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This TRANSACTION AGREEMENT, dated as of May 16, 2025, is made by and among Cox Enterprises, Inc., a Delaware corporation (“Cabot
Parent” and, after the execution and delivery of the
Cabot NewCo Joinders, together with NewCo 1, NewCo 2, NewCo 3, NewCo 4 and NewCo 5, the
“Cabot Parties”), Charter Communications, Inc., a Delaware corporation (“Columbus”) and Charter Communications Holdings, LLC, a Delaware
limited
liability company (“Columbus Holdings” and, together with Columbus and, after the execution and delivery of the Columbus NewCo Joinder, Columbus
NewCo, the “Columbus Parties”).
 

RECITALS
 

A. As of the date of this Agreement, Cabot Parent and its Subsidiaries operate the Cabot Business;
 

B. Prior to the Closing, Cabot Parent and its Subsidiaries shall effect the Restructuring in accordance with the terms of this Agreement; and
 

C. Cabot Parent desires to (i) cause NewCo 1 to sell and transfer to Columbus NewCo, and Columbus NewCo shall purchase and acquire from
NewCo 1, all of NewCo 1’s right, title and interest in and to the NewCo 2 Equity Interests, the
NewCo 3 Equity Interests, the NewCo 4 Equity
Interests and the NewCo 5 Equity Interests and (ii) cause NewCo 1 to contribute, assign, convey, transfer and deliver all right, title and interest in
the Membership Interests and the Cabot
Assets to Columbus Holdings, and Columbus Holdings desires to accept such contribution, assignment,
conveyance, transfer and delivery from NewCo 1, upon the terms and subject to the conditions set forth in this Agreement
 (collectively, the
“Transaction”).

 
AGREEMENT

 
In consideration of the Recitals above, which are hereby incorporated into this Agreement by reference, the representations, warranties, covenants and
undertakings contained in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending to be legally bound, agree as follows:
 

ARTICLE I
DEFINITIONS AND TERMS

 
Section 1.1          Certain Definitions.  As used in this Agreement, the
following terms have the meanings set forth below:

 
“2026 Cabot Business Employee Award Value” has the meaning set forth in Section 5.7(g)(ii).
 
“280G Stockholder Vote” has the meaning set forth in Section 5.7(l).
 
“Action” means any litigation, claim, action, arbitration, suit, hearing or proceeding (whether civil, criminal or administrative).
 
“Adverse Recommendation Change” means either of the following, as the context may indicate:  (i) any failure by the Board of Directors of Columbus to
make (as required hereby), or any withdrawal or
 modification in a manner adverse to Cabot of, the Columbus Board Recommendation or (ii) any
recommendation by Columbus’s Board of Directors of a Columbus Acquisition Proposal.
 



“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with such other
Person as of the date on which, or at any time
during the period for which, the determination of affiliation is being made.  For purposes of this definition,
the term “control” (including the correlative meanings of the terms “controlled by” and “under common control with”), as used with
respect to any Person,
means the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of such Person, whether through the
ownership of voting securities or by contract or otherwise.   A “controlled
Affiliate” means, with respect to any Person, an Affiliate controlled by such
Person.  Notwithstanding anything to the contrary set forth in this Agreement, (i) Amundsen and Lewis shall not be deemed to be Affiliates of any of the
Columbus Parties and (ii) Cabot Parent and its Affiliates shall not be deemed to be Affiliates of any of the Columbus Parties or, from and after the Closing,
Cabot and the Transferred Subsidiaries.
 
“Aggregate Flex Plan Balance” has the meaning set forth in Section 5.7(e)(ii).
 
“Agreement” means this Transaction Agreement, as it may be amended or supplemented from time to time in accordance with the terms hereof.
 
“Aircraft Services Agreement” has the meaning set forth in Section 5.30.
 
“Allocation” has the meaning set forth in Section 5.21(g).
 
“Amended and Restated Bylaws” means the Second Amended and Restated Bylaws of Columbus, in the form attached hereto as Exhibit B, to be adopted
by Columbus at the Closing.
 
“Amended and Restated Certificate” means the Second Amended and Restated Certificate of Incorporation of Columbus, in the form attached hereto as
Exhibit A, to be filed at the Closing.
 
“Amendment” has the meaning set forth in Section 9.2.
 
“Amundsen” means Advance/Newhouse Partnership, a New York general partnership.
 
“Ancillary Agreements” means the Exchange Agreement, the Registration Rights Agreement, the LLC Agreement, the Stockholders Agreement, the Tax
Receivables Agreement, the Transition Services Agreement,
the Reverse Transition Services Agreement, the Letter Agreement, the Cabot NewCo Joinders,
the Columbus NewCo Joinder, the Lewis Side Letter, the Voting Agreements and the Aircraft Services Agreement.
 
“Antitrust Applications” has the meaning set forth in Section 5.5(a).
 
“Antitrust Laws” means the HSR Act, the Sherman Act, as amended, the Clayton Act, as amended, the Federal Trade Commission Act, as amended, and
any other United States federal or state or foreign
statutes, rules, regulations, orders, decrees, administrative or judicial doctrines or other laws that are
designed to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade.
 
“Assumed Liabilities” means all Liabilities of the Cabot Business to the extent arising out of, or relating to, the ownership or operation of the Cabot
Business or the Cabot
Assets, whether arising prior to, at or following the Closing; provided that (x) Indebtedness pursuant to clause (a) or clause (d) of the
definition thereof constituting “Assumed Liabilities” shall consist solely of (i) the Existing
 Cabot Notes, (ii) the Existing CoxCom Notes, (iii) any
Surviving Permitted Refinancing Indebtedness and (iv) any other Indebtedness for borrowed money owed to third parties incurred in the Ordinary Course,
(y) Indebtedness pursuant to clause
 (b) of the definition thereof constituting “Assumed Liabilities” shall consist solely of obligations relating to
Indebtedness described in the foregoing clause (x), and (z) the aggregate amount of finance leases pursuant to clause (f) of the
 definition thereof
constituting “Assumed Liabilities”, which amount was $742,000,000 as of March 31, 2025, shall not exceed $750,000,000 as of the Closing (clauses (x),
(y) and (z), collectively, “Specified Indebtedness”).  All other
Indebtedness pursuant to clause (a) or clause (d) of the definition thereof and finance leases
of Cabot Parent and its Subsidiaries (including Cabot and the Transferred Subsidiaries) pursuant to clause (f) of the definition thereof that are
not Specified
Indebtedness shall be deemed to be Excluded Liabilities.   For the avoidance of doubt, “Assumed Liabilities” shall exclude the Excluded Liabilities and
shall include the Indebtedness described on Section 1.1(f) of the
Cabot Disclosure Schedule.
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 “Audited Financial Statements” has the meaning set forth in Section 3.6(a).
 
“Benefit Plans” has the meaning set forth in Section 3.14(a).
 
“Books and Records” means all books, ledgers, files, reports, plans, records, manuals, maps, engineering data and test results held by Cabot Parent, Cabot
or any of their respective Subsidiaries that
primarily relate to Cabot and the Transferred Subsidiaries, the Cabot Systems and the Cabot Business which are
in existence on the Closing Date.
 
“Borrowing” has the meaning set forth in Section 5.21(a).
 
“Broadband Grant” means any award of funding or financing to Cabot or its Affiliates, or to Columbus and its Affiliates, by any federal, state or local
Government Entity or pursuant to any plan or
program operated by a Government Entity, whether in the form of an order, decision, contract, subsidy or
other mechanism, to support the construction, installation, expansion or maintenance of any broadband network or related infrastructure
or the provision of
broadband service.
 
“Burdensome Condition” has the meaning set forth in Section 5.5(c).
 
“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or required by
Law to close.
 
“Business Portion” has the meaning set forth in Section 5.23(a).
 
“Cabot” means Cox Communications, Inc., a Delaware corporation, or following its conversion into a limited liability company pursuant to the
Restructuring, Cox Communications, LLC.
 
“Cabot Assets” has the meaning set forth in Section 2.2(a).
 
“Cabot Benefit Plans” has the meaning set forth in Section 3.14(a).
 
“Cabot Borrower Removal” has the meaning set forth in Section 5.14(d)(i).
 
“Cabot Business” means, collectively and subject to the following sentence, (a) the business of directly or indirectly owning (wholly or partially) and
operating cable and/or communications systems that
 provide customers with analog and digital multichannel video programming services, high-speed
internet services, digital voice services, wireless mobile services and other cable, communications and/or voice services in the geographic areas
listed in
Section 1.1(b) of the Cabot Disclosure Schedule, (b) the business of providing managed IT and cloud services and (c) the business of providing commercial
fiber infrastructure solutions, in each case as conducted by Cabot and
its Subsidiaries as of immediately prior to the Closing.   Cabot and the Columbus
Parties agree that the “Cabot Business” shall include only the businesses of Cabot and its Subsidiaries described in the immediately prior sentence and, for
the
avoidance of doubt, shall not include any of the other businesses, operations or activities of Cabot and its Subsidiaries, including any businesses,
operations or activities of any Excluded Subsidiary, or any businesses, operations or
activities of Cabot Parent or its Affiliates (other than the Transferred
Subsidiaries) (all of the foregoing businesses described in this sentence, the “Excluded Businesses”).
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“Cabot Business Employee” has the meaning set forth in Section 5.7(a).
 
“Cabot Consents” means all contractual, constitutional, governmental or quasi-governmental consents, approvals, waivers, authorizations, notices and
filings required to be obtained by Cabot Parent, Cabot
and their respective Subsidiaries and any Cabot Parent Beneficial Owner from, or to be given by
Cabot Parent, Cabot and their respective Subsidiaries and any Cabot Parent Beneficial Owner to, or to be made by Cabot Parent, Cabot or their
respective
Subsidiaries or any Cabot Parent Beneficial Owner with, any Person in connection with the execution and delivery by Cabot Parent of this Agreement or
the Ancillary Agreements to which it is a party, the performance by Cabot Parent
of its obligations hereunder or under the Ancillary Agreements or the
consummation by Cabot Parent of the transactions contemplated hereby or thereby in accordance with the terms hereof and thereof.
 
“Cabot Demising Lease” has the meaning set forth in Section 3.12(a).
 
“Cabot Disclosure Schedule” means the Cabot Disclosure Schedule of even date herewith delivered by Cabot Parent to Columbus in connection with the
execution and delivery of this Agreement.
 
“Cabot F-Reorganization” has the meaning set forth in Section 5.16(b)(i).
 
“Cabot Franchise” means each franchise, as such term is defined in the Communications Laws (including but not limited to cable video franchises under
Title VI of the Communications Act), granted by a
Government Entity authorizing the construction, upgrade, maintenance, operation, or placement in a
public right-of-way of any part of the Cabot Systems.
 
“Cabot Fundamental Representations” means the representations and warranties of Cabot Parent set forth in the second sentence of Section 3.1(b), Section
3.1(c) and Section 3.1(d) (Equity
Interests); Section 3.2 (Authorization); Section 3.5 (Binding Effect); and Section 3.25 (Finders’ Fees).
 
“Cabot Governmental Authorizations” means all Cabot Franchises, licenses, permits, certificates, filings, registrations, Broadband Grants, and other
authorizations and
 approvals issued by a Government Entity, including the FCC, a State Regulatory Authority, an LFA or a local, state or federal
Government Entity that administers Broadband Grants, that Cabot Parent or any of its Subsidiaries hold in connection
with the Cabot Business.
 
“Cabot Guarantees” has the meaning set forth in Section 5.16(e).
 
“Cabot Indenture Officers’ Certificates” has the meaning set forth in Section 5.14(a).
 
“Cabot Intercompany Promissory Note” means that certain Revolving Promissory Note, dated as of May 2, 2003, by and among Cabot, as maker, and
Cabot Parent, as payee, as the same may be amended, restated,
amended and restated, supplemented or otherwise modified from time to time.
 
“Cabot IT Assets” means any and all computers, computer software (including any related code), firmware, middleware, servers, workstations, routers,
hubs, switches, data communications lines and all
other information technology equipment, and all associated documentation owned by Cabot Parent or its
Subsidiaries or licensed or leased to Cabot Parent or its Subsidiaries, excluding any public networks, in each case, which is used in or
 relates to the
operation of the Cabot Business.
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“Cabot Labor Agreement” has the meaning set forth in Section 3.15(b).
 
“Cabot Lease” means any lease, license agreement, sublease, other occupancy agreement, tenancy or right to occupy any space to which Cabot Parent or a
Subsidiary thereof is a party, which governs the use
of real property owned by Persons other than Cabot Parent or such Subsidiary, as the case may be, in
each case, which (a) is a Cabot Asset, (b) requires Cabot Parent or its Subsidiaries to pay in excess of $5,000,000 over the 12-month period
following the
date hereof and (c) is not a Cabot Demising Lease.
 
“Cabot Leased Real Property” means the real property that is the subject of any of the Cabot Leases, including any leasehold improvements related to such
Cabot Lease and all easements, rights-of-way,
appurtenances and other rights benefiting such real property.
 
“Cabot Licensed Intellectual Property Rights” means any and all Intellectual Property Rights owned by a third party and licensed or sublicensed to Cabot
Parent or any of its Subsidiaries or for which
Cabot Parent or any of its Subsidiaries has obtained a covenant not to be sued, in each case which is a Cabot
Asset.
 
“Cabot Material Adverse Effect” means any effect, state of facts, change, development, event, condition or occurrence (each, an “Effect”) that (a) has a
material adverse effect on the business,
results of operations, financial condition, cash flows, assets or liabilities of Cabot and the Transferred Subsidiaries,
taken as a whole, excluding any such Effect to the extent resulting from or arising out of:  (i) any change in
international, national, regional or industry-
wide economic or business conditions (including financial and capital market conditions) or any tariffs, trade wars or similar matters; (ii) changes or
conditions generally affecting the
 multichannel video programming, high-speed Internet, voice, mobile or telecommunications industries in the United
States or any other industries in which the Cabot Business operates; (iii) changes in general political conditions, any outbreak
or escalation of hostilities or
acts of war, sabotage, cyberattack or terrorism or natural disasters or any other national or international calamity (including epidemics and pandemics),
except to the extent any of the foregoing causes any
damage or destruction to or renders unusable any facility or property of Cabot or any of the Transferred
Subsidiaries; (iv) the execution of this Agreement or the announcement, pendency or consummation of the transactions contemplated by this
Agreement
(including, in each case, the impact thereof on, any loss of, or adverse change in, the relationship, contractual or otherwise, of Cabot and/or the Transferred
Subsidiaries with their employees, customers, distributors, partners or
suppliers or any other Persons with whom they transact business that is proximately
caused thereby) (provided that this clause (iv) shall not apply to Sections 3.2, 3.3, 3.4 and 3.14(f)); (v) any failure
by Cabot or any of the Transferred
Subsidiaries, in and of itself, to meet any internal or published projections, forecasts or predictions in respect of financial performance, including revenues,
earnings or cash flows, for any period (it
being understood that this clause (v) shall not prevent any party from asserting that any fact, change, event,
occurrence or effect that may have given rise or contributed to such failure may be taken into account in determining whether there
has been a Cabot
Material Adverse Effect); (vi) any actual or proposed change in Law or interpretations thereof; (vii) changes in GAAP (or authoritative interpretation
thereof); or (viii) compliance with the terms of, or the taking of any
action required by, or the failure to take any action prohibited by, this Agreement
(provided that this clause (viii) shall not apply to any obligation to operate in the Ordinary Course set forth in this Agreement); provided,
 that
notwithstanding the foregoing, clauses (i), (ii), (iii), (vi) and (vii) shall not apply to the extent that the adverse effect on Cabot and/or the Transferred
Subsidiaries resulting from or arising out of the matters described therein is
disproportionate relative to the adverse effects on the other participants in the
multichannel video programming, high-speed Internet, voice, mobile or telecommunications industries in the United States or any other industries in which
the
Cabot Business operates, but, in such event, only the incremental disproportionate impact of such changes, conditions, circumstances or developments
shall (unless otherwise excluded from the definition of Cabot Material Adverse Effect) be
taken into account in determining whether there has been a Cabot
Material Adverse Effect; or (b) would prevent any Cabot Party or Cabot or any of their respective Affiliates from consummating the transactions
contemplated by this Agreement
prior to the End Date.
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“Cabot Material Contracts” has the meaning set forth in Section 3.11(a).
 
“Cabot Material Pole Attachment Contract” means a material pole agreement to which Cabot Parent or its Subsidiaries is a party and which is a Cabot
Asset.
 
“Cabot Name” means the Cox name and trademark and any other names, logos, Internet addresses, domain names, trademarks and related registrations and
applications, in each case, that consist of or contain
the Cox name or any variations thereof.
 
“Cabot NewCo Joinders” has the meaning set forth in Section 5.16(b)(viii).
 
“Cabot NewCos” means NewCo 1, NewCo 2, NewCo 3, NewCo 4 and NewCo 5.
 
“Cabot Note Offers and Consent Solicitations” has the meaning set forth in Section 5.14(a).
 
“Cabot Owned Intellectual Property Rights” means any and all Intellectual Property Rights owned or purported to be owned by Cabot Parent or any of its
Subsidiaries and which constitute Cabot Assets.
 
“Cabot Owned Real Property” means the real property owned by Cabot Parent or its Subsidiaries, including any and all buildings, plants, structures and
improvements located thereon, fixtures attached
thereto and all easements, rights-of-way, appurtenances and other rights benefiting such real property, in
each case, which is a Cabot Asset.
 
“Cabot Parent” has the meaning set forth in the Preamble.
 
“Cabot Parent 401(k) Plan” has the meaning set forth in Section 5.7(d).
 
“Cabot Parent Beneficial Owner” has the meaning set forth in Section 3.2.
 
“Cabot Parent Flex Plan” has the meaning set forth in Section 5.7(e)(i).
 
“Cabot Parent Group Tax Claim” has the meaning set forth in Section 7.5(d).
 
“Cabot Parent Guarantees” has the meaning set forth in Section 5.16(e).
 
“Cabot Parent Indemnitees” has the meaning set forth in Section 7.3.
 
“Cabot Parent Insurance” has the meaning set forth in Section 5.18.
 
“Cabot Parent Issuance” means the issuance of shares of Columbus Class C Common Stock, Columbus Holdings Class C Common Units and Columbus
Holdings Preferred Units to Cabot Parent as the Equity
Consideration.
 
“Cabot Parent Group Tax Claim” has the meaning set forth in Section 7.5(d).
 
“Cabot Parties” has the meaning set forth in the Preamble.
 
“Cabot Redemption Notice” has the meaning set forth in Section 5.14(b).
 
“Cabot Redemption Officers’ Certificate” has the meaning set forth in Section 5.14(b).
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“Cabot Related Persons” has the meaning set forth in Section 3.26.
 
“Cabot’s Knowledge” or any similar phrase, means the actual knowledge of the employees of Cabot and its Affiliates set forth on Section 1.1(c) of the
Cabot Disclosure Schedule.
 
“Cabot Long-Term Award” has the meaning set forth in Section 5.7(g).
 
“Cabot Supplemental Indentures” has the meaning set forth in Section 5.14(a).
 
“Cabot System” means any System that is used in the operation of the Cabot Business.
 
“Cap” has the meaning set forth in Section 7.4(a).
 
“Cash Consideration” means $4.0 billion (four billion), which amount includes the cash payments to be made pursuant to Section 2.3(a)(i) and Section
2.3(a)(ii).
 
“Certificate Amendment” has the meaning set forth in Section 2.1.
 
“Chosen Courts” has the meaning set forth in Section 9.8.
 
“Clean Team Agreement” means the Clean Team Agreement by and between Columbus and Cabot Parent, dated April 15, 2025.
 
“Closing” has the meaning set forth in Section 2.1.
 
“Closing Date” means the time at which and the date on which the Closing actually occurs.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Columbus” has the meaning set forth in the Preamble.
 
“Columbus 401(k) Plan” has the meaning set forth in Section 5.7(d).
 
“Columbus Acquisition Proposal” means, other than the transactions contemplated by this Agreement, any offer or proposal relating to (i) any acquisition
or purchase, direct or indirect, of 25% or more of
the consolidated assets of Columbus and its Subsidiaries or 25% or more of any class of equity or voting
securities of Columbus or any of its Subsidiaries whose assets, individually or in the aggregate, constitute 25% or more of the
 consolidated assets of
Columbus, (ii) any tender offer (including a self-tender offer) or exchange offer that, if consummated, would result in any Third Party beneficially owning
25% or more of any class of equity or voting securities of
Columbus or any of its Subsidiaries whose assets, individually or in the aggregate, constitute
25% or more of the consolidated assets of Columbus or (iii) a merger, consolidation, share exchange, business combination or other similar
transaction
involving Columbus or any of its Subsidiaries whose assets, individually or in the aggregate, constitute 25% or more of the consolidated assets of
Columbus; provided that “Columbus Acquisition Proposal” shall not include
(x) any offer or proposal that would not, or would not reasonably be expected
to, (a) require Columbus to abandon or terminate the Transaction, (b) delay the consummation of the Transaction beyond the End Date or (c) prohibit or
prevent the
consummation of the Transaction or (y) the Lewis Transactions.
 
“Columbus Arrangements” has the meaning set forth in Section 5.7(l).

-7-



“Columbus Board Recommendation” has the meaning set forth in Section 5.10.
 
“Columbus Class A Common Stock” means the Class A common stock of Columbus.
 
“Columbus Class B Common Stock” means the Class B common stock of Columbus.
 
“Columbus Class C Common Stock” means the Class C common stock of Columbus, which shall have the terms set forth in the Amended and Restated
Certificate.
 
“Columbus Consents” means all contractual, constitutional, governmental or quasi-governmental consents, approvals, waivers, authorizations, notices and
filings required to be obtained by Columbus or any
of its Affiliates from, or to be given by Columbus or any of its Affiliates to, or to be made by Columbus
or any of its Affiliates with, any Person in connection with the execution and delivery by Columbus of this Agreement or the Ancillary
Agreements to
which it is a party, the performance by Cabot Parent of its obligations hereunder or under the Ancillary Agreements or the consummation by Columbus of
the transactions contemplated hereby or thereby in accordance with the terms
hereof and thereof.
 
“Columbus Disclosure Schedule” means the Columbus Disclosure Schedule of even date herewith delivered by Columbus to Cabot Parent in connection
with the execution and delivery of this Agreement.
 
“Columbus Investment Grade Downgrade Event” means, with respect to any series of senior secured notes co-issued by Charter Communications
Operating, LLC and Charter Communications Operating Capital
Corp., the rating on such notes is lowered below an Investment Grade Rating by at least
two Rating Agencies on any date from the first public announcement by Columbus of the pending Transaction and ending 60 days following the Closing
Date
(which period shall be extended until the ratings are announced if, during such 60-day period, the rating of the Existing Cabot Notes is under publicly
announced consideration for possible downgrade by any of the Rating Agencies).
 
“Columbus Flex Plan” has the meaning set forth in Section 5.7(e)(i).
 
“Columbus Franchise” means each franchise, as such term is defined in the Communications Act, granted by a Government Entity authorizing the
construction, upgrade, maintenance and operation of any part
of the Columbus Systems.
 
“Columbus Fundamental Representations” means the representations and warranties of Columbus set forth in Section 4.2(b) and Section 4.2(c) (Equity
Interests); Section 4.3
(Authorization); Section 4.6 (Binding Effect); and Section 4.11 (Finders’ Fees).
 
“Columbus Governmental Authorizations” means all Columbus Franchises, licenses, permits, certificates, filings, registrations and other authorizations and
approvals that Columbus or any of its
Subsidiaries is required to obtain from, or make with, any Government Entity.
 
“Columbus Holdings” has the meaning set forth in the Preamble.
 
“Columbus Holdings Class A Common Units” mean Class A Common Units of Columbus Holdings, with the terms set forth in the LLC Agreement.
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“Columbus Holdings Class B Common Units” mean Class B Common Units of Columbus Holdings, with the terms set forth in the LLC Agreement.
 
“Columbus Holdings Class C Common Units” mean Class C Common Units of Columbus Holdings, with the terms set forth in the LLC Agreement.
 
“Columbus Holdings Preferred Units” means Preferred Units of Columbus Holdings, with the terms set forth on Exhibit C attached hereto (such exhibit,
the “Preferred Term Sheet”).
 
“Columbus Indebtedness” has the meaning set forth in Section 5.3(a)(vii).
 
“Columbus Indemnitees” has the meaning set forth in Section 7.2.
 
“Columbus Intervening Event” means any material event, change, effect, development or occurrence occurring or arising after the date of this Agreement
that (i) was not known or reasonably foreseeable (or
if known, the consequences or magnitude of which were not known or reasonably foreseeable) to the
Board of Directors or executive officers of Columbus as of or prior to the date of this Agreement and (ii) does not relate to or involve a
 Columbus
Acquisition Proposal; provided that (x) in no event shall any action taken by either party pursuant to the affirmative covenants set forth in Section 5.4, and
the consequences of any such action, constitute, be deemed
to contribute to or otherwise be taken into account in determining whether there has been a
Columbus Intervening Event and (y) in no event shall any changes in the market price or trading volume of the Columbus Class A Common Stock, in and
of
itself, constitute, be deemed to contribute to or otherwise be taken into account in determining whether there has been a Columbus Intervening Event (it
being understood that the facts or occurrences giving rise or contributing to such
 changes described in clause (y) may be taken into account when
determining whether there has been a Columbus Intervening Event).
 
“Columbus Material Adverse Effect” means any Effect that (a) has a material adverse effect on the business, results of operations, financial condition, cash
flows, assets or liabilities of Columbus and
its Subsidiaries, taken as a whole, excluding any such Effect to the extent resulting from or arising out of:  (i)
any change in international, national, regional or industry-wide economic or business conditions (including financial and
capital market conditions) or any
tariffs, trade wars or similar matters; (ii) changes or conditions generally affecting the multichannel video programming, high-speed Internet, voice, mobile
or telecommunications industries in the United
States or any other industries in which Columbus operates; (iii) changes in general political conditions, any
outbreak or escalation of hostilities or acts of war, sabotage, cyberattack or terrorism or natural disasters or any other national
or international calamity
(including epidemics and pandemics), except to the extent any of the foregoing causes any damage or destruction to or renders unusable any facility or
property of Columbus or any of its Subsidiaries; (iv) the
execution of this Agreement or the announcement, pendency or consummation of the transactions
contemplated by this Agreement or the Lewis Merger Agreement (including, in each case, the impact thereof on, any loss of, or adverse change in, the
relationship, contractual or otherwise, of Columbus and/or its Subsidiaries with their employees, customers, distributors, partners or suppliers or any other
Persons with whom they transact business that is proximately caused thereby) (provided
that this clause (iv) shall not apply to Sections 4.3 and 4.4); (v) any
failure by Columbus or any of its Subsidiaries, in and of itself, to meet any internal or published projections, forecasts or predictions in respect of financial
performance, including revenues, earnings or cash flows, for any period (it being understood that this clause (v) shall not prevent any party from asserting
that any fact, change, event, occurrence or effect that may have given rise or
contributed to such failure may be taken into account in determining whether
there has been a Columbus Material Adverse Effect); (vi) any actual or proposed change in Law or interpretations thereof; (vii) changes in GAAP (or
authoritative
interpretation thereof); (viii) any change in the price of the Columbus Class A Common Stock on the NASDAQ (it being understood that this
clause (viii) shall not prevent any party from asserting that any fact, change, event, occurrence or
effect that may have given rise or contributed to such
change may be taken into account in determining whether there has been a Columbus Material Adverse Effect); or (ix) compliance with the terms of, or the
taking of any action required by,
 or the failure to take any action prohibited by, this Agreement (provided that this clause (ix) shall not apply to any
obligation to operate in the Ordinary Course set forth in this Agreement); provided, that notwithstanding
the foregoing, clauses (i), (ii), (iii), (vi) and (vii)
shall not apply to the extent that the adverse effect on Columbus and/or its Subsidiaries resulting from or arising out of the matters described therein is
disproportionate relative to
 the adverse effects on the other participants in the multichannel video programming, high-speed Internet, voice, mobile or
telecommunications industries in the United States or any other industries in which Columbus operates, but, in such
 event, only the incremental
disproportionate impact of such changes, conditions, circumstances or developments shall (unless otherwise excluded from the definition of Columbus
Material Adverse Effect) be taken into account in determining
whether there has been a Columbus Material Adverse Effect; or (b) would prevent any
Columbus Party from consummating the transactions contemplated by this Agreement prior to the End Date.
 

-9-



“Columbus NewCo” has the meaning set forth in Section 5.16(d)(i).
 
“Columbus NewCo Joinder” has the meaning set forth in Section 5.16(d)(ii).
 
“Columbus Parties” has the meaning set forth in the Preamble.
 
“Columbus Plans” has the meaning set forth in Section 5.7(b)(ii).
 
“Columbus SEC Filings” has the meaning set forth in Section 4.7(a).
 
