as provided in Section 626(c)(1) of the Communications Act, or in applicable
state franchise renewal provisions, regulations and obligations, and (vi) to the
Company’s knowledge, there exist no facts or circumstances that make it
reasonably likely that any of the Company’s or its Subsidiaries’ Franchises will
not be renewed or extended on commercially reasonable terms.

(c) Neither the Company nor any of its Subsidiaries has made
any material commitment, with respect to its Franchises, to any Governmental
Authority except (i) as set forth on Section 4.21(c)(i) of the Company Disclosure
Schedule and (ii) such other Franchise commitments that (A) are commercially
reasonable given the relevant Franchise and locality and (B) would not reasonably
be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.

Section 4.22. Tax Treatment. Neither the Company nor any of its
Affiliates has taken or agreed to take any action, or is aware of any fact or
circumstance, that would prevent the Merger from qualifying as a reorganization
within the meaning of Section 368 of the Code (a “368 Reorganization”).

Section 4.23. Finders’ Fees. Except for Allen & Company LLC,
Centerview Partners LLC, Citigroup Global Markets Inc. and Morgan Stanley &
Co. LLC, copies of whose engagement agreements have been delivered to Parent
prior to the date hereof, there is no investment banker, broker, finder or other
intermediary that has been retained by or is authorized to act on behalf of the
Company or any of its Subsidiaries who might be entitled to any fee or
commission from the Company or any of its Affiliates in connection with the
transactions contemplated by this Agreement.

Section 4.24. Opinion of Financial Advisor. The Board of Directors of
the Company has received the separate opinions of Allen & Company LLC,
Centerview Partners LLC, Citigroup Global Markets Inc. and Morgan Stanley &
Co. LLC, each a financial advisor to the Company (or, in the case of Centerview
Partners LLC, to the independent members of the Board of Directors of the
Company), to the effect that, as of the date of such opinion, and based upon and
subject to the factors and assumptions set forth therein, the Exchange Ratio is fair
from a financial point of view to the holders of Company Stock.

Section 4.25. Antitakeover Statutes. The Company has taken all action
necessary to exempt the Merger, this Agreement, and the transactions
contemplated hereby from Section 203 of Delaware Law, and, accordingly,
neither such Section nor any other antitakeover or similar statute or regulation
applies or purports to apply to any such transactions. No other “control share
acquisition,” “fair price,” “moratorium” or other antitakeover laws enacted
under U.S. state or federal laws apply to this Agreement or any of the transactions
contemplated hereby.
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Section 4.26. No Additional Representations. Except for the
representations and warranties made by the Company in this Article 4, neither the
Company nor any other Person makes any express or implied representation or
warranty with respect to the Company or its Subsidiaries or their respective
businesses, operations, assets, liabilities, conditions (financial or otherwise) or
prospects in connection with this Agreement or the transactions contemplated
hereby, and the Company hereby disclaims any such other representations or
warranties. In particular, without limiting the foregoing disclaimer, neither the
Company nor any other Person makes or has made any representation or warranty
to Parent, Merger Subsidiary, or any of their Affiliates or Representatives with
respect to (a) any financial projection, forecast, estimate, budget or prospect
information relating to the Company, any of its Subsidiaries or their respective
businesses, or (b) any oral or, except for the representations and warranties made
by the Company in this Article 4, written information presented to Parent, Merger
Subsidiary or any of their Affiliates or Representatives in the course of their due
diligence investigation of the Company, the negotiation of this Agreement or in
the course of the transactions contemplated hereby. Notwithstanding the
foregoing, this Section 4.26 shall not limit Parent’s or Merger Subsidiary’s
remedies in the case of fraud.

ARTICLE §
Representations and Warranties of Parent

Subject to Section 11.05, except (a) as disclosed in the Parent SEC
Documents (as defined below) filed or furnished by Parent with the SEC since
January 1, 2013 and before the date of this Agreement (the “Specified Parent
SEC Documents™) or (b) as set forth in the Parent Disclosure Schedule, Parent
represents and warrants to the Company that:

Section 5.01. Corporate Existence and Power. Each of Parent and
Merger Subsidiary is a corporation duly incorporated, validly existing and in good
standing under the laws of its jurisdiction of incorporation and has all corporate
powers and all Governmental Authorizations required to carry on its business as
now conducted, except for those Governmental Authorizations the absence of
which would not reasonably be expected to have, individually or in the aggregate,
a Parent Material Adverse Effect. Parent is duly qualified to do business as a
foreign corporation and is in good standing in each jurisdiction where such
qualification is necessary, except for those jurisdictions where failure to be so
qualified would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect. Prior to the date hereof, Parent has
delivered or made available to the Company true and complete copies of the
certificates of incorporation and bylaws of Parent and Merger Subsidiary as in
effect on the date of this Agreement. Since the date of its incorporation, Merger
Subsidiary has not engaged in any activities other than in connection with or as
contemplated by this Agreement.
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Section 5.02. Corporate Authorization. (a) The execution, delivery and
performance by Parent and Merger Subsidiary of this Agreement and the
consummation by Parent and Merger Subsidiary of the transactions contemplated
hereby are within the corporate powers of Parent and Merger Subsidiary and,
except for (i) the required approval of Parent’s shareholders in connection with
the Parent Stock Issuance and (ii) the approval of Parent as the sole stockholder of
Merger Subsidiary, have been duly authorized by all necessary corporate action
on the part of Parent and Merger Subsidiary. The affirmative vote of the holders
of a majority of votes cast by holders of Parent Class A Common Stock and
Parent Class B Common Stock (with each share of Parent Class A Common Stock
being entitled to a number of votes per share determined in accordance with
Parent’s Amended and Restated Articles of Incorporation and each share of
Parent Class B Common Stock being entitled to a number of votes per share
determined in accordance with Parent’s Amended and Restated Articles of
Incorporation (which Parent Class B Common Stock is entitled to 33 1/3% of the
combined voting power of Parent’s Class A Common Stock and Class B Common
Stock)) and the affirmative vote of the holders of a majority of the outstanding
shares of Parent Class B Common Stock (the “Parent Shareholder Approval”)
are the only votes of the holders of any of Parent’s capital stock necessary in
connection with the consummation of the transactions contemplated hereby,
including the Parent Stock Issuance. This Agreement, assuming due authorization,
execution and delivery by the Company, constitutes a valid and binding
agreement of each of Parent and Merger Subsidiary, enforceable against Parent
and Merger Subsidiary in accordance with its terms (subject to applicable
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other
laws affecting creditors’ rights generally and general principles of equity).

(b)  Atameeting duly called and held, as of the date of this
Agreement, Parent’s Board of Directors has (i) unanimously determined that this
Agreement and the transactions contemplated hereby are fair to and in the best
interests of Parent, (ii) unanimously approved and declared advisable this
Agreement and the transactions contemplated hereby and (iii) unanimously
resolved to recommend that Parent’s shareholders grant the Parent Shareholder
Approval (such recommendation, the “Parent Board Recommendation™).

Section 5.03. Governmental Authorization. The execution, delivery and
performance by Parent and Merger Subsidiary of this Agreement and the
consummation by Parent and Merger Subsidiary of the transactions contemplated
hereby require no action by or in respect of, or filing with, any Governmental
Authority, other than (i) the filing of a certificate of merger with respect to the
Merger with the Delaware Secretary of State and appropriate documents with the
relevant authorities of other states in which Parent is qualified to do business, (ii)
compliance with any applicable requirements of the HSR Act and any non-U.S.
Competition Laws, (iii) compliance with any applicable requirements of the
Communications Act and non-U.S. Applicable Law governing the regulation of
cable television, telecommunications and broadcasting, (iv) authorizations from
state public utility commissions and similar state authorities having jurisdiction
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over the assets of the Company and its Subsidiaries, (vi) compliance with any
state statutes or local franchise ordinances and agreements, (vi) compliance with
any applicable requirements of the 1933 Act, the 1934 Act and any other
applicable state or federal securities laws, (vii) compliance with any applicable
requirements of the NASDAQ and (viii) any actions or filings the absence of
which would not reasonably be expected to have, individually or in the aggregate,
a Parent Material Adverse Effect or materially interfere with or delay the
consummation of the Merger.

