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HOCUNSENVES AN HUPERS

Hy exeoutton and debivery of Uiis Fourh Amendiment. cach of the steckhelders (i) hereby consents 1o the Headricks
recondance with the wnns and coaditions of the Stock Purchase Agreement. (1) hereby consents
e araning of amd the c_\crcirsa* of put omd bl eptiens granted by cach of Hendricks and Newehanne!s to the other. and o
sprannny of and the erercne of the N Pross . g each ease under and pursuani o the rerms nt the Stock Purchase
greemeni. and (i) hereby waives compliance by Newchannels and Hendricks of the terms of provisions of Sections 6.01.
2oa 0 and A0 s connecten waih e Hondoeks Purchase.

Prrchise purswant 1 and n
.

.
IR
A

oy

AL SCHEDLLE

sobedule T the

Sharcholders Sgreemunt is horeky deleted s entirety and Schedule [ attached hereto is inserted in
- WL
S thereot

The Company heretry represents and warmanis ihat Schedule T o this Fourth Amendiment accurately retlects the record

cacrshup of issued and ouista d 1z Capiral Steck after giving offect o the transactions contemplated by the Redempeion
spreemoent amd the Sock Purchase Agreenient.

NLMISCELLANEOGLS

Fuocpt ay enpressh amended hereby . ihe
i

Sharcholders Agreement shall romain in fu!l frce and of fect in uecordance
s ternis. This Fouth Amendment m

be exectted 1n one or more counterparss, il of which shali be considered one
und the same instrment and shaib beeome effeciive when one or more coumerparts have been signed by each of the parties
Sorek anid delivered o the other parties Beretos it being enderstoud that vach party hereto oeed not sign the same counterpart.
Pacamule copies of vrigital siepatures by aithiee party hereto shall be deemed 1o be originals of such signatures.

INWHINDSS WHERT O, the partios terato have exceuted this Vourth Amendment as of the date first set forth above.

DISCOVERY COMMUNICATIONS, INC.
B ~ MARK HOLLINGER

Name: Mark Holinger
Ntle: Dxecunve Vice President

COX COMMUNICATIONS HOLIDINGS. INC.
By MY WOHAYFS

Name: jimmy W. Haves
Titdle: Vice Presdent

ADVANCE NFWHOUSFE PROGRAMMING
PARENERSHIP

ey
e

ANV ANCE PROGRAMMING HOLDINGS CORP.
A General Panner
By 0 ROBERT MIRON

Name: Robhert Miron
Fitle:  Vies Pressdent

LA DISCOVERY, INC.

By s UCHHARLES Y. TANABE
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Name: Charles Y. Tanabe
Fitle:  Senior Vice President
s FOHN S HENDRICKS
TOHN “a iifz'?;ﬁi')f‘iriti“\ﬁn
LERERTY ANINIAL L INC.

For purposes stated 1 the Dirst Amendment io this
Agreentetil.

Hy: s CHARLES Y. TANABE

Numer Charles Y. Tauabe
Ditler  Senior Vice President

Schedule |

Chsy A {ommon
Revord Holder Mok

[ Dhiseoveny o,

LN

25240
Advanes New house Programming Patuersiip 13,504
foax Communwations Holings, Iae 2600
fehn S Hendrcks

vl

1

After the redomption ol Hendncks” Capital Steck as desertbed in Reciral B3 and the purchase by Hendneks of the NH
Purchuscd Nhare s deserthed in Reciral O

Quickiinks

Cyhpear s S
SO R
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F.xhibir 1.4

THERD AMENDMENT TO SHAREHOLDERS
AGREEMENT OF DISCOVERY COMMUNICATIONS, INC.

THIRD f\\,‘ll"’\'i)\ﬂ-\ e SHARFINGLDLRS AGREEMENT, dated as of September, 2001 (the "Third
Aendment”l by and amony Diseovens Uammunications. inc., 2 Delaware close corporation (the "Company”y, Cax
< ﬁ;l‘ﬁ'ﬁ‘d.“.it_‘tl-.iui;.\ Holdings, Inc. o Delmware comperation tas successor in mterest to Cox Discovery, Inc., "Cox™)

Ledvanee Newhoese Progranninng Parinership, a New York general partnershup (a3 successor in ifiterest 1o Newhouse
Hroadoasting Corporanon, "Newhouse™y EMC Discovery, Ine a Colorado corporation (formerty ikknown as TCE Cable
Faucation. Ine L "UMOCT Joha S Hendrieks ("Hendrncks"™: and together with Cox. LMC and Newhouse, the "Existung
Spovxbolders™n and Advance Programniing Hoeldings Corpla New York comparation " Advance”. and wgether with the
besting Stocknoiders, collecuvely e "Suwckbolders” and cach individuatly as a "Stockholder™),

RECITALS
A The Bxsiing Srockholders are partios 1o har certan Shareholders Apreement, dated as of Noventber 30, 1991, of
the Ueampany fas the sanwe has been and shed! be a "cnded froan tnte to lime, the "Shareholders Agreement”). Unless
stalized terms used herein whicl are defined 1w the Sharcholders Agreement shall have the sume
EECNE FHTLLI vhen used porem as theren defined.

vilrersvese Jelnred herein, cap

B Hm ( umpaﬂ'\' fas olferad for sale that certaan Class B Non-soting conunon stock, 5G.01 par value (the "Class 3
StochM o e of ihe Bxisting Stockhiokders. pro nata, based on the equity held thereby in the Company. Newhouse has
juosiad h.u i den of Newhouese, Advance be permitted (o acquire die pro rata poertion of the Class B Siock that Newhouse
woeuld stherwize e enlifiod to ..11.'\1“';!‘\.‘ ethe "Newbhouse Portien”). In connection dierewith, and as a precondition thereto,
by e shall e adivirted ws a party 1o the Sharebadders Agreement, The Existing Stockholders, which constinne the hoiders
o att of the ssued and outstanding equity or the Company, have agreed that Advance may acquire die Newhouse Partien and
be adnntied as a party w the Shareholders Agreement.

I aecerdanve with Secnion LY olibe Shareholders Agreemeni, the parties bereto desire to evidence the
: ent of eavh af the Fusting Stockholders to e acquisiuon by Advance of the Newhouse Portion, w saend the
Sharcholders Agrecment o provide for the addition of Advance asa puarty thereto and o otherwise reflect the msuvance ol the

Class B Soes.

NORVUTHERIFORE. the partios, niviiking o be egaliy bound, hereby agree as follows:

i Hy esectuan and deliven of this Third Amendmeent thereby, each of the Existing Stackhelders heeeby consents w
e pequisition by Advance of the Newhouse Portien

S By evecution and deln oo o this Thard Amondmient. Advance (s hereby admitied as 3 party to the Sharcholders
serecniant and Adyance # torces o be bound by and subject (o the termis and provisions thereof,
T The defininons ol Stackholder” and "Steckralders” as set torrh in ihe preamble of the Shareholders Agreement are

serehy emended womcluae Advanee as a "Srockholda”

30 Artigie ot he Sharchelders Agrecmient s hiereby smended 10 delete the definition of "Cupital Stock” therelram. o
ieert the folliwme mhm'--sn of "Cuplial Stock” i Her thereot. and nclude the following additianal definitions therain:

Cadvarce” shald mean Advance Programming Holdings Corp., a New York corporation.
“Capizal Stock” shadl mean the Class A Stock and the Class B Steck.
"Class A Stock” shadl mean the Class A Commen Siovk, par value S0.01 per share, of the Company.
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MCluss B Stock” shall nican the Class B Non-voting Common Stoek pacvalue $0.07 per shave. of the
Coomnpany .

= Arvwle 1§ od the Shareholders derooment is horehy cimended by delering Secrion 207 therefrom and inserting the
fedlowing secoon 247 i fiew therzef

L B ] P v
2 Ponne ‘?l_‘.:ﬂ‘.’:.

a. Fiach vtockholder shall be entiticd to one (1Y voleg (o fection thereot) for each share of Chiss A Steck
(o fractiost therent} owned i such Sreckholder.

bich Stockbolder shail net be entrded w any vote for ans share of Class B Stock (or fraction thereod)
awted by such Steckbolder, oxeept as imay otherwise be required i the faws of the Stie of
Delavware”

o, Schedule Tothe sharchobders Agreemens is herbs defeted from therefrom and Schedule | anached hercto is hereby

wserted in leu therect

Thes Third Amendment shall beeome ettective Immediately upon the execation of s Third Amendment by ail
nErties ferelo.

5. Bwoeptas oxpressly amended hereby, the Sharcholders Agreenent shalf remain m full foree and effect in

aveordance with 1S terms.