“Columbus Stockholder Approvals” means, collectively, (a) the affirmative vote of the holders of a majority of the aggregate voting power of the
outstanding shares of Columbus Class A Common Stock and
Columbus Class B Common Stock, voting together, in favor of the Certificate Amendment;
and (b) the affirmative vote of the holders of a majority of the votes cast by holders of Columbus Class A Common Stock and Columbus Class B Common
Stock,
voting together, in favor of the Cabot Parent Issuance, in each case at the Columbus Stockholder Meeting.
 
“Columbus Stockholder Meeting” has the meaning set forth in Section 5.10.
 
“Columbus Superior Proposal” has the meaning set forth in Section 5.11(e).
 
“Columbus System” means any System that is used in the operation of the business of Columbus or its Subsidiaries.
 
 “Columbus’s Knowledge” or any similar phrase, means the actual knowledge of the employees of Columbus and its Affiliates set forth on Section 1.1(a) of
the Columbus Disclosure Schedule.
 
“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, each as amended.
 
“Communications Laws” means the Communications Act and all applicable local, state and federal Laws regulating communications or cable service
providers, businesses, services or facilities or
administering Broadband Grants, including any cable franchises, and any other published administrative or
judicial decisions implementing or interpreting the Communications Act or such federal, state or local laws.
 
“Communications Services” means voice and cable services and any other services over which a state has asserted regulatory jurisdiction, including any
and all services provided over network or
infrastructure that is the subject of, or funded in whole or in part by, a Broadband Grant.
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 “Confidentiality Agreement” means the mutual nondisclosure agreement by and between Columbus and Cabot Parent, dated March 28, 2025.

“Consent Solicitations” has the meaning set forth in Section 5.14(a).
 
“Continuing Employees” has the meaning set forth in Section 5.7(a).
 
“Contracts” means all agreements, contracts, purchase orders, arrangements, commitments
 and licenses (other than this Agreement, Cabot Franchises,
Columbus Franchises, Cabot Leases or Cabot Demising Leases), whether written or oral.
 
“Contribution” has the meaning set forth in Section 2.2(b).
 
“Controlling Party” has the meaning set forth in Section 7.5(d).
 
“D&O Indemnification Obligation” has the meaning set forth in Section 5.26(c).
 
“D&O Indemnified Person” has the meaning set forth in Section 5.26(c).
 
“Deal Litigation” has the meaning set forth in Section 5.15(b).
 
“Debt Financing” has the meaning set forth in Section 5.13.
 
“Debt Offer Documents” has the meaning set forth in Section 5.14(a).
 
“Deductible” has the meaning set forth in Section 7.4(a).
 
“Designated Person” has the meaning set forth in Section 9.12(b).
 
“DGCL” means the Delaware General Corporation Law.
 
“Direct Claim” has the meaning set forth in Section 7.5(c).
 
“Distribution” has the meaning set forth in Section 5.16(b)(ii).
 
“Employees” means, with respect to a Person, all of the following:
 

(a)               all persons who are active employees of such
 Person or a Subsidiary of such Person on the Closing Date, including such
employees who are on vacation or a regularly scheduled day off from work; provided, that
employees of such Person or such Subsidiary who are on
temporary leave for purposes of jury or annual national service/military duty shall be deemed to be active employees;
 

(b)               employees of such
Person or a Subsidiary of such Person who are on nonmedical leaves of absence on the Closing Date;
provided, that no such employee shall be guaranteed reinstatement
to active service if his or her return to employment is contrary to the terms of his or her
leave, unless otherwise required by applicable Law (for purposes of the foregoing, nonmedical leave of absence shall include maternity or paternity
leave,
leave under the Family and Medical Leave Act of 1993 or any comparable state Law, educational leave, military leave with veteran’s reemployment rights
under federal or state Law, or personal leave, unless any of the foregoing is
determined to be a medical leave); and
 

(c)         employees of such
Person or a Subsidiary of such Person who are on disability or medical leave on the Closing Date.
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“Encumbrance” means any lien, pledge, charge, claim, encumbrance, security interest,
option, right of first refusal, mortgage, deed of trust, easement, right
of way, encroachment or other restriction.
 
“End Date” has the meaning set forth in Section 8.2(a).
 
“Environmental Law” means any Law (including common law) and any Cabot Governmental
Authorization relating to the protection of human health or
safety as it relates to environmental matters or the environment (including air, surface water, groundwater, drinking water supply, and surface or subsurface
land or structures) or the
regulation of Hazardous Substances.
 
“Equity Consideration” means the Columbus Holdings Preferred Units, Columbus Holdings
 Class C Common Units and Columbus Class C Common
Stock to be issued to Cabot Parent at the Closing pursuant to Section 2.3(a).
 
“Equity Interest” means, with respect to any Person, any share or other similar
interest, however designated, in the equity of such Person, including capital
stock, partnership interests, membership interests, and any option or warrant with respect thereto and any other right to acquire any such interest and any
securities
or other rights convertible into, or exercisable or exchangeable for, any such interest.
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“ERISA Affiliate” means any entity that is, or at any applicable time was, a corporation
or trade or business (whether or not incorporated) under common
control or treated as a single employer within the meaning of Sections 414(b), 414(c), 414(m) or 414(o) of the Code.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.
 
“Exchange Agreement” means the Amended and Restated Exchange Agreement among Columbus,
Columbus Holdings, Amundsen and Cabot Parent, to
be entered into at the Closing.
 
“Excluded Assets” means (a) all assets attributable to the Cabot Benefit Plans that are
Pension Plans, (b) the Equity Interests of the Excluded Subsidiaries,
(c) the assets set forth on Section 1.1(d) of the Cabot Disclosure Schedule, (d) all
refunds of Excluded Taxes (or credits in lieu thereof), (e) Non-Operating
Cash and (f) any property, assets or other rights (whether tangible or intangible) that are owned by Cabot or any Transferred Subsidiary that are not
primarily related to
the Cabot Business.
 
“Excluded Businesses” has the meaning set forth in the definition of Cabot Business.
 
“Excluded Information” has the meaning set forth in Section 5.13(c).
 
“Excluded Liabilities” means:
 

(a)         all Liabilities attributable to Pension Plans,
Multiemployer Plans or Benefit Plans providing retiree health or welfare benefits, in
each case, sponsored, maintained, contributed to or required to be contributed to, by Cabot Parent and its ERISA Affiliates (and whether or not Cabot
Benefit
Plans), including any Liabilities under (i) Title IV of ERISA, (ii) Section 302 of ERISA and (iii) Sections 412 and 4971 of the Code;
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(b) all Liabilities in respect of Benefit Plans that are not Cabot Benefit Plans or that remain with or are assigned to Cabot Parent or 
its Subsidiaries pursuant to Section 5.7, including any Liabilities related to any Cabot Long-Tenn Awards; 

(c) the Liabilities in respect of Benefit Plans to the extent expressly identified as such on Section 5.2(.a).6:ili) of the Cabot Disclosm·e 
Schedules; 

( d) all Liabilities of Cabot Parent or any of its Subsidiaries to the extent not related to the Cabot Business, including any Liabilities 
of Cabot Parent or any of its Subsidiaries arising out of, resulting from or relating to the Excluded Businesses; 

(e) all Liabilities for any Excluded Taxes; 

(f) all obligations of Cabot Parent or any of its Subsidiaries to any advisor, underwriter, lender, investment banker, broker, finder or 
other inte1mediary in connection with any contemplated underwriting, refinancing, recapitalization, change in te1111S of indebtedness for bo1rnwed money, 
change in control transaction, or similar matter, including in connection with this Agreement and the transactions contemplated hereby (including those 
advisors set forth on Section 1.1.(s). of the Cabot Disclostu·e Schedule); 

(g) all obligations to Cabot Related Persons (other than Cabot and the Transfen-ed Subsidiaries), including in respect of any 
management, advisory or other fees, preferential payments, or obligations of any kind, other than ordinary course payroll and benefits obligations, 
obligations under the Transition Services Agreement ( or the Transition Services Tenn Sheet, if such teim sheet has not been replaced and superseded by the 
Transition Services Agreement) and any obligations under the Contracts set forth on Section l . l(t). of the Cabot Disclosm·e Schedule; 

(h) all Liabilities relating to claims by or on behalf of Cabot Parent, any Cabot Parent Beneficial Owner or any of their respective 
Affiliates (other than Cabot and the Transfe1Ted Subsidiaries) arising at any time, whether before or after the Closing, whether relating to the Cabot 
Business or otherwise ( other than any claims by any party to this Agreement or the Ancilla1y Agreements under this Agreement or any of the Ancilla1y 
Agreements); 

(i) the Liabilities set forth on Section l . l (g). of the Cabot Disclosm·e Schedule; 

(j) all indebtedness of Cabot Parent; and 

(k) all Liabilities relating to any distribution or payment or other transaction with any Cabot Parent Beneficial Own er, other than 
ordina1y course payroll and benefits obligations. 

"Excluded Subsidiaries" means the Subsidiaries of Cabot set forth on Section 1.10:!). of the Cabot Disclosure Schedule. 

"Excluded Taxes" means (a) any Taxes of or required to be paid in respect of the Excluded Assets or the Excluded Liabilities (other than clause (d) of the 
definition thereof) for any period, (b) any Taxes resulting from the Restmcturing for the Pre-Closing Tax Period, (c) any Taxes of Cabot Parent and its 
Affiliates (other than Cabot and the Transfen-ed Subsidiaries), (d) any state and local income Taxes of, relating to or in respect of Cabot and the Transfe!l"ed 
Subsidiaries for or applicable to the Pre-Closing Tax Period, (e) any Transfer Taxes or Sales Taxes for which Cabot Parent is responsible ptu·suant to 
Section 5.6(i). and (f) any Taxes for which Cabot or any of the Transfe!l"ed Subsidiaries is liable under Treastuy Regulation Section 1.1502-6 (or any 
similar provision of state, local or foreign Law) by reason of such entity having been a member of any consolidated, combined, unita1y, or affiliated Tax 
group the common parent of which was Cabot Parent or any Affiliate of Cabot Parent ( other than Cabot or any Transfen-ed Subsidiary) in a Pre-Closing 
Tax Period: proyjded. that, "Exclnded Taxes" shall not include any Taxes resulting from any action by or at the direction of the Coltuubus Parties on the 
Closing Date following the Closing that is outside the Ordina1y Cotu-se and not contemplated by this Agreement. For ptuposes of this Agreement, in the 
case of any Straddle Period, Taxes for the Pre-Closing Tax Period shall be computed as if such taxable period ended as of the end of the day on the Closing 
Date. 
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"Existing Cabot Credit A~' means that certain Fourth Amended and Restated Credit Agreement, dated as of November 10, 2010 and amended and 
restated as of March 28, 2014, December 13, 2018, November 4, 2021 and October 11 , 2024, among Cabot Parent and Cabot, as borrowers, the lenders 
from time to time party thereto and JPMorgan Chase Bank, N.A., as administrative agent for the lenders, as amended, restated, amended and restated, 
supplemented or othe1wise modified from time to time. 

"Existing Cabot Guarantee Agreement'' means that certain Guarantee Agreement, dated as of May 26, 2020, between Cabot Communications, Inc., as 
guarantor, and JPMorgan Chase Bank, N.A., as administrative agent, as amended, restated, amended and restated, supplemented or othe1w ise modified 
from time to time. 

"Existing Cabot Indenture" means that certain Indenture, dated June 27, 1995, between Cabot and The Bank of New York, as Trustee, as amended, 
supplemented or othe1w ise modified by that certain: 

(I) Officers' Ce1tificate, dated as of July 27, 1998, 

(2) Eight Supplemental Indenture, dated as of December I , 2006, 

(3) Ninth Supplemental Indenture, dated as of June 5, 2008, 

( 4) Eleventh Supplemental Indenture, dated as ofFebma1y 20, 2009, 

(5) Twelfth Supplemental Indenture, dated as of November 29, 2012, 

(6) Thnteenth Supplemental Indenture, dated as of May 13, 2013, 

(7) FoU1teenth Supplemental Indentlll·e, dated as of December 8, 2014, 

(8) Fifteenth Supplemental Indentlll·e, dated as of December 13, 2016, 

(9) Sixteenth Supplemental Indentlll·e, dated as of August 7, 2017, 

(IO) Seventeenth Supplemental Indentlll·e, dated as of May 26, 2020, 

(I I) Eighteenth Supplemental Indentlll·e, dated as of September 17, 2020, 

(12) Nineteenth Supplemental Indentlll·e, dated as of June 2, 2021, 

(13) Twentieth Supplemental Indenture, dated as of June 20, 2023, 

(14) Twenty-First Supplemental Indenture, dated as of Janua1y 19, 2024, and 

(I 5) Twenty-Second Supplemental Indenture, dated as of August 20, 2024. 
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"Existing Cabot Notes" means, collectively, the notes and debentures issued pursuant to the Existing Cabot Indenture. 

"~g CoxCom Ipdeptme" means that ce1tain Indenture, dated Janua1y 30, 1998, between TCA Cable TV, Inc. and Chase Bank of Texas, N.A, as 
amended, supplemented or othe1w ise modified by that certain: 

(1) First Supplemental Indenture, dated August 12, 1999, among TCA Cable TV, Inc., Cox Classic Cable, Inc. and Chase Bank of Texas, N.A., and 

(2) Second Supplemental Indenture, dated December 1, 2003, between TCA Cable TV, Inc., Cox Classic Cable, Inc. and JPMorgan Chase Bank. 

"Existing CoxCom Notes" means, collectively, the notes and debentures issued pursuant to the Existing CoxCom Indenture. 

"Existing Credit Facilities Tennination" has the meaning set forth in Section 5.14@.(i) .. 

"FCC" means the U.S. Federal Communications Commission. 

"FCC Licenses" means all licenses, authorizations, penuits and consents issued by the FCC and held by Cabot or the Transfen-ed Subsidiaries and/or used 
in the Cabot Business. 

"Final Detennination" has the meaning set forth in Section 7.7. 

"Financial Statements" has the meaning set forth in Section 3.6(v .. 

".Eiii;h" means Fitch Ratings, Inc. or any successor to the rating agency business thereof. 

"Fixtures and ~lliP.ment" means all furniture, furnishings, vehicles, equipment, computers, tools, electronic devices, towers, trunk and distribution cable, 
decoders and spare decoders for scrambled satellite signals, amplifiers, power supplies, conduits, vaults and pedestals, grounding and pole hardware, 
installed subscriber devices (including drop lines, converters, encoders, transfonuers behind television sets and fittings), headends and hubs (origination, 
transmission and distribution systems), hardware and closed circuit devices and other tangible personal property (other than invento1y), wherever located. 

"Fraud" means an actual and intentional fraud committed by a party hereto with respect to the making of any representation or wa1rnnty set forth in 
Article III or Article IV, as applicable; provided that (i) such representation or wan-anty was materially false or materially inacctu·ate at the time such 
representation or warranty was made, (ii) the party making such representation or wan-anty had actual knowledge (and not imputed or constructive 
knowledge), without any duty of inquiry or investigation, that such representation or warranty was materially false or materially inaccurate, and (iii) such 
party had the specific intent to deceive the other party and induce such other party to enter into this Agreement. "Fraud" shall not include any cause of 
action, including fraud based on constructive or imputed knowledge, negligence or recklessness. 

"GAAP" means United States generally accepted accounting principles, consistently applied. 

"Government Antitmst Enti!Y." means any Government Entity with jurisdiction over the enforcement of any U.S. Antitiust Law or other similar Law. 

-15-



"Govemment Entin( means the United States or any federal, state or local or foreign court, authority, agency, administrative or regulatory body or other 
govemmental or quasi-govemmental entity with competent jurisdiction. 

"Guarantees" has the meaning set forth in Section 5.16~. 

"Hazardous Substances" means any regulated, toxic substance, hazardous substance, hazardous waste, pollution, pollutant or contaminant, or any release 
thereof as defined or refen-ed to in any Environmental Law, as well as words of similar ptupo1t or meaning refe1Ted to in any other Law, including radon, 
asbestos or any asbestos-containing material, polychlorinated biphenyls, radioactive materials, urea fonualdehyde, mold, lead and petroleum products and 
petroletuu-based derivatives. Where one Law defines any of these te,ms more broadly than another, the broader definition shall apply. 

"High-Speed Intemet Customer" means a "High-Speed Intemet Customer" as dete1mined for ptuposes of the Audited Financial Statements. 

"HSR Act" means the Hait-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the regulations promulgated thereunder. 

"Indebtedness" means the following obligations (whether or not then due and payable), to the extent they are of Cabot or any of the Transfe1Ted 
Subsidiaries or guaranteed or otherwise directly or contingently liable by Cabot or any of the Transfe1Ted Subsidiaries or otherwise to the extent related to 
the Cabot Business, including through the grant of a security interest upon any of the Cabot Assets: (a) outstanding indebtedness for bo1TOwed money 
owed to third parties, (b) accrued interest, fees, premiurns, penalties, make-whole amounts and other obligations relating to the foregoing payable in 
connection with the repayment thereof, (c) all obligations for the defeffed purchase price of prope1ty or services (including any potential futtu·e eam-out, 
ptu·chase price adjustment, releases of "holdbacks" or similar payments), other than obligations in respect of defeffed marketing suppo,t, (d) all obligations 
evidenced by notes, bonds, dehenttu·es or other similar instnunents (whether or not convertible), (e) all obligations under indenttu·es or arising out of any 
financial hedging, swap or similar affangements, (f) all obligations as lessee that would be required to be capitalized in accordance with GAAP, and (g) all 
obligations in connection with any letter of credit, banker's acceptance, guarantee, stu·ety, pe,fonuance or appeal bond, or similar credit transaction. For the 
avoidance of doubt, Indebtedness shall not include any obligations of Cabot or any of the Transfe!l'ed Subsidiaries as lessees tmder operating leases not 
required to be capitalized in accordance with GAAP. 

"Indemnified P!!!!Y.'' has the meaning set fo,th in Section 7.5. 

"Indenm.ifY.ing P!!!!Y.'' has the meaning set forth in Section 7. 5. 

"Infonuation" has the meaning set fo,th in Section 9.12(J!). 

'~Tusnrauce Policies" has the 1ueaning set fo11h in Section 3 28, 

"Intellectllal ProRLliY. Rights" means any and all intellectttal prope1ty rights or similar proprietary rights throughout the world, including all (a) patents and 
patent applications of any type issued or applied for in any jurisdiction, including all provisionals, nonprovisionals, divisions, continuations, continuations­
in-part, reissues, extensions, supplementary protection certificates, reexaminations and the equivalents of any of the foregoing in any jurisdiction, and all 
inventions disclosed in each such registration, patent or patent application, (b) trademarks, service marks, trade dress, logos, brand names, ce1tification 
marks, dontain names, trade names, co,porate names and other indications of origin, whether or not registered, in any jm-isdiction, and all registrations and 
applications for registration of the foregoing in any jm-isdiction, and all goodwill associated with the foregoing, (c) copyrights (whether or not registered) 
and registrations and applications for registration thereof in any jm-isdiction, including all derivative works, moral 1-ights, renewals, extensions or reversions 
associated with such copyi-ights, regardless of the medituu of fixation or means of expression, (d) know-how, trade secrets and other prop11etary or 
confidential infonuation and any and all rights in any jm-isdiction to l.iiuit the use or disclosure thereof by any Person and (e) database 1-ights, industi-ial 
designs, industi-ial property 1-ights. 
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"!B.§." means the U.S. Intemal Revenue Service. 

"IpyeshJJept Cm1de Batio~" means (a) with respect to Moody's, a rating equal to or higher than Baa3 (or the equivalent), and (b) with respect to S&P and 
Fitch, a rating equal to or higher than BBB- (or the equivalent). 

"~ " means any law, statute, ordinance, rule, regulation, code, order, judgment, injunction or decree enacted, issued, promulgated or entered by a 
Govemment Entity, as in effect as of the applicable time. 

"Letter Agteement" means the Letter Agreement regarding Cabot Parent's participation in share repurchases by Columbus, in the fo,m attached hereto as 
Exhibit D, to be entered into at the Closing. 

"Leverage Ratio" means the Consolidated Leverage Ratio (as defined in the Amended and Restated Credit Agreement, dated as of March 18, 1999 as 
amended and restated on April 26, 2019 and as fiuiher amended, restated, amended and restated, supplemented or otherwise modified from time to time, by 
and among Cohunbus Communications Operating, LLC, CCO Holdings, LLC, the lenders and issuing lenders from time to time pa1iy thereto and Bank of 
America, N.A., as administrative agent); provided, however, that references to "Bon-ower" in such defmed tenu shall, and all defmed tellllS used within the 
definition of such defmed te,m and within the defmitions of all defmed tellllS within such defmed tellllS and so on and so fo,ih such that eve,y instance of 
the use of the word "Bon-ower" for ptuposes of such defmed te,m shall be deemed to instead, refer to "Cohunbus". 

"Lewis" means Libe1iy Broadband Corporation. 

"Lewis Merger Agreement" means the Agreement and Plan of Merger, dated as of November 12, 2024, by and among Cohunbus, Fusion Merger Sub 2, 
Inc., Fusion Merger Sub 1, LLC and Lewis (as amended, modified or supplemented from time to time). 

"Lewis SHA Amendment" means the Amendment No. 1 to the Second Amended and Restated Stockholders Agreement and the Letter Agreement, dated as 
of November 12, 2024, by and among Cohunbus, Lewis and Amtmdsen. 

"Lewis Side Letter" means the Letter Agreement regarding the Lewis Transactions by and among Coltuubus, Fusion Merger Sub 2, Inc., Fusion Merger 
Sub 1, LLC and Lewis, dated as of the date hereof. 

"Lewis Transactions" means the transactions contemplated by the Lewis Merger Agreement and the agreements entered into in connection therewith. 

"LF A'' means a local franchising authority with jm-isdiction over the Cabot Franchises or the Cohunbus Franchises. 

"LFA Approvals" means all consents, approvals or waivers required to be obtained from Govemment Entities with respect to the change in control of 
Cabot Franchises in connection with the Transaction. 
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"Liabilities" means any and all debts, liabilities, commitments and obligations of any kind however arising, whether fixed or contingent and whether or not 
matured, accmed, asse1ted, known, detenuined, detenuinable or required by GAAP to be reflected in financial statements or disclosed in the notes thereto. 

"Liguidated Expenses PaYJnent" has the meaning set forth in Section 8.4!'.a). 

"LLC Agreement" means the Second Amended and Restated Limited Liability Company Agreement of Columbus Holdings, by and among Columbus, 
Cabot Parent, Columbus Holdings and Amundsen, to be entered into at the Closing. 

"Loan Documents" has the meaning assigned to such tenu in the Existing Cabot Credit Agreement. 

"~ " means damages, losses, charges, Liabilities, claims, demands, actions, suits, proceedings, payments, judgments, settlements, assessments, 
deficiencies, Taxes, interest, penalties, costs and expenses (including costs of investigation, cotut costs and other costs of litigation and arbitration, and 
reasonable attorneys' fees and out-of-pocket disbm·sements ), including in respect of the enforcement of indemnification rights hereunder. 

"Mattu-i.ng Indebtedness" means (a) Cabot's existing 7.625% Debenttu·es due 2025 issued under the Existing Cabot Indenture, (b) Cabot's existing 3.350% 
Notes due 2026 issued under the Existing Cabot Indenture and/or ( c) any other Indebtedness of Cabot or any Transfell'ed Subsidiary which matures on or 
before the End Date, including, for the avoidance of doubt, Cabot's existing 3.500% Notes due 2027 issuing under the Existing Cabot Indenttu·e. 

"Membership Interests" means the limited liability company interests of Cabot, following the conversion of Cabot into a limited liability company ptu·suant 
to the Restmcttu-i.ng. 

"Minori!Y. Interests" has the meaning set forth in Section 3. 1 Cs) .. 

"Mobile Customer" means a "Mobile Customer" as detenuined for ptuposes of the Audited Financial Statements . 

"~y~" means Moody's Investors Service, Inc. or any successor to the rating agency business thereof. 

'~Mu]tien112W~ " has the 1ueaning set forth in Section 3 14(A).. 

' 'NASDAQ" means the NASDAQ Global Select Market. 

' 'NewCo 1" has the meaning set fo1th in Section 5.16(hl(il. 

' 'NewCo 1 Contributed ProP£_1fy." has the meaning set forth in Section 5.21(2) .. 

' 'NewCo 2" has the meaning set fo1th in Section 5.16(hl(iiil. 

"NewCo 2 Bro1ity Interests" means 100% of the Equity Interests ofNewCo 2. 

' 'NewCo 3" has the meaning set forth in Section 5.16(hl(itl. 

' 'NewCo 3 Effi!i.ty,: Interests" means 100% of the Equity Interests ofNewCo 3. 

' 'NewCo 4" has the meaning set forth in Section 5.16(hl(i} 
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' 'New-Co 4 Equity Interests" means 100% of the Equity Interests ofNewCo 4. 

"New-Co 5" has the meaning set forth in~. 

''New-Co 5 Effi!i.ty Interests" means 100% of the Equity Interests ofNewCo 5. 

' 'Non-Business Portion" has the meaning set forth in Section 5.23(ii} 

' 'Non-Controlling Paux'' has the meaning set forth in Section 7.5@. 

' 'Non-DRE Transfen-ed Subsidiaries" has the meaning set forth in Section 3.18(1£).(il. 

•~~,, means all cash other than Operating Cash. 

"Offer EmRl,QY.ee" has the meaning set forth in Section 5.7(!!.) .. 

"Offers to Purchase" has the meaning set forth in Section 5 .14(!!.) .. 

".QP.erating Budg£!" means the annual operating budget for the ownership and operation of the Cabot Business as detennined by Cabot Parent and its 
Subsidiaries in the Ordinary Course. 

".QP.erating Cash" means a minimum of $100 million in cash of Cabot and the Transfen-ed Subsidiaries, consisting of (i) cash sitting in or still in the process 
of being cleared in the operating bank accounts of Cabot and the Transfen-ed Subsidiaries and (ii) cash posted as collateral for letters of credit, lease 
obligations, FLA commitments, rights of way, insm·ance and stu·ety deposits or any other similar such deposits posted as sectu-ity for payment obligations 
of Cabot and the Transfen-ed Subsidia1-ies. 

"Ordina1Y. Course" means the ordina1y cotu·se of business consistent with past practices. 

"Other Indemnitors" has the meaning set forth in Section 5.26(c).. 

"Parachute PaY-!.!!ent" has the meaning set forth in Section 5.7(!),. 

",l>llymept Date" has the meaning set forth in Sectjop 5 7(g).(ii).. 

"PaY.off Amotmt" has the meaning set forth in Section 5 .14@.(i) .. 

"Pension Plan" means any "employee pension benefit plan" within the meaning of Section 3(2) of ERISA (whether or not subject to ERISA), for clarity, 
including any restoration plan or other nonqualified employee pension benefit plan. 

"Pennitted Enctunbrances" means (i) Enctunbrances reflected or reserved against or otherwise disclosed in the balance sheet included in the Audited 
Financial Statements; (ii) mechanics', mate1-iahnen's, warehousemen's, carriers' , workers' or repainuen's liens, or other similar common law or statuto1y 
Enctuubrances a1-ising or incun-ed in the Ordina1y Com·se for stu11S not yet due and payable or which are being contested by approp1-iate proceedings; (iii) 
liens for Taxes, assessments, levies, fees and other governmental charges (A) that are not yet due and payable, (B) that are due but not delinquent or (C) 
that are being contested in good faith by approp1-iate proceedings and which are reflected or reserved against or are otherwise disclosed in the Audited 
Financial Statements in accordance with GAAP; (iv) with respect to real property, (A) easements, licenses, covenants, 1-ights-of-way, 1-ights of re-entiy and 
other similar resti-ictions or defects of title that, in each case, individually or in the aggregate do not mate1-ially impair the operation of the property subject 
thereto or the Cabot Business, (B) any conditions that are reflected in the public records or would be shown by a stuvey or other similar report of the real 
property, (C) zoning, building, subdivision and other similar requirements and resti-ictions as it is ctu1·ently operated, (D) (x) Cabot Leases, (y) Cabot 
Demising Leases, and (z) other occupancy agreements and, in each case, any matters refen-ed to therein, and (E) landlords' liens made in the Ordinary 
Cotu-se for amotmts not yet due and payable or that are being contested in good faith by approp1-iate proceedings; (v) 1-ights rese1ved to any Govemment 
Entity to regulate the affected property that do not mate1-ially affect the operation of the property subject thereto or the Cabot Business; (vi) Enctunbrances 
incm1·ed in the Ordina1y Cotu-se in connection with worke1-s' compensation and unemployment instu·ance or similar Laws; and (vii) Specified 
Enctuubrances. 
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"Pennitted Refinancing Indebtedness" means (x) any Indebtedness of Cabot in the form of tenu loans, notes, or any other Indebtedness in each case owed 
to third patties and having a maturity at least 365 days after the latest possible End Date and customary market temis (as detennined by Cabot, in 
consultation with Columbus), the proceeds of which are used to refinance any Indebtedness set forth in the definition of "Maturing Indebtedness", or any 
Specified Revolver Botl'Owings, in an aggregate principal amount not to exceed the sum of the outstanding principal amount of such Matming 
Indebtedness or Specified Revolver Botl'Owings repaid thereby plus any interest, expenses, fees, costs or other obligations in connection with such 
refinancing: provided that (1) consummation of the transactions contemplated hereby do not result in a default or event of default or require a repayment of 
such Indebtedness and (2) Cabot shall consult with Colmubus as to the material temis of such Indebtedness prior to constu11111ating such refinancing (this 
clause (x), "Smyjyjng Pem1jtted Refipapcjpg Ipdebtedpess"), and (y) any Indebtedness of Cabot under the Existing Cabot Credit Agreement, the proceeds 
of which are used to refinance any Indebtedness set forth in the definition of "Mattuing Indebtedness", in an aggregate ptincipal amount not to exceed the 
stun of the outstanding ptincipal amount of such Maturing Indebtedness repaid thereby p lus any interest, expenses, fees, costs or other obligations in 
connection with such refinancing (this clause (y), "Specified Revolver Bo!l'owing~"); provided that the aggregate principal amotmt of any such Specified 
Revolver Botl'Owings, and all accmed and tmpaid interest thereon and any premimu in respect thereof (if applicable), shall be prepaid in full by Cabot no 
later than inuuediately prior to the Closing using the proceeds from Smviving Pell'llitted Refinancing Indebtedness. 

