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APPLICATION FOR FRANCHISE AUTHORITY
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3060-0573

FOR FRANCHISE AUTHORITY USE ONLY

DATE December 12, 2005

1. Community Unit |dentification Number: AR0056

2. Application for: Assignment of Franchise D Transfer of Control
3. Franchising Authority: City of Jonesboro, AR
4. Identify community where the system/franchise that is the subject of the assignment or transfer of control is located: Jonesboro, AR
5. Date system was acquired or (for system's constructed by the transferor/assignor) the date on
which service was provided to the first subscriber in the franchise area: 8/12/1999
6. Proposed effective date of closing of the transaction assigning or transferring ownership of the
system to transferee/assignee: 4/30/2006
7. Attach as an Exhibit a schedule of any and all additional information or matenal filed with this Exhibit No.
application that is identified in the franchise as required to be provided to the franchising N/A
authority when requesting its approval of the type of transaction that is the subject of this
application,
PART |- TRANSFEROR/ASSIGNOR
1. Indicate the name, mailing address, and teilephone number of the transferor/assignor.
Legal name of Transferor/Assignor (if individual, list last name first) 1
TCA Cable Partners
Assumed name used for doing business (if any)
Cox Communications Middle America
Mailing street address or P.Q. Box
1400 Lake Hearn Drive
City State | ZiP Code Telephone No. (include area code)
Atlanta GA L 30319 404-843-5000
2.(a) Attach as an Exhibit a copy of the contract or agreement that provides for the assignment or Exhibit No.
transfer of control (including any exhibits or schedules thereto necessary in order to understand the 1
terms thereof). If there is only an oral agreement, reduce the terms to writing and attach.
(Confidential trade, business, pricing or marketing information, or other information not otherwise
publicly available, may be redacted).
(b)  Does the contract submitted in response to (a) above embody the fuil and complete agreement Yes l:l No
between the transferor/assignor and the transferee/assignee?
If No, explain in an Exhibit. Exhibit No.
N/A ‘
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PART Il - TRANSFEREE/ASSIGNEE

1.(@) Indicate the name, mailing address, and telephone number of the transferee/assignee.

Legal name of Transferee/Assignee (ifindividual, list last name first)
Cebridge Acquisition, L.P.

Assumed name used for doing business (if any)
Cebridge Connections

Maliling street address or P.O. Box
12444 Powerscourt Drive Suite 450

City State Z|P Code Telephone No. (include area code)
St. Louis MO 63131 314-965-2020

(b) Indicate the name, mailing address, and telephone number of person to contact, if other than transferee/assignee.

Name of coniact person (list last name first)
LeVoyd Carter

Firm or company name (if any)
Cox Communications

Mailing street address or P.O. Box

1400 Lake Hearn Drive
ity State ZIP Code Telephone No. (include area code)
Atlanta GA 30319 404-269-5616
(c) Attach as an Exhibit the name, mailing address, and telephone number of each additional person who Exhibit No.
should be contacted, if 2
any.

(d) Indicate the address where the system's records will be maintained.

Street address
Records will continue to be maintained at the current system location

City State LzuP Code j
2. Indicate on an attached exhibit any plans to change the current terms and conditions of service and Exhibit No.
operations of the system as a consequence of the transaction for which approval is sought. 3
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SECTION Il. TRANSFEREE'S/ASSIGNEE'S LEGAL
NUALIFICATIONS

1. Transferee/Assignee
is:
D Corporation a. Jurisdiction of incorporation: T d. Name and address of registered agent in jurisdiction:
b. Date of incorporation:
c. For profit or not-for-profit:
Limited Partnership | a. Jurisdiction in which formed: c. Name and address of registered agent in jurisdiction:
DE See Attached Exhibit 4
b. Date of formation:
12/05/05
[:I General Partnership | a. Jurisdiction whose laws govem formation: b. Date of formation:
D Individual
Other. Describe in an Exhibit. Exhibit No.
N/A
J
2. List the transferee/assignee, and, if the transferee/assignee is not a natural person, each of its officers, directors, stockholders
beneficially holding more than 5% of the outstanding voting shares, general pariners, and limited partners holding an equity
interest of more than 5%. Use only one column for each individual or entity. Attach additional pages if necessary. (Read
carefully - the lettered items below refer to corresponding lines in the following table.)
(@) Name, residence, occupation or principal business, and principal place of business. (If other than an individual, also show
name, address and citizenship of natural person authorized to vote the voting securities of the applicant that it holds.) List the
applicant first, officers, next, then directors and, thereafter, remaining stockholders and/or partners.
(b) Citizenship.
(c) Relationship to the transferee/assignee (e.g., officer, director, etc.).
(d) Number of shares or nature of partnersihp interest.
€) Number of votes.
f) Percentage of votes.
(a) See attached Exibit 5
(b) See attached Exibit 5
(c) See attached Exhibit 5
(d) See attached Exhibit 5
(e) See attached Exhibit 5
(f) See attached Exhibit 5
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3. If the applicant is a corporation or a limited partnership, is the
transferee/assignee formed under the
laws of, or duly qualified to transact business in, the State or other jurisdiction in which the system

operates?
If the answer is No, explain in an Exhibit.

4, Has the transferee/assignee had any interest in or in connection with an applicant which has been
dismissed or denied by any franchise authority?
If the answer is Yes, describe circumstances in an Exhibit.

5. Has an adverse finding been made or an adverse final action been taken by any court or
administrative body with respect to the transferee/assignee in a civil, criminal or administrative
proceeding, brought under the provisions of any law or regulation related to the following: any
felony; revocation, susbension or involuntary transfer of any authorization (including cable
franchises) to provide video programming services; mass media related antitrust or unfair
competition; fraudulent statements to another govemment unit; or employment discrimination?

If the answer is Yes, attach as an Exhibit a full description of the persons and matter(s) involved,
including an identification of any court or administrative body and any proceeding (by dates and file
numbers, if applicable), and the disposition of such proceeding.

6. Are there any documents, instruments, contracts or understandings relating to ownership or future
ownership rights with respect to any attributable interest as described in Question 2 (including, but
not limited to, non-voting stock interests, beneficial stock ownership interests, options, warrants,
debentures)?

If Yes, provide particulars in an Exhibit.

7. Do documents, instruments, agreements or understandings for the pledge of stock of the
transferee/assignee, as security for ioans or contractual performance, provide that: (a) voting rights
will remain with the applicant, even in the event of default on the obligation; (b) in the event of
default, there will be either a private or public sale of the stock; and (c) prior to the exercise of any
ownership rights by a purchaser at a sale described in (b), any prior consent of the FCC and/or of the
franchising authority, if required pursuant to federal, state or local law or pursuant to the terms of
the franchise agreement will be obtained?

If No, attach as an Exhibit a full explanation.

SECTION lil. TRANSFEREE'S/ASSIGNEE'S FINANCIAL QUALIFICATIONS

1. The transferee/assignee certifies that it has sufficient net liquid assets on hand or availabie from
committed resources to consummate the transaction and operate the facilities for three months.
2. Attach as an Exhibit the most recent financial statements, prepared in accordance with generally

accepted accounting principals, including a balance sheet and income statement for at least one full
year, for the transferee/assignee or parent entity that has been prepared in the ordinary course of
business, if any such financial statements are routinely prepared. Such statements, if not otherwise
publicly available, may be marked CONFIDENTIAL and will be maintained as confidential by the
franchise authority and its agents to the extent permissible under local law.
SECTION IV. TRANSFEREE'S/ASSIGNEE'S TECHNICAL QUALIFICATIONS
Set forth in an Exhibit a narrative account of the transferee's/assignee’s technical qualifications, experience
and expertise regarding cable teievision systems, including, but not limited to, summary information about
¢ priate management personnel that will be involved in the system's management and operations. The

L .'Leree/asslgnee may, but need not, list a representative sample of cable systems currently or formerly
owned or operated.
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SECTIONV - CERTIFICATIONS

it | - Transferor/Assignor

All the statements made in the application and attached exhibits are considered material representations, and all the Exhibits
are a material part hereof and are incorporated herein as if set out in full in the application,

Signature
| CERTIFY that the statements in this application are true,
complete and correct to the best of my knowledge and belief and

are made in good faith.

Date (/12/772005
WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE
PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE, Print full name

TITLE 18, SECTION 1001. James A. Hatcher
Vice President, TCA Cable Partners

Check appropriate classification:

individual General Partner Comorate Officer Other. Explain:
{Indicate Title)

Part Ii - Transferee/Assignee

All the statements made in the application and attached Exhibits are considered material representations, and all the Exhibits
are a material part hereof and are incorporated herein as if set out in full in the application.

«e transferee/assignee certifies that he/she:
(a) Has a current copy of the FCC's Rules goveming cable television systems.

(b) Has a current copy of the franchise that is the subject of this application, and of any applicable state laws or local
ordinances and related regulations.

(c) Will use its best efforts to comply with the terms of the franchise and applicable state laws or local ordinances and related
regulations, and to effect changes, as promptly as practicable, in the operation system, if any changes are necessary to cure
any violations thereof or defaults thereunder presently in effect or ongoing.

Signature
| CERTIFY that the statements in this application are true,
complete and correct to the best of my knowledge and belief and
are made in good faith,

Date
WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE

PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE, Print full name
TITLE 18, SECTION 1001.

Check appropnate classification:

Individual General Partner Corporate Officer Other. Explain:
(Indicate Title)

FCC 394 -5- September 1996



SECTION V - CERTIFICATIONS

Part| - Transferor/Assignor

)
All the statements made in the application and attached exhibits are considered material representations, and all the Exhibits
are a material part hereof and are incorporated herein as if set out in full in the application.

Signature

t CERTIFY that the statements in this application are true,
complete and correct to the best of my knowledge and belief and

are made in good faith.

Date

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE
PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE,

TITLE 18, SECTION 1001.

Check appropriate classification:
individual General Partner D anm;?zttz ?_::)ar D Other. Explain;

Print full name

Part Il - Transferee/Assignee

All the statements made in the application and attached Exhibits are considered material representations, and all the Exhibits
are a material part hereof and are incorporated herein as if set out in full in the application. ’

The transferee/assignee certifies that he/she:

\

!
{a) Has a current copy of the FCC's Rules goveming cable television systems.

{(b) Has a current copy of the franchise that is the subject of this application, and of any applicable state laws or local
ordinances and related regulations.

(c) Will use its best efforts to comply with the terms of the franchise and applicable state laws or local ordinances and related
regulations, and to effect changes, as promptly as practicable, in the operation system, if any changes are necessary to cure

any violations thereof or defaults thereunder presently in effect or ongoing.

Signature
| CERTIFY that the statements in this application are true,
complete and correct to the best of my knowledge and belief and

are made in good faith. ,
Date

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE 12/512005
PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE, |Printfull name By Cebridge General, LLC its General Partner
Daie R. Bennett - Senior Vice President, Operations

TITLE 18, SECTION 1001.

Check appropriate classification:
. Corporate Officer .
Individual General Partner j (Indicate Ttle) D Other. Explain:

September 1986
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ASSET PURCHASE AGREEMENT
BETWEEN
TCA CABLE PARTNERS,

COX SOUTHWEST HOLDINGS, L.P.,

COX COMMUNICATIONS LOUISIANA, L.L.C.,
COXCOM, INC.,
COX TELCOM PARTNERS,
COX COMMUNICATIONS, INC.
AND
CEBRIDGE ACQUISITION CO. LLC
DATED

October 31, 2005

ATLIBD1:290849



EXHIBIT 1

The accompanying Form 394 is being submitted in connection with an Asset Purchase
Agreement dated October 31, 2005 (“Agreement”) among TCA Cable Partners, a Delaware
general partnership, Cox Southwest Holdings, L.P., a Texas limited partnership, Cox
Communications Louisiana, L.L.C., a Delaware limited liability company, CoxCom, Inc., a
Delaware corporation, and Cox Telcom Partners, Inc., a Delaware corporation, and Cox
Communications, Inc., a Delaware corporation, on the one hand, and Cebridge Acquisition Co.
LLC, a Delaware limited liability company (“Cebridge Acquisition”), on the other hand. A copy
of the Agreement with schedules and exhibits is attached hereto on compact disc. Prior to
closing of the transactions contemplated under the Agreement, Cebridge Acquisition will assign
its right to acquire the franchise under the Agreement to Cebridge Acquisition, L.P. d/b/a
Cebridge Connections (“Cebridge”).

Cequel 111, LLC (“Cequel [II"’) is a Delaware limited liability company and will control
day-to-day management of Cebridge pursuant to a management agreement with Cebridge.
Cequel ITI will hold an equity interest in Cebridge, either directly or through one or more
intermediate holding companies.

Please note that portions of the Agreement and exhibits and schedules thereto are
redacted, consistent with the FCC’s directions to Form 394, to protect “confidential trade,
business, pricing or marketing information, or other information not otherwise publicly
available.” In addition Exhibit A (Required Programming Agreement) to the Agreement has not
been provided because it contains highly confidential programming information.
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ASSET PURCHASE AGREEMENT
]

THIS ASSET PURCHASE AGREEMENT is dated October 31, 2005, by and among
TCA Cable Partners, a Delaware general partnership (“TCAP”), Cox Southwest Holdings, L.P.,
a Texas limited partnership (“CSWH”), Cox Communications Louisiana, L.L.C., a Delaware
limited liability company (“CCL"), CoxCom, Inc., a Delaware corporation (*CoxCom"), and
Cox Telcom Partners, Inc., a Delaware corporation (“CTP”) (TCAP, CSWH, CCL, CoxCom and
CTP each a “Seller” and collectively, the “Sellers”), and Cox Communications, Inc., a Delaware
corporation (“Parent™), on the one hand, and Cebridge Acquisition Co. LLC, a Delaware limited
liability company (“Buyer™), on the other hand.

RECITALS:

A Sellers own and operate the cable television systems serving the communities
identified on Schedule A-1 (the “California System"), Schedule A-2 (the “MAC System”),
Schedule A-3 (the “North Carolina System”) and Schedule A-4 (the “West Texas System™)
(the California System, the MAC System. the North Carolina System and the West Texas
System, each. a ““‘System™” and collectively. the “Systems’’).

B. Sellers desire to sell, and Buyer desires to buy, certain of the Sellers’ assets used
exclusively in the operation of the Systems for the price and on the terms and conditions
hereinafter set forth.

C. Cox North Carolina Telcom, L.L.C., a Delaware limited liability company
("CNC™), holds the Governmental Permits set forth on Schedule C hereto.

D. CoxCom holds alt the issued and outstanding membership interests of CNC (the
“CNC Interests™).

E. TCA Communications. L.L.C.. a Texas limited liability company (“TCAC"),
holds the Governmental Permits set forth on Schedule E hereto.

F. CoxCom holds all the issued and outstanding membership interests of TCAC (the
“TCAC Interests™).

G. Cox Texas Telcom, L.P., a Delaware limited partnership (“CTT”). holds the
Governmental Permits set forth on Schedule G hereto.

H. CoxCom holds all the issued and outstanding limited partnership interests of CTT
and CTP holds all the issued and outstanding general partnership interests of CTT (collectively,
the “CTT Interests™).

L. CoxCom and CTP desire to scll, and Buyer desires to buy from CoxCom and CTP
all of the CNC Interests, TCAC Interests and CTT Interests as part of the Transferred Assets
hereunder and on the terms and conditions hereinafter set forth.

J. As further inducement for Buyer to enter into this Agreement, pursuant to Section
10.20, Parent is guaranteeing all of the obligations of Sellers under this Agreement.
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AGREEMENTS:

In consideration of the above recitals and the covenants and agreements contained herein,
Buyer and Sellers agree as follows:

1. DEFINED TERMS
The following terms shall have the following meanings in this Agreement:

1.1 “Accounts Receivable” means the sum of (a) Advertising Accounts Receivable,
(b) Cable Accounts Receivable, (c) Commercial Accounts Receivable and (d) National
Advertising Accounts Receivable.

1.2 *“‘Accrued Vacation™ means with respect to any Sellers Employee who becomes a
Transferred Employee. the accrued vacation and personal days to which such Transferred
Employee is entitled under the plans or policies of Sellers or Sellers’ Affiliates as of the
Adjustment Time.

1.3 “Acquired Company" means CNC, CTT or TCAC, as the case may be.
1.4  “Adjustment Time"” means 11:59 p.m. on the day prior to the Closing Date.

1.5 “Advertising Accounts Receivable” means the rights of a Seller or Acquired
Company to payment relating (o the Systems for advertising time relating to the Systems for
local or regional accounts provided by such Seller or Acquired Company prior to the Adjustment
Time.

1.6 “Affiliate” means with respect to a Person, any Person directly or indircctly
controlling, controlled by or under common control with such other Person. For purposes of this
definition, the term “control” means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities or partnership interests, by contract or otherwise.

1.7 *“Agreement” means this Asset Purchase Agreement.

1.8  “Basic Cable Television Service” means the lowest tier of video programming
offered by a System consistent with Section 76.901(a) of the FCC's regulations, 47 C.F.R.
§76.901(a).

1.9 “Basic Subscriber” means (a) with respect to residential single unit accounts,
each customer with a subscription to Basic Cable Television Scrvice, (b) with respect to
residential bulk accounts, each customer with a primary outlet served pursuant to a subscription
to Basic Cable Television Service and (c) with respect to commercial accounts, each customer
with a subscription to Basic Cable Television Service, in each case excluding Delinquent
Accounts and Excluded Subscribers.
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1.10 “Business Day” means each Monday, Tuesday, Wednesday, Thursday and Fnday
that is not a day on which national banking institutions in either Atlanta, Georgia or New York,
New York are authorized or obligated by law or executive order to be closed.

.11 “Cable Accounts Receivabie” means the rights of a Seller or Acquired Company
to payment relating to the Systems for residential and commercial video services, residential
telephony scrvices and residential high speed intemet services provided by such Seller or
Acquired Company prior to the Adjustment Time.

1.12  “Closing" means the consummation of the transactions contemplated by this
Agreement in accordance with the provisions of Article 7.

1.13  “Closing Date” means the date on which the Closing occurs.

1.14 “Code” means the Intemal Revenue Code of 1986, as amended, and the
regulations thereunder, or any subsequent legislative enactment thereof, each as in effect from
time to time.

.15 “Commercial Accounts Receivable” means the rights of a Seller or Acquired
Company to payment relating to the Systems for commercial telephony services and commercial
high speed intemet services provided by such Seller or Acquired Company prior to the
Adjustment Time.

.16 “Communications Act” means the Communications Act of 1934, including the
Cable Communications Policy Act of 1984, the Cable Television Consumer Protection and
Competition Act of 1992 and the Telecommunications Act of 1996, cach as amended, and the
FCC’s rules, regulations and published policies and decisions thereunder, each as in effect from
time to time,

1.17 *“Consent” means any consent, permit, waiver, authorization, approval or filing
of, to or with any Governmental Authorities or other Persons that Sellers or Buyer is required to
obtain for Buyer to own and operate the Transferred Assets, the Systems and the Acquired
Companies on and after the Closing Date.

1.18 “Contract” means any contract, agreement, indenture, note, bond, morgage,
loan, instrument, lease or license (other than a Franchise or Governmental Permit).

1.19  “Delinquent Account™ means a customer account that (a) has physically been
disconnected or (b) has a past duc balance in excess of $25 (excluding late charges and amounts

subject to a bona fide dispute) for more than ninety (90) days from the first day of the billing
period for which the bill relates.

1.20  “Digital Subscriber” means (2) with respect to residential single unit accounts,
each customer with a subscription to any digital tier offered by a System, (b) with respect to
residential bulk accounts, each customer with a primary outlet served pursuant to a subscription
to digital video programming offered by a System and (c) with respect to commercial accounts,
cach customer with a subscription to digital video programming offered by a System, in each
case excluding Delinquent Accounts and Excluded Subscribers.
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1.21 “Employee Benefit Plan” means any employee benefit plan, within the mea_ning
of Section 3(3) of ERISA, and cach written stock option, stock appreciation right, restricted
stock, stock purchase. stock unit, incentive, bonus, profit-sharing, savings, deferred
compensation, health, medical, dental, life insurance, disability, accident, supplemental
unemployment or retirement, severance or benefits continuation or fringe benefit plan, program
or agreement that provides benefits to Sellers Employees, including any Multiemployer Plan.

1.22 “Encumbrance” means any lien, encumbrance, pledge, mortgage. deed of trust,
security interest, charge, option. right of first refusal, easement, proxy, voting trust or agreement
or transfer restriction under any shareholder or similar agreement.

1.23 “Environmental Law™ means any Legal Rule relating to the handling, treatment,
transportation or disposal of Hazardous Substances, the protection of the environment, natural
resources or human health and safety as it relates to environmental protection, including, but not
limited to, the Comprehensive Environmental Response, Compensation and Liability Act, the
Resource Conservation and Recovery Act, the Clean Water Act, the Clean Air Act, the Natural
Environmental Policy Act and any and all analogous state and local laws.

1.24 “Equipment” means all electronic and optical devices, trunk and distribution,
service drop, coaxial and optical fiber cable, amplifiers, power supplies, conduit, vaults and
pedestals, grounding and pole hardware. customer devices (including converters. encoders,
transformers behind television sets and fittings), headend hardware and electronics (including,
without limitation, origination, earth stations, antenna equipment transmission and distribution
systems located on the premises of any of the Real Property, in vehicles or at repair facilities or
on loan to any other system (other than the Systems) of Sellers and their Affiliates), test and
measurement equipment, tools, construction equipment, vehicles, construction trailers, splicing
tools, fiber splicing trailers, analog and digital studio equipment, computers, monitoring
equipment of any kind, generators, equipment associated with the provisioning and routing of
VolP and high speed internet, office machines, TV sets and spares of any of the forcgoing
located at any of the Systems or in any vehicles, with respect to each of the foregoing listed
items, owned. leased or held for use by a Seller or Acquired Company and used exclusively in
conncction with the ownership and operation of one or more of the Systems, plus such additions
thereto and deletions therefrom between the date of this Agreement and the Closing Date as
permitted by this Agreement.

1.25 “Equity Interests” mean any and all shares, interests. or other equivalent
interests (however designated) in the equity of any Person, including capital stock, partnership
interests and membership interests. and including any rights, options or warrants with respect
thereto.

1.26  "ERISA™ mecans the Employee Retirement Income Security Act of 1974, as
amended. and the regulations thereunder, as in effect from time to time.

1.27 “Excluded Subscriber” means. with respect to any residential single unit
account, residential bulk unit account or commercial account, an account that both has not passed
Sellers’ credit scoring in accordance with Sellers’ customary policies and has not made at least
one (1) monthly payment in full.
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1.28  “Exclusive Cox Business Services Agreement” means any agrccment of any
Seller or any Seller's Affiliate for the provision of video, data and/or telephony services spld toa
commercial customer in connection with the operation of one or more of the Systems wh‘lch does
not also apply to the operation of any other cable television system that is not being sol’d
pursuant to the terms of this Agreement and that is owned or operated by any Seller or Seller’s
Affiliate.

1.29 “Exclusive Cox Media Agreement” means any agreement of any Seller or any
Seller's Affiliate for the provision of advertising sales and services or advertising sales
representation in connection with the operation of one or more of the Systems which does not
also apply to the operation of any other cable television system that is not being sold pursuant to
the terms of this Agreement and that is owned or operated by any Seller or Seller’s Affiliate.

1.30 “Exclusive FCC License" means any FCC License that is used in the operation
of one or more of the Systems, that is not used in connection with the operation of any other
cable system that is not being sold pursuant to the terms of this Agreement and that is owned or
operated by any Seller or Seller’s Affiliate: provided, however, the term “Exclusive FCC
License” shall not include any Telecommunications Authorization.

1.31 “Exclusive Governmental Permit” means any Franchise, Exclusive FCC
License and Exclusive Telecommunications Authorization and any other material license, permit
or authorization used exclusively in the operation of one or more of the Systems granted or
issued to any Seller or Acquired Company by any Govermnmental Authority, including all
amendments thereto and renewals or modifications thereof.

1.32  “Exclusive Pole Attachment Agreement” means any pole attachment
agrecement, conduit agreement or similar license or right of any Seller or Acquired Company to
use utility poles related to the operation of one or more of the Systems which does not also apply
to the operation of any other cable television system that is not being sold pursuant to the terms
of this Agreement and that is owned or operated by any Seller or Seller’s Affiliate.

1.33  “Exclusive Programming Agreement’ means any programming agreement or
programming carriage obligation of any Seller or Acquired Company related to the operation of
one or more of the Systems which does not also apply to the operation of any other cable
television system that is not being sold pursuant to the terms of this Agreement and that is owned
or operated by any Seller or Seller’s Affiliate.

1.34  “Exclusive Retransmission Consent Agreement” means any retransmission
consecnt agreement. must carry notice or other related broadcast right or obligation of any Scller
or Acquired Company related (o the operation of one or more of the Systems which does not also
apply to the operation of any other cable tclevision system that is not being sold pursuant to the
terms of this Agreement and is owned or operated by any Seller or Seller’s Affiliate.

1.35 *“Exclusive  Telecommunications  Authorization™ means any FCC
Telecommunications Authorization or State Telecommunications Authorization that authorizes
any Seller or Seller’s Affiliate to provide intemational, interstate or intrastate
Telecommunications Services over a System. that is not being used in conncction with the

ATLIBOI:290849 3



operation of any other cable system that is not being sold pursuant to the terms of this Agreement
and that is owned or operated by any Seller or Seller's Affiliate; providcd3 however, tl}c term
“Exclusive Telecommunications Authorization” shall not include any Franchise or FCC License.

1.36 “FCC" means the Federal Communications Commission.

1.37 “FCC License” means any license, permit, registration or authorization granted
or issued by the FCC to any Seller or Acquired Company and used in the operation of one or
more of the Systems, including all amendments thereto and renewals or modifications thereof;,
provided, however, the term “FCC License” shall not include any Franchise or
Telecommunications Authorization.

1.38 “FCC Telecommunications Authorization” means an authorization granted or
issued by the FCC to provide Telecommunications Services.

1.39 “Franchise” means any franchise, permit, license, resolution, contract, certificate,
agreement or similar authorization, or any renewal thereof, issued by a Franchising Authority
authorizing the construction and operation of a System; provided, however, the term “Franchise”
shall not include any FCC License or Telecommunications Authorization.

1.40 “Franchising Autherity” means any Governmental Authority which has issued a
Franchise.

1.41  “GAAP” means United States generally accepted accounting principles and
practices as in effect from time to time.

1.42  “Governmental Authority” means the United States government or any state. or
other political subdivision thereof or any entity exercising executive, legislative, judicial,
regulatory or administrative functions on their behalf.

1.43  “Governmental Permit” means any Franchise, FCC License and
Telecommunications Authorization used in the operation of one or more of the Systems granted
or issued to any Seller or Acquired Company by any Governmental Authority and any other
material license, permit or authorization used in the operation of one or more of the Systems
granted or i1ssued to any Seller or Acquired Company by any Governmental Authority, including
all amendments thereto and renewals or modifications thereof.

1.44 “Hazardous Substance” means any pollutant, contaminant, waste, hazardous or
toxic substance, constituent, or material, including petroleum products and their derivatives, or
other substances regulated under or pursuant to Environmental Law.

1.45 “High Speed Data Subscriber” means a residential primary outlet served
pursuant to a subscription to any level of residential high speed data service. excluding
Delinquent Accounts and Excluded Subscribers.

1.46  “lISR Act” means the |{art-Scott-Rodino Antitrust Improvements Act of 1976,
and the regulations promulgated by the Federal Trade Commission with respect thereto, as
amended and in effect from time to time.
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1.47  |[Intentionally Omitted|

1.48 “Independent Accounting Firm” means (a)an independent certified public
accounting firm in the United States of national recognition (other than a firm which then serves
as the independent auditor for any of Sellers or Buyer or any of their respective Affiliates)
mutually acceptable to Sellers and Buyer or (b) if Sellers and Buyer are unable to agree upon
such a firm, then Sellers, collectively, and Buyer shall each select a representative from one such
firm and those two individuals shall select a third firm, in which event “Independent Accounting
Firm” shall mean such third firm.

1.49 “Initial Adjustment Statcment” means the unaudited statement of the Current
Adjustment and the Operating Cash Flow Adjustment, delivered by Sellers to Buyer pursuant to
Section 2.6.3.

1.50 “lntellectual Property” means all right, title and interest in or relating to
intellectual property, whether protected, created or arising under the laws of the United States or
any other jurisdiction, including: (i) all patents and applications therefor, including all
continuations, divisionals, and continuations-in-part thereof and patents issuing thereon, along
with all reissues, reexaminations and extensions thereof (collectively. “Patents”); (ii) all
trademarks, service marks, trade names. service names, brand names, trade dress nghts, logos,
corporate names, trade styles, logos and other source or business identifiers and general
intangibles of a like nature, together with the goodwill associated with any of the foregoing.
along with all applications, registrations, renewals and extensions thereof, (iii) all Internet
domain names; (iv) all copyrights and all mask work, database and design rights, whether or not
registered or published, all recgistrations and recordations thereof and all applications in
connection therewith, along with all reversions, extensions and renewals thereof (collectively,
“Copyrights™); (iv) trade secrets (“Trade Secrets™) and (v) all other intellectual property rights
arising from or relating to Technology.

1.51 “Knowledge™ means, with respect to Sellers, the actual knowledge. after due
inquiry, of the individuals set forth on Schedule 1.51(a), and with respect to Buyer, the actual
knowledge, after due inquiry, of the individuals set forth on Schedule 1.51(b).

1.52  “Legal Rules” mean any applicable statute, ordinance, code or other law, rule.
regulation, order. or other written standard, requirement, policy or procedure enacted, adopted,
promulgated, applied or followed, by any Governmental Authority applicable to the Transferred
Assets or any of the Systems.

1.53 “Leased Real Property” means leasehold interests in real estate held by any
Seller or Acquired Company and uscd exclusively in connection with the ownership and
operation of onc or more of the Systems as of the date of this Agreement, plus such additions
thereto and deletions therefrom between the date of this Agreement and the Closing Date as
permitted by this Agreement.

1.54  “Liability” means debts, losses. Taxes, fines, penalties or obligations (whether

direct or indirecl, known or unknown, asserted or unasserted, absolute or contingent, accrued or
unaccrued. matured or unmatured. determined or undeterminable, disputed or undisputed.
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liquidated or unliquidated, or due or to become due, and whether in contract, tort, strict liability
or otherwise) and all costs, expenses, damages, liabilities, losses, claims. judgments or
settlements, including, without limitation, reasonable attorney and professional fees, imposed on
or otherwise suffered by a Person related to the foregoing,

1.55 “Licensed Intellectual Property” means all Intellectual Property used in
connection with the business or operations of one or more of the Systems, other than Transferred
Intellectual Property.

1.56 “Master Carrier Agreement” means (a) a master carrier agreement pursuant to
which one or more Sellers or Seller’s Affiliates lease network capacity (either as a lessor or
lessee) and/or provide or use related Telecommunications Services listed on Schedule 1.56 or (b)
such other agreement listed on Schedule 1.56.

1.57 *“Master CBI Agreement” means a master Cox Business Internet agreement
listed on Schedule 1.57.

1.58 “Material Adverse Effect” means any change, event or effect (1) that has been or
would reasonably be likely to be materially adverse to the business, properties, liabilities,
operations, assets or condition (financial or otherwise) of the Systems, taken as a whole, other
than any of the following: (a) matters affecting the cable television industry generally (including,
without limitation, (i) any federal or state governmental actions, including without limitation,
proposed or enacted legislation or regulations or (ii) accounting or litigation matters) that do not
affect the Systems disproportionately from similarly situated participants in the cable industry;
(b) matters relating to or arising from local, regional or national economic conditions (including,
without limitation, financial and capital markets) that do not affect the Systems
disproportionately from similarly situated participants in the cable industry: (c) matters relating
to or arising from the announcement or pendency of the transaction contemplated by this
Agreement; (d) actions taken by Buyer or its Affiliates; (e) any changes in competition affecting
the Systems: and (f) consequences of the taking of any action contemplated or required by this
Agreement; or (2) that would prevent Sellers from performing their obligations hereunder and
consummating the transactions contemplated hereby.

1.59 “Material Leased Real Property” means the Leased Real Property that is the
subject of a Material Real Property Lease.

1.60 “Material Real Property Lease” means a Real Property Lease (a) that requires
rent or other payments annually in excess of Sl JJJA0, (b) the subject of which is a headend, or
(c) the subject of which is a call center.

1.61 “Material Transferred Contract” means each (a) Material Real Property Lease.
(b) material Exclusive Pole Attachment Agreement, (c) material Exclusive Programming
Agreement, (d) material Exclusive Retransmission Consent Agreement and (e) any other
Contract that requires payment annually in excess of fliff} and has a remaining stated term
of longer than twelve (12) months from the date of this Agreement and which cannot be
terminated on sixty (60) days’ notice or less without the payment of any penalty.

ATLIBO01:290849 8



1.62 “Multiemployer Plan™ means a plan, as defined in ERISA Section 3(37) or
4001(a)(3), to which Sellers or any trade or business which would be considered a single
employer with Sellers under Section 4001(b)(1) of ERISA or part of the same “controlied group”
as the Sellers under Section 302(d)(8)(C) of ERISA, contributed, contributes or is required to
contribute that provides benefits to Sellers Employees.

1.63 ‘“National Advertising Accounts Receivable” means the rights of a Seller or
Acquired Company to payment relating to the Systems for advertising time for accounts
established or managed through National Cable Communications, KMAY (NBC), Cablctyme or
CTV provided by such Seller or Acquired Company prior 1o the Adjustment Time. .

1.64 “Non-Exclusive Cox Media Agrecment” means (a) an agreement that applies to
advertising sales for advertising both on cable television systems that are included within the
Systems and on cable television systems that are not being sold pursuant to the terms of this
Agreement and which are owned or operated by any Seller or Seller’s Affiliate and (b) an
advertising sales representation agreement or other agreement listed on Schedule 1.64.

1.65 ‘“Non-Exclusive Pole Attachment Agreement” means a pole attachment
agreement granting rights to both cable television systems included within the Systems and cable
television systems that arc not being sold pursuant to the terms of this Agreement and which are
owned or operated by any Seller or Seller’s Aftiliate and that are listed on Schedule 1.65.

1.66 “Non-Exclusive Retransmission Consent Agreement” means a retransmission
consent agreement granting rights to both cable television systems included within the Systems
and cable television systems that are not being sold pursuant to the terms of this Agreement and
which are owned or operated by any Seller or Seller's Affiliate and that are listed on Schedule
1.66.

1.67 “Other Real Property Interest” means any interest in real property (other than
Owned Real Property, Leased Real Property or Excluded Rcal Property) held by any Seller or
Acquired Company and used exclusively in connection with the ownership and operation of one
or more of the Systems as of the date of this Agreement, including easements, licenses, rights to
access and rights-of-way, plus such additions thereto and deletions therefrom between the date of
this Agreement and the Closing Date as permitted under this Agreement.