S0 s Third Amendment may be executed m counderpus, each af which shall be deemed an original, but all of
sduch ovether shall constitute one and the saine iNstiumelL

INWIENUSS WHFRPOF, the parties herein buve execwted tis {hed Amendmaont s of the dete first set forth above.

s DISCOVERY
COMMUNICATIONS, INC.

5 CON COMMUNICATIONS
HOLDINGS, INC

S ADRDVANCE NEWHOUSE
PROGRAMMING PAR INERSHIEP

By ADVARCE PROGRAMMING
HOLDINGS CORP,

A General Parnnes

s LMC DMSCOVERY L INC

<O JOHN SCHENDRICKS

5 ADNVANCE PROGRAMAMING
HOLDINGS CORP.

Scheduie |

Class A Conrron Class I8 Non-soring
Stk hnodder Ntk Stiavic
A Dhscosery, Ind, 23200 Slwares 28,0 Shares
Advance Newhouse Programming Purinershig 12,611 Sharex i} Shares
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Wihvines Progromming Holdiees Corp. 0 Shares i 260K Shares
G Coammunicaiens Holdings, e 12600 Shares | 2.6001 Shares
2is Shares 215 Shures

Ioha S Hendricks

CrnckLinks

AR SOVENTVEN T T SEDARPHOD DU RS AGREFMENT OF DISCOVERY COMMUNICATIONS 15N
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Fahibit 10.3

SECOND AMENDMENT TO SHAREHOI DERS
AGREEMENT QF DISCOVERY COMMUNICATIONS. INC.

Thts SECOND AMENOMEN T TO SHARFHOLDERS ACGREEMENT (the "Amendment™) is made and entered into s
S September 72000, by and among Discovery Commumnications. ne. a Delaware corporation (fhe "Company”). Cox
ommnnieations Heldings, Tnes o Delaware corporation ("Cox™) tthe suceessor to Cox [hscavery. Ine ) Advance Newhouse
Programming Parnesship. 4 New York generad partnership (AN (the successor o Newheuse Broadeasting
Corporason). TMC Diseoveny, Ine. (fomerly ksiown as TCT Cable Education Ine, a Colorado comporation ¢ TCID"; and
fehn s Hendrivks C'Hendricks™ i Cex, A NPPL TCND and Hendricks and their permitted assignees and transferees arce
referred W herein eollectively as "Stockholders” and individually as a " Stockholder”).

RECITALS

WHEREAS, the Swckholders agree that the Persons e whom Hendricks may transfer Shares hereunder shall be

cased W melude certain speeified entities ithe "Lxempl Tranferees™}

WHIREAS, Hendricks and ihe Company concummentlsy erewtth are exacuning the Amended and Restated Option
Aoreement dated as ot the dae hereot whiel axtends o the Company certiin additonal rights to repurchase Shares it owned

boany ol such Fxempt Transterces:

WHEREAS, Secron HLOY of that contgin Sharchalders Agreement. dued ss of November 36, 1941, by and among
overy Communications, Ine. Uox Discovary, Tne, s New Channels TDC Tvestmens, Tne., 10T Cable Educadon. e
Tenn SO Hendrreks and Jor purposcs of Section 202 onlv, Discosery Programming invesinient. ne. (the "Sharcholders

Apreemanty provides b aoeiwdment of the stareholders Acreement;
NOW. THE REFORE, the parnies. msending e be fegally bound. hereby apree ax follows:
i Anicle L ofthe shareholdors Agrecment shall be amended 1o metude the following

“Hendricks Chantsble foandunen™ shall mean the John and Maureon Tiendnicks Charttable Fouandaton under

H

et et A pdl 1T L300
Mareentent diited -\'{;};1 271G

“Hendicks Chariable Romainder Trust” <hali mean uny charntable remamder trust of which Hendricks s a
sranier and toowhisch the Company has giren ins advance writion consent 1o Headricks wansfer or assignment of

Shares

“Headrivks Pamady Foendaton” shall mean the folin 8 Hlendrcks Pamily Foundaiion under Agreement dated

Sepiember 2, 1998,

2o Arnele V1 of ke Sharehoiders Agreement <hall be amended by inserting an the ond of Section 6.01a)1) the

feihowing,
and 1 the case of Hendricks w any of the Hendrnoks Chariable Remunnder Trusi(s), the Hendrnicks Family
Foundation, the Heondricks Charitable Foundanon andqor o a mentber of Hendnoks' Immediate Family ur to

1000 Articie VIatihe Sharcholders Agrecment shall be amended by inserting in Section 2.0 aXu) after "Shares” the

Follorw g
or by the Hendrioks Chantable Ramaioder Trust{s), the Hendricks Fumidy Peundauon of e Hendncks

1
4
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{hardante Feandation

1 Anicle X

Soeciten (07 alter

et ile Sharcinelders Agrezivent <hall be ivended by inserting a1 the end of the et senience of

the Toitowing

P
SRl I T

atd e any of tie Tendnieks Chantable Remainder Trises). the Hendricks Faouily Foundaton and the
Hendricks Churgable Foandaton o which Hendrieks shall have mansterred Shares,

5 Capuziized tenns used herein and not otherwise deined shail have the respeenve meanmps assigned to sich (enns
iy the Sharchobders Agreemoent

B iR Seeond Amendment shadl beeome effvetive immediateh, upenthe execution of this Secand Amendiment by all

maries Berel.
Lxceptas expressiv amended hereby, the Sharcholders Agreement shall reminn in full foree and effect,

o Hns Second Anendment may be executed o counterparts. cach of which shail be deemed an origmad. bui alf of
which tegethor <hatl constitute one and the same instrument,

N WIINESS WHERROR, the purties herein have executed this instrument as of the date first set forth above.

Acigust Tal 2k 0 DINCOVERY COMMUNICATIONS, INC

Atigust oy 2000 s COX COMMUNICATIONS HOLDINGS. [INC.
Stvust in, 2 SOADVANCE NEWHOUSE PROGRAMMING

"ARTNERSHIP

By ADVANCE COMMUNICATION CORP.
A General Parmer

Sagust o 200 3 TCLCARLE EDUCATION, INC,

Addguisg ba Q00K s JOHN SCHENDRICKS

JuIckLinks

SECONDOOENDMENT O SHARFHOD OFRS AGREEMENT OF DHISCOVERY COMMUNIUCNTIONS, ING
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Exhibir 10.2

FURST AMENDMENT TO THE SHAREHOLDERS
AGREEMENT OF DISCOVERY COMMENICATIONS, INC.

THIS TIRS T AMENDMENT TO THY SHARFHOI DFRS AGREEMIENT OF DISCOVERY
COMMUNICATIONS. INVCO. i3 made a5 of this 2t duy of December 1996, by and among Discovery Communications. Ine.,
Cox Comime “"n-:mon\ Hoddings, I Newhouse Broadeasing C_'e.rpgraz.inn [Nswhouse™) as successor momlerest o
Newd haapels TR nvesmaernes. oo FOTCable Bducation, Ine., John 5.0 Hendricks and for the purposes stated herein only,
IMO Anaeng Plaset, Tne TV and abern Meda C UIT'U!’.][’ en, a Colorado corporation ("Liberty™)

WIHEREAN. Sevoon Hadd efthar certun S cholders Agreement dated as of November 36, 7991, by and among
Phscovery Communivanans, Ine, Cox Comnnnbcations Mloldings, Inc.. Newhouse as successor in mferest to NewChannels
P tnvestiments, ne., PO C abiu Education, Inc.. John S, Hepdricks and for puposes of Section 4.02 onty. Discovery
Programming Investment. e, Uthe "Sharchodders Agreement™ provides for amendment of the Shareholders Agreemant;

v

NOW. THERFFGR]. the paries fereto intending 10 be legaily boand. agree as follows:

U Capitabized terms psed herew and net others s defined shall have the respective mwanings assigned 1o such wrms

i ihie sharcholders Aoreoment.

e parties hereio agree that the Sharcholders Agregawent i hereby amended as follows:

20 wag Article ol the Shareholders Agreersent s herebs amended to add the toliowing definiions:

“Panncrship Agreenent” shall mean the | mnted Parteership Agreement of Animal Planer, 1P dated ax
of December 20, 1946 by and among Animal Plapet. 11O, LMCO, Newhouse and Cox,

“Partrership Interest” shall mean any and all equity interest in Apemal Planer. 1P a Delaware limiwed
cartnership, which any Steckholder nruny Arfilate thereet now holds or bas the right w acquire or which any
Stockhelder o any AMihate thereod herealter avgiires or has the right to zeguire. irrespective of the manner of
such acqguisition, meluding. without lunitanon, any equity interest m..quued Liv reason of any parchases by, o
e . any Alltitaw thereolt provided, however, that "Pnrmcrﬂhép
Interest” shail notmeiude any Seaior Proterred Purtnerslup Uniis i Animal Planer, L