"Pennitted Revolver Amendments" has the meaning set fotth in Section 5.2(a).(iii). 

"Person" means an individual, corporation, pattnership, association, limited liability company, Govemment Entity, joint venture, trust or other entity or 
organization. 

"Pre-Closing Tax Period" means any complete taxable period ending on or before the Closing Date and the pottion of any Straddle Period ending at the end 
of the day on the Closing Date. 

"Prefaffed Tenp Sheet" has the meaning set forth in the definition of Cohllllbus Holdings PrefeITed Units. 

"Prior Business Counsel" has the meaning set fotth in Section 9.12(hl. 

"Privileged Information" has the meaning set fotth in Section 9. l 2(a.) .. 

"Privileg~" has the meaning set fotth in Section 9.12(a).. 

"Proximate Cause Pat~" has the meaning set fotth in Section 8.2(a).. 

,~~ Y Statetuent" has the 1ueaning set fo11h in Section S 12(a} 
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"R&W Insurance Policx" means buyer-side representation and warranty insm·ance policies issued by the R&W Insurer, naming Colmubus as a named 
insm·ed in connection with the representations and wan-anties or other provisions of this Agreement. 

"R& W Insurer" means the insm·er or insm·e1-s issuing a R& W Insm·ance Policy and any successor thereof under the R& W Insm·ance Policy. 

"B.!!!i.llg.ag~ " means, collectively, S&P, Moody's and Fitch. 

"~ " has the meaning set forth in Sectjgp S I 40).). 

"Registration Rights Agreement" means the Amended and Restated Registration Rights Agreement by and among Columbus, Amundsen and Cabot Parent, 
to be entered into at the Closing. 

"~ gwa1QiU1mJicatjon5" means applications seeking consent or approval of, or filings, notices, declarations or registrations with, any Govemment Entity 
required under or by the Communications Laws, LFAs, or State Regulato1y Authorities necessa1y for the constuumation of the transactions contemplated 
hereby, including in connection with the assignment or transfer of control of Cabot Govemmental Authorizations but excluding filings with Govemment 
Antitiust Entities under the Antitiust Laws. 

"~ gulaioiu y~" has the meaning set forth in Sectjop s S(JlJ.· 

"Regylato1Y. Conditions" has the meaning set forth in Section 6. l (s) .. 

"Reimbtu-sement Obligations" has the meaning set forth in Section 5.14(~ .. 

"&P.resentatives" means, as to any Person, the office1-s, directo1-s, manage1-s, employees, Affiliates, legal counsel, accountants, financial advisors, financing 
som·ces, hedge providers, consultants and other agents and adviso1-s of such Person and its Affiliates. 

"Reg:uired Regi.ilato!.Y. A1mrovals" means all Regulato1y Approvals set forth in Section 6. l(s). of the Colmubus Disclosure Schedule. 

"Restiucttu-ing" means the transactions contemplated by Section 5 .16(/t). and Section 5 .16(2) .. 

"Retained Claim" has the meaning set forth in Section 5.15(ju. 

"Reverse Tun5jtjon Sewjce5 Agreemept" means the Reverse Transition Services Agreement negotiated and finalized in accordance with the Transition 
Services Te1m Sheet and Section 5.22. 

"Reve1-se Transition Services Term Sheet" means that ce1tain binding te1m sheet set forth on Exhibit E attached hereto. 

".$.&!!" means S&P Global Ratings, a division of S&P Global, Inc. , or any successor to the rating agency business thereof. 

"Sales Tax" means any sales, use, value added or similar Taxes and fees that may be imposed or assessed as a result of the Transaction, together with any 
interest, additions or penalties with respect thereto and any interest in respect of such additions or penalties. 

"~" means the Securities and Exchange Commission. 
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"Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder. 

"~ " means, collectively, the Lumos Networks entities. 

"Severance Compensation" has the meaning set forth in Section 5.7(\!) .. 

"Shared Contract" means any Contract that is both (a) used in or relating to the operation of the Cabot Business and (b) used in or relating to the operation 
of the Excluded Businesses, other than any such Contract for Cabot IT Assets or related services. 

"~ecified Cabot Guarantee Agreements" means (i) the Existing Cabot Guarantee Agreement, (ii) that certain Guarantee of Cabot, dated as of May 26, 
2020, ptu·suant to which Cabot guarantees prom.isso1y notes issued by Cabot Parent ptu-suant to the commercial paper program of Cabot Parent, and (iii) 
that certain Fu-st Supplemental Indenttu·e, dated as of May 26, 2020, among Cabot Parent, as issuer, Cabot, as guarantor, and The Bank of New York 
Mellon Tmst Company, N.A., as Tmstee, supplementing that certain indenttu·e, dated as of July 9, 1997, between Cabot Parent and The Bank of New York 
Mellon Trust Company, N.A., as tmstee. 

"Specified Cabot Guarantees" means the guarantees provided under the Specified Cabot Guarantee Agreements. 

'~.Specified Pate" has the 1ueaning set forth in Section 8 2(.i).. 

"~ecified Debt Doctuuents" means all definitive doctuuentation goveming any Pemiitted Refinancing Indebtedness. 

"~ecified Debt PaY.off Amotmt" has the meaning set forth in Section 5.14@.(ili) .. 

"~ecified Debt Temiination" has the meaning set forth in Section 5.14@.(ili).. 

"Specified Enctuubrances" has the meaning set forth in Section 5.2fa).(i),. 

'~Sw:wging Indetunitx Condition" has the meaning set forth in Se-ction 5 28(a). 

"State Regi.1latorY. Authori!Y." means any state Govemment Entity with authority over the provision of Commtmications Services. 

"Stockholde1-s Agreement" means the Third Amended and Restated Stockholders Agreement by and among Cohuubus, Amundsen and Cabot Parent, in the 
fonu attached hereto a, Exhjhjt F to be entered into at the Closing. 

"Straddle Period" means any taxable period beginning on or prior to and ending after the Closing Date. 

"Subscriber Information" has the meaning set forth in Section 5. l(s) .. 

"Subsidia1Y." means, with respect to any Person, any entity of which sectu-ities or other ownership interests having ordinary voting power to elect a majo1-ity 
of the board of dii·ecto1-s or other Persons pe1fomiing siniilar functions are at any tiiue dii·ectly or indii·ectly owned by such Person. 

"~Y.stem" means any cable or commtmications system. 
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"~ " or "~ ' means all federal, state, local or non-U.S. taxes, charges, fees, duties, levies or other assessments including income, gross receipts, stamp, 
occupation, premium, environmental, windfall profits, value added, severance, property, production, sales, use, transfer, registration, duty, license, excise, 
franchise, payroll, employment, social sectu-ity (or similar), unemployment, disability, withholding, altemative or add-on minimum, estimated, or other 
taxes, whether disputed or not, imposed by any Govemment Entity, together with any interest, additions or penalties with respect thereto and any interest in 
respect of such additions or penalties. 

"Tax Claim" has the meaning set forth in Section 7.5@ .. 

"Tax Receivables Agi:eement" means the Amended and Restated Tax Receivables Agreement by and among Amundsen, Columbus, Cabot Parent and CCH 
II, LLC, in the fom1 attached hereto as Exhibit G, to be entered into at the Closing. 

"Tax Retums" means all retums, reports, declarations, claims for refm1ds, or infonuation retmn or statements requit·ed to be filed with respect to Taxes, 
including any schedules or attachments thereto, or amendments thereof. 

"Thit·d Pa!!Y.'' means any Person, including as defined in Section 13( d) of the Exchange Act, other than Cohunbus, Cabot Parent or any of theit· respective 
Affiliates. 

"~ " has the meaning set forth in Sectjgp 7 S(iu. 

"Transaction" has the meaning set forth in the Recitals. 

"Transfer Taxes" means federal, state, local or foreign or other excise, transfer (including real property transfer or gains), stamp, docmuenta1y, filing, 
recordation and other situilar taxes and fees that may be imposed or assessed as a result of the Transaction, together w-ith any interest, additions or penalties 
with respect thereto and any interest in respect of such additions or penalties. 

"Transferred Subsidia1-ies" means, after giving effect to the Restmctmmg, the Cabot NewCos (other than NewCo 1) and the Subsidiaries of the Cabot 
NewCos (other than NewCo 1) and Cabot, in each case, other than the Excluded Subsidiaries. 

"Transition Services Agreement" means the Transition Services Agreement negotiated and finalized in accordance with the Transition Services Te1m Sheet 
and Section 5.22. 

"Transition Services Tenn Sheet" means that certain binding tenu sheet set forth on Exhibit H attached hereto. 

"Video Customer" means a "Video Customer" as dete1mined for ptuposes of the Audited Financial Statements. 

"Voice Customer" means a ' 'Voice Customer" as detemiined for ptuposes of the Audited Financial Statements. 

".YwwgJ\greemepts" means (a) the Voting Agreement, dated as of the date hereof, by and between Cabot Parent, Cohunbus and Lewis and (b) the Voting 
Agreement, dated as of the date hereof, by and between Cabot Parent, Cohunbus and Amtmdsen. 
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"WARN Act" means the Worker Adjustment and Retraining Notification Act of 1988 or equivalent applicable Law in any other jurisdiction in which the 
parties hereto employ or have employed any ctuTent or fo,mer employees. 

Section 1.2 Other Tenus. Other tellllS may be defined elsewhere in the text of this Agreement and, unless othe,w ise indicated, shall have 
such meaning throughout this Agreement. 

Section 1.3 Other Definitional Provisions. Unless the express context othe,w ise requires: 

(a) the words "hereof," "herein" and "hereunder" and words of similar impo1t, when used in this Agreement, shall refer to this 
Agreement as a whole and not to any particular provision of this Agreement; 

(b) the temlS defined in the singular have a comparable meaning when used in the phu·al, and vice versa; 

(c) the tellllS "Dollars" and "$" mean United States Dollars; 

( d) references herein to a specific Section, Subsection, Exhibit, Schedule or Annex shall refer, respectively, to the applicable Section, 
Subsection, Exhibit, Schedule or Annex of or to this Agreement; 

(e) the words "include," "includes" and "including" shall be deemed to be followed by the words "without limitation"; 

(f) references herein to any gender include each other gender; 

(g) the phrase "as of the date hereof' shall mean as of the date of this Agreement; and 

(h) the phrase "made available" shall mean uploaded to the secured websites maintained by Datasite on behalf of Columbus or Cabot 
Parent, respectively, named "Cabot_ Cohunbus" and "Cabot_ GA," respectively, prior to 5:00 p.m. New York City time on the Business Day prior to the 
date hereof. 

ARTICLE II 
PURCHASE AND SALE; CLOSING 

Section 2.1 Closing. Upon the te,ms and subject to the conditions set fo,th in Article VI, the closing of the Transaction (the "Closing") shall 
take place by remote exchange of signatures and doc1unentation at 10:00 a.m. (Eastem Time) (a) on the date that is five (5) Business Days following the 
first date on which all of the conditions set forth in Aiticle VI ( other than those conditions that by their nature are to be satisfied at the Closing, but subject 
to the satisfaction or waiver of those conditions) have been satisfied or waived in accordance with the tellllS hereof or (b) at such other time and place as 
Columbus and Cabot Parent shall agree. Concw1-ently with and effective as of the Closing, Cohunbus shall duly execute and file the Amended and 
Restated Certificate with the Delaware Secreta,y of State (the "Ce1tificate Amendment"), and adopt the Aiuended and Restated Bylaws. 

Section 2.2 Transaction. At the Closing, Cabot Parent shall cause: 

(a) First, NewCo 1 to sell and transfer to Colwubus NewCo, and Cohunbus NewCo shall pw·chase and acquire from New-Co 1, all of 
New-Co 1 's right, title and interest in and to the NewCo 2 Equity Interests, the New-Co 3 Equity Interests, the New-Co 4 Equity Interests and the NewCo 5 
Equity Inte,-ests, in each case free and clear of any Enc1unbrances ( other than any transfer restrictions imposed by federal and state sectu-ities Laws and any 
Specified Enc1unbrances); and 

-24-



(b) Second, NewCo 1 to contribute, assign, convey, transfer and deliver to Columbus Holdings all of NewCo 1 's right, title and 
interest in and to (the "Contribution") (i) the Membership Interests, free and clear of any Encumbrances (other than any transfer restrictions imposed by 
federal and state sectu-ities Laws), and (ii) any property, assets or other rights (whether tangible or intangible) (other than such assets desc1-ibed in clauses 
(a) tlu·ough (e) of the definition of Excluded Assets) primarily relating to (or in the case of Cabot IT Assets and Contracts for Cabot IT Assets and related 
services, exclusively relating to) the Cabot Business or otherwise reflected on the Audited Financial Statements or the notes relating thereto with respect to 
the Cabot Business (the "Cabot Assets") that are owned by Cabot Parent or any of its Subsidia1-ies (other than Cabot and the Transfen-ed Subsidiaries), in 
each case, free and clear of any Encumbrances (other than Penuitted Enctuubrances), and CohU11bus Holdings shall accept such conti-ibution, assignment, 
conveyance, tl'ansfer and delive1y, upon the te1111S and subject to the conditions set forth in this Agreement, it being agreed and understood that substantially 
all of the Cabot Assets shall, at the time of the Closing, be owned by Cabot and the Transfell'ed Subsidiaries. 

(c) Cabot Parent shall not, and shall cause NewCo 1 not to, contribute, assign, convey, tl'ansfer or deliver to any Coltuubus Party and 
no Coltuubus Party shall accept any conti-ibution, assignment, conveyance, tl'ansfer and deliveiy, of any of Cabot Parent's or any of Cabot Parent's 
Affiliates' 1-ight, title, or interest with respect to the Excluded Assets, and no Coltuubus Party shall asstUlle or be liable for, or pay, pe1fon11 or discharge any 
Excluded Liabilities. 

Section 2.3 Payment of Consideration. 

(a) At the Closing: 

(i) CohU11bus NewCo shall pay an aggregate amount equal to $3.5 billion (tlu·ee billion five hundred inillion) in cash to 
New-Co 1 in exchange for the NewCo 2 Equity Interests, the NewCo 3 Equity Interests, the NewCo 4 Equity Interests and the NewCo 5 Equity 
Interests; 

(ii) Coltuubus Holdings shall (x) pay the Cash Consideration minus the cash payment ptu-suant to clause (i) above to 
New-Co 1 and (y) issue CohU11bus Holdings Prefell'ed Units with an aggregate liquidation preference of $6.0 billion (six billion) (detennined in 
accordance with the Prefen-ed Te1m Sheet) and 33,586,045 Coltuubus Holdings Class C Common Units to Cabot Parent, in each case, in 
consideration of the Membership Interests and the Cabot Assets; and 

(iii) Coltuubus shall issue one (1) share of CohU11bus Class C Common Stock to Cabot Parent, in exchange for the stun of 
$LOO. 

(b) The Cash Consideration shall be paid by Coltuubus NewCo with respect to amounts described in Section 2.3(a)(i) and by 
Coltuubus Holdings with respect to any amounts described in Section 2.3(a)(ii), in each case, by wire ti·ansfer of immediately available funds, as insti"t1cted 
and to the accounts indicated by Cabot Parent, such insti-uctions and indication to be delivered to Coltuubus in w1-iting at least five (5) Business Days prior 
to the Closing. 

Section 2.4 Withholding Rights. CohU11bus and Coltuubus Holdings will be entitled to deduct and withhold from the amounts othe1w ise 
payable ptu-suant to this Agreeiuent to any Person such amounts as CohU11bus or Coltuubus Holdings is required to deduct and withhold with respect to the 
making of such payment under the Code, or any provision of state, local or foreign Tax Law, and pay such withholding amount over to the approp1-iate 
taxing autho1-ity. To the extent that amounts are so deducted and withheld by CohU11bus or Coltuubus Holdings, such withheld amounts will be treated for 
all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made. Each of CohU11bus and 
Coltuubus Holdings, on the one hand, and Cabot Parent, on the other hand, shall infonu the other as soon as reasonably practicable after becoming aware of 
any obligation to make any such deduction or withholding. The pa1ties shall cooperate to eliminate or reduce any such deduction or withholding to the 
extent pennitted by applicable Law and provided that such cooperation does not adve1-sely affect either pa1ty. 
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Section 2.5 ~g Deliveries. 

(a) At or prior to the Closing, Cabot Parent shall deliver or cause to be delivered to Columbus the following: 

(i) the ce,t ificate to be delivered ptu·suant to Section 6.2@ ; 

(ii) a duly executed and properly completed IRS Form W-9 for each of Cabot Parent and NewCo 1; 

(iii) a duly executed copy of an instrument of assignment effecting the transfer and assignment of the Membership Interests 
to Columbus Holdings at the Closing in fo,m and substance reasonably satisfacto,y to Columbus; 

(iv) a duly executed copy of a share transfer fonu effecting the transfer and assignment of the New-Co 2 Equity Interests, 
the NewCo 3 Equity Interests, the NewCo 4 Equity Interests and the New-Co 5 Equity Interests to Columbus NewCo at the Closing in form and 
substance reasonably satisfactory to Columbus; and 

(v) a duly executed copy of each Ancillary Agreement that any Cabot Pa,ty or any of its Affiliates is required to execute at 
the Closing. 

(b) At or prior to the Closing, Coltuubus shall deliver or cause to be delivered to Cabot Parent: 

(i) 

(ii) 
Section 2. 5(.a)_(iiil; 

the certificate to be delivered pursuant to Section 6.3( d),; 

a duly countersigned copy of the instrument of assignment deliverable by Cabot Parent to Columbus pursuant to 

(iii) a duly countersigned copy of the instrument of assignment deliverable by Cabot Parent or its Affiliate to Columbus 
ptu-suant to Section 2. 5(.a)_(oo,; and 

(iv) a duly executed copy of each Ancilla,y Agreement that any Columbus Party is required to execute at the Closing. 

Section 2.6 .&,ljustment. If, prior to Closing, the number of outstanding Equity Interests of any Coltuubus Party shall have been changed into 
a different number of Equity Interests or a different class of Equity Interests by reason of any stock dividend, subdivision, reorganization, reclassification, 
recapitalization, stock split, reve1-se stock split, merger, combination or exchange of Equity Interests, or any similar event (in each case other than the 
Merger (as defined in the Lewis Merger Agreement) in accordance with the Common Exchange Ratio (as defined in the Lewis Merger Agreement) set 
foith in the Lewis Merger Agreement) shall have occurred, then the Equity Consideration shall be equitably adjusted, without duplication, to propoitionally 
reflect such change; provided, that nothing in this Section 2.6 shall be construed to pennit any Columbus Party to take any action with respect to its Equity 
Interests that is otherwise prohibited by the tenus of this Agreement, or to restrict the ability of any Columbus Party from taking any action with respect to 
its Equity Interests that is not othe,w ise prohibited by the tenus of this Agreement. 
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ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF CABOT PARENT 

In each case except as set forth in the coffespondingly numbered section of Article m of the Cabot Disclosure Schedule (it being agreed that disclosm·e of 
any item in any section of Article III of the Cabot Disclosure Schedule shall be deemed to be a disclostu·e with respect to any other section of this ~ 
III to which the relevance of such item is reasonably apparent on its face), Cabot Parent represents and waffants to the Columbus Parties as follows: 

Section 3.1 Organization and Qualification; Effi!Lt): Interests. 

(a) Cabot Parent is a c01poration duly organized, validly existing and in good standing under the laws of the State of Delaware. As 
of the date hereof, Cabot is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, and as of 
immediately prior to the Closing and after giving effect to the Restmcturing, Cabot will be a limited liability company duly organized, validly existing and 
in good standing under the laws of the State of Delaware. Upon formation, each of the Cabot NewCos will be a corporation duly organized, validly 
existing and in good standing under the laws of the State of Delaware. Each of Cabot, each Cabot NewCo and the Transfeffed Subsidiaries (i) has (or in 
the case of each Cabot NewCo will have upon fo,mation) all requisite power and authority to own, lease and operate its respective assets and to cany on 
the Cabot Business as currently conducted and (ii) is (or in the case of each Cabot New-Co will be upon fo,mation) duly qualified to do business and, where 
applicable, in good standing as a foreign company in each jurisdiction, if any, where the ownership or operation of its assets or its respective conduct of the 
Cabot Business requires such qualification, except for faihu·es to be so qualified or in good standing that would not, individually or in the aggregate, 
reasonably be expected to have a Cabot Material Adverse Effect. 

(b) Other than its Subsidiaries and the Minority Interests , Cabot does not own, directly or indirectly, of record or beneficially, any 
outstanding Equity Interest in any Person or have the right or obligation to acquire any Equity Interest or other interest in any Person. Cabot and its 
Subsidiaries own and have good and valid title to all of the Equity Interests of each of their respective Subsidiaries, free and clear of all Enctunbrances 
(other than any Specified Enc1unbrances or transfer restrictions imposed by federal and state securities Laws). Section 3.l(!i), of the Cabot Disclostu·e 
Schedule sets forth a coffe.ct and complete list of all of Cabot's Subsidiaries as of the date hereof, together with the jm-isdiction of organization of each such 
Subsidia,y and the percentage of each such Subsidia,y's outstanding Equity Interests owned by Cabot or another Subsidiary of Cabot. 

( c) The issued and outstanding Equity Interests in Cabot are set forth on Section 3. 1 (tl of the Cabot Disclosure Schedule. As of 
immediately prior to the Closing, the Membership Interests will constitute all of the issued and outstanding Equity Interests in Cabot, and New-Co 1 will 
have good and valid title to all of the issued and outstanding Membership Interests , free and clear of any Enctuubrances ( other than any transfer resti-ictions 
imposed by federal and state sectu-ities Laws). Upon fonuation, New-Co 1 will be a direct, wholly owned Subsidia,y of Cabot Parent that was fonued 
solely for the ptupose of engaging in the Transaction, and each other Cabot NewCo will be a direct, wholly owned Subsidia,y ofNewCo 1 that was fonued 
solely for the ptupose of engaging in the Transaction. As of inunediately p1-ior to the Closing, the New-Co 2 Equity Interests, the NewCo 3 Equity Interests, 
the NewCo 4 Equity Interests and the NewCo 5 Equity Interests will constitute all of the issued and outstanding Equity Interests in such Persons, and 
New-Co 1 will have good and valid title to all of such issued and outstanding Equity Interests , free and clear of any Enctunbrances ( other than any Specified 
Enctuubrances or ti·ansfer resti-ictions imposed by federal and state sectu-ities Laws). Cabot Parent is not a party to any Conti·act (other than this 
Agreement) that could, directly or indirectly, restrict the transfer of, or otherwise restrict the dividend rights, sale or other disposition of, or subject to any 
Enctuubrance, the Membership Interests. Cabot Parent is not a party to any voting trust, proxy or other agreement or understanding (other than this 
Agreement) with respect to the voting of the Membership Interests or any other Equity Interest in Cabot. Upon the conti-ibution, assignment, conveyance, 
transfer and delivery of the Membership Interests as provided in this Agreement, Cohunbus will acquire good and valid title to such Membership Interests, 
in each case free and clear of all Enctunbrances (other than any transfer resti-ictions imposed by federal and state sectu-ities Laws) and free of any limitation 
or restriction on the 1-ight to vote the Membership Interests (other than any Enctunbrances a,-ising under agreements to which Cohunbus or its controlled 
Affiliates are a party) . 
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( d) All of the issued and outstanding Equity Interests in Cabot and each of its respective Subsidiaries have been duly authorized and 
validly issued and are fully paid and nonassessable, no Equity Interests of Cabot or any of its respective Subsidiaries are reserved for issuance and, as of the 
Closing Date, there will be no dividends or distributions with respect to any Equity Interests of Cabot that have been declared but not paid. As of 
immediately prior to the Closing, all of the issued and outstanding Equity Interests in each Cabot New-Co will have been duly authorized and validly issued 
and will be fully paid and nonassessable, no Equity Interests of any Cabot NewCo or any of its respective Subsidiaries will be reserved for issuance and 
there will be no dividends or distributions with respect to any Equity Interests of any Cabot NewCo that have been declared but not paid. Other than this 
Agreement, neither Cabot nor any of its Subsidiaries nor any of their respective Affiliates has granted, and as of immediately prior to the Closing, none of 
the Cabot NewCos or any of their Subsidiaries will have granted, any outstanding securities, options, warrants, calls, rights, commitments, agreements, 
a1rnngements or undertakings of any kind to which any Cabot NewCo, Cabot or any of their Subsidiaries is a party or by which any Cabot NewCo, Cabot 
or any of their Subsidiaries is bound obligating any Cabot NewCo, Cabot or any of their Subsidiaries to issue, deliver or sell, or cause to be issued, 
delivered or sold, any additional Equity Interests, or obligating any Cabot NewCo, Cabot or any of their Subsidiaries to issue, grant, extend or enter into 
any such security, option, wan-ant, call, right, collllllitment, agreement, arrangement or undertaking. 

( e) Section 3 .1 ~ of the Cabot Disclosm·e Schedule sets forth a con-ect and complete list of all of the outstanding Equity Interests 
that Cabot owns, directly or indirectly, of record or beneficially, in any other Person, other than Equity Interests in Cabot's Subsidiaries, as of the date 
hereof (the "Minori!Y. Interests"), together with the jurisdiction of organization of each such Person and the percentage of each such Person's outstanding 
Equity Interests owned by Cabot or any Subsidia1y of Cabot. As of the date hereof, Cabot and its Subsidiaries own and have good and valid title to all of 
the Minority Interests, free and clear of all Encumbrances ( other than any Specified Enctuubrances or transfer restrictions imposed by federal and state 
sectu-ities Laws or as set forth in the organizational or governing doctuuents of such Minority Interest). 

Section 3.2 Authorization. Cabot Parent has, and immediately prior to executing the Cabot NewCo Joinders, each Cabot NewCo w-ill have, 
all requisite c01porate power and authority to execute and deliver this Agreement and the Ancilla1y Agreements to which it is or will be a party and to 
pe1fon11 its obligations hereunder and under such Ancilla1y Agreements. The execution, delive1y and pe1fonnance by the Cabot Parties of this Agreement 
and the Ancilla1y Agreements to which any Cabot Party is or will be a party has been or will have been as of the Closing or as of the execution of the Cabot 
New-Co Joinders (as applicable), duly and validly autho11zed by all requisite action on behalf of such Cabot Party, and no additional corporate action, 
approval or consent is or will be as of the Closing or as of the execution of the Cabot New-Co Joinders (as applicable), required by such Cabot Party or any 
direct or indirect beneficial owner of any interest in Cabot Parent (a "Cabot Parent Beneficial Owner") in connection with the execution or deliveiy by such 
Cabot Party of this Agreement or the Ancillary Agreements to which it is or will be a party, the performance by such Cabot Party of its obligations 
hereunder or under such Ancilla1y Agreements or the constu11111ation by such Cabot Party of the transactions contemplated hereby or thereby in accordance 
with the tenus hereof and thereof. 
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Section 3.3 Government Approvals. Except for filings required under, and compliance with other applicable requirements of, the HSR Act, 
the Communications Act, LFAs, State Regulato1y Authorities, Broadband Grants, the Securities Act, the Exchange Act and Delaware law, no consents or 
approvals of, or filings, declarations or registrations with, any Government Entity are necessary for the execution, deliveiy and pe1fon11ance of this 
Agreement and the Ancillary Agreements and the consummation of the transactions contemplated hereby and thereby by the Cabot Pa1t ies or their 
Subsidiaries, other than such consents , approvals, filings, declarations or registrations that, if not obtained, made or given, would not, individually or in the 
aggregate, reasonably be expected to have a Cabot Material Adverse Effect. 