1.68 “Owned Real Property” means fee simple interests in a parcel of real estate and
the buildings and improvements thereon (other than Excluded Real Property) owned by any
Seller or Acquired Company and used exclusively in connection with the ownership and
operation of one or more of the Systems as of the date of this Agreemcent, plus such additions
thereto and deletions therefrom between the date of this Agreement and the Closing Date as
permitted under this Agreement. The term “Owned Rea! Property” does not include any Other
Rcal Property Interests or Leased Real Property.

1.69  “Permitted Encumbrances” mean anpo¥ tredollowing liens or encumbrances:
(a) landlord s liens for sums not yet due or being diligently contested in good faith; (b) licns for
current Taxes, assessments and governmental charges not yet due or being contested in good
faith by appropriate proceedings: (c) liens arising out of judgments or awards against a Seller or
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Acquired Company with respect to which at the time there shall be a prosecution for appeal or
there shall be a proceeding to review or the time limit has not yet run for such an appeal or
review with respect to such judgment or award; (d) liens of carriers, warehousemen, mechanics,
laborers, and materialmen and other similar statutory liens incurred in the ordinary course of
business for sums not yet due or being diligently contested in good faith; () liens (other than
Encumbrances imposed by ERISA) incurred in the ordinary course of business in connection
with worker’s compensation and unemployment insurance or similar laws; (f) with respect to
Real Property, leases, easements, rights to access, rights-of-way, mineral rights or other similar
reservations, restrictions or defects of title, in cach such instance any of which either individually
or in the aggregate, do not materially affect the operations of any System as currently operated;
(g) liens, liabilities or encumbrances which are, or are related to, Assumed Liabilities including,
without limitation. liens on leased Personal Property and Leased Real Property; (h) leasehold
interests in real property leased to third parties by a Seller; and (i) restrictions set forth in, or
rights granted to Franchising Authoritics or other Governmental Authorities as set forth in, the
Franchises, Governmental Permits or Legal Rules.

1.70  *“Person” means any individual, corporation, limited liability company,
partnership, company, sole proprietorship, joint venture, trust, estate, association, organization,
Governmental Authority or other entity.

1.71  “‘Personal Property” means all of the tangible and intangible personal property
(other than personal property specifically listed on Schedule 2.2) owned or leased by a Seller or
Acquired Company and used exclusively in connection with the ownership and operation of one
or more of the Systerns as of the date of this Agreement, including, without limitation, Exclusive
Governmental Permits, Transferred Contracts. Petty Cash, Accounts Receivable, Equipment,
Subscriber Information, customer lists and billing records for the Systems, Transferred
Intellectual Property, Transferred Motor Vehicles, office furnishings and office equipment, plus
such additions thereto and deletions therefrom between the date of this Agreement and the
Closing Date as permitted under this Agreement.

1.72  “‘Petty Cash” means petty cash at locations in the Systems in an amount not to
exceed $100,000.00 in the aggregate. '

1.73  “Post-Closing Adjustment Statement” means the unaudited statement of the
Current Adjustment and the Operating Cash Flow Adjustment delivered by Buyer to Sellers
pursuant to Section 2.6.3(ii).

1.74 *‘Programmer” means the party to the Programmer Optional Programming
Agreements, other than one of the Sellers or an Affiliate of one of the Sellers.

1.75 ~Programmer Optional Programming Agreements” mean those programming
agreements for the programming networks listed on Schedule 1.75(2) and Schedule 1.75(b)
unless a Programmer who is a party to a Programmer Optional Programming Agreement clects
not to exercise its option to require Buyer to assume such programming agreement.

1.76  “Purchased Interests” mean the CNC Interests. CTT Interests and TCAC
Interests.
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1.77  “Real Property” means thc Owned Real Property. Leased Real Property and
Other Real Property Interests.

1.78  *“Real Property Lease” means a lease agreement the subject of which is Leased
Real Property.

1.79  “Required Programming Agreement” means an affiliation agreement with Cox
Communications Louisiana, LLC substantially in the form attached hereto as Exhibit A.

1.80 “Revenue Generating Units” or “RGUs” mean the sum of (a) Basic Subscribers,
(b) Digital Subscribers, (c) High Speed Data Subscribers and (d) Telephony Subscribers.

1.81 “Sellers Employces” mean those employees of any Seller or any Acquired
Company who work primarily at or for one or more of the Systems or any Acquired Company.

1.82  “Separated Advertising Sales Rights” mean those rights and obligations relating
to one or more of the Systems which arise under a Non-Exclusive Cox Media Agreement,
subject to the terms and conditions of such Non-Exclusive Cox Media Agreement.

1.83  ~Separated Carrier Rights" mean those rights and obligations relating to one or
more of the Systems which arise under a Master Carrier Agreement, subject to the terms and
conditions of such Master Carrier Agreement.

1.84 “Separated CBI] Rights” mean those rights and obligations relating to one or
more of the Systems which arise under a Master CBI Agreement, subject to the terms and
conditions of such Master CB! Agreemcnt.

1.85 “Separated Retransmission Rights” mean those retransmission consent rights
and obligations relating to one or more of the Systems which arise under a Non-Exclusive
Retransmission Consent Agreement, subject to the terms and conditions of such Non-Exclusive
Retransmission Consent Agreement.

1.86 “Severance Maximum™ means the amount set forth on Schedule 1.86.

1.87 “Software” means any and all (i) computer programs, including any and all
software implementations of algorithms, models and methodologies, whether in sourcc code or
object code; (i1) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise; (iii) descriptions, flow-charts and other work product
used to design. plan, organize and develop any of the foregoing, screens, user interfaces, report
formats. firmware. development tools, templates, menus, buttons and icons; and (iv) all
documentation, including user manuals and other training documentation related to any of the
foregoing, in each casc used in connection with the business or operations of one or more of the
Systems, other than Transferred Intellectual Property, but including. without limitation, the
proprietary software sct forth on schedule A to the Intellectual Property License Agreement.

1.88 “Statc Consent” means any Consent of a State Regulatory Authority required for
(a) the sale of any Transferred Asset (including without limitation a State Telecommunications
Authorization) used in the provision of Telecommunications Services by any of the Systems or
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(b) the replacement by Buyer of the Telecommunications Authorizations set forth on Schedule
2.8.3, as contemplated in Section 5.3.1(iii) of this Agrecment.

1.80 “State Regulatory Authority” means any state Governmental Authority with
authority over the provision of Telecommunications Service.

1.90 “State Telecommunications Authorization™ means an authorization granted or
issued by a State Regulatory Authority to provide Telecommunications Services.

1.91 “Subscriber Information” means personally identifiable information pertaining
to customers, including, without limitation (a) names, (b) telephone numbers, (c) e-mail
addresses, where available (d) billing addresses, (e) credit card numbers and expiration dates (for
those subscribers who currently pay their monthly bills through automatic credit card payments)
and (f) bank account numbers and routing numbers (for those subscribers who currently pay their
monthly bills through automatic withdrawals from their bank accounts).

1.92  *“Tax Return” means any return, report or statement required to be filed with
respect to any Tax (including any schedules or attachments thereto, and any amendment thereof),
including any information return, claim for refund, amended return or declaration of estimated
Tax, and including, where permitted or required, combined, consolidated or unitary returns for
any group of entities that includes Sellers, any of their subsidiaries, or any of their Affiliates.

1.93 *“Taxes” mean all federal, state, local or foreign income, franchise, sales, use, ad
valorem, value added, net or gross proceeds, gains, profits, capital, withholding, payroll,
employment, unemployment, social security, workers’ compensation, license. excise or real or
personal property taxes. customs, duties, fees and charges or levies of any kind, together with
any interest thereon and any penalties, additions to tax or additional amounts applicable thereto.
and any liability in respect of any items described above payable by reason of contract,
assumption, transferce liability, operation of law, Treasury Regulations Section 1.1502-6(a) (or
any predecessor or successor thereof or any analogous or similar provision under law) or
otherwise.

1.94 “Taxing Authority” means the Internal Revenue Service of the United States and
any other Governmental Authority responsible for the administration of any Tax.

1.95 *Technology” means, collcctively, all Software, information, designs, formulae.
algonithms, procedures, methods, techniques, ideas, know-how, rescarch and development,
technical data, programs, subroutines, tools. materials, specifications, processes, inventions
(whether patentablc or unpatentable and whether or not reduced to practice). apparatus,
creations, improvements, works of authorship and other similar materials, and all recordings,
graphs, drawings. reports, analyses, and other writings, and other tangible embodiments of the
foregoing, in any form whether or not specifically listed herein. and all related technology, that
are used in, incomorated in, embodied in, displayed by or relate to. or are used in connection
with the foregoing.

1.96 “Telecommunications Authorization” means any FCC Telecommunications
Authorization or State Telecommunications Authorization that authorizes any Seller or a Seller’s
Affiliate to provide intemnational. interstate or intrastate Teiecommunications Scrvices over a
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System; provided, however, the term “Telecommunications Authorization” shall not include any
Franchise or FCC License.

1.97 “Telecommunications Service™ shall have the meaning set forth in Section 3(46)
of the Communications Act as of the date of this Agreement, 47 U.S.C. Section 153(46).

1.98 “‘Telephony Subscriber” means a residential primary outlet served pursuant to a
subscription to any level of circuit-switched or VoIP telephony service, excluding Delinquent
Accounts and Excluded Subscribers.

1.99  “Transferred Assets” mean such tangible and intangible assets owned or leased
by any Seller which are to be sold and transferred to Buyer pursuant to Section 2.1.

1.100 “Transferred Contracts” mean any of the following Contracts (other than any
Contracts that are Excluded Assets) that are either (a) in effect on the date of this Agreement
(other than those that expire by their terms and are not renewed prior to the Closing) or (b)
entered into by either any Seller or any Acquired Company between the date of this Agreement
and the Closing Date as permitted under this Agreement:

1 Exclusive Pole Attachment Agreements;

ii. Exclusive Retransmission Consent Agreements;
iii. Exclusive Programming Apgreements;

iv. Exclusive Cox Media Agreements;

v. Exclusive Cox Business Services Agreements; and

vi. any of the following Contracts to which any Seller or Acquired Company
is a party and which relates exclusively to either the Transferred Assets or the business or
operations of one or more of the Systems:

A, personal property leases;
B. Real Property Lecases;
C. tower leases (for which a Seller is a lessor or lessee);

D. subscription agreements with customers for cable, internet and
telephony services provided by the Systems (other than Exclusive Cox Business Services
Agreements);

E. maintenance agreements;
F. railroad crossing agreements;

G. Other Real Property Interest agreements; and
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H. other agreements
vii.  non-exclusive Contracts listed on Schedule 1.100.

1.101 “Transferred Intellectual Property” means (i) all Seller-owned intemet domain
names set forth on Schedule 1.101 that are used exclusively in connection with the business or
operations of one or more of the Systems and (ii) the right to use the company name “TCA
Communications, L.L.C.” in full, but not any abbreviation or derivation thereof.

1.102 “Transferred Motor Vehicles” means the motor vehicles used exclusively in
connection with the ownership and operation of one or morc of the Systems (it being understood
that at or prior to Closing, Sellers shall, at their expense, discharge any operating or capitalized
master lease agreements or lease agreements relating to vehicles used exclusively in connection
with the business or operations of one or more of the Systems), including those motor vehicles
described in Schedule 1.102, except as the vehicles listed thereon may be changed, replaced, or
disposed of from time to time in the ordinary course of business consistent with past practices
after the date hereof.

1.103 “2005 Operating Cash Flow” shall mean for the period from January | through
December 31. 2005. an amount equal to the following:

i. As such amounts are set forth in the December 31, 2005 Audited Financial
Statement (as defined in Section 5.2.1 below), the revenues of the Systems less cost of services
(excluding depreciation and amortization) and selling, general and administrative expenses
(excluding depreciation and amortization); plus

i The sum of the following items:
A. general corporate overhead expense. allocated to the Systems;
B. local overhead expense from regional offices of the Sellers or their

Affiliates. for services provided to onc or more of the Systems;

C. non-recurting items of an unusual naturc and amounts in
connection with: (1) the transactions contemplated by this Agreement, including, without
limitation, incentive bonuses and like items and the restructuring in the MAC System; (2)
Hurricane Rita and other natural disasters; and (3) amounts incurred in respect of long-term
incentive plans, unit appreciation plans and like items; and

D. amounts associated with:
(1) adjustments to reflect the difference between the

programming rates allocated to the Systems by Parent and the actual effective contractual rates
associated with premium programming services provided by the Systems:

@ up Wi o | thc sum of:
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(aa) adjustments to reflect the amount of indirect costs
capitalized in connection with the construction of cable transmission and distribution facilities
and capitalized installation services based on a change from the rate applicable to Parent and its
subsidiaries, taken as a whole, to that applicable to the Systems considered as a stand-alone
entity; and

(bb) adjustments for recognition of changes in the
materiality standard in respect of recognition of programming incentives, taking into account the
difference in size between the Systems considered as a stand-alone entity compared to Parent and
its subsidiaries, taken as a whole.

With respect to the foregoing allocations, adjustments and the like in clause (ii) (A) - (D) above,
such allocations, adjustments and the like shall be made in a2 manner consistent with the
methodology and practices used in determining similar allocations, adjustments and the like for
2004, as illustrated in Schedule 1.103 attached hereto.

With respect to the foregoing, any reference to a System or Systems shall include any cable
system included in such System to the extent relevant.

1.104

1.105 “WARN Act” means the Worker Adjustment and Retraining Notification Act. as
amended and as in effect from time to time.

1.106 List of Additional Definitions. The following is a list of additional terms used in

this Agreement and a reference to the Section hereof in which such term is defined:
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Tem Section
Acquisition Transaction 5.19.1
Additional New Court TV Analog Subscribers 5164
Antitrust Division 5.4
Audited Financial Statements 35
Assumed Liabilities 2.7.1
Assumption Agreement 7.2.2

Bill of Sale 7.2.1
Brokerage Services 3.20
Buyer Preamble
Buyer Indemnified Parties 9.2
California System Recitals
Cap 95.2
CCL Preamble
Claimant 9.4.1
CNC Recitals
CNC Interests Recitals
COBRA 583
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Copyright Act
Copyright Filings
Copyrights
Court TV Minimum
CoxCom
CSWH
CTT
CTT Interests
CTP
Current Adjustment
Current New Court TV Analog Subscribers
December 31. 2005 Audited Financial Statements
Deductible
Deposit
Deposits
Deposit Escrow Agreement
Designated Area
Direct Claim
ligible Employees
nd Date
Environmental Firm
Escrow Agent
Excluded Assets
Excluded Real Property
Exclusion Notice
Financial Statements
Financing Commitments
Franchise Right of First Refusal
FTC
Indemnifying Party
Intellectual Property License Agreement
MAC System
Management Agreement
North Carolina System
Operating Cash Flow Adjustment
Outsourcing Agreement
Patents
Pre-Closing Covenants
Prepaid Expenses
Programming Assumption Agreements
Projections
Purchase Price
Real PProperty Capitalized Leases
Related Agreements
Rclated Franchise Assets
Related Telecommunications Assets

16

3.15.3
3.15.3
1.50
5.16.4
Preamble
Preambie
Rccitals
Recitals
Preamble
2.6.1
5.16.4
5.2.1
9.5.1
23
2.6.1
23
5.18.1
9.4.1
5.8.1
8.1.3
5.9.1
2.3

2.2
2.2.15
5.8.1
35

4.5

2.9

54
9.4.]
5.7
Recitals
10.1.3
Recital
2.6.2
10.1.4
1.50

9.1
2.6.1
5.16.1
5.14.1
2.4
2.6.1(ii)(E)
3.2
10.1.1
10.1.1

(R}



Reorganization Plan

5.8.7

Representatives 5.1941
Required Action 5.9.1
Required Consents 6.1.5
Resale Certificates 553
Restricted Business 5.18.1
Retained Franchises 10.1.1
Retained Taxes 024
Retained Telecommunications Operation 10.1.1
Sellers Preamble
Sellers Indemnified Parties 93
Severance Excess 5.8.7
Intetlectual Property License Agreement 57
SEC 35
Subsequent Transfer 10.1.2
Survival Period 9.1
Systems Recitals
TCAC Recitals
TCAC Interests Recitals
TCAP Preamble
Third Party Claim 9.4.1
Telcom Entities 3.4.1(ii)
Trade Secrets 1.50
Transfer Taxes 5.5.1
Transferred Employees 5.8.1
Transition Services Agreement 57
Unaudited Financial Statements 35
West Texas System Recitals

2. SALE AND PURCHASE OF TRANSFERRED ASSETS

2.1 Agreement to Sell and Purchase. Subject to the terms and conditions set forth in
this Agreement, Scllers hereby agree to sell. transfer and deliver to Buyer at Closing. and Buyer
agrees to purchase from Sellers at Closing, all of the Transferred Assets listed below, free and
clear of any Encumbrances, other than Permitted Encumbrances:

2.1.1  The Personal Property;

2.1.2 The Exclusive Governmental Permits (other than any Exclusive
Governmental Permit set forth on Schedule 2.2);

2.1.3  The Real Property:

2.1.4 Subject to Section 2.2.2, all books and records relating to the opcration of
the Systems and the Transferred Assets, including without limitation copies of the Transferred
Contracts and all correspondence and memoranda relating thereto, Subscriber Information,
customer records and all records required by the Franchising Authorities to be kept by the
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Systems and the minute books and similar company records of the Acquired Companies
(provided that Sellers may retain copies of company records of the Acquired Companies);

2.1.5 Prepaid Expenses and Deposits;

2.1.6 In accordance with and subject to the terms and conditions set forth in
Section 5.16, the Required Programming Agreement and the Programmer Optional Programming
Agreements, each solely with respect to the Systems;

2.1.7 In accordance with and subject to the terms and conditions set forth in
Section 5.3, the Separated Retransmission Rights, the Separated Carrier Rights, the Separated
CBI Rights and the Separated Advertising Sales Rights;

2.1.8 The assets listed in Schedule 2.1.8;
2.1.9 The Purchased Interests;

2.1.10 The right to use the company name “TCA Communications, L.L.C.” in
full, but not any abbreviation or derivation thereof; and

2.1.11 The goodwill and going concemn value generated by Sellers with respect
to the Systems; and

2.1.12 Such other assets owned by Sellers and not specifically set forth above,
used exclusively in the conduct of the business and operations of the Systems as conducted as of
the date hereof by Sellers, other than Excluded Assets or those assets set forth on or described in
Schedule 3.22.

2.2 Excluded Assets. Notwithstanding anything set forth in this Agreement to the
contrary, the Transferred Assets shall exciude the following assets (collectively, the “Excluded
Assets™):

2.2.1 Except for any Petty Cash, any Seller’s cash on hand as of the Adjustment
Time and all other cash, checks, drafts or cash equivalents in any Seller’s bank, savings or
lockbox accounts, including, without limitation, customer advance payments and deposits; any
and all bonds. surety instruments, insurance policies and all rights and claims thereunder (except
as specifically provided herein), letters of credit or other similar items, including. without
limitation those listed on Schedule 3.19, and any cash surrender value in regard thereto, and any
stocks, bonds, certificates of deposit and similar investments (other than the Purchased Interests):

222 Any books and rccords that any Scller is required by law to retain
(provided that copies of such books and records will be made available to Buyer) or is otherwise
prohibited by law to disclose and any correspondence, memoranda, books of account, Tax
reports and Tax Returns (other than Tax reports and Tax Returns filed by the Acquired
Companies and in possession of a Seller or an Affiliate of Seller) and the like related to the
Systems and all files related to the Systems that are located at Parent’s headquarters in Atlanta,
Georgia, and Sellers’ corporate minute books and other books and records related to internal
company matters and {inancial relationships with Sellers’ lenders and Affiliates;
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2.23 Any claims, rights and interest in and to any refunds of federal, state or
local franchise, income or other Taxes or fees of any nature whatsocver for periods prior to the
Adjustment Time including, without limitation, fees paid to the United States Copyright Office
or any choses in action owned by Sellers relating to such refunds;

224 All programming agreements (other than the Required Programming
Agreement, the Exclusive Programming Agreements and, if applicable, the Programmer
Optional Programming Agreements) of any Seller or any Affiliate of any Scller, including those
relating to or benefiting the Systems;

225 All retrapsmission consent agreements (other than Exclusive
Retransmission Consent Agreements) of any Seller or any Affiliate of any Seller, including those
relating to or benefiting the Systems including, without limitation, all rights under Non-
Exclusive Retransmission Agreements (other than Separated Retransmission Rights);

226 All pole attachment agreements (other than Exclusive Pole Aftachment
Agreements) of any Seller or any Affiliate of any Seller, including those relating to or benefiting
the Systems;

2.2.7 All corporate names, trademarks, trade names, domain names, service
marks, service names, logos and similar proprietary rights of any Seller (including, without
limitation, any use of the names “Cox” or “TCA" or any derivations thereof) whether or not used
in the business or operations of the Systems (other than the company name “TCA
Communications, L.L.C."), except for the Transferred Intellectual Property;

228 Any and all assets and rights of any Seller that are not used exclusively in
connection with, or do not relate exclusively to, the ownership and operation of one or more of
the Systems, except for those assets or rights specifically set forth on Schedule 2.1.8;

2.2.9 All rights to receive fees or services from any Seller or any Affiliate of
any Seller and any contracts, agreements or other arrangements between any Seller and an
Affhate of any Seller, other than pursuant to Transferred Contracts, Accounts Receivable or the
Related Agreements;

2.2.10 All equipment, Software and agreements related to any Seller’s customer
billing systems whether or not used exclusively or otherwise in the business of one or more of
the Systems:

2.2.11 Any Employee Benefit Plan and its related assets;

2.2.12 All rights and licenses to Software, including without limitation, the
Software owned, developed or used by Cox Media, L.L.C. used in connection with the operation
of the Systems. other than pursuant to and in accordance with the terms and conditions set forth
in the Intellectual Property License Agreement;

2.2.13 All Govemmental Permits (other than Exclusive Governmental Permits)
of any Seller or any Seller’s Affiliate, including those relating to or benefiting the Systems; and
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2.2.14 Licensed Intellectual Property.

2.2.15 The (i) real property (the “Excluded Real Property™) and (ii) other assets
listed on Schedule 2.2.

2.3 Deposit Escrow. Within three Business Days of the execution and delivery of this
Agreement by Sellers and Buyer, Buyer shall deliver a cash deposit in U.S. Dollars in an amount
cqual 10 Thinty-Five Million Dollars ($35,000.000.00) (the “Deposit™) to an escrow agent
selected by Sellers and reasonably acceptable to Buyer (“Escrow Agent™) to sccure the timely
performance and fulfillment of Buyer's obligations under this Agreement. The Deposit shall be
held in an account and applied pursuant to the terms of that certain Deposit Escrow Agreement,
substantially in the form attached hereto as Exhibit B (the “*Deposit Escrow Agreemient™), with
such changes requested by Escrow Agent and mutually acceptable to Buyer and Scllers, each
acting reasonably. to be executed by Buver. Sellers and Escrow Agent concurrently with the
delivery of the Deposit. Notwithstanding anything to the contrary set forth herein. Sellers shall
have the right to terminatc this Agreement if Buyer fails 1o deliver the Deposit timely as
provided for herein. The Deposit will be invested as provided in the Deposit Escrow Agreement.
At the Closing. the amount of the Deposit, together with interest thercon, shall be delivered to
Sellers and credited against the Purchase Price. In the event the transactions contcmplated
hereby are not conswmmated or in the event of a termination of this Agreement. thc Deposit,
together with interest thereon, shall be paid in accordance with Section §.2 hereof.

24 Purchase Price. The purchase price for the I'ransferred Assets shall be Two
Billion Five Hundred Fifty Million Dollars (82,550.000,000.00) (the *-Purchase Price™), which
amount shall be adjusted as provided in Section 2.6 below. At the Closing, Buyer shall deliver to
Seflers, via wire transfer(s) of immediatcly available funds in U.S. Dollars in accordance with
Sellers’ written instructions provided at least two (2) Business Days prior to the Closing. the
Purchase Price (a) reduced by the amount of the Deposit. together with interest thereon.
delivered to Sellers on the Closing Date pursuant to Section 2.3. above. and (h) subject to
adjustment ou the Closing Date as provided in Section 2.6, below.

2.5 Allocation of Purchase Price. Sellers and Buyer agree to use good faith efforts to
agree 1o an allocation of the aggregate purchase consideration among the Transferred Assets (and
among the assets of cach of CNC and TCAC and the Purchased Interests in CTT) in a manner
consistent with Scction 1060 of the Code and the United States Treasury Regulations
promulgated thereunder within sixty (60) days after the Closing Date and, if Sclicrs and Buycer
reach such agreement. then Sellers and Buyer agree (i) to file all income Tax forms and returns
(including IRS FForm 8394 or any successor form) in accordance with such allocation. (ii) to
update such Tax forms or retums in accordance with the methods used in making the allocation
to the extent necessary to reflect purchase price adjustments, and (iii) not Lo take any position
before any taxing authority that is inconsistent with such allocation. It Sellers and Buyer shall
not have agreed on such allocation by the sixticth (60th) day foliowing the Closing Date, then
Sellers and Buyer shall have no further obligations pursuant to this Scetion 2.5, and cach of
Sellers and Buyer shall make its own determination of such allocation for financial and tax
reporting purpuscs. For purposcs of this Section 2.5. the Transferred Assets shall include the
covennt not to compele in Section 5.18.
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2.6  Adjustments to the Purchase Price. The Purchase Price shall be subject to
adjustment, as of the Adjustment Time, as follows:

2.6.1  The Purchase Price shall be subject to:

(1) an increase in the Purchase Price by an amount equal to the sum
of:

(A) B the face amount of all Cable Accounts Receivable
that are outstanding as of the Adjustment Time, no part of which is outstanding more than thirty
(30) days from the first day of the period to which any outstanding bill relates:

(B) SR of the face amount of all Cable Accounts Receivable
that, as of the Adjustment Time, any part of which is outstanding more than thirty (30) days from
the first day of the period to which any outstanding bill relates but no part of which is
outstanding more than sixty (60) days from the first day of the period to which any outstanding
bill relates:

(C) B of the face amount of all Cable Accounts Receivable
that, as of the Adjustment Time, any part of which is outstanding more than sixty (60) days from
the first day of the period to which any outstanding bill relates but no part of which is
outstanding more than ninety (90) days from the first day of the period to which any outstanding
bill relates;

(D) SR of the face amount of all Commercial Accounts
Receivable that are outstanding as of the Adjustment Time. no part of which is outstanding more
than sixty (60) days from the first day of the period to which any outstanding bill relates:;

(E) @ of the face amount of all Commercial Accounts
Receivable that, as of the Adjustment Time, any part of which is outstanding more than sixty
(60) days from the first day of the period to which any outstanding bill relates but no part of
which is outstanding more than ninety (90) days from the first day of the period to which any
outstanding bill relates: ’

(F) G of the face amount of all Commercial Accounts
Receivable that, as of the Adjustment Time, any part of which is outstanding more than ninety
(90) days from the first day of the period to which any outstanding bill relates but no part of
which is outstanding more than one hundred twenty (120) days from the first day of the period to
which any outstanding bill relates;

(G) S of thc facc amount of all Advertising Accounts
Receivable that are outstanding, as of the Adjustment Time, no part of which is outstanding more
than one hundred twenty (120) days from the first day of the period to which any outstanding bill
relates:

(H) W of the face amount of all Advertising Accounts
Receivable that, as of the Adjustment Time, no part of which is outstanding more than one
hundred twenty (120) days from the first day of the period to which any outstanding bill relates:
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() “PNA of thc face amount of all National Advertising
Accounts Receivable that are, as of the Adjustment Time, outstanding;

) all normal and customary prepaid expenses relating to the
ownership or operation of any of the Transferred Assets or Acquired Companies, and for which
it is reasonably expected that Buyer will receive a benefit within twelve (12) months following
the Closing, which prepaid expenses shall be prorated between Sellers and Buyer as of the
Adjustment Time in accordance with GAAP, and which prepaid expenses, by way of example,
shall include: real and personal property taxes and asscssments lcvied against the Transferred
Assets; real and personal property rentals (other than capitalized leases); pole rentals; power and
utility charges; applicable franchise, copyright or other business and license fees. sales and
service charges: and similar items (such expenses, the “Prepaid Expenses™):

(K) the outstanding amount of all deposits relating to the
Systems paid by any Seller or Affiliate of any Seller prior to the Adjustment Time (the
“Deposits’);

(L) an amount equal to the excess of capital expenditures
(excluding customer premise equipment) made with respect to the Systems during the portion of
the applicabic period set forth on Schedule 2.6.1(i) that occurs before the Adjustment Time. in
the aggregate, over the amount of the aggregate budgeted capital expenditures (excluding
customer premise equipment) for the Systems set forth on Schedule 2.6.1(i) for such portion of
said period, on a prorated basis, but only to the extent that Buyer has approved such excess
expenditures; provided, however, in the event that Buyer does not approve such expenditure,
Sellers, notwithstanding anything to the contrary set forth in this Agreement. shall not be
obligated to make any such expenditure;

(M)  Petty Cash: and
(N)  an amount equal to the Severance Exccss. if any:

(i)  adecrease in the Purchase Price by an amount equal to the sum of:

(A) all customer advance payments and deposits from
customers relating to the Systems paid to any Seller and rctained by any Seller subsequent to the
Closing;

(B)  all normal and customary accrued and unpaid expenses of
the kind itemized in Section 2.6.1(i)(J) above relating to the ownership or operation of any of the
Transferred Assets or Acquired Companies, which accrued and unpaid expenses shall be
prorated between Sellers and Buyer as of the Adjustment Time in accordance with GAAP:

(C)  an amount, if any. cqual to the monetary amount of the type
of Permitted Encumbrance contcmplated in clause (d) of the definition of Permitted
Encumbrance:

(D)  all Accrued Vacation of the Transferred Employces as of
the Adjustment Time: and
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(E) An amount equal to the net book value of the liability, as of
the Adjustment Time, under the real property capitalized leases listed on Schedule 2.6.1(ii)(E)
(the “Real Property Capitalized Leases™), determined in accordance with GAAP (it being
understood and agreed that Buyer shall assume all obligations under such leases relating to the
period after the Adjustment Time); and

(F)  an amount equal to the deficit of capital expenditures
(excluding customer premise cquipment) made with respect to the Systems during the portion of
the applicable period set forth on Schedule 2.6.1(i) that occurs before the Adjustment Time, in
the aggregate, below the amount of the aggregate budgeted capital expenditures (excluding
customer premise equipment) for the Systems set forth on Schedule 2.6.1(i) for such portion of
said period, on a prorated basis:

(G) the amount set forth in Section 2.9, if applicable.

The adjustment provided for in this Section 2.6.1 is referred to herein as the “Current
Adjustment.”

2.6.2 If the 2005 Operating Cash Flow is less than the 2005 Operating Cash
Flow Target, then the Purchase Price shall be reduced by an amount equal toSilll times the
amount of the difference between the 2005 Operating Cash Flow Target and the 2005 Operating
Cash Flow. If 2005 Operating Cash Flow equals or exceeds the 2005 Operating Cash Flow
Target, there shall be no adjustment hereunder. The adjustment, if any, provided for herein shall
be referred to as the “Operating Cash Flow Adjustment.”

2.63 For purposes of determining the adjustments to the Purchase Price to be
made as of the Adjustment Time pursuant to Sections 2.6.1 and 2.6.2 above, Sellers and Buyer
shall proceed as follows:

(1) At least seven (7) Business Days prior to the Closing, Sellers will
deliver to Buyer the Initial Adjustment Statement, showing in reasonable detail a preliminary
good faith estimate of the Current Adjustment and the Operating Cash Flow Adjustment,
together with such documentation as may reasonably support Sellers’ calculations set forth
therein. Not less than five (5) Business Days prior to the Closing Date, Buyer shall provide
Sellers with any good faith objections to the Initial Adjustment Statement in writing, together
with such documentation as may reasonably support Buyer’s good faith objections. After
considering Buyer’s objections, Sellers shall make such revisions to the Initial Adjustment
Statement as are mutually acceptable to the parties and shall deliver a revised Initial Adjustment
Statement not less than onc (1) day prior to the Closing Date, and the Purchase Price shall be
adjusted on the Closing Date in accordance with such revised Initial Adjustment Statement. Any
disagreements that may continue to exist with respect to the Initial Adjustment Statement shall
be resolved in connection with the Post-Closing Adjustment Statement pursuant to Section
2.6.3(iv) below. Notwithstanding the foregoing, in the event Buyer disputes in good faith the
amount of the Operating Cash Flow Adjustment, and the amount in dispute exceed
the amount in dispute shall be excluded from the Initial Adjustment
Statement and the disputed amount shall be resolved pursuant to and in accordance with the
provisions set forth in Section 2.6.3(iv) below; which procedures shall commence immediately
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following Closing. In the event any portion of such disputed amount is resolved in favor of
Sellers pursuant to Section 2.6.3(iv), in addition to paying such amount resolved in favor of
Sellers, Buyer shall pay interest to Sellers on the amount of such disputed amount resolved in
favor of Sellers at the rate of §iilifper annum accruing from the Closing Date until the amount is
paid to Sellers. [n the event any portion of an amount included in the Initial Adjustment
Statement is ultimately resolved in favor of Buyer pursuant to Section 2.6.3(iv), in addition to
paying such amount resolved in favor of Buyer, Sellers shall pay interest to Buyer on the amount
of such disputed amount resolved in favor of Buyer at the rate of QB per annum accruing from
the Closing Date until the amount is paid to Buyer. Such amounts shall be paid within three (3)
Business Days of receipt of the determination under Section 2.6.3(iv) below.

(ii) Within ninety (90) days after the Closing Date, Buyer shall deliver
to Sellers the Post-Closing Adjustment Statement which shall set forth Buyer’s determination of
the Current Adjustment and the Operating Cash Flow Adjustment, together with such
documentation as may reasonably support Buyer’s calculations set forth therein and such other
documentation relating to such Post-Closing Adjustment Statement as Sellers may reasonably
request.

(iti) If Sellers shall in good faith conclude that the Post-Closing
Adjustment Statement does not accurately reflect the adjustments to be made to the Purchase
Price as of the Adjustment Time pursuant to Sections 2.6.1 and 2.6.2, Sellers shall, within sixty
(60) days after their receipt of the Post-Closing Adjustment Statement, provide to Buyer a
written statement of any discrepancies believed in good faith to exist, together with such
documentation as may reasonably support Sellers’ calculations set forth therein and such other
documentation relating to such staternent as Buyer may reasonably request.