Foaddnee W odl

i Artwle Tof the Shareheiders vereement ix hereby amended w add :he following (o the vnd of the
detimton of "Shares™:

fterest of such Srackhokder or Atfilare”

"oweether with smy Partnershig

22 he roductory olause o Secuon B shall be deleted in its entirety, and the following substtuied
eTeior

"There shall be wo Pransivr by any Stocklnlder of any Shares, or by anv Partaer of any poition of 1=

Parmnership Toterest inany manner or by any means whaisoever except for the following Pransfors which
shall be pormitted provided dhad the iransreror comphes with all of the apphcable requivements e ihis
Srtiche VI For purposes of this Amiele V1 "Srockholder™ means Cox, Newhouse, FCID. LM Hendneks,
and therr permitted assipnces and transferecs (other thun an assignee or iransferee of Shares pursuant to the
exercise of aremedy by the Apent or the Banks under a Pledge Agreement winch ansiunee of transferee is not
4y hereta)"

D3 The msth bine ol elause 6028d7 of e Sharchoiders Apreemont s amended to add the Follawsng atler

SOTered Shanes i
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“and documents appropriate 1o ransfer the Partnenshp Interest)”

24 The renth and fourteenih hiies of Aricle (X of the Sharcholderss Agreement are amended 1© add tollowing
fer Therennder” wn eawh such bne

“orunder the Parnership Asrcement as applicable”

3 Prier e the date hereot, NewChannels TDC lnvesunents, lne, ransterred its Shares w its parent comporarion,
Sewdouse Broadeasting Corporation, a New York corporation, pursiant o Section 6.0 1400i 1) of the Shareholders Agreement,
New house Brosdeasting Corporition hereby agrees wa be bovnd b amd wssuine all obligations and restricnons under the

Snureftoiders Adreaisent s i Newhouse Broadeasting Corporation were an original party to the Shareholders Agreement snd

aeif ali reterences i the Shareholders Agreement o "Nwckholder” reterred to Newhouse Brosdeasting Comporation.

40 Naticle V1 of the Shareholders Agreement i» amended by adding the thlowing Section 5.08 at the end thereot®
0RO Dunsder of Steck of TUIG and LAC
Liberty Media Corporasion {71 therty”) hereby agrees that it shatt not, directiv or indirectly, Transfer, or
permstt the Transter of, the capitai stock of TCID or LMC in such a manner that both YCID and LMC are not
controlled by the same person. Fur these purposes, "eontrotled” shalf have the meaning a5 ascribed thereto in
the detinttion of the tenm "Atliae.” Liberry shall cause any tmansieree ol the capital stock of TCID and LMC
sy exeeute and deliver o the Company a wrilien agreement to the ettect that such fransferee shall be subject 1o
ihe ebligations and restriction set forth 1 this Secton A.0% asif such tansteree were an original party
teretiides and as i al references modus Agreemient o "Taberty” reterred W such transloree
5

flis Tirsy Amendment shall become effectis ¢ inmediately upon the execaton of this Fiest Amendment by all
e herel

Freept as expresshy moditied hereby. tie Sharcholders Agrecment shali remain in tull foree and etfect.

Fais First Amendment may be excented i counterparts, each of which shall be deemed an ongmal. but all of
whnch tagether shall consttute obe and the same insirument.

INWETNESS WHEFRPGE. the parmes Beremn have executed this instement as of the daie ficst sot torth above,

¢ DISCOVERY
COMMUNICATIONS INC

s JOHN S HENDRICKS

AT COX COMMUNICATIONS
HOLDINGS, INC,

s NEWHOUSE BROADCASTING
CORPORATION

S TCHOABLL DDUCATION, INCL

MO ANIMAL PEANET. INC.

ek binks

PIEST DRI ST Ty THE SHARLHOLDERS AGREUNPNT OF DISCOVERY COMMUNIC VTIONS NG
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Exhibit 10,1

SHAREHOLDERS AGREEMENT
OF
DISCOVERY COMMUNICATIONS, INC.
BY AND AMONG
BISCOVERY COMMUNICATIONS, INC.
COX DISCOVERY. INC.
NEWCHANNELS TDC INVESTMENTS, INC.
TCICABLE EDUCATION, INC.
JOHN S, HENDRICKS
AND
FOR PURPOSES OF SECTION 4.02 ONLY,
DISCOVERY PROGRAMMING INVESTMENT, INC.

TABLE OF CONTENTS
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ARTICLE T DEFINTTIONS 2
ARTICLL 3 MANAGEMENT ANDVOTING RIGHTS 4]
ad Nanggemont of the Company 6
e Volng Raghts &
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ARTICHE V ADDITIONAL CAPITAIL 12
KR Capiad Contributions 12
ARTICLLE VT RESTRECTHINS ON TRANSFERS 13
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43 Apprawal Provedure 15
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SCHEDULE
SOHEDULT Capieal Sroack
SHAREHOLDERS AGREEMENT

This SHARFHOLGERS AGREEMENT muade o< of November 38, 1991 (the " Agreement’™) by and among Discovery
Coempnunications, Ine., a Delaware corpoeration (the "Cempany”. which term shall include CENL as the predecessor ininterest
et the Company), Cox Miscovery, Inc., a Delaware corporation {7Cox " NewChannels TDC Invesmments, Ine, a New York
riton (" NewChannehs " TUT Cabie Educaton. fne, a Colorade carporation ("TCID™Y Fohn 8. Hendricks
¢ Hendricks"y (Coxe New Chaanels. 1CID. and Hendricks and their permmitied assignees and translerces (other than an
assrpnee or rransterec of Steres purswant to the exercse of a remedy by the Agent or the Banks under a Pledge Agreement
wliich assignee of irmsleree & Aot a party herelo) are reterred to herein collectively as the "Stockholders” and individually as
& "Swckholder”y and for purposes of Secton 4.02 anbyv, Discovery Programining Investment. Toc ("United”).

RECITALS

WHEREAS, the Company s orcanized as o chose eorperation managed by its Stockholders rather than a board of
Freciors under the Goeneral Coporasion Laes ol the State of Delaware:

WHEREAS, the authorized capital stock of the Company consists of Oue Hundred Thousand {160.000) shares of
cenion steek. par s oalue of ene cent (34001 ner share tthe "Camiaad S1ock ™

WHERE AS, sach of the Stockbotders owns the number of shares of Capital Stock set forth oppaosite the nanze ot such
St khobder on Schedale L

WHEREFAS the parties have determined that 1 i< in the hest inierests of the Company and the Siockhoelders o impose

certin restrictions on the disposition and transfer of the Caprial Stock. te ercate certan rights of purchase and sale with
respect thereto, and B provide thr the continuity and stability of the business and policies of the Company.

SOW . THEREFORE. based vpon the foregning and the mutual covenants herein contained and ather good and valuable

Consideration. the parties, intending (o be tegalty bound, hiereby agree as follows:
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ARTICLE L
DEFINITIONS

AT
acined mothe singulir =nsl have the same meanings whes used in the plurad and vice versa):

sed Berein. chmitabized wrms siadl hove the meamings aseribed to them helow or elsewhere in this Agreement ftemms

+

firdvie " shalbmean, with respect o any Sieekbolder. a Person (other than the Company) that directly or indirectly
Tone or more intermediaries conrols. s contailed by or s aader gommon control with suck Stockholder, For

ses ol this delininon. "eontrel” shall mean (1) the ownership, divectly or indireetly, of equity securities or uther

OB miiesl A Person by anotier Penen which represents miore than {3ty percent (50%:) of the voung power of such
Porson or (i the pover G divect or 2ause the direcnon of the management and policios of's Person whether by contract or

t .
[T TN I T

Afifcion Agreemen” shall pcan an agreemieni pursuant w o which the Company licenses a Cable Ststem to carry The

Priseevery Channel.

T

N ehdi have the meaning set torth in Section 6.4 71a).

