
Warner Cable Retained Cable Systems, the Loss for which indemnification is sought
under Section 11.1(a) shall only be available {(subject to the further limitations in Section
11.4{a))} to the extent such Loss is greater than the proportionate Loss suffered by the
Time Warner Cable Retained Cable Systems and the Transferred Systems, where
proportionality is based on the percentage that the Redemption Securities represent to the
total number of outstanding shares of common stock of Time Warner Cable, in each case
immediately prior to giving effect to the Closing; provided that the foregoing shall not
apply to the extent the Loss for which indemnification is sought under Section 11.1(a)
results from or arises out of a breach of any of the representations and warranties set forth
in Sections 6.1, 6.2, 6.3, 6.4(a), 6.5(a), 6.6 (the penultimate sentence only), 6.10 (the first
sentence only), 6.12(c), 6.13, 6.15 and 6.18. By way of example only, if the Redemption
Securities represent 20% of the total number of outstanding shares of common stock of
Time Warner Cable (immediately prior to giving effect to the Closing) and the Losses
suffered by the Transferred Systems arising out of certain facts was $X and the Losses
suffered by the Time Warner Cable Retained Cable Systems arising out of those same
facts was 3, then indemnification would be available under Section 11.1(a) but only in
an amount equal to the excess (if any) of (i) $X over (i) the sum of §X and $Y multiplied
by 0.2 (and subject to the further limitations contained in Section 11.4(a)).

(e) The Indemnitor shall not be obligated to indemnify the
Indemnitee with respect to any Losses to the extent of any proceeds received in
connection with any such Losses by the Indemnitee under any insurance policy of the
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Indemnitee in effect on the Closing Date (including under any rights under any insurance
policies or proceeds that are part of the Transferred Assets). The Indemnitee will use
commercially reasonable efforts to claim and recover under such insurance policies.

43} In determining the amount of any Losses in connection
with any inaccuracy of a representation and warranty (but not for purposes of
determining whether any such inaccuracy has occurred), any materiality or Material
Adverse Effect qualifier in such representation or warranty will be disregarded.

(g Comcast Subsidiary shall have the right to enforce (on
behalf and for the benefit of Holdco and any other Indemnitee pursuant to Section 11.1)
the right to indemnification under Section 11.1. Notwithstanding anything to the contrary
set forth in this Agreement, to the extent that any Indemnitee pursuant to Section 11.1 is
or becomes a shareholder of Time Warner Cable or Time Warmner or a limited partner of
TWE, indemnification hereunder shall not include Losses suffered by such Indemnitee
(or its Affiliates) in its shareholder or limited partner capacity by reason of (i) the
indemnities being provided by Time Wamer Cable hereunder or (ii) Losses suffered in
such capacity in respect of any Excluded Assets, Excluded Liabilities or Holdco
Indemnified Liabilities.

Section 11.5 Time and Manner of Certain Claims. The
representations and warranties of Comecast Trust, Comcast Subsidiary, Time Warner
Cable or any Transferring Person in this Agreement and any Transaction Document to
which such Person is a party shail survive Closing for a period of 1 year; provided, that
the representations in Section 6.24 shall not survive Closing. Notwithstanding the
foregoing: (a) the liability of the parties shall extend beyond the 1-year period following
Closing with respect to any claim which has been asserted in a bona fide written notice
before the expiration of such 1-year period specifying in reasonable detail the facts and
circumstances giving rise to such right; and (b) (i) the representations and warranties of
the parties in Sections 4.1,4.2,4.3,4.5,4.6,5.1,5.2,5.3,5.5, 6.1, 6.2, 6.3, 6.4(a)(i), 6.13,
6.15 and 6.18 shall survive Closing and shall continue in full force and effect without
limitation and (ii) the representations and warranties of Time Warner Cable in Sections
6.22 and 6.23 shall survive until the expiration of the applicable statute of limitations
(giving effect to any waiver, mitigation or extension thereof).