(iv)  Buyer and Sellers shall use good faith efforts to jointly resoive the
discrepancies within thirty (30) days of Buyer's receipt of Sellers’ written statement of
discrepancies, which resolution, if achieved, shall be in writing and binding upon all parties to
this Agreement and not subject to dispute or judicial review. 1f Buyer and Sellers do not resolve
the discrepancies to their mutual satisfaction within such 30-day period, Buyer and Sellers shall,
within the following ten (10) days, jointly cngage the Independent Accounting Firm to review
the Post-Closing Adjustment Statement, together with Sellers’ discrepancy statement and any
other relevant documents requested by the Independent Accounting Firm. The Independent
Accounting Firm shall report its conclusions as to the adjustments to be made to the Purchase
Price as of the Adjustment Time pursuant to Sections 2.6.1 and 2.6.2, which report shall be in
writing, conclusive. final and binding on all parties to this Agreement and not subject to dispute
or judicial review. Afier final resolution of all disputes with respect to the Post-Closing
Adjustment Statement pursuant to the procedures set forth above, no party shall have the right to
raise further adjustments or make any other claim in its favor. If, after adjustment as appropriate
with respect to the amount of the aforesaid adjustments paid or credited at the Closing. Buyer, on
the one hand, or Sellers, on the other hand. are determined to owe an amount to the other
pursuant to the terms af this Section 2.6.3(iv). the appropriate party shall pay such amount to the
other within three (3) Business Days after receipt of such determination. The cost of retaining
the Independent Accounting Firm shall be borne one-half by Buyer and one-half by Sellers.
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2.7 Assumption of Assumed Liabilities. Pursuant to the Assumption Agreement,

Buyer shall assume, and shall pay, perform and discharge when due, the following Liabilities
(the “Assumed Liabilities”):

2.7.1 Accrued Vacation to the extent such Liabilities are taken into account in
the determination of the Current Adjustment;

2.7.2  all severance obligations, if any, to Transferred Employees arising out of
the termination of employment after the Closing as set forth in Section 5.8.5:

2.7.3  Liabilities accrued or relating to periods from and afier the Adjustment
Time ansing out of Buyer's ownership, leasing or use of the Transferred Assets, the Acquired
Companies or operation of the Systems, including, without limitation, those Liabilities arising
under any Transferred Contract or Exclusive Governmental Permit accrued or relating to periods
from and after the Adjustment Time;

2.7.4 all Liabilities of Sellers taken into account in the determination of the
Current Adjustment: and

2.7.5 the Liabilities set forth on Schedule 2.7.5.

Except as expressly set forth in this Agreement, Buyer will not assume any other Liabilities of
Sellers or related to the Systems or the Transferred Assets. The Acquired Companies shall have
no Liabilities other than Liabilities accruing or arising after the Adjustment Time under the
Contracts set forth on Schedule 3.21.5. For the avoidance of doubt. no Retained Taxes shall be
Assumed Liabilities.

2.8 Cox Name: Affiliated Services.

2.8.1 Buyer acknowledges and agrees that the names “Cox,” “TCA™ and any
derivations thereof are Excluded Assets, other than the name “TCA Communications, L.L.C.”
After Closing, Buyer shall remove or delete the names “Cox,” “TCA™ and any derivations
thereof from the Transferred Assets as soon as reasonably practicable, but in any event, by the
one hundred eightieth (180th) day following Closing. Until such removal or deletion in
accordance with the preceding sentence. in order to facilitate the transition of ownership of the
Sysiems pursuant to the transactions contemplated by this Agreement, said names and
derivations thereof may remain on the tangible assets included in the Transferred Assets. As
soon as reasonably practicable following the Closing, Buyer shall cause the company name of
each of the Acquired Companies other than TCA Communications, L.L.C. to be changed to a
name which is not confusingly similar with, and which does not use as part of its name, the name
“Cox™ or “TCA" or any variation. abbreviation or derivation thereof; provided, however, Buyer
may continue to use the name “TCA Communications. L.L.C.” as the company name of said
Acquired Company. Notwithstanding the foregoing. Buyer shall not be required to remove or
discontinue using said names and derivations thereof as same may appear on identification tags
or on converters, modems or similar items while in customers’ homes or properties making such
removal or discontinuation impracticable for Buyer.
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2.8.2 Buyer acknowledges and agrees that (a) the services currently provided
for the Systems by Scllers and their Affiliates, including, without limitation, customary corporate
overhead services provided by the corporate, division or regional offices of Parent or any
Affiliate thereof and those described on Schedule 2.8.2, shall cease to be provided to the
Systems or Buyer effective as of the Closing by Sellers and their Affiliates and (b) afler Closing,
Sellers and their Affiliates shall no longer provide such services for the Systems othcr than
pursuant to and in accordance with the terms and conditions set forth in the Transition Services
Agreement and the Exclusive Cox Media Agreements.

2.8.3 Buyer acknowledges and agrees that Sellers will not be assigning or
transferring any of their Telecommunications Authorizations listed in Schedule 2.8.3 that
authorize (i) interstate and international telecommunications services; and (ii) the
telecommunications operations of Sellers or their Affiliates in the States of Louisiana,
Oklahoma, California, Missouri, Mississippi and New Mexico.

2.9  Rights of First Refusal. In the event any Franchising Authority or other Person
deriving rights from or through such Franchising Authority exercises any right of first refusal,
option or similar right to acquire such Franchise and the related assets pursuant to and in
accordance with such Franchise (a “Franchise Right of First Refusal”), then (2) such Franchisc
and related assets shall not constitute Transferred Assets; (b) Buyer shall cooperate with Sellers
in dealing with the applicable Franchising Authority or other Person exercising the Franchise

Right of First Refusal: (c) NN
D
D -1 d (d) Scliers shall be

entitled to proceeds received as a result of such Franchise Right of First Refusal and if Buyer
shall receive such proceeds, it shall immediately remit the same to Sellers.

3. REPRESENTATIONS AND WARRANTIES OF SELLERS
Sellers. jointly and severally, represent and warrant to Buyer as follows:

3.1  Organization, Standing and Authority.

3.1.1 TCAP is a general partmership validly existing under the laws of the State
of Delaware. CSWH is a limited partnership validly existing and in good standing under the
laws of the State of Texas. CCL is a limited liability company validly existing and in good
standing under the laws of the State of Delaware. CoxCom is a corporation validly existing and
in good standing under the laws of the State of Delaware. CTP is a corporation validly existing
and in good standing under the laws of the Statc of Delaware. Each Seller is qualified to conduct
business in each jurisdiction in which the property related to the Systems owned. leased or
operated by it requires it to be so qualified except where its failure to be so qualified has not had
and would not reasonably be expected to have a material adverse effect on such operations.
Each Seller has the requisite partnership, limited liability company or corporate. as applicable,
power and authority (a) to own, lease and use the Transferred Assels as currently owned, leased
and used by it and (b) to conduct the business and operations of the Systems as currently
conducted by it.
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3.1.2 Parent is a corporation validly existing and in good standing under the
laws of the State of Delaware. Parent is qualified to conduct its business in each jurisdiction in
which it is required it to be so qualified except where its failure to be so qualified has not had and
would not reasonably be expected to have a materia! adverse effect on such operations. Parent
has the corporate power and authority (a) to own, lease and use its properties and assets as
currently owned. leased and used by it and (b) to conduct its business and operations as currently
conducted by it.

3.2 Authorization and Binding Obligation. FEach Seller and Parent has the
partnership, limited liability company or corporate, as applicable, power and authority to executc
and deliver this Agreement and all other agreements, instruments and certificates contemplated
by this Agreement (collectively, the “Related Agreements™) and to carry out and perform all of
its other obligations under the terms of this Agreement and the Related Agreements. The
execution and delivery of, and performance of the obligations contained in, this Agreement and
the Related Agreemcnts and the transactions contemplated hereby and thereby have been, or
solely with respect to the Related Agreements as of the Closing will be, duly authorized by all
necessary partnership, limited liability company or corporate, as applicable, action on the part of
each Seller and Parent and their respective directors, partners, managers, members or
stockholders. This Agrecement has been, and all Related Agreements as of the Closing will be.
duly executed and delivered by each Seller and Parent, and this Agreement constitutes, and the
Related Agreements will, as of the Closing, constitute, the valid and legally binding obligation of
each Seller and Parent, enforceable against each of them in accordance with their terms. except
as enforceability may be limited by bankruptcy, insolvency or similar laws affecting the
enforcement of creditors’ rights generally, and as the remedy of specific perforrmance and
injunctive and other forms of equitable relief may be subject to equitable defenses and to the
discretion of the court before which any proceeding thereunder may be brought.

3.3  Absence of Conflicting Terms: Consents. Except for the expiration or termination
of any applicable waiting period under the HSR Act or as set forth on Schedule 3.3 or as would
not impair the ability of each Seller 1o perform its obligations under this Agreement and the
Related Agreements, the execution, delivery and performance by each Seller of this Agreement
and by each Seller of the Related Agreements to which it is a party (with or without the giving of
notice. the lapse of time, or both): (a) do not require the Consent of, notice to, or filing with, any
Governmental Authority or with respect to any Exclusive Governmental Permit: (b) will not
conflict with any provision of the certificate of formation, certificate of limited partnership or
centificate of incorporation of any Seller or Acquired Company, as applicable, or the limited
liability company operating agrcement, partnership agreement or bylaws of any Seller or
Acquired Company, as applicable; (c) assuming receipt of all Consents listed in Schedule 3.3,
will not in any material way conflict with, result in a material breach or violation of. or constitute
a material default under any material Legal Rule applicablc to Sellers or to the Systems with
respect to the Transferred Assets or to the Acquired Companies: (d) assuming receipt of all
Consents listed in Schedule 3.3. will not conflict in any material way with, constitute grounds
for termination of, result in a material breach of, result in loss of a material benefit of. constitute
a material default under, or accelerate or permit the acceleration of any performance required by
the terms of any Exclusive Governmental Permit: (e) assuming receipt of all Consents listed in
Schedule 5.3, will not result in the creation upon the Transferred Assets or the assets of any of
the Acquired Companies of any Encumbrances other than Permitted Encumbrances: and (t)
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assuming receipt of all Consents listed in Schedule 5.3, will not constitute grounds for
termination of. result in a material breach of, constitute a material default under, or accelerate or
permit the acceleration of any performance required by the terms of any Material Transferred
Contract. Notwithstanding the foregoing, Sellers make no representation or warranty regarding
any of the foregoing that may result from the specific legal or regulatory status of Buyer or any
of its Affiliates or as a result of any other facts that specifically relate to the business or activities
in which Buyer or any of its Affiliates is or proposes to be engaped. Except as set forth in
Schedule 3.3, no Person has any right to acquire any interest in any of the Systems or the
Transferred Assets (including any right of first refusal, option to buy or similar right) as a resuit
of Sellers’ execution, delivery or performance of this Agreement or any of thc transactions
contemplaled hereby.

3.4  Governmental Permits.
34.]  With respect to Governmental Permits:

(i) Schedule 3.4(a) lists all Govenmental Permits in existence as of
the date of this Agreement that (a) are held by a Seller, Acquired Company or an Affiliate of any
Seller or Acquired Company for use in connection with the operation of the Systerns and (b)
except as set forth on Schedule 3.4(b), are necessary for Sellers or any Acquired Company to
provide the services now provided by Sellers or any Acquired Company in the geographic areas
served by the Systems. Sellers have delivered or made available true and complete copies of all
Governmental Permits that are or are required to be set forth on Schedule 3.4(a), except for such
Govemmental Permits that are issued or granted by virtue of publication of official notice of the
issuing Governmental Authority.

(ii) CNC. CIT, TCAC, Cox Louisiana Telcom LLC, Cox Missouri
Telcom LLC and Cox Oklahoma Telecom LLC (collectively, the “Telcom Entities™) hold all
State Telecommunications Authorizations necessary to provide the Telecommunications
Services now provided in the geographic areas served by the Systems. Sellers and their
Affiliates do not provide any services in the geographic areas served by the Systems that require
State Telecommunications Authorization in California. New Mexico and Mississippi.

(i)  Schedule 3.4(c) identifies all of the Governmental Permits that are
not Exclusive Governmental Permits or that are otherwise Excluded Assets.

3.4.2 Each of the Governmental Permits is in full force and effect in accordance
with its terms. No legal action or other formal proceeding or investigation is pending or, to0
Sellers’ Knowledge, threatened, to revoke, terminate, suspend, or cancel any of the
Govemnmental Permits or to impose any material forfeiture or penalty with respect 1o any of the
Govemmental Permits. The applicable Seller and the operation of the Systems by such Seller
and the applicable Telecom Entities are in material compliance with the terms and conditions of
the Governmental Permits.

343 Dunng the two (2) year period preceding the date hereof, no Seller has
received written corrcspondence from any Governmental Authority stating that any of the
Govemmental Permits will not be renewed in the ordinary course; however, Sellers make no
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represcntation or warranty that an Exclusive Governmental Permit will be rcnewed or that a
particular Governmental Authority will not impose significant conditions upon any rencwal. A
valid request for rencwal has becn duly and timely filed by Sellers under Section 626 of the
Communications Act with the proper Franchising Authority with respect to any Franchise that
has expired prior to, or will expire within thirty (30) months after, the date of this Agreement.

3.5  Financial Statements. Sellers have delivered or made available to Buyer a copy of
the (a) audited combined balance sheets with respect to the Systems in thc aggregate, as of
December 31. 2004 and 2003, and the related combined statements of operations, invested
equity. and cash flows for each of the two years in the period ended December 31, 2004
(collectively, the “Audited Financial Statements™), and (b) unaudited combined balance sheets
with respect to the Systems in the aggregate, as of June 30, 2005, and the related combined
statement of operations for the six months then ended (the “Unaudited Financial
Statements”)(the Audited Financial Statements and the Unaudited Financial Statements,
collectively, the “Financial Statements™). The Audited Financial Statements (y) have been
prepared based on the separate accounting records maintained by the Sellers and applicable
Affiliates of Sellers and (z) fairly present, in all material respects, the combined financial
position of the Systems in the aggregate as of December 31, 2004 and 2003, and the combined
results of their operations and thcir cash flows for each of thc two years in the period ended
December 31, 2004, in conformity with GAAP consistently applied and comply with the
requirements of Regulations S-X of the Securities and Exchange Commission (the “SEC”). The
Unaudited Financial Statements (aa) have been prepared based on the separate accounting
records maintained by the Sellers and applicable Affiliates of Sellers, (bb) fairly present, in all
material respects, the combined financial position of the Systems in the aggregate as of June 30.
2005, and the combined results of their operations for the six months then ended prepared in
accordance with GAAP on a basis consistent with the most recent Audited Financial Statements.
which does not include a combined statement of invested equity, a combined statement of cash
flows or additional information and footnote disclosures required by GAAP for complete
financial statements. In the opinion of the Sellers (yy) all adjustments considered necessary for
the fair presentation of the Unaudited Financial Statements have been made and (zz) all such
adjustments are of a normal recurring nature. To Sellers” Knowliedge, the revenues of the
Systems less direct cxpenses (cxcluding depreciation and amortization) and operating expenses
(excluding depreciation and amortization) of the Systems for the period January 1 through
September 30, 2005 was at least ‘NN calculated based upon Sellers’ consistent
application of the internal policies, procedures and methodologies as applied in calculating the
historical data contained in the Confidential Descriptive Memorandum delivered to Buyer in
June 2005 and in preparing the Long Range Plan referenced in the Confidential Descriptive
Memorandum made available to Buyer in the data room established by Sellers in connection
with the transaction contemplated by this Agreement.

3.6 Personal Property. [Each Seller (a) that owns any material item of tangible
personal property has good and valid title thereto and (b) that leases any material itcm of tangible
personal property has-a valid leasehold interest therein (subject to expiration of such lease in
accordance with its terms), in each case of clause (a) and (b) above, free and clear of all
Encumbrances, other than Permitted Encumbrances. All material items of Equipment and other
tangible personal property included in the Transferred Assets are, in the aggregate (and with due
consideration for reasonable wear and tcar and the agc of each specific item of Equipment or
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othgr tangible personal property), in good operating condition and repair. Each Seller has the
valid and enforceable right to use all material intangible personal property included in the
Transferred Assets as it is currently used.

3.7 Real Property. Schedule 3.7 lists the street address or other means of
identification for all Owned Real Property in existence as of the date of this Agreement. Each
Seller (a) that owns a fee estate in an Owned Real Property parcel has good and indefeasible title
thereto and (b) that leases Material Leased Real Property has a valid leasehold interest therein
(subject to expiration of such lease in accordance with its terms), in each case of clause (a) and
(b) above, free and clear of all encumbrances, other than Permitted Encumbrances.

3.8 Contracts.

3.8.1 Except as set forth on Schedule 3.8.1, all of the Material Transferred
Contracts are valid and binding on the Selier or Acquired Company that is a party thereto, and
are in full force and effect and legally enforceable in accordance with their terms upon the Seller
or Acquired Company which is a party thereto, and to Sellers’ Knowledge, upon the other parties
thereto, except to the extent such enforceability may be limited by applicable bankruptcy,
insolvency or similar laws affecting the rights of creditors generally, and as the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to
equitable defenses and 10 the discretion of the court before which any proceeding thercof may be
brought. No Seller or Acquired Company is in material default under any Material Transferred
Contract nor, to Sellers’ Knowledge, is any other party thereto in material default under any
Material Transferred Contract. Except as set forth on Schedules 3.8.1 through 3.8.7, as of the
date hereof there is no Material Transferred Contract.

3.8.2 Schedule 3.8.2 lists all Material Real Property Leases.

383 Schedule 3.8.3 lists all material Exclusive Retransmission Consent
Agreements.

3.8.4 Schedule 3.8.4 lists all material Exclusive "ole Attachment Agreements.
3.8.5 Schedule 3.8.5 lists all material Exclusive Programming Agreements.
3.8.6 Schedule 3.8.6 lists all material Exclusive Cox Media Agreements.

3.8.7 Schedule 3.8.7 lists certain other Transferred Contracts.

3.8.8 [Except as set forth on Schedule 3.8.8, thc Transferred Contracts do not
include:

(1) any Contract with a labor union or association representing any
Sellers Employee:

(i) any Contract for the sale of any Transferred Assets (other than in
the ordinary course of business consistent with past practices) or the Purchased Interests or for
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the grant to any Person of any right of first refusal, preferential or similar rights to purchase any
of the Transferred Assets or Equity Interests;

(iii)  any Contract for joint ventures, strategic alliances, partnerships, or
sharing of profits or proprietary information;

(iv)  any Contract that contains covenants of any Seller or Acquired
Company not to compete in any line of business or with any Person in any geographical area or
not to solicit or hire any Person with respect to employment or covenants of any other Person not
to compete with Sellers or the Acquired Companies in any line of business or in any
geographical area or not to solicit or hire any Person with respect to employment;

(v)  any Contract that relates to the acquisition (by merger, purchase of
stock or assets or otherwise) of any operating business or material assets or the capital stock of
any other Person, except to the cxtent any such Contract relates to rights of any Secller or
Acquired Company with respect 1o any transaction that was consummated prior to the date
hereof, to the extent assignable without the consent of any Person;

(vi)  any Contract that relates to the incurrence, assumption or guarantee
of any indebtedness or imposing an Encumbrance on any of the Transferred Assets, the assets of
any of the Acquired Companies or any Purchased Interests, including indentures, guarantees,
loan or credit agreements, sale and leaseback agrecments, incurred in connection with the
acquisition of property, mortgages, pledge agreements, security agreements for borrowed money.
or conditional sale or title retention agreements, other than Permitted Encumbrances or security
agreements encumbering Transferred Assets that are not material to the operation of any System:

(vii) any Contract that provides for advances or loans to any other
Person by any Seller or Acquired Company:

(viii) any Contract of guaranty, surety or indemnification, direct or
indirect, by any Seller or Acquired Company other than Contracts pursuant to which the bonds
and letters of credit set forth on Schedule 3.19 were obtained;

(ix) any Contract that provides for severance. retention, change in
control or other similar payments;

(x) any Contract of employment; or

(xi) any Contract with independent contractors or consultants (or
similar arrangements) that is not terminable without penaity or further payment and without
more than 30 days’ notice or that has a remaining term of more than one (1) year.

3.8.9 Schedule 3.8.9 lists all material Non-Exclusive Retransmission Consent
Agreements under which Separated Retransmission Rights are to be provided.

3.8.10 Schedule 3.8.10 lists all Non-Exclusive Cox Media Agreements under
which Separated Advertising Sales Rights are to be provided.
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3.8.11 Schedule 3.8.11 lists all material Master CBI Agreements under which
Separated CBI Rights are to be provided.

3.8.12 Schedules 3.8.12 lists all Master Carrier Agreements under which
Separated Carrier Rights are to be provided.

3.8.13 Except as set forth on Schedules 3.8.1 through 3.8.8. there is no
Transferred Contract, and except with as sct forth on Schedules 3.8.9 through 3.8.12, there is no
master or non-exclusive agreement in effect under which separated rights are provided, that has a
material non-monetary obligation that would be binding on Buyer. Sellers have delivered or
made available to Buyer true and complete copies of all Contracts required to be set forth on
Schedules 3.8.1 through 3.8.8 and all material non-exclusive or master agreements set forth on
Schedules 3.8.9 through 3.8.12.

3.9  Certain Information on Systems. (a) Schedule 3.9(a) lists, as of June 30, 2005.
the approximate number of miles of energized cable plant for each System; (b) each System is
capable of delivering the bandwidth in MHz as described on Schedule 3.9(b); and (c) Schedule
3.9(c) lists, as of June 30, 2005, the approximate number, as set forth in the billing records of
Sellers, of Basic Subscribers, Digital Subscribers, High Speed Data Subscribers and Telephony
Subscribers for each System.

3.10 Taxecs, Returns and Reports. All material Tax Remums required to be filed by
Sellers or the Acquircd Companies in connection with the operation of the Systems or the
business or assets of the Acquired Companies have been filed. Except for Permitted
Encumbrances, there are no liens for Taxes on any of the Transferred Assets or on the assets of
the Acquired Companies. Except where the failure to do so would not have a material adverse
effect on the Systems, all Taxes which are due and payable in connection with the operation of
the Systems have been timely and properly paid and all such Taxes which are not yet due and
payable have been properly accrued on the books and records of the Sellers of the Acquired
Companies. For federal income tax purposes: (a) each of CNC and TCAC is and always has
been classified as a disregarded entity pursuant to Treasury Regulations Section 301.7701-3(b),
and (b} CTT is and always has been classified as a partnership. There is no deficiency,
assessment or audit, or proposed deficiency, assessment or audit from any Taxing Authority that
could materially affect Sellers or the Acquired Companies or that could result in the imposition
of any Encumbrances upon the Transferred Assets or any assets of the Acquired Companies or
that could result in the imposition of any liability upon Buyer. Therc are no proposed
reassessments of any property owned by any of the Sellers or the Acquired Companies that
would or would reasonably be expected to materially affect the Taxes of the Sellers or the
Acquired Companics. Sellers have withheld from Sellers Employees, creditors, independent
contractors and any other relevant third parties and timely paid to the appropriate Taxing
Authoritics. proper and accurate amounts in all material respects for all taxable periods, or
portions thereof, ending on or before the Closing in compliance with all tax withholding and
remitting Legal Rules. No Tax Authority in & jurisdiction in which any of Scllers or the
Acquired Companies do not file Tax Returns has made a claim, assertion of threat that any of
Seliers or the Acquired Companies is or may be subject to Tax in such jurisdiction.
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3.1l Employee Benefit Plans.

3.11.1 Set forth in Schedule 3.11 is a complete list of each Employee Benefit
Plan. Except as disclosed in Schedule 3.11, there is not now in effect or to become effective
after the date of this Agreement and until the Closing Date, any new Employee Benefit Plan or
any amendment to an existing Employee Benefit Plan which will materially affect the benefits of
Sellers Employees (other than customary merit and performance pay increases and other than as
required hy law) that will on or after the Closing Date impose liability on the Buyer.

3.11.2 Each of Sellers’ Employee Benefit Plans has been administered without
material exception in compliance with its own terms and, where applicable, with ERISA, the
Code, the Age Discrimination in Employment Act and any other applicable Legal Rule.

3.11.3 Each Employec Benefit Plan which is intended to be “qualified” within
the meaning of Section 401(a) of the Code has received a favorable determination letter from the
Internal Revenue Service and, to Sellers’ Knowledge, no event has occurred and no condition
exists which would reasonably be expected to result in the revocation of any such determination.

3.11.4 Within the past six (6) years, no Seller or Acquired Company has
contributed to or is required to contribute to any Multiemployer Plan with respect to Sellers
Employees.

3.12 Labor Relations. As of the date hereof, no Seller or Acquired Company is a party
to or subject to any collective bargaining or other labor union agreements applicable to Sellers
Employees and no collective bargaining agreement is being negotiated by Sellers or Acquired
Company with respect to Sellers Employees. As of the date hereof, to Sellers” Knowledge, there
is no cffort by or on behalf of any labor union to organize any Sellers Employee nor has any, to
Sellers’ Knowledge. been threatened in writing which would reasonably be expected to interfere
in any material respect with the Systems, taken as a whole. As of the date hereof, there is no
labor dispute or strike pending against any Seller or Acquired Company, or to Sellers’
Knowledge threatened. which would reasonably be expected to interfere in any matenial respect
with the Systems, taken as a whole.

3.13  Legal Proceedings/Compliance with Laws.

3.13.1 Except for investigations and rule-making proceedings affecting the cable
or telecommunications industry generally (in each case on a national or state basis), or as set
forth on Schedule 3.13.1, as of the date of this Agreement, there are not any suits, claims,
actions, arbitrations, judgments, orders, injunctions, decrces. awards and investigations pending,
or to Sellers’ Knowledge, threatened, against any Seller or any Acquired Company or involving
any of the Sysiems which (i) would individually, or in the aggregate, rcasonably be expected to
materially and adversely affect any System or the Transferred Assets or Acquired Companies or
materially impair Sellers® ability to consummate the transactions contemplated hereby or (ii)
relates to this Agreement, the Related Agreements or the transactions contemplated.

3.13.2 Except as disclosed in Schedule 3.13.2, Sellers (with respect to the
Systems) and the Acquired Companies are in material compliance with all Legal Rules.
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3.14 Environmental Matters.

3.14.1 Each Seller’s operation of the Systems, Owned Real Property and Leased
Real Property is in compliance in all material respects with all applicable Environmental Laws as
in effect on the date of this Agreement; and no Seller, and to Sellers’ Knowledge no other
Person, has used the Owned Real Property or Leased Real Property for the manufacture,
transportation, treatment, storage or disposal of Hazardous Substances except for the use (and
not the storage and disposal), of gasoline. diesel fuel and other Hazardous Substances customary
in the construction, maintenance and operation of a cable communications system and in
amounts or under circumstances that would not reasonably be expected to give rise o material
liability to Buyer for remediation.

3.14.2 As of the date of this Agreement, no Seller has received written notice
from any Governmental Authority of any material violation of any Environmental Laws by any
Seller or any other Person with respect to any System which violation has not been remedied or
cured on or prior to the date of this Agreement.

3.14.3 To Sellers’ knowledge, as of the date of this Agreement, Sellers, with
respect to the Systems, the Owned Real Property or, to Sellers’ Knowledge, the Leased Real
Property, are not subject to any pending or threatened claim, action, proceeding or other written
assertion alleging material non-compliance with or material liability under Environmental Laws.
To Sellers’ Knowledge, no investigation by a Governmental Authority pursuant to
Environmental Laws is pending against the Seller with respect to the Systems, the Owned Real
Property or the Leased Real Property with respect to any of the foregoing that would reasonably
be expected to result in material liability to Buyer under Environmental Laws.

3.14.4 Notwithstanding any other provision of this Agreement, the parties to this
Agreement acknowledge and agree that the representations and warranties contained in this
Section 3.14 are the only representations and warranties given by the Sellers with respect to
environmental mattcrs or compliance with Environmental Laws and no other provision of this
Agreement shall be interpreted as containing any representation or warranty with respect thereto.

3.15 FCC and Copyright Compliance.

3.15.1 The Sellers are permitted under the Communications Act to retransmit the
television broadcast signals carried by the Systems and to utilize all FCC restricted cammier
frequencies (i.e.. 108-136 Mhz and 225-400 Mhz) generated by the operations of the Systems.
Except for nonduplication and blackout notices received in the ordinary course of business, as of
the datc hereof, none of the Seliers has received any FCC order requiring any System to carry a
television broadcast signal or to terminate carriage of a television broadcast signal with which it
has not complied. and except as disclosed in Schedule 3.15.1, each Seller has complied in all
material respects with all written and bona fide requests or demands received from television
broadcast stations to carry or to terminate carriage of a television broadcast signal on a System.

3.15.2 Schedule 3.15.2 sets forth a list of all Franchising Authorities that are
certified by the FCC to regulate the Basic Cable Television Service and equipment rates of the
Systems pursuant to Section 623 of the Communications Act as of the date of this Agreement.
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Sellers have made available to Buyer complete and correct copies of all FCC Basic Cable
Television Service and equipment rate forms filed by Sellers with any Franchising Authority
with respect to the Systems. Except as disclosed in Schedule 3.15.2, Sellers’ Basic Cable
Television Service and equipment rates are in compliance in all material respects with the
Communications Act and any authoritative interpretation thereof. As of the date hereof. none of
the Sellers has received any written notice from any Franchising Authority that it has any
unresolved obligation or liability to refund to subscribers of the Systems any portion of the cable
television service revenue received by the Sellers from cable television subscribers of the
Systems (excluding revenue with respect to deposits for converters, encoders, decoders and
related equipment and other prepaid items).

3.15.3 Sellers, with respect to their operation of the Systems, are in compliance
in all material respects with Section 111 of the Copyright Act of 1976, as amended, and the
applicable rules and regulations of the United States Copyright Office (collectively, the
“Copyright Act”). Sellers have filed with the United States Copyright Office all statements of
account and have made all payments to the United States Copyright Office required under
Section 111 of the Copyright Act with respect to each of the Systems for all accounting periods
beginning on or after July 1, 2002 (the “Copyright Filings™) to obtain, hold and maintain the
compulsory copyright license for cable television systems prescribed in Section 111 of the
Copyright Act. No Seller has been notified in writing of any adverse material inquiry, claim,
action or demand pending before the United States Copyright Office which questions the
Copyright Filings or related payments made by Sellers with respect to any of the Systems.

3.16 Intellectual Property.

3.16.1 Except (a) as disclosed in Schedule 3.16.1. (b) with respect to music
lcensing for which Sellers make no representation or warranty, and (c) for matters relating to
Section 111 of the Copyright Act as to which Scller’s representations and warranties are
contained cxclusively in Section 3.15.3 above, to the Knowledge of the Sellers: (i) the
Transferred Inteliectual Property owned, used. practiced, licensed or otherwise exploited by
Sellers or the Acquired Companies; (ii) the use, marketing, licensing, offering for sale or sale of
the products or services by Sellers or the Acquired Companies with respect to the operation of
the Systems: or (iii) the operation of the Systems by Sellers, as of the date of this Agreement,
does not materially infringe, violate or coustitute an unauthorized use or misappropriation of any
Intellectual Property of any Person.

3.16.2 To the Knowledge of Scllers, there is no matenal infringement,
misappropriation, violation or unauthorized use by any Person of any Transferred Intellectual
Property, and no such claims have been made against any Person by Seller or its Affiliates.

3.16.3 Except as set forth in Schedule 3.16.3, (i) Sellers are the sole and
exclusive owners of, or have valid rights under the Transferred Intellectual Property Licenses to
use. sell. license and otherwise exploit, as the case may be. all Intellectual Property included in
Transferred [ntellectual Property. free and clear of all Encumbrances (other than Permitted
Encumbrances); (ii) to the Knowledge of the Sellers, all of the Transferred Intellectual Property
is valid and enforceable: (iii) there are no material licenses by any Scller or any of their Affiliates
granting to any Person any rights in any Transferred Intellectual Property: (iv) no Seller or
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Acquired Company is a party to any claim, suit or other action; and (v) to the Knowledge of the
Seliers, no claim, suit or other action is threatened, that challenges the validity, enforceability.
ownership, or right to use, sell, license or otherwise exploit any Transferred Intellectual Property.

3.164 The nghts to Transferred Intellectual Property granted by this Agreement
and the rights to Intellectual Property granted by the License Agreement constitute all material
rights (except for rights to Licensed Intellectual Property owned by a third party) reasonably
necessary for the operation of the Systems and the Transferred Assels as currently operated by
Sellers and the Acquired Companies.

3.17 Conduct of Business in Ordinary Course. Except as set forth on Schedule 3.17.
since June 30, 2003, through the date of this Agreement, (i) Sellers and the Acquired Companies
have conducted the business and operations of the Syslems in the ordinary and usual course
consistent with Sellers® and Acquired Companies’ past practices and (ii) there has not been any
change, event or effect that, individually or in the aggregate, has had or would reasonably be
expected to have a Material Adverse Effect.

3.18 Transactions with Affiliates. Except as disclosed on Schedule 3.18 and except
with respect to customary corporate overhead services provided by the corporate, division or
regional offices of Parent, no Seller is a party to any business arrangement or business
relationship with any of its Affiliates with respect to the Transferred Assets or operation of the
Systems. and none of its Affiliates (other than the Acquired Companies) owns any property or
right, tangible or intangible, that is material to any Sellers’ or Acquired Company’s operations or
used primarily in any Scller’s operation of the Systems or Acquired Company’s operations (other
than in its capacity as a direct or indirect holder of its equity or debt).

3.19 Bonds: Letters of Credit. Except as set forth in Schedule 3.19, as of the date
hereof there are no material franchise, construction, fidelity, performance, or other bonds,
guaranties in lieu of bonds or letters of credit or indemnity agreement posted by a Scller or
Acquired Company in connection with the operation or ownership of any of the Systems or
Acquired Company's operations.

3.20 Brokers of Sellers. No Seller or Affiliate of any Seller or any Person acting on
their behalf has incurred any liability for any finders’ or brokers’ fees or commissions, and no
investment banker, finder, broker or other intermediary has been retained, in connection with the
transaction contemplated by this Agreement. except that an Affiliate of Sellers has retained
Citigroup Global Markets Inc., Lehman Brothers Inc., J.P. Morgan Securities Inc. to provide
M&A services in connection with the transaction contemplated by this Agreement and Daniels &
Associates to provide consulting services in connection with the transaction contemplated by this
Agreement (said M&A services and consulting services referred to herein as “Brokerage
Services™). each of whose fees for Brokerage Services shall be paid by Sellers.

3.21  Acquired Companies.

3.21.1 CNC is a limited liability company duly organized. validly existing and in
good standing under the laws of the State of Delaware. TCAC is a limited liability company
duly organized. validly existing and in good standing under the laws of the State of Texas. CTT
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is a limited partnership duly organized, validly existing and in good standing under the laws of
the State of Delaware. Each Acquired Company is qualified to conduct business and is in good
standing in each jurisdiction in which the property related to the Systems owned. leased or
operated by it requires it to be so qualified except where its failure to be so qualified would not,
individually or in the aggregate, reasonably be expected to have a material adverse effect on such
operations. Each Acquired Company has the requisite partnership or limited liability company,
as applicable, power and authority (i) to own, lease and use its assets as currently owned, leased
and used by it, and (ii) to conduct its business and operations as currently conducted by it.