“Hereemens shall mean tiis Shareholders Agreement and Schedule | attached hereto, as ithey may he amended or
supptemented pursitant fo the ferms heceot,

ias

Avmpead Bty Plei™ <huibmenn for apy fiscal vear of the Company. a comprehensive statenment of the objectives and

privveteds of the Company Gaciuding 818 Subsidanes) with respect 1o the operations of s business, meluding without
Hitation, ehjectives ind projectons conceming capital expenditures, 2able television programming developments, heense

ooy subaeriber discounils, res enues, aid oyvpoinses.,
“flapiy” shall hisoe the meaning set fond in Seetion 6.07a).
CCande Sewrem” sBatl mean aooable welevisien system ot any of the MSOs or anv Afliaie thereot,
Mgt Stock” 15 as detined in the reciials w ths Agreemant.
TCamitafizod Lewse Obdigarions™ of any Person shall meon any obligations to nay rent or other amounts under a lease of
tor othor armpgement v ey ing the might 1o used real of personmal property, or 2 combination thercof, which are required 1o he

Shsareed and adcounted for as capital leases ona balance sheet of such Persen under GAAP and the amount of such
tems azay tme shall e the capitalized ameamt thereet at such tme determined in accordance with GAAP,

“Cavi Flon T shall mican for any Person. for any penod, gross operating revenues of such Person and any Cmites
reguired W be consohdated with =tch Person on a fimancaf siatement in accordance with GAAPR (the "Consolidated Group”™)
1or such pertod derived inihe ordinary course of business from continuing opeations mines all operating expenses {Tom
contmuilg cperaunns of swch Conselidated Group Yor such penod. including. without limitation, wehnical, programming,
sefling, adveriisine | weneral and adntinisirais e expenses apd corporaw overhead incurred 1o the extent deducied in
wloubating oporating income by sech Conzolidated Greup during such period and all income taxes pawd. but excluding
stecialaen. amecization deferred mves and other nom-cash charges and interest expense, all the toreganng otherwise being
determuned in acvordance with GAAP. Diterest ineeme, extradrdinary tems and zains or losses on sales or disposiftons of
proporty shidl be oxcluded from the coleulation of Cash Flow. In the event of a sale, ransfer ar other disposition of any asset
by membier of the Conschdated Group dunog any period. Casih Flow shall be adiusted (a) 1o pive effver to such sale,
ranster or other dispesition by exclading from Cash Flow the actual cash Tow derived from soch asset as 18 such sale.
tran-ier o sthor desposstion acearred on the first dav of suich peried. and (b by adding (e Cash Flow alt sele. transter and
arher disposiion-reiaied operaiing expenses noured by such member my connection with the saie. wanster or other
disposition of such assel [n fhe cvent of an acuwsition of any asset by any siember of the Consolidated Group dunng any
peciod, Cash Flow whall be adingied (o) to give eifect w such acquisition by mclading i Cash Flow e actual cash flow
derrved From such asset 35 17 such acguisiton oceurred on the first day of such period, und (b} by adding 1w Cash Flow all
dcgetistion-relaed aperating cxpenses incurred by such member 1o connection with the acquisition of such asset.

POEAT Shalb mean Cable Fducstional Netweork, Tne., o Marviand corperation and the predecessor in interest of the
LTRSS
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MCenmpary” s as detined in tie presmble to his Avresment,

e &

Sevariiaey”

T mesns oy ecenties convertible into or exchangeable for Capital Stock or any other equity
securties of the Company or anv of i Subsidisdies, ineluding any options, warrants ot other righss o purchase ar othenvise
auguire enty o the foregeing,

T as detined o the preambie o tus Agreciuent.

ki Sented shall mean Tor any persod. the sum of 1) all principal due and payable with respeet 1o any mem of
ndebtedness durmg such period and (u) ail mterest. premium, commimment. and other requrnng or aonrecurring charges that
are payabie and sheuid bo accrued o accordance with GAAP wirh respect 1o any item of Indebtedness during such period.

"icfins Periad” <hall mean the peried of timre which shall commence on the date on which anyv Shares of an MS0
predged pursuant w3 Pledge Apreemient ethe "Subject Shares™) are iransterred 1o any Person, ether than any of the MSOs or
Hlendricks or uny of their Afhliates. a a resuit of the exercise by the Agent on behaif of the Banks of a remedy upon the
acvurrence and duriag the continuation ol an 2vent of defavlt under such Pledge Agreement. and which shall terminaie on the
date such Subject Shares are reacguired by any of the MSOs or Hendricks ot any of their AfTiliates from any of the Banks or

e Agent

TEwmey T shall ey any onera! purmershap, Bruwed partoersiup. cosporation. joint veniure, tust. DUsiness wust,
COOPCTAELIVE O A8RDCIETION,
“Feie Mareer Padne® shall mean as o any propeny (both angible and inangibled. the price in cash at which a willing
selier would sell and a wilting buver would buy such property baving full knowledge of the {acts, in an arm's-length
framsaction without e constramix. and without being under wny compulsion o buy or sell.

"CAAP shalt mean generally accepled seeoununy principles as in effect in ihe Lintled S1ates from ame (o tme.
ceisislent iy apphed

fPlerdaiona™ s s detined o the preamble o this Agreement.
Mepediede FoaodcT <hali haee e meaning set ot i Sechion 201

Uindebtedness” shall mean watl respect 1o any Person, any indebiedness or obhzations, direct or indirect. secured or
unsecured, contmigen! oF olherwise (whether or not the recourse of the lender is o the whole of the assets of such Person or
I tes porion thereof? for borrowed meney. and any deposits or advances of any kind. and ail obligations with respect to
winch mterest charges are customaridy patd. and all ebhgations evidenced by bonds, notes, debentures or similar mstruments
or represending the balance deterred and wapaid of the purchase price of any propesty or pavment for any services {other than
acconnis pavable o supphers imetimed mothe ordinary course of business and paid in the ordinary course of business), if and
e e exient any of the foregomg ohligations orindebredpess would appear as a liebility upon a balance sheet of such Person
prepared v accordance with GAAP. und shall also include. 1o the extent not atherwise included (but without duplicasion),

i any Capitalized beuse Obligations, (1) obligations seeured by a lien to which the property ot assets owned or held by such
Person are subjet, whether or pot the chiigation ar obiigations seeured thereby shali have been assumed. (i) anv
ehligations, contimgent or otherwise, puaranieeiny or having the cconomie oflect of guaranteeing any debr or obliganon of
ann vthier Fersor, {1y ) the Face value of any etters of credit and bankers aeceptances less amounts drawn thereunder and for
wihinch rembursement as been made. (03 the wmoas of auy obligatons of such Person under conditional sales and title

ceiennen agreements and 91) obhigations of auy such Persun under any Interest Rate Agreement applicable o any of the

ot

foregcing.

“iaterest Race Agrecmaens” shall mean for any Person, any inferesl vate swap agrecinent, inlerest rale cap agreement,
interest rate collar agreement. or other simifar apreement designed to protect the party indicated therein against Suctuations in
RS TS,

"3 fergest shad mean the proposed merger of VA into and with a whollv-owned Subsidiary SCTCT in which the
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survavor s or shalt be awholly-owned Subsidiary of 3 CL on substantially the same terms and conditions as set forth i that
sortarr: Agreement and Plan of Merger dated June #1991 ax omended.

TSR shall miean Coxe e Channelds, FCID und. exeept with respeet © an MSO's obligations under Section 402
Reventany Person who s s ransterec of any of the faregoing Persons in accordinee with the terms af this Agreement.

"o

S Charine" s as detined inthe preambic Lo this Agreement.

TOption Agreomen” shall nwean the (}punn Agreement, dated as of August 31, 1989, petween CEN and Hendricks,
absich agreement has been assumed by the Company by eperation of Taaw

Pareni shall mean with respect 2o any Persen. any aiker Person that awns directly or indirectly through one or more
Subsidianies. more than fitty percont (50%:1 ot the vating or beneficial interest in such Persai,

P Pormiczed Plodoe™ shall mean (3 with lupLu 1o each \15() the pledge and scounity interest in s Shares ¢ granted by
sich MBSO porsint e a Pledge Agreament and (i) sy pledge by Hendricks of his Shares permitted under the Option
Avcreernent,

Fervwar shallb mean any nataral person or any Lutiy,
tMedpe dgveemenr” shall mean, swith respect w0 euch of the M5Os. the Sharcholder Stock Pledee Asreement entered
i oy s of such MSOs and The Toronto-Dumitmon Bank, Crestar Bank, and The Toromo-Dominien Bank Trust
Cannpany, Llutcs_{ as ol Seprember 2001997 " Pledge Apresments” shali mean, collectively, the Pledge Agrcements entered
infer by all of the MSOx,

USeonatriey Lo shall mean the Sceurines Act of 1633 s aeaded,

Chacres” shadl mesn any and sl shures of Capital Stoek and any and all other equity securities or Company Convertible
seounges of the Company which any Swckhalder or any Aftitiate therent now holds or has the mehe o acquire or which any
Steekholder oz any Atfihate thereot hereniter acquires or has the right W acguire, imespective of the manner of such
acvuistnon, nciuding. withoul Hmbaton. any Capital Swock, equity seeurities or Company Convertible Secunitics of the
o My twhether issued by e Company or ctherwise) uequired by reason of any split-up, recapitalization. preempiove
rzhts, stoek dividend. combination. conversion or exchange of shares of Capital Stock or cther equity securities or Company
Lom ertible Securities of the Company. o acquired by reason of uny purchases by, or ranster or issuance (o, eny such
~ieckboider orany Tine theraot

CSreckiioZdos" s s detined m the preambie o thiy Aercoment.