Section 11.6  Other Indemnification. The provisions of Sections
11.3, 11.4 and 11.5 shall be applicable to any claim for indemnification made under any
other provision of this Agreement, and all references in Sections 11.3, 11.4 and 11.5 to
Sections 11.1 and 11.2 shall be deemed to be references to such other provisions of this
Agreement.

Section 11.7  Exclusivity. Except as specifically set forth in this
Agreement or any Transaction Document and except for claims against a party for breach
of any provision of this Agreement or any Transaction Document, each party waives any
rights and claims it may have against the other parties to this Agreement, whether in law
or in equity, relating to the transactions contemplated hereby. The rights and claims
waived by each party include claims for contribution or other rights of recovery arising
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out of or relating to claims for breach of contract, breach of representation or warranty,
negligent misrepresentation and all other claims for breach of duty. After Closing,
Article 11 and the Transaction Documents shall provide the exclusive remedy for any
misrepresentation or breach of warranty under this Agreement or any Transaction
Document, other than any claims sounding in fraud.

Section 11.8 Release.

{a) Except as provided in Section 11.8(b), effective as of the
Closing, each of Comcast, Comcast Subsidiary and Comcast Trust does hereby, for itself
and each of its wholly owned Subsidiaries and their respective successors and assigns,
and all Persons who at any time prior to the Closing have been shareholders, directors,
officers, members, agents, trustees or employees of Comeast, Comcast Subsidiary or
Comcast Trust or any of their respective Affiliates, predecessors, successors or assigns
(in each case, in their respective capacities as such and to the extent it may legally do so)
(collectively, the “Comcast Trust Releasing Parties™), remise, release and forever
discharge Time Warner Cable and each of its Subsidiaries and Affiliates, their respective
predecessors, successors and assigns, and all Persons who at any time prior to the Closing
have been shareholders, directors, officers, members, agents, trustees or employees of
Time Warner Cable or any of its respective Subsidiaries, Affiliates, predecessors,
successors or assigns (in each case, in their respective capacities as such and to the extent
it may legally do so), and their respective heirs, executors, administrators, predecessors,
successors and assigns (collectively, the “Time Warner Cable Released Parties™), from
any and all Liabilities whatsoever (other than Liabilities based on claims sounding in
fraud), whether at law or in equity (including any right of contribution}), whether arising
under any Contract, by operation of Law or otherwise, existing or arising from any acts
or events occurring or failing to occur or alleged to have occurred or to have failed to
occur or any conditions existing or alleged to have existed on or before the Closing,
whether or not known as of the Closing, related to, arising out of or resulting from
Comcast Trust’s ownership of the Redemption Securities. Comcast, Comcast Subsidiary
and Comcast Trust agree, on behalf of their self and each of the other Comcast Trust
Releasing Parties, that they will not assert any claims against any Time Warner Cable
Released Party with respect to matters covered by the foregoing release.

(b) Nothing contained in Section 11.8(a) shall impair any right
of any Person to enforce this Agreement or any other Transaction Document, in each case
in accordance with its terms.

Section 11.9 Indemnification for Income Taxes. Notwithstanding
any other provision of this Agreement, the provisions of Sections 11.1 through 11.8 shall
not apply to any Liability for Income Taxes, which shall be governed exclusively by the
Tax Matters Agreement. For the avoidance of doubt, rights under this Agreement shall
provide the exclusive remedies for any breach of the representations and warranties
provided in Section 6.24 hereof.