Section 5.04. Non-contravention. The execution, delivery and
performance by Parent and Merger Subsidiary of this Agreement and the
consummation by Parent and Merger Subsidiary of the transactions contemplated
hereby do not and will not (i) contravene, conflict with, or result in any violation
or breach of any provision of the articles or certificate of incorporation,
respectively, or bylaws of Parent or Merger Subsidiary, (ii) assuming compliance
with the matters referred to in Section 5.03, contravene, conflict with or result in a
violation or breach of any provision of any Applicable Law, (iii) assuming
compliance with the matters referred to in Section 5.03, require any consent or
other action by any Person under, constitute a default, or an event that, with or
without notice or lapse of time or both, would constitute a default, under, or cause
or permit the termination, cancellation, acceleration or other change of any right
or obligation or the loss of any benefit to which Parent or any of its Subsidiaries is
entitled under any provision of any agreement or other instrument binding upon
Parent or any of its Subsidiaries or any license, franchise, permit, certificate,
approval or other similar authorization affecting, or relating in any way to, the
assets or business of Parent and its Subsidiaries or (iv) result in the creation or
imposition of any Lien, other than any Permitted Lien, on any asset of Parent or
any of its Subsidiaries, with only such exceptions, in the case of each of clauses
(i1) through (iv), for such as would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.

Section 5.05. Capitalization. (a) As of the date hereof, the authorized
capital stock of Parent consists of (i) 7,500,000,000 shares of Parent Class A
Common Stock, (ii) 7,500,000,000 shares of Parent Class A Special Common
Stock, (iii) 75,000,000 shares of Parent Class B Common Stock and (iv)
20,000,000 shares of preferred stock, without par value. As of February 10, 2014,
(A) 2,504,774,708 and 2,139,313,958 shares of Parent Class A Common Stock
were issued and outstanding, respectively, (B) 525,915,541 and 454,980,777
shares of Parent Class A Special Common Stock were issued and outstanding,
respectively, (C) 9,444,375 shares of Parent Class B Common Stock were issued
and outstanding, (D) 102,036,956 shares of Parent Class A Common Stock were
subject to compensatory options to purchase shares of Parent Class A Common
Stock (of which options to purchase an aggregate of 32,032,051 shares of Parent
Class A Common Stock were exercisable), (E) 1,068,177 shares of Parent Class A
Special Common Stock were subject to compensatory options to purchase shares
of Parent Class A Special Common Stock (all of which options were exercisable),
(F) restricted stock units or deferred stock units that, in either case, is settleable in
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shares of Parent Stock to acquire an aggregate of 26,335,032.95370 shares of
Parent Class A Common Stock were issued and outstanding, (G) restricted stock
units or deferred stock units that, in either case, is settleable in shares of Parent
Stock to acquire an aggregate of 1,473 shares of Parent Class A Special Common
Stock were issued and outstanding and (H) no shares of preferred stock were
issued or outstanding. All outstanding shares of capital stock of Parent have been,
and all shares that may be issued pursuant to any equity compensation plan or
arrangement will be, when issued in accordance with the respective terms thereof,
duly authorized and validly issued, fully paid and nonassessable and free of
preemptive rights. As of the date hereof, no Subsidiary or Affiliate of Parent
owns any shares of capital stock of Parent or any Parent Securities.

(b) As of the date hereof, there are no outstanding bonds,
debentures, notes or other indebtedness of Parent having the right to vote on an
as-converted basis (or convertible into, or exchangeable for, securities having the
right to vote) on any matters on which shareholders of Parent may vote. As of
February 10, 2014, except as set forth in this Section 5.05, there are no issued,
reserved for issuance or outstanding (i) shares of capital stock or other voting
securities of or other ownership interests in Parent, (ii) securities of Parent
convertible into or exchangeable for shares of capital stock or other voting
securities of or other ownership interests in Parent, (iii) warrants, calls, options or
other rights to acquire from Parent or other obligation of Parent to issue, any
shares of capital stock, voting securities or securities convertible into or
exchangeable for capital stock or other voting securities of or other ownership
interests in Parent or (iv) restricted shares, stock appreciation rights, performance
units, contingent value rights, “phantom™ stock or similar securities or rights
issued or granted by Parent or its Subsidiaries that are derivative of, or provide
economic benefits based, directly or indirectly, on the value or price of, any
shares of capital stock of or other voting securities of or other ownership interests
in Parent (the items in clauses (i) through (iv)being referred to collectively as the
“Parent Securities”). As of the date hereof, there are no outstanding obligations
of Parent or any of its Subsidiaries to repurchase, redeem or otherwise acquire any
of the Parent Securities. As of the date hereof, neither Parent nor any of its
Subsidiaries is a party to any voting trust, proxy, voting agreement or other
similar agreement with respect to the voting of any Parent Securities.

(c) The shares of Parent Class A Common Stock to be issued
as part of the Merger Consideration have been duly authorized and, when issued
and delivered in accordance with the terms of this Agreement, will have been
validly issued and will be fully paid and nonassessable and the issuance thereof is
not subject to any preemptive or other similar right.

Section 5.06. Subsidiaries. (a) Each Subsidiary of Parent is an entity
duly incorporated or otherwise duly organized, validly existing and (where
applicable) in good standing under the laws of its jurisdiction of incorporation or
organization, except where the failure to be so incorporated, organized, existing or
in good standing would not reasonably be expected to have, individually or in the
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aggregate, a Parent Material Adverse Effect. Each Subsidiary of Parent has all
corporate, limited liability company or comparable powers and all Governmental
Authorizations required to carry on its business as now conducted, except for
those powers or Governmental Authorizations the absence of which would not
reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect. Each such Subsidiary is duly qualified to do business as a foreign
entity and is in good standing in each jurisdiction where such qualification is
necessary, except for those jurisdictions where failure to be so qualified would not
reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect. The Parent 10-K identifies, as of its filing date, all Significant
Subsidiaries of Parent and their respective jurisdictions of organization.

(b)  All of the outstanding capital stock or other voting
securities of or other ownership interests in each Significant Subsidiary of Parent,
are owned by Parent, directly or indirectly, free and clear of any Lien and free of
any other limitation or restriction (including any restriction on the right to vote,
sell or otherwise dispose of such capital stock or other voting securities or other
ownership interests). There are no issued, reserved for issuance or outstanding (i)
securities of Parent or any of its Significant Subsidiaries convertible into, or
exchangeable for, shares of capital stock or other voting securities of or other
ownership interests in any Significant Subsidiary of Parent, (ii) warrants, calls,
options or other rights to acquire from Parent or any of its Significant
Subsidiaries, or other obligations of Parent or any of its Significant Subsidiaries to
issue, any shares of capital stock or other voting securities of or other ownership
interests in or any securities convertible into, or exchangeable for, any shares of
capital stock or other voting securities of or other ownership interests in any
Significant Subsidiary of Parent or (iii) restricted shares, stock appreciation rights,
performance units, contingent value rights, “phantom” stock or similar securities
or rights issued or granted by Parent or its Subsidiaries that are derivative of, or
provide economic benefits based, directly or indirectly, on the value or price of,
any capital stock or other voting securities of or other ownership interests in any
Significant Subsidiary of Parent (the items in clauses (i) through (iii) being
referred to collectively as the “Parent Subsidiary Securities”). There are no
outstanding obligations of Parent or any of its Significant Subsidiaries to
repurchase, redeem or otherwise acquire any of the Parent Subsidiary Securities.