Section 3.4 Nop-Coptrayentjon. The execution, delive1y and pe1fon11ance by the Cabot Parties of this Agreement and the Ancilla1y 
Agreements to which they are or will be a pa1ty and the consummation by the Cabot Parties of the transactions contemplated hereby and thereby do not and 
will not (i) violate any provision of any certificate of fo1111ation, articles of organization, operating agreement or other organizational documents of the 
Cabot Parties or their Subsidiaries or any Cabot Parent Beneficial Owner, (ii) violate, or result in any material breach of, or constitute a material default 
under, or result in the tenuination, cancellation, modification or acceleration (whether after the filing of notice or the lapse of time or both) of any material 
right or obligation of any Cabot NewCo, Cabot or any of their Subsidiaries under, or result in a loss of any material benefit to which any Cabot New-Co, 
Cabot or any of their Subsidiaries is entitled under, any Cabot Material Contract, Cabot Franchise, Cabot Lease or Cabot Demising Lease, or result in the 
creation of any Encumbrance on the NewCo 2 Equity Interests, the NewCo 3 Equity Interests, the NewCo 4 Equity Interests, the NewCo 5 Equity Interests 
or any Membership Interests or any Encumbrance other than a Penrutted Encumbrance upon any material assets of Cabot or any of its Subsidiaries, or (iii) 
assuming the receipt or making, as applicable, of all the authorizations, consents and approvals refe!l'ed to in Section 3.3, violate or result in a breach of or 
constitute a default under any Law to which the Cabot Parties or any of their Subsidiaries is subject, or under any Cabot Governmental Authorization, 
except in the case of clauses (ii) and (iii), above, as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse 
Effect. 

Section 3.5 Binding Effect. Assmuing due authorization, execution and deliveiy by the other pa1t ies hereto, this Agreement constitutes (or 
in the case of each Cabot NewCos, upon the execution and deliveiy of the applicable Cabot New-Co Joinders, will constitute) a valid and legally binding 
obligation of each Cabot Pa1ty enforceable against such Cabot Pa1ty in accordance with its tenus, except insofar as enforceability may be limited by 
applicable bankmptcy, insolvency, reorganization, moratorimu or similar Laws now or hereafter in effect affecting creditors' rights generally, or by 
principles governing the availability of equitable remedies. 

Section 3.6 Fiuaucia] Statements 

(a) Set forth in Section 3.6(.a). of the Cabot Disclosm·e Schedule are tme and complete copies of Cabot 's audited consolidated balance 
sheets as of December 31, 2024 and 2023, and the related consolidated statements of income, comprehensive income, changes in equity, and cash flows for 
each of the years in the three-year period ended December 31, 2024 (the "Audited Financial Statements" and, together with all qua1t erly and annual 
financial statements delivered pursuant to ~ and~. the "Fjnancjal Statemepts"). 
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(b) The books and records of Cabot and its Subsidiaries have been maintained in accordance with GAAP and all applicable laws. 
The Financial Statements (i) have been prepared based on applicable books and records of Cabot and its Subsidiaries, (ii) have been prepared in accordance 
with GAAP and (iii) fairly present in all material respects the consolidated financial condition of Cabot and its Subsidiaries as of the respective dates 
thereof and the consolidated results of the operations of Cabot and its Subsidiaries for the periods indicated therein ( except as noted therein and subject, in 
the case of unaudited qua1t erly financial statements, to n01mal year-end adjustments), all in accordance with GAAP. 

(c) Cabot and its Subsidiaries, with the assistance of Cabot Parent and its Affiliates, maintain interual controls over financial 
reporting designed to provide reasonable assm·ance regarding the reliability of financial reporting (and, to Cabot's Knowledge, regarding the preparation of 
financial statements for external reporting ptuposes in accordance with GAAP), including policies and procedures that (i) pe1tain to the maintenance of 
records that in reasonable detail acctu·ately and fairly reflect the transactions and dispositions of the assets of Cabot and its Subsidiaries, (ii) are designed to 
provide reasonable assm·ance that transactions are recorded acctu·ately in all material respects (and, to Cabot's Knowledge, recorded accm·ately as necessary 
to permit preparation of financial statements in accordance with GAAP), and that receipts and expenditures of Cabot and its Subsidiaries are being made 
only in accordance with authorizations of management and directors of Cabot and its Subsidiaries and (iii) are designed to provide reasonable assm·ance 
regarding prevention or timely detection of unauthorized acquisition, use or disposition of the assets of Cabot and its Subsidiaries that could have a material 
effect on the financial statements. 

(d) Cabot has made available to Coltuubus con-ect and complete copies of all doctuuents governing any material "off balance sheet 
a1rnngements" (within the meaning ofltem 303 of Regulation S-K promulgated by the SEC) in respect of Cabot and its Subsidiaries that are not disclosed 
in the Audited Financial Statements. 

(e) Neither Cabot nor any of its Subsidiaries has at any time since January 1, 2020 been subject to the reporting requirements of 
Section 13(a) or lS(d) of the Exchange Act. 

Section 3. 7 Absence of Chang~ Since December 31, 2024, (a) to the date of this Agreement, Cabot and its Subsidiaries have conducted the 
Cabot Business only in the Ordina1y Cotu-se, (b) there has not been any Effect that, individually or in the aggregate, has had or would reasonably be 
expected to have a Cabot Material Adverse Effect and (c) to the date of this Agreement, neither Cabot nor any of its Subsidiaries has taken any of the 
actions described in Section 5.21'.i).(i), .(rii)_, ~ , .Cl&0, -~• {xviii), .Ciwu, .UQU, .~ or clause .(xxiv) to the extent it relates to the foregoing clauses. 

Section 3.8 Absence of Liabilities; Indebtedness. 

(a) Except as specifically reflected, reserved against or othe1w ise disclosed in the Audited Financial Statements, neither Cabot nor 
any of the Transfen-ed Subsidiaries has any Liabilities, whether or not required to be reflected in, or disclosed in footnotes to, fmancial statements prepared 
in accordance with GAAP, other than Liabilities (i) inctm·ed in the Ordina1y Course since December 31, 2024 and on or prior to the date of this Agreement; 
(ii) that are obligations (but excluding Liabilities arising from any breach that has occtm·ed or indemnification with respect to matters occtming prior to the 
Closing Date) to be performed in the futtu·e under contracts that are (A) disclosed in the Cabot Disclosm·e Schedule, (B) not required to be disclosed in the 
Cabot Disclosm·e Schedule because their size, term or subject matter are not covered by any representations or wa1rnnties in this Article m, or (C) entered 
into after the date of this Agreement in accordance with this Agreement; and (iii) that, individually or in the aggregate, have not had or would not 
reasonably be expected to have a Cabot Material Adve1-se Effect. 
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(b) As of Closing, Cabot and the Transfen-ed Subsidiaries will not have any outstanding Indebtedness other than Specified 
Indebtedness and other Indebtedness (not for bo1l'Owed money) incu!l'ed in the Ordinary Course in connection with the Cabot Business. 

Section 3.9 Litigation and Claims. 

(a) As of the date hereof, there are no pending or, to Cabot's Knowledge, threatened civil, criminal or administrative actions, suits, 
demands, clainis, hearings, or proceedings, and, to Cabot's Knowledge, there are no investigations, in each case, against or relating to Cabot or any of the 
Transfen-ed Subsidiaries with respect to the Cabot Business, except as would not, individually or in the aggregate, reasonably be expected to have a Cabot 
Material Adverse Effect. 

(b) None of Cabot or any of the Transfe!l'ed Subsidiaries is subject to any pending or, to Cabot's Knowledge, threatened order, writ, 
judgment, award, injunction or decree of any Government Entity of competent jurisdiction or any arbitrator or arbitrators with respect to the Cabot 
Business, except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect. 

Section 3 .10 Franchises; Governmental Authorizations. 

(a) Section 3.100). of the Cabot Disclosure Schedule contains a list as of the date of this Agreement of all Cabot Govemmental 
Authorizations and pending applications for Cabot Governmental Authorizations that are material to the operation of the Cabot Business, taken as a whole, 
including all material Cabot Governmental Authorizations issued by a State Regulato1y Authority and all Cabot Franchises and FCC Licenses whether or 
not material. The Cabot Systems are in substantial compliance with such Cabot Governmental Authorizations set forth therein. Cabot and its Subsidiaries 
hold all Cabot Governmental Authorizations required under the Communications Laws for the lawful conduct of the Cabot Business as presently conducted 
in all material respects. As of the date hereof, there are no pending or, to Cabot's Knowledge, threatened audits or investigations, formal or infonual 
notices of noncompliance (including any clainis of breach or default of a Cabot Franchise) or similar proceedings unde1taken by Government Entities with 
respect to any of such Cabot Governmental Authorizations or the Cabot Systems, in each case, except as would not, individually or in the aggregate, 
reasonably be expected to have a Cabot Material Adverse Effect. 

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect, each 
Cabot Governmental Authorization set fo1th in Sectjop 3 ) O(A) of the Cabot Disclosure Schedule is in full force and effect, is not in default and is valid 
under all applicable Laws according to their te1ms. Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material 
Adverse Effect, no Cabot Governmental Authorization set forth in Section 3.100). of the Cabot Disclosure Schedule is subject to any conditions or 
requirements that have not been imposed generally upon licenses, recipients or holders in the same service, unless such conditions or requirements are set 
forth on the face of the applicable authorization. Cabot and each of its Subsidiaries has the authority to operate each Cabot Franchise with which it is 
associated in Sectjop 3 ) Of.a). of the Cabot Disclosure Schedule in accordance with applicable Law. As of the date hereof, (i) a valid request for renewal has 
been duly and timely filed under the fo1mal renewal procedtu·es established by Section 626(a) of the Communications Act with the proper Govemment 
Entity with respect to each Cabot Franchise that is material to the Cabot Business that has expired or will expire within thiity (30) months after the date 
hereof, (ii) there are no applications by Cabot or any of its Subsidiaries relating to any Cabot Franchise pending before any Government Entity that are 
material to the Cabot Business, (iii) none of Cabot or any of its Subsidiaries has received written notice or, to Cabot's Knowledge, any other notice from 
any Person that any Cabot Governmental Authorization that is material to the Cabot Business may be revoked, rescinded, or telllllllated or will not be 
renewed or that the applicable Government Entity has challenged or raised any material objection to or, as of the date hereof, otherwise questioned in any 
material respect, Cabot's or any of its Subsidiaries' request for any such renewal, and Cabot and its Subsidiaries have duly and timely complied in all 
material respects with any and all material inquiries and demands by any and all Government Entities made with respect to Cabot's or such Subsidia1y's 
requests for any such renewal, and (iv) none of Cabot, any of its Subsidiaries or any Government Entity has commenced or requested the commencement 
of an adniinistrative proceeding concerning the renewal of a material Cabot Franchise as provided in Section 626(c)(l) of the Communications Act. Cabot 
is in compliance in all material respects with all Communications Laws with respect to the procedtu·es for seeking such renewals. 
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(c) With respect to the Cabot Govemmental Authorizations, Cabot has not made any collllllitment to any Govemment Entity that is 
not set forth in the applicable Cabot Govellllllental Authorization, except for collllllitments that both (i) are commercially reasonable given the relevant 
Cabot Govellllllental Authorization and (ii) would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect. 

(d) With respect to any Cabot System that is being operated without a Cabot Franchise, Cabot or its Subsidiaries have operated such 
Cabot Systems on a continuous basis since acquiring such Cabot System and, to Cabot's Knowledge, the respective predecessors that owned the Cabot 
Systems operated such Cabot Systems on a continuous basis since before January 1, 1984 until such Cabot Systems were acquired by Cabot or its 
Subsidiaries, such that each such Cabot System is lawful under Section 62I(b)(2) of the Communications Act. As of the date of this Agreement, no 
Govemment Entity in any such Cabot System has made a written request or, to Cabot's Knowledge, any other request that Cabot, its Subsidiaries or their 
respective predecessors enter into a written Cabot Franchise agreement. 

Section 3 .11 Contracts. 

(a) Section 3.11 of the Cabot Disclosure Schedule lists as of the date of this Agreement each of the following written Contracts to 
which Cabot or any of its Subsidiaries is a party or any of their respective assets are bound, in each case, with respect to the Cabot Business (it being 
understood that Section 3.11 of the Cabot Disclosure Schedule does not list any Contract that is a Benefit Plan, any progralllllling Contract or any Contract 
that constitutes an Excluded Asset) : 

(i) any Contract relating to the use of any microwave or satellite transmission facilities providing for aggregate payments in 
excess of$10,000,000 annually; 

(ii) any indefeasible right of use or other fiber or cable lease or use agreement providing for aggregate payments in excess 
of$10,000,000 annually; 

(iii) any Contract for the purchase or sale of real property or any option to ptu·chase or sell real property, in either case 
providing for aggregate payments in an amount exceeding $25,000,000; 

(iv) any Contract (A) requiring payments by Cabot or any Subsidia1y thereof, individually or in the aggregate with respect 
to such Contract, in excess of $25,000,000 annually or (B) pursuant to which third parties are required to pay to Cabot or any of its Subsidiaries, 
individually or in the aggregate with respect to such Contract, in excess of $25,000,000, in each case other than those that are tenninable by Cabot 
or any of its Subsidiaries on ninety (90) days' notice or less without obligation to make any material payment; 

-32-



(v)          any Contract that (A)
contains any (1) “most favored nation” or similar provision in favor of a Person other than Cabot
or any of its Subsidiaries or, after the Closing, any of their Affiliates; (2) provision expressly requiring Cabot or any of its Subsidiaries or,
after the
Closing, any of their Affiliates to purchase goods or services exclusively from another Person; (3) express restriction on the ability of Cabot or any
of its Subsidiaries or, after the Closing, any of the Affiliates of Cabot or the
 Transferred Subsidiaries, to compete in any business or any
geographic area; (4) arrangement whereby Cabot or any of its Subsidiaries or, after the Closing, any of their Affiliates grants any right of first
refusal or right of first offer or
similar right to a third party; or (5) arrangement between Cabot or any of its Subsidiaries and a third party that
limits or purports to limit in any respect the ability of Cabot or its Subsidiaries (or after the Closing, any of the Affiliates
 of Cabot or the
Transferred Subsidiaries) to own, operate, sell, license, transfer, pledge or otherwise dispose of any material assets or business, (B) either (1) in the
case of clauses (A)(1), (2) and (4) provides for payments in excess of
$25,000,000 annually or (2) in the case of clauses (A)(3) and (A)(5), has and
will have more than a de minimis impact on the Cabot Business (and after the Closing, the other businesses of Columbus and its Subsidiaries) and
(C) is not terminable
by Cabot or any of its Subsidiaries on ninety (90) days’ notice or less without the obligation to make any material payment
due to such termination;

 
(vi)         any Contract pursuant to
which Cabot or any of its Subsidiaries has incurred or become liable for any Indebtedness

with a principal or committed amount of more than $25,000,000;
 

(vii)        any Contract pursuant to
which Cabot or any of its Subsidiaries has continuing indemnification, guarantee, “earn-out”
or other contingent payment obligations, in each case that are reasonably expected to result in payments, individually or in the aggregate, in excess
of $25,000,000;

 
(viii)       any Contract pursuant to
which Cabot or any of its Subsidiaries is a party and licenses any Intellectual Property Rights

material to the conduct of the Cabot Business or licenses out any Cabot Owned Intellectual Property Rights material to the conduct of the Cabot
Business, other than Contracts (A) in which grants of Intellectual Property Rights are incidental and not material to such Contracts, and (B) for
software that is generally commercially available or that is subject to “shrink-wrap” or
“click-through” license agreements, or that is pre-installed
as a standard part of hardware purchased by Cabot or any of its Subsidiaries;

 
(ix)          any settlement, conciliation
or similar agreement involving future performance by Cabot or any of its Subsidiaries (A)

with any Government Entity (other than any Tax settlements, conciliations or similar agreements or any non-material other settlements,
conciliations or
similar agreements) or (B) which would require Cabot or any of its Subsidiaries to pay consideration of more than $10,000,000
after the date of this Agreement;

 
(x)           any interest rate, currency
or other swap or derivative transaction;

 
(xi)         any Contract pursuant to
which Cabot or any Subsidiary has agreed, as of the date of this Agreement, to acquire or

dispose of (A) any Cabot System, headend, subscriber, Person, business or all or substantially all the assets of any Person or business or (B) any
other
assets other than, in the case of this clause (B) only, in the Ordinary Course or, in the case of each of clauses (A) and (B), (x) with respect to
acquisitions described in clause (A), for consideration of less than $25,000,000 and (y) with
respect to acquisitions described in clause (B) and
dispositions, for consideration of less than $10,000,000;
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(xii) any partnership, limited liability company, operating, joint venture or substantially similar Contract relating to any 
Person that is not wholly owned by Cabot or any of its Subsidiaries that (A) relates to any Minority Interest that is a Cabot Asset or (B) is material 
to the operation of the Cabot Business; and 

(xiii) any Contract between Cabot or any Subsidiary, on the one hand, and any of their Affiliates, on the other hand, that is 
material to the operation of the Cabot Business. 

The Contracts required to be set forth in the foregoing clauses (i) through (xiii) are refeITed to herein as the "Cabot MatSJjal Coph'acts." 

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect, each 
Cabot Material Contract, Cabot Lease, Cabot Demising Lease and Cabot Material Pole Attachment Contract is valid and binding on Cabot or the applicable 
Subsidia1y, as the case may be, and, to Cabot's Knowledge, on the other parties thereto, and is in full force and effect and is enforceable against Cabot 
Parent or its applicable Subsidia1y, as the case may be, except insofar as enforceability may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar Laws now or hereafter in effect affecting creditors' rights generally, or by principles governing the availability of 
equitable remedies. Neither Cabot Parent nor its Subsidiaries is in breach of or default under any Cabot Material Contract, Cabot Lease, Cabot Demising 
Lease or Cabot Material Pole Attachment Contract, and, to Cabot's Knowledge, no event or circumstance has occurred which, with notice, lapse of time or 
both, would constitute a default or breach by Cabot Parent or any of its Subsidiaries under any Cabot Material Contract, Cabot Lease, Cabot Demising 
Lease or Cabot Material Pole Attachment Contract, except for any such breaches or defaults that, individually or in the aggregate, have not had and would 
not reasonably be expected to have a Cabot Material Adverse Effect. As of the date of this Agreement, neither Cabot Parent nor any of its Subsidiaries has 
received any written notice of any such default or breach ( other than notices of matters that have been resolved prior to the date hereof without continuing 
material Liability to Cabot Parent or any of its Subsidiaries) and, to Cabot's Knowledge, there does not exist any default or breach, and no event or 
circumstance has occun-ed which, with notice, lapse of time or both, would constitute a default or breach, under any Cabot Material Contract, Cabot Lease, 
Cabot Demising Lease or Cabot Material Pole Attachment Contract by any party thereto other than Cabot Parent or any of its Subsidiaries, except for any 
such breaches or defaults that, individually or in the aggregate, have not had and would not reasonably be expected to have a Cabot Material Adverse 
Effect. Tme, coffe.ct and complete copies of all Cabot Material Contracts as in effect as of the date of this Agreement have been made available to 
Columbus. 

(c) None of the material prograniming agreements applicable solely to the Cabot Systems contains any "forced assignment" 
provisions requiring Cabot or any of the Transfell'ed Subsidiaries to require successors to assume the obligations under such programming agreements. 

Section 3 .12 Real ProRS!,,,tv,. 

(a) Sectjop 3 )2(jl~ of the Cabot Disclosm·e Schedule sets forth a list that is tme, complete and accurate in all material respects as of 
the date hereof of the street address of each parcel of Cabot Owned Real Property. Section 3 .12!'.a). of the Cabot Disclostu·e Schedule sets forth all leases, 
license agreements, subleases and occupancy agreements in effect as of the date hereof by which Cabot Parent or any Subsidia1y thereof leases any portion 
of the Cabot Owned Real Property or Cabot Leased Real Property to any Person ( other than Cabot or a Transfell'ed Subsidia1y), in each case, pursuant to 
the tenus of which Cabot Parent or any of its Subsidiaries is entitled to receive payments in excess of$10,000,000 over the 12-month period following the 
date hereof ( each, a "Cabot Demjsjpg.l,.;a,se,"). As of the date hereof, neither Cabot Parent nor any of its Subsidiaries has exercised any option or right to 
tenninate, renew or extend the term of any Cabot Demising Lease, except as expressly provided in such Cabot Demising Lease in accordance with its 
tenus. Cabot has made available to Coltuubus tme and complete copies of all Cabot Demising Leases. 
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(b) Section 3.12fb1 of the Cabot Disclosure Schedule sets forth a list that is tme, complete and accurate in all material respects as of 
the date of this Agreement of the Cabot Leases. As of the date hereof, neither Cabot Parent nor any of its Subsidiaries has exercised any option or right to 
tenninate, renew or extend the te,m of any such Cabot Lease, except to the extent provided in such Cabot Lease. True and complete copies of all such 
Cabot Leases have been made available to Columbus. 

(c) Each of Cabot Parent and each Subsidia1y thereof that (i) owns a fee interest in a parcel of Cabot Owned Real Property has 
good and marketable title thereto, free and clear of all Encumbrances other than Penuitted Encumbrances or (ii) leases Cabot Leased Real Property 
pursuant to a Cabot Lease has a valid leasehold interest therein (subject to expiration of such Cabot Lease in accordance with its tenus) free and clear of all 
Encumbrances other than Pennitted Encumbrances, except, in the case of each of clauses (i) and (ii), to the extent that the failure to have such good and 
marketable title or valid leasehold interest, as the case may be, would not, individually or in the aggregate, reasonably be expected to have a Cabot Material 
Adverse Effect. 

(d) There are no pending or, to Cabot's Knowledge, threatened (i) appropnahon, condemnation, eminent domain or like 
proceedings relating to the Cabot Owned Real Property or, to Cabot's Knowledge, the Cabot Leased Real Property or (ii) proceedings to change the zoning 
classification, variance, special use, or other applicable land use law of any portion of the Cabot Owned Real Property or, to Cabot's Knowledge, the Cabot 
Leased Real Property, except in the case of each of clauses (i) and (ii), to the extent such proceedings would not, individually or in the aggregate, 
reasonably be expected to have a Cabot Material Adverse Effect. 

Section 3 .13 Tangible Personal ProR£...rtx; Assets. 

(a) Cabot Parent and each of its Subsidiaries (i) that owns any material item of Fixttu·es and Equipment that is material to the 
conduct of the Cabot Business has good and valid title thereto and (ii) that leases any material item of Fixtures and Equipment that is material to the 
conduct of the Cabot Business has a valid leasehold interest therein (subject to the expiration of any applicable Conti·act in accordance with its te,ms), in 
the case of each of clauses (i) and (ii), free and clear of all Enctuubrances other than Pennitted Enctuubrances, except, in the case of each of clauses (i) and 
(ii), to the extent that the failure to have such good and valid title or valid leasehold interest, as the case may be, would not, individually or in the aggregate, 
reasonably be expected to have a Cabot Material Adverse Effect. 

(b) Following completion of the Restrncttuing and except as othe1w ise set forth in this Agreement or any Ancilla1y Agreement, 
Cabot Parent, the Cabot Parent Beneficial Owners and their respective Affiliates (other than Cabot and the Transfen-ed Subsidiaries) will not own or have 
the right to use any material property, assets or other rights (whether tangible or intangible) (other than any Shared Conti·acts and the assets described in 
clauses ( a) through ( e) of the definition of Excluded Assets) that are primarily related to the Cabot Business. 
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Section 3 .14 Benefit Plans. 

(a) Sectjop 3 ) 4(;u of the Cabot Disclosure Schedule sets forth a true and complete list of all material Benefit Plans. For ptuposes 
of this Agreement, "Benefit Plans" means all benefit and compensation plans, Contracts, policies or arrangements (x) covering Cabot Business Employees, 
individuals who would have been Cabot Business Employees if employed on the Closing Date, or former employees, dit·ectors or other service providers of 
the Cabot Business, Cabot or the Transfen-ed Subsidiaries, or (y) to which Cabot or any of the Transfe!l'ed Subsidiaries is a party or with respect to which 
Cabot or any of the Transfe!l'ed Subsidiaries has any Liability, including in the case of each of clauses (x) and (y) all employee benefit plans (as defined in 
Section 3(3) of ERISA), whether or not subject to ERISA, defe1Ted compensation, pension or retirement plans, equity or equity-based compensation, 
severance, change in control, retention, vacation, bonus or other incentive plans, medical, retit·ee medical, vision, dental or other health plans, life insm·ance 
plans, and other employee benefit plans or fringe benefit plans, other than any "multiemployer plan" within the meaning of ERISA Sections 3(37) and 
4001(a)(3) (a "MultiemQloyer Plan") and any plan, program or a!l'angement solely to the extent mandated by applicable Law and sponsored or maintained 
by a Government Entity. Section 3.14(!0, of the Cabot Disclostu·e Schedule separately designates each Benefit Plan that (I) as of the date hereof, is 
sponsored, maintained, contributed to or is required to be contributed to by Cabot or any of the Transfe!l'ed Subsidiaries, or (II) is otherwise identified as a 
Cabot Benefit Plan (clauses (I) and (II) collectively, the "Cabot Benefit Plans"). Tme and complete copies of all Cabot Benefit Plans listed in 
Section 3. 14(.a). of the Cabot Disclostu·e Schedule ( or in the case of any unwritten Cabot Benefit Plan, the material te1ms thereof) have been made available 
to Columbus prior to the date of this Agreement ( other than ce1tain sales and/or commissions plans and Benefit Plans maintained by SEGRA, which will be 
provided to Columbus as soon as reasonably practicable after the date of this Agreement and in no event later than sixty (60) days after the date hereof), 
and, with respect to each such Cabot Benefit Plan, Cabot has made available to Coltuubus where applicable (i) the most recently prepared actuarial repo1t 
or financial statement, (ii) the most recent summa1y plan description, and all material modifications thereto, (iii) the most recent annual repo1t (Form 5500 
Series) and accompanying schedule, (iv) the most recent Intemal Revenue Service dete1mination letter, (v) any related funding a1rnngements and (vi) any 
material written co!l'espondence witli a Government Entity. 

(b) Except as would not, individually or in the aggregate, reasonably be expected to result in material liability to Cabot or any of 
the Transfe!l'ed Subsidiaries, all Benefit Plans (i) have been operated and established in material compliance with theit· terms and all applicable Laws, (ii) 
intended to qualify for special tax treatment under the Code or other applicable Law so qualifies and, witli respect to any such Benefit Plan intended to 
meet tlie tax qualification of Section 401 (a) of the Code, respectively, has received a favorable dete1mination letter from the Intemal Revenue Service and, 
to Cabot's Knowledge, no cit·cmustances exist that would reasonably be expected to result in the loss of such special tax treatment, and (iii) requit·ed to be 
funded and/or book-reserved are funded and/or book reserved, as requit·ed, in accordance with GAAP and based upon reasonable actuarial asstuuptions. 

(c) None of Cabot Parent, Cabot or any oftheit· respective Subsidiaries or ERISA Affiliates maintains, contributes to or is requit·ed 
to contribute to, or has in the past six years ever maintained, contributed to or been required to contribute to, or othe1w ise has any Liability witli respect to 
(i) a plan subject to Title IV or Section 302 ofERISA or Section 412 or 4971 of the Code, including any "single employer" defined benefit plan as defined 
in Section 4001 of ERISA or Multiemployer Plan, or (ii) a plan that has two or more contributing sponsors at least two of whom are not under common 
control, within the meaning of Section 4063 of ERISA, in each case that covers or has covered any Cabot Business Employees, individuals who would 
have been Cabot Business Employees if employed on the Closing Date, or fonuer employees, dit·ectors or other service providers of the Cabot Business, 
Cabot or the Transfe!l'ed Subsidiaries. 
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( d) Other than as required by applicable Law, none of Cabot Parent, Cabot or any of their respective Subsidiaries or ERISA Affiliates 
has any material obligations for post-employment health and life benefits to any Cabot Business Employees, individuals who would have been Cabot 
Business Employees if employed on the Closing Date, f01mer employees, directors or other service providers of the Cabot Business, Cabot or the 
Transfen-ed Subsidiaries. 

(e) There has been no amendment to, announcement by Cabot or any of the Transfen-ed Subsidiaries relating to, or change in 
employee participation or coverage under, any Cabot Benefit Plan which would increase materially the expense of maintaining such plan above the level of 
the expense inctm·ed therefor for Cabot's most recently ended fiscal year. No complete or paitial tennination or modification of any Cabot Benefit Plan has 
occw1·ed since Cabot 's most recently ended fiscal year or is expected to occur. 

(f) Neither the execution of this Agreement nor the completion of the transactions contemplated hereby (whether alone or in 
connection with any other event) will (A) entitle any Cabot Business Employees or any other Employees, fonuer employees, directors and other service 
providers of the Cabot Business, Cabot or the Transfen-ed Subsidiaries to any material compensation, benefits or severance pay or to any increase in 
compensation, benefits or severance pay, (B) accelerate the time of payment, funding or vesting, or result in any payment, funding or vesting of 
compensation or benefits under, or increase the amount payable or result in any other obligation pursuant to, any of the Benefit Plans or othe1w ise, (C) 
cause Cabot or the Transfen-ed Subsidiaries to transfer or set aside any assets to fund any compensation or benefits, or result in any limitation on the right 
of Cabot or the Transfen-ed Subsidiaries to amend, merge, tenninate or receive a reversion of assets from any Cabot Benefit Plan or related tmst, or (D) 
result in payments under any of the Benefit Plans or otherwise which would not be deductible under Section 280G of the Code. No Cabot Benefit Plan or 
other agreement provides any Cabot Business Employee or former employee, director or other service provider of the Cabot Business, Cabot or the 
Transfen-ed Subsidiaries with any amount of additional compensation or gross-up if such individual is provided with amounts subject to excise or 
additional Taxes imposed under Sections 4999 or 409A of the Code. 