Section 11.10 Tax Treatment of Indemnification Payments.
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(a) For all Tax purposes (unless required by a change in
applicable Tax law or a good faith resolution of a contest) the parties hereto agree to treat
and to cause their respective affiliates to treat any payment (i) to Holdco by Time Warner
Cable pursuant to an indemnification, reimbursement or refund obligation provided for in
this Agreement (a “Time Warner Cable Indemnification Payment™), or (ii) to Time
Warner Cable by Holdco pursuant to an indemnification, reimbursement or refund
obligation provided for in this Agreement (a “Holdco Indemnification Payment” and
collectively with any Time Warner Cable Indemnification Payment, an “Indemnification
Payment”) as (x) with respect to a Time Warner Cable Indemnification Payment, a
contribution by Time Wamer Cable to Holdco occurring immediately prior to the
Closing, and (y) with respect to a Holdeo Indemnification Payment, an adjustment to the
Cash Amount transferred by Time Wamer Cable to Holdco pursuant to the Holdco
Transaction occurring immediately prior to the Closing.

(b)  Notwithstanding Section 11.10(a) above, any
Indemnification Payments that represent interest payable under Section 11.4(¢) hereof
shall be treated for all Tax purposes (unless required by a change in applicable Tax law or
a good faith resolution of a contest), as (i) deductible to the Indemnitor and (i1) taxable to
the Indemnitee.

(©) The amount of any Loss for which indemnification is
provided under this Agreement shall be (i} increased to take account of net Tax cost, if
any, incurred by the Indemnitee arising from the receipt or accrual of an Indemnification
Payment hereunder, (grossed up for such increase) and (ii) reduced to take account of the
net Tax benefit, if any, realized by the Indemnitee arising from incurring or paying such
indemnified amount. In computing the amount of any such Tax cost or benefit, (i) the
term Indemnitee shail be deemed to include any member of any Affiliated Group of
which the Indemnitee is a member, and (ii) the Indemnitee shall be deemed to recognize
all other items of income, gain, loss, deduction or credit before recognizing any item
arising from the receipt or accrual of any Indemnification Payment hereunder or incurring
or paying any indemnified amount hereunder. Any Indemnification Payment hereunder
shall initially be made without regard to this Section 11.10(c} and shall be increased or
reduced to reflect any such net Tax cost (including gross-up) or net Tax benefit only after
the Indemnitee has Actually Realized such cost or benefit. The amount of any increase or
reduction hereunder shall be adjusted to reflect any adjustment with respect to the
Indemnitee’s liability for Taxes, and payments between the parties hereto to reflect such
adjustment shall be made. Notwithstanding the above, this Section 11.10(c) shall not
apply to interest as described in Section 11.10(b).

Section 11.11 Guaranteed Obligations of Comcast.

(a) From and after the Closing, Comcast hereby agrees to fully
and unconditionally guarantee to Time Warner Cable the due and punctual performance,
compliance and payment of Holdco, Comcast Trust and Comcast Subsidiary (each, a
“Guaranteed Party” and collectively, the “Guaranteed Parties”) of each and every
covenant, term, condition or other obligation to be performed or complied with by any
such party for the benefit of Time Warner Cable (or any Affiliate thereof or any
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Indemnitee pursuant to Section 11.2) under this Agreement and any Transaction
Document to which any Guaranteed Party is a party delivered in connection herewith
when, and to the extent that, any of the same shall become due and 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 Sections 3.4, 7.3 or 12.2 or elsewhere in this Agreement, each of the 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 al! 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) shail be entitled, as part of such Judgment, to
recover from the other party its reasonable attorneys’ fees and costs and expenses of
litigation,

(NY) 05726/206/ AMENDED. TOLLING/ait.tolling.redemption.agt.doc




95

Section 12.3  Waivers. No action taken pursuant to this
Agreement, including any investigation by or on behalf of any party hereto, shall be
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 Holdco (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 Comecast Subsidiary:

MOC Holdco 11, Inc.
1201 N. Market Street
Suite 1405

Wilmington, DE 19801
ATTN; President

Fax:  (302) 658-1600

With a Required Copy to:

Davis Polk & Wardwell
450 Lexington Avenue
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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

111 South Calvert Street
Baltimore, MD 21202
ATTN: Michael J. 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 Wamer Cable Inc.
290 Harbor Drive
Stamford, CT 06902-6732
ATTN: General Counsel
Fax: (203) 328-4094

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

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
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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 concuirent
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
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. The Alternate Transaction Letter shall
terminate on May 31, 2005.