Section 5.07. SEC Filings and the Sarbanes-Oxley Act. (a) Parent has
filed with or furnished to the SEC (including following any extensions of time for
filing provided by Rule 12b 25 promulgated under the 1934 Act) all reports,
schedules, forms, statements, prospectuses, registration statements and other
documents required to be filed or furnished by Parent since January 1, 2011
(collectively, together with any exhibits and schedules thereto and other
information incorporated therein, the “Parent SEC Documents™).

(b)  Asofits filing date (or as of the date of any amendment
filed prior to the date hereof), each Parent SEC Document complied, and each
Parent SEC Document filed subsequent to the date hereof will comply, as to form
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in all material respects with the applicable requirements of the 1933 Act and the
1934 Act and the Sarbanes-Oxley Act, as the case may be.

(c) As of its filing date (or, if amended or superseded by a
subsequent filing prior to the date hereof, on the date of such filing), each Parent
SEC Document filed or furnished pursuant to the 1934 Act did not, and each
Parent SEC Document filed or furnished subsequent to the date hereof will not,
contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading in any material
respect.

(d) Each Parent SEC Document that is a registration statement,
as amended or supplemented, if applicable, filed pursuant to the 1933 Act, as of
the date such registration statement or amendment became effective, did not
contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein not
misleading in any material respect.

(e)  Parent has established and maintains disclosure controls
and procedures (as defined in Rule 13a-15 under the 1934 Act). Such disclosure
controls and procedures are designed to ensure that material information relating
to Parent, including its consolidated Subsidiaries, is made known to Parent’s
principal executive officer and its principal financial officer by others within
those entities, particularly during the periods in which the periodic reports
required under the 1934 Act are being prepared. Such disclosure controls and
procedures are reasonably effective in timely alerting Parent’s principal executive
officer and principal financial officer to material information required to be
included in Parent’s periodic and current reports required under the 1934 Act.

§3)] Parent and its Subsidiaries have established and maintained
a system of internal controls over financial reporting (as defined in Rule 13a-15
under the 1934 Act) sufficient to provide reasonable assurance regarding the
reliability of Parent’s financial reporting and the preparation of Parent financial
statements for external purposes in accordance with GAAP. Parent has disclosed,
based on its most recent evaluation of internal controls prior to the date hereof, to
Parent’s auditors and audit committee (i) any significant deficiencies and material
weaknesses in the design or operation of internal controls which are reasonably
likely to adversely affect Parent’s ability to record, process, summarize and report
financial information and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in internal controls.
Parent has made available to the Company prior to the date hereof a summary of
any such disclosure made by management to Parent’s auditors and audit
committee since January 1, 2011.

(g)  Neither Parent nor any of its Subsidiaries has extended or
maintained credit, arranged for the extension of credit, or renewed an extension of
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credit, in the form of a personal loan to or for any executive officer (as defined in
Rule 3b-7 under the 1934 Act) or director of Parent in violation of Section 402 of
the Sarbanes-Oxley Act.

(h) Parent is in compliance, and has complied, in each case in
all material respects with (i) the applicable provisions of the Sarbanes-Oxley Act
and (ii) the applicable listing and corporate governance rules and regulations of
NASDAQ.

(i) Each of the principal executive officer and principal
financial officer of Parent (or each former principal executive officer and
principal financial officer of Parent, as applicable) have made all certifications
required by Rule 13a-14 and 15d-14 under the 1934 Act and Sections 302 and 906
of the Sarbanes-Oxley Act and any related rules and regulations promulgated by
the SEC and the NASDAQ, and the statements contained in any such
certifications are complete and correct.

a) The Parent 10-K contains no material differences from
Parent’s annual report on Form 10-K for the fiscal year ended December 31,
2013, in the form previously delivered to the Company.

Section 5.08. Financial Statements. The audited consolidated financial
statements and unaudited consolidated interim financial statements of Parent
included or incorporated by reference in the Parent SEC Documents (including all
related notes and schedules thereto) fairly present in all material respects, in
conformity with GAAP (except, in the case of unaudited consolidated interim
financial statements, as permitted by Form 10-Q of the SEC) applied on a
consistent basis (except as may be indicated therein or in the notes thereto), the
consolidated financial position of Parent and its consolidated Subsidiaries as of
the dates thereof and their consolidated results of operations and cash flows for
the periods then ended (subject to normal year end audit adjustments in the case
of any unaudited interim financial statements).

Section 5.09. Disclosure Documents. The information supplied by
Parent in writing for inclusion or incorporation by reference in the Registration
Statement shall not at the time the Registration Statement is declared effective by
the SEC (or, with respect to any post-effective amendment or supplement, at the
time such post-effective amendment or supplement becomes effective) contain
any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading. The
information supplied by Parent in writing for inclusion in the Joint Proxy
Statement/Prospectus shall not, on the date the Joint Proxy Statement/Prospectus,
and any amendments or supplements thereto, is first mailed to the stockholders of
the Company or the shareholders of Parent, at the time of the Company
Stockholder Approval or at the time of the Parent Shareholder Approval contain
any untrue statement of a material fact or omit to state any material fact required
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to be stated therein or necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading. The
representations and warranties contained in this Section 5.09 will not apply to
statements or omissions included or incorporated by reference in the Registration
Statement or Joint Proxy Statement/Prospectus based upon information furnished
by the Company or any of its representatives or advisors in writing specifically
for use or incorporation by reference therein.

Section 5.10. Absence of Certain Changes. From the Parent Balance
Sheet Date through the date of this Agreement: (a) the business of Parent and its
Subsidiaries has been conducted in the ordinary course of business consistent with
past practice in all material respects; and (b) there has not been any event,
occurrence, development or state of circumstances or facts that has had or would
reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect.

Section 5.11. No Undisclosed Material Liabilities. There are no
liabilities or obligations of Parent or any of its Subsidiaries of any kind
whatsoever, whether accrued, contingent, absolute, determined, determinable or
otherwise, other than:

(a) liabilities or obligations disclosed, reflected, reserved
against or otherwise provided for in the Parent Balance Sheet or in the notes
thereto;

(b) liabilities or obligations incurred in the ordinary course of
business consistent with past practices since the Parent Balance Sheet Date;

(c) liabilities or obligations arising out of this Agreement or
the transactions contemplated hereby; and

(d) liabilities or obligations that would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse
Effect.

Section 5.12. Compliance with Laws and Court Orders; Governmental
Authorizations. (a) Parent and each of its Subsidiaries is and since January 1,
2012 has been in compliance with, and to the knowledge of Parent is not under
investigation with respect to and has not been threatened to be charged with or
given notice of any violation of, any Applicable Law, except for failures to
comply or violations that have not had and would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect or to
materially interfere with or delay the consummation of the Merger. There is no
judgment, decree, injunction, rule or order of any arbitrator or Governmental
Authority outstanding against Parent or any of its Subsidiaries that has had or
would reasonably be expected to have, individually or in the aggregate, a Parent
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Material Adverse Effect or that, as of the date hereof, seeks materially interefere
with or delay the consummation of the Merger.

(b) Except as would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect, Parent and
each of its Subsidiaries has all Governmental Authorizations necessary for the
ownership and operation of its businesses and each such Governmental
Authorization is in full force and effect. Except as would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse
Effect, Parent and each of its Subsidiaries (i) is and since January 1, 2011 has
been in compliance with the terms of all Governmental Authorizations and (ii) has
not received written notice from any Governmental Authority alleging any
conflict with or breach of any Governmental Authorization.

Section 5.13. Litigation. There is no action, suit, investigation or
proceeding pending against, or, to the knowledge of Parent, threatened against
Parent, any of its Subsidiaries, any present or former officer, director or employee
of Parent or any of its Subsidiaries or any other Person for whom Parent or any of
its Subsidiaries may be liable or any of their respective properties may be affected
before (or, in the case of threatened actions, suits, investigations or proceedings,
that would be before) or by any Governmental Authority or arbitrator that (i)
would reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect or (ii) as of the date hereof, seeks to materially interfere
with or delay the consummation of the Merger.