(g) Each Cabot Benefit Plan that is a "nonqualified defen-ed compensation plan" within the meaning of Section 409A of the Code 
complies and has complied, both in fo1m and operation, with the requirements of Section 409A of the Code and the final regulations and other applicable 
guidance thereunder. 

Section 3 .15 Labor Relations. 

(a) Except as would not, individually or in the aggregate, reasonably be expected to result in material Liability to Cabot or any of the 
Transfen-ed Subsidiaries, none of Cabot Parent, Cabot or any of their respective Subsidiaries has received written notice during the past two (2) years of the 
intent of any Government Entity responsible for the enforcement of labor, employment, occupational health and safety or workplace safety and 
insw·ance/workers compensation laws to conduct an investigation of Cabot Parent or any of its Subsidiaries with respect to the Cabot Business or Cabot or 
the Transfen-ed Subsidiaries and, to Cabot's Knowledge, no such investigation is in progress. Except as would not, individually or in the aggregate, 
reasonably be expected to result in material Liability to Cabot or any of the Transfen-ed Subsidiaries, (i) there are no (and have not been dwmg the two (2)­
year period preceding the date of this Agreement) strikes or lockouts with respect to any Cabot Business Employee or f01mer employee, director or other 
service provider of the Cabot Business, Cabot or the Transfen-ed Subsidiaries, (ii) to Cabot's Knowledge, there is no (and has not been dtumg the two (2)­
year period preceding the date of this Agreement) wti.on organizing effo1t pending or threatened against the Cabot Business, Cabot or any of the 
Transfeffed Subsidiaries, (iii) there is no (and has not been dwmg the two (2)-year period preceding the date of this Agreement) wuair labor practice, labor 
dispute (other than routine individual grievances) or labor arbitration proceeding pending or, to Cabot's Knowledge, threatened against the Cabot Business, 
Cabot or any of the Transfen-ed Subsidiaries, and (iv) there is no (and has not been during the two (2)-year period preceding the date of this Agreement) 
slowdown, or work stoppage in effect or, to Cabot's Knowledge, threatened, with respect to any Cabot Business Employee or f01mer employee, director or 
other service provider of the Cabot Business, Cabot or the Transfeffed Subsidiaries. Neither Cabot nor any of the Transfeffed Subsidiaries has, or is 
reasonably expected to have, any material Liabilities under the WARN Act or any similar state or local Law prior to the Closing Date or as a result of the 
transactions contemplated by this Agreement. With respect to the Cabot Business, Cabot Parent and each of its Subsidiaries is in material compliance with 
all applicable Laws respecting employment and employment practices, tenus and conditions of employment, wages and hotu·s and occupational safety and 
health (including, without limitation, classifications of service providers as employees vs. independent contractors and exempt vs. nonexempt employees). 
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(b) Section 3 .15/hl, of the Cabot Disclosure Schedule sets forth all employee representative bodies, including all labor unions, labor 
organizations and works councils, and all collective bargaining agreements, union contracts and similar labor agreements in effect, that cover any Cabot 
Business Employee or fonuer employee, director or other service provider of the Cabot Business, Cabot or the Transfen-ed Subsidiaries or to which Cabot 
or any Transferred Subsidiary thereof is a party or otherwise bound (a "Cabot Labor Agreement"). Tme and complete copies of all Cabot Labor 
Agreements listed in Section 3. l Sili). of the Cabot Disclosure Schedule ( or in the case of any unwritten Cabot Labor Agreement, the material te,ms thereof) 
have been made available to Columbus prior to the date of this Agreement. Neither Cabot Parent nor any Subsidiary is subject to any obligation to notify, 
consult or seek the consent of any labor union, labor organization, works council or any other employee representative body in connection with this 
Agreement, the arrangements proposed in this Agreement and/or the Closing (whether under applicable Law or any written agreement). 

Section 3. I 6 Communications Laws and CoP.Y.!ight Compliance; Rate Regulation. 

(a) Cabot Parent or its applicable Subsidia,y (i) has made all material filings, payments and other submissions required to be made 
under the Communications Laws in connection with the Cabot Business and (ii) has provided all material notices to customers of the Cabot Business 
required under the Communications Laws, other than such filings and notices the faihu·e of which to be made or provided would not, individually or in the 
aggregate, reasonably be expected to have a Cabot Material Adverse Effect. As of the date hereof, neither Cabot Parent nor any of its Subsidiaries has 
received any written notice from a Govemment Entity (A) that it has not made such material filings or payments or not provided such material notices, (B) 
that any rates charged for services provided by the Cabot Systems are not penu.itted rates under the Communications Laws or (C) alleging that it is not in 
material compliance with the Communications Laws. 

(b) Cabot Parent or its applicable Subsidia,y (i) has filed with the U.S. Copyright Office all required statements of account with 
respect to the licensing of copyrights contained in broadcast signals retransmitted by Cabot that were required to have been filed since July I , 2021 , in 
accordance with the Copyright Act of 1976, as amended, and regulations promulgated pursuant thereto, (ii) has paid all royalty fees, supplemental royalties, 
fees and other stuus payable with respect to such copyrights since July I , 2021, except where the failure to file such statements of account or pay such fees 
would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect and (i.i.i) has not received any notice from the 
U.S. Copyright Office that any material additional fees are owed. 
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Section 3. 17 Environmental Matters. 

(a) Between December 15, 2023 and the date of this Agreement, Cabot Parent, its Subsidiaries, the Cabot Business and the Cabot 
Owned Real Property (while owned by Cabot or its Subsidiaries) have been in compliance with all applicable Envirnnmental Laws in the operation of the 
Cabot Business, except for non-compliance which would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse 
Effect. 

(b) As of the date hereof, neither Cabot Parent nor any of its Subsidiaries has received any written notice of any violation or alleged 
violation of, or any Liability under, any Envirnnmental Law relating to the operation of the Cabot Business, the Cabot Owned Real Property or the Cabot 
Leased Real Property by Cabot or its Subsidiaries that would, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse 
Effect. 

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect, there are, 
to Cabot's Knowledge, no Liabilities of Cabot or any of its Subsidiaries with respect to the Cabot Business arising under or relating to any Envirnnmental 
Law (including any such Liability retained or assumed by contract or by operation of law) that have resulted in any claims or Losses. 

( d) Section 3. 17@ of the Cabot Disclostu·e Schedule sets forth all undergrnund storage tanks owned or operated by Cabot Parent or 
any of its Subsidiaries on any parcel of Cabot Owned Real Property, or to Cabot's Knowledge, on any parcel of Cabot Leased Real Property, except as 
would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect. 

Section 3 .18 ~ 

(a) All material Tax Rettuns that are required to have been filed by or with respect to Cabot and its Subsidiaries or in respect of or 
relating to the Cabot Business have been timely filed and are co!l'ect in all material respects, and all material Taxes that are payable by or with respect to 
Cabot and its Subsidiaries or in respect of the Cabot Business have been timely paid. 

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect, the 
Financial Statements reflect adequate reserves for all Taxes payable by Cabot and its Subsidiaries for all taxable periods or portions thereof accmed through 
the date of such Financial Statements. Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse 
Effect, the unpaid Taxes of Cabot and its Subsidiaries (i) did not, as of the date of the most recent Audited Financial Statements, exceed the accrued 
liability for Taxes (disregarding any accmed liability for defe!l'ed Taxes established to reflect timing differences between book and Tax income) set forth on 
the face of the Audited Financial Statements (rather than in the notes thereto) and (ii) will not, as of the Closing Date, exceed that accmed liability, as 
adjusted for operations and transactions through the Closing in accordance with the past custom and practice of, or with respect to, Cabot and its 
Subsidiaries in filing their Tax Rettuns. 

(c) There are no outstanding deficiencies asse1ted by a Govemment Entity for material Taxes payable by or with respect to Cabot and 
its Subsidiaries or with respect to the Cabot Business for any material Taxes that are unpaid. 

(d) Each of Cabot and its Subsidiaries has complied in all material respects with all applicable Laws relating to the withholding of 
Taxes with respect to amounts paid to any employee, independent contractor, creditor, stockholder or other third party. 
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(e) No material claim has been made in writing (or otherwise threatened to Cabot's Knowledge) by a Government Entity in a 
jurisdiction where Cabot or its Subsidiaries do not file, or where Cabot Parent does not file with respect to Cabot, any of its Subsidiaries or the Cabot 
Business any Tax Returns, that Cabot, any of its Subsidiaries or Cabot Parent with respect to Cabot, any of its Subsidiaries or the Cabot Business, as 
applicable, is or may be subject to material taxation by that jurisdiction. 

(f) No agreements or waivers exist with any Govenunental Entity, nor have any \¥ritten requests for such agreements or waivers 
been received, providing for an extension of time with respect to payment by or on behalf of, or assessment against, Cabot and its Subsidiaries or Cabot 
Parent on behalf of Cabot, any of its Subsidiaries or the Cabot Business in respect of any material Taxes. None of Cabot, its Subsidiaries or Cabot Parent 
on behalf of Cabot or any of its Subsidiaries is or has been a party to or bound by any Tax sharing or allocation agreement with respect to material Taxes 
that will be in effect and binding on Cabot or any of its Subsidiaries, or with respect to which Cabot or any of its Subsidiaries will be liable, after the 
Closing. 

(g) No private letter mlings, technical advice memoranda, closing agreements or mlings have been entered into or issued by any 
Government Entity with respect to Cabot, its Subsidiaries or the Cabot Business with respect to material Taxes and which will be in effect and binding on 
Cabot or any of its Subsidiaries after the Closing. 

(h) There is no lien for material Taxes upon any of the assets of Cabot or its Subsidiaries, other than Pennitted Encumbrances. 

(i) None of Cabot, its Subsidiaries or Cabot Parent on behalf of Cabot, any of its Subsidiaries or the Cabot Business has engaged in 
any listed transaction referred to in Treasmy Regulation Section 1.6011-4. 

(j) Neither Cabot nor any of its Subsidiaries will be required to include any material item of income in, or exclude any material item 
of deduction from, taxable income for any taxable period ( or po,t ion thereof) that begins after the Closing Date as a result of (i) any change in or improper 
use of a method of accounting for a taxable period ending on or before the Closing Date, (ii) instalhnent sale or open transaction disposition, intercompany 
transaction or intercompany account made or existing on or before the Closing Date, (iii) prepaid amount or defen-ed revenue received on or prior to the 
Closing Date, in each case, outside the ordina,y com·se of business or (iv) "closing agreement" within the meaning of Section 7121 of the Code (or any 
con-esponding or similar provision of state, local or non-U.S. Tax Law) executed on or before the Closing Date. 

(k) 

(i) Subject to Section 5.20, as of immediately prior to the Closing, each of Cabot and the Transfen-ed Subsidiaries (other 
than the Cabot NewCos and the Transfen-ed Subsidiaries identified on Section 3.IS(k).(i). of the Cabot Disclosm·e Schedule (together, the ' 'Non­
DRE Jransfeqed Snb5jdjmies")) will be properly treated as an entity that is disregarded as separate from its owner for U.S. federal (and applicable 
state and local) income Tax pm-poses. 

(ii) The U.S. federal income Tax classification of Cabot and each of the TransfeITed Subsidiaries as of the date hereof is 
set forth on~ of the Cabot Disclosure Schedule. 
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(l) Neither Cabot nor any of its Subsidiaries has, within the prior six (6) years, been a member of an affiliated grnup of co1porations 
(within the meaning of Section 1504(a) of the Code) or any group that has filed a combined, consolidated or unitary Tax Rettun (other than a grnup with 
respect to which Cabot Parent, Cabot, or any of the Transfeffed Subsidiaries was the common parent). Neither Cabot nor any of its Subsidiaries has any 
material liability for the Taxes of any Person other than Cabot and the Transfe!l'ed Subsidiaries under Treasmy Regulations Section 1.1502-6 (or any 
similar prnvision of state, local or foreign Law), other than with respect to a grnup the common parent of which is, or was at the applicable time, Cabot 
Parent, Cabot, or any of the Transfeffed Subsidiaries or a predecessor thereof; as a transferee or successor; or by contract, in each case, excluding any 
commercial agreement entered into in the ordina1y com·se of business the prima1y ptupose of which does not relate to Taxes. 

(m) Within the past two (2) years, neither Cabot nor any of its Subsidiaries has been a "distributing corporation" or a "controlled 
co1poration" in a distribution intended to qualify under Section 355 of the Code. 

(n) Neither Cabot nor any of its Subsidiaries has made an election ptu-suant to Section 965(h) of the Code that would require Cabot 
or such Subsidia1y to pay any material Taxes with respect to any such election. 

(o) Neither Cabot nor any of its Subsidiaries is subject to a material amount of Tax in a countiy other than the country of its 
inco1poration or fo1mation ( or the country of which its jm-isdiction of inco1poration or fo1mation is a political subdivision) by viitue of (i) being treated as 
resident or (ii) having a permanent establishment. 

(p) The pi-ices and terms for the prnvision of any mate11al property or services by or to Cabot or any of its Subsidiaries are, in all 
mate11al respects, arm's length for pmposes of the relevant transfer pricing laws, and all related docmuentation thereto requii·ed by such laws has, in all 
mate11al respects, been tiiuely prepared or obtained and, if necessa1y, retained. 

Section 3. 19 Compljance with I ,31YS· With respect to the operation of the Cabot Business, Cabot Parent and its Subsidia11es are and have been 
since Janua1y 1, 2022, and the Cabot Business is being and has been since Janua1y 1, 2022 conducted, in compliance with all Laws applicable to the Cabot 
Business, except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Mate11al Adverse Effect. As of the date hereof, 
neither Cabot Parent nor any of its Subsidiaries has received any w-i-itten notice alleging any violation under any applicable Law with respect to the 
operation of the Cabot Business, except for violations that (a) have been cured or remedied on or p11or to the date hereof without continuing mate11al 
Liability to Cabot or any of the Transfeffed Subsidia11es or (b) would not, individually or in the aggregate, reasonably be expected to have a Cabot Mate11al 
Adve1-se Effect. 

Section 3.20 Subsc11bers~Y.stem Info1mation. 

(a) Sectjon 3 20(;i) of the Cabot Disclosm·e Schedule sets forth the aggregate numbers of Mobile Customers, High-Speed Intemet 
Custome1-s, Video Customers and Voice Customers of the Cabot Business as of December 31, 2024. 

(b) Section 3.20(]2), of the Cabot Disclosure Schedule sets forth as of December 31, 2024, (i) the approxiniate aggregate nmuber of 
two-way aerial and underground plant miles of the Cabot Systems and for each market served by the Cabot Systems, (ii) the capacity in MHz to which such 
plant miles have been constmcted and (iii) the approxiinate number of homes passed by the Cabot Systems' plant and for each headend located in the 
Cabot Systems (P.rovided that for purposes hereof, "homes" includes each single-family home, individual dwelling unit within a multifamily complex and 
commercial establishment). 

-41-



(c) None of Cabot or any of the Transfeffed Subsidiaries, directly or indirectly, owns any Systems other than the Systems listed on 
Section 3.20(.s), of the Cabot Disclosm·e Schedule. None of Cabot or any of the Transferred Subsidiaries, directly or indirectly, manages or operates any 
Systems which it does not, directly or indirectly, wholly own, and none of Cabot or any of the Transfeffed Subsidiaries, directly or indirectly, owns any 
Systems that it does not, directly or indirectly, manage and operate. 

Section 3.21 Intellectual ProRa,tv,. 

(a) (i) Cabot or one of the Transfen-ed Subsidiaries is the exclusive owner of Cabot Owned Intellectual Property Rights and (ii) to 
Cabot 's Knowledge, Cabot or one or more of the Transferred Subsidiaries own or have a valid and enforceable license or other right to use all material 
Intellectual Property Rights used or held for use in, the conduct of Cabot Business as cm1·ently conducted. 

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect, (i) 
neither Cabot nor any of the Transferred Subsidiaries has, in the three (3) year period prior to the date of this Agreement, infringed, induced or contributed 
to the infringement of, misappropriated or othe1wise violated any Intellectual Property Right of any Person and (ii) as of the date of this Agreement, there is 
no claim, action, suit, investigation or proceeding pending against, or, to Cabot's Knowledge, threatened against, Cabot or any of the Transfeffed 
Subsidiaries or any of their respective present or fo,mer officers, directors or employees (A) based upon, or challenging or seeking to deny or restrict, the 
rights of Cabot or any of the Transfeffed Subsidiaries in any of the Cabot Owned Intellectual Property Rights or Cabot Licensed Intellectual Property 
Rights, (B) alleging that any Cabot Owned Intellectual Property Right or Cabot Licensed Intellectual Property Right is invalid or unenforceable, or (C) 
alleging that the conduct of the Cabot Business as ctu1·ently conducted conflicts with, misappropriates, infringes or otherwise violates any Intellectual 
Property Right of any Person. 

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect, (i) 
Cabot and the TransfeITed Subsidiaries have taken all actions reasonably necessary to maintain and protect the Cabot Own ed Intellectual Property Rights, 
including all Intellectual Property Rights of Cabot or the Transfeffed Subsidiaries the value of which to Cabot or such Transferred Subsidiaries is 
contingent upon maintaining the confidentiality thereof, (ii) none of the material Cabot Own ed Intellectual Property Rights have been adjudged invalid or 
unenforceable in whole or pa1t, and to Cabot 's Knowledge, all issued or registered Cabot Own ed Intellectual Property Rights are valid and enforceable in 
all material respects, and (iii) to Cabot's Knowledge, no Person has infringed, misappropriated or othe1w ise violated any Cabot Owned Intellectual 
Property Right. 

(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse Effect, (i) the 
Cabot IT Assets operate and pe1fon11 in a manner that penuits Cabot and each of its Subsidiaries to conduct its business as ctuTently conducted, and (ii) 
Cabot and the Transfeffed Subsidiaries have taken commercially reasonable actions, consistent with ctuTent industry standards, to protect the 
confidentiality, integrity and secm-ity of the Cabot IT Assets (and all info=tion and transactions stored or contained therein or transmitted thereby) against 
any unauthorized use, access, intem1ption, modification or conuption, and to Cabot's Knowledge, in the three (3) year period p11or to the date of this 
Agreement, no Person has gained unautho11zed access to the Cabot IT Assets ( or the info=tion and transactions stored or contained therein or transmitted 
thereby). 

(e) Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Mate11al Adverse Effect, (i) to 
Cabot 's Knowledge, Cabot and the Transfeffed Subsidia11es have, in the three (3) year period prior to the date of this Agreement, complied with all 
applicable Laws relating to p11vacy, data protection and the collection and use of personal info,mation and user infollllation gathered or accessed in the 
cotu-se of operations of the Cabot Business, and (ii) no claims have been asserted or threatened against Cabot or any of the Transferred Subsidia11es in the 
three (3) year pe11od p11or to the date of this Agreement by any Person alleging a violation of such Person's p11vacy, pe1-sonal or confidentiality rights tmder 
any such applicable Laws in the cotu-se of operations of the Cabot Business. 
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Section 3.22 ~ Section 3.22 of the Cabot Disclosure Schedule sets forth, as of the date hereof, all material franchise, constiuction, 
fidelity, pe1fo1mance and other bonds, guaranties in lieu of bonds and letters of credit posted by Cabot or any of the Transferred Subsidiaries, in each case, 
other than (x) as posted or entered into by Cabot or any of the Transferred Subsidiaries in the Ordinary Com·se or allowed ptu-suant to this Agreement and 
(y) any Existing Cabot Notes, Existing CoxCom Notes or other debt for bo,wwed money or any guaranties of the foregoing in this clause (y). 

Section 3.23 Qrganizational Doctuuents. Complete and co!l'ect copies of the organizational documents of Cabot and each of the Transferred 
Subsidiaries have been made available to Columbus. As of the date hereof, each such organizational document is tiue, accurate and complete in all 
material respects and in full force and effect. 

Section 3.24 Disclosure Doctuuents. TI1e information supplied by Cabot Parent specifically for inclusion in the Proxy Statement, or any 
amendment or supplement thereto (including ptu-suant to Section 5.12(hl and Section 5.12(d))., shall not, on the date the Proxy Statement, and any 
amendments or supplements thereto, is first mailed to the Columbus stockholders or at the time of the Coltuubus Stockholder Approvals contain any untme 
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of 
the circumstances under which they were made, not misleading. The info,mation supplied by Cabot Parent pursuant to Section 5.12(s). or Section 5.13(£). 
shall not, as of the applicable date, contain any untme statement of a material fact or omit to state any material fact required to be stated therein or 
necessa,y in order to make the statements therein, in light of the circumstances under which they were made, not misleading. 

Section 3.25 Fjpders' Fees. Except for fees to ce1tain financial advisors that will be paid exclusively by Cabot Parent, there is no investiuent 
banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Cabot Parent or its Subsidiaries and who is entitled 
to any fee or commission from Cabot Parent or its Subsidiaries in connection with the Transaction. 

Section 3.26 Affiliate Transactions. There are no material Conti·acts between (a) Cabot or any of the Transfeffed Subsidiaries, on the one 
hand, and (b) (i) Cabot Parent, (ii) any Cabot Parent Beneficial Owner, (iii) any cm1·ent or f01mer executive officer or director of Cabot Parent, any Cabot 
Parent Beneficial Owner, Cabot or any of its Subsidiaries or (iv) any Affiliate of any of the Persons identified in clauses (i), (ii) and (iii), excluding Cabot 
and the Transfe!l'ed Subsidiaries (the foregoing Persons identified in clauses (b)(i) through (b)(iv), collectively, "Cabot Related Pei-sons"), on the other 
hand, other than as set forth in any employment Contract with any employee, Conti·acts entered into in the Ordinary Cotu·se on anus' length tenns or as 
othe,w ise set fo,th in Section 3.26 of the Cabot Disclosure Schedule. Neither Cabot nor any of the Transfeffed Subsidiaries provides material assets, 
services or facilities to any Cabot Related Person other than in connection with the employment Contracts with Cabot or the Transferred Subsidiaries, 
Conti·acts entered into in the Ordinary Cotu-se on anus'-length te,ms or as otherwise set forth in Section 3.26 of the Cabot Disclosure Schedule. 
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Section 3.27 Investment Intent. 

(a) Cabot Parent is acquiring the Equity Consideration for Cabot Parent's own account as principal, for investment purposes only. 
Cabot Parent is not acquiting the Equity Consideration with a view to, or for, resale, distribution or fractionalization thereof, in whole or in part, and Cabot 
Parent is not acquiting the Equity Consideration on behalf of any undisclosed p1incipal or Affiliate. Except as previously disclosed to Columbus in writing, 
no Person other than Cabot Parent has or will have a dit·ect or indirect beneficial interest in the Equity Consideration. 

(b) Cabot Parent is aware that: 

(i) investments in Columbus Holdings Prefe!l'ed Units, Columbus Holdings Class C Collllllon Units and Columbus Class 
C Collllllon Stock are illiquid investments, and Cabot Parent must bear the econoinic risk of such investments for an indefinite period of titue; 

(ii) there is no established market for Columbus Holdings Preferred Units, Columbus Holdings Class C Collllllon Units 
and Columbus Class C Common Stock, and it is not likely that a public market for such securities will develop; and 

(iii) 
Equity Consideration. 

the LLC Agreement and the Stockholders Agreement will contain substantial restrictions on the transferability of the 

(c) Cabot Parent is an "accredited investor" as defined in Rule 501(a) under the Securities Act. Cabot Parent agrees to fumish any 
additional info= tion requested by Columbus or Columbus Holdings or any of theit· respective Affiliates to assure compliance with applicable U.S. federal 
and state securities laws in connection with the purchase and sale of the Equity Consideration. 

( d) Cabot Parent understands that the Equity Consideration has not been registered under the Sectu-ities Act or any state secm-ities 
laws by reason of specific exemptions under the provisions thereof which depend in part upon the investment intent of Cabot Parent and of the other 
representations made by Cabot Parent in this Agreement. Cabot Parent understands that Cohuubus and Cohuubus Holdings are relying upon the 
representations and agreements contained in this Agreement (and any supplemental info1mation) for the purpose of detemiining whether this transaction 
meets the requit·ements for such exemptions. 

(e) Cabot Parent understands that sales or transfers of the Equity Consideration will be restricted by the provisions of the 
Stockholders Agreement and the LLC Agreement, federal sectu-ities laws, state secm-ities laws and certain non-U.S. secm-ities and other laws, and agrees to 
sell, exchange, transfer, assign, pledge, hypothecate or otherwise dispose of all or any pa1t of the Equity Consideration or any portion thereof only in 
compliance with all applicable conditions and restrictions contained in this Agreement, the Stockholders Agreement, the LLC Agreement, the Secm-ities 
Act, and any applicable state sectu-ities laws, or pursuant to an applicable exemption therefrom. Cabot Parent fmther understands that, except as will be 
requit·ed by the Stockholders Agreement and the Registration Rights Agreement, Cohuubus and Cohuubus Holdings are under no obligation, and do not 
intend, to register the Equity Consideration on behalf of Cabot or to assist Cabot in complying with any exemption from registration under the Secm-ities 
Act or under any other applicable sectu-ities laws, that Cohuubus Holdings Preferred Units, Colmubus Holdings Class C Collllllon Units and shares of 
Colmubus Class C Collllllon Stock are not ctuTently publicly traded and that there will be no public market for such secm-ities upon the completion of the 
offering. 
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(f) Cabot Parent has such knowledge, skill and experience in business, financial and investment matters that Cabot Parent is 
capable of evaluating the merits and risks of an investment in the Equity Consideration. Cabot Parent has had access to such infonuation conceming 
Columbus and Columbus Holdings and the Equity Consideration as it deems necessary to enable it to make an informed investment decision conceming 
the ptu·chase of the Equity Consideration. With the assistance of Cabot Parent's own professional advisors, to the extent that Cabot Parent has deemed 
appropriate, Cabot Parent has made its own legal, tax, accounting and financial evaluation of the merits and risks of an investment in the Equity 
Consideration and the consequences of this Agreement. In deciding to ptu·chase the Equity Consideration, Cabot Parent is not relying on the advice or 
recommendations of Columbus or Columbus Holdings and Cabot Parent has made its own independent decision that the investment in the Equity 
Consideration is suitable and appropriate for Cabot Parent. 

Section 3.28 Instu-ance. Except as would not, individually or in the aggregate, reasonably be expected to have a Cabot Material Adverse 
Effect, Cabot Parent and its Subsidiaries collectively own or hold insm·ance policies with respect to the Cabot Business in amounts providing reasonable 
coverage against all risks customarily instu·ed against by companies in similar lines of business as the Cabot Business ( collectively, the "Instu·ance 
Policies"). As of the date of this Agreement, each of the Instu·ance Policies is in foll force and effect and no written notice has been received by Cabot 
Parent or any of its Subsidiaries from any insm·ance carrier purporting to cancel coverage under any of the Instu·ance Policies. To Cabot 's Knowledge, as 
of the date of this Agreement, there are no pending material claims under the Instu·ance Policies by Cabot Parent or any of its Subsidiaries with respect to 
the Cabot Business as to which the instu·e1-s have denied liability. Cabot Parent and its Affiliates have in all material respects made timely premium 
payments with respect to all of the Insurance Policies. 

Section 3.29 Title to Assets; SufficiencY. of Assets. 

(a) Following completion of the Restmcturing and except as otherwise set forth in this Agreement or any Ancilla1y Agreement, as 
of the Closing, Cabot and the Transfe!l'ed Subsidiaries will have good, valid, marketable and indefeasible title to, or other legal rights to lease or own, 
possess and use, all of the Cabot Assets, free and clear of all Enctuubrances other than Pennitted Enctuubrances. The Cabot Assets constitute all of the 
assets, property and unde1takings primarily used or held for use by Cabot Parent and its Subsidiaries in canying on the Cabot Business, other than (x) 
Cabot Assets acquired since the Balance Sheet Date in the Ordinary Cotu-se or sold, transfe!l'ed or othe1w ise disposed of in the Ordina1y Cotu·se since the 
Balance Sheet Date and (y) any Shared Contracts and the assets described in clauses ( a) through ( e) of the definition of Excluded Assets. 