“Niehweribor” shal mean ach customer of » Cable System thai is carrying The Discoy ery Channel if such customer
receives rom such Casle Sysiem afevel or ter of service witich exhibits The Discovery Channel without internsprion or
defenon fuxeept as consented 1o by e Companyi.
Siefe it shatl nean. with respect woany Person any corporation, parmership, joint vemure, association, or ather
siness eniity, whether now cxasting or ercalier orgamzed or acquired. (1Y in the case of a coporatian, i which such
Tersan, directhy ar indirectly, throuih onz v move Subsidiarios. holds more than tifly percem (30%6} of the total voting power
b the vapital sicek entitiend (without regard 1o the oceurrence of any conimgeney) W vole or (i) in the case of a parmership.,
Jt Wi entyre. associaten or ether business entty. inowhich such Person, direcily or indireetly, trough one or more
sidiarios. has the power to diret o cuwse the direceon of the mmagement and policies of such enuiv by contract or

It ARV
ST shall mean 1 ete-Comimunications. Ine.
ST ssas defined in the preamble 10 thir Agreement.

e Discavery Chaane!” shall mean the basic programming service consisting primarily of documentary, sciencs and
nedwre programmmg produced by the Company tor carmiage on cable tefevizion svstems.
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Crager” shall mean 1 sde. ussignment. wanster, oledge. hvpotheeanton, grant of security imtercst, or other disposition,
vhether voluntary or by opertion of faw other than @ Permitted Pledge o u transfer pursuant 10 the exercise by the Agent oy

l,\ Bariks of g roemeds under a Pledge Apieement.
mELET shab ey Uinited Arisis Entertamment Conpaity.
nired" i as detined i the preambie to thits Agreement,

PR —crned and Aangged Subsidiam shall nean with respect o any Persone an Fotity ¢ which such Person
vy dJirectly oradirectdy, throagh one or more whcliy-owaed subsidiacies. all the sued and outtanding equity securities
ar other vwnersing merest and (0) i whueh such Person, direetly or indircetiy, has the poveer 10 digect or cuuse the direction
ot the management and policies of such Entiny by contract or athers ise,

ARTICLE 1
MANAGEMENT AND VOTING RIGHTS

20 Maragemon of the Conipamy. Lhe Company shall be manayged by the Stockholders parsuant w the provisions
ot the General Corporation Law of the Stie or Delaware, and specifically Section 351 thereo!

20w Rigits. Fech Stockholder shall be entitled to one (1) vote {or fraction thereoi) for cach share of the

2. i

Capaal Stoek (or fracnon thereott owned by such Stockholder.

203 Pvclusive dyrecment, 1:-"&[1% as expresshv authorized by this Agreement and as contemplated by the Pledge
Sgrvements, pone ol the partes iereta shall enter o a volng trust or voung agreement with any ather Person, give a proxy
fooanny such Person, or etherwvise agree with auy such Person 10 restrier or Tamit the power 1 vole its Shares. Subject io
Section 1T this Section shall net Be deemed o preetude any Stockhelder or any of such Stockhetder's officers or ageats
discissing alaos tane waios of the Campany with any ather Person and disclosing o such Person the position ot
such Stockhusider with respect w any ssue concerning the Company. provided that such Stockholder dues not eriter o a
baiding agrevnient conceming Uy voling with respect o such atlairs or issues.

Troen 1o

ARTICLE (1T
PROVISMONS GOVERNING OPERATIONS OF THE COMPANY

ot Super-Vagorsy Prndsions, Notwithstanding any other provision contained in this Agrecment or in the
: ¢l Incoporasen or By-b aws. none of the tollowigg actions may be Giken by or on behalf of the
Company wiifout the affirmative vole or wrttien comsent of the holders of cighty porcent (30240} or more of the issued and

catstasnding <hares of the Company entinted to vote thereon:

ta) Any fundamemal change 1 the business of the Conypany and its Subsidiaries trom the business of the
Company aind such Subsidiaries as presently conducted:

thy Anyiransaction exceplas provided m Section 3.02(1) entered into subseauent 1o the date hercot botween the
Compaiy of ey of s Subsidiaries and o Stockholder or an Aftiiste thereofl, including. without Hnmtalon, the
smemdment of uny camrenthy ouwsianding agreement between the Company or gny ot its Sobsidiaries and a
stackholder or an Attihate thereot. tand, it such Stockholder is an tndividual, umy individual who is a member of such
Stockbolder's Immiediate Pamily CTmmediate Family” shall mean the spouse, any sihling by birth or adoption. or any
tincal avcendants and descendants ot such Steckholder, spouse. of stbiing by birth or adaption}). other than an
Lithanon Awreemant with any of the MSOs or an AlNlicte thereof as Jony as the Attilaton Agreement of each
NS0 oris Affiliate s substantiadly wdenieal (excem for ditterences i the etfective rates charged 10 cach MSO or its
fate provided such differences are hased upon the number of Subscribers of such MSO and its Affiliates) o the

Ahbanuon Agreament ol cach otier MSO or 1 Affihac

1) 1) the electon or the remoeval (ether than tor cause} of the Charman and Chief Executive (Mficer of the
Company or (1) the clecton or the renoval (other than for cause) of the chief operating otficer of the Company or of
ay operating division or Subsidsary thereell provided that if at the ume of such election or remival of anv such chiet
sperating officer. Hendricks s the Chaimman and Chief Exceutive Officer and a hotder of Capital Stock. such etecrion
Arrermeval of any such chiet operting otficer shall uot be effective paless Hendricks shall have voted in favor of
-uch ebection o remion il (nlhcr tnan for caused of any such chie operating officer; ‘
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Py Ay merger, v

sanization. vonsolidatton. or dissolutton of the Company or anv of its Suhsidiaries, or any
sitle ot any assets of the Compuny ar any of 11s Subsidiaries cutside of the ordinary course of busimess: 7

[ep e mcwrence of ndebledness by or on behall uf the Company or any of s Subsidiarfes if (i) such
Indebredness. wogether witdi all other Indebiedress of the Company and its Comselidared Group, would exceed tour
145 tumes the Cash Flow of the Company and s Consolidased Group for tie fast four 14) consecutive calendar
quaiters {the "Annualized Cash Pl 7y or () the Debt Sepvice for the next twelve (02 calendar months related to
such ndebiedness wegether wish the Uebt Service for the nexe taelve (123 calendar maonths tor il other Indebtedness
ot the Company and s Corsohidared Group, would exceed sistty-six percent (76%6) of the Annuatized Cash Flow of
the Company and its Consalidated Group:

i the authonzation. issuance tother than the sssaance o the Company of any gquity seeunties of any entity if
subseguent (o such isvuance. such entily would be o whollv-gwned Subsidiary of the Company or the issuance of new
certtfivales cvidencing Shares which hoave been mnsferred m aocordance with Seenon 6 0L ar certificates issued in
replacemuent of coraficates which have been fost or sielen as provided by the Company's By-Laws). reclassitication or
recombination of any cquuily secarity of the Company or ts Subsidiaries. including. without limitaton, its Capital
Steck and any Comvertible Securtties, includimg, without linnration. the award. grant, or issuance {except as penited
ateresasd) of any such securtties 0 any cmeplovee of the Company or any Subsidiary thereof: or the repurchase or
reacquisition of any o the foregomg by the Company from any Stockholder, other than a repurchase of Shares from
Hendricks pursiant o ithe Option Agreement:

tg}any oftering of suy security of the Company or any of i1s Subsidiaries which woold constituie a "public
cdtermy witlin the meaning of the Securities \or;

ity any amendment o the Cartiicate of Incarporaiion or the By-Laws of the Compuny or anv of is
Subswianes:

(i any formukuion or substannal change n the xervice disinbunon poliey and practice of the Compary or any
of ity suhsidiaries other than the mypositien of, o increase or change in, any subscriber leense fee pursuant i
Section 32 by