Section 5.14. Taxes. Except as would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect:

(a) (i) Each income or franchise Tax Return and each
other material Tax Return required to be filed with any Taxing Authority by
Parent or any of its Subsidiaries has been filed when due and is true and complete
in all material respects;

(ii)  Parent and each of its Subsidiaries has timely paid
to the appropriate Taxing Authority all Taxes shown as due and
payable on all Tax Returns that have been so filed;

(iii)  the accruals and reserves with respect to Taxes as
set forth on the Parent Balance Sheet are adequate (as determined
in accordance with GAAP);

(iv)  adequate accruals and reserves (as determined in
accordance with GAAP) have been established for Taxes
attributable to taxable periods (or portions thereof) from the Parent
Balance Sheet Date;

(v) there is no action, suit, investigation, proceeding or
audit pending or, to Parent’s knowledge, threatened against or with
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respect to Parent or any of its Subsidiaries in respect of any
material Tax; and

(vi)  there are no Liens for material Taxes on any of the
assets of Parent or any of its Subsidiaries other than Liens for
Taxes not yet due or being contested in good faith (and, in either
case, which have been disclosed on Section 5.14(a)(vi) of the
Parent Disclosure Schedule) or for which adequate accruals or
reserves have been established on the Parent Balance Sheet.

(b)  The income and franchise Tax Returns of Parent and its
Subsidiaries through the Tax year ended December 31, 1993 have been examined
and the examinations have been closed or are Tax Returns with respect to which
the applicable period for assessment, after giving effect to extensions or waivers,
has expired. The federal Tax Returns have been examined and the applicable
federal statute of limitations (including extensions) have expired for Tax years
through December 31, 2000 as well as for Tax years December 31, 2007 and
December 31, 2008.

(¢)  Nojurisdiction in which Parent or any of its Subsidiaries
does not file Tax Returns has asserted that Parent or any of its Subsidiaries is or
may be liable for Tax in that jurisdiction.

Section 5.15. Franchises. Except as would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect, (a) the
Cable Systems owned or operated by Parent and its Subsidiaries are in
compliance with the applicable Franchises in all material respects and (b) there
are no material ongoing or, to Parent’s knowledge, threatened audits or similar
proceedings undertaken by Governmental Authorities with respect to any of the
Franchises of Parent or its Subsidiaries.

Section 5.16. Tax Treatment. Neither Parent nor any of its Affiliates has
taken or agreed to take any action or is aware of any fact or circumstance that
would prevent the Merger from qualifying as a 368 Reorganization.

Section 5.17. Certain Agreements. (a) Prior to the date hereof, Parent
has provided to the Company true, correct and complete copies of the
NBCUniversal Agreement and any amendments, modifications or waivers
thereof. The transactions contemplated by the NBCUniversal Agreement were
consummated in accordance with the terms thereof and without any waivers of the
conditions thereto set forth therein, and, to Parent’s knowledge, since the date of
the consummation of the transactions contemplated by the NBCUniversal
Agreement, there has not occurred any fact, circumstance, effect, change, event or
development that, individually or in the aggregate, has had or would reasonably
be expected to have a Parent Material Adverse Effect on the business acquired by
Parent thereunder.

49

#B5344143v28




(b) As of the date hereof, neither Parent nor any of its Subsidiaries is a
party to any agreement (whether written or oral) with any Person (other than
Parent’s Representatives in such capacity) with respect to any possible transaction
involving the acquisition of the Company, or any of the Company’s material
assets.

Section 5.18. Finders’ Fees. Except for J.P. Morgan Securities LLC,
Paul J. Taubman and Barclays Capital Inc., there is no investment banker, broker,
finder or other intermediary that has been retained by or is authorized to act on
behalf of Parent or any of its Subsidiaries who might be entitled to any fee or
commission from Parent or any of its Affiliates in connection with the
transactions contemplated by this Agreement.

Section 5.19. Opinion of Financial Advisor. Parent’s Board of Directors
has received the opinion of J.P. Morgan Securities LLC, financial advisor to
Parent, to the effect that, as of the date of such opinion, and based upon and
subject to the factors and assumptions set forth therein, the Exchange Ratio is fair
to Parent from a financial point of view.

Section 5.20. No Additional Representations. Except for the
representations and warranties made by Parent in this Article 5, none of Parent,
Merger Subsidiary or any other Person makes any express or implied
representation or warranty with respect to Parent or its Subsidiaries or their
respective businesses, operations, assets, liabilities, conditions (financial or
otherwise) or prospects in connection with this Agreement or the transactions
contemplated hereby, and each of Parent and Merger Subsidiary hereby disclaims
any such other representations or warranties. In particular, without limiting the
foregoing disclaimer, none of Parent, Merger Subsidiary or any other Person
makes or has made any representation or warranty to the Company or any of its
Affiliates or Representatives with respect to (a) any financial projection, forecast,
estimate, budget or prospect information relating to Parent, any of its Subsidiaries
or their respective businesses, or (b) any oral or, except for the representations
and warranties made by Parent in this Article 5, written information presented to
the Company or any of its Affiliates or Representatives in the course of their due
diligence investigation of Parent, the negotiation of this Agreement or in the
course of the transactions contemplated hereby. Notwithstanding the foregoing,
this Section 5.20 shall not limit the Company’s remedies in the case of fraud.

ARTICLE 6
Covenants of the Company

The Company agrees that:

Section 6.01. Conduct of the Company. From the date hereof until the
Effective Time, except as expressly contemplated by this Agreement, as set forth
in Section 6.01 of the Company Disclosure Schedule, as consented to in writing
by Parent, as contemplated by or reasonably necessary to implement the Company
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Operating Plan (or, with respect to any initiative therein, reallocations among line
items within such initiative that are not in the aggregate more burdensome to the
Company in any material respect) or as required by Applicable Law, the
Company shall, and shall cause each of its Subsidiaries to, conduct its business in
all material respects in the ordinary course consistent with past practice and use
its commercially reasonable efforts to (i) preserve intact its business organization,
(ii) maintain in effect all of its material foreign, federal, state and local licenses,
permits, consents, franchises, approvals and authorizations, and (iii) maintain its
existing relationships with its material customers, lenders, suppliers and others
having material business relationships with it and with Governmental Authorities
with jurisdiction over the Company’s operations. Without limiting the generality
of the foregoing, from the date hereof until the Effective Time, except as
expressly contemplated by this Agreement, as set forth in Section 6.01 of the
Company Disclosure Schedule, as consented to in writing by Parent (solely in the
case of the following clauses (d), (e), (f), (g), (h), (i), (j) and (p), such consent not
to be unreasonably withheld, conditioned or delayed), as contemplated by or
reasonably necessary to implement the Company Operating Plan (or, with respect
to any initiative therein, reallocations among line items within such initiative that
are not in the aggregate more burdensome to the Company in any material
respect) or as required by Applicable Law, the Company shall not, nor shall it
permit any of its Subsidiaries to:

(a) amend its certificate of incorporation, bylaws or other
similar organizational documents (whether by merger, consolidation or
otherwise);

(b)  split, combine or reclassify any shares of capital stock of
the Company or any of its Subsidiaries or declare, set aside or pay any dividend or
other distribution (whether in cash, stock or property or any combination thereof)
in respect of the capital stock of the Company or its Subsidiaries, or redeem,
repurchase or otherwise acquire or offer to redeem, repurchase, or otherwise
acquire any Company Securities or any Company Subsidiary Securities, except
for (i) dividends by any of its wholly owned Subsidiaries, (ii) regular quarterly
cash dividends with customary record and payment dates on the shares of the
Company Stock not in excess of $0.75 per share per quarter, as such amount may
be increased for 2015 in the ordinary course of business consistent with past
practice, (iii) repurchases of shares of Company Stock in the ordinary course of
business consistent with past practices (including as to volume) at then prevailing
market prices pursuant to the Company’s share repurchase program as in effect
from time to time and (iv) acquisitions, or deemed acquisitions, of Company
Stock in connection with (A) the payment of the exercise price of Company Stock
Options with Company Stock (including in connection with “net exercises™) and
(B) required Tax withholding in connection with the exercise of Company Stock
Options and the vesting or settlement of Company RSUs, in each case, to the
extent such Company Stock Options and Company RSUs are outstanding on the
date of this Agreement (and in such case, in accordance with their terms on the
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date of this Agreement) or are issued or granted after the date of this Agreement
as permitted by Section 6.01(c)(i)(B):