3.21.2 None of the Acquired Companies owns directly or indirectly, of record or
beneficially, any outstanding Equity Interests or other interest in any Person or has the right or
obligation to acquire, any Equity Interests or other interest in any Person.

3.21.3 Schedule 3.21.3 sets forth each of the Acquired Companies’ authorized,
1ssued and outstanding Equity Interests and the record and beneficial owner of each issued and
outstanding Equity Interest of each of them. All of such issued and outstanding Equity Interests
of the Acquired Companies have been validly issued and fully paid and have not been issued in
violation of any federal or state sccurities laws or such entity’s constituent documents. The
owner of the Equity Interests of each of the Acquired Companies owns such Equity Interest free
and clear of all Encumbrances other than Permitted Encumbrances. There are no outstanding
securitics, options. warrants, calls. rights, commitments, agreements. arrangements or
undertakings of any kind to which any of the Acquired Companies is a party or by which any of
the Acquired Companies is bound obligating any of the Acquired Companies to issue. deliver or
sell, or cause to be issued, delivered or sold, any additional Equity Interests of any of the
Acquired Companies or obligating any of the Acquired Companies to issue, grant, extend or
enter into any such security, option, warrant, call, right, commitment, agreement, arrangement or
undertaking. The outstanding Equity Interests of thc Acquired Companies are not subject to any
voting trust agreement or other contract, agreement or arrangement restricting or otherwise
relating to the voting, dividend rights or disposition of such Equity Interests. Sellers have
delivered or made available to Buyer complete and correct copies of the organizational
documents. minutes and other corporate records of each of the Acquired Companies as in effect
on the date hereof.

3.21.4 CoxCom and CTP, as their interests may appear, hold all legal and
beneficial right and have good and valid title to the Purchased Interests. free and clear of all
Encumbrances other than Permitted Encumbrances and upon transfer to Buyer of the Purchased
Interests at Closing, good and valid title to the Purchased Interests, free and clear of all
Encumbrances other than Permitted Encumbrances and those resulting from Buyer’s ownership.
will pass to Buyer. All of the Purchased Interests have been validly issued and fully paid, and no
class of Equity Interest of any of the Acquired Companies is entitled to precmptive rights.

3.21.5 None of the Acquired Companies holds any Governmental Pcrmit other
than those set forth on Schedule C, Schedule E and Schedule G. respectively. Nonc of the
Acquired Companies has any liabilities other than those arising in thc ordinary course of
business relating to the provision of Telecommunications Services provided in the geographic
areas served by a System. As of the Closing, none of the Acquired Companies will have any
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employees, assets, properties, Contracts or material Liabilities. other than those described in
Schedule 3.21.5.

3.22 Sufficiency of Transferred Assets. Except as described on Schedule 3.22, the
Transferred Assets comprise all the assets necessary for the Sellers and their Affiliates to
conduct, in all material respects, the business and operations of the Systems as conducted as of
the dalc hereof,

3.23  Accounts Receivable. All Accounts Receivable of Sellers and the Acquired
Companies have arisen from bona fide transactions in the ordinary course of business consistent
with past practice.

3.24 Overbuilds. As of the date hereof, except for any satellite providers or as set forth
on Schedule 3.24, there are no material competing activated wired video cable television or data
services offered by other cable television operators, or, 10 the Knowledge of Scllers, any local
competing “wireless cable” video system or “open video™ system, in the areas actually served by
the Systems. To the Knowledge of Sellers, as of the date hereof. except as set forth on Schedule
3.24. no competing franchises have been issued to other Persons to operate cable television
systems in the areas served by the Franchises and, to the Knowledge of Sellers, no formal
applications to obtain such competing franchises are pending.

4. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sellers as follows:

4.1 Organization, Standing and Authority. Buyer is a limited liability company

validly existing and in good standing under the laws of the State of Delaware. Buyer has the
requisite limited liability company power and authority to exccute and deliver this Agreement
and to perform and comply with all of the terms. covenants and conditions to be performed and
complied with by Buyer hereunder.

4.2 Authonization and Binding Obligation. Buyer has the limited liability company
powecr and authority to execute and deliver this Agreement and all Related Agreements and to
carry out and perform all of its other obligations under the terms of this Agreement and the
Related Agreements. The exccution and delivery of, and performance of the obligations
contained in. this Agreement and the Related Agreements by Buyer and thc transactions
contemplated hereby and thereby have been, or solely with respect to the Related Agrecments as
of the Closing will be, duly authorized by all necessary limited liability company action on the
part of Buyer and their respective members. This Agreement has been, and all Rclated
Agreements as of the Closing will be, duly executed and delivercd by Buyer, and this Agrcement
constitutes, and the Related Agreements will, as of the Closing, constitute, the valid and legally
binding obligation of Buyer, enforceable against it in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency or similar laws affecting the
enforcement of creditors’ rights generally, and as the remedy of specific performance and
injunctive and other forms of equitable relief may be subject to equitable defenses and to the
discretion of the court before which any proceeding thereof may he brought.
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43  Absence of Conflicting Agreements. Except for the expiration or termination of
any applicable waiting period under the HSR Act, and assuming the receipt of all required
consents from Governmental Authorities with respect to the transfer to Buyer of the Exclusive
Governmental Permits, the execution, delivery and performance by Buyer of this Agreement and
of the Related Agreements (with or without the giving of notice, the lapse of time, or both): (a)
do not require the consent of, notice to, or filing with, any Governmental Authonty, or any other
third party; (b) will not conflict with any provision of the certificate of formation of Buyer, or the
limited liability company operating agreement of Buyer; (c) will not violate any material Legal
Rule applicable to Buyer in any material respect; or (d) will not conflict with, constitute grounds
for termination of, result in a material breach of, constitute a default under, or accelerate or
permit the acceleration of any performance required by the terms of, any material agreement,
instrument, license or permit to which Buyer is a party or by which Buyer may be bound, such
that Buyer could not perform hercunder and acquire or operate the Transferred Assets.

44  Buyer Qualification. Buyer is legally and, subject to the receipt of the financing
contemplated in the Financing Commitments, will be at Closing, financially qualified to acquire,
own and operate the Systems and be the transferee and holder of the Exclusive Governmental
Permits that are either acquired from Sellers pursuant to the terms of this Agreement or the other
governmental authorizations, licenses and permits that are required to be obtained by Buyer as
contemplated in Section 5.3.1(iii) hereof. Buyer has no Knowledge of any fact that would, under
any Legal Rule including without limitation, any rule or policy of any Govemnmental Authority,
including. without limitation, any Franchising Authority, the FCC or any State Regulatory
Authority, (a) disqualify Buyer as a transferee and holder of the Exclusive Governmental
Permits, as applicable, or as the owner and operator of the Systems: (b) be reasonably likely to
cause any Governmental Authority. including, without limitation, any Franchising Authority. the
FCC or any State Regulatory Authority, to fail to approve in a timely fashion any of the
applications for Consent relating to the Exclusive Governmental Permits: or (c) be reasonably
likely to cause any Governmental Authority, including, without limitation, the FCC or any State
Regulatory Authority, to fail to approve in a timely fashion any of the applications for issuance
to Buyer of any other governmental authorizations, licenses or permits as contemplated in
Section 5.3.1(iii). Except as set forth on Schedule 4.4. no waiver of any Legai Rule, including
without limitation, any rule or policy of any Governmental Authority. including. without
limitation, any Franchising Authority. the FCC or any State Regulatory Authority, is necessary to
he obtained for the grant of the applications for the transfer of the Exclusive Governmental
Permits to Buyer, nor will processing pursuant to any exception to a rule of general applicability
bc requested or required in connection with the consummation of the transactions contemplated
hereby. Buyer has no Knowledge of any fact that would, under existing ilaw and the existing
ruies, regulations, policies and procedures of the Federal Trade Commission or the Department
of Justice be rcasonably likely to impede or delay the early termination or expiration of the
waiting period under the HSR Act.

4.5  Availability of Funds. Subject to the receipt of the financing contemplated in the
Financing Commitments, Buyer has the financial capability to consummate the transactions
contemplated by this Agreement, and Buyer understands that under the terms of this Agreement
Buyer’s consummation of those transactions is not in any way contingent upon or otherwise
subject to (i) Buyer's consummation of any financing arrangements or Buyer's obtaining of any
financing or (ii) the availability. grant, provision or ¢xtension of any financing to Buyer. Buyer
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has received commitments from sources of equity and debt financing in amounts sufficient to
enable Buyer to consummate the transactions contemplated hereby (“Financing
Commitments”) and, on the Closing Date, subject to the receipt of the financing contemplated
in the Financing Commitments, Buyer will have available sufficient unrestricted funds to enable
it to consummate the transactions contemplated hereby. Prior to the date hereof, Buyer has
delivered true and accurate copies of all Financing Commitments to Sellers.  Buyer
acknowledges and agrees that it shall be Buyer's obligation to have funds on hand at the Closing
sufficient to enable Buyer to pay the Purchase Price.

4.6  Brokers of Buyer. Except as sei forth on Schedule 4.6, neither Buyer nor any
Affiliate of Buyer nor any Person acting on either of their behalf has incurred any liability for
any finders’ or brokers’ fees or commissions in connection with the transaction contemplated by
this Agreement.

5. SPECIAL COVENANTS QF THE PARTIES

5.1 Conduct of the Business of the Systems Prior to Closing. Except (a) as required
by applicable Legal Rules, (b) as contemplated by this Agreement or Schedule 5.1 or (c) as

consented to by Buyer (which consent shall not be unreasonably withheld or delayed), between
the date hereof and the Closing Date, Sellers will, and will cause the Acquired Companies to,
operate the Systems in the ordinary course of business consistent with past practice (subject to,
and except as modified by, compliance with the following negative and affirmative covenants):

5.1.1 Negative Covenants. The Sellers shall not, and shall not permit the
Acquired Companies to, do any of the following between the date hereof and the Closing Date:

(1) Fail to timely file a valid request for renewal in accordance with
Section 626(a) of the Communications Act, or fail to use commercially reasonable efforts to
renew on substantially the same or on other commercially reasonable terms any Franchise that
will expire after the date hereof and prior to the date which is thirty (30) months afier the Closing
Date in accordance with its terms (it being understood that the Sellers shall not be required to
take any steps necessary to obtain a renewal of any Franchise earlier than such steps are required
to be taken by applicable FCC regulations. and obtaining a renewal of any Franchise shall not be
a condition precedent to Buyer’s obligations hereunder). Sellers shall not agree to any material
modifications to, or in comnection with, or the imposition of any matertal condition, to the
renewal of, any of the Franchises that are not recasonably acceptable to Buyer and Buyer agrees
that it shall not unreasonably withhold or delay its consent; provided, however. nothing set forth
in this sentence shall limit or reduce the obligations of Buyer set forth in Section 5.3.2. Sellers
will notify Buyer of all meetings, hearings and other discussions with Governmental Authorities
in connection with renewal or extension of any Franchise or Governmental Authority relating to
a Franchise,

(ii) Enter into any new Contracts with respect to thc Systems that
would be included in Transferred Assets. except: (A) Contracts for the provision of services to
customers on customary temms and conditions consistent with Sellers™ past practice; (B) the
renewal or extension of any existing Contract on its existing terms, in all material respects. in the
ordinary course of business or consistent with Sellers’ past practice; (C) with respect to utility
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pole attachment agreements, Contracts with terms as customarily rcq}xired by tt.mc utility whose_
poles are utilized; or (D) Contracts or commitments entered into m.the qrdmary course of
business that are terminable on not more than sixty (60) days® prior notice without the payment
of any penalty or that do not involve post-Closing obligations in excess of &

per annum in any one case. Sellers shall not agree to any material
modifications to. or in connection with, or the imposition of any material condition, to the
renewal of, any of the Exclusive Retransmission Consent Agreements that are not reasonahlly
acceptable to Buyer and Buyer agrees that it shall not unreasonably withhold or delay its
consent: provided. however, nothing set forth in this sentence shall limit or reduce the
obligations of Buyer set forth in Section 5.3.2..

(iii) Modify or amend in any material respect, any existing Contract
that would be included in Transferred Assets, cxcept in the ordinary course of business and
consistent with Sellers’ past practice and except to the extent that any such modified or amended
Contract would be permitted under Section 5.1.1(ii).

(iv)  Acquire any asset except in the ordinary course of business or sell,
assign, leasc, swap or otherwise transfer or dispose of any asset that would otherwise constitute
part of the Transferred Assets, except for such assets consumed or disposed of in the ordinary
course of business and consistent with Sellers’ past practice.

) Create, assume or permil to cxist any Encumbrance upon the
Transferred Assets or any of the Purchased Interests other than Permitted Encumbrances.

o)

(vii) Relocate (a) any employees of the Systems with exempt status
under the Fair Labor Standards Act without the consent of Buyer; or (b) any other Eligible
Employees other than in the ordinary course and consistent with Sellers’ past practice.

(viii) Effect any rate decrease or change any programming or
programming packages, except as may be required under applicable Legal Rules, except in the
ordinary course of business and consistent with Sellers’ past practice.

(ix) Make or rescind or permit any Acquired Company to make or
rescind any election relating to Taxes or make or permit any Acquired Company to make any
change in any method of Tax accounting or reporting unless required by GAAP or applicable
Legal Rules.

(x)  Waive. release or assign any material right relating to the Systems
or the Transferred Assets.

(xi)  Enter into any commitment for capital expenditures with respect to
the systems in excess of the budgeted capital expenditures set forth on Schedule 2.6.1(i).

.
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(xii) Enter into, modify or terminate any labor or collective bargail}if\g
agreement or, through negotiation or otherwise, make any commitment or inf:ur any Liability
that will become an Assumed Liability at Closing to any labor organization, with respect to any
Sellers Employes.

(xiii) Except in the ordinary course consistent with past practice, chaI}ge
or modify its credit, collection or payment policies, procedures or practices, including
acceleration of collections or receivables (whether or not past due) or fail to pay or delay
payment of payables or other Liabilities, with respect to the Systems.

(xiv) Amend the constituent documents of any Acquired Company.

(xv) Except in the ordinary course consistent with past practice: enter
into any Contracts, whether as a marketing promotion or otherwise, providing for (A) free cable,
digital, high speed data or telephony by the Systems or at rates less than the rates in effect on the
date of this Agreement; or (B) free installations or for installations at less than the applicable
Seller’s standard installation charges.

(xvi) Authorizc or enter into any agreement or commitment with respect
to any of the forcgoing.

5.1.2 Affirmative Covenants. Sellers shall do the following between the date
hereof and the Closing Date:

(i) Subject to Buyer’s obligations under Section 5.15.1 and under the
Confidentiality and Nondisclosure Agreement, dated June 2. 2005, between Parent and Buyer.
allow Buyer and its authorized representatives reasonable access during normal business hours
and upon reasonable notice to the Systems, the Transferred Assets and the physical plant, offices,
properties and records of the Seliers and the Acquired Companies with respect to the Systems
and the Acquired Companies for the purpose of inspection, and furnish or cause to be furnished
to Buyer or its authorized representatives all information with respect to the Transferred Assets.
the Systems or the Acquired Companies that Buyer may reasonably request.

(i)  Maintain the existing insurance policies on the Systems and the
Transferred Assets (or comparable replacement policies).

(ni)  Comply in all material respects with all Legal Rules applicable to
Sellers, the Acquired Companies and the Transferred Assets and the operation of the Systems.

(iv)  Use commercially reasonable efforts to make capital expenditures
in the amounts set forth on Schedule 2.6.1(i) during the period from the date hereof until the
Closing Date; provided that it is understood and agreed that other than for any adjustment to the
Purchase Price pursuant to Section 2.6.1(ii)(F), Buyer shall have no claim under this Agrecment
against Sellers for any failure to make capital expenditures; provided, further, that Sellers shall
consult with Buyer, in good faith. with respect to how funds related to capital expenditures will
be used.
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(v)  In the event that Licensed Intellectual Property is owncd by a
third-party licensor and is uscd exclusively in connection with the business or o‘peratlor'ls‘of one
or more of the Systems, use commercially reasonable efforts to assist Buyer in obtaining the

right to use Licensed Intellcctual Property.

(vi) Use commercially reasonable efforts to keep all Transferred
Contracts and Exclusive Governmental Permits (subject to expiration of such Transferred
Contracis and Exclusive Governmental Permits in accordance with their respective terms) in full
force and effect without default or event of default thereunder except for such defaults or events
of default that (i) would not, individually or in the aggregate, reasonably be expected to have a
material adverse effect on the operations of a System or (ii) have not and will not materially
impair the ability of Sellers to perform their respective obligations under this Agreement or any
Related Agreement or o consummate the transactions contcmplated hercunder or thereunder.

(vii) Promptly advise Buyer of any union organizing activities with
respect to any of the Sellers Employees and consult with Buyer regarding negotiations with
respect to any such activitics.

5.2 Financial and Operational information. Sellers shall use commercially reasonable
efforts to fumnish to Buyer:

5.2.1 on or before March 31, 2006, a copy of the audited combined balance
sheets with respect to the Systems in the aggregate, as of December 31, 2005, and the related
combined statements of operations, invested equity. and cash flows for the year then ended (the
“December 31, 2005 Audited Financial Statements”) which (a) shall have been prepared based
on the separate accounting records maintained by the Sellers and applicable Affiliates of Sellers,
(b) will fairly present. in all material respects, the combined financial position of the Systems in
the aggregate as of December 31, 2005, and the combined results of their operations and their
cash flows for the year then ended, in conformity with GAAP, consistently applied (c) shall have
been audited by Deloitte & Touche or another Big 4 accounting firm and include an unqualified
opinion of such firm and (d) shall have been prepared to comply with the requirements of
Regulations S-X of the SEC.

5.2.2  on or before May 15, 2006, a copy of the unaudited combined balance
sheet with respect to the Systems in the aggregate. as of March 31. 2006 and 2005. and the
related combined statements of operations and cash flows for the three months ended March 31.
2006. and 2005 which (a) shall have been prepared bascd on the separatc accounting records
maintained by the Sellers and applicable Affiliates of Sellers and (b) will fairly present, in all
matcrial respects, the combined financial position of the Systems in the aggregate as ol March
31, 2006 and 2005, and the combined results of their operations for the three months ended
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March 31, 2006 and 2005, in accordance with GAAP for interim financial information, which
will include all of the information and footnote disclosures required by GAAP for interim
financial information, (c) shall have been rcviewed in accordance with SAS 100 by Deloitte &
Touche or another Big 4 accounting firm, and (d) shall have been prepared to comply with the
requirements of Regulations S-X of the SEC. In the event the Closing occurs more than 135
days after (A) March 31, 2006 or (B) the date of any later calendar quarter end, financial
information related to such quarterly period in accordance with this Section 5.2.2, shall be
furnished to Buyer promptly after the 135th day after the date of the applicable calendar quarter
end; provided that the out-of-pocket expenses incurred in connection with the preparation of the
financial statements pursuant to this sentence shall be shared equally by Buyer and Sellers.

5.2.3  within forty-five (45) days (or sooner if available) after the end of each
month between the date hereof and the Closing Date, such monthly financial and operating
reports as are routinely prepared for internal use for management of the Sellers.

53 Consents and Replacement Agreements.

5.3.1 Sellers and Buyer covenant and agree as follows:

@) Following the execution hereof, until the Closing, Sellers and
Buyer shall each use its commercially reasonable efforts to obtain as expeditiously as possible
the Consents listed on Schedule 5.3, including without limitation, reasonable replacement or
separated Contracts and reasonably comparable replacement or separated authorizations
(including any Telecommunications Authorizations).

(ii) As soon as practicable after the execution of this Agreement, but in
any event no later than thirty (30) days after such execution (subject to extension for a period of
up to an additional ten (10) days, if reasonably necessary for a party to complete its application),
Sellers and Buyer shall prepare and file or deliver, or cause to be prepared and filed or delivered,
all applications (including FCC Forms 394 or other appropriate forms) or requests required to be
filed with or delivered to the FCC, any State Regulatory Authority, any Franchising Authority or
any other Person that are that are necessary to obtain the Consents for the transfer of the
Exclusive Governmental Permits and any other Consents of the FCC or any State Regulatory
Authority listed on Schedule 5.3, which applications shal] include, where applicable, a request
that Sellers and their Affiliates be unconditionally released from or under any obligation of
Sellers thereunder or any of Sellers’ or their Affiliates’ guarantee or surety of any of the Sellers’
obligations or perforrnance thereunder. Buyer and Sellers shall each be responsible for and pay
one half of all Governmental Permit transfer fees, including fees and expenses of counsel.
accountants, agents and other representatives, related thereto.

(iii)  As soon as practicable after the execution of this Agreement. but in
any event no later than thirty (30) days after such execution (subject to extension for a period of
up to an additional ten (10) days, if reasonably necessary for Buyer to complete its application)
Buyer shall prepare and file, or cause to be prepared and filed, all applications required to be
filed with the FCC and any State Regulatory Authority that are necessary to obtain replacement
authorizations for the Telecommunications Authorizations set forth on Schedule 2.8.3. Buyer
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and Sellers shall each be responsible for and pay one half of all fees, including fees and expenses
of counsel, accountants, agents and other rcpresentatives, of related thereto.

(iv)  As soon as practicable after the execution of this Agreement, but in
any event no later than thirty (30) days after such execution (subject to extension for a period of
up to an additional ten (10) days, if reasonably necessary for a party to complete its requests for
Consent), the parties shall make appropriate requests for any Consents required under the
Contracts set forth on Schedule 5.3, which requests shall include a request that Sellers and their
Affiliates be unconditionally rcleased of any guarantee or surety of any of the Sellers’
obligations or performance thereunder in connection therewith. 1f any Transferred Contract,
Non-Exclusive Retransmission Consent Agreement, Master Carrier Agreement or Master CBI
Agrecment requires Buyer to assume such Transferred Contract or the obligations of any of the
Sellers thereunder (or with respect to such Non-Exclusive Retransmission Consent Agreement,
Separated Retransmission Rights, or with respect to such Master Carrier Agreement. Separated
Carrier Rights, or with respect to such Master CBI Apreement, Separated CBI Rights, or with
respect to Non-Exclusive Cox Media Agreements, Separated Advertising Sales Rights) in
connection with the consummation of the transactions contemplated by this Agreement, Buyer
shall, effective as of Closing, assume any such Transferred Contract and obligations (or with
respect to such Non-Exclusive Retransmission Consent Agreement, Separated Retransmission
Rights, or with respect to such Master Carrier Agreement, Separated Carrier Rights, or with
respect to such Master CBI Agreement, Separated CB! Rights, or with respect to Non-Exclusive
Cox Media Agreements, Separated Advertising Sales Rights) pursuant to an instrument
reasonably acceptable to all parties thereto. Buyer and Sellers shall each be responsibie for and
pay one half of all administrative or other fees imposed by a Person as a condition to processing
or giving any Consent or as a condition to entering into a new replacement agreemcnt with Buyer
in lieu of giving Consent to assignment of such Transferred Contract (or with respect to such
Non-Exclusive Retransmission Consent Agreement, Separated Retransmission Rights, or with
respect to such Master Carrier Agreement. Separated Carricr Rights, or with respect to such
Master CBl Agreement, Separated CBI Rights, or with respect to Non-Exclusive Cox Media
Agreements, Separated Advertising Sales Rights) to Buyer, including fees and expenses of
counsel, accountants, agents and other representatives rclated thereto.

v) If, notwithstanding their commercially reasonable efforts, Sellers
are unable to obtain onc or more of the Consents, (a) Buyer and the applicable Selier shall enter
into the Management Agreement with respect to affected Franchises as contemplated in Section
10.1.3, (b) Buyer and the applicable Seller shall enter into the Outsourcing Agreement with
respect to affected State Telecommunications Authorizations as contemplated in Section 10.1.4.
(c) as to a Consent involving a Transferred Contract, Sellers shall transfer the affected
Transferred Contract to Buyer notwithstanding the absence of any such Consent and (d) as to a
Consent involving Scparatcd Retransmission Rights, Sceparated Carrier Rights, Scparated CBI
Rights or Separated Advertising Sales Rights, Sellers, at their sole option. may elect to either
transfer or not transfer such Separated Retransmission Rights, Separated Carrier Rights.
Separated CBI Rights or Separated Advertising Sales Rights and, in any case of clause (a). (b),
(¢) or (d), above, none of the Sellers shall be liable to Buyer for any breach of covenant under
this Section 5.3.1, and. for the avoidance of doubt, after the Closing, Sellers shall not have any
obligation with respect to obtaining any Consents or any liability for the failurc of such Consents
1o be obtained. Except as expressly set forth in Section 5.3.2 below. nothing in this Section 5.3.1

ATLIBOL:290849 45



shall require the expenditure or payment of any funds (other than in respect of normal and usual
attorneys fees, filing fees or other normal costs of doing business) or the giving of any other
consideration by Buyer or Scllers or any adjustment to the Purchase Price.

(vi)  Sellers will use their commercially reasonable efforts to assist
Buyer in connection with Buyer’s efforts to obtain replacement assets for any Excluded Assets
and to obtain Separated Retransmission Rights, Separated Carrier Rights, Separated CBI Rights
and Separated Advertising Sales Rights. In the event a replacement Contract or a replacement
asset for an Excluded Asset is not obtained. Sellers will, if and to the extent Buyer shall request,
reasonably assist Buyer in obtaining the benefits to which Sellers are entitled under their
Contracts or with respect to the Excluded Assets; provided, however, that the obligations
required to procure such benefits would be Buyer’s, and Sellers will reasonably assist with any
transfer or assignment to Buyer by Sellers of any right or benefit arising thereunder or resulting
therefrom.

5.3.2 Except as otherwise agreed by Sellers and Buyer, Buyer shall not be
required to accept any Consent from any Governmental Authority or other Person which
contains any adverse condition, change or additional or different adverse terms to an Exclusive
Governmental Permit, Transferred Contract, Separated Retransmission Rights, Separated Carrier
Rights, Separated CB1 Rights or Separated Advertising Sales Rights to which such Consent
relates as a requirement for such Governmental Authority or other Person granting its Consent;
provided, however, that any conditions, changes or additional or different terms that are
customary in the industry for cable system operators similarly situated to Buyer in terms of size
and financial and operating qualifications, giving effect to the transaction contemplated by this
Agreement, shall be accepted by Buyer. Buyer agrees that any of such conditions, changes or
additional or different terms falling within the proviso of the previous sentence shall be deemed
commercially reasonable for purposes hereof.

5.3.3 Buyer shall promptly furnish to any Governmental Authority or other
Person from whom a Consent is requested such accurate and complete information regarding
Buyer and its Affiliates, including financial information concerning Buyer and other information
relating to the cable and other media operations of Buyer, as a Governmental Authority or other
Person may reasonably require in connection with obtaining any Consent, and Buyer shall
promptly furnish to Sellers a copy of any such information provided to a Governmental
Authority or other Person, and any other information concerning Buyer as Sellers may
reasonably request in connection with obtaining any Consent.

5.3.4 Each of Buyer and Sellers shall use their commercially reasonable efforts
to keep one another apprised of any request by Govemmental Authorities or other Persons of any
conditions. changes or additional or different terms to an Exclusive Governmental Permit,
Transferred Contract, Separated Retransmission Rights, Separated Carrier Rights, Separated CBI
Rights or Separated Advertising Sales Rights for which a Consent is sought:

5.3.5 Buyer agrees that if any Consent related to an Exclusive Governmental
Permit, Transferred Contract, Separated Retransmission Right, Separated Carrier Right,
Separated CBI Right or Separated Advertising Sales Right that includes a guarantee (including
any continuing obligation as assignor) or surety by any Seller or any of its Affiliates of any of the
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Sellers” or Sellers’ Affiliates’ obligations or performance thereunder does not include an
unconditional release thereof, from and after Closing Buyer shall indemnify and hold harmless
Sellers and their Affiliates from and against any and all Losses ansing out of any such guarantee
or surety.

54  HSR Act Filing. As soon as practicable after the execution of this Agreement, but
in any event no later than thirty (30) days after such execution (subject to extension for a period
of up to an additional ten (10) days. if reasonably necessary for a party to complete its
notification and report if not filed by the expiration of such thirty (30) day period), the parties
will each complete and file, or cause to be completed and filed, any notification and report
required to be filed under the HSR Act. The parties shall use commercially reasonable efforts to
respond as promptly as reasonably practicable to any inquiries received from the Federal Trade
Commission (the “FTC”) and the Antitrust Division of the Department of Justice (the
“Antitrust Division™) for additional information or documentation and to respond as promptly
as reasonably practicable to all inquiries and requests received from any other Governmental
Authority in connection with antitrust matters. The parties shall use commercially reasonable
efforts to overcome any objections which may be raised by the FTC, the Antitrust Division or
any other Governmental Authority having jurisdiction over antitrust matters. Buyer. on the one
hand, and Sellers, on the other hand, shall share equally the cost of the filing fee required under
the HSR Act.

5.5 Transfer Taxes, Etc..

5.5.1 Buyer and Sellers shall each be responsible for and pay one half of all
sales, use, transfer, documentary and purchase Taxes and fees, {iling fees (except as expressly set
forth in Section 5.4). recordation fees and application fees (collectively. the “Transfer Taxes™).
if any, arising out of the transactions contemplated herein, and Buyer shall be responsible for.
and Sellers shall cooperate with Buyer in connection with, the timely filing of all necessary
documents (including all Tax Returns), subject to Sellers right , in advance. to review, comment
on and approve, which approval shall not be unreasonably withheld, such documents with
respect to Transfer Taxes.

5.5.2 Al real property taxes, personal property taxes, or ad valorcm obligations
and similar recurring taxes and fees on the Transferred Assets and the assets of the Acquired
Companies and all Taxes of the Acquired Companies shall be prorated between Buyer and
Sellers as of the Adjustment Time. Sellers shall be responsible for all such taxes and fecs on the
Transferred Assets and assets of thc Acquired Companies and the Taxes of the Acquired
Companies to the extent attributable to any period up o and including the Adjustment Time.
Buyer shall be responsible for all such taxes and fees on the Transferred Asscts and the assets of
the Acquired Companies to the extent attributable to any period afier the Adjustment Time.
With respect to Taxes described in this Section 5.5, Sellers shall timely file all Tax Returns due
hefore the Closing Date with respect to such Taxes and Buyer shall prepare and timely filc all
Tax Retumns due after the Closing Date with respect to such Taxes. [f one party remits to the
appropriate Taxing Authority payment for Taxes. which are subject to proration under this
Section 5.5 and such payment includes the other party’s share of such Taxes. such other party
shall promptly reimburse the remitting party for its share of such Taxes.
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553 Buyer and Sellers shall cooperate, as and to the exlent reasonably
requested by the other party, to obtain from any Taxing Authority, or to provide to the other
party hereto, any certificate or other document as may be necessary or helpful to mitigate, reduce
or eliminate any Transfocr Tax that could be imposed with respect to the transactions
contemplated by this Agreement. Without limiting the foregoing, at Closing, Buyer shall deliver
to the appropriate Seller a properly completed resale certificate (or an acceptable substitute
therefor) for each state in which Buyer is purchasing the Transferred Assets for resale, in order to
qualify such purchase for the applicable resale exemption under the sales Tax (or similar) laws of
cach apptlicable slate (collectively, the “Resale Certificates™).

56  Bonds, Letters of Credit, Etc. Subject to the provisions of Section 5.3.2 hereof.
Buyer shall take all steps and execute and deliver all documents to ensure that. on the Closing
Date, or such other later date not to exceed thirty (30) days following the Closing, Buyer has
delivered such honds, letters of credit. indemnity agreements and similar instruments in such
amounts and in favor of such Franchising Authorities and other persons requiring the same in
connection with the Exclusive Governmental Permits, the Transferred Contracts and the bonds.
letters of credit and similar instruments set forth on Schedule 3.19.

5.7  Transiion Services: Intellectusl Property. At Closing, Buyer and Sellers will
{and, 1f applicable, Sellers will cause certain of their Affiliates to) execute and deliver (a) an
agreement in the form attached hereto as Exhibit C (the “Transition Services Agreement”),
pursuant to which Sellers or Sellers’ Affiliates or agents will agree to perform certain transitional
services for Buyer with respect to the Systems pursuant to the terms therein, and (b) a license
agreement in the form attached hereto as Exhibit D {the “Intellectual Property License
sgreement”). pursuant to which Sellers or Acquired Companies or any A ftiliatc thercof will
license io Buyer the right i0 use certain Licensed Intellectual Property and Software owned by

Sellers or Acquired Companies or any Affiliate thereof solely in connection with the operation of
the Systems.

5.8 Cavenants Regarding Employee Matters.
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5.8.3 Buyer shall waive all preexisting condition limitations under Buyer's
health plan for Transferred Employees covered by Sellers’ health care plan as of the Adjustment
Time and shall provide such health care coverage effective as of the Adjustment Time without
the application of any eligibility period for coverage. In addition, Buyer shall cause Buyer's
health care plan to credit all employee payments toward deductible and co-payment obligations
limits under Scllers’ health care plan for the plan year that includes the Adjustment Time as if
such payments had been made for similar purposes under Buyer’s health care plan during the
plan year that includes the Adjustment Time, with respect to Transferred Employees. Buyer
shall offer no inducement to any person to elect continuation coverage pursuant to Part 6 of
Subtitle B of Title [ of ERISA (“COBRA") with respect to any of Sellers’ “group health plan™
(as such {erm is defined in Section 607(1) of ERISA or Section 5000(b)(1) of the Code).

5.8.4 For each Transferred Employec, Buyer shall give past service credit for
cligibility and vesting crediting purposes (but not for benefit accrual purposes) under each of its
employee benefit plans that. on or after the Adjustment Time, provides coverage to Transferred
Employees to the same extent such employment service was credited for similar purposes under
Sellcrs' employce benefit plans prior to the Adjustment Time. Buyer shall permit Transferred
Employees to use and shall grant Transterred Employees credit for and shall assume and be
responsible for Accrued Vacation. but only to the extent taken into account in the determination
of the Current Adjustment.

5.8.6 Subsequent to the Closing, the account balances of the Transferred
Employees under the Sellers’ 401(k) plan shall be payabie to such Transferred Employccs in
accordance with the terms of the plan. Upon evidence reasonably satisfactory to Buyer of the
qualified status of Seller’s 401(k) plan, Buyer will permit rollovers to Buyer's 401(k) plan of
cash and of proinissory notes that relate 10 outstanding loans made to participants from Sellers’
401 (k) ptan, if any, with respect to any Transferred Emnployee that elects to make such a rollover.
Buyer's 401(k) plan shall be substituted as the obligee of such promissory noles, and, cxcept as
permitted by applicable Legal Rules. no other changes shall be made with respect to the (erms of
the notes. Buyer shall effect such rollovers in @ manner intended not to result in the recognition
of taxable income by the Transferred Employees, and shall takc. or shall cause its 401(k) plan 10
take, any actions that are necessary to cffect such rollovers
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59 Environmental Investigations.