(11 the adopuea ol each Annual Business Plan: provided. however, that 1 such eighty percent ¢80%) vote shall
not have been obtamed by the carlior ol (11 sixgy (6D} davs after the initial presenestion of such Annual Busingss Plan
o a vote of thie Stockhiolders o (i February 1 of the fiscal year of the Company W@ which such proposed Annual
Buziness Plan relares, then, the Aanual Business Plan tor such fiscal vear shall be sei at the revenue and expense
wrels e the previeus eeat vear, adisted 1o ke e account {1} the operation of escalabon or de-ascalation
DFOVIKIGIS 1 CODITW s, servesients and commitients enierad into by the Company and s Subsidiaries in accordamee
with this Agteoment and (1 the antcipated incurrenee of costs during such fiscal vear for any legal fees or
dishursements relating to any oivil or eriminal lawsait, governmental inguiry. or adiministrative or other proceedings
spproved oy previously approved Anuual Business Pl

thy ety material devintion from e Apnual Business Plan of e Company lor the applicable fiscal vear in
addiiion o hese deseribed in Secoon 30 1{ny:

i eny actten iat woudd or could cause the Company o jeopardize or Tose iy stats as a close corponation as

detined i1 Seetion 342 of the General Corpocation Law of the State of Delawae:

) the psguton by the Company o any of is Sabsidiaries of any lganon. incloding by counter-claim or
srows-clainy, having an agyierale amount modispuie mexcess of 1By Thousand Dotlars {$30,000) or any vequest for
iuncive or ether couitable relieflt prosided, however, that of <uch Lingation 1 of such a nature ihat its mstution or
cupsequent determination against the Company or itz Subsidianes could have & materially adverse effect on the
Company or any of the Steckholders, a vote of the Stockholders under tis Seciton 3.01 shall be required regardless
of the amount 16 dispate or type of reliel requested;

() e entering into by the Company or any of its Subsidfaries of any comract o wansaction or series of relsted
CONPACES OF IMNSActions i excess of § 1 000,000 unless () approval thercof shall already be given in connecton with
g

e adoption of the Annual Business Plan for ihe applicable fscal vear or G} in the case of programming. the cost ef
such comtract or nmmsacton ur seres of related caniracts or ransactions is withen the budget tor programming in the
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Masuad Business Plan for the apphcable Dscal vear:

foban amendment by e Optinn Agreenteni by and between the Company and Hendricks dated as of
August 310 1ORG or any reparcluse of Shares thereunder by the Company at the Company's option;

it the incurrence by the Compeny of any of s Sabsidianes of any Indebredness from any of the MSOs: or

fg)any medimnicaton W or vanceilaion of the Company's advernsimg rebate plan with respectw the Discovery
Clhisnned,

Newaithsanding any provision o the contrury s Seeton 301, upen the commencement of and duning the
ontinaunes of @ Defidc Poriod, the provisions of this Section 3.07 shall be deemed to be suspended and of no force and
arfect. and except for those actions for which a higher percemage vote 15 required pursuant to the Company's Certiticate of
mcerporatfon of By-Laws or by the General Corporation Law of the State of Delaware. aff corporate actwons, including those
sonems spegified mothis Section 3,01, shall be taken by the affirmarive vote o written consent of the holders of a majority ot
e pasued and cuistanding shares of the Company ¢ atitled 0 vore thereon: provided, hovwever, that upon the iernyination of
such Defoult Periad, the provistons of this Scetion 101 shall be immediately and automatically reinstated without the
resjitiement of any action on the part of any Person and shall therealier be i full force and effect.

2O Majoriny Provisions. bxcept as provided in Section 3.0 and except tor those actions of the Company for which
& bigher percentage vote is regaired pursuant w the Compamny's Certificare of incorporation or By-Laws or a8 may be required
oy the General Corperation Law of the Stawe of Delaware, ali actions of the Com puny shall be taken by the affirmatve vote
o written eorwent of the hoiders of a myjority of the msuced and cutstanding shares of the Company entitled to vote thereon,
s uding, without hmitation, the actions set forth belew:

(4} except as set torth in Section 3,01, any ransaction. contract or understanding with or commibment @ a
Pepsen ctside the ordinary course of business of the Compuany und its Subsidiaries;

(b the impenition ofL or merease or change i, any subscriber leense feer provided, however, that any soch,
mnpesition, morease. or change shall he i accordance with the provisions ot Section 1020131 2) of this Agreement and
that the subsvrber hoense fees charged 1o cach MSO and its Aftiliates shall be consistent with the rates which could
be charged 1o an MSOand itg Atfiliates pirsuant 1o an Affiliaton Agreement in gccordance with Seeron 3.6 1{b)

v} 1he declaration or pavment of dividends or other distribuetions by the Company or any of its Subsidraries
sothier than the decluratien or payment of dividends or distribations frony a whollv-owned Subsidiary of the Conpany
I e Company i

td) 1y the removal for cause of the Chamman and Chiet’ Executive Ofticer ot the Company or (6} the removal
ror cause of the eliet opersting oflicer of the Company or of any operating division or Subsidiary thereof

(U} oXCept ay w;’eciﬁcd i Sections 1,071 or 3.02¢d). the clection or remmoval of any of the oiticers of the
L ALty or any of its Subsidiaries. other than such officers which the Swockholders. H\ writien consent of holders of
cigiify percent (RO} of the issued and owtstandang shares of the Company entitled (o vote, iave suthonzed the
hatrman and Chief Execuwiive Gificer of the Company o appoint: and

{1 am a‘imcr‘dmeni to or exiension of the Lnployment Agreement between Hendricks and the Company (as
suveesser o CENT dated Avguss 301959 and the eniering inte any new emplovment agreement between Hendricks
and ihe Company.

ARTICLE IV
COMMITMENTS OF THE PARTIES TO THE DISCOVERY CHANNEL

4.0V Dwniership o Simidlar Progrumming Services, No Stockholder or its Parent or any of sach Steckholder's Whnlly-
o ned and Managed Subsidiaries shall start, or acguire @ majorty of the vating equity nterest in, another basic programiting
senvice carried by or 1o be carred by cable systems in the United States consisting primnarily of documentary, science and
imvnny programming. prosided. however, that nothing herein contained shall require any Stockholder, iy Parent or any of irs
Wheliv-ewned and Managed Subswdiaries o Jdispose of an mvestment m aay such service if such Stockholder. s Parens or

aniy oF s Wholly-owned and Managad Subsidiaries does nol own a4 majority of the votag equily interest i such sorvice und
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aragraphs (1Y through (3) of this Section 4 827a). () cach MSO herem
Octeber 211998 0w il cause its Parent ro carry The Discovery Channel on cable television svstems
Lok Parent's Aftihates ata Sobscriber tevel at feast equal 1o the Subseriber feve] as of

¥ tadjusted in accordance waith Section 40200 and (i1 United herebs awrces that until the carlier 1o
coeus ot the etfeciiveness under contratling tew of the Merger and Ouerober 31, 1998, it ill cause UAF w carry The
Discovery Chaunct un cable wlevision svatems of UAT and s Affihates at a Subscriber level at teast equal o the
Subavribor oy el ws of Nevember 198K (austed in sccordance with Section 40200, provided that:

s that w

Parent

P

LO3 the esorall qaality of programniing exfubiied on The Discovery Channel during the remaining
portion of such peried shall be of a guality at least comparable o that cuirently exhubited:

(23 the dolla differentind between (8} the amount of the average license tee per Subscriber per month for
#rMSO o an Atfihate theseot or United or ts Affifiates and (v} the license fee per month payabie hy The
Discovery Charmet aftiliates nol on free subscription contracts mav be increased. but shali not be decreased
fromy the cumrent levels: provided, however, that subject to Section 3.01(b), appropriate adjustments w the
average heense fees per Subseriber foran MSO or its Atfilates or United or its AtGliates may be made an
aocnunt ot an merease o decresse o the number of Subseribers served by any MY and s Affiliates or
nited und s Affilates; and

R

bothe ampount of such doliar differaniiai of each MSO and its Affiliates or United and its Affilinies
refitive i the dotlar ditterennial of cach other MSO and its Affiliates or United and its Affiliates shall be
continued except subject £ Secucn Lok, for any appropriate adjusiment on acceant of an inerease of
dearese in the number of Subsenibers served by any such MSO and its Affiliates or United and its Afflates,

thy Forpurposes ol Seeton 1020, (11 prior 1o the etfectiveness under controiling law of the Merger. neither
Ponted nor AT <habt be deemed 10 be Affilates of TCID and 1) concurrent with the effectivencss under controlling
faw b the Mereer, Unnted and UAL shall be deemed Affiliates of TCID for purposes of Seetion 4.02(ali). snd the
Subscriber obligaiton of FCID <ot forth m Section 40205318 shall be increased by United's Subscriber commitment
set tarth i Section 4,02 anii).