(c) (i) issue, deliver or sell, or authorize the issuance, delivery
or sale of, any shares of any Company Securities or Company Subsidiary
Securities, other than (A) the issuance of any shares of the Company Stock upon
the exercise of Company Stock Options that are outstanding on the date of this
Agreement in accordance with the terms of those options on the date of this
Agreement or that are issued after the date of this Agreement as permitted by the
following clause (B) and (B) the grant of Company RSUs as long as the aggregate
value of all such Company RSUs does not exceed the amount set forth on Section
6.01(c) of the Company Disclosure Schedule, and provided that such grants shall
be made on terms and conditions used by the Company with respect to Company
RSUs in the ordinary course of business consistent with past practice and such
other terms and conditions as set forth on Section 6.01(c) of the Company
Disclosure Schedule or (ii) amend any term of any the Company Security or any
Company Subsidiary Security (in each case, whether by merger, consolidation or
otherwise);

(d) incur any capital expenditures or any obligations or
liabilities in respect thereof, except for (i) those as may be contemplated by the
plan described in Section 6.01(d) of the Company Disclosure Schedule and (ii)
any other capital expenditures not to exceed $150,000,000 in the aggregate in any
twelve-month period;

(¢)  acquire (by merger, consolidation, acquisition of stock or
assets or otherwise), directly or indirectly, any assets, securities, properties,
interests or businesses, other than (i) supplies and materials in the ordinary course
of business of the Company and its Subsidiaries in a manner that is consistent
with past practice, (ii) pursuant to contracts or arrangements in effect on the date
hereof, (iii) leases or subleases under which the Company or one of its
Subsidiaries is the tenant entered into in the ordinary course of business and (iv)
acquisitions with a purchase price (including assumed indebtedness) that does not
exceed $100,000,000 in the aggregate;

H sell, license, lease or otherwise transfer, or create or incur
any Lien on, any of the Company’s or its Subsidiaries’ assets, securities,
properties, interests or businesses, other than (i) sales of inventory or obsolete
equipment in the ordinary course of business consistent with past practice, (ii)
sales of assets, securities, properties, interests or business with a sale price
(including any related assumed indebtedness) that does not exceed $100,000,000
in the aggregate, (iii) pursuant to contracts or arrangements in effect on the date
hereof, (iv) leases or subleases under which the Company or one of its
Subsidiaries is the lessor entered into in the ordinary course of business, or (v)
Permitted Liens;
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(g)  other than in connection with actions permitted by Section
6.01(d) or (e) or as required by existing agreements set forth on Section 4.06(c) of
the Company Disclosure Schedule, make any loans, advances or capital
contributions to, or investments in, any other Person, other than (i) in the ordinary
course of business consistent with past practice, (ii) investments or capital
contributions that are made alongside Parent or any of its Affiliates or (iii) loans,
advances or capital contributions to, or investments in, wholly owned Subsidiaries
of the Company;

(h) create, incur, assume, suffer to exist or otherwise be liable
with respect to any indebtedness for borrowed money or guarantees thereof or
issue or sell any debt securities, except for (i) indebtedness under the Company
Credit Facilities, (ii) up to $2,000,000,000 of indebtedness to refinance on market
terms any indebtedness existing on the date hereof that is maturing within twelve
months of such refinancing (which amount shall be reduced by any such
refinanced indebtedness incurred under the immediately preceding clause (i)), (iii)
guarantees by the Company of indebtedness of any wholly owned Company
Subsidiary or (iv) any commercial paper issued in the ordinary course of business;

(i) (1) other than in the ordinary course of business, enter into
any agreement or arrangement that limits or otherwise restricts in any material
respect the Company or any of its Subsidiaries from engaging or competing in
any line of business, in any location or with any Person or (ii) enter into any
agreement or arrangement that limits or otherwise restricts in any material respect
any upstream Affiliates of the Company following consummation of the Merger
from engaging or competing in any line of business, in any location or with any
Person;

() other than in the ordinary course of business, (i) amend or
modify in any material respect or terminate (excluding terminations upon
expiration of the term thereof in accordance with the terms thereof) any Company
Material Contract or waive, release or assign any material rights, claims or
benefits under any Company Material Contract, (ii) enter into any contract or
agreement that would have been a Company Material Contract had it been entered
into prior to the date of this Agreement or (iii) enter into any programming service
distribution agreement;

(k)  without prior consultation with Parent, (i) recognize any
material new union, works council or other similar employee representative,
except as required by Applicable Law, or (ii) enter into any material Collective
Bargaining Agreement, or renew or enter into any material mid-term modification
(excluding resolutions of grievances relating to or interpretations of a Collective
Bargaining Agreement) of any existing Collective Bargaining Agreement;

) grant to any director or officer (as such terms are used for
purposes of Section 16 of the Exchange Act) of the Company any increase in
change in control, severance, retention or termination pay (including any
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obligation to gross-up, indemnify or otherwise reimburse any such individual for
any Tax incurred by any such individual, including under Section 409A or 4999
of the Code), other than any increase in a severance benefit arising directly from
an increase in annual salary or annual cash bonus opportunity (for the avoidance
of doubt, not including any supplemental cash bonus opportunity set forth in
Section 6.01(m) of the Company Disclosure Schedule) to the extent such increase
is permitted by the Agreement;

(m)  Except as set forth on Section 6.01(m) of the Company
Disclosure Schedule, (i) increase the annual salary of any employee of the
Company or any of its Subsidiaries who holds the title of Executive Vice
President or greater by more than 5% in the aggregate in any fiscal year, except as
required by the terms of any existing agreement or (ii) increase the cash bonus
opportunity of any employee of the Company or any of its Subsidiaries who holds
the title of Executive Vice President or greater;

(n) (i) other than as required by an existing agreement, adopt or
amend any cash bonus plan or other variable compensation plan with a
performance measurement period of greater than 12 months (excluding any period
principally relating to an employee’s obligation to be employed on the payment
date), (ii) establish or adopt any Title IV Plan, “excess benefit plan”, deferred
compensation plan, severance or change in control plan or employee benefit plan
that provides post-retirement health, medical, life insurance or death benefits to
retired, current or former employees, directors or consultants of the Company or
any of its Subsidiaries except as required to avoid excise tax under Section 4980B
of the Code, unless such establishment or adoption occurs as part of an acquisition
of any other company or business that is permitted or consented to under this
Agreement, (iii) fail to continue to make all contributions required to be made to
any Company Plan that is a Title IV Plan (for the avoidance of doubt, other than a
Multiemployer Plan) under ERISA, the Code and Applicable Law or (iv) amend
the benefit formula under any Company Plan that is a Title IV Plan (for the
avoidance of doubt, other than any Multiemployer Plan) to increase the benefit
accrual applicable to any participant or beneficiary thereof under such Company
Plan;

(o)  change the Company’s methods of financial accounting,
except as required by concurrent changes in GAAP or in Regulation S-X of the
1934 Act, as agreed to by its independent public accountants;

(p)  without limiting Section 8.11, settle, or offer or propose to
settle, (A) any litigation, investigation, arbitration, proceeding or other claim
involving or against the Company or any of its Subsidiaries or (B) any
stockholder litigation or dispute against the Company or any of its officers or
directors, except, in each case, where the sum of (x) any amount paid in
settlement or compromise plus (y) the financial impact to the Company and its
Subsidiaries of any other terms of the settlement or compromise does not exceed
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$100,000,000 (after giving effect to any reasonably expected indemnification
proceeds);

(@)  adopt or publicly propose a plan of complete or partial
liquidation or resolutions providing for or authorizing such a liquidation or a
dissolution, in each case, of the Company or any Significant Subsidiary of the
Company;

(r) knowingly and intentionally take any action that would
reasonably be expected to make any representation or warranty of the Company
hereunder inaccurate in any material respect at, or immediately prior to, the
Effective Time;

(s) take the action set forth on Section 6.01 of the Company
Disclosure Schedule (it being understood and agreed that the exceptions contained
in the lead-in to this Section 6.01 shall not apply with respect to this Section
6.01(s)); or

(t) agree, resolve or commit to do any of the foregoing.

