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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as
of February 12, 2014, among Time Warner Cable Inc., a Delaware corporation
(the “Company”), Comcast Corporation, a Pennsylvania corporation (“Parent”),
and Tango Acquisition Sub, Inc., a Delaware corporation and a wholly-owned
subsidiary of Parent (“Merger Subsidiary™).

WITNESSETH:

WHEREAS, the respective Boards of Directors of the Company and
Merger Subsidiary have unanimously approved and deemed it advisable that the
respective stockholders of the Company and Merger Subsidiary approve and
adopt this Agreement pursuant to which, among other things, Parent would
acquire the Company by means of a merger of Merger Subsidiary with and into
the Company on the terms and subject to the conditions set forth in this
Agreement and resolved to submit this Agreement to their respective stockholders
for adoption;

WHEREAS, the Board of Directors of Parent has unanimously approved
this Agreement, the merger of Merger Subsidiary with and into the Company and
the other transactions contemplated hereby, determined that the terms of this
Agreement are in the best interests of Parent, declared the advisability of this
Agreement, recommended the approval by its stockholders of the issuance of
shares of Parent Class A Common Stock contemplated by this Agreement and
resolved to submit the issuance to its stockholders for approval;

WHEREAS, concurrently with the execution and delivery of this
Agreement, and as a condition and inducement to the willingness of the Company
to enter into this Agreement, certain stockholders of Parent (the “Principal
Parent Stockholders”) are entering into a voting agreement (the “Voting
Agreement”) with the Company pursuant to which the Principal Parent
Stockholders have agreed, on the terms and subject to the conditions set forth in
the Voting Agreement, to, among other things, vote all of their shares of Parent
Class B Common Stock and Parent Class A Common Stock in favor of the
issuance of shares of Parent Class A Common Stock contemplated by this
Agreement on the terms and subject to the conditions set forth in the Voting
Agreement;

WHEREAS, pursuant to the Voting Agreement, immediately following
the execution and delivery of this Agreement, the Principal Parent Stockholders
will take all action necessary to approve the Parent Stock Issuance for purposes of
the separate approval right of the holders of Parent Class B Common Stock
pursuant to Article 7 of the Amended and Restated Articles of Incorporation of
Parent; and
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WHEREAS, for U.S. federal income tax purposes, it is intended that the
merger of Merger Subsidiary with and into the Company will qualify as a
reorganization under the provisions of Section 368(a) of the Code and that this
Agreement constitutes a plan of reorganization.

NOW, THEREFORE, in consideration of the foregoing and the
representations, warranties, covenants and agreements contained herein, the
parties hereto agree as follows:

ARTICLE 1
Definitions

Section 1.01. Definitions. (a) As used herein, the following terms have
the following meanings:

“1933 Act” means the Securities Act of 1933.
“1934 Act” means the Securities Exchange Act of 1934.

“Affiliate” means, with respect to any Person, any other Person directly or
indirectly controlling, controlled by, or under common control with such Person.

“Applicable Law” means, with respect to any Person, any federal, state or
local law (statutory, common or otherwise), constitution, treaty, convention,
ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or
other similar requirement enacted, adopted, promulgated or applied by a
Governmental Authority that is binding upon or applicable to such Person.

“Business Day” means a day, other than Saturday, Sunday or other day on
which commercial banks in New York, New York are authorized or required by
Applicable Law to close.

“Cable System” means a cable system, as such term is defined in 47
U.S.C. § 522(7).

“Closing Date” means the date of the Closing.
“Code” means the Internal Revenue Code of 1986.

“Collective Bargaining Agreements” mean any and all agreements,
memorandums of understanding, contracts, letters, side letters and contractual
obligations of any kind, nature and description, oral or written, that have been
entered into between or that involve or apply to any employer and any labor
organization, union, employee association, agency or employee committee or
plan.

“Communications Act” means the Communications Act of 1934,
together with the written orders, policies and decisions of the FCC.
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“Company Adverse Recommendation Change” means either of the
following, as the context may indicate: (i) any failure by the Board of Directors of
the Company to make (as required hereby), or any withdrawal or modification in
a manner adverse to Parent of, the Company Board Recommendation or (ii) any
recommendation by the Company’s Board of Directors of a Company Acquisition
Proposal.