5.9.1 After the date of this Agreement, Buyer may elect, at its own expense, to
order a Phase I environmental site assessment of any Owned Real Property or Leased Real
Property to the extent expressly permitted by the applicable lease as Buyer may determine, to be
performed by a nationally recognized environmental firm selected by Buyer, and approved by
Sellers, which approval shall not be unreasonably withheld, conditioned or delayed (the
“Environmental Firm”), which Phase I environmental site assessments must be completed
within ninety (90) days after the date of this Agreement. If the Environmental Firm reasonably
determines as a result of those assessments that further investigation or testing is necessary,
Buyer may cause to be performed, at its expense, Phase II environmental site assessments at the
Owned Real Property and the Leased Real Property except to the extent expressly prohibited by
the applicable lease, as soon as reasonably practicable by the Environmental Firm. Following
their completion, Buyer will promptly deliver copies of such Phase I and Phase II environmental
site assessment reports to Sellers. Sellers will comply with any reasonable request for
information made by Buyer or the Environmental Firm in connection with any such investigation
and shall afford Buyer and the Environmental Firm access to all areas of the Owned Real
Property, at reasonable times and in a reasonable manner in connection with any such
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investigation. In the event that as a result of Phasc 1l environmental assessments, the
Environmental Firm reasonably determines that remedial action is required by Environmental
Law (a “Required Action™), Buyer shall promptly notify Sellers and provide Sellers with copies
of the relevant report.

5.9.2 If the estimated cost required to complete the Required Action (as
provided by the Environmental Firm) is equal to or less than the current amount of the then
Unutilized Deductible (as hereafter defined), Buyer shall accept the Transferred Assets in their
then condition and an amount equal to Buyer's actual cost to complete the Required Action shall
reduce the amount of the Unutilized Deductible provided for in Section 9.5.1 (it being
understood and agreed that no Liabilities arising out of or relating to such Required Action shali
serve as the basis for a claim for indemnification by Buyer pursuant to Article 9 but the amount
of the Unutilized Deductible shall be reduced as provided in this Section 5.9.2). but not below
zero. For purposes of this Agreement, “Unutilized Deductible” means the Deductible amount
net of any prior reductions resulting from the application of the provisions of either this Section
5.9 or Section 5.10.

5.9.3 If the estimated cost required to complete the Required Action (as
provided by the Environmental Firm) is greater than the Unutilized Deductible, then
notwithstanding any other provisions set forth in this Agreement, Sellers shall have the following
options:

() Sellcrs may elect to cause such Required Action, at Sellers™ cost, to
be performed in accordance with applicable Environmental Laws, including without limitation.
by virtuc of Sellers’ agreement to completc such Required Action or be responsible therefor after
Closing to the extent such Required Action has not been completed prior to Closing;

(ii)  Sellers may substitute the Owned Recal Property which is the
subject of the Required Action with a parcel that shall be acceptable to Buyer in Buyer’s
reasonable discretion, and relocate and construct any improvements constituting Transferred
Assets thereon, including the headend, plant and facilities at Sellers’ cost. In this case, the
replacement property shall become a Transferred Asset and the Owned Real Property which is
the subject of the Required Action shall become an Excluded Asset; or

(i) Sellers may, upon twenty (20) days’ prior written notice to Buyer,
terminate this Agreement pursuant to Section 8.1.6 without any further Liability of Buyer or
Sellers, unless within said 20-day period Buyer notifies Sellers of Buyer's election to
consummate this Agreement and accept the Transferred Assets in their then condition, in which
event (A) this Agreement shall not be terminated as provided in this Section 5.9.3(ii1) and (B) an
amount equal to Buyer’s actual cost to complete the Required Action shall reduce the amount of
the Unutilized Deductible provided for in Section 9.5.1 (it being understood and agreed that no
Liabilities arising out of or relating to such Required Action shall serve as the basis for a claim
for indemnification by Buyer pursuant to Article 9 but the amount of the Unutilized Deductible
shall be reduced as provided in clause (B) of this Section 5.9.3(iii)), but not below zero.
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5.10 Risk of Loss.

5.10.1 The risk of loss, damage or destruction to the Systems from fire, theft or
other casualty or cause shall be borne by Sellers at all times up to the Closing. It is expressly
understood and agreed that in the event of any material loss or damage to any material portion of
the Transferred Assets from fire, casualty or other cause prior to the Closing, Sellers shall
promptiy notify Buyer of same in writing. Such notice shall report the loss or damage incurred,
the cause thereof, if known, and the insurance coverage, if any, related thereto.

5.10.2 Notwithstanding any other provision contained in this Agreement:

(1) If the amount of damage sustained not covered by insurance is less
than the Unutilized Deductible, this Agreement shall remain in full force and effect, the Closing
shall be consummated and Buyer shall accept such Transferred Asscts in their then condition;
Sellers shall pay or assign to Buyer all proceeds of insurance from third party insurers
theretoforc received or to be received covering the Transferred Assets involved, together with an
amount equal to the applicable deductible under such insurance policies; there shall be no
reduction to the Purchase Price or any claim for indemnification by Buyer pursuant to Article 9;
the actual amount of damage not covered by insurance shall reduce the amount of the Unutilized.
Deductibie provided for in Section 9.5.1 (it being understood and agreed that no Liabilities.
ansing out of or relating to such casualty shall serve as the basis for a claim for indemnification
by Buyer pursuant to Article 9, but the amount of the Unutilized Deductible shall be reduced as
provided in this Section 5.10.2(i)), but not below zero.

(i)  If the amount of damage sustained not covered by insurance
exceeds the Unutilized Deductible and which is not repaired, replaced or restored prior to the
Closing, Sellers may. upon twenty (20) days' prior written notice to Buyer. terminate this
Agreement pursuant to Section 8.1.7 without any further Liability of Buyer or Sellers, unless
within said 20-day period Buyer notifies Sellers of Buyer’s election to consummate this
Apreement and accept such Transferred Assets in their then condition, in which event this
Agreement shall not be terminated as provided in this Section 5.10.2(ii); Sellers shall pay or
assign to Buyer all proceeds of insurance from third party insurers therctofore received or to be
received covering the Transferred Assets involved, together with an amount equal to the
applicable deductible under such insurance policies; there shall be no reduction to the Purchase
Prce or any claim for indemnification by Buyer pursuant to Articlc 9; the actual amount of
damage not covered by insurance shall reduce the amount of the Unutilized Deductible provided
for in Section 9.5.1 (it being understood and agreed that no Liabilities arising out of or relating to
such casualty shall serve as the basis for a claim for indemnification by Buyer pursuant to Article
0, but the amount of the Unutilized Deductible shall be reduced as provided in this Section
5.10.2(ii)), but not below zero.

5.11  Subscriber Information. Buyer shall use all Subscriber Information obtained from
Sellers pursuant to the transaction contemplated by this Agreement in compliance with Sections
222 and 631 of the Communications Act and all other Legal Rules governing the use, coliection,
disclosure and storage of such information.
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5.12° Cure. For all purposes under this Agreement, the existence or occurrence of any
events or circumstances which constitute or cause a breach of a representation or warranty of any
of the Sellers or Buyer, as the case may be, on the date such representation or warranty is made
s!lall be deemed not to constitute a breach of such representation or warranty if such event or
circumstance is cured, including without limitation, by virtue of Sellers’ agreement to cure or be
responsible for such matter after Closing to the extent such cure cannot be completed prior to
Closing; provided, however, that neither Sellers nor Buyer, as the case may be, shall be
permitted to effectuate any such cure by amendment to. or addition of. any schedule to this
Agreement without the consent of the other party.

5.13  Disclosure. Disclosure of information in any portion of a schedule shall be
deemed disclosure in all other relevant portions of the schedules to the extent that the relevance
of such disclosure to such other portion of the schedules would be reasonably apparent in light of
the circumstances. In addition, (a) the fact that any disclosure on any schedule is not required to
be disclosed in order to render the applicable representation or warranty to which it relates true.
or that the absence of such disclosure on any schedule would not constitute a breach of such
representation or warranty, shall not be deemed or construed to expand the scope of any
represcntalion or warranty hereunder or to establish a standard of disclosure in respect of any
representation or warranty and (b) disclosure of a particular matter on any schedule shall not in.
any circumstance be construed to mean that such matter is material or has not had or would be
reasonably expected to have a Material Adverse Effect.

5.14  No Other Representations or Warranties.

5.14.1 Buyer acknowledges and agrees that it (a) has made its own inquiry and
investigation into, and. based thereon, has formed an independent judgment concerning. the
Transferred Assets, the Assumed Liabilities and the Systems and (b) has been fumnished with or
has been given adequate access to such information about the Transferred Assets, the Assumed
Liabilities and the Systems as it has requested. In connection with Buyer’s investigation of the
Transferred Assets. the Assumed Liabilities and the Systems, Buyer may have received and may
hereafter receive from the Sellers or its rcpresentatives estimates, projections and other forecasts
relating to the Transferred Assets, the Assumed Liabilities and the Systems. and plan and budget
information with respect thereto (collectively, “Projections™). Buyer acknowledges that there
are uncertainties inherent in attempting to make Projections, that Buyer is familiar with such
uncertainties. and that Buyer is taking full responsibility for making its own evaluation of the
adequacy and accuracy of any Projections and Sellers shall have no liability or obligation with
respect thereto.

5.14.2 Buyer acknowledges and agrees that, except for the representations and
warranties madc by the Sellers and cxpressly set forth in Article 3 of this Agreement, none of the
Sellers or any Affiliate or representative of the Sellers has made and shall not be construed as
having made to Buyer or to any representative or Affiliate thereof, and neither Buyer nor any
Affiliate nor any representative thereof has relied upon. any representation or warranty of any
kind. Without lLimiting the generality of the foregoing. and notwithstanding any cxpress
representation and warranty made by the Sellers in Article 3 hereof, Buyer agrees that none of
the Sellers or any Affiliate or any representative of the Sellers makes or has made any
representation or warranty to Buyer or to any representative or Affiliate thereof with respect to
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any Projections or, except to the extent and as expressly covered by a representation and
warranty of the Sellers contained in Article 3 hereof, with respect to any other statements,
documents or other information heretofore or hereafier delivered to or made available to Buyer
or to any representative or Affiliate thereof (including without limitation, the Confidential
Descriptive Memorandum dated June 2005), and that Buyer will not assert any claim against the
Sellers or any of their Affiliates or any of their directors, officers, employees, agents,
stockholders, or representatives, or hold the Sellers or any such Persons liable with respect to any
such Projections or other statcments, documents or other information heretofore or hereafter
delivered to or made available to Buyer or to any represcntative or Affiliate thercof (including
without limitation, the Confidential Descriptive Memorandum dated June 2005) except to the
extent and as expressly covered by a representation and warranty of the Sellers contained in
Article 3 hereof.

5.15  Access to Books and Records.

5.15.1 Sellers agree that on and after thc date hereof, during normal business
hours, it shall permit Buyer and its auditors and attommeys. through their authorized
represcntatives, to have access to and to examine all books and records of Sellers reasonably
related to the Systems. Any examination or request for information shall be conducted in such a
manner so as not to interfere with the business or operations of Sellers or any of their Affiliates.

5.15.2 Buyer agrees that on and after the Closing, during normal business hours.
it shall permit Sellers and their auditors and attorneys, through their authorized representatives,
to have access to and to examine all books and records provided by Sellers to Buyer in
connection with the transactions contemplated by this Agreement and reasonably related to
events occurring prior to the Closing. Any examination or request for information shall be
conducted in such a manner so as not to interfere with the business or operations of Buyer or any
of its Affiliates.

5.15.3 Buyer and Sellers shall funish or cause to be furnished to each other, as
promptly as practicable, such information and assistance rclating to the Transferred Assets, the
Systems and the Assumed Liabilities as is reasonably necessary for the preparation and filing of
any Tax Return, claim for refund or other filings relating to Tax matters, for the preparation for
any Tax audit, for the preparation for any Tax protest, for the prosecution or defense of any suit
or other proceeding relating to Tax matters. For the avoidance of doubt, Scllers shall prepare and
file. or cause to be prepared and filed, the income Tax Retums of CTT for any short taxable
peniod ending as of the Closing Date.

5.154 Each party shall direcl its representatives to render any assistance which
the other party may reasonably request in examining or utilizing records referred to in this
Section 5.15. Each party agrees to preserve all files and rccords which are subject to this Section
5.15 for a period of scven (7) years afier the Closing Date, provided, however. each party may
destroy or otherwise dispose of any such records during such seven (7) year peried afier first
giving thirty (30) days’ notice thereof to the other party, and within thirty (30) days of receipt of
such notice, such other party may cause to be delivered to it the records intended to be destroyed,
at such other party’s expensc.
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516 Programming Avreements,

5.16.0 Sellers have notified cach Programmer that is a party to o Programmer
Opuonal Programming Agreement listed on Schedule 1.75(2) of the transactions contemplated
by this Agreement. Sellers shall notify Buver upon receipt of any notice from such Programimer.
If any such Programmer so elects, Buyer hereby ggrees to execute and deliver an assignment and
assumption agreement for Buver’s assumption of a particular Scter's or Scller’s Affiliae’s
obligations with respect to the Svstems and contaming other customary terms for a transaction of
such nature (x “Programming Assumption Agreement”™) with 1espect o such Programmer
Opuonal Programming Agreement at Closing.

5.16.2 Within fificen (15) davs ol the date hercot, Sellers shall noufy cach
Programmer that 1s a party 10 @ Programmer Optional Programming Agrecment listed on
Schedule 1.75(b) of the transactions contemplated by this Agreement. Sellers shall notfy Buyer
upon receipt of any notice from such Programmer, If any such Programmer so elects, Buver
hereby agrees to execute and deliver a Programming Assumption Agreement with respect to
such Programmer Optional Programming Agreement at Closing. Buver agrees that 1o the extent
that the Programmer that 15 @ party (o the Programmer Optional Programmer Agreement marked
with an astensk on Schedule 1.75(b) clects to reguire Buyer to assume the obligation to
distribute it programming ander the terms of Buver’s programming agreement with such
Programmer (10 the extent Buyer has such programming agreement with such Programmer in
forced. Buver hereby agrees 1o assume such obligation ander its terms, Buver aprees that to the
exient that the Programmer that is a party to the Programmer Optional Programming Agreement
marked with an asterisk on Schedule 1.75(h) elecis 1o require Buver to negoliate a new
programming agreement with such Programmer. Buver hereby agrees to negotiate with such
Programmer in good faith the terms of @ new programming sgrecmeni witil reapect o ihe
Svstems.

3163 To the extent that @ Frogrammer that is a party (¢ a Programumer Optional
Programming Agreement doex not elect 10 require the Buyer to assume the particalar Seller’s or
Setier's Affiliate’s obligations thereunder, then sueh programnmng agieement shill no longer be
deemed 1 Programmer Optional Programmmg Agreement.
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5.17  Cooperation; Commercially Reasonable Efforts. Without limiting or expanding

any of the express obligations of the parties hereunder. the parties shall cooperate with each other
and their respective counsel, accountants, agents and other representatives in all commercially
reasonable respects in connection with any actions required to be taken as part of their respective
obligations under this Agreement, and otherwise use their commercially reasonable efforts to
consummate the transactions contemplated hereby and to fulfill their obligations hereunder as
expeditiously as practicable. In addition, Sellers will cooperate with Buyer in providing to Buyer
information reasonably requested by Buyer with respect to the Transferred Assets as well as to
the Excluded Assets (insofar as the Excluded Assets relate to any System).

5.18  Non-Competition. Non-Solicitation.

5.18.1 For a period from the Closing Date until the third anniversary of the
Closing Date. Parent shall not, and shall cause its Affiliates not to, directly or indirectly, own.
manage, control or participate in the ownership, management, or control of any business.
whether in corporate, proprietorship or partnership form or otherwise, ¢engaged in the distribution
business by wireline of video, intemet access or telephony operating within the Designated Area
(2 “Restricted Business™); provided, however, that the restrictions contained in this Section
5.18.1 shall not restrict the acquisition by Parent, directly or indirectly, of (i) less than 10% of the
outstanding capital slock of any publicly traded company engaged in a Restricted Business, (ii) a
non-controlling passive interest in any Person whose stock is not publicly traded and which is
engaged in the Restricted Business (iii) a Person {through a merger, asset or stock acquisition)
that directly or indirectly is engaged in the Restricted Business if such Restricted Business in the
Designated Area is not a predominate portion of such Person’s business or operations. For
purposes of this Scction 5.18.1, “Designated Area” means the portion of the munucipalities and
areas currently served by the Systems.

5.18.2 For a period from the Closing Date hereof to the first anniversary of the
Closing Date, Parent shall not, and shall cause its directors, officers, employees and Affiliates
not to, (a) cause, solicit, induce or encourage any employees of the Systems to leave such
employment. including any such individual who did not accept Buyer's offer of employment
made to such individual pursuant to Section 5.8.1, or (b) hire. employ or otherwise engage any
employees of the Systems with exempt status under the Fair Labor Standards Act, including any
such individual who did not accept Buyer’s offer of employment made to such individual
pursuant 1o Section 5.8.1; provided, however, that it shall not be a violation of this Section 5.18.2
for Parent or Sellers (y) to hire emploYees that did not receive an offer of employment from
Buyer pursuant to scction 5.8.1 or that have been terminated by Buyer and those set forth in the
notice delivered pursuant to Section 5.8.1 by Sellers or (z) to advertise employment opportuntities
in newspapers, trade publications, electronic media or other media not targeted specifically at the
employees of the Systems..
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» ¢ S5.183 The covenaniswand:undertakings contained in this Section 5.18 relag 10

* matters which-are of a special, unique and extraordinary character and a violation of any-of the

8 terms of this Section 5.18 will .cause irreparablevingarynaeBuyer, the amoun! of which will be

¢ -impossible to estimate or-determine and which cannot be adequately compensated. Accordi#fly.

« the remedy at law for any breach of this Section 5.18 will be inadequate, Therefore, Buyer will
be entitled to an injunction, restraining order or other equitable relief from any count of
competent jurisdiction in the event of any breach of this Section 5.18 without the necessity of
proving actual damages or posting any bond whatsoever. The rights and remedies provided by
this Section 5.18 are cumulative and in addition lo any other rights and remedies which Buyer
may have hereunder or at law or in equity.

5.184 The parties hereto agree that, if any court of competent jurisdiction in a
final nonappealable judgment determines that a specified time period, a specified geographical
area, a specified business limitation or any other relevant feature of this Section 5.18 is
unreasonable, arbitrary or against public policy, then a lesser time period, geographical area,
business limitation or other relevant feature which is determined by such court to be reasonable,
not arbitrary and not against public policy may be enforced against the applicable party.

5.19 No Shop.

5.19.1 Parent shall not, and shall not permit any of the Affiliates. directors,
officers, Employees, representatives or agents of Parent or Sellers (collectively, the
“Representatives™) to, directly or indirectly, (i) discuss, encourage, negotiatc, undertake,
initiate, authorize, recommend, propose or enter into, either as the proposed surviving, merged.
acquiring or acquired corporation, any transaction involving a merger, consolidation, business
combination, purchasc or disposition of any material amount of the Systems, the Transferred
Assets or any capital stock of a Seller other than the transactions contemplated by this
Agreement (an “Acquisition Transaction), (ii) facilitale, encourage. solicit or initiate
discussions. negotiations or submissions of proposals or offers in respect of an Acquisition
Transaction, (iii) furnish or cause to be furnished. to any Person, any information concerning the
business, operations, properties or assets of any Seller or the Subsidiaries in connection with an
Acquisition Transaction, or (iv) otherwise cooperate in any way with, or assist or participate in,
facilitate or encourage. any effort or attempt by any other Person to do or seek any of the
foregoing.

5.19.2 Parent shall. (and shall cause its Representatives to), immediately cease
and cause to be terminated any existing discussions or negotiations with any Persons (other than
Buyer) conducted heretofore with respect to any Acquisition Transaction. Parent agrees not to
release any third party from the confidentiality and standstill provisions of any agreement to
which Parent or its Representatives are a party and which were entered into in connection with
the transactions contemplated by this Agreement.

520 Cooperation with Financing. Sellers shall provide, and shall cause the Acquired
Companies to providc, reasonable assistance to Buyer's efforts to obtain the funds contemplated
by the Financing Commitments, including provision of financial statements for prior periods.
facilitating customary due diligence and arranging for members of System management to meet
with prospective lenders in customary presentations or to participate in customary road shows. in
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cach case upon Buyer's request with reasonable prior notice and at Buyer’s sole cost and
expense. At Buyer's sole cost and expense, the Scllers shall, and shall cause the Acquired
Companies to, use commercially reasonable efforts to cause their respective accountants to
provide customary assistance in such financing. in the event of a public offering or an offering
in accordance with Rule 144A under the Securities Act of 1933 of the dcbt or equity securities of
Buyer or its Affiliates, Sellers will, upon Buyer's request with reasonable prior notice, use their
commercially reasonable efforts to cause Sellers’ accountants to deliver to Buyer and its
Affiliates and the underwriters in any such offering a letter covering such matters as are
reasonably requested by Buyer or its Affiliates or such underwriters. as the case may be, and as
are customarily addressed in accountants’ “comfort letters,” and to provide their consent to the
references to them as experts and the inclusion in any applicable filings of their auditor's reports.
Buyer acknowledges that (i) the assistance provided by the Sellers, their Affiliates, officers,
employees and representatives are being provided at the request of Buyer, and (ii) none of the
Sellers shall have any liability to lenders or prospective lenders in connection with the activities
contemplated by this Section 5.20. Buyer shall indemnify and hold harmless Scllers and their
Affiliates from and against any Liabilities resulting from any assistance or activities provided
pursuant to this Section 5.20. except that this clause (ii) shall not apply to any liability of the
Sellers, their Affiliates, officers, employees or representatives that is determined by a court in a
final, non-appealable judgment to have resulted from the gross negligence or willful misconduct
of the Sellers, their Affiliates, officers, employees or representatives. Sellers shall also provide,
Buyer with reasonable assistance in gathering information, reasonably available to Sellers,
relating to the past operations of the Systems, including information allowing conversion of
subscriber numbers to equivalent billing units. Buyer shall reimburse Sellers and their Affiliates
for any and all out-of-pocket expenses incurred by Sellers or any of their Affiliates in connection
with their assistance provided to Buyer pursuant to this Section.

5.21 Title Commitments; Surveys: Lien Searches. Buyer may order, at Buyer's sole
cost and expense, title commitments. surveys and lien searches on each parcel of Owned Real

Property. Sellers agree to cooperate with Buyer in obtaining such items.

5.22 Inventory. Sellers covenant and agree that the Transferred Assets shall include at
a minimum the quantity of inventory set forth on Schedule 5.22.

5.23  Assets Owned by Parent’s Affiliates other than Sellers. To the extent any assets

that are used exclusively in the Systems are owned by an Affiliate of Parent that is not a party to
this Agreement, Parent shall cause such Affiliate to effect a transfer of all of such assets to
Sellers prior to Closing.

5.24 Updatc of Certain Schedules. Within thirty (30) days of the date hereof. Sellers
shall deliver to Buyer (i) updated Schedule 3.8.1. through Schedule 3.8.12, which updated
Schedules shall set forth (in addition to those Transferred Contracts previously listed on said
Schedules pursuant to Section 3.8 above) a true and complcte list of each Transferred Contract
(other than Real Property Leases and Other Real Property Interests), that fali within any of the
following categorics (A) agreements that provide for annual payments to or by Sellers or their
Affiliates in excess oG]l (B) any partnership, joint venture or other similar agreement or
arrangement of Sellers or the Acquired Companies, (C) any agreement relating to the acquisition
or disposition of any business (whether by merger, sale of stock. sale of assets or otherwisc) that
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has any remaining indemnity obligations, and (D) a brief summary of the material terms of any
oral Transferred Contract that falls into any of the foregoing categories and (ii) true and complete
copies of all Transferred Contracts (including all amendments, modifications and supplements
thereto) that have not already been delivered or made available to Buyer pursuant to Section
3.8.1 and that are set forth on Schedule 3.8.1 as updated. Within thirty (30) days of the date
hereof, Sellers shall deliver an updated Schedule 3.19, which updated Schedule 3.19 shall
include a description of any franchise construction, fidelity performance or other bonds,
guaranties in lieu of bonds or letters of credit posted by a Seller or any Acquired Company in
connection with the operation or ownership of any of the Systems.

5.25 Transition Planning. Sellers shall reasonably cooperate with Buyer with respect
fo transition planning for migration of activities from Sellers to Buyer in connection with the
operation of the Systems; provided, however, Sellers shall be under no obligation to provide any
data other than with respect to payroll, benefits and employee information.

6. CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER AND SELLERS TO
CLOSE

6.1  Conditions Precedent to Obligations of Buyer to Close. The obligations of Buyer
to consummate the ransactions contemplated by this Agreement to occur at the Closing shall be
subject to the satisfaction, on or before the Closing Date, of each and every one of the following
conditions, all or anv of which may be waived in writing, in whole or in part. by Buyer:

6.1.1 Representations and Warranties of Sellers. Except as affected by actions
taken by Sellers in compliance with this Agreement, each of the representations and warranties
of Scllers set forth in this Agrecment, without giving effect to any materiality qualifier, shall be
true and correct as of the Closing Date, as though made on the Closing Datc (except for
representations or warranties which expressly relate to an earlier date, in which case such
representation and warranty shall be true and correct as of such earlier date). in each case except
where the failure of such representations and warranties to be true and correct would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

6.1.2 Sellers’ Covenants and Conditions. Seliers shall have in all matenal
respects performed and complied with the covenants and agreements required by this Agreement
to he performed or complied with by them prior to or on the Closing Date.

6.1.3 No Govemmental Proceeding or Injunction. No suit, action or
administrative proceeding by any Governmental Authority shall have been instituted seeking to
restrain or prohibit the transactions contemplated by this Agrcement (which has not been
subsequently dismissed, seftled or otherwise terminated); provided. however, in the case of any
such proceeding(s) brought by one or more Governmental Authorities contesting or questioning
the validity or legality of the transactions contemplated by this Agreement whose consent is not
required as a condition to the obligations of Buyer pursuant to Section 6.1.5, the condition set
forth in this Section 6.1.3 shall be deemed to have been satisficd. On the Closing Date there
shall be no effective injunction, preliminary restraining order or any other order of any nature
issued by a court of competent jurisdiction directing that the Closing not be consummated.
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6.1.4 Hart-Scott-Rodino. The waiting period under the HSR Act shall have
expired or been terminated.

6.1.5 Consents. (a) The aggregate number of the Systems’ Basic Subscribers
covered by (i) Franchises as to which Consents shall have been obtained and (i1) Franchises that
do not require Consent, shall equal at least {Jlfl§ of the total number of the Systems’ Basic
Subscribers as of the Adjustment Time and (b) the Consents listed on Schedule 6.1.5 (the
“Required Consents”) shall have been obtained.

6.1.6 December 31, 2005 Audited Financial Statements. Buyer shall have
received the December 31, 2005 Audited Financial Statements and, if applicable, the financial
statcrnents referred to in Section 5.2.2 to the extent that such financial statements are then due as
of the Closing Date pursuant to and in accordance with the terms and conditions se! forth in
Section 5.2.2.

6.1.7 Deliveries. Sellers shall have made or stand willing and able to make all
the deliveries to Buyer set forth in Section 7.2.

6.1.8  Operating Cash Flow Adjustment. The Operating Cash Flow Adjustment

"m""i)ut civiny effect to any amounts in dispute with respect thereto) shall not be more than

6.1.9 No_Material Adverse Effect. No event, change, circumstance or
occurrence shall have occurred that, individually or in the aggregate with any such events.
changes. circumstances or occurrences, has had or would reasonably be expected to have a
Material Adverse Effect since December 31, 2004, except as set forth on Schedule 3,17.

6.2  Conditions Precedent to Obligations of Sellers to Close. The obligations of

Sellers to consummate the transactions contemplated by this Agreement to occur at the Closing
shall be subject to the satisfaction. on or before the Closing Date. of each and every one of the
following conditions, all or any of which may be waived in writing, in whole or in part. by
Sellers:

6.2.1 Representations and Warranties of Buyer. Except as affected by actions

taken by Buyer in compliance with this Agreement, each of the representations and warrantics of
Buyer set forth in this Agreement that is qualified by “materiality” shall be true and correct as of
the Closing Date, as though made on the Closing Date (exccpt for representations or warranties
which expressly relate to an earlier date, in which case such representation and warranty shall be
true and correct as of such earlier date), and each of the representations and warranties of Buyer
set forth in this Agreement that is not qualified by “materiality” shall be true and correct in all
material respects as of the Closing, as though made on the Closing Date (cxcept for
representations or warranties which expressly relate to an earlier date, in which case such
representation and warranty shall be true and comrect in all malcrial respects as of such earlier
date).

6.2.2 Buyer’s Covenants and Conditions. Buyer shall have in all matenal
respects performed and complied with the covenants and agreements required by this Agreement
to be performed or complied with by it prior to or on the Closing Date.
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6.23 No Govemnmental Proceeding or Injunction. No suit, action or
administrative procceding by any Governmental Authority shall have been instituted seeking to

restrain or prohibit the transactions contemplated by this Agreement (which has not been
subsequently dismissed, settled or otherwise terminated); provided, however, in the case of any
such proceeding(s) brought by one or more Governmental Authorities contesting or questioning
the validity or legality of the transactions contemplated by this Agreement whose consent is not
required as a condition to the obligations of Buyer pursuant to Section 6.1.5. the condition set
forth in this Section 6.2.3 shall be deemed to have been satisfied. On the Closing Date there
shall be no effective injunction, preliminary restraining order or any other order of any nature
issued by a court of competent jurisdiction directing that the Closing not be consummated.

6.2.4 Hart-Scott-Rodino. The waiting period under the HSR Act shall have
expired or been terminated.

6.2.5 Consents. The Required Consents shall have been obtained.

6.2.6 Deliveries. Buyer shall have made or stand willing and able to make all
the deliveries set forth in Section 7.3.

6.2.7 Operating Cash Flow Adjustment. The Operating Cash Flow Adjustment
(without givinflz effect to any amounts in dispute with respect thereto) shall not be morc than

7. CLOSING AND CLOSING DELIVERIES

7.1 Closing.

7.1.1  Closing Date.

(i) The Closing shall take place on the date specified by Sellers by
notice to Buyer, which specified date shall be no earlicr than seven (7) Business Days and no
later than ten (10} Business Days after the conditions set forth in Sections 6.1 and 6.2 have been
satisfied or waived (or will be satisfied at or upon Closing) or on such earlier or later date as
Sellers and Buyer shall mutually agree; provided, that, notwithstanding the foregoing, Buyer
shall have the right. by serving notice to Sellers, to extend the date on which the Closing shall
take place to a date not later than 30 days following the receipt by Buyer of the December 31.
2005 Audited Financial Statements (and, if more than 135 days after December 31, 2003, within
30 days after receipt of the financial statements for March 31, 2006 described in Section 5.2.2,
and if more than 135 days afier March 31, 2006, within 30 days after receipt of the financial
statements decscribed in Section 5.2.2 for the quarter ended June 30, 2006). Notwithstanding
anything in this Agreement to the contrary, if such extension referred to above would causc the
Closing 1o take place on a datc after the End Date, the End Date shall be extended to the date that
is one day after such extended Closing Date.

(i)  1f the End Date occurs during the period any notice period under
this Section 7.1 is pending, the End Date shall be exiended until one (1) Business Day afier the
lapse of such period and Sellers and Buyer agree to close one (1) Business Day after the End
Date.
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7.1.2  Closing Place. The Closing shall be held at the offices of Dow, Lohnes &
Albertson, PLLC, One Ravinia Drive, Suite 1600, Atlanta, Georgia 30346, commencing at 9:00
a.m. or at such other location or time as the partics may mutually agree.

7.2 Deliveries by Sellers. Prior to or on the Closing Date, Sellers shall deliver to
Buyer the following, in form and substance reasonably satisfactory to Buyer and its counsel:

7.2.1 Transfer Documents. Duly ecxecuted bill of sale and assignment,
substantially in the form attached hereto as Exhibit E (the “Bill of Sale™), limited or special (but
not general) warranty deeds (subject to Permitted Encumbrances), FIRPTA Certificates, motor
vehicle titles and assignments providing for the transfer of the Purchased Interests;

722 Assumption Agreement. A duly executed assumption agreement,
substantially in the form attached hereto as Exhibit F (the “Assumption Agreement™);

7.2.3 Consents. The original or copy of the Required Consents and any other
Consents received on or before the Closing Date:

72.4 Secretary’s Certificale. A certificate, dated as of the Closing Date,
executed by the secretary (or appropriate Person) of each Seller without personal liability,
certifying that the resolutions, as attached to such certificate, were duly adopted by such Seller’s
board of directorse(or applicable Person), authorizing and approving the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby
and that such resolutions were duly adopted and remain in full force and effect;

7.2.5 Officer’s Certificate. A certificate, dated as of the Closing Date. executed
by a duly authorized officer (or appropriate Person) of each Seller, centifying to his knowledge.
without personal liability, that the conditions set forth in Sections 6.1.] and 6.1.2 arc satisfied:

7.2.6 Resignations. The resignations, effective as of the Closing, of each of the
officers and directors or managers of each of the Acquired Companies.

7.2.7 Transition Services Agreement. An original of the Transition Services
Agreement, duly executed by TCAP;

7.2.8 Intellectual Property License Agreement. An original of the Inteliectual
Property License Agreement, duly executed by the appropriate Seller or Affiliate of a Seller;

7.2.9 Management Agreement. An original of the Management Agreement.
duly executed by the applicable Sellers, (o the extent required under Section 10.1.3:

7.2.10 Outsourcing Agreement. An onginal of the Outsourcing Agreement, duly
executed by the applicable Sellers, to the extent required under Section 10.1.4;

7.2.11 Required Programming Agreement. An original of the Required

Programming Agrecment. duly executed by Cox Communications Louisiana, LLC: and
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7.2.12 Programming Assumption Agreements. The Programming Assumption
Agreements each duly executed by the applicable Seller or Affiliate of Seller and the applicabie
Programmer.