Section 6.02. Company Stockholder Meeting. The Company shall cause
a meeting of its stockholders (the “Company Stockholder Meeting”) to be duly
called and held as soon as reasonably practicable after the date of this Agreement
(but in no event later than 40 days after the Registration Statement is declared
effective under the 1933 Act) for the purpose of voting on the approval and
adoption of this Agreement and the Merger. In connection with the Company
Stockholder Meeting, the Company shall (i) subject to Section 6.03, (1)
recommend approval and adoption of this Agreement, the Merger and the other
transactions contemplated hereby by the Company’s stockholders and (2) use its
reasonable best efforts to obtain the Company Stockholder Approval and (ii)
otherwise comply with all legal requirements applicable to such meeting.
Without limiting the generality of the foregoing, unless this Agreement has
terminated in accordance with its terms, this Agreement and the Merger shall be
submitted to the Company’s stockholders at the Company Stockholder Meeting
whether or not (x) the Company’s Board of Directors shall have effected a
Company Adverse Recommendation Change or (y) any Company Acquisition
Proposal shall have been publicly proposed or announced or otherwise submitted
to the Company or any of its advisors. The Company shall not, without the prior
written consent of Parent, adjourn or postpone the Company Stockholder
Meeting; provided that the Company may, without the prior written consent of
Parent, adjourn or postpone the Company Stockholder Meeting (A) if, as of the
time for which the Company Stockholder Meeting is originally scheduled (as set
forth in the Joint Proxy Statement/Prospectus), there are insufficient shares of
Company Stock represented (either in person or by proxy) to constitute a quorum
necessary to conduct the business of the Company Stockholder Meeting, (B) after
consultation with Parent, if the failure to adjourn or postpone the Company
Stockholder Meeting would reasonably be expected to be a violation of
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Applicable Law for the distribution of any required supplement or amendment to
the Joint Proxy Statement/Prospectus, (C) after consultation with Parent, for a
single period not to exceed ten Business Days, to solicit additional proxies if
necessary to obtain the Company Stockholder Approval, or (D) if the Company
has delivered to Parent a bona fide notice contemplated by Section 6.03(c), for a
maximum of ten Business Days. Parent may require the Company to adjourn,
delay or postpone the Company Stockholder Meeting once for a period not to
exceed 30 calendar days (but prior to the date that is two Business Days prior to
the End Date) to solicit additional proxies necessary to obtain the Company
Stockholder Approval. Once the Company has established a record date for the
Company Stockholder Meeting, the Company shall not change such record date
or establish a different record date for the Company Stockholders Meeting
without the prior written consent of Parent (not to be unreasonably withheld,
delayed or conditioned), unless required to do so by Applicable Law or the
Company’s organizational documents. Without the prior written consent of
Parent, the adoption of this Agreement and the transactions contemplated hereby
(including the Merger) shall be the only matter (other than matters of procedure
and matters required by Applicable Law to be voted on by the Company’s
stockholders in connection with the approval of this Agreement and the
transactions contemplated hereby) that the Company shall propose to be acted on
by the stockholders of the Company at the Company Stockholder Meeting.

Section 6.03. No Solicitation; Other Offers. (a) General Prohibitions.
Neither the Company nor any of its Subsidiaries shall, nor shall the Company or
any of its Subsidiaries authorize or permit any of its or their officers, directors,
employees, investment bankers, attorneys, accountants, consultants or other
agents or advisors (“Representatives”) to, directly or indirectly, (i) solicit, initiate
or take any action to knowingly facilitate or encourage the submission of any
Company Acquisition Proposal, (ii) enter into or participate in any discussions
(other than to state that the Company is not permitted to have discussions) or
negotiations with any Third Party that is seeking to make, or has made, a
Company Acquisition Proposal, (iii) furnish any non-public information relating
to the Company or any of its Subsidiaries or afford access to the business,
properties, assets, books or records of the Company or any of its Subsidiaries to,
otherwise knowingly cooperate in any way with, or knowingly assist, participate
in, facilitate or encourage any effort by any Third Party that is seeking to make, or
has made, a Company Acquisition Proposal, (iv) make a Company Adverse
Recommendation Change, (v) fail to enforce or grant any waiver or release under
any standstill or similar agreement with respect to any class of equity securities of
the Company or any of its Subsidiaries unless the Board of Directors of the
Company determines after consulting with its outside legal counsel that the failure
to waive such provision would be inconsistent with its fiduciary duties under
Applicable Law; provided, that the Company shall not enforce and hereby waives
any provision of any such agreement that would prohibit a third party from
communicating confidentially a Company Acquisition Proposal to the Company’s
Board of Directors, (vi) approve any transaction under, or any Person becoming
an “interested stockholder” under, Section 203 of Delaware Law or (vii) enter

56

#85344143v28




into any agreement in principle, letter of intent, term sheet, merger agreement,
acquisition agreement, option agreement or other similar instrument relating to a
Company Acquisition Proposal (other than a confidentiality agreement to the
extent contemplated by Section 6.03(b)); provided that (so long as the Company
and its Representatives have otherwise complied with this Section 6.03) none of
the foregoing shall prohibit the Company and its Representatives from, at any
time prior to the Company Stockholder Approval, participating in discussions
with any Persons or group of Persons who has made a Company Acquisition
Proposal after the date of this Agreement solely to request the clarification of the
terms and conditions thereof so as to determine whether the Acquisition Proposal
is, or could reasonably be expected to lead to, a Superior Proposal, and any such
actions shall not be a breach of this Section 6.03(a). It is agreed that any violation.
of the restrictions on the Company set forth in this Section by any Representative
of the Company or any of its Subsidiaries shall be a breach of this Section by the
Company.

(b) Recommendation Exceptions. Notwithstanding Section
6.03(a), but subject to Section 6.03(c) and Section 6.03(d), at any time prior to the
Company Stockholder Approval:

(1) the Company, directly or indirectly through
advisors, agents or other intermediaries, may (A) engage in
negotiations or discussions with any Third Party that, subject to the
Company’s compliance with Section 6.03(a), has made after the
date of this Agreement a Company Superior Proposal or a
Company Acquisition Proposal that the Board of Directors of the
Company determines in good faith, after consultation with its
outside legal advisors, could reasonably be expected to lead to a
Company Superior Proposal by the Third Party making such
Company Acquisition Proposal, (B) furnish to such Third Party
and its advisors, agents or other intermediaries (including
financing sources) non-public information relating to the Company
or any of its Subsidiaries pursuant to a customary confidentiality
agreement (a copy of which shall be provided for informational
purposes only to Parent) with such Third Party with terms no less
favorable to the Company than those contained in the
confidentiality agreement, dated February 8, 2014, between the
Company and Parent (the “Confidentiality Agreement”) (it being
understood and hereby agreed that such confidentiality agreement
need not contain a “standstill” or similar provision that prohibits
such Third Party from making any Company Acquisition Proposal,
acquiring the Company or taking any other action); provided that
all such information (to the extent that such information has not
been previously provided or made available to Parent) is provided
or made available to Parent, as the case may be, prior to or as
promptly as practicable (but no later than 24 hours) after the time it
is provided or made available to such Third Party) and (C) take any
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action required by Applicable Law or that any court of competent
jurisdiction orders the Company to take;

(i)  following receipt of a Company Superior Proposal,
the Board of Directors of the Company may, subject to compliance
with Section 6.03(c), make a Company Adverse Recommendation
Change; and

(iii)  following a Company Intervening Event, the Board
of Directors of the Company may, subject to compliance with
Section 6.03(d), make a Company Adverse Recommendation
Change involving or relating to such Company Intervening Event;

in each case referred to in the foregoing clauses (i), (ii) and (iii) only if the Board
of Directors of the Company determines in good faith, after considering advice
from outside legal counsel, that the failure to take such action would be
inconsistent with its fiduciary duties under Applicable Law. For purposes of
clarification, the taking of any of the actions permitted by Section 6.03(a) and
Section 6.03(b)(i) shall not be deemed to be a Company Adverse
Recommendation Change.