“Company Acquisition Proposal” means, other than the transactions
contemplated by this Agreement, any offer or proposal relating to (i) any
acquisition or purchase, direct or indirect, of 25% or more of the consolidated
assets of the Company and its Subsidiaries or 25% or more of any class of equity
or voting securities of the Company or any of its Subsidiaries whose assets,
individually or in the aggregate, constitute 25% or more of the consolidated assets
of the Company, (ii) any tender offer (including a self-tender offer) or exchange
offer that, if consummated, would result in such Third Party beneficially owning
25% or more of any class of equity or voting securities of the Company or any of
its Subsidiaries whose assets, individually or in the aggregate, constitute 25% or
more of the consolidated assets of the Company or (iii) a merger, consolidation,
share exchange, business combination or other similar transaction involving the
Company or any of its Subsidiaries whose assets, individually or in the aggregate,
constitute 25% or more of the consolidated assets of the Company.

“Company Balance Sheet” means the consolidated balance sheet of the
Company as of December 31, 2013 and the footnotes thereto set forth in the
Company 10-K.

“Company Balance Sheet Date” means December 31, 2013.

“Company Disclosure Schedule” means the disclosure schedule dated
the date hereof regarding this Agreement that has been provided by the Company
to Parent and Merger Subsidiary.

“Company Intervening Event” means any material event, change, effect,
development or occurrence occurring or arising after the date of this Agreement
that (i) was not known or reasonably foreseeable to the Board of Directors or
executive officers of the Company as of or prior to the date of this Agreement and
(ii) does not relate to or involve a Company Acquisition Proposal; provided that
(x) in no event shall any action taken by either party pursuant to the affirmative
covenants set forth in Section 8.01, and the consequences of any such action,
constitute, be deemed to contribute to or otherwise be taken into account in
determining whether there has been a Company Intervening Event and (y) in no
event shall any event, change, effect, development or occurrence that would fall
within any of the exceptions to the definition of “Parent Material Adverse
Effect” constitute, be deemed to contribute to or otherwise be taken into account
in determining whether there has been a Company Intervening Event.
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“Company Licenses” means Governmental Authorizations issued by the
FCC to the Company or any of its Subsidiaries or Affiliates

“Company Material Adverse Effect” means a material adverse effect on
(i) the condition (financial or otherwise), business, assets or results of operations
of the Company and its Subsidiaries, taken as a whole, or (ii) the Company’s
ability to consummate the transactions contemplated by this Agreement, in the
case of each of clauses (i) and (ii), excluding any effect resulting from (A)
changes in the financial or securities markets or general economic or political
conditions in the United States or any foreign jurisdiction except to the extent
(and only to the extent) having a materially disproportionate effect on the
Company and its Subsidiaries, taken as a whole, relative to other participants in
the industry in which the Company and its Subsidiaries operate, (B) changes
(including changes of Applicable Law) or conditions generally affecting the
industry in which the Company and its Subsidiaries operate except to the extent
(and only to the extent) having a materially disproportionate effect on the
Company and its Subsidiaries, taken as a whole, relative to other participants in
the industry in which the Company and its Subsidiaries operate, (C) acts of war,
sabotage or terrorism or natural disasters (including hurricanes, tornadoes, floods
or earthquakes) except to the extent (and only to the extent) having a materially
disproportionate effect on the Company and its Subsidiaries, taken as a whole,
relative to other participants in the industry in which the Company and its
Subsidiaries operate, (D) the announcement or consummation of the transactions
contemplated by this Agreement, including the impact thereof on the
relationships, contractual or otherwise of the Company or any of its Subsidiaries
with employees, labor unions, customers, suppliers or partners (it being
understood that this clause (D) shall not apply to Sections 4.04, the first sentence
of 4.17(c) and 4.18(d) and, to the extent related thereto, Section 9.02(a)(ii)(C) of
this Agreement), (E) any failure by the Company and its Subsidiaries to meet any
internal or published budgets, projections, forecasts or predictions in respect of
financial performance for any period (it being understood that this clause (E) shall
not prevent a party from asserting that any fact, change, event, occurrence or
effect that may have contributed to such failure and that are not otherwise
excluded from the definition of Company Material Adverse Effect may be taken
into account in determining whether there has been a Company Material Adverse
Effect), (F) any change in the price of the Company Stock on the NYSE (it being
understood that this clause (F) shall not prevent a party from asserting that any
fact, change, event, occurrence or effect that may have given rise or contributed to
such change (but in no event changes in the trading price of Parent Stock) and that
are not otherwise excluded from the definition of Company Material Adverse
Effect may be taken into account in determining whether there has been a
Company Material Adverse Effect), (G) changes in GAAP (or authoritative
interpretation of GAAP), (H) any Company Transaction Litigation, to the extent
directly relating to the negotiations between the parties and the terms and
conditions of this Agreement, and (I) compliance with the terms of, or the taking
of any action required by, this Agreement.
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“Company Operating Plan” means the Operating Plan of the Company
and its Subsidiaries for fiscal years 2014 to 2016 previously disclosed to Parent.