7.3 De.liverics by Buyer. Prior to or on the Closing Date, Buyer shall deliver to
Sellers the following, in form and substance reasonably satisfactory to Sellers and their counsel:

' 73.1 Purchase Price. The Purchase Price (a) reduced by the amount of the
Dcpqsn, together with interest thereon (which shall be delivered to Sellers by Escrow Agent as
provided in Section 2.3), and (b) subject to adjustment on the Closing Date as provided in
Section 2.6;

73.2 Assumption Agreement. A duly executed Assumption Agreement,
pursuant to which Buyer shall assume and undertake to perform the Assumed Liabilities;

73.3 Secretary's Certificate. A certificate, dated as of the Closing Date.
executed by Buyer’s secretary (or appropriate Person). without personal liability, centifying that
the resolutions. as attached to such certificate, were duly adopted by Buyer's board of directors
(or applicable Person), authorizing and approving the execution, delivery and performance of
this Agreement and the consummation of the transactions contemplated hereby and that such
resolutions were duly adopted and remain in full force and effect;

7.3.4 Officer’s Certificate. A certificate, dated as of the Closing Date. executed
by a duly authorized officer (or appropriate Person) of Buyer, certifying to his knowledge,
without personal liability. that the conditions set forth in Sections 6.2.1 and 6.2.2 are satisfied;

7.3.5 Reguired Programming Agrcement. An original of the Reguired
Programming Agrcement, duly executed by Buyer;

7.3.6 Programming Assumption Agreements. The Programming Assumption

Agreements. each duly executed by Buyer and the applicable Programmer.

7.3.7 Transition Services Agreement. An original of the Transition Services
Agreement. duly executed by Buyer;

7.3.8 Intellectual License Agreement. An original of the Intellectual License
Agreement, duly executed by Buyer;

7.3.9 Management Agreement. An original of the Management Agreement.
duly executed by Buyer, to the extent required under Section 10.1.3; and

7.3.10 Qutsourcing Agreement. An original of the Outsourcing Agreement. duly
exccuted by Buyer, to the extent required under Section 10.1.4.

7.3.11 Resale Centificates. An original of each Resale Certificate duly executed
by Buyer, to the extent required under Section 5.5.3.
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8. TERMINATION

8.1 Method of Termination. This Agreement may be terminated prior to the Closing
only as follows:

8.1.1 By the mutual written consent of Buyer and Sellers;

8.1.2 By Buyer anytime after the date determined for the Closing in accordance
with Section 7.1 if each of the conditions set forth in Section 6.2 has been satisfied (or will be
satisfied by the wire transfer of the Purchase Price, as adjusted pursuant to the terms of this
Agreement, and delivery of documents at the Closing) or waived in writing by Sellers on such’
date (provided, however, any condition set forth in Section 6.2 shall be deemed satisfied for
purposes of this Section 8.1.2 if the failure of any said condition to be satisfied was caused by-
any Seller’s breach of or failure to perform any of its representations, warranties, covenants or
other obligations in accordance with the terms of this Agreement) and Sellers have nonetheless
refused to consummate the Closing;

8.1.3 Subject to the terms and conditions set forth in Section 7.1, by Buyer
anytime after the first (1st) anniversary of the date of this Agreement (the “End Date"), if the
Closing has not been consummated, provided that the failure to close is not a result of a breach
of warranty or nonfulfillment of any covenant or agreement by Buyer or Buyer’s failure to
perform hereunder;

8.1.4 By Sellers anytime afier the date determined for the Closing in
accordance with Section 7.1 if each of the conditions set forth in Section 6.1 has been satisfied
(or will be satisfied by the delivery of documents at the Closing) or waived in writing by Buyer
on such date (provided, however, any condition set forth in Section 6.1 shall be deemed satisfied
for purposes of this Section 8.1.4 if the failure of any said condition to be satisfied was caused by
Buyer’s breach of or failure to perform any of its representations, warranties, covenants or other
obligations in accordance with the terms of this Agreement) and Buyer has nonetheless refised
to consummate the Closing;

8.1.5 Subject to the terms and conditions set forth in Section 7.1. by Sellers
anytime afler the End Date, if the Closing has not been consummated, provided that the failure to
close is not a result of a breach of warranty or nonfulfillment of any covenant or agreement by
any Seller or Seller’s failure to perform hereunder;

8.1.6 By Sellers pursuant to Section 5.9.3;
8.1.7 By Sellers pursuant to Section 5.10.2;

8.1.8 By Sellers or Buyer. if there shall be in effect a final nonappealable
injunction or other final nonappealablc order of a Governmental Authority of competent
jurisdiction restraining; enjoining or otherwise prohibiting the consummation of the transactions
contemplated hereby: provided, however, that the right to terminate this Agreement under this
Scction 8.1.8 shall not be available to a party if such injunction or order was primarily due to the
failure of such party to perform any of its obligations under this Agreecment;
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8.1.9 By Sellers at anytime prior to Closing, if there has been a breach of any
Tepresentation, warranty, covenant or agreement made by Buyer in this Agreement such that an
officer of Buyer would be unable to deliver the certificate to Sellers required under Section 7.3.4
regarding Buyer’s representations and warranties and Buyer’s performance of its obligations as
required pursuant (o Section 6.2.] and Section 6.2.2, respectively, and such breach or condition
is not curable: or

8.1.10 By Buyer at anytime prior to Closing, if there has been a breach of any
representation, warranty, covenant or agreement made by Sellers in this Agreement such that an
officer of any Seller would be unable to deliver the certificate to Buyer required under Section
7.2.5 regarding Sellers’ representations and warranties and Sellers’ performance of their
obligations as required pursuant to Section 6.1.1 and Section 6.1.2, respectively, and such breach
or condition is not curable.

8.2  Rights Upon Termination.

8.2.1 In the event of a termination of this Agreement pursuant to Sections 8.1.1.
8.1.6, 8.1.7 or 8.1.8 (as long as the injunction or order referred to in Section 8.1.8 causing the
termination was not caused, in whole or in part, by the failure of Buyer to perform any of its
obligations under this Agreement) hereof, Buyer shall be entitled to the rcturn of the Deposit and
all interest accrued thereon. each party shall pay the costs and expenses incurred by it in
connection with this Agreement, and no party (or any of its officers, directors, employees,
agents, representatives or stockholders) shall be liable to any other party for any Losses
hereunder.

8.2.2 In the event of a termination of this Agreement pursuant to Section 8.1.2
or 8.1.8 (as long as the injunction or order referred to in Section 8.1.8 causing the termination
was not caused. in whole or in part, by the failure of Buyer to perform any of its obligations
under this Agreement), if any Seller is in breach of this Agreement. Buyer shall be entitled to the
return of the Deposit and all interest accrued thereon and Buyer shall have the further right to
pursue all legal or equitable remedies for breach of contract or otherwise.

8.2.3 In the event of a termination of this Agreement pursuant to Section 8.1.3,
Buyer shall be entitled to the return of the Deposit and all interest accrued thereon and, if any
Seller is in breach of this Agreement. Buyer shall have the further right to pursue all legal or
equitable remedies f{or breach of contract or otherwise.

8.2.4 In the event of a termination of this Agreement pursuant to Section 8.1.10.
Buyer shall be entitled to the retumn of the Deposit and all interest accrued thereon and, Buyer
shall have the further right to pursue all legal or equitable remedies for breach of contract or
otherwise,

8.2.5 In the event of a termination of this Agreement pursuant to Section 8.1.4
or 8.1.8 (as long as the injunction or order referred to in Section 8.1.8 causing the termination
was not caused, in whole or in part. by any Selicr’s failure to perform any of its obligations under
this Agreement and the injunction or order referenced in Section 8.1.8 causing the termination
was caused. in whole or in part, by Buyer's failure to perform any of its obligations under this
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Agreement), if the Closing has not been consummated solely as a result of a breach of warranty
or nonfulfillment of any covenant or agreement by Buyer or Buyer's failure to perform
hereunder, Sellers shall be entitled to receive the Deposit and all interest accrued thereon as
liquidated damages for the damages suffered by Sellers (which amount the parties agree is a
reasonable estimate of the damages that will be suffered by Sellers and does not constitute a

penalty).

8.2.6 In the event of a termination of this Agreement pursuant to Section 8.1.5,
if the Closing has not been consummatcd solely as a result of a breach of warranty or
nonfulfillment of any covenant or agreement by Buyer or Buyer’s failure to perform hereunder.
Sellers shall be entitled to receive the Deposit and all interest accrued thereon as liquidated
damages for the damages suffered by Sellers (which amount the parties agree is a reasonable
estimate of the damages that will be suffered by Sellers and does not constitute a penalty). Buyer
shall be entitled to the return of the Deposit and all interest accrued thereon in the event of a
termination of this Agrecment pursuant to Section 8.1.5 under any other circumstances.

8.2.7 In the evenl of a termination of this Agreement pursuant to Section 8.1.9,
Sellers shall be entitled to receive the Deposit and all interest accrued thereon as liquidated
damages for the damages suffered by Sellers (which amount the parties agree is a reasonable
estimate of the damages that will be suffered by Sellers and does not constitute a penalty).

8.3 Other Termination Provisions.

8.3.1 Notwithstanding the foregoing, a party may not rely on the failure of any
condition set forth in Article 6 to be satisfied if such failure was caused by such party's breach of
or failure to perform any of its representations, warranties. covenants or other obligations in
accordance with the terms of this Agreement.

8.3.2 Secllers and Buyer acknowledge and agree that if the Closing does not
occur , Buyer's maximum liability under this Agrecment shall be the amount of the Deposit.
together with all interest accrued thereon. Buyer shall be liable for such amount if the Closing
does not occur solely by reason of the breach by Buyer of any of its obligations hereunder or if
Sellers validly terminate this Agreement pursuant to Section 8.2.5, 8.2.6 or 8.2.7. and such
payment is intended to be liquidated damages, it being agreed that said amount shall constitute
full payment to Sellers for any claim by Sellers for any and all damages suffered by the Sellers
by reason of any such breach by Buyer of any of its obligations under this Agreement (other than
for attorneys fees provided in Section 8.3.3. below) or by reason of any such termination. Buyer
and Sellers agree in advance that actual damages would be difficuit to ascertain and that the
amount of the Deposit and all interest accrued thereon is a fair and equitable amount to
reimburse the Sellers for damages sustained due to Buyer's breach of any of its obligations under
this Agreement and that said amount does not constitute a penalty or forfciture and neither Seller
nor Buyer will seek to assert that the provisions of this Section 8.3.2 are unenforceable in any
way.

8.3.3 Notwithstanding any provision in this Agreement that may limit or
qualify a party's remedies, in the event of a breach or default by any party that results in a
lawsuit or other proceeding for any remedy available under this Agreement, the prevailing party
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shall be entitled to reimbursement from the breaching or defaulting party of its reasonable legal
fees and expenses (whether incurred at trial or on appeal).

8.3.4 The obligations of the parties described in Sections10.2 through 10.19
(and all other provisions of this Agreement relating to expenses) will survive any termination of
this Agreement.

9. SURVIVAL OF REPRESENTATIONS AND WARRANTIES AND
INDEMNIFICATION

9.1  Representations, Warranties and Covenants. All representations, warranties,
covenants and agreements contained in this Agreement or instruments delivered pursuant hereto
shall be deemed continuing representations, warranties, covenants and agreements, and in the
case of representations, warranties and covenants and agreements to be performed prior to
Closing (said covenants and agreements, collectively, “Pre-Closing Covenants™) shall survive
for a period ending twelve (12) months after the Closing Date; provided, however, that Section
3.10 (Taxes) and Section 3.1] (Employee Benefit Plans) shall survive the Closing until ninety
(90) days after the expiration of the applicable statute of limitations with respect to the particular
matter that is the subject thereof: Section 3.14 (Environmental Matters) shall survive the Closing
for five (5) years; and Section 3.1 (Organization, Standing, Authority); Section 3.6 (Personal
Property, solely with respect to title); Section 3.7 (Real Property, solely with respect to title):
Section 3.20 (Brokers of Sellers): Section 4.1 (Organization, Standing. Authority): and Section
4.6 (Brokers of Buyer) shall survive the Closing indefinitely (each such period a “Survival
Period™). All covenants and agreements contained in this Agreement or instruments delivered
pursuant hereto (except for Prc-Closing Covenants) shall survive until performed and discharged
in full.

9.2  Indemnification by Secllers. After Closing. Sellers, jointly and severally, shall
indemnify and hold Buyer and its Affiliates and their respective officers, directors, employees
stockholders, members. partners, agents, attorneys, representatives, successors and assigns
(collectively, the “Buyer Indemnified Parties) harmless against and with respect to. and shall
reimburse Buyer Indemnified Parties for:

9.2.1 Liabilities resulting from any untrue representation, breach of warranty or
breach of any Pre-Closing Covenant by Sellers or Parent contained herein;

9.2.2 Liabilities resulting from any claims madc by (i) any of Citigroup Global
Markets Inc., Lehman Brothers Inc., J.P. Morgan Securities Inc., Daniels & Associates arising
from the Brokerage Services and (ii) any broker, finder. agent, financial advisor or other
intermediary employed or alleged to have heen employed by Sellers or any of Sellers” Affiliates;

9.2.3 Liabilities resulting from any breach by Scllers or Parent of any covenants
and agreements contained in this Agreement (other than Pre-Closing Covenants which are the
subject of Section 9.2.1):

9.2.4 Liabilities arising out of or relating to (i) Taxes now or hereafter owed by
Sellers, Parent or any Affiliate of Sellers and (ii) Taxes that relate to the Acquired Companies.
the Transferred Assets or the Systems for taxable periods (or portions thereof) ending at or
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before the Adjustment Time, including, without limitation, Taxes allocable to Sellers pursuant to
Section 5.5 (collectively, “Retained Taxes™);

9.2.5 Liabilities arising out of or related to the ownership by Sellers of the
Transferred Assets or their conduct of the business of the Systems, in each case, prior to the
Adjustment Time, and the Excluded Assets, whether prior to or after the Adjustment Time; and

0.2.6 Liabilities of the Acquired Companies (i) arising or relating to periods
prior to the Adjustment Time that are not Assumed Liabilities and (ii) other than those accruing
or arising after the Adjustment Time under Contracts set forth in Schedule 3.21.5.

9.3  Indemnification by Buyer. After Closing, Buyer shall indemnify and hold Sellers
and their Affiliates and their respective officers, directors, employees stockholders, members.
partners, agents, attorneys, representatives, successors and assigns (collectively, the “Sellers
Indemnified Parties™) harmless against and with respect to. and shall reimburse the Sellers
Indemnified Parties for:

9.3.1 Liabilities resulting from any untruc representation, breach of warranty or
breach of any Pre-Closing Covenant by Buyer contained herein;

9.3.2 Liabilities resulting from any claim by any broker, finder, agent, financial
advisor or other intermediary employed or alleged to have been employed by Buyer or any of
Buyer's Affiliates;

9.3.3 Liahilities resulting from any breach by Buyer of any covenants and
agreements contained in this Agreement (other than Pre-Closing Covenants which are the subject
of Section 9.3.1):

9.3.4 Liabilities resulting from the Assumed Liabilities: and

9.3.5 Liabilities resulting from the operation or ownership by Buyer of the
Transferred Assets or its conduct of the business of the Systems after the Adjustment Time.

94  Procedure for Indemnification. The procedure for indemnification shall be as
follows:

9.4.1 The party claiming indemnification (the “Claimant”) shall promptly give
notice to the party from whom indemnification is claimed (the “Indemnifying Party™) of any
claim, whether between the parties (a “Direct Claim"™) or brought by a third party, specifying
(i) the factual basis for such claim; and (ii) the estimated amount of the claim. If the claim
relates to an action, suit or proceeding filed by a third party against Claimant (a “Third Party
Claim™). such notice shall be given promptly by Claimant to the Indemnifying Party afier written
notice of such Third Party Claim is received by Claimant; provided, however, that the failure of
the Clajmant to give timely notice hercunder shall not relieve the Indemnifying Party of its
obligations under this Article 9 unless. and only to the extent that. the Indemnifying Party has
been matenally prejudiced thereby.
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94.2 Following receipt of notice from the Claimant of a claim, the
Indemnifying Party shall have thirty (30) days to make such investigation of the claim as the
Indemnifying Party deems necessary or desirable. For the purposes of such investigation, the
Claimant agrees to make available to the Indemnifying Party and its authorized representative(s)
the information relied upon by the Claimant to substantiate the claim. If the Claimant and the
Indemnifying Party agree at or prior to the expiration of said 30-day period (or any mutually
agreed upon extension thereof) to the validity and amount of such claim, the Indemnifying Party
shall immediately pay to the Claimant the full amount of the claim, subject to the terms and in
accordance with the procedures set forth herein. If the Claimant and the Indemnifying Party do
not agree within said period (or any mutually agreed upon extension thereof), the Claimant may
seek appropriate legal remedy.

9.4.3 With respect to any Third Party Claim as to which the Claimant is entitled-
to indemnification hereunder, the Indemnifying Party shall have the right at its own expense, to
participate in or assume control of the defense of such claim, and the Claimant shall cooperate
fully with the Indemnifying Party, subject to reimbursement for actual out-of-pocket expenses
incurred by the Claimant as the result of a request by the Indemnifying Party. If the
Indemnifying Party elects to assume control of the defense of any Third Party Claim, the
Claimant shall have the right to participate in the defense of such claim at its own expense.

944 In the event the Indemnifying Party does not elect to assume control or
otherwise participate in the defense of any Third Party Claim the Indemnifying Party shall be
bound by the results obtained by the Claimant with respect to such claim; provided, however, the
Claimant shall not have the right to consent or otherwise agree to any non-monetary settlement
or relicf. including, without limitation, injunctive relief or other equitable remedies. without the
prior written consent of the Indemnifying Party, which consent will not be unreasonably
withheld or delayed. In the event that the Indemnifying Party assumes control of the defense of
any Third Party Claim, the Claimant shall be bound by the results obtained by the Indemnifying
Party with respect to such claim and the Indemnifying Party shall have the right to consent or
otherwise agree to any monetary settlement for which the Indemnifying Party is responsible in
full. but shall not have the right to consent or otherwise agree to any other monetary or non-
monetary settlement or relief, including, without limitation, injunctive relief or other equitable
rcmedies, without the prior written consent of the Claimant, which consent will not be
unreasonably withheld or delayed. Notwithstanding the foregoing, neither the Indemnifying
Party nor the Claimant shall settle or compromise any such claim or demand unless the Claimant
or the Indemnifying Party, as the case may be. is given a full and complete release of any and all
liability by all relevant parties relating thereto.

945 1If a claim, whether a Direct Claim or a Third Party Claim, requires
immediate action, the parties will work in good faith to reach a decision with respect thereto as
expeditiously as possible.

9.5 Limitation on Indemnification; Exclusive Remedy; Time Period.

9.5.1 Neither party will have an obligation to indemnify the other party under
Section 9.2.1 or Section 9.3.1. as the case may be, until the aggregate amount of such other

party’s Liabilities exceeds (i I (ihc “Dcductible™), and then Buyer
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or Sellers, as the case may be, shall only be liable for Liabilities exceeding the Deductible;
provided, however, that the Deductible shall not apply to (a) claims for breach of warranty under
Section 3.1 (Organization, Standing and Authority); Section 3.6 (Personal Property. solely with
respect to title): Section 3.7 (Real Property. solely with respect to title): Section 3.10 (Taxes);
Section 3.20 (Brokers of Sellers); Section 3.22 (Sufficiency of Assets); Section 4.1
(Organization. Standing and Authority); and Section 4.6 (Brokers of Buyer) or (b) claims for
breach of any Pre-Closing Covenant.

9.5.2 Notwithstanding anything to the contrary contained in this Agreement, the
aggregate maximum liability of either party to the other party under Section 9.2.1 or Section
9.3.1, as the case may be, shall be limited to (in the aggregate) an amount equal t

f the Purchase Price (the “*Cap”); provided, however, that the Cap shall not apply to
claims made for breach of warranty under Section 3.1 (Organization, Standing and Authority);
Sections 3.6 (Personal Property, solely with respect to title); 3.7 (Real Property, solely with
respect to title); Section 3.10 (Taxes); Section 3.20 (Brokers of Sellers); Section 4.1
(Organization, Standing and Authority); and Section 4.6 (Brokers of Buyer).

9.5.3 The amount payable by either party with respect to Articie 9 shall bc
reduced by the amount of any insurance proceeds received by the Claimant with respect to
Liabilities, and each of the parties hereby agrees to use reasonable efforts to collect any and all
insurance proceeds to which it may be entitled in respect to any such Liabilities. To the extent
that insurance proceeds are received afier payment has been made by either party, the Claimant
shall promptly pay an amount equal to such proceeds to the Indemnifying Party. Nothing in this
Section 9.5.3 shall be interpreted to require the Claimant to seek such insurance proceeds prior to
proceeding for indemnity under this Article 9.

9.54 After the Closing, the sole and exclusive remedy of any party for any
misreprescntation or breach of a warranty, covenant or agreement set forth in or made pursuant
to this Agreement shall be a claim for indemnification under and pursuant to this Article 9.

9.5.,5 Any clain for indemnification pursuant to Section 9.2.1 or Section 9.3.}
must be brought within the applicable Survival Pcriod; provided, however, if prior to the close of
business on the last day of said Survival Period, an Indemnifying Party shall have been properly
notified of a claim for indemnity hereunder and such claim shall not have been finally resolved
or disposed of at such date, such claim shall continue to survive and shall remain a basis for
indemnity hereunder until such claim is finally resolved or disposed of in accordance with the
terms hercof.

9.5.6 Notwithstanding any provision contained hercin to the contrary, neither
Buyer nor Scllers shall be liable to the other under Article 9 of this Agreement for any lost
profits. punitive, incidental, consequential or special damages of any nature whatsoever.

10. MISCELLANEQUS

10.1  Primary and Secondary Transfers.

10.1.1 Prmarv Transfer. If the conditions sct forth in Article 6 have been
satisfied, yet not all of the Franchise Consents have been obtained or not all of the State Consents
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have been obtained, then Buyer and Sellers shall consummate the Closing, excluding (a) those
Franchises as to which Consents have not been obtained (cach such Franchise referred to herein
as a “Retained Franchise™) and any related assets prohibited from being transferred to Buyer
pursuant to applicable Legal Rules and such Retained Franchise, as determined in the reasonable
discretion of Sellers (the “Related Franchise Assets™) and (b) those telecommunications
operations as to which a State Consent has not been obtained (each such telecommunications
operation referred to herein as a “Retained Telecommunications Operation™) and any related
assets prohibited from being transferred to Buyer pursuant to any applicable Legal Rule, as
determined in the reasonable discretion of Sellers (“Related Telecommunications Assets’").

10.1.2 Subsequent Transfers. Following the Closing, the parties shal*confinue
to-use commercially reasonable efforts (consistent with and subject to the provisions of Section
5.3 hereof) to obtain Consents for the transfer of the Retained Franchises or Retained
Telecommunications Operations. Within ten (10) Business Days of obtaining a Consent for a
Retained Franchise or a Retained Telecommunications Operation, Sellers shall assign and
transfer such Retained Franchise and any Related Franchise Assets or such Retained
Telecommunications Operation and any Related Telecommunications Assets to Buyer (a
“Subsequent Transfer”). At the time of a Subsequent Transfer of any Retained
Telecommunications Operation, Sellers shall remit to Buyer an amount cqual to one-half the net
operating cash flow (taking into account said ordinary course operating expenses) for the
Retained Telecommunications Operation between the Adjustment Time and the effective date of
the Subscquent Transfer of such Retained Telecommunications Operation.

10.1.3 Management Agreement for Retained Franchises. Concurrent with the
Closing, the parties shall enter into a management agrecment substantially in the form attached
hereto as Exhibit G with respect to each area served by a Retained Franchise (the
“Management Agreement”).

10.1.4 Outsourcing Agreement for Retained Telecommunications Operations.
Concurrent with the Closing, the parties shall enter into an outsourcing agreement substantially
in the form attached hereto as Exhibit H with respect to each area served by a Retained
Telecommunications Operation (the “‘Outsourcing Agreement”).

10.1.5 Facilities Sharing Arrangement for FCC Business Radio Licenses. If the

conditions set forth in Article 6 have been satisfied, but not all of the FCC’s Consents for the
assigninent of FCC business radio licenses listed in Schedule 3.4(a) have been obtained, then
Buyer and Sellers shall consummate the Closing, excluding such FCC business radio licenses
and any related assets prohibited from being transferred to Buyer pursuant to applicable Legal
Rules, as determined in the reasonable discretion of Sellers. Buyer and Sellers shall enter into a
reasonable facilities sharing agreement, consistent with applicable Legal Rules. to permit Buyer
to communicate over the facilities covered by such FCC business radio licenses until the
Consents for the assignment of such FCC business radio licenses are obtained and the licenses
have been assigned. Within ten (10) Business Days of obtaining the FCC's Consent for the
assignment of the FCC business radio licenses, Sellers shall assign and transter such FCC
business radio licenses to Buyer,

ATLIBOI[:290849 71



‘ 10.1.6 Construction. All provisions contained in this Agreement shall be applied
with respect to the Transferred Assets and Systems conveyed at Closing and at any Subseguent
Transfer in the same manner as if all of the Transferred Assets and Systems had been transferred
at Closing,

10.2  Notices. All notices, demands and requests which may be or are required or
permitted to be given, served, sent or delivered under the provisions of this Agreement shall be
(a) in writing, (b) delivered by personal delivery, facsimile transmission (to be followed
promptly by written confirmation mailed by certified mail as provided below) or sent by
overnight courier service or certified mail, return receipt requested, (c) deemed to have been
given on the earliest of: the date of personal delivery, the date of transmission and receipt of
facsimile transmissions, or the date set forth in the records of the delivery service or on the return
receipt and (d) addressed as follows:

If to Sellers: ¢/o Cox Communications, Inc.
1400 Lake Hean Drive, N.E.
Atlanta, Georgia 30319
Attn: Robert N. Redella, Vice President, Mergers and Acquisitions
Facsimile No.: (404) 847-6336

With a copy to: Cox Communications, Inc.
1400 Lake Hearn Drive. N.E.
Atlanta, Georgia 30319
Attn: General Counsel
Facsimile No.: (404) 843-5845

If 10 Buyer: Cebridge Connections
12444 Powerscourt Drive, Suite 450
St. Louis, Missouri 63131
Attention: Heather Wood. Senior Vice President, Corporate
Development
Facsimile: (314) 965-0500
and
Attn: Craig L. Rosenthal. Vice President and General Counsel

Facsimile: (314) 315-9322

With copies to: Cequel II1. LL.C
12444 Powerscourt Drive. Suite 450
St. Louis, Missoun 63131
Attention: Wendy Knudsen, Executive Vice President and General
Counsel
Facsimile: (314) 965-0500

Brown Raysman Millstein Felder & Steiner LLP
900 Third Avenue

New York, New York 10022

Attention: Stanley E. Bloch
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Facsimile: (212) 895-2900

or to any such other persons or addresses as the parties may from time to time designate in a
writing delivered in accordancc with this Section 10.2. Rejection or other refusal to accept or
inability to deliver because of a change of address of which no notice was given shall bc decmed
to be receipt of the notice.

103 No Assignment: Benefit and Binding Effect. Any Seller may assign its rights and

obligations under this Agreement without Buyer’s consent to an Affiliatc of such Seller;
provided that such assignment shall not relieve or release the assignor of its obligations under
this Agreement or the Related Agreements and Sellers shall provide Buyer with prompt notice of
any such assignment. Buyer shall not assign this Agreement (or its rights or obligations
hereunder) without the prior written consent of Sellers, which consent shall be in Sellers’
discretion: provided. however, that (i) Buyer may assign (in whole or in part) any of its rights
and delegate (in whole or in part) any of its obligations under this Agreement to (A) any Affiliate
of Buyer. (B) Cequel 111, LLC (which is an Affiliate of Buyer), (C) any Affiliate of Cequel 111
LLC or (D) any entity with respect to which Cequel 111, LLC or an Affiliate of Cequel III, LLC
is the manager, provided that such assignment shall not relieve or release Buyer of its obligations
under this Agreement and provided further that such assignment shall not matenally delay or
impair the consummation of the transactions contemplated hereby or the transfer or Consent
process with respect to any Franchise or Governmental Permit and (ii) at or following the
Closing, Buyer may collaterally assign (in whole or in part) its rights hereunder to any bank or
other financing institution in connection with Buyer's financing arrangements and Buyer shall
provide Sellers with prompt notice of any such assignment. Subject to the foregoing, this
Agreement and the Related Agreements shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns.

10.4 Bulk Transfer. Buyer acknowledges that Sellers have not filed, and will not file,
any bulk transfer notice or otherwise comply with applicable bulk transfer laws, and the parties
agree to waive compliance with same: provided, however. this Section 10.4 shall not limit the
obligations of Sellers under Section 9.2.4.

10.5 Goveming Law. This Agreement shall be governed, construed and enforced in
accordance with the internal laws of the State of Delaware, without regard to the choice of law
provisions or conflicts of law principles of such state.

10.6 Waiver of Jury Trial. Each of the parties hereto hereby irrevocably waives all
right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or
otherwise) arising out of or relating to this Agreement or the actions of any party in the
negotiation. performance or enforcement hereof.

10.7 Submission to Jurisdiction; Venue. Each of the parties hereto agrees to submit to
the jurisdiction of any court of the State of Delaware or the United States District Court for the
District of Delaware in any action or proceeding arising out of or relating to this Agreement or
any of the matters contemplated hereby. Each party hereto irrevocably and unconditionally
waives, to the fullest extent il may legally and effectively do so, any objection it may now or
hereaficr have to the laying of venue of any action or proceeding arising out of or relating to this
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Agreement in any such Delaware state or federal court. Each of the parties hereto hereby
irrevocably waives, to the fullest extent permitied by applicable law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court. Each of
the parties hereto agrees not to bring any action or proceeding arising out of or relating to this
Agreement or any of the matters contemplated hereby other than in any such Delaware state or
federal court.

10.8 Headings. The headings herein and in the schedules hereto arc included for ease
of reference only and shall not control or affect the meaning or construction of the provisions of
this Agreement.

10.9 Gender and Number. Words used herein, regardless of the gender and number
specifically used, shall be deemed and construed to include any other gender, masculine:
feminine or neuter, and any other number, singular or plural, as the context requires.

10.10 Entire Agreement. This Agreement and the Related Agreements represent the
entire understanding and agreement between Buyer and Sellers with respect to the subject matter
hereof. All schedules and exhibits attached to this Agreemcnt shall be decmed part of this
Agreement and incorporated herein, as if fully set forth herein. This Agreement supersedes all
prior negotiations between Buyer and Sellers with respect to the transactions contemplated
hereby, and all letters of intent and other writings relating to such negotiations, and cannot be
amended, supplemented or modified except by an agreement in writing which makes specific
reference to this Agreement or an agreement delivered pursuant hereto, as the case may be, and
which is executed by the party against which enforcement of any such amendment, supplement
or modification is sought.

10.11 Further Assurances. Fach party covenants that at any time. and from time to time,
after the Closing Date, but subject to the express provisions of this Agreement and without
expanding any party’s express obligations hereunder, it will execute such additional instruments
and take such actions as may be reasonably requested by the other party to confirm or perfect or
othcrwise to carry out the intent and purposes of this Agreement.

10.12 Waiver of Compliance; Consents. Except as otherwise provided in this
Agreement, any failure of any of the parties to comply with any obligation. representation.
warranty, covenant, agreement or condition herein may be waived by the party entitled to the
benefits thereof. but such waiver or failure to insist upon strict compliance with such obligation.
representation, warranty, covenant, agreement or condition shall not operate as a waiver of. or
estoppel with respect to, any subsequent or other failure not so specifically waived.

10.13 Severability. If any provision of this Agreement or the application thereof to any
person or circumstance shall be invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to other persons or circumstances shall not be
affected thereby and shall be enforced to the greatest extent permitted by law: provided.
however, that thc cconomic and legal substance of the transactions contemplated by this
Agreement is not afTected in any manner that is materially adverse to any party affccted by such
invalidity or unenforceability. '
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10.14 Counterparts. This Agreement may be signed in any number of counterparts with
the same effect as if the signature on each such counterpart were upon the same instrument, and a
facsimile transmission shall be deemed to be an original signature.

10.15 No Third Party Beneficiaries. This Agreement constitutes an agreement solely
among the parties hereto, and, except with respect to the Buyer Indemnified Parties or the Sellers
Indemnified Parties, is not intended to and will not confer any rights, remedies or Liabilities,
legal or equitable on any Person other than the parties hereto and their respective successors or
assigns, or otherwise constitute any person a third party beneficiary under or by reason of this
Agreement.

10.16 Construction. This Agreement has been negotiated by Buyer and Sellers and their
respective legal counsel, and legal or equitable principles that might require the construction of
this Agreement or any provision of this Agreement against the party drafting this Agreement
shall not apply in any construction or interpretation of this Agreement. In the event an ambiguity
or question of intent or interpretation arises, this Agreement shall be construed as if drafied
jointly by the parties and no presumption or burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any of the provisions of this Agreement.

10.17 Public Announcements. Each party shall consult with the other before issuing
any press release or otherwisc making any public statements with respect to this Agreement and
shall not issue any such press release or make any such public statement without the prior written
approval of the other. Notwithstanding the foregoing, the parties hereto acknowledge and agree
that they may, without each other's prior consent, issue such press releases or make such public
staternents as may be compelled by applicable law, in which case the issuing party shall consult
with the other party and use all commercially reasonable efforts to agree upon the nature, content
and form of such press release or public statement.

10.18 No Personal Liability. Notwithstanding any other provision set forth in this
Agreement, no holder of an Equity Interest, director, officer, employee or individual
representative of any Seller or any Affiliate of any Seller, on the one hand, or of Buyer or any
Affiliate of Buyer, on the other hand, shali have any personal liability as a result of any breach
by any Seller or any Affiliate of any Seller, on the onc hand, or by Buyer or any Affiliate of
Buyer, on the other hand, of their respective representations, warranties, covenants or agreements
contained herein.

10.19 Expenses. Except as set forth elsewhere in this Agreement, Sellers and Buyer
shall bear their own costs and expenses incurred in connection with the negotiation, preparation
execution or consummation of this Agreement (including, but not limited to. fees and expenses
of attorneys, accountants, consultants, finders and investment bankers) whether or not any
Closing occurs.

10.20 Guarantee. Parent hereby unconditionally, irrevocably and absolutely guarantees
to Buyer the due and punctual performance and discharge of all of each Seller's obligations
under this Agreement existing on the date hereof or hereafter of any kind or nature whatsoever,
including, without limitation, the due and punctual payment of any amount that such Seller is or
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may become obligated to pay pursuant to this Agreement. The guarantee under this Section
10.20 1s a guarantee of timely payment and performance and not merely of collection.

[Signatures on the following page]
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IN WITNESS WHEREOF, this Agreement has been executed by Buyer. Sellers and
Parent as of the date first above written.

BUYER:
CEBRIDGE ACQUISITION CO. LLC

} . madeger
By Cequel I1l, LLC., its ‘

By: QO AlAd—

Name: 3% L Kot

Title: p ~

SELLERS:
TCA CABLE PARTNERS

By:

Name:

Title:

COX SOUTHWEST HOLDINGS. L.P.

By:

Name:

Title:

COX COMMUNICATIONS LOUISIANA, L.L.C.

By:

Name:

Title:




IN WITNESS WHEREOF, this Agreement has been executed by Buyer, Sellers and
Parent as of the date first above written.