In addition, nothing contained herein shall prevent the Company or its Board of
Directors from (i) complying with Rule 14a-9, Rule 14d-9 or Rule 14e-2(a) and
Item 1012(a) of Regulation M-A under the 1934 Act (or making any similar
communication to stockholders in connection with any amendment to the terms of
a tender offer or exchange offer) so long as any action taken or statement made to
so comply is consistent with this Section 6.03 or (ii) disclosing factual
information regarding the business, financial condition or results of operations of
Parent or the Company or the fact that a Company Acquisition Proposal has been
made, the identity of the party making such proposal or the material terms of such
proposal in the Joint Proxy Statement/Prospectus or otherwise, to the extent the
Company in good faith determines that such information, facts, identity or terms
is required to be disclosed under Applicable Law or that failure to make such
disclosure would be inconsistent with its fiduciary duties under Applicable Law;
provided that any such action taken or statement or disclosure made that relates to
a Company Acquisition Proposal shall be deemed to be a Company Adverse
Recommendation Change unless the Board of Directors of the Company reaffirms
the Company Board Recommendation in such statement or disclosure or in
connection with such action (except that a mere “stop, look and listen”
disclosure in compliance with Rule 14d-9(f) of the 1934 Act or failure to take a
position with respect to a Company Acquisition Proposal governed by the tender
offer or exchange offer rules under the 1934 Act until the tenth Business Day after
commencement of such Company Acquisition Proposal shall not constitute a
Company Adverse Recommendation Change).

(c) Required Notices. The Board of Directors of the Company
shall not take any of the actions referred to in Section 6.03(b) unless the Company
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shall have delivered to Parent a prior written notice advising Parent that it intends
to take such action, and, after taking such action, the Company shall, if such
action is in connection with a Company Acquisition Proposal, continue to advise
Parent on a current basis of the status and terms of any discussions and
negotiations with the Third Party. In addition, the Company shall notify Parent
promptly (but in no event later than 24 hours) after receipt by the Company (or
any of its Representatives) of any Company Acquisition Proposal, any written
indication from a Third Party that such Third Party is considering making a
Company Acquisition Proposal or any written request for information relating to
the Company or any of its Subsidiaries or for access to the business, properties,
assets, books or records of the Company or any of its Subsidiaries by any Third
Party that has indicated that it is considering making, or has made, a Company
Acquisition Proposal. The Company shall within 24 hours of receipt thereof
provide such notice orally and in writing and shall identify the Third Party
making, and the material terms and conditions of, any such Company Acquisition
Proposal, indication or request, and shall promptly (but in no event later than 24
hours after receipt) provide to Parent copies of all material correspondence and
written materials sent or provided to the Company or any of its Subsidiaries that
describes any terms or conditions of any Company Acquisition Proposal. The
Company shall keep Parent reasonably informed, on a reasonably current basis, of
the status and details of any such Company Acquisition Proposal, indication or
request. Any material amendment to any Company Acquisition Proposal will be
deemed to be a new Company Acquisition Proposal for purposes of the
Company’s compliance with this Section 6.03(c).

(d)  “Last Look™. The Board of Directors of the Company shall
not make a Company Adverse Recommendation Change in response to a
Company Acquisition Proposal unless (i) such Company Acquisition Proposal
constitutes a Company Superior Proposal, (ii) the Company promptly notifies
Parent, in writing at least five Business Days before taking that action, of its
intention to do so, attaching the most current version of the proposed agreement
under which such Company Superior Proposal is proposed to be consummated
and the identity of the Third Party making the Company Acquisition Proposal,
and (iii) Parent does not make, within such five-Business-Day period after its
receipt of that written notification, an offer that is at least as favorable to the
stockholders of the Company as such Company Superior Proposal (it being
understood and agreed that any amendment to the financial terms or other
material terms of such Company Superior Proposal shall require a new written
notification from the Company and a new period under clause (ii) of this Section
6.03(d), except that such period shall be three Business Days instead of five
Business Days). The Board of Directors of the Company shall not make a
Company Adverse Recommendation Change in response to a Company
Intervening Event, unless (A) the Company has provided Parent with written
information describing such Company Intervening Event in reasonable detail
promptly after becoming aware of it and keeps Parent fully informed, on a
reasonably current basis, of material developments with respect to such Company
Intervening Event, (B) the Company has provided Parent at least five Business
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Days prior notice of its intention to make a Company Adverse Recommendation
Change with respect to such Company Intervening Event, attaching a reasonably
detailed explanation of the facts underlying the determination by the Board of
Directors of the Company that a Company Intervening Event has occurred and its
need to make a Company Adverse Recommendation Change in light of the
Company Intervening Event and (C) Parent does not make, within such five-
Business-Day period, an offer that the Company’s Board of Directors determines
would obviate the need for a Company Adverse Recommendation Change in light
of the Company Intervening Event. During any five-Business-Day period prior to
effecting a Company Adverse Recommendation Change pursuant to this Section
6.03(d), the Company and its Representatives shall negotiate in good faith with
Parent and its Representatives regarding any revisions to the terms of the
transactions contemplated by this Agreement proposed by Parent.

(e) Definition of Company Superior Proposal. For purposes of
this Agreement, “Company Superior Proposal” means a bona fide, unsolicited
written Company Acquisition Proposal for at least a majority of the outstanding
shares of Company Stock or all or substantially all of the consolidated assets of
the Company and its Subsidiaries that the Board of Directors of the Company
determines in good faith, after consultation with a financial advisor of nationally
recognized reputation and outside legal counsel and taking into account all
material financial, legal, regulatory and other aspects of such proposal, including
the terms and conditions of the Company Acquisition Proposal, (x) is on terms
and conditions more favorable to the Company’s stockholders than the
transactions contemplated hereby (taking into account any proposal by Parent to
amend the terms of this Agreement pursuant to Section 6.03(d)) and (y) is
reasonably likely to be consummated and, if a cash transaction (whether in whole
or in part), has financing, if any, that is then fully committed or reasonably
determined to be available by the Board of Directors of the Company.

® Obligation to Terminate Existing Discussions. The
Company shall, and shall cause its Subsidiaries and its and their Representatives
to, cease immediately and cause to be terminated any and all existing activities,
discussions or negotiations, if any, with any Third Party and its Representatives
and its financing sources conducted prior to the date hereof with respect to any
Company Acquisition Proposal. The Company shall promptly request that each
Third Party, if any, that has executed a confidentiality agreement within the 24-
month period prior to the date hereof in connection with its consideration of any
Company Acquisition Proposal return or destroy all confidential information
heretofore furnished to such Person by or on behalf of the Company or any of its
Subsidiaries (and all analyses and other materials prepared by or on behalf of such
Person that contains, reflects or analyzes that information), and the Company
shall provide to Parent all certifications of such return or destruction from such
other Persons as promptly as practicable after receipt thereof. The Company shall
use its commercially reasonable efforts to secure all such certifications as
promptly as practicable. If any such Person fails to provide any required
certification within the time period allotted in the relevant confidentiality
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agreement (or if no such period is specified, then within a reasonable time period
after the date hereof), then the Company shall take all actions that may be
reasonably necessary to secure its rights and ensure the performance of such other
party’s obligations thereunder as promptly as practicable.