(b) Except as would not reasonably be expected, individually or in the aggregate, to be material to the Cabot Business, Cabot and 
the Transfe!l'ed Subsidiaries, taken as a whole, and asstutllllg all Required Regulatory Approvals and Cabot Consents have been obtained, the Cabot Assets, 
together with the rights and benefits to be provided ptu-suant to the Ancillary Agreements and any assets that are the subject of any of the Shared Contracts , 
in the aggregate, constitute all of the assets, properties and rights necessary and sufficient for Coltuubus and their Subsidiaries (including Cabot and the 
Transfen-ed Subsidiaries) to conduct the Cabot Business inimediately following the Closing in all respects as conducted as of the date of this Agreement 
and as of the date inimediately prior to the Closing 

Section 3.30 No Additional Representations. Except for the representations and warranties made by Cabot Parent in this Article ill, neither 
Cabot Parent nor any other Person makes any express or implied representation or warranty with respect to Cabot or the Transfe!l'ed Subsidiaries or their 
respective businesses (including the Cabot Business), operations, assets, liabilities, conditions (financial or othe1w ise) or prospects in connection with this 
Agreement or the transactions contemplated hereby, and Cabot Parent hereby disclaims any such other representations or wa1rnnties. In particular, without 
limiting the foregoing disclaimer, neither Cabot Parent nor any other Pei-son makes or has made any representation or warranty to Columbus or any of its 
Affiliates or its or their respective Representatives with respect to (a) any financial projection, forecast, estiniate, budget or prospect info1mation relating to 
Cabot or the Transfe!l'ed Subsidiaries or their respective businesses (including the Cabot Business), or (b) any oral or, except for the representations and 
wa!l'anties made by Cabot Parent in this Article III, w-ritten infomiation presented to Columbus or any of its Affiliates or its or their respective 
Representatives in the cotu·se of their due diligence investigation of the Cabot Business, the negotiation of this Agreement or in the cotu-se of the 
transactions contemplated hereby. Notwithstanding the foregoing, this Section 3.30 shall not liniit any claims made by Columbus ptu·suant to the express 
tenus of this Agreement or Columbus's remedies in the case of Fraud. 
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Section 3.31 No Outside Reliance. Notwithstanding anything contained in this Article III or any other provision hereof, Cabot Parent 
acknowledges and agrees that none of Columbus or any of its Affiliates, nor any of its or their respective Representatives, has made, or is making, any 
representation or wa1rnnty whatsoever, oral or written, express or implied (and neither Cabot Parent nor any of its Affiliates or its or their respective 
Representatives has relied on any representation, warranty or statement of any kind by Columbus or any of its Affiliates, or any of its or their respective 
Representatives) with respect to Columbus and its Subsidiaries or their respective businesses or assets, beyond those expressly given in Aiticle IV and in 
any Ancillary Agreement, including any implied wairnnty or representation as to condition, merchantability, suitability or fitness for a pa1ticular purpose or 
trade as to any of the assets of Columbus or any of its Subsidiaries. Without limiting the generality of the foregoing, it is understood that any cost 
estimates, financial or other projections or other predictions that may be contained or refe1Ted to in the Columbus Disclosure Schedule or elsewhere, as well 
as any information, documents or other materials (including any such materials contained in any "data room" or reviewed by Cabot Parent or any of its 
Affiliates, or any of its or their respective Representatives) or management presentations or due diligence discussions that have been or shall hereafter be 
provided to or engaged in with Cabot Parent or any of its Affiliates or any of its or their respective Representatives are not and will not be deemed to be 
representations or warranties of Columbus or any of its Affiliates, or any of its or their respective Representatives, and no representation or wa!l'anty is 
made as to the accuracy or completeness of any of the foregoing, except as may be expressly set fo1th in A1t jcle IV or in any Ancillary Agreement. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF COLUMBUS 

In each case except as disclosed in the Columbus SEC Filings filed or fumished with the SEC publicly available prior to the date hereof (but excluding any 
fo1w ard looking disclosures set forth in any "risk factors" section, any disclosures in any " fo1w ard looking statements" section and any other disclosures 
included therein to the extent they are predictive or forward-looking in nattu·e) or as set forth in the co!l'espondingly numbered section of Article IV of the 
Columbus Disclosure Schedule (it being agreed that disclosm·e of any item in any section of Ait icle IV of the Columbus Disclosm·e Schedule shall be 
deemed to be a disclosm·e with respect to any other section of this A1tjcle IV to which the relevance of such item is reasonably apparent on its face), 
Colmubus represents and warrants to Cabot Parent as follows: 

Section 4.1 Organization and Qualification. Cohuubus is a corporation and is duly organized, validly existing and in good standing under the 
laws of the State of Delaware and has all requisite power and authority to own, lease and operate its assets and to cany on its business as ctUTently 
conducted. Cohuubus Holdings is a limited liability company and is duly organized, validly existing and in good standing under the laws of the State of 
Delaware. Upon fo1mation, Cohuubus NewCo will be a corporation duly organized, validly existing and in good standing under the laws of the State of 
Delaware. Each of the Cohuubus Pa1ties and their Subsidiaries is or, in the case of Cohuubus NewCo following its fo1mation will be, duly qualified to do 
business and, where applicable, in good standing in each jm-isdiction, if any, where the ownership or operation of its assets or its respective conduct of its 
business as ctUTently conducted requires such qualification, except for faihu·es to be so qualified or in good standing that would not, individually or in the 
aggregate, reasonably be expected to have a Colmubus Mate11al Adverse Effect. Section 4.1 of the Cohuubus Disclosm·e Schedule sets fo1th a co!l'ect and 
complete list of all of Colmubus's Subsidiaries as of the date hereof, together with the jm-isdiction of organization of each such Subsidiary and the 
percentage of each such Subsidia1y 's outstanding Equity Interests owned by Cohuubus or another Subsidia1y of Cohuubus. Upon formation, Colmubus 
New-Co will be a direct, wholly owned Subsidiary of Colmubus that was formed solely for the purpose of engaging in the Transaction. From and following 
the date of its fonuation through the Effective Time, Colmubus NewCo will not canyon any business or conduct any operations other than the execution of 
the Cohuubus New-Co Joinder, the pe1fo1mance of its obligations hereunder and matters ancillary thereto. 
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Section 4.2 Capitalization. 

(a) As of the date hereof, the authorized capital stock of Columbus consists of (i) 900,000,000 shares of Columbus Class A 
Common Stock, par value $0.001 per share, (ii) 1,000 shares of Columbus Class B Common Stock, par value $0.001 per share and (iii) 250,000,000 shares 
of prefell'ed stock, par value $0.001 per share. As of May 13, 2025, (A) 138,134,246 shares of Columbus Class A Common Stock were issued and 
outstanding (which figure includes 11,539 shares of Cohunbus restricted stock), (B) one (1) share of Cohunbus Class B Common Stock was issued and 
outstanding, (C) 14,446,504 shares of Cohunbus Class A Common Stock were subject to compensato1y options to purchase shares of Cohunbus Class A 
Common Stock (assuming, in the case of options that are subject to pe1fo1mance-based vesting conditions, the achievement of applicable pe1fo1mance 
conditions at the maximtun level of performance), (D) restricted stock units that are settleable in shares of Columbus Class A Common Stock to acquire an 
aggregate of 3,549,427 shares of Columbus Class A Common Stock were issued and outstanding (assuming, in the case of restricted stock units that are 
subject to performance-based vesting conditions, the achievement of applicable pe1fon11ance conditions at the maximtun level of performance), and (E) no 
shares of Cohunbus prefell'ed stock were issued or outstanding. As of the date hereof, no Subsidiary or Affiliate of Cohunbus owns any shares of capital 
stock of Columbus or any Equity Interests in Columbus. 

(b) Except as set forth in Section 4.2(a). above, as of the date hereof: (i) Cohunbus does not have any shares issued or outstanding 
other than shares of Columbus Class A Common Stock that were reserved for issuance as set forth in Section 4.2(iu above and have been released from 
such reserve after May 13, 2025, and, (ii) other than as provided in Section 4.2(2). of the Columbus Disclosure Schedule, there are no outstanding 
subscriptions, options, wall'ants, puts, calls, exchangeable or conve1tible securities or other similar rights, agreements or commitments relating to the 
issuance of shares to which Cohunbus or any Subsidia1y of Columbus is a party obligating Cohunbus or any Subsidia1y of Columbus to (A) issue, transfer 
or sell any shares or other Equity Interests of Columbus or any Subsidia1y of Cohunbus or securities conve1tible into or exchangeable for such shares or 
Equity Interests (in each case other than to Cohunbus or a wholly owned Subsidiary of Cohunbus), (B) grant, extend or enter into any such subscription, 
option, wall'ant, put, call, exchangeable or convertible sectu-ities or other similar 1-ight, agreement or commitment, (C) redeem or otherwise acquire any 
such shares or other Equity Interests, or (D) provide a mate11al amount of fonds to, or make any mate11al investment (in the fo1m of a loan, capital 
conti-ibution or othe1wise) in, any Subsidia1y of Columbus that is not wholly owned. 

(c) As of the date hereof, (A) 138,134,246 Cohunbus Holdings Class A Common Units were issued and outstanding and (B) 
16,003,130 Columbus Holdings Class B Common Units were issued and outstanding. Except as set forth in the immediately preceding sentence, as of the 
date hereof, Cohunbus Holdings does not have any tmits issued or outstanding. 

(d) Neither Columbus nor any Subsidia1y ofCohunbus has any outstanding bonds, debentures, notes or other similar obligations, 
the holders of which have the 1-ight to vote (or which are convertible into or exercisable for secm-ities having the 1-ight to vote) with the Colmubus 
stockholders on any matter. 

(e) When issued ptu·sttant to Section 2.3(!!.), all of the Cohunbus Holdings Prefell'ed Units, Cohunbus Holdings Class C Common 
Un.its and shares of Coltuubus Class C Common Stock will be duly autho1-ized, validly issued, folly paid and nonassessable and free and clear of any 
Enctuubrances ( other than any transfer resti-ictions imposed by federal and state sectu-ities Laws or pursuant to any Ancilla1y Agreement). 
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Section 4.3 Authorization. 

(a) Each of Columbus and Columbus Holdings has and, immediately prior to executing and delivering the Columbus NewCo Joinder, 
Columbus NewCo will have, all requisite c01porate or limited liability company power and authority to execute and deliver this Agreement and the 
Ancilla1y Agreements to which it is or will be a party and to perform its obligations hereunder and under such Ancillary Agreements. Except for the 
Columbus Stockholder Approvals, the execution, delivery and pe1fo1mance by the Columbus Pa1ties of this Agreement and the Ancillary Agreements to 
which any Columbus Pa1ty is or will be a pa1ty has been or will have been as of the Closing or as of the execution of the Columbus NewCo Joinder (as 
applicable), duly and validly authorized by all requisite action on behalf of such Columbus Party or Columbus Parties, and no additional c01porate or 
limited liability company action, approval or consent is, or in the case of the Ancillary Agreements will be as of the Closing or as of the execution of the 
Columbus New-Co Joinder (as applicable), required by any Columbus Pa1ty in connection with the execution or delive1y by any Columbus Party of this 
Agreement or the Ancilla1y Agreements to which it is or will be a pa1ty, the pe1fon11ance by the Columbus Parties of their respective obligations hereunder 
or under the Ancilla1y Agreements or the consummation of the transactions contemplated hereby or thereby in accordance with the tenus hereof and 
thereof. 

(b) TI1e Board of Directors of Columbus has taken all actions necessary so that the restrictions on business combinations set fo1th in 
Section 203 of the DGCL and any other sini.ilar Law are not applicable to th.is Agreement, the Ancilla1y Agreements or the transactions contemplated 
hereby or thereby and will not become applicable to Cabot or its Affiliates (who were Affiliates as of the date of this Agreement). 

(c) To Columbus's Knowledge, no other takeover, anti-takeover, business combination, control share acquisition or similar Law 
applies to th.is Agreement, the Ancilla1y Agreements or the transactions contemplated hereby or thereby. TI1ere is no stockholder rights plan, "poison pill" 
or sini.ilar device in effect with respect to Columbus or any of its Subsidiaries. 

Section 4.4 Goyemmept Ap~. Except for filings required under, and compliance with other applicable requirements of, the HSR Act, 
the Communications Act, LFAs, State Regulato1y Authorities, Broadband Grants, the Securities Act, the Exchange Act and Delaware Law, no consents or 
approvals of, or filings, declarations or registrations with, any Government Entity are necessary for the execution, delive1y and performance of this 
Agreement and the Ancilla1y Agreements and the consummation of the transactions contemplated hereby and thereby by the Columbus Parties or their 
Subsidiaries other than such consents, approvals, filings, declarations or registrations that, if not obtained, made or given, would not, individually or in the 
aggregate, reasonably be expected to have a Columbus Material Adverse Effect. 
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Section 4.5 Non-Contravention. The execution, delivery and pe1fon11ance by the Columbus Pa1t ies of this Agreement and the Ancillary 
Agreements to which they are or will be a party and the consummation of the transactions contemplated hereby and thereby do not and will not: (i) violate 
any provision of the charter, certificate of fo1111ation or organization, bylaws, operating agreement or other organizational documents of the Columbus 
Pa1t ies or their respective Subsidiaries, (ii) violate, or result in a material breach of, or constitute a material default ( whether after the filing of notice or the 
lapse of time or both) under, or result in the tenuination, cancellation, modification or acceleration of any material right or obligation of the Columbus 
Parties or any of their respective Subsidiaries under, or result in a loss of any material benefit to which any Columbus Paity or any of their respective 
Subsidiaries is entitled under, any material contract, agreement or arrangement to which it is a party, or result in the creation of any Encumbrance upon any 
Equity Interest or any Encumbrance other than a Penuitted Encumbrance upon any of its material assets, or (iii) assuming the receipt or making, as 
applicable, of all the authorizations, consents, approvals and filings referred to in Section 4.4, violate or result in a breach of or constitute a default under 
any Law to which any Columbus Party or any of their respective Subsidiaries is subject, or under any Columbus Governmental Authorization, except, in 
the case of clauses (ii) and (iii), above, as would not, individually or in the aggregate, reasonably be expected to have a Columbus Material Adverse Effect. 

Section 4.6 ~g~. Assuming due authorization, execution and delivery by the other pa1ties hereto, this Agreement constitutes (or 
in the case of Columbus NewCo, upon the execution and delive1y of the Columbus New-Co Joinder, will constitute) a valid and legally binding obligation 
of each Columbus Party enforceable against each Columbus Pa1ty in accordance with its te1111S, except insofar as enforceability may be limited by 
applicable bankmptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in effect affecting creditors' rights generally, or by 
principles governing the availability of equitable remedies. 

Section 4.7 SEC Filing~; Financial Statements. 

(a) Columbus has filed with, or furnished (on a publicly available basis) to, the SEC all fo1111S, repo1ts, schedules, statements and 
documents required to be filed or furnished by it under the Securities Act or the Exchange Act, as the case may be, including any amendments or 
supplements thereto, from and after January 1, 2023 to the date hereof (collectively, together with any fomis, reports, schedules, statements and documents 
filed with or furnished subsequent to the date of this Agreement including any aiuendments or supplements thereto, the "Columbus SEC Filing~"). Each 
Columbus SEC Filing, as amended or supplemented, if applicable, (i) as of its date, or, if aiuended or supplemented, as of the date of the most recent 
amendment or supplement thereto, complied, or if not yet filed, will comply in all material respects with the requirements of the Sectu-ities Act or the 
Exchange Act, as the case may be, and the applicable mies and regulations of the SEC thereunder, and (ii) did not, at the time it was filed ( or became 
effective in the case of registration statements), or, if amended or supplemented, as of the date of the most recent amendment or supplement thereto, or if 
filed subsequent to the date of this Agreement will not contain any untrue statement of a mate1-ial fact or omit to state a mate1-ial fact required to be stated 
therein or necessa1y in order to make the statements made therein, in the light of the circmustances under which they were made, not misleading. As of the 
date of this Agreement, except as set fo1th in Section 4.7(a) of the Cohuubus Disclosm·e Schedule, none of Cohuubus Holdings nor any other Subsidiary of 
Columbus is separately subject to the pe1-iodic reporting requirements of the Exchange Act. 

(b) Each of the historical consolidated financial statements contained or incorporated by reference in the Columbus SEC Filings ( as 
amended, supplemented or restated, if applicable), including the related notes and schedules, was prepared in accordance with GAAP applied on a 
consistent basis throughout the periods indicated, and each such consolidated financial statement presented fairly, in all material respects, the consolidated 
financial position, results of operations, stockholders' equity and cash flows of Cohuubus and its Subsidiaries as of the respective dates thereof and for the 
respective periods indicated therein (except as noted therein and subject, in the case of unaudited qua1t erly financial statements, to nonual year-end 
adjustments all in accordance with GAAP). 
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(c) To Columbus's Knowledge, as of the date hereof, none of the Columbus SEC Filings is the subject of ongoing SEC review and 
Columbus has not received any comments from the SEC with respect to any of the Columbus SEC Filings since January 1, 2023 which remain unresolved, 
nor has it received any inquiry or info,mation request from the SEC as to any matters affecting Columbus which have not been adequately addressed. 
Columbus has made available to Cabot Parent tme and complete copies of all w-ritten comment letters from the staff of the SEC received since J anua,y 1, 
2023 through the date of this Agreement relating to the Columbus SEC Filings and all wntten responses of Columbus thereto through the date of this 
Agreement. None of the Columbus SEC Filings is the subject of any confidential treatment request by Columbus. 

Section 4.8 Absence of Ch6mg~. Since December 31, 2024, (a) to the date of this Agreement, Columbus and its Subsidiaries have conducted 
their businesses only in the Ordina,y Course and (b) there has not been any Effect that, individually or in the aggregate, has had or would reasonably be 
expected to have a Columbus Material Adverse Effect and (c) neither Columbus nor any of its Subsidiaries has taken any of the actions described in 
~ or Section 5.3(.a).6::fil to the extent it relates to~-

Section 4.9 Absence of Ljabjljtjes. Except as specifically reflected, reserved against or othe,w ise disclosed in the unaudited consolidated 
balance sheet of Columbus as of March 31, 2025 and the footnotes thereto set forth in Columbus's qua,terly repo,t on Form 10-Q for the fiscal qua,t er 
ended March 31, 2025, neither Columbus nor any of its Subsidiaries has any Liabilities, whether or not required to be reflected in, or disclosed in footnotes 
to, financial statements prepared in accordance with GAAP, other than Liabilities (a) incurred in the Ordinary Cotu·se since March 31, 2025 and on or prior 
to the date of this Agreement; (b) that are obligations (but excluding Liabilities arising from any breach that has occtuTed or indemnification with respect to 
matters occtming prior to the Closing Date) to be performed in the futtu·e tmder contracts that are (i) disclosed in the Columbus Disclosure Schedule, (ii) 
not required to be disclosed in the Columbus Disclostu·e Schedule because their size, te,m or subject matter are not covered by any representations or 
wa!l'anties in this Article IV or (iii) are entered into after the date of this Agreement in accordance with this Agreement and ( c) that, individually or in the 
aggregate, have not had or would not reasonably be expected to have a Coltuubus Material Adverse Effect. 

Section 4.10 Liligatiou and C1ain1s 

(a) As of the date hereof, there are no pending or, to Coltuubus's Knowledge, threatened civil, criminal or administrative actions, 
suits, demands, claims, hea,ings, or proceedings, and, to Cohuubus's Knowledge, there are no investigations, in each case, against or relating to Cohuubus 
or any of its Subsidiaries, except as would not, individually or in the aggregate, reasonably be expected to have a Cohuubus Material Adverse Effect. 

(b) None of Cohuubus nor any of its Subsidiaries is subject to any pending or, to Coltuubus's Knowledge, threatened order, writ, 
judgment, award, injtmction or decree of any Govemment Entity of competent jurisdiction or any arbitrator or a,bitrators, except as would not, individually 
or in the aggregate, reasonably be expected to have a Cohuubus Material Adverse Effect. 

Section 4.11 finders' Fees. Except for fees to certain financial advisors that will be paid exclusively by a Cohuubus Pa,ty, there is no 
investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Coltuubus or its Subsidiaries and who 
is entitled to any fee or commission from Coltuubus or its Subsidiaries in connection with the Transaction. 

Section 4.12 Compliance with Laws. Coltuubus and its Subsidiaries are and have been since Janua,y 1, 2022, and Cohuubus's business is 
being and has been since Janua,y 1, 2022 conducted, in compliance with all applicable Laws, except as would not, individually or in the aggregate, 
reasonably be expected to have a Cohuubus Material Adverse Effect. As of the date hereof, neither Coltuubus nor any of its Subsidiaries has received any 
written notice alleging any violation tmder any applicable Law, except for violations that (i) have been cured or remedied on or prior to the date hereof 
without continuing material Liability to Cohuubus or any of its Subsidiaries or (ii) would not, individually or in the aggregate, reasonably be expected to 
have a Coltuubus Material Adverse Effect. 
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Section 4.13 Availability of Funds. Columbus has, and Columbus NewCo and Columbus Holdings will have, access to, and will have 
available, on the Closing Date, funds in an amount sufficient to pay the Cash Consideration. 

Section 4.14 No Additional Representations. Except for the representations and warranties made by Columbus in this Article IV, neither 
Columbus nor any other Person makes any express or implied representation or wa1rnnty with respect to Columbus or its Subsidiaries or their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or the transactions 
contemplated hereby, and Columbus hereby disclaims any such other representations or wa1rnnties. In particular, without limiting the foregoing disclaimer, 
neither Columbus nor any other Person makes or has made any representation or warranty to Cabot Parent or any of its Affiliates or its or their respective 
Representatives with respect to (a) any financial projection, forecast, estiniate, budget or prospect information relating to Columbus or its Subsidiaries or 
their respective businesses, or (b) any oral or, except for the representations and wa1rnnties made by Columbus in this Article IV, written information 
presented to Cabot Parent or any of its Affiliates or its or their respective Representatives in the course of their due diligence investigation of Columbus and 
its Subsidiaries, the negotiation of this Agreement or in the course of the transactions contemplated hereby. Notwithstanding the foregoing, this Section 
~ shall not limit any claims made by Cabot Parent pursuant to the express temis of this Agreement or Cabot Parent's remedies in the case of Fraud. 

Section 4.15 No Outside Reliance. Notwithstanding anything contained in this Article IV or any other provision hereof, Columbus 
acknowledges and agrees that none of Cabot Parent or any of its Affiliates, nor any of its or their respective Representatives, has made, or is making, any 
representation or warranty whatsoever, oral or wTitten, express or implied (and neither Columbus nor any of its Affiliates or its or their respective 
Representatives has relied on any representation, warranty or statement of any kind by Cabot Parent or any of its Affiliates, or any of its or their respective 
Representatives), beyond those expressly given in Article III and in any Ancilla1y Agreement, including any implied warranty or representation as to 
condition, merchantability, suitability or fitness for a particular pmpose or trade as to any of the assets of Cabot or any of the Transfeffed Subsidiaries. 
Without limiting the generality of the foregoing, it is understood that any cost estimates, financial or other projections or other predictions that may be 
contained or refeffed to in the Cabot Disclosure Schedule or elsewhere, as well as any infonuation, .documents or other materials (including any such 
materials contained in any "data room" or reviewed by Columbus or any of its Affiliates, or any of its or their respective Representatives) or management 
presentations or .due diligence discussions that have been or shall hereafter be provided to or engaged in with Columbus or any of its Affiliates or any of its 
or their respective Representatives are not and will not be .deemed to be representations or waffanties of Cabot Parent or any of its Affiliates, or any of its or 
their respective Representatives, and no representation or waffanty is made as to the accuracy or completeness of any of the foregoing, except as may be 
expressly set forth in Article III or in any Ancillary Agreement. Columbus understands and agrees that any invento1y, equipment, vehicles, assets, 
properties and business of Cabot and the Transfeffed Subsidiaries are fiunished "as is," "where is" and, subject only to the representations and warranties 
contained in Article III, with all faults and without any other representation or warranty of any nature whatsoever. 
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Section 5.1 Access and Information. 

ARTICLEV 
COVENANTS 

(a) From the date hereof until the Closing, the Cabot Parties shall, and shall cause Cabot and the Transferred Subsidiaries to, (i) 
afford Columbus and its Representatives reasonable access, during regular business hours and upon reasonable advance notice, to the senior management 
of Cabot Parent, Cabot and the Transfeffed Subsidiaries, (ii) furnish or cause to be furnished to Columbus any financial and operating data and other 
infonuation that is available with respect to Cabot and the Cabot Business as Columbus from time to time reasonably requests, including billing records 
and internally generated subscriber, accounts receivable and other operational repo1ts with respect to the Cabot Business that are produced in the Ordinary 
Course, (iii) famish or cause to be furnished to Columbus any infonuation relating to Cabot or the Transferred Subsidiaries and such other assistance as is 
reasonably necessa,y to satisfy the periodic repo,t ing obligations of Columbus and its Affiliates and (iv) instmct the senior management of Cabot Parent, 
Cabot and the Transferred Subsidiaries, and its counsel and financial advisors, to reasonably cooperate with Columbus in connection with the foregoing; 
P.rovided, that in no event shall Columbus have access to any infonuation that (x) based on advice of Cabot Parent 's or Cabot's counsel, would violate 
applicable Laws, including Antitmst Laws, or would destroy any legal privilege, or (y) in Cabot Parent 's reasonable judgment, would (A) result in the 
disclosure of any trade secrets or other proprietary or confidential info,mation of third parties or (B) violate any obligation of Cabot or any of its Affiliates 
with respect to confidentiality; P.rovided, ~ . that in each case Cabot Parent, Cabot and the Transfeffed Subsidiaries shall have used commercially 
reasonable efforts to make altemative affangements to pennit access to and the disclosure of such info,mation. If any of the info=tion or material 
furnished pursuant to this Section 5.1 includes material or infonuation subject to the attorney-client privilege, work product doctrine or any other applicable 
privilege concerning pending or threatened litigation or governmental investigations, each pa,ty hereto understands and agrees that the parties hereto have a 
commonality of interest with respect to such matters and it is the desire, intention and mutual understanding of the pait ies hereto that the sharing of such 
material or info= tion is not intended to, and shall not, waive or diminish in any way the confidentiality of such material or info= tion or its continued 
protection under the attorney-client privilege, work product doctrine or other applicable privilege. All such infonuation provided under this Section 5.1 that 
is entitled to protection under the attorney-client privilege, work product doctrine or other applicable privilege shall remain entitled to such protection under 
these privileges, this Agreement and the joint defense doctrine. All info=tion received pursuant to this Section 5. l(ru shall be governed by the tenus of 
the Confidentiality Agreement and the Clean Team Agreement. Until the Closing Date, Columbus shall not, and shall cause its Representatives not to, 
contact or communicate with any Persons known by Columbus to be employees ( other than the senior management of Cabot Parent, Cabot and the 
Transfen-ed Subsidiaries in accordance with this Section 5. l (a)), customers, vendors or programming providers of any of Cabot Parent, the Transfen-ed 
Subsidiaries or the Cabot Business, or any other Persons having a business relationship with any of Cabot Parent, the TransfeITed Subsidiaries or the Cabot 
Business, in each case concerning the transactions contemplated hereby without the prior wTitten consent of Cabot Parent. 

(b) From the date hereof until the Closing, Columbus shall provide to Cabot Parent the same monthly financial info=tion 
package that Columbus provides to the Board of Directors of Columbus and shall afford Cabot Parent and its Representatives reasonable access, dtuing 
regular business hotu-s and upon reasonable advance notice, to the senior management of Columbus and its Subsidiaries. 
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(c) For a period of seven years after the Closing Date or, if sho1t er, the applicable period specified in Columbus's document 
retention policy, Columbus shall retain all Books and Records, and to the extent permitted by Law and confidentiality obligations existing as of the Closing 
Date, grant to Cabot Parent and its Representatives during regular business hom·s and subject to reasonable mies and regulations, the right, (i) to inspect 
and copy the Books and Records to the extent they relate to periods prior to the Closing Date and (ii) to have personnel of Columbus and its Affiliates made 
available to them or to otherwise cooperate to the extent reasonably necessary, in each case in connection with (A) preparing and filing Tax Returns or any 
Tax inquiry, audit, investigation or dispute, (B) any investigation or any litigation, claim or proceeding by a third party against Cabot Parent or its 
Affiliates, (C) the administration of Excluded Liabilities or (D) as may be necessary for Cabot Parent and its Affiliates to pe1fon11 their respective 
obligations ptu·suant to this Agreement or any of the Ancillary Agreements. Dtumg the period from the date of this Agreement until the date that is seven 
years from the Closing Date, no Books and Records relating to periods prior to the Closing Date shall be destroyed by Columbus without first advising 
Cabot Parent in writing and giving Cabot Parent a reasonable opportunity to inspect and copy such Books and Records in accordance with this 
Section 5.Hc1. Following the Closing, to the extent pemiitted by Law and confidentiality obligations existing as of the Closing Date, Coltuubus shall grant 
to Cabot Parent and its Representatives, dtumg regular business hom·s and subject to reasonable mies and regulations, the right (i) to inspect and copy any 
books, ledgers, files, repo1ts, databases, records, manuals and other documents in the possession of Columbus or its Affiliates pe1taining to any Benefit 
Plan that is a Pension Plan and (ii) to have personnel of Coltuubus and its Affiliates made available to them, or to otherwise cooperate to the extent 
reasonably necessary, in connection with the continuing administration of any Benefit Plan that is a Pension Plan or any Excluded Liability by Cabot Parent 
or its Affiliates after the Closing. Following the Closing, Columbus will use commercially reasonable efforts to facilitate notification to Cabot Parent of the 
temiination of any Cabot Business Employee who participates in a Benefit Plan that is a Pension Plan. 