& Subseriber commutment of cach MSG and Linited as of Newember 1,

i) Bor purpeses o s Soction 402
POXE, shalt bo adiusicd as fellows:

P Var i peniad frem Novanber TH938 until the daic hereof, vhe Subsotiber colnmitment as of

Noverber B FORE of each MSO and United shall be inereased ont account of the acquisition by any such AMSCQ)
vr Uinted or their respective Atflutes of @ cable television system which curmied The Discovery Channel (a

"Subet System™) at the time of acquisition by a number vgual to the number of Subseribers 10 such Subjec
Swstemm as of the date of such acquistiion or decreased on account of the sale or tansfer by any such MSO oy
United or their respective Adfilutes 1o a Person which is not an AlTiliate of such MSO or United of a Subject
Svstern by s oaurber cgual o the number of Subseribers 10 such Subject System as of Ocioher 31, 198K (f

stell Subioct Sestem was awnad by saeht MSO or United or i1s respective Affiliate as of that date) or the
number ot Sudrscribers o such Sahject System as of the date of it aequisition (38 such Subject Svstem was
acgaired by such MSO or United ar sheir respective Atfiliates atter November 1. 1988y, provided. however
that notw ithstanding the foregoing, the Subscriber cotmmitment of TCHY shall be reduced in accordance with
e toregaing Tarmula spon the transter by TOL or an AfiThate thereof of Subject Syswems to Liherty Media
Corparation pussuunt W the Comsent dated as of December 31, 1990 by and among Cox

Crommuneations. Inc, NewOhansels Coep 1O Development Corporarion, United Cable Television
Investments, Lud, CEN. Hendricks. 1] Liberty. Fne. and 1iberty Cable. Inc. (the "Consent"} and fellowing
sucls ranster te Sebscnber commiiment with respect w such transferred Subject Svstems shall be an
ablation of Libery Media Corporation in accordance with the terms of the Consent. Fach of the MSOs and
Londted bereby agree that within ninery-vix (96) days after the date hereof it shiall supplv the Company with 4
reaxonubly aceeprahle ealculation of the number of Subseribers for which such MSO or Uniled, as the case
may bey s ebligated purswant to s Section 4.02 as of November 10, 1991 (the 1991 Subseriber Number®y,

R T T W= T o e T T

R T
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ebiigation under Sovtion 4 .62{ak the 1991 Subseriber Number relating 1o each MSO and United shail be
meteised inthe evens of the acquisition by any such M3 or United or their respeetive Affiliates of a Subject
System by aosamber equal w the number of Subseribers to such Subicer System as of the date of the
rguiition OF decreased i e event of the sele or rransfer by any such MSO or United or their respective
Hiates to o Person which is notan Atiitinee of such MSO or United of a Subject Systen by a number equal
#1 the number of Subscribess o such Subject System as of Geteber 310 1988 (G such Subject Sysiem was

o ned by such MSO or Linited or its respective AltTHates s of that duted of the number of Subscribers t such
Subfect System as of the date of i1s acquisition OF such Subject System wax acquired by such MSO or United
ar it respective Atliliates atter Novernber 1 108K). Fach M30 and United shall report 1o the Company and
sach other MSO walin durty (30 davs atter the closing of any acquisiton or disposition of a Subject Sysiem
subsequent o ihe dare hercot the adjusiment. if any. reguired by the application of this Section +.02{c}ii) a5 &
sesult of such scguisition o disposinon,

id) For purpases of tis Section 4,02, up antil such time as an MSO or an Alfiliste thereof or United or an
Affiliae thereot’exccutes with the Company an Affilianon Agreement. the nunber of Subseribers atributable (o such
MSO and its AfFhates or Untted and s Atfihates shalt be calculated in accordance with the terms heveef

ARTICLE V
ADPITIONAL CAPITAL

Sl Cogrzad Conributions. 1onless abl the Stockholders consent i writing thereto, the Stockholders shall not be required
wenake addinenal capityd contributions o the Company,
i Frns

ARTICLE Vi
RESTRICTIONS ON TRANSFERS

B Resiedi fions on Fransfer: Pormitied Drarsfers.

ia} There shait be no Transter by any Stockholder of any Shares in anv manner or by any means whatsoever
exvept tod the followmg Translers which shall be permutted provided thar the tansteror complies with all of the
applicable reguirements i this Actele Vi

(0 any Transter by a Stockholder of Shares to an ATHate thereof of in the case of a Stockholder who is
& natural persoi. to a member of iy or her Immediate Family or to his or her esiate;

(i) any Traosler by Herdeoks ot his estate of his Shares 10 the Company on the erms and comditions
=et tarth 1 the opuon Agreement: and

Soction 8.,
12 Bivht of Flirst Refusal,

vy Priov o any propesed Transter of Shares (oilier thun g Franster deseribed in subparagraph (3} or Giy of
Sectiea 0V Ha T or porsuant b Sectdon 0.07 1 the Stockholder proposing o transfor such Shares {the “Transferor')
shull be required (o oblain 2 bona Hde. nen-collusive, binding ama's-lengih written offer. subject only 1o customary
soadizions, with respect o the proposed Transfer (o "Third Party Ofter™) from a third parry thar is ot an Affiliate of
such Transteror (the " Dhard Parsy™ s wineh the Launsferor desires Lo accept. The Third Party Offer must nod be subjeet
i unslated condiiions or contingencies or be part of a larger rransacion such that the price for the Shares proposed o
s ranslorrad i the Third Parey Otfer (he "Otfered Shares”) does not accurately retlect the Fair Market Value of
such Offcred Shares, and the Thavd Party Offer shall conlain a deseeiption of @il of the consideration, material terms
snd vonditions for the proposed Transfer. H the Transferor is snll a parly 10 a Pledge Agreement, & Third Party Offer
<hall alsr contain a covenant by the Third Party to pledge 1o the Banks pursuant te an agreement having substantially
the same terms a3 the Pransferor’s Pledge Agreemen: the same percentage of the Offered Shares as the Transferor has
nledeed w the Banks pursuant to is Fledge Agreement. The Transleror shall send a copy of the Third Party Offer
which shalf include the denuty of the Third Party o cach of the MSOs {the "Offerees"). iogether with a writien offer
to sedl the Offered Shares w the Olfcrees an the Third Party Price. For purposes hereafl the “Third Party Price” means
the amuout of conzideratton et forth in the Third Party Offer, whnch, if all or part of such consideration is in cash,
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~hall be that antount b cash, and as o any eoasideration i the Thind Pany Olfer which is not in cash, shali he
deemied to e an amaunn egual o the air Market Vadue of such consideration as determined pursuant to Section 6.03,

tht Awy peopasad Transter of Ottered Shares under Secton 6.0204) by cither Cox or Newd{Uhannels (ciher 1than
rapsfors e AdllHates uader Secnon ¢ 0 1@t shadl be subject o an imtial vight of fivst relusal by whichever of Cox
ad New Chanreds s net the Transforer, An Offeree with a rght of nutal fisst refusal under lim Section 62¢h) shall
be roferred to erennder as the "hital Offeree™ and e oftering (o such lnnal Otferee shall he retorred 16 o< the
Tnittal Ollering”

to) The doinal Otferee <shadl iminally have the right o accept the ofter o seli and w purchase any portion of the

Offered Shares. Lhe imual Oiferee shalt have tharty (39 davs from the receipt of the wrinen ofter from the
Transferor, o i laer. within wn {10} davs atier the determination of all non-cash pants of the Third Party Price. 10
aatity the Transterse i wrining of such Tnitial Offeree’s election 1o purchase all vr a portion of the Offered Shares.

The Transfercr shall noufy the tnidal Offerce and cach other Offeree (collectively with the Inttial Offerer, the
“Seromdary Offerves” as o the number of Oftered Shares remaining withmn three (37 days fotlowing the inital
Otferee’s etection (the "Haittal Offeree Notice™s and through such aorice ofter to seil such romaining Otfered Shares to
the Secondary Ofterees (a "Secondary Cftering™). I the fnitial Offerce hax nit ejected 1w purchase alk the Offered
Shares within such thirey 130) day penod {or wn (1) day perted. if applicable). each of the Secondary Otierees shall
have fitteen (15) davs from the later ol the date of the Tninal (fferce Notice or the date of the determinaton of all
non-cash parts of the Third Party Price Lo give writlen notice to the Transferor of their respective elections to purchase
he ramaiming Offered Shares. in the case of o Secondary Offering, the Transteror shafl notify each Secondary Offeree
as 1o the number of Otfered Shures remanming within three (3) days following such election (the "Secondary Offeree
\I W! 1 h'

P ihere 35 no nilal Offering, the foregoing Section 6.02{b1 and the first pa ph of this Section 6.02(¢) ahai? not apply
amd the Transferor through such notice shall ofter the Offered Shares 1o all of the Offerces 4o "Primary Offering”; and each of
the Ofterees shall have thiny (303 days trem the receipt of wiliten patice fram the Transferor. ov iF {ater within ten (13) davs
arter determnazion of all non-cash parts of the Thard P iy Price to gihve writion notice to the Transteror of their respective
clectiens wr purchase the Cffered &l“mx In the wm ot a Primary Offering, the Transteror shall notifv each Qfferce as 1o the
mnker of Offered Shares remuuning within three (35 davs followwinge such etection (the "Offeres Notice"y.