BUYER:
CEBRIDGE ACQUISITION CO. LI.C

By Cequel 111, LLC, its managing member

By:

Name:

Title:

SELLERS:

TCA CABLE PARTNERS

N4/ —
/ /4

Name:

Title:/

COX SOUTHWEST HOLDINGS, L.P.

o A L

Name7

Title: £/

COX COMMUNICATIONS LOUISIANA. L.L.C.

oy S

Title:_¢£




COXCOM, INC.

By: /,(//L/
77

Name;

Title,_/

COX TELCOM PARTNERS, INC.

By: /%4//(“—'""
£

Name:

Title; /.

PARENT:

COX COMMUNICATIONS, INC.

By: j/ﬂk
A4

Name:

Title: /
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EXHIBIT 2
The name, mailing address and telephone number of an additional contact person is as follows:

Michael J. Zarrilli
Cebridge Connections
12444 Powerscourt Drive
Suite 450

St. Louis, MO 63131
(314) 965-2020
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EXHIBIT 3

There are no specific plans to change the current terms and conditions of service and
operations of the system as a consequence of this transaction. Nevertheless, the proven track
record of the Cequel III management team demonstrates their ability to offer the appropriate mix
of technology and service packages in response to evolving consumer demand.
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EXHIBIT 4

Name and address of registered agent in jurisdiction:

AR

The Corporation Company

425 West Capitol Ave., Suite 1700
Little Rock, AR 72201

(Pulaski County)

501-688-8808

CA

C T Corporation System
818 West Seventh Street
Los Angeles, CA 90017
(Los Angeles County)
213-627-8252

DE

The Corporation Trust Company
1209 Orange Street
Wilmington, DE 19801

(New Castle County)
302-777-0247

LA

C T Corporation System
8550 United Plaza Boulevard
Baton Rouge, LA 70809
(Parish of East Baton Rouge)
225-922-4490

MO

C T Corporation System
120 South Central Avenue
Clayton, MO 63105

(St. Louis County)
314-863-5545

MS .

CT Corporation System
Lakeland East Drive
Flowood, MS 39232
601-936-7400



NC

C T Corporation System
225 Hillsborough Street
Raleigh, NC 27603
(Wake County)
919-821-7139

NM

CT Corporation System
123 East Marcy

Santa Fe, NM 87501
(Santa Fe County)
505-983-9122

OK

The Corporation Company
735 First National Bldg.
120 North Robinson
Oklahoma City, OK 73102
(Oklahoma County)
405-235-1425

X

C T Corporation System
350 N. St. Paul Street
Dallas, TX 75201
(Dallas County)
214-979-1172
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EXHIBIT 5

Cebridse Acquisition, L.P.

Cebridge Acquisition, L.P. d/b/a Cebridge Connections, a Delaware limited partnership
(“Cebridge”), is the assignee and, after the closing of the transactions contemplated under the
Agreement, Cebridge will hold the cable franchise and other assets of the cable system serving
the community.

Cebridge Limited, LLC, a Delaware limited liability company, is the sole limited partner and
holds 99% of the equity of Cebridge. Cebridge General, LLC, a Delaware limited liability
company, is the sole general partner and holds the remaining 1% equity of Cebridge. Both
Cebridge Limited, LLC and Cebridge General, LLC are currently indirect wholly owned
subsidiaries of Cebridge Connections Holdings, LLC. Between the date hereof and the closing
of the transactions contemplated under the Agreement, it is contemplated that a portion of the
equity of Cebridge Connections Holdings, LLC will be syndicated (as described in Exhibit 8
below).

The address for all directors (managers) and officers of Cebridge, Cebridge Limited, LL.C and
Cebridge General, LLC is:

12444 Powerscourt Drive
Suite 450
St. Louis, MO 63131.

No director (manager) or officer of Cebridge, Cebridge Limited, LLC or Cebridge General, LLC
holds an equity interest of more than 5% in Cebridge. All such directors (managers) and officers
are United States Citizens.

The following individuals are directors (managers) and officers of Cebridge, Cebridge Limited,
LLC and Cebridge General, LLC.

Managers

Ralph G. Kelly
Michael C. Wylie
Craig L. Rosenthal

Officers

Jerald L. Kent — Chief Executive Officer/President

Peter M. Abel — Vice President, Corporate Communications
David Bach — Vice President, Atlantic Region

Dale Bennett — Senior Vice President, Operations

Terry M. Cordova — Senior Vice President, Engineering



Todd Cruthird — Vice President, North Region

David Gilles — Vice President, Pacific Region

Daniel Hebert — Vice President, South Region

Don Johnson — Vice President, Human Resources

Ralph G. Kelly — Executive Vice President/Chief Financial Officer/Treasurer
Wendy Knudsen — Vice President

Patricia L. McCaskill - Senior Vice President, Programming

Mary Meier — Senior Vice President, Marketing

Sandi Michel - Vice President, Call Center

Craig L. Rosenthal — Vice President/General Counsel/Secretary

David G. Rozzelle — Executive Vice President/Chief Operating Officer
Heather Wood — Senior Vice President, Corporate Development
Michael C. Wylie — Vice President, Controller

Michael J. Zarrilli — Assistant Secretary

Cebridge Connections Holdings, L1.C

Cebridge Connections Holdings, LLC, a Delaware limited liability company, (“Cebridge
Connections Holdings”) indirectly controls Cebridge General, LLC, Cebridge Limited, LLC and
Cebridge.

The following are those equity owners of Cebridge Connections Holdings owning greater than a
5% equity interest in Cebridge Connections Holdings and the percentage ownership of each:

PAR Investment Partners, LLP 16.36%
OCM Principal Opportunities Fund I, LP  37.81%
GS Capital Partners 2000, L.P. 14.05%

OCM Principal Opportunities Fund III, LP 7.65%
GSCP 2000 Offshore CCH Holding, L.P. 5.10% ¢

The address for all directors and officers of Cebridge Connections Holdings is:
12444 Powerscourt Drive

Suite 450

St. Louis, MO 63131.

No director or officer of Cebridge Connections Holdings holds an equity interest of more than
5% in Cebridge or Cebridge Connections Holdings. All such directors and officers are United
States Citizens.

The following individuals are directors and officers of Cebridge Connections Holdings.
Directors
Jerald L. Kent

B. James Ford
Michael Harmon



Daniel G. Bergstein
Stephen Kaplan
Harry A. Perrin

Officers

Jerald L. Kent — Chairman of the Board/ Chief Executive Officer/ President
Peter M. Abel — Vice President, Corporate Communications

Dale Bennett — Senior Vice President, Operations

Terry M. Cordova — Senior Vice President, Engineering

Don Johnson — Vice President, Human Resources

Ralph G. Kelly — Executive Vice President/Chief Financial Officer/Treasurer
Wendy Knudsen — Vice President/Secretary

Patricia L. McCaskill — Senior Vice President, Programming

Craig L. Rosenthal — Vice President/General Counsel/Assistant Secretary
David G. Rozzelle — Executive Vice President/Chief Operating Officer
Heather Wood — Senior Vice President, Corporate Development

Michael C. Wylie — Vice President, Controller

Michael J. Zarrilli — Assistant Secretary
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EXHIBIT 6

Cebridge has applied for qualification to transact business in the State in which the
system operates and will have all required qualifications prior to closing of the transaction.
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EXHIBIT 7

There are currently no documents, instruments, agreements or understandings for the
pledge of equity of Cebridge. It is contemplated that the equity of Cebridge will be pledged as
collateral in connection with the debt financing to be obtained in order to consummate the
transactions contemplated under the Agreement. However, the specific terms and conditions of
such debt financing are not known at this time.
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EXHIBIT 8

As anewly formed entity, Cebridge has not prepared any financial statements, balance
sheets, or income statements in the ordinary course of business. Cebridge is currently a wholly
owned indirect subsidiary of Cebridge Connections Holdings. Attached hereto are the most
recent audited financial statements (for the fiscal year ended December 31, 2004) of Cebridge
Connections Holdings, prepared in accordance with generally accepted accounting principles,
including a balance sheet and income statement. These items are considered
CONFIDENTIAL and have been marked as such.

Cebridge has received debt and equity commitments sufficient to consummate the
transaction and provide working capital post-closing. It is contemplated that prior to or
concurrent with closing, a portion of the equity of Cebridge Connections Holdings and an
indirect subsidiary of Cebridge Connections Holdings will be syndicated. Cebridge Connections
Holdings will retain indirect majority ownership and control of Cebridge.



CONFIDENTIAL

Cebridge Connections
Holdings, LLC

Financial Statements
December 31, 2004 and 2003
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PricewaterhouseCoopers LLP
800 Market St

St Louls MO 63101-2695
Telephone (314) 206 8500
Facsimile (314) 206 8514
WWW.DWEC.COM

Report of Independent Auditors

To the Members and Board of Directors of
Cebridge Connections Holdings, LLC

In our opinion, the accompanying consolidated balance sheets and the related statements of income,
members’ equity and cash flows present fairly, in all material respects, the financial position of
Cebridge Connections Holdings, LLC, and its subsidiaries (Successor Company) at December 31, 2004
and 2003, and the results of their operations and their cash flows for the periods then ended in
conformity with accounting principles generally accepted in the United States of America. These
financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these financial statements based on our audits. We conducted our audits of these
statements in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 3 to the consolidated financial statements, the United States Bankruptcy Court for
the District of Delaware confirmed the Company’s First Amended Plan of Reorganization (the “plan™)
on December 27, 2002. Confirmation of the plan resulted in the discharge of all claims against the
Company that arose before November 31, 2001 and substantially alters rights and interests of equity
security holders as provided for in the plan. The plan was substantially consummated on January 16,
2003 and the Company emerged from bankmptcy. In connection with its cmergcncc from bankruptcy,
the Company adopted fresh start accounting as of January 31, 2003.

y

March 30, 2005




CONFIDENTIAL

Cebridge Connections Holdings, LLC
Consolidated Balance Sheets
As of December 31, 2004 and 2003
(in thonsends, except share data)

December 31, December 31,
2004 2003
ASSETS
Cash and cash cquivalents s 10,668 $ 14,170
Accounts receivable, net 16,226 11,969
Prepaid expenses 2549 8,536
Total current assets 20,843 34,675
Investment in cable television systems:
Propenty, plant and equipment 478,352 289,060
Less accumulated depreciation (94,340) {33,439)
Property, plant end equipment, net 384,012 255,621
Deferred financing costs, net 8,955 2478
Intangible assets; '
Subscriber relationships, net 21,490 24,667
Franchise rights 114,121 69,300
135,611 93,967
Total assets S 558.421 $ 386,741
LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities:
Cuirent liabilities;
Accounts payable 3 15,240 s 13,027
Due to affiliates 5,235 4,448
Subscriber deposits and uneamned income 14,609 9215
Accrued expenses 35,930 28,181
Accrued interest 2245 3,919
Current portion of tong-term debt 3,250 2,599
Total current liabilities 76,569 61,389
Long-term unearned incame 2,908 3512
Long-term deferred tax liability 2,260 -
Long-term debt 319,313 234,445
Total iiabilities 401,050 299,336
Commitments and contingencies (Note 12)
Members' equity:
Convertible preferred units - 69,360
Common units 243,070 42,887
Equity note reccivable 2,000) {4,000)
Undistributed-deficit {83,699) (20,852)
Total members® equity 157,371 87,395
Total liabilities and members’ equity 5 558,421 $ 386,741

The sccompanying nhotes are an integral part of these financial statements.
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Cebridge Connections Holdings, LLC
Consolidated Statement of Operations
For the Periods Ended December 31, 2004 and 2003
(in thousands)

Twelve Months Ended Eleven Months Ended
December 31, 2004 December 31, 2003
Revonues s 250,548 s 172,256
Operating cipenses:
Programming 87,359 58,613
Plant and operating 40372 27,125
Genera) and administrative 49,958 34,942
Marketing 7,681 4,712
Cortporate overhead 13,589 7,841
Depreciation and amortization 76877 42,438
L.oss on sale of cablc systems 6,774 46
Bankruptcy expenses 103 1,638
Total operating expenses 282,713 177,385
Loss from operations (32,165) {5.099)
Interest expense, net (28.422) (15.753)
Net loss before income axes (60,587) (20,852)
Provision for income taxes (2,260) -
Net logs (62,847) (20,852)
Preferred dividends {1,130) (7,027)
Net ipss available (0 common unitholders $ (63,977) 3 (27.879)

The accompanying notes are an integral part of these financial statements.
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Cebridge Conncctions Holdings, LL.C
Consolidated Statement of Cash Flows
For the Periods Ended December 31, 2004 and 2003

(in thousands)
Twelve Months Ended Eleven Months Ended
December 31, 2004 December 31, 2003
Cash flows from operating sctivitiss: .
Net loss s (62,847) $ (20,852)
Adjustments to reconcile net lass to cash flows from operating activities:
Loss on sale of cable system 6,774 49
Depreciation nnd amortization 76,877 42 438
Amortization of deferred financing costs 1,909 510
Write-off of deferred financing costs 2,586 -
Change in deferred 1ax lisbilities 2,260 -
Changes in working capital accounts, excluding acquisitions:
Accounts receivable (4,950) (2,341)
Prepaid expenses 5615 (2,002)
Accounts payable 2,213 (1.852)
Subscriber deposits and unearned income 4,790 2,015
Accrued expenses 7,111 2,183
Accrued interest (1,280) 4370
Net cash provided by operating activities 41,057 24,518
Cash flows from investing activities:
Purchase of property, plant and equipment (88,636) (47,424)
Acquisition of cable systems (167,625) (87,429)
Advance to manager - {1,500)
Escrow payment for pending acquisition - (3,000}
Net proceeds from sale of cable systems 4,860 843
Other (134) (130)
Net cash-used by investing activities (251,5358) (138,640)
Cash flows from financing activities:
Proceeds from preferved and common equity, net of expenses 156,434 47,613
Proceeds from equity note receivable 2,000 .
Redemption of equity (25.611) .
Proceeds from Jong-1erm debt 51,273 53.000
Proceeds from refinance of long-term debt 325,000 .
Bridge loans from related parties 1,609 10,173
Repayment of bridge loans from related parties (1,609) (10,173)
Repayments of long-tevm debt refinanced (287,734 -
Repayments of long-terr debt (3,416) (1.624)
Financing costs (10,972) (1.905)
Nei cash provided by financing activiiies 206,976 97,084
Decrease in cash and cash cquivalents (3,502) (17,038)
~Cush and cash equivalents, beginning of period 14,170 31,208
Cash and cash equivalents, end of period 5 10,668 S 14,170
1Cas\h paid-for interest 3 25,924 $ 12,429
Cash paid for taxes S - 3 -

The accompanyimg notes are an imtegral pan of these financial staternents.




Cebridge Conncctians EHoldings, LLC
Consolidated Statement of Members' Equity
For the Periads Ended December 31, 2004 and 2003
(in thoussnds, except unlt datn)

Tomi
Cotvwou Units Preferred Llaita Equity Now Undistributod Members®
Uits Unit Valoe Unin Uuit Value Reccivable Defici Equity
Halance, anuary 31, 2003 1000000 § 2634 60,000 H 58,000 B - B . s 60,638
Common equity svwnces 618,613 41721 - - - - 41721
Eaf whicd o equity & - {441) - - . - (441)
Preferred cquity kauance - - 430 2115 - . 2174
Benelicial conversion fewture of preferted unice - 2458 - - . . 2,158
Accretion of beneficial lon feature of ¢ d unity - {L158) - 2158 - . .
Nole receivoble fr corimon and pwefeered equity - - - - {4.000) (4,000)
Prefermad equity dividend declared - %) 490 490 . - .
Paysent in kind dividends accrued - {1301) - a,36) - .
Aceretion of beneficial canvenion feature of preferted it . {3,176) - 3478 - . .
Net fom - . M - . {20,852) {20,852)
Batance, December 31, 2003 1,613,613 3 42887 64,823 3 69,360 5 (4,000 s (20852) [ 82,395
Common cquity Bsumnces 1.824877 160,000 . - - - 160,000
7 related equity & - (3.566) - - - - 0,366)
Payoent In kind dividends scemwed - (381) - 3RI - - .
Accretion of bencficial conversion featura of prefeered unlty - (549) - 349 - B .
Converyion of prefemed equity o common 1,159,836 10490 (64,823) {70.4%0) - - .
Redemption of common eyuity (282,001) (2s611) . - - B (25.611)
Repayiment of now rroelivabic for sommon equity - - . - 2,000 - 2,000
Net fuss - . . - - (62,847) (62.847)
Bafsiee December 3t 2004 4,321,225 3 243,070 ‘ 3 - 3 (5000) 3 {8,699) [ 157,37

The accompanying notes are a0 (megeal part of thexe firancis] smeawenia

TINAOINGD
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Cebridge Connections Holdings, LLC
Notes to Financial Statements
For the Periods Ended December 31, 2004 and 2003

1. Organization

Organization

Cebridge Connections Holdings, LLC, through it subsidiaries (collectively, the “Company™ or “we™), is a
leading owner, operator and acquirer of broadband communications systems serving a diversified mix of
markets, The Company’s subsidiary is Cebridge Connections, Inc. (“Cebridge Inc.”). The Company is a
holding company with no operations other than its investments, via Cebridge, Inc. in Classic Communications,
Inc. (“Classic™), Kingwood Holdings, LLC (“Kingwood™) and Appalachian Communications, LLC
(“Appalachian™). The operations of Classic, Kingwood and Appalachian constitute the entire operating
activities of the Company. The operating units of the Company generally do business under the “Cebridge
Connections™ name.

Classic entered into a Management Agreement with Cequel 11T, LLC ("Cequel” or the “Manager™) on February
12, 2003. Kingwood and the Company also entered into Management Agreements with Cequel on June 30,
2003. Appalachian entered into a2 Management Agreement with Cequel on January 12, 2004, The
Management A greements appoint and retain Cequel as the exclusive manager of all the aspects of the
Company's businesses. Additionally as part of the agreements, Jerald L. Kent, Chie{ Executive Officer of
Cequel, was appointed to serve as Chief Executive Officer of the Company. The Management Agreements
entitle Ceqrel to receive annual management fees as defined in the agreements (see Footnote 15).

The Company was established on March 19, 2003. On July 3, 2003, the common and preferred equity holders
of Classic exchanged, on a 1ax-fret basis, their equity for common and preferred shares of the Company. Since
the exchange occurred among entities under common control, the results for the eleven months ended
December 31, 2003 have been presented herein, as if the exchange had taken place on February 1, 2003.

2. Summary of Significant Accounting Policies

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and its wholly
owned subsidiaries. All significant intercompany accounts and transactions have been eliminated in

consolidation,

Revenue Recognition

Service income includes subscriber service revenues and chatges for installations and connections and is
recognized in the period in which the services are provided to the customers. Installation revenue is recognized
immediately in accordance with Statement of Financial Accounting Standards (SFAS) No. 51 “Financial
Reporting by Cable Television Companies,” to the extent of direct selling costs. Subscriber services paid for in
advance are recorded as income when eamed. Advertising sales are recognized in the period that the
advertisements are broadcast.

Local government authorities impose franchise fees on the majority of the Company’s systems ranging up to a
federally mandated maximum of 5% of gross revenues as defined in the franchise agreements. Such fees are
collected on a monthly basis from the Company’s customers and are periodically remitted to local franchise
authorities. Franchise fees collected and paid are reported as revenues and expenses, respectively,




CONFIDENTIAL

The Company receives upfront payments (launch incentives) from certain programmers that are intended to
launch and promote new cable channels. The Company recognizes these launch incentives on a straight-line
basis over the life of the programming agreement as an offset to programming expense. The unamortized
portion of payments received is included in unearned income on the accompanying balance sheets.

Property, Plant and Equipment

Property, plant and equipment are recorded at cost. Depreciation is computed using the straight-line method
over the {ollowing estimated useful lives of the assets:

Buildings 30 years
Customer equipment and installations 3-7 years
Cable television distribution systems 3-12 years
Office furniture and equipment 3-7 years
Vehicles S years

Leaschold improvements arc amortized over the shorter of their estimated life or the period of the related
leases.

Initial subscriber coanection costs are capitalized as part of cable television distribution systems. Costs related
to discomnects and reconnects of customers are expensed as incurred.

Expenditures for maintenance and repairs are charged to operations as incutred, while renewals and betterments
that extend the useful lives of the assets are capitalized.

Capitalized Internal Costs

Costs capitalized as part of new customer installations include materials, subcontractor costs, internal direct
labor costs, including service technicians and internal overhead costs incurred to connect the customer to the
plant from the time of installation scheduling through the time service is activated and functioning. The
overhead capitalized is based on a combination of the internal company-wide analysis and internal time and
motion studies of specific activities for labor capitalized. These studies are wpdated to adjust for changes in
facts and circumstances. Overhead capitalized consists maialy of employee benefits directly associated with
that portion of the capitalized labor and vehicle operating costs related to capitalizable activities. Capitalized
intemal payroll costs for the periods ended December 31, 2004 and 2003 were approximately $10.1 million and
$6.2 million, respectively. Related capitalized overhead for the periods ended December 31, 2004 and 2003

were approximately $7.2 million and $3.9 million, respectively.

Deferred Financing Costs

Deferred financing costs are being amortized to interest expense over the terms of the related debt.

Intangible Assets

Existing franchise rights and those acquired through the purchase of cable systems represent the fair value at
the date of emergence from bankruptcy (see Footnote 3) and acquisition as determined by independent
appraisers or intemnal company valuations, respectively, and generally are reviewed to determine if the franchise
has a finite life or an indefinite life as defined by SFAS No. 142, *Goodwill and Other Intangible Assets.” The
Company believes its franchises qualify for indefinite life treatment under SFAS No. 142 and are not amortized
against eamings but instead are tested for impairment annually or more frequently as warranted by events or

changes in circumstances.
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The Company believes that facts and circumstances enable them to conclude that all of its franchises will be
renewed indefinitely. The Company has upgraded the technological state of many of its cable systems and has
sufficient experience with local franchise authorities where franchises exist to conclude all franchises will be
renewed indefinitely.

Subscriber relationships are being amortized using the straight-line method over their estimated useful lives of
three years. Subscriber relationships are net of accumulated amortization of approximately $22.5 million and
$8.9 million at December 31, 2004 and 2003, respectively.

The following table sets forth the estimated amortization expense on intangible assets for the fiscal years ending
December 31 (in thousands):

2005 $ 14,651
2006 5,859
2007 980
Thereafter —

Impairment of Long-Lived Assets

The Company periodically reviews the carrying amounts of property, plant and equipment and identifiable
definite-lived intangible assets, both purchased in the normal course of business and acquired through
acquisition, to determine whether current events or circumstances warrant adjustments to such carrying
amounts. The Company’s analysis includes a review of the future cash inflows expected to result from the use
of the asset and its eventual disposition less the future cash outflows expected to be necessary to obtain those
inflows. An impairment loss would be measured by comparing the fair value of the asset with its carrying
amount. Any write-down is treated as a permanent reduction in the carrying amount of the assets. Management
reviews the valuation and amortization periods of identifiable definite-lived intangible assets on a periodic
basis, taking into consideration any events or circumstances that might result in diminished fair value or revised

useful lives.

Derivative Financial Instruments

The Company accounts for derivative financial instruments in accordance with SFAS No. 133, “Accounting for
Derivative [nstruments and Hedging Activities,” as amended. The Company uses interest rale risk management
derivative instruments, such as interest rate swap agreements, as required under the terms of its credit facilities.
The Company’s policy is to manage interest costs using a mix of fixed and variable mate debt. Using interest
rate swap agreements, the Company agrees to exchange, at specified intervals, the difference between fixed and
variable interest amounts calculated by reference to an agreed-upon notional principal amount. The Company
does not hold or issue derivative instruments for trading purposes (see Footnote 10).

Segments

SFAS No. 131, “Disclosure about Segments of an Enterprise and Related Information,” established standards
for reporting information about operating segments in financial statements. Operating segments are defined as
components of an enterprise about which separate financial information is available that is cvaluated on a
regular basis by the chief operating decision maker, or decision making group, in deciding how to allocate
resources (o an individual segment and in assessing performance of the segment,

The Company's operations are managed on the basis of distinct geographic regional operating segments. The
Company has evaluated the criteria for aggregation of the geographic operating segments under paragraph 17
of SFAS No. 131 and believes they meet each of the respective criteria of the standard. The Company delivers
similar products and services within each of its gecographic regions. Each geographic service area utilizes
similar means for delivering the Company’s services; have similarity in the type or class of customer receiving
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the products and services; distributes the Company's services over a Company-wide network: and vperates
within a consistent regulatory environment, In addition, each of the geographic regional segments has similar
cconomic characteristics. Accordingly, management has determined that the Company has one reportable

segiment.

Income Taxes

The liability method is used in accounting for income taxes. Under this method, deferred tax assets and
liabilities are determined based on differences between the financial reporting and tax bases of assets and
liabilities and are measured using the tax rates that are expected to be in effect when the differences are
expected to reverse, based upon current laws and regulations. The Company records a valuation allowance
when it is more likely than not that some portion or all of the deferred income tax asset will not be realizable.

Cash and Cash Equivalents

For financial reporting purposes, the Company considers all highly liquid investments purchased with original
maturities of three months or less to be cash equivalents,

Allowarce for Doubtful Accounts

The allowance for doubtful accounts represents the Company’s best estimate of probable losses in the accounts
receivable balance. The allowance is based on the number of days outstanding, customer balances, historical

experience and other currently available information.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk are primanly cash
and accounts receivable. Concentrations of credit risk with respect to the Company's receivables are limited due
to the large number of customers, individually small balances and short payment terms.

Programming Costs

The Company purchases certain analog, digital and premium programming provided by program suppliers
whose compensation is typically based on a flat fee per customer at the negotiated rates included in the
Manager’s programming conwracis. The cost of the right to exhibit network programming under such
arrangements is recorded in operating expenses in the month the programming is distributed. Programming
costs are paid.each month based on calculations performed by the Company and are subject to adjustment based
on periodic audits performed by the programmers. Additionally, certain programming contracts contain launch
incentives to be paid by the programmers. The Company receives these upfront payments related (o the
promotion and activation of the programmer’s cable lelevision chamnel and defers recognition of the launch
incentives over the life of the programming agreement as an offset to programming expense. This offset to
programming expense was approximately $1.3 million and $0.5 million for the periods ended December 31,
2004 and 2003, respectively. Netl programming costs included in the accompanying statements of operations
were $87.4 million and $58.6 million for the periods ended December 31, 2004 and 2003, respectively.

Advertising Costs

The Company expenses advertising costs as incurred. Advertising expense, included in the marketing expense
line item in the accompanying statements of operations, for the pertods ended December 31, 2004 and 2003
was approximately $4.4 mitlion and $2.8 million, respectively.
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Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the amounts reported in the financial statements and
accornpanying notes. Actual results could differ from those estimates.

Fair Value of Financial Instruments

The carrying amounts of certain of the Company's financial instruments, including cash and cash equivalents,
accounts receivable, accounts payable and other accrued liabilities, approximate fair value because of their
short maturities. The carrying value of all bank debt is considered to approximate fair value.

Recently Issued Accounting Pronouncements

In December 2004, the Emerging Issues Task Force (“EITF”) issued EITF Topic D-108, “Use of the Residual
Method to Value Acquired Assets Other than Goodwill,” which requires that acquired intangible assets, other
than goodwill, be valued using a direct method. The Company will be required to adopt this standaxd for fiscal
2005 and it will apply to the Company’s franchises. The Company used the residual method to value
franchises, but upon adoption the Company will be required to perform an impairment analysis for all
previously recorded franchises using the direct method. The Company is currently assessing the impact of
adoption of this standard on its franchise valuations.

Reclassifications

Certain prior period amounts have been reclassified to conform to the current year presentation.

3. Bankruptcy

On November 13, 2001, Classic and all of its wholly owned subsidiaries filed voluntary petitions for
reorganization under Chapter 11 of title 11 of the United States Code (“Bankruptcy Code™) in the United States
Bankauptcy Court for the District of Delaware (the “Court”). On December 27, 2002, the Cournt entered its
Findings of Fact, Conclusions of Law, and Order Confirming the First Amended Plan of Reorganization (the
"Plan") pursuant to Chapter 11 of the Bankruptcy Code Jointly Proposed by the Official Cornmittee of
Unsecured Creditors and Classic’s Pre-petition Secured Lenders. The effective date of the Plan was January 16,
2003. The Chapter 11 cases were being jointly administered under Case No. 01-11257.

In accordance with Statement of Position (SOP) 90-7, the Company adopted fresh-start accounting effective
January 31, 2003 for Classic. Material conditions related to Classic’s financing agreements, as required by the
Plan, were not finalized until January 16, 2003. As such, Classic elected, for convenience purposes, to deem
January 31, 2003 as its date of emergence for reporting purposes. Fresh start accounting required Classic to
establish a reorganization value and record its assets at fair value and liabilities at present value to reflect the
estimated amounts to be ultimately paid to settle Classic’s pre-petition claims. Classic engaged an independent
financial advisor to perform an appraisal of Classic’s assets at the date of emergence from bankruptcy. The
balances as reflected in the accompanying Consolidated Balance Sheet reflect the adoption of fresh start
accounting as of the date of emergence from bankruptcy. The appraised value of Classic’s assets was
approximately $300 million at Jannary 31, 2003. The reorganization value was determined by the independent
appraiser using a 10 year discounted futnre cash flow model with & discount rate of 16.0%.

Post Bankruptcy Capitalization

On January 16, 2003, all of Classic’s equity instruments (including common stock, stock warrants and stock
options) were canceled. All of Classic’s senior subordinated notes and accrued interest (totaling approximately
$406 million of compromised liabilities) were converted into 1,000,000 shares of newly issued common stock.

9




CONFIDENTIAL

In effect, the holders of the senior subordinated notes became the shareholders of the newly capitalized
company. Classic also sold 60,000 shares of new preferred stock at $1,000 per share. Gross proceeds to Classic
were 360 million, and were recorded net of $2.0 million of issuance costs. Also at this time, Classic refinanced
its outstanding secured debt (the debtor-in-possession financing and the 1999 credit facility). The 2003 credit
facility consisted of $144 million term debt and a $20 million revolving facility. In addition, Classic entered
into a $40 million subordinated secured credit agreement. The proceeds from the preferred stock sale and the
credit agreements (approximately $242 million) were used to pay off the 1999 credit facility and outstanding
interest (approximately $204 million). The remaining proceeds were available to pay pre-petition claims and for
general corporate use. The revolving facility was not utilized for the refinancing.

Upon the completion of the above transactions, Ciassic had remaining approximately §3] million of liabilities
subject to compromise. In accordance with the Plan, most claims that were classified as general unsecured
received cash payments during 2003 and 2004 equal to 25% of the allowed claim amount. Other pre-petition
amounts associated with assumed contracts were paid in full. The Company has resolved the remaining claims
filed, and at December 31, 2004, still had approximately $2.2 million of bankruptcy iiabilities to be paid, which
are included in accrued expenses on the bafance sheet. The rematning liability represents management's best
estimate of the ultimate liability.

In September 2004, the Company submitted a final motion to the bankruptcy court, which was accepted by the
judge, who issued a final decree, removing Classic from bankruptey court, effective September 30, 2004.

Financial Statement Presentation

The amounts classified as bankruptcy expenses in the Consolidated Statements of Operations were $0.1 million
and $1.6 million for the periods ended December 31, 2004 and 2003, respectively.

4. Supplemental Cash Flow Information

Interest on the Company’s subordinated debt, which was refinanced on February 23, 2004, inciuded 2 portion
that accrued as additional principal due at the maturity date. For the pertods ended December 31, 2004 and
2003, approximately $0.4 million and $1.1 million, respectively, of interest accrued as additional principal on
the subordinated debt balance (see Footnote 9). In connection with signing the management agreement in
2003, Cequel invested approximately $7.0 million in the Company, of which, $4.0 million was financed
through a note carrying an interest rate of 4.0% (see Footnote 15). The Company accrued dividends on the
preferred units of approximately $1.1 million and $6.5 million, respectively, during the periods ended
December 31, 2004 and 2003, which were added to the liquidation preference. In addition, on February 12,
2003, approximately $0.5 million of preferred dividends were converted into 490 units of additional preferred
units and issued to the existing holders {see Footnote 17).

5. Acquisition of Cable Systems

On June 30, 2003, Cequel I{I Communications 1, a subsidiary of the Company, acquired substantially all of its
cable systems in and around the Houston, Texas area from Shaw Communications, serving approximately
27,000 cable subscribers, for approximately $84.9 million. The purchase was financed from proceeds of
Kingwood’s debt agreement and equity. Results for Kingwood have been included in the consolidated

Statement of Operations from the date of its acquisition.

The following purchase price allocation was recorded by the Company as of June 30, 2003, based upon an
independent third party appraisal (in millions).
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Cash paid 1o acquire assets $ 849
Other acquisition costs 25
Total acquisition cost $ 874

Allocation of Purchase Price

Accounts receivable $ 23
Prepaid expenses 0.1
Property, plant and equipment 37.2
Subscriber relationships 9.6
Franchises 41.2
Other current liabilities 3.0)

Total purchase price 5 874

On December 31, 2003, the Company acquired the cable television assets of WGA, LP, serving approximately
800 subscribers, for approximately $1.5 million.

On January 12, 2004, the Company, through its subsidiaries, purchased certain cable systems from Alliance
Communications, LLC and Alliance Communications Partners, L.P. (collectively, “Alliance™), effective
Januvary 1, 2004, The Alliance systems serve approximately 78,000 video subscribers primarily in West
Virginia, Pennsylvania, Ohio, Missouri, Arkansas, Illinois and Indiana. The total purchase price was
approximately $76.6 million. The Alliance acquisition was financed using approximately $51.3 million of
indentures and $35.0 million of additional equity investments from the Company. The remaining cash after the
acquisition was available for capital expenditures and other working capital purposes. Resuits for the Alliance
propetties have been included in the consolidated Statement of Operations from the date of its acquisition.

The following purchase price allocation was recorded by the Company as of January 1, 2004, based upon an
independent third party appraisal (in millions).

Cash paid to acquire assets $ 76.6
Other acquisition costs 03
Total acquisition cost $76.9

Allocation of Purchase Price

Property, plant and equipment % 644
Subscriber relationships 5.4
Franchises 9.2
Other current liabilities 2.1

Total purchase price 3769

On March 31, 2004, the Company, through its subsidiaries, acquired certain cable television systems from
Thompson Cablevision Co. Inc. and subsidiaries (“Thompson™) for a total purchase price of $14.6 million.
Thontpson has approximately 12,300 video subscribers, primarily located in West Virginia. The Thompson
acquisition was financed through additional equity investments. Results for the Thompson properties have
been included in the consolidated Statement of Operations from the date of its acquisition.