( d) At or as promptly as practicable after the Closing, the Cabot Parties and their Subsidiaries shall deliver to Columbus all of the 
Books and Records to the extent not already held by a Transfen-ed Subsidia1y. For a period of seven years after the Closing Date, Cabot Parent shall, to the 
extent permitted by Law and confidentiality obligations existing as of the Closing Date, grant to Columbus and its Representatives dtumg regular business 
hotu-s and subject to reasonable mies and regulations, the right to have pe1-sonnel of Cabot Parent and its Affiliates made available to them or to otherwise 
cooperate to the extent reasonably necessa1y in connection with (i) preparing and filing Tax Returns or any Tax inquiiy, audit, investigation or dispute, or 
(ii) any litigation or investigation arising from the operation of the Cabot Business prior to Closing by a third pa1ty against Columbus. For the avoidance of 
doubt, nothing in th.is Section 5. I@. requii·es any Cabot Party to grant access to the Tax Returns of any Cabot Pa1ty or its Affiliates, except such portions of 
such Tax Rettuns for taxable periods (or po1tions thereof) ending on or before the Closing Date as relate exclusively to Cabot and the Transfen-ed 
Subsidiaries and the Cabot Business and as reasonably necessary for Coltuubus to prepare and file any Tax Retum or any Tax inquiry, audit, investigation 
or dispute. 

(e) Prior to the Closing, Coltuubus shall use all Subscriber Infonnation that was obtained prior to the Closing from Cabot, its 
Subsidiaries or any Affiliate of any of the foregoing only in compliance with Sections 222 and 631 of the Communications Act and all other Laws 
goveming the use, collection, disclosure and storage of such infonuation. For ptuposes hereof, "Subscriber Infonuation" means personally identifiable 
infonuation or sii1iilar term pertainmg to individuals, including names, telephone ntu11be1-s, e-mail and billing addresses, credit card numbers and expii·ation 
dates and bank account ntu11be1-s, routing numbers and customer proprieta1y network infonuation. 
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(f) Without limiting the other provisions of this Section 5 .1, prior to the Closing, Cabot Parent shall use reasonable best efforts to 
deliver to Columbus: (i) on the date hereof, the Operating Budget for fiscal year 2025 (if not already delivered to Columbus prior to the date hereof) and 
no later than January 31, 2026, if as of such date the Closing has not occw1·ed and this Agreement has not been tenninated, the Operating Budget for fiscal 
year 2026; (ii) on the date hereof, Cabot's unaudited consolidated balance sheet as of March 31, 2025, and Cabot's related consolidated statement of 
operations, changes in equity and cash flows for the fiscal quatter-ended March 31, 2025, together with the comparative period for the prior year, reviewed 
in accordance with SAS 100 review procedures by independent accountants for the Cabot Business, in each case that have been reviewed by its 
independent accountants who have issued a Statements on Auditing Standards No. 100 Review report; (iii) as promptly as reasonably practicable, within 
fotty (40) days after the completion of each fiscal quarter of Cabot following the fiscal quatt er ended March 31, 2025, Cabot's consolidated unaudited 
balance sheet as of the end of such fiscal quatt er and for the corresponding fiscal quatt er in the previous fiscal year, and Cabot's related consolidated 
statements of operations, changes in equity and cash flows (and related footnotes) for such fiscal quatter and for the con-esponding fiscal quatt er in the 
previous fiscal year, in each case that have been reviewed by its independent accountants who have issued a Statements on Auditing Standards No. 100 
Review report; (iv) as promptly as reasonably practicable, but in any event within sixty-five (65) days after the completion of each fiscal year beginning 
with the fiscal year ended December 31, 2025, Cabot 's consolidated audited balance sheet as of the end of such fiscal year, and Cabot's related consolidated 
statements of operations, changes in equity and cash flows; and ( v) any such other financial infonnation of Cabot and the Cabot Business to the extent such 
infonuation is reasonably required to be included in the Proxy Statement or in any other filing required to be made by Colwubus with the SEC in 
connection with the Transaction (including, for the avoidance of doubt, pursuant to Item 9.01 of Fonu 8-K with respect to financial statements of the 
business acquired) . Following the date hereof, upon Columbus's request, (x) Cabot Parent shall use reasonable best effotts to cause the independent 
accountants for the Cabot Business to provide their written consent for the filing of the Audited Financial Statements with the SEC (subject to customary 
representations and letters in connection therewith as reasonably requested by such independent accountants), and (y) Cabot Parent shall cooperate with 
Colwubus to assist in the preparation by Colwubus of pro fotma financial statements for the combined business to the extent reasonably required to be 
included in the Proxy Statement or any other SEC filing by Colwubus (which financial information need not be reviewed as set fotth above). Columbus 
shall reimburse Cabot Parent for 50% of all reasonable and docwuented out-of-pocket costs incw1·ed by Cabot Parent or its Subsidiaries in connection with 
fulfilling its obligations pursuant to this Sectjop S ) (j), (including, for the avoidance of doubt, the costs of engaging any additional accountants, to the extent 
requested by Colwubus). 

Section 5.2 Conduct of Business bY. the Cabot Parties. 

(a) From the date hereof to the Closing, except (w) as otherwise contemplated by this Agreement, (x) as otherwise required by 
Law, (y) as set forth in Section 5.2(.a} of the Cabot Disclosw·e Schedule or (z) as Columbus otherwise consents in wTiting (such consent not to be 
unreasonably withheld, conditioned or delayed) , the Cabot Patties shall cause Cabot and its Transfen-ed Subsidiaries to, (a) use commercially reasonable 
efforts to conduct the Cabot Business in the Ordinaty Cotu-se which shall include using commercially reasonable efforts to (x) operate the Cabot Business 
in a manner consistent with the Operating Budget and (y) preserve intact the Cabot Business and their relationships with customet-s, suppliet-s, 
programming providers, creditors and employees; and (b) to the extent not inconsistent with this Agreement, use commercially reasonable effotts to retain 
all of the Cabot Governmental Authorizations, including using commercially reasonable effotts to perform all obligations under all of the material Cabot 
Govemmental Authorizations and commercially reasonable effotts to renew any material Cabot Governmental Authorizations that expire prior to the 
Closing Date. Without limiting the generality of the foregoing, from the date hereof to the Closing, except (w) as otherwise contemplated by this 
Agreement, (x) as otherwise required by Law, (y) for the items set forth in Section 5.2(.a} of the Cabot Disclosw·e Schedule or (z) to which Colwubus 
othetw ise consents in writing (such consent not to be unreasonably withheld, conditioned or delayed), the Cabot Patties shall cause Cabot and its 
Transfen-ed Subsidiaries not to: 
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(i) incur, create, assume or suffer to exist any Encumbrance on any of the assets of Cabot or any of the TransfeITed 
Subsidiaries, or any Cabot Assets, that will remain in existence at the Closing, other than a Pemiitted Encumbrance and other than encumbrances 
securing Existing Cabot Notes consented to by Columbus in writing to the extent necessary and proper or advisable to be granted to ensure that 
there does not occur either a "Below Investment Grade Downgrade Event" or a "Change of Control Reptu·chase Event" (each as defined in the 
applicable supplemental indenttu·e goveming each series of Existing Cabot Notes) at Closing or in the 60 days following the Closing Date 
("Specified Enctunbrances"); 

(ii) sell, lease, license, transfer, enctunber, or otherwise dispose of any Cabot Systems, headends, subscribers or other 
material assets of Cabot or any of its Subsidiaries (with respect to the Cabot Business), in each case having a fait· market value in excess of 
$5,000,000 individually or $15,000,000 in the aggregate, other than (w) in the Ordinary Cotu·se, (x) to Cabot or a Transferred Subsidia1y, (y) 
Pemiitted Enc1unbrances or (z) as expressly required by the temis of any Contract entered into prior to the date of this Agreement and disclosed in 
the Cabot Disclosm·e Schedule; 

(iii) (A) enter into, modify, renew, suspend, abrogate, tenninate or amend any material programming Contracts applicable 
solely to Cabot and/or the Transferred Subsidiaries, other than extensions or renewals in the Ordina1y Course or modifications, renewals, 
suspensions, abrogations, temiinations or amendments effected by another party thereto that Cabot and its Affiliates have no contractt1al right to 
prevent, (B) excluding any programniing Contract described in clause (A), enter into any Cabot Lease or Contract that would have been a Cabot 
Material Contract if entered into prior to the date hereof, or modify, renew, suspend, abrogate, temiinate or amend in any material respect any such 
Cabot Lease or Contract or any Cabot Material Contract, other than (u) in the Ordina1y Cotu-se, (v) in connection with any Pemiitted Refmancing 
Indebtedness, (w) as contemplated by Section 5.14, (x) cash payment of any Mattu-ing Indebtedness by Cabot, (y) any amendments, restatements, 
amendments and restatements, supplements or other modifications to the Existing Cabot Credit Agreement on customary mat·ket temis that do not 
introduce any prepayment penalties or preniitu11S or increase the p1111cipal amotu1t of commitments theretu1der ( except as provided in any 
provisions providing for the increase in any comniitments or establishing additional comniitments or in any other provisions set forth in the 
Existing Cabot Credit Agreement as of the date hereof) ("Pemiitted Revolver Amendments") or (z) as othe1w ise pemiitted by the tellllS set forth in 
clauses (i) through (xxiv) of this Section 5.2(!!)., or (C) enter into, modify, renew, suspend, abrogate, temiinate or amend in any material respect 
any Cabot Govemmental Authorization, other than renewals and extensions in the Ordinary Cotu-se and on substantially the same temis; 

(iv) fail to titnely file valid requests for renewal under Section 626 of the Co1llllltu1ications Act with the proper 
Govemment Entity with respect to all Cabot Franchises that shall expit·e within 36 months after any date between the date of this Agreement and 
the Closing Date; 

(v) modify, suspend, abrogate, amend or tenninate any of the organizational doc1unents of Cabot or the Transfen-ed 
Subsidiaries; 

(vi) (A) authorize or issue any Equity Interest or class of Equity Interests in Cabot or the Transfell'ed Subsidiaries; or (B) 
cancel, redeem or repurchase any of the Membership Interests or any other Equity Interest in Cabot; 
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(vii)          make any loans, advances or capital contributions to, or investments in, any other Person (other than to or in Cabot or
any wholly owned Transferred Subsidiary thereof);

 
(viii)           except as required under applicable Law or the terms of any Benefit Plan as in effect as of the date hereof (A) grant,

provide or increase (or commit to grant, provide or increase) any
severance or termination payments or benefits to any Cabot Business Employees
or other current or former directors, employees or other service providers of the Cabot Business, Cabot or the Transferred Subsidiaries; (B)
increase in any manner
the compensation or benefits of any Cabot Business Employees or other current or former directors, employees or other
service providers of the Cabot Business, Cabot or the Transferred Subsidiaries, except for increases in base salary (and
 resulting increases in
bonuses to the extent based on a percentage of base salary) to Cabot Business Employees or other current or former directors, employees or other
service providers of the Cabot Business, Cabot or the Transferred
Subsidiaries, in the Ordinary Course up to 5% in the aggregate per annum; (C)
become a party to, establish, adopt, terminate, amend (other than amendments that do not result in any material increase in costs to Cabot or any of
the Transferred
Subsidiaries (or, after the Closing, to the Columbus Parties or any of their respective Affiliates)), or commit to become a party to,
establish, adopt, terminate, amend (other than amendments that do not result in any material increase in costs
to Cabot or any of the Transferred
Subsidiaries (or, after the Closing, to the Columbus Parties or any of their respective Affiliates)) any Cabot Benefit Plan or arrangement that would
have been a Cabot Benefit Plan if in effect on the date
hereof or accelerate the vesting of, or lapse of restrictions on, any compensation or benefits
for the benefit of any Cabot Business Employee or other current or former director, employee or other service provider of the Cabot Business,
Cabot
or the Transferred Subsidiaries; (D) establish, adopt, enter into or amend any collective bargaining agreement, plan, trust, fund, policy or
arrangement for the benefit of any Cabot Business Employee or other current or former director,
employee or other service provider of the Cabot
Business, Cabot or the Transferred Subsidiaries or any of their respective beneficiaries; or (E) cause the funding of any rabbi trust or similar
arrangement or take any action to fund or in any
other way secure the payment of compensation or benefits under any Cabot Benefit Plan;

 
(ix)                    (A) transfer the employment duties of any individual who would be a Cabot Business Employee if the Closing

occurred as of the date hereof to a different business unit of Cabot Parent or its Affiliates or take
other action such that the individual would not
constitute a Cabot Business Employee, or transfer the employment duties of any individual who would not be a Cabot Business Employee if the
Closing occurred as of the date hereof to Cabot or one
of the Transferred Subsidiaries or take other action such that the individual would become a
Cabot Business Employee, or (B) hire any individual who would be a Cabot Business Employee or promote or terminate (other than for cause) the
employment of any Cabot Business Employee, in each case in this clause (B) at the level of Vice President or above;

 
(x)            settle or compromise any
claim, action, arbitration, dispute or other proceeding, except where (A) the sum of (i) any

amount paid in settlement or compromise plus (ii) the financial impact to Cabot and the Transferred Subsidiaries of any other terms of the
settlement
or compromise does not exceed $5,000,000 individually or $15,000,000 in the aggregate and (B) such settlement or compromise does
not impose any ongoing non-monetary Liability on Cabot or any of the Transferred Subsidiaries (other than customary
non-disparagement and
confidentiality obligations);

 
(xi)                    sell, assign, transfer, encumber or otherwise dispose of any Equity Interests in Cabot or any of the Transferred

Subsidiaries to any Person (other than Columbus or a designee thereof and other than Specified Encumbrances, or cause or
permit Cabot or any of
the Transferred Subsidiaries to engage in any merger, consolidation or other restructuring or recapitalization event (other than with another
Transferred Subsidiary), or liquidate or terminate the existence of Cabot or
any of the Transferred Subsidiaries;
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(xii) other than in the Ordinary Course, acquit·e (A) any System that would be a Cabot System upon such acquisition, or 
any headend, subscriber, Person, business or all or substantially all of the assets of any Person or business or (B) any other assets having a fair 
market value in excess of $5,000,000 individually or $15,000,000 in the aggregate, in each case, except as expressly requit·ed by the temis of any 
Contract entered into prior to the date of this Agreement and disclosed in the Cabot Disclosure Schedule; 

(xiii) (A) make any change in its accounting policies, practices or procedures from those used to prepare the Audited 
Financial Statements unless such change is required by GAAP, (B) make any change in the management of payables, receivables or working 
capital or modify credit policies, in each case, other than in the Ordina1y Course, (C) fail to use commercially reasonable efforts to maintain 
working capital in the Ordina1y Cotu·se, or (D) accelerate the collection of receivables or delay the payment of payables or prepaid expenditures, 
in each case other than in the Ordina1y Course; 

(xiv) fail to file, in a manner consistent with Cabot 's and the Transfe1Ted Subsidiaries' past practice, any Tax Returns of 
Cabot and each of the Transferred Subsidiaries required to be filed on or before the Closing Date; 

(xv) make, change or rescind any material Tax election, settle or compromise any material claitu by a Government Entity 
for Taxes, surrender any right to claitu a material Tax refund, enter into any closing agreement with respect to material Taxes, file any amendment 
(except as required by Law) to previously filed Tax Returns relating to material Taxes, waive or extend any statute of limitation with respect to 
material Taxes, consent to any extension or waiver of the limitations period applicable to any material claitu by a Governmental Entity for Taxes 
(other than any automatic or automatically granted extension) or adopt or change any material Tax accounting period or material Tax accounting 
method, in each case other than to the extent such action (A) would not reasonably be expected to have material adverse Tax consequences to 
Coltuubus or any of its Affiliates (including, after the Closing, Cabot and the Transfen-ed Subsidiaries) or (B) relates to a combined, consolidated 
or unitary Tax Return of any group the common parent of which is Cabot Parent (unless such action relates solely to Cabot and/or any Transfen-ed 
Subsidia1y or the assets thereof); 

(xvi) engage in any business other than the Cabot Business and businesses ancilla1y to the Cabot Business, other than in 
the Ordina1y Cotu-se and, subject to the Restmcturing, the Excluded Businesses; 

(xvii) conve1t any billing systenis used by the Cabot Business; 

(xviii) except for (A) (1) promotional offe1-s, (2) pricing of new Internet tier speeds and (3) pricing of new products, in each 
case, in the Ordina1y Cotu·se and (B) rate increases provided for in Section 5.2fa).(xviii) of the Cabot Disclosm·e Schedule or the Operating Budget, 
materially modify the eligibility criteria for any eligibility-restricted pricing progralllS, including those administered pursuant to Broadband 
Grants; 

(xix) defer beyond the Closing Date (other than for valid and reasonable business reasons unrelated to this Agreement) the 
making of any of the capital expendittu·es set fo1th in ~ of the Cabot Disclosure Schedule that are scheduled to be made before 
the Closing Date; P.rovided, however, that in no event shall the Cabot Parties be deemed to have breached this covenant if Cabot and its 
Subsidiaries shall have made at least 80% of the aggregate capital expendittu·es required by the foregoing; 
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(xx) fail to use commercially reasonable efforts to do any of the following: (A) maintain invento1y, plant replacement 
materials and customer premises equipment for the Cabot Systems at levels (by device type) in the Ordinaiy Course, (B) maintain and continue 
regular purchase order activity therefor in the Ordinaiy Cotu·se and (C) maintain customer premises equipment of a quantity (by device type) 
sufficient to enable Columbus to conduct the Cabot Business, in the Ordinaiy Cotu-se as it is conducted by Cabot Parent as of the date of th.is 
Agreement, for at least a 45-day period following the Closing Date; 

(xxi) knowingly take, cause or penuit to be taken or om.it to take any action which would reasonably be expected to 
materially delay or prevent or impede consummation of the Transaction by the End Date; 

(xxii) enter into, modify, renew, suspend, abrogate, tenninate or amend any transaction or Contract with any Cabot Related 
Pei-son, other than (i) as otherwise provided by this Agreement to occur on or prior to the Closing or the Restructtuing, (ii) actions related to the 
compensation or benefits of Cabot Business Employees or other current or fonuer directo1-s, employees or other service provide1-s of the Cabot 
Business, Cabot or the Transfe1Ted Subsidiaries that are expressly pennitted ptu·suant to the exceptions to ~ or .(w or (iii) 
commercial Contracts entered into in the Ordinaiy Cotu-se on anu's-length tel1ll.S; 

(xxiii) redeem, repurchase, prepay, defease, incur, assume, endorse, guarantee or othe1w ise become liable for or modify in 
any material respect the tenus of any Indebtedness, or otherwise issue or sell any debt secm-ities or calls, options, waffants or other 1-ights to 
acquire any debt sectu-ities (directly, contingently or otherwise), except for (A) the incm1·ence of any Indebtedness among Cabot and its wholly 
owned Transfeffed Subsidiaries in the Ordina1y Course, (B) any revolving bo1rnwings under the Existing Cabot Credit Agreement, provided all 
such bo1rnwings are repaid by Cabot p11or to the Closing, (C) as contemplated by Section 5.14, (D) any Pennitted Refinancing Indebtedness, (E) 
in connection with any cash payment of any Maturing Indebtedness by Cabot or (F) any Pennitted Revolver Amendments; or 

(xxiv) authorize or enter into any agreement or commitment to do any of the foregoing. 

(b) Notwithstanding anything to the contraiy in this Agreement, (i) the Cabot Pa1ties shall be entitled to cause distributions in respect 
of the Membership Interests or other Equity Interests in Cabot, as applicable, of all Non-Operating Cash in the Cabot Business to Cabot Parent or NewCo 
1, as applicable, from time to time between the date of th.is Agreement and the Closing and (ii) the Cabot Parties shall not be entitled to cause the 
disti-ibution in respect of the Membership Interests or other Equity Interests in Cabot, as applicable, of any Operating Cash. 
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Section 5.3 Conduct of Business bY. Columbus. 

(a) From the date hereof to the Closing, except (w) as otherwise contemplated in this Agreement or by the Lewis Merger 
Agreement (or any agreements entered into in connection therewith, including, without limitation, the Lewis SHA Amendment), (x) as otherwise requit·ed 
by Law, (y) as set forth in Section 5.3(.a). of the Columbus Disclostu·e Schedule or (z) as Cabot Parent otherwise consents in writing (such consent not to be 
unreasonably withheld, conditioned or delayed), Columbus shall, and shall cause each of its Subsidiaries to, (a) use commercially reasonable efforts to 
conduct its business and operations in the Ordina1y Cotu·se which shall include using commercially reasonable efforts to preserve intact the business of 
Coltuubus and its Subsidiaries and their relationships with customers, suppliers, programming providers, creditors and employees; and (b) use 
commercially reasonable effo11s to retain all of the Coltuubus Franchises, including using commercially reasonable effo1ts to perform all material 
obligations under all of the Columbus Franchises and using commercially reasonable effo11s to renew any material Columbus Govemmental Authorizations 
that expit·e prior to the Closing Date. Without limiting the generality of the foregoing, from the date hereof to the Closing, except (w) as othe1w ise 
contemplated by this Agreement or by the Lewis Merger Agreement (or any agreements entered into in connection therewith, including, without limitation, 
the Lewis SHA Amendment), (x) as otherwise requit·ed by Law, (y) for the items set forth in Sectjop 'I 3(ii). of the Columbus Disclosure Schedule or (z) to 
which Cabot Parent othe1w ise consents in \¥riting (such consent not to be Ullleasonably withheld, conditioned or delayed) , Coltuubus shall not, and shall 
cause its Subsidiaries not to: 

(i) knowingly take, cause or pennit to be taken or om.it to take any action that would reasonably be expected to prevent or 
materially delay or impede the consummation of the Transaction by the End Date; 

(ii) modify, suspend, abrogate, amend or tenninate any of the organizational docmuents of any Columbus Party, other than 
modifications, abrogations or amendments (to organizational docmuents other than Columbus's certificate of incorporation) that are not material; 

(iii) reclassify, split, combine, subdivide, cancel or redeem, reptu·chase, or othe1w ise acquit·e, directly or indirectly any 
Equity Interest or class of Equity Interests in Coltuubus or its Subsidiaries, except (A) where equitable adjustments are made to the number of 
shares of Columbus Class C Common Stock, Columbus Holdings Class C Common Units and Columbus Holdings Prefell'ed Units constituting 
the Equity Consideration, as applicable, (B) in connection with any compensatory equity awards or for any such transaction by a wholly owned 
Subsidia1y of Coltuubus which remains a wholly owned Subsidiary after consummation of such transaction and (C) for cancellations of Equity 
Interests of Coltuubus held by Columbus or any of its Subsidiaries or repurchases of Equity Interests of Coltuubus; 

(iv) declare, set aside or make any dividend or other distribution to the Columbus stockholders (whether cash or stock); 

(v) engage in any material business other than the business of Columbus and its Subsidiaries as of the date of this 
Agreement; 

(vi) liquidate or tenninate the existence of any of the Columbus Parties; 

(vii) inctu· Indebtedness (as defined in the Amended and Restated Credit Agreement, dated as of March 18, 1999, as 
amended and restated on April 26, 2019 and as fmther amended, restated, amended and restated, supplemented or othe1w ise modified from time to 
titue on or prior to the date of this Agreement, by and among Coltuubus Communications Operating, LLC, CCO Holdings, LLC, the lenders and 
issuing lenders from titue to time party thereto and Bank of America, N.A., as administrative agent) ("Cohunbus Indebtedness") (other than solely 
to refinance existing Indebtedness in an aggregate principal amount no greater than the aggregate principal amount of the Indebtedness being 
refinanced plus any interest, expenses, fees, costs or other obligations in connection with such refinancing), if immediately following such 
incm1·ence Cohunbus's Leverage Ratio (as defined in such credit agreement) detellllllled as of the last day of the most recently ended fiscal qua1ter 
of Cohunbus would exceed 4.50x on a pro fo1ma basis after giving effect to such inctu1·ence and the use of proceeds thereof; 
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(viii) knowingly take, or omit to take, any action outside the Ordinary Course that would reasonably be expected to result 
in a "Below Investment Grade Downgrade Event" or a "Change of Control Repurchase Event" (each as defined in the applicable supplemental 
indenture goveming the applicable series of Existing Cabot Notes) at Closing or in the 60 days following the Closing Date; or 

(ix) authorize or enter into any agreement or cormnitment to do any of the foregoing. 

(b) From the date hereof to the Closing, Columbus shall not, and shall cause its Subsidiaries not to, enter into any agreements with 
respect to, or consummate, transactions for the acquisition of businesses, assets, equity or property of another Person (whether by merger, consolidation, 
stock or asset purchase or otherwise), for cash and/or Equity Interests of Columbus or its Subsidiaries, if such transactions would, individually or in the 
aggregate, reasonably be expected to (i) requit·e Columbus to abandon or tenninate the Transaction, (ii) delay the consummation of the Transaction beyond 
the End Date, (iii) prohibit or prevent the consummation of the Transaction or (iv) result in Cabot Parent having an Equity Interest (as defined in the 
Stockholders Agreement) equal to less than 21 % at the Closing; provided that, to the extent any such transactions would not violate the provisions set forth 
in this Sectjop 'I 30).). then, notwithstanding anything to the contrary in this Agreement, including this Section 5.3, Sectjop S 4 and Sectjop 'I S, Columbus 
shall be pennitted to enter into such transactions. 

Section 5.4 Consents; Further Assm·ances. 

(a) Subject to, and not in litnitation of. Sectjop 'I S the Cabot Patties, on the one hand, and the Columbus Parties, on the other 
hand, shall cooperate and use their respective commercially reasonable efforts to do, or cause to be done, all things necessary or advisable to fulfill as 
promptly as practicable the conditions to Closing in this Agreement and consummate the Transaction. Without litniting the generality of the foregoing, the 
Cabot Parties, on the one hand, and the Columbus Parties, on the other hand, shall each, with the reasonable cooperation of the other(s), use commercially 
reasonable effotts to obtain and maintain all material Cabot Consents and Coltuubus Consents, respectively. If, notwithstanding the exercise of theit· 
commercially reasonable effotts and compliance with this Sectjop 'I 4 and Sectjop S S the Cabot Parties are unable to obtain one or more of the Cabot 
Consents, the Cabot Parties shall reasonably cooperate with the Columbus Parties ' effotts to obtain each such Cabot Consent for a period of 12 months 
following the Closing. For the avoidance of doubt, except as otherwise provided in Article VI, none of the parties ' obligations to effect the Closing shall be 
conditioned on obtaining any Cabot Consents or Columbus Consents. 

(b) Nothing contained in tltis Agreement shall requit·e the expendittu·e or payment of any fimds ( other than in respect of nonnal and 
usual attomeys' fees, filing fees or other n01mal costs of doing business), the giving of any other consideration by any Cohuubus Patty, any Cabot Patty or 
theit· respective Subsidiaries with respect to seeking any Cabot Consents or Cohuubus Consents or any regulatoty approvals ptu·suant to Section 5.5. 

(c) Each patty shall execute and deliver such other docmuents, certificates, agreements and other \¥ritings and to take such other 
commercially reasonable actions as may be reasonably necessaty or desit·able to evidence, constUlllllate or implement expeditiously the Transaction. 
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(d) Notwithstanding anything to the contra1y herein, including Section 5.3, Section 5.5 and Section 5.11, nothing in this Agreement 
or in any Ancilla1y Agreements shall require Columbus or any of its Subsidiaries to take any action that would breach the Lewis Merger Agreement or any 
agreement entered into in connection therewith, and nothing in this Agreement or in any Ancilla1y Agreements shall limit, restrict, impair or prevent 
Columbus from complying with the terms and provisions of, and performing under, the Lewis Merger Agreement and any agreement entered into in 
connection therewith. Notwithstanding anything to the contra1y herein, including Section 5.3. Section 5.5 and Section 5.11, Cabot Parent agrees that 
Columbus' compliance with the tenus and provisions of the Lewis Merger Agreement and any agreement entered into in connection therewith, and the 
pe1fon11ance by Columbus under and ptu·suant to the Lewis Merger Agreement, any agreement entered into in connection therewith and the consummation 
of the Lewis Transactions in accordance therewith shall not be deemed to be a breach of, or give rise to any remedy or right under, any provision of this 
Agreement (including Sections 5.4, .2.,2, Article VI and Article VII hereof) or any other Ancilla1y Agreement. Columbus agrees that (i) it shall not, and it 
shall not pennit its Affiliates to, amend, modify or waive any provision of, or tenninate, or agree to any amendment, modification, waiver or termination 
of, the Lewis Merger Agreement in a manner that would be, or would reasonably be expected to be, adverse in any material respect to the Cabot Pa1t ies or 
the Transaction without the prior written consent of Cabot Parent (it being understood that nothing in this clause (i) shall prevent Lewis from waiving any 
provision of, or tenninating, the Lewis Merger Agreement) and (ii) it shall use its reasonable best efforts to cause the Lewis Transactions to close 
immediately prior to the Closing. 