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.

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
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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 effective 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 CR
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 shail 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 instrurnent.

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.
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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 Comecast 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 $50,000,000 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 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
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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 if TWE is instead of being partnership, a
stand-alone corporation) 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 be assigned by Time Warner Cable or its
Affiliates to Holdco if not vet 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 Wamer Cable and its Affiliates, if Comcast Subsidiary so elects, to negotiate for,
claim, contest and subject to the Closing occurring, and 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 is, instead of being a
partnership, a stand-alone corporation), 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 of
this Agreement, “commercially reasonabie 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.
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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 nexi
succeeding Business Day.

[Remainder Of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the undersigned have executed, or have caused
to be executed, this Agreement on the date first written above.
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COMCAST CABLE
COMMUNICATIONS HOLDINGS,
INC.

By: -
Name: Robert S. Pick
Title: Senior Vice President
MOC HOLDCO H, INC.
By:
Name:
Title:
TWE HOLDINGS 11 TRUST
By:

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

CABLE HOLDCO INC,

By:

Name:
Title:

TIME WARNER CABLE INC.

By:

Name:
Title;

TWE HOLDING 1 LLC

By:

Name:
Title:

e



IN WITNESS WHEREOQF, the undersigned have executed, or have caused
to be executed, this Agreement on the date first written above.
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COMCAST CABLE
COMMUNICATIONS HOLDINGS,

INC.

By:

Name:
Title:

MOC HOLDCO I1, INC,

By: :
e James £ mecue
le: President

TWE HOLDINGS II TRUST

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

CABLE HOLDCO INC,

By:
Name:
Title:

TIME WARNER CABLE INC.

By:

Name:
Title:

TWE HOLDING I LLC

By;

Name:
Title:

e g




IN WITNESS WHEREOF, the undersigned have executed, or bave caused
to be executed, this Agreement on the date first written above.
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COMCAST CABLE
COMMUNICATIONS HOLDINGS,
INC.

By:
Name:
Title:

MOC HOLDCO |1, INC,

By:

Name:
Title:

TWE HOLDINGS I} TRUST

o Yp1n G |

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

CABLE HOLDCO INC.

By:

Name:
Title:

TIME WARNER CABLE INC.

By:

Name:
Title:

TWE HOLDING I LLC

By:

Name:
Title:




IN WITNESS WHEREOF, the undersigned have executed. or have caused
to be executed, this Agreement on the date first written above,
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COMCAST CABLE
COMMUNICATIONS HOLDINGS,
INC.

By:

Name:
Title:

MOC HOLDCO 11, INC,

By:

Name:
Title:

TWE HOLDINGS i TRUST

By:
Naroe: Egith E. Holiday, solely in her
capacity as Operating Trustee

CABLE HOLDCO INC.

BJQESQAK&.

Name: satish Adige
Title: SVP, Investments

TIME WARNER CABLE INC.

By:
ame: Satish Adige
Title; SVP: Investments

TWE HOLDING I LLC

LA,

By:
Name: Satish Adige
Title: SVP, Investments




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

COMCAST CORPORATION

By: )
Name: Robe S'. Pick ]
Title: Sanior Vice President

Solely for purposes the last sentence of Section 12.5:

TIME WARNER INC.

By:

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

COMCAST CORPORATION

By:

Name:
Title:

Solely for purposes the last sentence of Section 12.5:

TIME WARNER INC.

By: Qﬁ*"' m‘"’"‘""

Naﬂle:-?dbcev‘r AT A%
Title; S
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Solely for purposes of Section 2.1({b)(iv):

TWE HOLDINGS ! TRUST

By.ﬁg,u. 4. A

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