The following purchase price allocation was recorded by the Company as of March 31, 2004, based upon
internal Company valuations (in millions).
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Cash paid to acquire assets $ 146
Other acquisition costs 0.2
Total acquisition cost 3 148

Allocation of Purchase Price

Accounts receivable § 02
Property, plant and equipment 64
Subscriber relationships 0.8
Franchises 7.5
Other current liabilities 0.1)

Total purchase price 31438

On June 1, 2004, the Company, through its subsidiaries, acquired certain cable television systems from
Telemedia Corporation (“Telemedia™) for a total purchase price of $23.0 million. Telemedia has approximately
19,300 video subscribers, primarily Jocated in Kentucky, West Virginia and North Carolina. The Telemedia
acquisition was financed through additional equity investments. Results for the Telemedia properties have been
included in the consolidated Statement of Operations from the date of its acquisition.

The following purchase price allocation was recorded by the Company as of June 1, 2004, based upon internal
Company valuations (in millions).

Cash paid to acquire assets $ 230
Other acquisition costs 0.1
Total acquisition cost $ 231

Allocation of Purchase Price

Property, plant and equipment $ 125
Subscriber relationships 1.1
Franchises 9.6
Other current liabilities 0.1

Total purchase price $ 231

On August 19, 2004, the Company, through its subsidiaries, acquired certain cable television systems from
USA Mecdia Group, LLC (“USA™) for a total purchase price of $52.4 million. The USA systems serve
approximately 40,000 video subscribers, primarily located in California, Washington, Idaho, and Oregon. The
USA acquisition was financed through additional equity investments. Results for the USA properties have
been included in the consolidated Statement of Operations from the date of its acquisition.

The following purchase price allocation was recorded by the Company as of Avgust 19, 2004, based upon
internal Company valuations (in millions).
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Cash paid to acquire assets $ 524
Other acquisition costs 0.5
Total acquisition cost ¥ 52.9

Aflocation of Purchase Price

Accounts receivable § 01
Property, plant and equipment 30.1
Subscriber relationships 3.6
Franchises 19.1

Total purchase price $ 529

6. Sale of Assets

In March and April 2003, the Company sold twelve cable systems, serving approximately 1,800 subscribers, in
Kansas and Nebraska to third parties. Total net proceeds from the sales were $0.8 million resulting in a
nominal loss. Under the terms of the existing bank facility, 50% of the net proceeds were utilized to pay down
the outstanding loan balance.

During the second and third quarter of 2004, the Company completed the divestiture of fourteen small cable
systems to third parties. These systems served approximately 4,700 subscribers in aggregate, and the Company
received net cash proceeds of approximately $3.6 million. In addition, the Company also completed several
real estate sales, selling land and three buildings in Tyler, Texas, for net cash proceeds of approximately $1.3
million. The Company recognized losses on the sales of these assets of approximately $2.2 million.

During the fourth quarter of 2004, the Company disposed of 82 small unprofitable headends. The number of
customers served by each headend ranged from 1 to 98, and in aggregate the 82 headends served approximately
2,350 customers. The Company incurred approximately $0.9 million of expenses related to the closure of these
systems, which is included in the plant and operating expenses line item in the accompanying statement of
operations. In addition, the Company recorded a loss of approximately $4.6 million related to the write-ofT of
remaining net book value associated with these cable systems.

7. Accounts Receivable

Accounts receivable consisted of the following as of December 31, 2004 and 2003 (in thousands).

December 31, December 31,
2004 2003
Accounts receivable — trade b 14,402 $ 8,776
Accounts receivable - other 2,413 3,758
Allowance for doubtful accounts _(589) {565)
Accounts receivable, net 3 16.226 g 11,969

Accounts receivable - other as of December 31, 2004 and 2003 includes approximately $1.0 million and $2.9
million, respectively, of receivables from programmers related io the promotion and activation of the
programmer’s cable television channel.




CONFIDENTIAL

8. Property, Plant and Equipment

Property, plant and equipment consisted of the following as of December 31, 2004 and 2003 (in thousands).

December 31, December 31,
2004 2003

Land $ 3,096 $ 2,499
Buildings and improvements 5,573 7,481
Vehicles 13,099 8,240
Cable television distribution systems 443,844 260,618
Office furniture, tools and equipment 12,740 8,906
Construction in progress - 1,320
478,352 289,060
Less accumulated depreciation (94,340) {33.439)
3 384,012 3 255,621

Depreciation expense for the periods ended December 3 1, 2004 and 2003 was $63.1 million and $33.4 million,
respectively.

9. Long Term Debt

Concurrent with the emergence from bankruptcy in January 2003 (see Footnote 3), Classic entered into a new
senior credit facility. The credit facility consisted of approximately $143.6 million of term debt and a $20.0
million revolving facility. In addition, Classic entered into a $40.0 million subordinated secured credit

agreement.

The Classic credit facility’'s Term A tranche of $60.0 million bore interest at LIBOR plus 4.0% and matured on
January 16, 2008. The Term B tranche of approximately $83.6 million had both fixed interest and floating
interest portions. The fixed portion bore interest at 8.5% and the floating portion bore interest at LIBOR plus
4.75%, although at no time the floating rate could be less than 7.5% or greater than 9.5%. Quarterly
repayments of Term B debt were required in the amount of $300,000 commencing on March 31, 2003, and
continued through January 16, 2009, when the remaining unpaid principal matured. Borrowings under the
revolver facility bore interest at LIBOR plus 4.0%. On February 23, 2004, borrowings under the Classic credit
facility were repaid, as discussed below.

In addition to the senior credit facility, upon emergence from bankruplcy, Classic entered into a subordinated
debt agreement consisting of $40.0 million. The subordinated debt bore interest at 11.25%, of which 7.5% was

payable in cash with the remaining 3.75% accrued as additional principal due at the maturity date. The -

subordinated debt agreement was due on January 16, 2010. For the periods ended December 31, 2004 and
2003, approximately $0.4 million and $1.1 million of interest accrued as additional principal on the
subordinated debt balance. On February 23, 2004, borrowings under the Classic subordinated debt agreement

were repaid, as discussed below.

Concurrent with the acquisition of the Kingwood cable systems, a subsidiary of Kingwood and the Company
entered into a senior credit facility in the amount of $78.0 million of term debt with a revolving credit facility of
$7.0 million. The Term A tranche consisted of $48.0 million of debt bearing interest at LIBOR plus 4.0%. The
senior credit facility also contained a Term B tranche of debt for $30.0 million, bearing interest at LIBOR plus
4.0%. The Term B wranche included a commitment fee of 1.75% on undrawn balances. No amounts of Term B
debt were ever outstanding. The Term A and Term B debt required quarterly repayments throughout the life of
the debt, commencing on September 30, 2004, through maturity at December 31, 2010. The revolving credit
facility bore interest at LIBOR plus 4.0% and also included a commitment fee of 0.75% on undrawn balances.
On February 23, 2004, borrowings under the Kingwood credit facility were repaid, as discussed below.
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Concurrent with the Afliance acquisition, a subsidiary of Appalachian and the Company entered into a senior
credit facility in the amount of $51.3 million of term debt. The Term A debt consisted of $46.2 million and
bore interest at rates between LIBOR plus 3.5% and LIBOR plus 4.5%, based on certain leverage ratios. The
Term B debt consisted of $5.1 million and bore interest at rates between LIBOR plus 3.5% and LIBOR plus
4.5%, based on certain leverage ratios, which accrued as additional principal. The Term A debt required
principal repayments commencing on March 31, 2005, at varying amounts according to the principal repayment
schedule, until all outstanding Term A debt was repaid on December 31, 2008, The Temn B debt was due on
March 31, 2009, including all unpaid interest that had accrued over its life as additional principal. On February
23, 2004, borrowings under the Alliance credit facility were repaid, as discussed below.

On February 23, 2004, Cebridge, Inc. entered into new credit facilities for $350 million in the aggregate. The
credit facilities consist of $135 million 1* Lien Senior Secured Credit Facility (“1* Lien™) and $215 million of

2™ Lien Senior Secured Credit Facility (*2™ Lien™).

The 1™ Lien debt consists of $110 million of Term B debt and a $25 million revolving credit facility. The term
debt and the revolver mature on February 23, 2009. The debt is secured by first priority security interests in
substantially all present and future assets of Cebridge, Inc. and its subsidiaries. The Term B debt and the
revolver bear interest at the prime rate plus 2.25% or the Eurodollar rate plus 3.25%. The weighted average
interest rate at December 31, 2004 was 5.56%. The Term B debt requires quarterly repayments in amounts
equal to 0.25% of the original principal amount commencing June 30, 2004, with the remainder due at maturity.
The 1* Lien debt permits the existence of up to $100 million of additional first priority secured indebtedness,
The 2™ Lien debt consists of $215 million of Term C debt that matures on February 23, 2010. The 2™ Lien
facility is secured by second priority security interests of all the assets securing the 1* Lien debt. The Term C
debt bears interest at the prime rate plus 5.00% or the Eurodollar rate plus 6.00%. The weighted average
interest rate at December 31, 2004 was 8.17%. The Term C debt requires quarterly repayments in amounts
equal to 0.25% of the original principal amount commencing June 30, 2004, with the remainder due at maturity.

Cebridge, Inc. received $325 million, representing borrowings under the I* Lien term loans and the 2™ Lien
term.loans. No amounts were borrowed under the 1* Lien revolving credit facility. The proceeds of the 1¥ and
2** Lien debt were used to repay outstanding amounts under existing debt agreements of several of the
Company’s subsidiaries. The aggregate amount of indebtedness repaid, representing all existing indebtedness
of the Company and its subsidiaries was approximately $290 million.

Cebridge, Inc.’s debt agreements include restrictive covenants, which do not permit additional indebtedness,
except for nominal amounts and obligations incurred in the normal course of business and require Cebridge Inc.
1o meet certain restrictive financial covenants, which Cebridge Inc. was in compliance with at December 31,

2004.

The following table details amounts outstanding under Cebridge, Inc.’s various debt agreements at December
31, 2004 and 2003 (in thousands).
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December 31, December 3%,
2004 2003
Classic Senior Credit Facility:

Term A 3 — 3 60,000

Term B — BI1,98t

Revolving Credit Facility — 5,000
Kingwood Senior Credit Facility:

Term A —_ 48,000
Subordinated Debt —_ 41,085
1* Lien Senior Secured Credit Facility:

Term B 109,175 —
2™ Lien Senior Secured Credit Facility:

Term C 213,388 —_
Other —_ 978
Total Long-term Debt 322,563 237,044
Less: Current Portion 3,250 2,599
Non-Current Portion of Long-Term Debt $ 319,313 $ 234,445

The following table details the future maturities of long-term debt as of December 31, 2004 (in thousands):

Year Amount
2005 $ 3,250
2006 3,250
2007 3,250
2008 3,250
2009 106,925
Thereafter 202,638
Total Long-term Debt ) $ 322,563

In conjunction with the refinancing of all the Company’s existing debt on February 23, 2004, Cebridge, Inc.
wrote off all remaining deferred debt issuance costs related to the old debt agreements, in the amount of
approximately $2.6 million, which is included in interest expense in the accompanying statement of operations.
Cebridge, Inc. recorded approximately $10.8 million of deferred debt issuance costs related to the 1" Lien and
2™ Lien credit agreements, which will be amortized over the remaining term of the debt. Amortization of
deferred debt issuance costs, included in interest expense, was approximately $1.9 million and $0.5 million in

2004 and 2003, respectively.
10. Derivative Instruments

The Company uses interest rate risk management derivative instruments, such as interest rate swap agreements
as required under the terms of its credit facilities. The Company’s policy is to manage interest costs using a mix
of fixed and variable rate debt. Using interest rate swap agreements, the Company agrees to exchange, at
specified intervals through 2007, the difference between fixed and vanable interest amounts calculated by
reference to an agreed-upon notional principal amount. At December 31, 2004, the Company had four interest
rate swaps for a total notional amount of $168.0 million. At December 31, 2003, the Company had two interest
rate swaps for a total notional amount of $30.0 million, which were terminated in February 2004. The
Company does not hold or issue derivative instruments for trading purposes.

The Company’s interest rate derivative instruments are not designated as hedges. However, management
believes such instruments are closely correlated with the respective debt, thus managing associated risk. Interest
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rate derivative instruments not designated as hedges are marked to fair value with the impact recorded as a gain
or loss on inferest rate agreements. For the periods ended December 31, 2004 and 2003, the Company recorded,
within interest expense, income of approximately $0.2 million and $0.2 million, respectively, for interest rate
denvative instruments not designated as hedges. At December 31, 2004 and 2003, the fair value of the
Company's derivative instruments was $0.4 million and $0.1 million, respectively, and are included in accrued
interest in the Consolidated Balance Sheet.

11. Severance Costs

In 2003, the Company accrued $0.7 million of termination benefits relating to approximately 60 employees.
This expense is included in the corporate overhead line in the accompanying statement of operations. As of
December 31, 2003, the Company has paid approximately $0.6 million, with the remainder expected to be paid
in 2004. The affected employees were primarily in executive and administrative functions eliminated as a
result of the Company entering into a management agreement with a related party (see Footnote 15).

12. Commitments and Contingencies

Letters of Credit

At December 31, 2004, the Company had approximately $5.7 million of outstanding letters of credit, which
reduced the availability under the Company's $25.0 million revolving line of credit.

Lease Arrangements

The Company, as an integral part of its cable operations, has entered into short-term lease contracts for site
leases, pole use and office space. At December 31, 2004, future minimum lease payments were approximately
$6.6 million in 2003, $6.5 million in 2006, 2007, 2008 and 2009, and $0.] million thereafier. Rent expense
was approximately $6.5 million and $4.0 million for the periods ended December 31, 2004 and 2003,

respectively. v
Litigation

The Conpany is involved in various legal proceedings that have anisen in the normal course of business. While
the uitimate results of these matiers carmot be predicted with certainty, management does not expect them to
have a material adverse effect on the consalidated financial position, results of operations or cash flows of the

Company.

13. Intangible Assets

The Company applies SFAS No. 142, and does not amortize indefinite lived intangible assets. Accordingly, all
franchises that qualify for indefinite life treatment under SFAS No. 142 are not amortized against eamings but
instead are tested for impairment annually, or more frequently as wamranted by evenis or changes in
circumstances. Based on the guidance prescribed in EITF Issue No. 02-7, Unit of Accounting for Testing of
Impairment of Indefnite-Lived Intangible Assets, franchises are aggregated into essentially inseparable asset
groups to conduct the valuations. The asset groups generally represent geographic clustering of the Company’s
cable systems into groups by which such systems are managed. Management believes such grouping represents
the highest and best use of those assets. Fair value was determined based on estimated discounted future cash
flows using reasonable and appropriate assumptions that are consistent with internal forecasts. The results of
the Company’s analysis of indefinite-lived intangible assets as of December 3], 2004 indicated that no
impairment of the carrying value of those assets existed.
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Upon emergence from bankruptcy, the Company had an independent appraiser perforn valuations of Classic’s
franchises as of January 31, 2003. At the date of emergence the value of the franchises was approximately
$28.0 million. In addition, the Company recorded $24.0 million of subscriber relationships as of January 31,
2003 at the date of emergence based upon the independent third party appraisal. The Company recorded
approximately $45.4 million and $39.2 million related to the value of franchises for acquisitions in 2004 and
2003, respectively, and approximately $10.9 mitfion and $9.6 million as the value of subscriber relationships in
2004 and 2003, respectively. These valuations were based on an independent third party appraisals and internal
Company valuations. Amortization expense related to the subscriber relationships was approximately $13.8
million and £8.9 million for the periods ended December 31, 2004 and 2003, respectively.

The Company believes that all franchises will be renewed indefinitely. The Company has upgraded the
technological state of many of its cable systems since the date of emergence from bankruptcy and has
experience with local franchise authorities where the franchises exist and believes all franchises will be

renewed indefinitely.

14, Income Taxes

Components of the income laxes are as follows:

2004 2003
Current Tax Expense:
Federal $ — 5 —
State — —
Total Current — _—
Deferred Tax Expense:
Federal 2,065 —
State 195 —
Total Deferred 2,260 —
Total Tax $ 2,260 s —

The Company's provision for income taxes differs from the expected tax (expense)/benefit amount computed
by applying the statutory federal income tax rate of 34% to loss before income taxes and extraordinary items as

a result of the following:

2004 2003

Tax at U.S. statutory rate 340 % 340 %
State taxes, net of benefit 43 43
Non-deductible bankruptcy expense (6.1) 3D
Non-deductible interest {0.1) (1.7
Other non-deductible items 1.5 0.1)
I.R.C. Sec. 108 NOL reduction (17.9) (88.2)
(Increase)/Decrease in valuation allowance (25.8) 54.8
Effective tax rate 4.1) % - %

Deferred income iaxes reflect the net tax effects of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for income tax purposes. Significant
components of the Company's deferred tax liabilities and assets are as follows (in thousands):
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December 31, December 31,
2004 2003

Deferred tax assets:
Net operating loss carryforwards:

Restricted £ 109,262 $ 115,291

Unrestricted 25,677 9,535
Tax over book basis of depreciable assets 7,387 4216
Tax over book basis of assets that are amortizable for tax 47,792 52,556
Altemnative minimum tax credit carryforwards 5,858 5,858
Other 8,674 5,151

Total deferred tax assets 204,650 192,607
Less valuation allowance (206,910) (192,607)

Net deferred tax assets — —

Net deferred tax liabilities § (2,260) $ —

A valuation allowance was established because it was determined that it was more likely than not that the
deferred tax asset would not be realized.

In 2004, the Company recorded a deferred tax liability of approximately $2.3 million related to certain of the
differences between the book and tax amortization of the Company’s franchise rights. While provision for this
deferved tax liability is required by existing accounting literature, these potential taxes may only become
payable in the event that the Company sells certain assets at some future date for an amount in excess of both
the tax basis of the assets at that time and the unexpired and unused net operating tax loss carryforwards.

In 2003, as a result of emergence from bankruptcy, the Company realized a significant gain from the
extinguishment of indebtedness. Under the Internal Revenue Code §108, the Company was required to reduce
its tax attributes, including the net operating loss carryforward, The Company had sufficient federal net
operating loss carryforwards to offset the gain resultmg from the extinguishment of indebtedness for tax

purposes.

At December 31, 2004, the Company had net operating loss carryforwards of $352 million for federal income
tax purposes. In connection with the ownership change resulting from the bankruptcy reorganization that
occurred in January 2003, approximately $207 million of the Company’s net operating loss carryforward
became subject to an annual limitation of $7.4 million under Intemal Revenue Code §382. Additionally,
approximately $78 million of the Company’s net operating loss carryforward is subject to other §382
limitations. The net operating loss of $67 million generated after January 16, 2003 is not currently subject to
§382 limitation. The Company’s net operating loss carryforwards expire at various times from 2009 until 2024.

15. Related Party Transactions

On February 12, 2003, Classic entered into a management agreement with Ceguel who is also a unitholder of
the Company. Under the management agreement, Cequel provides certain executive, administrative and
managerial services lo Classic. Compensation paid to Cequel under the terms of the management agreement
was $0.1 million per month from the inception of the agreement through June 30, 2003, and $0.5 million per
month thereafier. The annual rate of $6.0 million increases 5% annually cffective each year on January 1. In
addition, on June 30, 2003 and January 12, 2004, respectively, Kingwood and Appalachian entered into
management agreements with Cequel under which Cequel provides certain executive, administrative and
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managenial services to the other cable systems owned by the Company. Under the terms of this agrcement,
Cequel is to receive 3% of the gross revenues as compensation for services provided under the management
agreement. Total compensation paid to Cequel under these agreements for the periods ended December 31,
2004 and 2003 was approximately $8.6 million and $4.7 million, respectively, included in corporate overhead
in the accompanying statements of operations. Cequel enters into various contracts with vendors, including
programining and insurance countracts, on behalf of the Company where such costs are paid directly by the

Company or its subsidiaries.

In addition to the fees described above, Cequel is to receive a management fee of approximately $4.3 million
for the two-year period ending january 2005. These fees were paid in two installments each on February 12,
2004 and 2005 in the amount of approximately $2.2 million and $2.] million, respectively. The Company
accrued these fees equally through February 12, 2005 as eamed. Through December 31, 2004, approximately
$4.0 million of this foe has been earned. The Company will aiso pay Cequel a deferred management fee equal
to 1.25% of gross revenue for the Classic cable systems, commencing on January 1, 2005. In addition, the
Company will pay Cequel a deferred management fee equal to 2.0% of gross revenue for the Alliance cable
systems and 0.625% of gross revenue for all other acquired cable systems, commencing on the acquisition date.
These deferred management fees accrue and are payable to Cequel only after the Company’s investors have
achieved a specified return on their investment.

In connection with the acquisitions of Alliance, Thompson, Telemedia and USA Media, the Company paid
acquisition fees to Cequel and to two other unitholders of the Company, as required by the management
agreement with the Company. The acquisition fee payable to Cequel required by the management agreement
was 1% of the purchase price. This fee was reduced to 0.75% of the purchase price (hrough an amendment to
the management agreement, dated February 23, 2004. This amendment also provided an acquisition fee of
0.25% of the purchase price on future acquisitions to two other unitholders of the Company if they participate
in the acquisition due diligence process. Total acquisition fees paid and expensed by the Company in 2004
were approximately $1.4 million to Cequel, and approximately $0.4 million to the other two unitholders.

At December 31, 2004 and 2003, the Company had approximately $5.2 million and $4.4 million, respectively,
recorded as a payable to Cequel, primarily related to management fees.

On July 21, 2003, the Company advanced $1.5 million to Cequel. The note was collateralized by certain
amounts owed to Cequel by the Company's subsidiaries. The note receivable bore no interest and was payable
on demand when the Company’s subsidiaries reimburse Cequel for amounts owed. The note was repaid in

2004.

In connection with signing the management agreement in 2003, Cequel invested approximately $7.0 million, Of
this amount, $4.0 million was purchased from Cebridge through a note carrying an interest rate of 4.0%. This
note receivable has been reflected in the consolidated financial staiements as a net reduction of equity.
Repayment of this loan requires equal installments of $2.0 million due in February 2004 and 2005 plus any
accrued interest. The scheduled repayment in February 2005 was received.

In connection with the $45.0 million equity funded on June 27, 2003, (sce Note 18) certain investors of the
Company funded the entire equity amount while the Company completed its Kingwood acquisition rights
offering. These investors funded approximately $34.8 million as their proportional share of the equity funded,
and advanced the Company approximately $10.2 million in the form of a bridge loan, bearing interest at 8%.
The bridge loan was to be repaid with the proceeds from the Kingwood acquisition rights offering. The rights
offering was completed on September 26, 2003 and the Company repaid the bridge loan with accrued interest
totaling approximately $0.2 million.

In connection with the $35.0 million equity funded on Janunary 7, 2004, (sec Note 18) certain investors of the
Company funded the entire equity amount while the Company completed its Alliance acquisition rights
offering. These investors funded approximately $29.3 million as their proportional share of the equity funded,
and advanced the Company approximately $5.7 million in the form of a bridge loan, bearing interest at 8%.
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The bridge loan was repaid with the proceeds from the Aliance acquisition rights offering. To the extent that
all of the subscription rights were not exercised, the January 7, 2004 investors agreed to purchase any
remaining common units not otherwise purchased under the rights offering. As of March 23, 2004, all
subscription rights had been exercised and the Company repaid the bridge loan with accrued interest totaling
approximately $0.1 million.

An affiliate of a unitholder of the Company served as co-syndication agent and underwriter for Cebridge Inc.'s
February 23, 2004 debt refinance. For these services, this affiliate received fees of approximately $6.6 million,
which are included in deferred debt issuance costs and being amortized over the related term of the debt. This
affiliate serves as administrative agent for the 2™ Lien credit facility. This affiliate also participated in the
lending group and holds a portion of the outstanding debt.

A member of the board of directors of the Company is a partner in a legal firm that provided legal services to
the Company. For the periods ended December 31, 2004 and 2003, the legal fees for services provided by this
firm were approximately $0.3 million and $1.0 million, respectively.

16. Employee Benefit Pian

The Company’s employees may participate in 2 401(k) plan that is administered by Cequel. Employees that
qualify for participation can contribute up to 15% of their salary, on a pre-tax basis, subject to a maximum
contribution limit as determined by the Imernal Revenue Service. The Company matches 50% of the first 6%
of participant contributions. For the periods ended December 31, 2004 and 2003, the Company contributed
approximately $0.4 million and $0.3 million, respectively, to the 401(k) plan. Starting January 1, 2005 the
Company’s plan will be rolled into the new Cequel III 401(k) Plan which will be a2 multiemployer plan
including assets from 401(k) plans of the Company, Cequel Il and other entities managed by Cequel.

17. Preferred Stock

In connection with its emergence from bankrupicy in January 2003, Classic issued 60,000 shares of preferred
units. The preferred units had a par value of $0.01 per unit and an initial liquidation preference of $1,000.00
per unit. The preferred units accrued dividends of 9% of the liquidation preference if paid in cash and { 1% of
the liquidation preference if not paid in cash. At the end of each quarter, to the extent not paid in cash,
dividends accruing for the quarter were added to the liquidation preference. The Company accrued dividends
of approximately $1.1 million and $6.5 million during the periods ended December 31, 2004 and 2003,
respectively, which were added to the liquidation preference. Each preferred unit entitled the holder to one vote
per common unit into which the preferred unit is convertible. All debts, obligations and liabilities of the
Company were solely those of the Company, and no member, preferred or common, was liable for such
amounts, except to the extent of the member’s unpaid capital countributions.

On July 3, 2003, the common and preferred equity holders of Classic exchanged on a tax-free basis their equity
for common and preferred shares of the Company.

At issuance, the preferred units were assigned a beneficial conversion feature (BCF) resulting from the
conversion value of the preferred units of $62.50 per common unit being less than the fair value of the common
units, totaling $29.9 million. The initial value of the BCF was recorded as a reduction in the value assigned to
the preferred units and an increase to the value of common units. The Company recorded the accretion of the
BCF immediately because the preferred units were immediately convertible at the option of the holders.

On February 12, 2003, an additional 4,333 shares of preferred units were issued to Cequel (see Footnote 15).
Gross proceeds were approximately $4.3 million, of which approximately $2.2 million was assigned to the
preferred stock and approximately $2.1 million was assigned to the BCF. The Company recorded the accretion
of the BCF immediately because the preferred units were immediately convertible at the option of the holders.
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Al that time, the accrued dividends on the preferred units from the original date of issuance until February 12,
2003, of approximately $0.5 million, were converted into 490 units of additional preferred units and issued to
the existing holders.

The Company had the option to redeem the preferred units prior to January 16, 2008 in cash ai a value equal to
125% of the liquidation preference. After January 16, 2008, the Company had the option 10 redeem the
preferred units in cash at a value equal to 110% of the liquidation preference,

The preferred units were convertible into common units of the Company (a) at any time, upon the affirmative
vote of a majority of the holders, or (b) automatically, immediately prior to a registered public offering of the
Company resulting in net cash proceeds greater than $50 million. The liquidation value of the preferred units
was convertible into common units at a velue of $62.50 per common share, resulting in 16 shares of common
units for each $1,000 of liquidation value. Each preferred unit entitled the holder to one vote per common unit
into which the preferred unit is convertible.

On February 23, 2004, the Company’s preferred units were converted into common units (see Footmote ] 8),

18, Commeon Units

The Company has three classes of common units, Series A units, Series B units, and Series C units,
(coliectively “common units™). There are no differences in the rights of each common unit. Each common unit
15 entitled to one vote per common unit, and each common unit shares equally in the allocation of income or
losses. Al debts, obligations and liabilities of the Company are solely those of the Company, and no member,
preferred or common, is liable for such amounts, except to the extent of the member’s unpaid capital
contributions.

In February 2003, the Company issued 33,684 common units to Cequel, valued at approximately $2.7 million
(see Footnote | 5). In addition, the Company issued 512 common units to two entities as settlement for certain

Classic bankruptcy claims.

On June 27, 2003, in connection with the purchase of the Kingwood systems, certain mvestors contributed
$45.0 million to the Company in exchange for 584,417 additional common units. Certain investors of the
Company funded the entire equity amount while the Company completed its Kingwood acquisition rights
offering. These investors funded approximately $34.8 million as their proportional share of the equity funded,
and advanced the Company approximately $10.2 million in the form of a bridge loan, bearing interest at 8%.
The bridge loan was to be repaid with the proceeds from the Kingwood acquisition rights offering. The rights
offering was completed on September 26, 2003.

On January 7, 2004, certain investors in the Company contributed approximately $29.3 million in exchange for
380,663 additional commion membership units in the Company. In addition, these investors loaned the
Company approximately $5.7 million pursuant to promissory notes, which were repaid with proceeds of the
Equity Rights Offering described below. The proceeds of this equity investment were used to finance the
Alliance acquisition described above.

The Company distributed non-transferable subscription rights (the “Rights Offering”) to holders of its Series A
common units (the “Rights Holders") as of February 22, 2004, other than to the investors who purchased
commion units on January 7, 2004. The subscription rights gave the Rights Holders the right to purchase, in
aggregate, 73,884 Series A common units at a cash subscription price of $77.00 per common unit. The Rights
Holders had until March 23, 2004 to exercise their subscription rights. The proceeds of the Rights Offering
were used to repay the $5.7 million of promissory notes issued on January 7, 2004, described above. To the
extent that all of the subscription rights were not exercised, the January 7, 2004 investors agreed to purchase
any remaining common units not otherwise purchased under the Rights Offering. As of March 23, 2004, all

subscription rights had been exercised.

S
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On February 23, 2004, concurrent with the new credit facilities described above, the Company sold an
aggregate of 789,310 common membership units to certain new investors, including the Company’s chief
executive officer. These membership units were purchased for $72 million. The proceeds from these equity
investments from new investors were used o finance acquisitions.

The purchase of these common units by the new investors was conditioned on, among other things, the
conversion of all outstanding preferred units of the Company into common umits and the redemption of §235
million of common units that were issucd upon the preferred conversion at a per share redemption price equal
to the per share purchase price paid by the new investors. As of February 23, 2004, there were 64,823
preferred units outstanding with a liquidation value of $1,118.27 per unit, convertible into 17.892 common
units per preferred unit. Accordingly, the preferred units converted into 1,159,836 common units, of which

274,066 were redeemed.
In April 2004, the Company repurchased 7,935 common units from a unitholder for approximately $0.6 million

In May 2004, the Company’s Board of Directors granted 274 restricted units to a member of the Board. These
restricted units vest in equal amounts annually over four years. In the event of a significant corporate
transaction or the Board not reappointing the member as a director, these units vest immediatety. At December

31, 2004 none of the restricted units had vested.

In addition to the equity issuances described above, on August 18, 2004, certain investors, including the chief
executive officer, contributed $53 million in exchange for 581,021 additional common membership units. The
proceeds from these additional equity investments were used to acquire additional cable systems.

19. Subsequent Events

Disposition of Cable Systems

On January 31, 2005, the Company sold 32 headends located in Oklahoma, serving approximately 6,000
customers to Pioneer Long Distance, Inc. Cash proceeds from this sale transaction were approximately $2.0

million.

On February 23, 2005, the Company sold 21 headends located in Pennsylvania and Ohio, serving
approximately 11,600 customers to Armstrong Utilities, Inc. Cash proceeds from this sale transaction were
approximately $19.0 million.

On February 28, 2005, the Company sold 9 headends located in Texas and Oklahoma, serving approximately
2,400 customers to Panhandle Telecommunications Systems, Inc. Cash proceeds from this sale transaction

were approximatety $1.3 million.

During the first quarier of 2005, the Company sold 6 headends located in Oklahoma, serving approximately
250 subscribers to various buyers. Cash proceeds from these sale transactions were approximately $42,000.

Agreements to Sell Additional Cable Systems

We have signed letiers of intent for two additional potential dispositions. The Company is continuing to
negoliate definitive sale agreements for these dispositions, which if completed would result in the sale of cable
systems serving approximately 12,100 customers located in Pennsylvania and Arkansas, for estimated cash

proceeds of $18.5 million.
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Agreements to Purchase Additional Cable Systems

On February 2, 2005 the Company, through its subsidiaries, signed a definitive agreement to acguire certain
cable television systems from Northland Cable Properties Seven Limited Partnership, Northland Cable
Properties, Inc. and Northland Cable Television, Inc. (collectively, “Northiand™) for a {otal purchase price of
approximately $10.5 million. The Northland properties have approximately 5,600 video subscribers, located in
and around Brenham, Texas. The Northland acquisitions are expected to close during the third quarter of 2005.
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EXHIBIT 9

Cebridge will be managed by Cequel III pursuant to a management agreement. Cequel
[T was founded in January 2002 by Mr. Jerald L. Kent (President and CEO), Mr. Howard L.
Wood (Chairman) and Mr. Danie] G. Bergstein. Cequel III was established to acquire and
manage growth-oriented companies in the telecommunications and cable industry. Cequel III
has a proven and experienced management team to oversee investments made by Cebridge
Connections Holdings and its subsidiaries.

Messrs. Kent and Wood began their careers as financial consultants, and then took top
management roles at Cencom Cable Associates (“Cencom”). They built Cencom into a top-20
cable operation before it was acquired by Hallmark’s Crown Cable in 1991 for an estimated $1
billion. Two years later they started Charter Communications Inc. with 5 employees, piecing
together cable systems until they hit 1.3 million subscribers, which were subsequently sold to
Mr. Paul Allen, co-founder of Microsoft Corporation in 1998 for §4.5 billion. Mr. Kent
remained President and CEO of Charter Communications and grew the business into the fourth
largest publicly traded broadband communications company in the country.

Today, Cequel Il manages cable systems with approximately 400,000 cable customers in
more than 20 states under the Cebridge Connections name. Cebridge Connections traces its
origins to February 2003 when the Cequel IIT management team assumed responsibility for the
post-bankruptcy assets of Classic Communications. Many of Classic Communications’
customers, who live in remote suburban areas, smaller towns and rural communities, had been
largely deprived of advanced services, like digital cable and high speed internet access. The first
priority for the Cequel III team was to upgrade the older Classic Communications systems,
improving the quality and quantity of services they could offer, for the benefit of their customers
and communities. As that work progressed, the Cequel III management team also began
acquiring and integrating other cable systems into Cebridge Connections Holdings and its
subsidiaries to further expand the organization’s resources, capabilities and competitiveness.
With each acquisition, the Cequel III management teamn has continued to upgrade technologies
and launch new services. Today, Cebridge Connections has completed upgrades to systems
serving more than 70% of its customers.

Attached you will find the biographies of Cequel 1II’s and Cebridge Connections’
officers. We believe that the substantial cable television system operation, management and
technical experience of Cequel ITI and Cebridge Connections will ensure that cable customers in
your community will continue to receive the best possible cable service.

In particular, this management team fully understands that providing a quality product
and good customer service must be accomplished locally. Your cable system will continue to be
managed by experienced and qualified personnel at the local level. We fully expect the key
office and technical staff who are now responsible for the management and operations of your
cable system will continue their responsibilities.