11 the Oferees ina Peiniary Offering or the Secondary Offerees in s Secondary Olfering huy ¢ not elected 10 purchase alt
e OMlered \.mn\ within the appifcable clection periad. cach Offeree or Secondary Offerve, as applicable, sholl have an
:tdd;lwnal seven 17) davs [rm receipt of the Offeree Nottee or ie Secondary Offerce Notwe. as applicable, to elect to
rarchise the remuning Otrfered Shares 11 the ofter o sell the Offered Shares in a Primary Otffering or a Secondary Offering
s ovversubsenbed al the exprration of any clecton period, such Gitered Shares and the Thivd Pany Price in respect thereot
Hocated on b pro rata bass amesiy the (8ferees or the Secondary Offerees, as applivabic. which have elecied 10

purchitise Citered Shares so that such electing Offeree or electing Secondury Otferee, us applicable. shatl recerve a portton of
the E.if‘t'c;-fd Shares which bears the same 1ot wthe Oflered Shaics as the Shares of cach glectng Oferce or clecting

Secondary Otferce, ax applivabke. bear w the wial number of Shares ovwned collecuvely by all such clecting Offorees or
Cleting Secondany Offerees. as applicable, ot as may otherwise be agreed among such cleeting Otferces or elecring
Secoadais Oferees, as apphicable. provided that no Offerce or Secondary Offeree which elects w purchase Offered Stares
shadl be regurred 1o purcl ase more Offered Shares than the amount set forth in its election, Atter the expiration of the ihirt}
il \34\ pu'od or ten { ”l da\ perind. as dpPl!\.dl) e. during which rhz* ]umal U'iunt‘ hm lhc lmtui rwht to puulms;‘ ih

(43 Subjeor o Section 5020 and the second paragraph of this Section 5.020d), the cloving of the sale to the
OMferees parsuant woa Primary Offertng. an hinal Offering or a Secondary Oftering shall be Leld at the offices of the
Cornpany on the tenth day after the dae ot the last notice t the Transferor of an Offeree's cleonon w purchase the
Ciifered Shares tthe "Scheduled ¢ lasing Date” ) Contemparaneéousty with such closing. the Transteror shall deliver o
certificste or centificates sepreseriting the (HTered Shares. properly endorsed tor transfer and with all necessary
tran~fer or doecunentary stamps, o any. affixed and free and ¢lear of all hiens. restrictions or encumbrances zgainst
recemt from each purchasing Otferee of the Third Party Price ur ailocable portion thereot in cash or by certified or
hank cashiers check orwire or mterbank trunsier of funds: provided, however, that if' the Transteror s sull a party 1o
a Pledue Agreament. cach purchasing OfTeree shall be required 1o pledge o the Banks a percentage of the Offered
%hmm purchased by such purchasing (Hferee which is equal 10 ihe percentage of Gifered Shares pledged by the

Pransferer under it Pledge \Urummi a1 the thme of the Transter hereunder.

he obitgauon of & Lrasteror and o puschasing Offeree o praceed with the closing on the Scheduled Closing Date and
the ohligason ofa Transtferor and a Third Party 10 consumamate a Transfer prior o the Exprration Pate {(us hiereimalieor
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hall be conditivaed wpon and the Scheduied Closing Date or the Expiration Date, as applicable. shall be gxvtended o
a chate weiich s en U E) day s following the last o ocewr ol () the expirwtion (or garlier wnvination of any applicable waiting
porind amd, if extended, the extended waiting peniod under 1he Han-Scon-Rodino Andirust Improvements Act of 1974, as
ateaded, and (i e recapt of all marenad poverunental and regulatory consents, approvats o watvers that may be reguired
P cwtinectlon woth e parchase and sale of the Offersd Shaves: pron ided. however, that neither the | ransteror nor the
porchasing Ctferees tunless i matena} breach of tien ebligations hereunder) shall be vbligated o proceed wih the closing
AT e purehase and sade of the Offerea Shares i the ovent thar such condittons have nat been satsfied on or before the 9k
v fetlosang the origimad Scheduled Clesmg Date. The Dransteror and the purchasing Offerees shall use all reasounable
ot o conporite with cack other or wiih ooihad pacty o promply make sl filings, give all notices and sevure all consents
appeos ake and wavers that may be required m connection with the purchase and sale of the Oifered Shares.

fey Nonwithstanding the provisions of Section A.02{a) through 1d). elections (6 purchase made by the € fferees
shadl ot be inding on the Transleror if (x5 the Offerees have nor elected by the conclusion of the oftering period ©
purchase all of the Otered Shares or iy the Otferces huve not closed on the purchase of ail the Offered $hares by the
seiediled Closimg Date in accordance with the tenns hereof. in such event. no sales pursuant to such elections shall
b regutied 10 be nuwde by the Transferor and the Transferor shall have the night for a period of ninety (949) days after
the expration of e fast election period in Section 6.02(8] or, of Lter. the last date for the closing of such purchase
under Secticn ©.020d) (such hater date being the “xpiration Date”). as appropriaze., 1 self all but not less than all of
the Otfered Shares, but anby to the Thied Party for a price (including any non-vash consideration i the Third Panty
Ciffory and on terms oo more faverable to the hird Party than the Third Pany Price and the terms of the Third Panty
e, The Third Party shall prior to any Transtee exccure and deiiver 1o the Company the docwments required by
Scction & 04, 1 such Offered Shares are noi sokd prior to the Cxpiratton Daie, all oghis © self such Offered Shares
pursuant o such Third Pany Offer. without makmg another offer to the Offerees pursuunt o this Section £.02. shall
termirate and the protsions of this Article VI shall continue to apply © any proposed Transter o the future,

Aops B R I L PRI C RS P
ERRLE jl',"f'fl,l(‘u.” FEce e,

tu) Fhe Fair Morker Value of any non-cash consideration ineluded in o Third Party Offer shall be determined as

fotios

(b Tmerad Offioring, T the event of an Infual Offering. the Fair Market Value of any non-cash
considerarion shall be determined by nwtual agreement berween the Transteror and the Ininal Otferce or, in
tite event such Farr Market Value has not been mutually agreed upon by ihe tenth (10th) day folowing the
date of the Transteror's notice. by appraisal pursuant w paragraph (b} hereof.

tiry Drimaey o Sccondure Qfertng. Inothe event of o Primany Offering or a Secondary Otfering, the Fair

Muarket Value ot any not-cash consideration contained in the Third Party Olfer shall be determmed by
agreement berween the Fransteror ad those Ollerees or Secondary Offerees. as the case may be, holding

Fve pereent §75%) ar maore ol the ssued and outstandmyg shares of Capiral Stock owned by the
Ciferess or Secondary Glterecs, as the case may be (the "Reguisiie Holders") or, n the event the Transferor
andd the Reguiatie Holders have not sureed upon such Fair Marker Value by the wnth (10th) day following the
Jate of e Transterer's notice or [Intial Offeree Notice, ax the sase may be. such Fair Marker Value shall be
detemmined by apprasal pursuant W paragraph {bj hereot.

seN Ly

mprion of Qoercrminaeion of Fao Morket Falae Inthe evemt thore has been an Inttial Offering
pursunii e which the Bnitial Ofteree bas clecied 0 purchase any (Mfered Shares. then the Secondary Olfterees,
by wroten action of the holders of seventy-five percent (73%) or more of the issued and cutstanding shures of
Capital Stack oweed by the Secondary Offerees (but excluding, for this purpose oaly. the Shares owned by
any lndtal Offeree). ~hall be cnmited 1o adopt the deternminanion of Faur Marker Value made by agrecment with
the Transicror or by appraisal, and o purchase any remaining Offered Shares at the Third Party Price
Jetermiined 1p connecuon with any Inttal Offenng,

(RIS

by [ the Transleror and the Inittal Otfcree. the Otferees or the Secondary Ofterces, as the case may be, huve
[zated (o agree upon the Fair Marker Value of any non-cash consideration as provided sbove, suck Fair Market Value
shall he determined by appraisal pursuant o s Section 6.03(h). Within ten {10} days after the detenmination for the
need for an appraisal. (1) in @ Primary (Miening or a Secondary Oftering. the Offeraes (by a vote of the Offerees
helding o majonty of the Capatal Stock held by all the Offerees), or (i) i an injnal Offering, the Initial Offerve, 45
applicanle, shall designate one appraiser experienced in such appraisals, and the Transteror shall designate one such
uppraiser. Within tumty (307 days atier their selecnion_ the fwo appraisers so selected shall each determine the Faer
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