“Company Stock” means the common stock, $0.01 par value, of the
Company.

“Company 10-K” means the Company’s annual report on Form 10-K for
the fiscal year ended December 31, 2013, in the form previously delivered to
Parent.

“Competition Laws” means statutes, rules, regulations, orders, decrees,
administrative and judicial doctrines, and other laws that are designed or intended
to prohibit, restrict or regulate actions having the purpose or effect of
monopolization, lessening of competition or restraint of trade.

“Delaware Law” means the General Corporation Law of the State of
Delaware.

“Environmental Law” means any Applicable Law or any agreement with
any Person relating to human health and safety, the environment or any pollutants,
contaminants or hazardous or toxic substances, materials or wastes.

“Environmental Permits” means all Governmental Authorizations
relating to or required by Environmental Laws.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” of any entity means any other entity that, together with
such entity, would be treated as a single employer under Section 414 of the Code.

“FCC” means the Federal Communications Commission.

“FCC Order” means an order adopted, and the full text thereof released,
by the FCC granting its consent to the transfer of control or assignment of the
Company Licenses, pursuant to appropriate applications filed by the parties hereto
with the FCC as contemplated by this Agreement.

“Franchise” means with respect to each Person, each franchise, as such
term is defined in the Communications Act, granted by a Governmental Authority
authorizing the construction, upgrade, maintenance or operation of any part of the
Cable Systems that are part of such Person.

“GAAP” means generally accepted accounting principles in the United
States.

“Governmental Authority” means any transnational, domestic or foreign
federal, state or local governmental, regulatory or administrative authority,
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department, court, agency, commission or official, including any political
subdivision thereof.

“Governmental Authorization” means any license (including any license
or authorization issued by the FCC), permits (including construction permits),
certificates, waivers, amendments, consents, Franchises (including similar
authorizations or permits), exemptions, variances, expirations and terminations of
any waiting period requirements (including pursuant to the HSR Act), other
actions by, and notices, filings, registrations, qualifications, declarations and
designations with, and other authorizations and approvals issued by or obtained
from a Government Authority.

“Hazardous Substance” means any pollutant, contaminant or toxic,
radioactive, ignitable, corrosive, reactive or otherwise hazardous substance, waste
or material, or any substance, waste or material having any constituent elements
displaying any of the foregoing characteristics, including any substance, waste or
material regulated under any Environmental Law.

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

“Intellectual Property Rights” means any and all intellectual property
rights or similar proprietary rights throughout the world, including all (i) patents
and patent applications of any type issued or applied for in any jurisdiction,
including all provisionals, nonprovisionals, divisions, continuations,
continuations-in-part, reissues, extensions, supplementary protection certificates,
reexaminations and the equivalents of any of the foregoing in any jurisdiction,
and all inventions disclosed in each such registration, patent or patent application,
(ii) trademarks, service marks, trade dress, logos, brand names, certification
marks, domain names, trade names, corporate names and other indications of
origin, whether or not registered, in any jurisdiction, and all registrations and
applications for registration of the foregoing in any jurisdiction, and all goodwill
associated with the foregoing, (iii) copyrights (whether or not registered) and
registrations and applications for registration thereof in any jurisdiction, including
all derivative works, moral rights, renewals, extensions or reversions associated
with such copyrights, regardless of the medium of fixation or means of
expression, (iv) know-how, trade secrets and other proprietary or confidential
information and any and all rights in any jurisdiction to limit the use or disclosure
thereof by any Person and (v) database rights, industrial designs, industrial
property rights, publicity rights and privacy rights.