Section 6.04. Tax Matters. (a) From the date hereof until the Effective
Time, except as consented to in writing by Parent (such consent not to be
unreasonably withheld, conditioned or delayed), neither the Company nor any of
its Subsidiaries shall make or change any material Tax election, change any
annual tax accounting period, adopt or change any method of tax accounting, file
any material amended Tax Returns or claims for material Tax refunds, enter into
any material closing agreement, surrender any material Tax claim, audit or
assessment, surrender any right to claim a material Tax refund, offset or other
reduction in Tax liability, consent to any extension or waiver of the limitations
period applicable to any Tax claim or assessment or take or omit to take any other
action with respect to Taxes, in each case, if any such action or omission would
have the effect of materially increasing the Tax liability or accrual of Tax liability
under FASB Interpretation No. 48 or materially reducing any Tax asset or accrual
of Tax asset under FASB Interpretation No. 48 of the Company or any of its
Subsidiaries.

(b)  The Company and each of its Subsidiaries shall establish or
cause to be established in accordance with GAAP on or before the Effective Time
an adequate accrual for all Taxes due with respect to any period or portion thereof
ending prior to or as of the Effective Time.

(c) All transfer, documentary, sales, use, stamp, registration,
value added and other such Taxes and fees (including any penalties and interest)
incurred by the Company or any of its Subsidiaries in connection with the Merger
(including any real property transfer tax and any similar Tax) shall be paid by the
Company (or the applicable Subsidiary) when due, and the Company (or the
applicable Subsidiary) shall, at its own expense, file all necessary Tax returns and
other documentation with respect to all such Taxes and fees, and, if required by
Applicable Law, the Company (or the applicable Subsidiary) shall, and shall
cause its Affiliates to, join in the execution of any such Tax returns and other
documentation.

Section 6.05. Voting of Shares. The Company shall vote all shares of
Parent Class A Common Stock beneficially owned by it or any of its Subsidiaries
(other than, for the avoidance of doubt, any such shares held by any employee
benefit plan of the Company or any of its Subsidiaries or any trustee or other
fiduciary in such capacity under any employee benefit plan) in favor of the Parent
Stock Issuance at the Parent Shareholder Meeting.
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ARTICLE 7
Covenants of Parent

Parent agrees that:

Section 7.01. Conduct of Parent. From the date hereof until the Effective
Time except as expressly contemplated by this Agreement, as set forth in Section
7.01 of the Parent Disclosure Schedule, as consented to in writing by the
Company (such consent not to be unreasonably withheld, conditioned or delayed)
or as required by Applicable Law, Parent shall, and shall cause each of its
Subsidiaries to conduct its business in all material respects in the ordinary course
consistent with past practice and use its commercially reasonable efforts to
preserve intact its business organizations and relationships with Third Parties.
Without limiting the generality of the foregoing, from the date hereof until the
Effective Time, except as expressly contemplated by this Agreement, as set forth
in Section 7.01 of the Parent Disclosure Schedule, as consented to in writing by
the Company or as required by Applicable Law, from the date hereof until the
Effective Time Parent shall not, nor shall it permit any of its Subsidiaries to:

(a) amend the articles of incorporation or bylaws of Parent in a
manner that would have a material and adverse impact on the value of Parent
Class A Common Stock;

(b) without limiting the Company’s obligations under Section
8.01 (including the last sentence of Section 8.01(a)), split, combine or reclassify
any shares of capital stock of Parent or any of its Subsidiaries or declare, set aside
or pay any dividend or other distribution (whether in cash, stock or property or
any combination thereof) in respect of the capital stock of Parent or its
Subsidiaries, or redeem, repurchase or otherwise acquire or offer to redeem,
repurchase, or otherwise acquire any Parent Securities, except for (i) dividends by
any of its wholly-owned Subsidiaries, (ii) regular quarterly cash dividends by
Parent with customary record and payment dates on shares of Parent Stock not in
excess of $0.225 per share per quarter, as such amount may be increased for 2015
in the ordinary course of business consistent with past practice; and (iii)
repurchases of shares of Parent Stock at then prevailing market prices pursuant to
Parent’s share repurchase program as in effect from time to time;

(¢)  adopt or publicly propose a plan of complete or partial
liquidation or resolutions providing for or authorizing such a liquidation or a
dissolution, restructuring, recapitalization or reorganization;

(d)  knowingly and intentionally take any action that would
reasonably be expected to make any representation or warranty of Parent
hereunder inaccurate in any material respect at, or immediately prior to, the
Effective Time; or

(e)  agree, resolve or commit to do any of the foregoing.

62

#85344143v28



Section 7.02. Obligations of Merger Subsidiary. Parent shall take all
action necessary to cause Merger Subsidiary to perform its obligations under this
Agreement and to consummate the Merger on the terms and conditions set forth
in this Agreement.

Section 7.03. Parent Shareholder Meeting. Parent shall cause a meeting
of its shareholders (the “Parent Shareholder Meeting”) to be duly called and
held as soon as reasonably practicable after the date of this Agreement (but in no
event later than 40 days after the Registration Statement is declared effective
under the 1993 Act) for the purpose of voting on the approval of the issuance of
shares of Parent Class A Common Stock as part of the Merger Consideration (the
“Parent Stock Issuance™). In connection with the Parent Shareholder Meeting,
the Board of Directors of Parent shall (i) (1) recommend approval of the Parent
Stock Issuance to Parent’s shareholders and (2) use its reasonable best efforts to
obtain the Parent Shareholder Approval and (ii) otherwise comply with all legal
requirements applicable to such meeting. Without limiting the generality of the
foregoing, unless this Agreement has terminated in accordance with its terms, the
Parent Stock Issuance shall be submitted to the Parent’s shareholders at the Parent
Shareholder Meeting. Parent shall not, without the prior written consent of the
Company, adjourn or postpone the Parent Shareholder Meeting; provided that
Parent may, without the prior written consent of the Company adjourn or
postpone the Parent Shareholder Meeting (A) if, as of the time for which the
Parent Shareholder Meeting is originally scheduled (as set forth in the Joint Proxy
Statement/Prospectus), there are insufficient shares of Parent Stock represented
(either in person or by proxy) to constitute a quorum necessary to conduct the
business of the Parent Shareholder Meeting, (B) after consultation with the
Company, if the failure to adjourn or postpone the Parent Shareholder Meeting
would reasonably be expected to be a violation of Applicable Law for the
distribution of any required supplement or amendment to the Joint Proxy
Statement/Prospectus or (C) after consultation with the Company, for a single
period not to exceed ten Business Days, to solicit additional proxies if necessary
to obtain the Parent Shareholder Approval. The Company may require Parent to
adjourn, delay or postpone the Parent Shareholder Meeting once for a period not
to exceed 30 calendar days (but prior to the date that is two Business Days prior to
the End Date) to solicit additional proxies necessary to obtain the Parent
Shareholder Approval. Once Parent has established a record date for the
Company Shareholder Meeting, Parent shall not change such record date or
establish a different record date for the Parent Shareholder Meeting without the
prior written consent of the Company (not to be unreasonably withheld, delayed
or conditioned), unless required to do so by Applicable Law or Parent’s
organizational documents. Without the prior written consent of the Company, the
approval of the Parent Stock Issuance shall be the only matter (other than matters
of procedure and matters required by Applicable Law to be voted on by Parent’s
stockholders in connection with the approval of the Parent Stock Issuance) that
Parent shall propose to be acted on by the shareholders of Parent at the Parent
Shareholder Meeting.

63

#85344143v28