“IT Assets” means any and all computers, computer software, firmware,
middleware, servers, workstations, routers, hubs, switches, data communications
lines and all other information technology equipment, and all associated
documentation owned by the Company or its Subsidiaries or licensed or leased to
the Company or its Subsidiaries (excluding any public networks).
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“knowledge” means (i) with respect to the Company, the actual
knowledge of the individuals listed in Section 1.01(a) of the Company Disclosure
Schedule and (ii) with respect to Parent, the actual knowledge of the individuals
listed in Section 1.01(a) of the Parent Disclosure Schedule.

“Licensed Intellectual Property Rights” means any and all Intellectual
Property Rights owned by a Third Party and licensed or sublicensed to the
Company or any of its Subsidiaries or for which the Company or any of its
Subsidiaries has obtained a covenant not to be sued.

“Lien” means, with respect to any property or asset, any mortgage, lien,
pledge, charge, security interest, encumbrance or other adverse claim of any kind
in respect of such property or asset. For purposes of this Agreement, a Person
shall be deemed to own subject to a Lien any property or asset that it has acquired
or holds subject to the interest of a vendor or lessor under any conditional sale
agreement, capital lease or other title retention agreement relating to such
property or asset.

“NASDAQ” means the NASDAQ Global Select Market.

“NBCUniversal Agreement” means the Transaction Agreement, dated as
of February 12, 2013, by and among General Electric Company, Parent, National
Broadcasting Company Holding, Inc., Navy Holdings, Inc., NBCUniversal, LLC
and NBCUniversal Media, LLC.

“Owned Intellectual Property Rights” means any and all Intellectual
Property Rights owned or purported to be owned by the Company or any of its
Subsidiaries.

“Parent Balance Sheet” means the consolidated balance sheet of Parent
as of December 31, 2013, and the footnotes thereto set forth in the Parent 10-K.

“Parent Balance Sheet Date” means December 31, 2013.

“Parent Class A Common Stock™ means the Class A Common Stock,
par value $0.01 per share, of Parent.

“Parent Class A Special Common Stock” means the Class A Special
Common Stock, par value $0.01 per share, of Parent.

“Parent Class B Common Stock™ means the Class B Common Stock, par
value $0.01 per share, of Parent.

“Parent Disclosure Schedule” means the disclosure schedule dated the

date hereof regarding this Agreement that has been provided by Parent to the
Company.
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“Parent Material Adverse Effect” means a material adverse effect on
(1) the condition (financial or otherwise), business, assets or results of operations
of Parent and its Subsidiaries, taken as a whole, or (ii) Parent’s ability to
consummate the transactions contemplated by this Agreement, in the case of each
of clauses (i) and (ii), excluding any effect resulting from (A) changes in the
financial or securities markets or general economic or political conditions in the
United States or any foreign jurisdiction except to the extent (and only to the
extent) having a materially disproportionate effect on Parent and its Subsidiaries,
taken as a whole, relative to other participants in the industry in which Parent and
its Subsidiaries operate, (B) changes (including changes of Applicable Law) or
conditions generally affecting the industry in which Parent and its Subsidiaries
operate except to the extent (and only to the extent) having a materially
disproportionate effect on Parent and its Subsidiaries, taken as a whole, relative to
other participants in the industry in which Parent and its Subsidiaries operate,
(C) acts of war, sabotage or terrorism or natural disasters (including hurricanes,
tornadoes, floods or earthquakes) except to the extent (and only to the extent)
having a materially disproportionate effect on Parent and its Subsidiaries, taken as
a whole, relative to other participants in the industry in which Parent and its
Subsidiaries operate, (D) the announcement or consummation of the transactions
contemplated by this Agreement, including the impact thereof on the
relationships, contractual or otherwise, of Parent or any of its Subsidiaries with
employees, labor unions, customers, suppliers or partners (it being understood
that this clause (D) shall not apply to Section 5.04 and, to the extent related
thereto, Section 9.03(a)(ii)(B) of this Agreement), (E) any failure by Parent and
its Subsidiaries to meet any internal or published budgets, projections, forecasts or
predictions in respect of financial performance for any period (it being understood
that this clause (E) shall not prevent a party from asserting that any fact, change,
event, occurrence or effect that may have contributed to such failure and that are
not otherwise excluded from the definition of Parent Material Adverse Effect may
be taken into account in determining whether there has been a Parent Material
Adverse Effect), (F) any change in the price of Parent Stock on NASDAQ (it
being understood that this clause (F) shall not prevent a party from asserting that
any fact, change, event, occurrence or effect that may have given rise or
contributed to such change (but in no event changes in the trading price of
Company Stock) and that are not otherwise excluded from the definition of Parent
Material Adverse Effect may be taken into account in determining whether there
has been a Parent Material Adverse Effect), (G) changes in GAAP (or
authoritative interpretation of GAAP), (H) any Parent Transaction Litigation, to
the extent directly relating to the negotiations between the parties and the terms
and conditions of this Agreement, and (I) compliance with the terms of, or the
taking of any action required by, this Agreement.

“Parent Stock™ means, collectively, Parent Class A Common Stock,
Parent Class A Special Common Stock and Parent Class B Common Stock.

“Parent 10-K means Parent’s annual report on Form 10-K for the fiscal
year ended December 31, 2013.
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“Pennsylvania Law” means the Pennsylvania Business Corporation law
of 1988.

“Permitted Liens” means (i) Liens for Taxes not yet due and payable or
that are being contested in good faith by appropriate proceedings, (ii) Liens in
favor of vendors, carriers, warechousemen, repairmen, mechanics, workmen,
materialmen, construction or similar Liens or other encumbrances arising by
operation of Applicable Law, (iii) Liens affecting the interest of the grantor of any
easements benefiting owned real property and Liens of record attaching to real
property, fixtures or leasehold improvements, (iv) Liens reflected in the Company
Balance Sheet or Parent Balance Sheet, as applicable, (v) Liens in favor of the
lessors under real property leases, (vi) Liens imposed or promulgated by operation
of Applicable Law with respect to real property and improvements, including
zoning regulations, (vii) with respect to real property that is leased, any Lien to
which the fee or any superior interest is subject, and (viii) Liens, exceptions,
defects or irregularities in title, easements, imperfections of title, claims, charges,
security interests, rights-of- way, covenants, restrictions and other similar matters
that would not, individually or in the aggregate, reasonably be expected to
materially impair the continued use and operation of the assets to which they
relate in the business of such entity and its Subsidiaries as presently conducted.

“Person” means an individual, corporation, partnership, limited liability
company, association, trust or other entity or organization, including a
government or political subdivision or an agency or instrumentality thereof.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.
“SEC” means the Securities and Exchange Commission.

“Subsidiary” means, with respect to any Person, any entity of which
securities or other ownership interests having ordinary voting power to elect a
majority of the board of directors or other persons performing similar functions
are at any time directly or indirectly owned by such Person.

“Tax” means any (i) tax, governmental fee or other like assessment or
charge of any kind whatsoever (including any payment required to be made to any
state abandoned property administrator or other public official pursuant to an
abandoned property, escheat or similar law and any withholding on amounts paid
to or by any Person), together with any interest, penalty, addition to tax or
additional amount imposed by any Governmental Authority (a “Taxing
Authority”) responsible for the imposition of any such tax (domestic or foreign),
and any liability for any of the foregoing as transferee, (ii) liability for the
payment of any amount of the type described in clause (i) as a result of being or
having been a member of an affiliated, consolidated, combined or unitary group,
or a party to any agreement or arrangement, as a result of which liability to a
Taxing Authority is determined or taken into account with reference to the
activities of any other Person, and (iii) liability for the payment of any amount as
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a result of being party to any Tax Sharing Agreement or with respect to the
payment of any amount imposed on any Person of the type described in (i) or
(i1) as a result of any existing express or implied agreement or arrangement
(including an indemnification agreement or arrangement).

“Tax Representation Letters” means the letters delivered to Davis Polk
& Wardwell LLP, tax counsel to Parent, and Paul, Weiss, Rifkind, Wharton &
Garrison LLP, tax counsel to the Company, pursuant to Section 8.07(b), which
shall contain representations of Parent or the Company, respectively, dated as of
the Closing Date and signed by an officer of Parent or the Company, respectively,
in each case as shall be reasonably necessary or appropriate to enable Davis Polk
& Wardwell LLP and Paul, Weiss, Rifkind, Wharton & Garrison LLP to render
the opinions described in Sections 9.02(b) and 9.03(b) hereof, respectively.

“Tax Return” means any report, return, document, declaration or other
information or filing required to be supplied to any Taxing Authority with respect
to Taxes, including information returns, any documents with respect to or
accompanying payments of estimated Taxes, or with respect to or accompanying
requests for the extension of time in which to file any such report, return,
document, declaration or other information.

“Tax Sharing Agreements” means all existing agreements or
arrangements (whether or not written) binding a party or any of its Subsidiaries
that provide for the allocation, apportionment, sharing or assignment of any Tax
liability or benefit (excluding any indemnification agreement or arrangement
pertaining to the sale or lease of assets or subsidiaries and any non-material
commercially reasonable indemnity, sharing or similar agreements or
arrangements where the inclusion of a Tax indemnification or allocation provision
is customary or incidental to an agreement the primary nature of which is not Tax
sharing or indemnification).

“Third Party” means any Person, including as defined in Section 13(d) of
the 1934 Act, other than Parent or any of its Affiliates.

“Treasury Regulations” means the regulations promulgated under the
Code.

(b) Each of the following terms is defined in the Section set
forth opposite such term:

Term Section
368 RECIPENTIGON ..cosicccisssssssvasrinamssssmsissvimsvasniss 422
Adjusted OPLion ......ccoeceeeiieeeriereesssressiesseseessessasasnn 2.04(a)
Adpsted RSU ..ucucinssisiiisssiissmisss 2.04(b)
AGIEEMENL ...t e e nens Preamble
Burdensomie CoRdition .....osmmimisisasisinios 8.01
CEERTIDHIEE o iciimcinmm resrrm e SRS TR 2.03

#85344143v28




CIOIE -vainsinnsaimeseunban i
COMPANY cvssiransssisssanssssiisiinssisivseisusssimiasosssnassansauasssans
Company Board Recommendation ...........ccccoveceueian
Company International Plan ...........cceccvversrensverninens
Company Inavestment .....cissaianimisnmnmisme
Company Material Contract ...........ccececuvieriescsnirarinans
Comipeny Plana .....cosnssssinnnoiwimmmammms
Company RO .rumaimmiisnissssewormisssivsass
Company SEC Documents ..........cccoouvenrinnnnisninienns
Company SEcHrIs .cuwsimsssvemssssssaneissinin
Company Stock Option ...

Company Stockholder Approval

Company Stockholder Meeting .. T Ty
Company Subsidiary Securities ..........cooveeeerarirunns
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2.04(d)
2.04(d)
2.04(d)(ii)
7.07
4.07(H
4.09
4.14(b)
2.01
8.03(b)
2.02(a)
Preamble
4.17(c)
2.04(d)

Preamble
5.02(b)
7.09(c)
5.07
5.05(b)
5.02



Parent Stock ISSUANCE .....cceesresssssisasssssssossissnsssssssssnsss 7.03

Principal Parent Stockholders ..........cccocouvniiiiiinnnen Recitals
Registration Statement .......cccocoevenirinecresensennnenaes 4.09
REPrEsENtatives ... cunuaisaiaasisinsmassnsias 000
Significant Subsidiary .........coceevereerenvecrininnensisneiins 4.06
Specified Company SEC Documents .........cccccvuennene Article 4
Specified Parent SEC Documents ........ccocvrirrnrennnnee Article 5
SutviIVIng COPPOFALION ..ovianmmsasmmmissmasss i 2.01
TaRING AUNOTIEY oo veorermnnermsissssisrisssssioissmsissnssosasssssiiing 1.01
THIG IV PIAD .ccocnamimnmanmnsimascsissmss omviinisis 4.17(b)
TWX 4.16(b)
Ltcertificated SHOTES .....unimmmiimmimecronmmsisis 2.03
Union EMpPlOYee ...cuiwmiismissiiisioni 109
Vol AGIesment ... casmmavmssmansansennas  BECHAlS

Section 1.02. Other Definitional and Interpretative Provisions. The
words “hereof”, “herein” and “hereunder” and words of like import used in this
Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement. The captions herein are included for convenience of
reference only and shall be ignored in the construction or interpretation hereof.
References to Articles, Sections, Exhibits and Schedules are to Articles, Sections,
Exhibits and Schedules of this Agreement unless otherwise specified. All
Exhibits and Schedules annexed hereto or referred to herein are hereby
incorporated in and made a part of this Agreement as if set forth in full herein.
Any capitalized terms used in any Exhibit or Schedule but not otherwise defined
therein, shall have the meaning as defined in this Agreement. Any singular term
in this Agreement shall be deemed to include the plural, and any plural term the
singular. Whenever the words “include”, “includes” or “including” are used in
this Agreement, they shall be deemed to be followed by the words “without
limitation”, whether or not they are in fact followed by those words or words of
like import. “Writing”, “written” and comparable terms refer to printing, typing
and other means of reproducing words (including electronic media) in a visible
form. References to any statute shall be deemed to refer to such statute as
amended from time to time and to any rules or regulations promulgated
thereunder. References to any agreement or contract are to that agreement or
contract as amended, modified or supplemented from time to time in accordance
with the terms hereof and thereof. References to any Person include the
successors and permitted assigns of that Person. References from or through any
date mean, unless otherwise specified, from and including or through and
including, respectively. References to “law”, “laws” or to a particular statute or
law shall be deemed also to include any Applicable Law. The phrase “made
available” shall be deemed to include any documents filed or furnished with the
SEC.
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ARTICLE 2
The Merger

Section 2.01. The Merger. (a) At the Effective Time, Merger Subsidiary
shall be merged (the “Merger”) with and into the Company in accordance with
Delaware Law, whereupon the separate existence of Merger Subsidiary shall
cease, and the Company shall be the surviving corporation (the “Surviving
Corporation™) and a wholly-owned subsidiary of Parent.

(b) Subject to the provisions of Article 9, the closing of the
Merger (the “Closing”) shall take place in New York City at the offices of Davis
Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York, 10017 as
soon as possible, but in any event no later than two Business Days after the date
the conditions set forth in Article 9 (other than conditions that by their nature are
to be satisfied at the Closing, but subject to the satisfaction or, to the extent
permissible, waiver of those conditions at the Closing) have been satisfied or, to
the extent permissible, waived by the party or parties entitled to the benefits of
such conditions, or at such other place, at such other time or on such other date as
Parent and the Company may mutually agree.

(©) At the Closing, the Company and Merger Subsidiary shall
file a certificate of merger with the Delaware Secretary of State and make all
other filings or recordings required by Delaware Law in connection with the
Merger. The Merger shall become effective at such time (the “Effective Time”)
as the certificate of merger is duly filed with the Delaware Secretary of State (or
at such later time as may be agreed to by the parties and specified in the certificate
of merger).

(d) From and after the Effective Time, the Surviving
Corporation shall possess all the rights, powers, privileges and franchises and be
subject to all of the obligations, liabilities, restrictions and disabilities of the
Company and Merger Subsidiary, all as provided under Delaware Law.

Section 2.02. Conversion of Shares. At the Effective Time by virtue of
the Merger and without any action on the part of any holder of shares of Company
Stock or any holder of shares of common stock of Merger Subsidiary:

(a)  Except as otherwise provided in Section 2.02(c), each share
of Company Stock outstanding immediately prior to the Effective Time shall be
converted into the right to receive 2.8750 (the “Exchange Ratio”) shares of
Parent Class A Common Stock (together with the cash in lieu of fractional shares
of Parent Class A Common Stock as specified below, the “Merger
Consideration”). As of the Effective Time, all such shares of Company Stock
shall no longer be outstanding and shall automatically be canceled and retired and
shall cease to exist, and shall thereafter represent only the right to receive the
Merger Consideration and the right to receive any dividends or other distributions
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