Section 5.5 ,Bs~ lato1Y,,Approvals. 

(a) As soon as practicable after the execution of this Agreement, and, in any event, within 60 calendar days after the date of this 
Agreement, each of Cabot Parent and Columbus shall make or cause to be made all filings required of each of them or any of their Affiliates under 
Antitiust Laws with respect to the Transaction ( collectively, the "Antiti"t1st Applications"). As soon as practicable after the execution of this Agreement, 
and, with respect to the Regulatory Applications, in any event, within 60 calendar days after the date of this Agreement (with an additional 30 calendar 
days for Regulato1y Applications related to LFAs, State Regulato1y Authorities and Broadband Grants subject to extension upon the mutual agreement of 
the parties), Cabot Parent and Coltuubus shall prepare and file or deliver, or cause to be prepared and filed or delivered, the Regulatory Applications and 
any other applications ( other than the Antitiust Applications) seeking consent or approval of, clearance from, or filings, notices, declarations or 
registi-ations with, any other Government Entities that are necessa1y for the constu11111ation of the ti-ansactions contemplated hereby (together with the 
Antitiust Applications, the "Bsgi,ilatorY. Approvals"). In addition, Cabot Parent shall cause Cabot to use reasonable best effo1ts to promptly obtain, and to 
obtain no later than the End Date, for any Cabot Franchise for which a valid notice of renewal ptu·suant to the fo1mal renewal procedtu·es established by 
Section 626 of the Conuullllications Act has not been timely delivered to the appropriate Government Entity, a renewal or extension of either (i) at least 
thiity-seven (37) months; or (ii) at least two (2) years and an agreement by such Govemment Entity to abide by the renewal procedtu·es set foith in 
subsections (b) through (g) of Section 626. 
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(b) Subject to the tenns of this Section 5.5, the parties shall cooperate with each other in all reasonable respects and shall use 
reasonable best effo1ts to (i) obtain the Regulato1y Approvals as promptly as practicable, including to resolve such objections, if any, as may be asse1ted by 
any Government Entity with respect to the Transaction under the Antitrust Laws, the Communications Laws or any other applicable Law in connection 
with the Transaction, (ii) take such actions as may be required to cause the expiration of the waiting or notice periods under the Communications Laws or 
the Antitrust Laws with respect to the Transaction as promptly as possible after the execution of this Agreement, (iii) promptly file any additional 
infonuation required by any Government Entity in connection with the Regulato1y Approvals as soon as practicable after receipt of a request for additional 
infonuation and (iv) cooperate with each other in connection with any such filing (including, to the extent penrutted by applicable Law, providing copies of 
drafts of all prepared filings to the non-filing pa1ties prior to filing and considering all reasonable additions, deletions or changes suggested in connection 
therewith) and in connection with resolving any investigation or other inquuy of any such Government Entity with respect to any such filing. Without the 
prior consent of Columbus, none of Cabot Parent, Cabot or any of its Subsidiaries shall agree with any Government Entity to extend or to toll the time 
luuits applicable to such Govellllllent Entity's consideration of any Regulatory Approval. Each of Cabot Parent and Columbus shall promptly infonu the 
other party of any material and substantive oral communication with, and provide copies of written communications (and memoranda sett.ing fo1th the 
substance of any material and substantive oral communication) with, any Government Entity regarding any Regulato1y Approval. Unless prohibited by 
applicable Law or by the applicable Government Entity, and subject to the other tenns of this Section 5. 5, each of Cabot Parent and Columbus shall consult 
with the other party prior to any meetings, by telephone or in person, with the staff of a Government Entity in connection with the transactions 
contemplated by this Agreement and, to the extent reasonably practicable, provide reasonable prior notice to, and include the other pa1ty in, material and 
substantive meetings or conversations with any Govellllllent Entity in connection with the transactions contemplated by this Agreement. If such notice and 
inclusion is prohibited by applicable Law or is not reasonably practicable, such party shall keep the other party apprised with respect thereto. In 
fwtherance of its obligations under this Section 5.5, each of Cabot Parent and Columbus shall use its reasonable best efforts to fiunish to the other pa1ty all 
infonuation reasonably requested by the other party in connection with Regulato1y Approvals, and will consult and cooperate with the other party in 
connection with, any analyses, appearances, presentations, memoranda, briefs, argmuents, opinions and proposals relating to Regulato1y Approvals. Each 
of Cabot Parent and Cohuubus may designate competitively sensitive material provided to the other party under this Section 5.5 as "outside colUISel only" 
if such designating party reasonably deems it advisable and necessary to do so and provided that it is standard industiy practice to refrain from disclosing 
such material in the context of an acquisition or merger transaction (it being agreed that such materials designated as "outside counsel only'' and the 
infonuation contained therein shall be given only to the outs ide legal colUISel of the recipient and will not be disclosed by such outside counsel to 
employees, officers, or du·ectors of the recipient, unless express written pennission is obtained in advance from the som·ce of the materials). In addition, 
each of Cabot Parent and Colmubus may redact any material provided to the other parties tmder this Section 5. 5 ( whether or not competitively sensitive or 
designated as "outside cotmsel only'') (w) to exclude Transaction-Related Doctuuents, as defined tmder the HSR Act, (x) to remove references concerning 
the valuation of businesses, (y) as necessary to comply with contractual agreements, and (z) as necessary to address reasonable privilege concems. Subject 
to compliance with its obligations in this Section 5.5, Cohuubus shall be entitled, upon reasonable consultation in advance with Cabot Parent and after 
good faith consideration of the views of Cabot Parent, to direct the strategy with respect to obtaining the Regulato1y Approval; however neither Cohuubus 
nor Cabot Parent may commit to or agree with any Govellllllent Entity to enter into a tiniing agreement, stop the clock, stay, toll or extend any applicable 
waitmg period or withdraw and refile its Notification and Repo1t fonu as requu·ed by the Antitrust Laws or other applicable Law, or enter into any similar 
tuning agreement, without the prior \¥11tten consent of the other pa1ty (not to be tmreasonably withheld, conditioned or delayed). 

(c) Notwithstanding anythmg in this Agreement to the contra1y, Cohuubus, Cohuubus Holdings and Cabot Parent tmderstand and 
agree that "reasonable best efforts" shall requu·e Colmubus, Cohuubus Holdings and their respective Subsidiai-ies to (i) divest or othe1w ise hold separate 
(including by establishmg a trust or otherwise) any businesses, assets or properties of Cohuubus, Cohuubus Holdings and then· respective Subsidia11es 
(including Cabot and the Transfe!l'ed Subsidia11es), other than businesses, assets or prope1ties that, individually or in the aggregate, are mate11al to 
Colmubus, Cohuubus Holdings and their respective Subsidia11es (including Cabot and the Transferred Subsidiaries), taken as a whole, (ii) accept any 
conditions or take any other actions that would apply to, or affect, any businesses, assets or properties of Cohuubus, Cohuubus Holdings and then· 
respective Subsidiaries (including of Cabot or any Transferred Subsidia1y or the Cabot Business), other than (A) any condition requumg significant 
constiuction or any condition in perpetuity, (B) any condition or action that is inconsistent with or violative of any conditions imposed by the FCC in 
connection with secm-ing Regulato1y Approvals from the FCC or (C) any condition or action that would reasonably be expected, individually or in the 
aggregate, to mate11ally adversely affect (financially or otherwise) the business, assets or results of operations of Cohuubus, Colmubus Holdings and then· 
respective Subsidiaries (including Cabot and the Transferred Subsidia11es), taken as a whole, and (iii) unless mutually agreed by the parties, litigate or 
participate in the litigation of any proceeding involving the FCC, the FTC or Antitiust Division, or any other Government Entity, whether judicial or 
admmistrative, in order to (A) oppose or defend against any action by any such Govellllllent Entity to prevent or enjoin the constuumation of the 
Transaction, this Agreement or the Ancilla1y Agreements or (B) ove1tmn any regulato1y action by any such Govellllllent Entity to prevent consmumation 
of the Transaction, this Agreement or the Ancilla1y Agreements, including by defending any suit, action or other legal proceeding brought by any such 
Government Entity in order to avoid the entiy of, or to have vacated, ove1tmned or tenumated or appealing any order (provided that Cohuubus shall du·ect 
the strategy in connection with any litigation tmder this clause (iii)) (any condition, remedy or action that Cohuubus or Cohuubus Holdings is not required 
to accept or take under this Sectjop 5 5(.), a "Burden591pe Copdjtjop"). Notwithstanding the foregoing, neither Colmubus nor Cohuubus Holdings shall be 
requu·ed to commit to or effect any action contemplated by this Section 5. 5 that is not conditioned upon the consmumation of the Transaction and the other 
transactions contemplated by this Agreement and the Ancilla1y Agreements. 
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Section 5.6 Transfer Tax and Sales Tax Matters: General Tax Cooperation. 

(a) Columbus Holdings shall be responsible for and pay one-half of all Transfer Taxes and one-half of any Sales Taxes, and Cabot 
Parent shall be responsible for and pay one-half of all Transfer Taxes and one-half of any Sales Taxes. Any Tax Returns that must be filed in connection 
with Transfer Taxes or Sales Taxes shall be prepared by the party primarily or customarily responsible under applicable Law for filing such Tax Returns, 
and such party will use commercially reasonable efforts to provide such Tax Returns to the other party at least ten (10) Business Days prior to the date such 
Tax Retmns are due to be filed. Columbus and Cabot Parent shall cooperate in the timely completion and filing of all such Tax Returns. 

(b) Cabot Parent and Columbus Holdings shall provide each other with such assistance as reasonably may be requested by either of 
them in connection with (i) the preparation of any Tax Return, or (ii) any audit or other examination by any taxing authority, or any judicial or 
administrative proceedings relating to liability for Taxes. The party requesting assistance hereunder shall reimbtu-se the other party for reasonable out-of­
pocket expenses incurred in providing such assistance, provided, however, that, for ptuposes of receiving reimbursement, no independent contractors, such 
as accountants or attorneys, shall be consulted without the w-ritten consent of the party requesting assistance, which consent shall not be unreasonably 
withheld. 

(c) Columbus Holdings shall indemnify and hold harmless Cabot Parent from and against any Transfer Taxes and any Sales Taxes 
for which Colmubus Holdings is responsible ptu-suant to Section 5.6(.a}. 

Section 5.7 

(a) Transfer of Empl_oyment. Cabot Parent, Cabot and their respective Subsidiaries shall take all reasonably necessary actions to 
ensm·e that, as of immediately prior to the Closing, (i) all Employees of Cabot Parent or its Subsidiaries who provide services primarily with respect to the 
Cabot Business (each, a "Cabot Business Emplo~") are employed by Cabot or one of the Transferred Subsidiaries, including for clarity any such 
employee who, on the Closing Date, is on leave of any kind, and (ii) Cabot and the Transfe!l'ed Subsidiaries do not employ any individual who is not a 
Cabot Business Employee, including for clarity any such individual who, on the Closing Date, is on leave of any kind. Section 5.7(i). of the Cabot 
Disclosm·e Schedule sets forth a coffe.ct and complete list, as of the date hereof, of each employee that is employed by Cabot or one of the Transferred 
Subsidiaries, and each such employee's title, location of employment, date of hire (or with respect to employees of SEGRA, years of service), base salary 
or hourly wage rate and target incentives and/or commissions. As soon as reasonably practicable after the date of this Agreement and in no event later than 
sixty (60) days after the date hereof, Cabot Parent shall provide a coffe.ct and complete list of all Cabot Business Employees to the Columbus Parties, which 
list will be subject to update for new hires (to the extent permitted by the te1ms of this Agreement) from time to time until the Closing Date. The Cabot 
Business Employees who continue employment with Columbus, Cabot or any of their respective Subsidiaries from and following the Closing Date are 
hereinafter referred to as the "Continuing EmR).QY.ees." With respect to any Continuing Employees who hold work visas, Cabot Parent and the Columbus 
Parties shall cooperate to provide for the transfer of the sponso1-ship of such visas to the Columbus Parties effective as of the Closing Date. To the extent 
any Cabot Business Employee cannot be transferred to Cabot or one of the Transfe!l'ed Subsidiaries, or it is commercially impractical to do so before the 
Closing ( each such Cabot Business Employee, an "Offer EmP.lOY.ee"), the Colmubus Parties shall, or shall cause one of their Subsidiaries to, make offers of 
employment to each such Offer Employee in accordance with applicable Law, and on terms and conditions consistent with the requirements of~ 
5.7(hl .. 
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(b) Tenus of Compensation and Benefits Following the Closing. Following the Closing: 

(i) until the first anniversa1y thereof, the Columbus Pa1ties shall provide, or shall cause to be provided to each Continuing 
Employee ( I) who is a commissions-based employee, base wages that are no less favorable than the base wages provided immediately prior to the 
Closing to each such Continuing Employee, (2) base salary or base wage and annual bonus and other short-term incentive opportunities, which are 
no less favorable in the aggregate than those provided immediately prior to the Closing to each such Continuing Employee, provided that this 
clause (2) shall not apply to any commissions-based employee, (3) target equity or equity-based incentive oppo1tnnities and employee benefits 
(other than severance) that are no less favorable in the aggregate than those provided to similarly situated employees of Columbus and its 
Subsidiaries; P.rovided that, for ptuposes of detennining whether such pay, opportunities and benefits are no less favorable in the aggregate, 
defined benefit pension plan benefits, retention, sale, stay, or change in control payments or awards or any similar compensation or benefit shall 
not be taken into account and ( 4) severance benefits that are no less that those provided under a severance plan to be mutually agreed between 
Cabot Parent and the Coltuubus Pa1ties; 

(ii) the service of each Continuing Employee with Cabot Parent or any of its Subsidiaries (or any predecessor employer) 
prior to the Closing shall be treated as service with Columbus and its Subsidiaries for ptuposes of eligibility to pa1ticipate and vesting under each 
employee benefit plan, agreement, program, policy and a!l'angement of Coltuubus or its Subsidiaries (the "Columbus Plans") (including vacation, 
paid time-off and severance plans) in which such Continuing Employee is eligible to pa1ticipate and participates in after the Closing; provided that 
such recognition of service shall not (A) apply for ptuposes of any defined benefit retirement plan or plan that provides retiree medical or welfare 
benefits, (B) operate to duplicate any benefits of a Continuing Employee with respect to the same period of service or (C) apply for ptuposes of 
any plan, program or a!l'angement (x) under which similarly situated employees of Columbus and its Subsidiaries do not receive credit for prior 
service or (y) that is grandfathered or frozen, either with respect to level of benefits or participation; and 

(iii) for ptuposes of each Coltuubus Plan in which any Continuing Employee or his or her eligible dependents is eligible to 
pa1t icipate and participates in after the Closing, to the extent commercially reasonable and pennitted by applicable Law, Coltuubus shall or shall 
cause its applicable Subsidia1y to (A) waive any pre-existing condition, exclusion, or waiting period to the extent such condition, exclusion, or 
waiting period was satisfied or waived under the comparable Benefit Plan as of the Closing and (B) provide full credit for any co-payments, 
deductibles or similar payments made or incm1·ed prior to the Closing under the comparable Benefit Plan for the plan year in which the Closing 
OCClU'S. 
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(c) Health and Welfare Plans. For periods prior to the Closing, Cabot Parent and its Subsidiaries shall comply with the health care 
continuation coverage requirements of Section 4980B of the Code or Part 6 of Title I of ERISA and the portability requit·ements under the Health Insm·ance 
Portability and Accountability Act of 1996, in each case, with respect to the Cabot Business Employees and individuals who would have been Cabot 
Business Employees if employed on the Closing Date. 

(d) fil(hl Plans. From and following the Closing, Cabot Parent and its Subsidiaries (excluding Cabot and the Transfeffed 
Subsidiaries) shall retain all Liabilities, along with all assets under, all tax-qualified 40l(k) retirement plans sponsored by Cabot Parent and its Subsidiaries 
(collectively the "~ "). With respect to the tax-qualified 40l(k) retirement plan maintained by Coltuubus for its employees (the 
"Coltuubus 401~'), Columbus and Cabot Parent shall take all actions necessary either (i) to permit, beginning as soon as practicable following the 
Closing, each Continuing Employee to effect a rollover contribution of "eligible rollover distributions" (within the meaning of Section 40 l (a)(31) of the 
Code, and including loans) of such Continuing Employee's account balance (which shall become fully vested as of itumediately prior to the Closing) from 
the Cabot Parent 40 l (k) Plan to the Columbus 40l(k) Plan, in the form of cash, in an amount equal to the full account balance (including loans) distributed 
to such employee from the Cabot Parent 40 l (k) Plan or (ii) at Colmubus's option, to effect a direct transfer from a trust established under the Cabot Parent 
40l(k) Plan to a trust established under the Coltullbus 40l(k) Plan of each Continuing Employee's account balance under the Cabot Parent 40l(k) Plan to 
the Columbus 40l(k) Plan, provided that all transfeffed assets shall be in the fom1 of cash. 

(e) Flexible Spending Accounts. 

(i) lnlmediately prior to the Closing Date, either Coltuubus or its Subsidiaries shall have in effect one or more plans or 
a1rnngements providing for health care flexible spending and dependent care spending accounts (each, a "Cohuubus Flex Plan") in which each 
Continuing Employee who participates in the Cabot Parent Flex Plan (the "Cabot Parent Flex Plan") is eligible to pa1t icipate as of the Closing 
Date. To the extent penuitted by applicable Law and to the extent applicable, Cabot Parent and Cohuubus shall take all actions necessary or 
appropriate so that, effective as of the Closing Date, (A) the account balance (positive or negative) in the applicable accounts of each Continuing 
Employee under the Cabot Parent Flex Plan shall be transfe!l'ed to the applicable Cohuubus Flex Plans; (B) the elections, contribution levels and 
coverage levels of such Continuing Employee shall apply under the applicable Coltuubus Flex Plans, in the same manner as under the Cabot 
Parent Flex Plan; and (C) from and after the Closing Date, each Continuing Employee shall be reitubm-sed from the applicable Colmubus Flex 
Plans in a comparable manner based on sitnilar temis as the Cabot Parent Flex Plan for clainis incm1·ed at any titue dtumg the plan year in which 
the Closing Date occtu·s. 

(ii) As soon as reasonably practicable after the Closing Date (and in no event more than 120 days thereafter), Cabot Parent 
shall detelllline the positive or negative Aggregate Flex Plan Balance (as defined below) and notify Cohuubus of the amotmt of such Aggregate 
Flex Plan Balance in writing. The tenu "l!,ggrsgate Flex Plan Balance" shall mean, as of the Closing Date, the aggregate ammmt of contributions 
that have been made to the accmmts of the Continuing Employees tmder the Cabot Parent Flex Plan for the plan year in which the Closing Date 
occtu-s, minus the aggregate amount of reitubtu-sements that have been made from the accounts of the Continuing Employees tmder the Cabot 
Parent Flex Plan for the plan year in which the Closing Date occtu-s. If the applicable Aggregate Flex Plan Balance is a negative ammmt, 
Coltuubus shall pay the absolute value of such amotmt to Cabot Parent as soon as reasonably practicable following Cohuubus's receipt of the 
\¥ritten notice thereof. If the applicable Aggregate Flex Plan Balance is a positive ammmt, Cabot Parent shall pay such positive amount to 
Colmubus as soon as reasonably practicable following Cabot Parent's receipt of the written notice thereof. 

-65-



(f) Sho1t-Ten11 Cash Incentive Compensation. Between the date hereof and the Closing, Cabot Parent and its Subsidiaries shall 
continue to pay all annual bonuses and other short-term cash incentive compensation that become due to the Cabot Business Employees or individuals who 
would have been Cabot Business Employees if employed on the Closing Date in the Ordina,y Course (and, for the avoidance of doubt, shall not delay the 
payment of any amount otherwise payable in accordance with its te,ms or in the Ordina,y Course prior to the Closing until after the Closing). From and 
following the Closing, Columbus and its Subsidiaries shall assume all Liabilities in respect of annual bonuses and other sho,t -tenu cash incentive 
compensation (other than commissions) that become due to the Cabot Business Employees from and following the Closing, which for any pe1fo1mance 
period that is ongoing as of the Closing shall be subject to te1ms and conditions that are substantially consistent, in all material respects, with those that 
applied prior to the Closing Date, including with respect to the timing of payment and target incentive opportunities. Columbus shall (and shall cause its 
Subsidiaries to) pay, to any Continuing Employee whose employment is involuntarily te,minated by Columbus (or any of its Subsidiaries) on or after the 
Closing Date other than for cause or due to death or disability, who was prior to te11llination eligible for an annual bonus in respect of the year of 
tennination, and who executes, and does not revoke, a release of claims in a fo,m provided by Columbus, in favor of Columbus, Cabot Parent and their 
respective Subsidiaries, an annual bonus in respect of the year in which the Closing Date occurs, in an amount equal to the Continuing Employee's target 
bonus opportunity then in effect, prorated based on the ratio of (x) the number of days elapsed from and including the commencement of the bonus year 
through and including the Continuing Employee's te11llination date divided by (y) the total number of days in the bonus year, and payable within fifty (50) 
days following employment te11llination: provided, however, any payment to a Continuing Employee contemplated by this sentence shall be reduced by the 
value of any payments in respect of the applicable Continuing Employee's annual bonus for the po,t ion of the year of te11llination preceding the date of 
tennination that are made to the applicable Continuing Employee under any other an-angement to the extent such payment would result in a duplicative 
bonus for the same period of service. 

(g) Cabot Long-Te1m Awards. 

(i) Effective as of immediately prior to the Closing, each outstanding long-tenu incentive award granted in respect of 
fiscal 2024 or fiscal 2025 under the Cabot Parent Amended and Restated Long-Term Incentive Plan (a "Cabot I&ng-Tegp Award") that is then 
outstanding and is held by a Cabot Business Employee or individual who would have been a Cabot Business Employee if employed on the 
Closing Date shall vest, with any applicable pe1fo1mance goals in respect of incomplete pe,fonuance periods deemed satisfied at the target level 
( or, if there is no target, deemed achieved) and be paid by Cabot Parent or its Subsidiaries ( excluding Cabot and the Transfe1Ted Subsidiaries) on 
or following the Closing Date in accordance with applicable Law and the applicable award te11llS. Cabot Parent and its Subsidiaries ( excluding 
Cabot and the Transfen-ed Subsidiaries) shall retain and be responsible for all Liabilities related to any Cabot Long-Term Awards, which shall be 
considered Excluded Liabilities. 
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(ii) With respect to fiscal 2026, Cabot Parent or its Subsidiaries shall not grant Cabot Long-Term Awards to Cabot 
Business Employees. As soon as reasonably practicable following the day after the first anniversa1y of the Closing Date (the "Pay.ment Date"), 
Cabot Parent or its Subsidiaries (excluding Cabot and the Transfen-ed Subsidiaries) shall deliver an amount in cash to the Columbus Parties that 
represents one-third of the value of Cabot Long-Term Awards that would have been granted to Continuing Employees in respect of fiscal 2026, as 
detennined by the Columbus Parties in consultation with Cabot Parent (the ''2026 Cabot Business EmJili!yee Award Value"), provided that the 
2026 Cabot Business Employee Award Value shall be calculated solely by reference to the Cabot Long-Term Awards that would have been 
granted to those Continuing Employees who remain employed with the Columbus Parties through the Payment Date. As soon as reasonably 
practicable following the Payment Date, and in no event later than March 15th of the year following the Payment Date, the Columbus Pa1t ies shall 
pay to each such Continuing Employee the portion of 2026 Cabot Business Employee Award Value that corresponds to such Continuing 
Employee's name, as set fo1th on a schedule to be provided to the Columbus Pa1t ies by Cabot Parent or its Subsidiaries. 

(iii) As soon as reasonably practicable following the Closing, the Columbus Parties shall grant to each Continuing 
Employee an award in respect of Columbus Class A Common Stock with a grant date fair value that is equal to two-thirds of the value of Cabot 
Long-Term Award that would have been granted to such Continuing Employee in respect of fiscal 2026. 

(h) Severance. Prior to the Closing, Cabot Parent and its Subsidiaries shall use reasonable best effo1t s to ensure that the transactions 
contemplated by this Agreement do not trigger entitlement to any severance compensation or benefits ("Severance Compensation") to any Cabot Business 
Employee or Continuing Employee. Between the date hereof and the Closing, Cabot Parent and its Subsidiaries shall continue to pay all Severance 
Compensation that becomes payable to any individuals who would have been Cabot Business Employees if employed as of the Closing in the Ordinaiy 
Course (and, for the avoidance of doubt, shall not delay the payment of any such amounts otherwise payable prior to the Closing until after the Closing). 
Columbus and its Subsidiaries shall be responsible for all Liabilities related to any Severance Compensation that becomes payable to any Cabot Business 
Employee, Continuing Employee or individual who would have been a Cabot Business Employee if employed as of the Closing, whether arising prior to, 
on or after the Closing Date: pmyjded. hmyeyer, in the event that Columbus and its Subsidiaries inctu· any Liabilities as a result of Cabot Parent and its 
Subsidiaries' breach of their obligations hereunder, Cabot Parent and its Subsidiaries shall retain and reimburse Cohunbus and its Subsidiaries for any such 
Liabilities. 

(i) WARN Act. Cabot Parent shall periodically notify Cohunbus of the number and work location of employees of the Cabot 
Business or Cabot or any of the Transfen-ed Subsidiaries laid-off during the 90-day period prior to the Closing, and shall provide to Columbus a final list as 
of immediately prior to the Closing. Subject to Cabot Parent's compliance with the immediately preceding sentence, Cohunbus shall be responsible for 
providing or discharging any and all notifications, benefits and liabilities to Continuing Employees and govemmental authorities required by the WARN 
Act. 

(j) Pajd Tjme Off Following the Closing, Cohunbus shall asstune and honor, in accordance with the tenus of the applicable 
Benefit Plan, the unused vacation or paid-time off eamed and accmed by each Continuing Employee. 

(k) Emm,oyee Communications. To the extent reasonably practicable, prior to making any broadly-distributed written or oral 
communications to Cabot Business Employees or the directors, officers or employees of Cabot or any of the Transfen-ed Subsidiaries pe1taining to material 
post-Closing compensation or benefit matters that are affected by the Transaction, Cabot Parent shall or shall cause Cabot to consult with Cohunbus 
regarding the content of the intended communication, and shall consider any feedback in good faith (provided that any subsequent communications 
substantively consistent with those previously consulted upon will not require any fiuther consultation) . Columbus shall have a reasonable period of time 
to review and comment on the communication, which comments Cabot Parent and Cabot shall consider in good faith. 
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(l) 280G Matters. Prior to the Closing Date, Cabot Parent shall submit for approval by its equity holders, in confo,mance with 
Section 280G of the Code and the regulations thereunder (the "280G Stockholder Vote"), any payments that would reasonably be expected to constitute a 
"parachute payment" pursuant to Section 280G of the Code ( each a "Pan,clmte Pay_mem") on behalf of each "disqualified individual" ( as defined in Section 
280G of the Code and the regulations promulgated thereunder) and which are ii1·evocably waived by such individual under the immediately following 
sentence. Prior to the distribution of the 280G Stockholder Vote materials, Cabot Parent shall use commercially reasonable efforts to obtain an irrevocable 
waiver of the right to any Parachute Payment (in the absence of the 280G Stockholder Vote) from each of the applicable disqualified individuals whose 
Parachute Payments would be subject to the 280G Stockholder Vote. Cabot Parent shall have delivered to Columbus complete copies of all disclosure and 
other related documents that will be provided to the equity holders entitled to vote in connection with the 280G Stockholder Vote, in each case, solely with 
respect to Cabot Business Employees, Continuing Employees, or individuals who would have been a Cabot Business Employee if employed as of the 
Closing, in a manner providing Columbus with sufficient tiiue to review and comment thereon, and shall consider in good faith all reasonable comments of 
Columbus thereon. Columbus acknowledges that this Section 5.7(l). shall not be constmed to requii·e Cabot Parent or its Subsidiaries to compel any Person 
to waive any existing legally binding rights under any contract or agreement that such Person has with Cabot Parent or any Subsidiary thereof and in no 
event shall Cabot Parent be deemed to be in breach of this Sectjon S 7(\). if, despite its commercially reasonable efforts to obtain a waiver from such Person, 
any such Person refuses to waive any such rights. The parties hereto acknowledge that this Section 5.7(D. shall not apply to any agreement, contract, 
a,rnngement or plan entered into by and between Columbus or any of its Subsidiaries and a Cabot Business Employee or Continuing Employee 
("Columbus Airnng~"), unless such Columbus Airnngements have been disclosed to Cabot Parent at least ten Business Days prior to the Closing 
Date. To the extent any Columbus Airnngement is not disclosed to Cabot Parent at least ten Business Days prior to the Closing Date, compliance with this 
Sectjgp S 7(J_\ shall be determined as if such Columbus Airnngement had not been entered into. 

(m) No Third-Pa1:!Y. Beneficiaries. Notwithstanding any provision of this Section 5.7, Columbus shall either cause the Continuing 
Employees to continue to participate in the existing Cabot Benefit Plans that continue to be maintained by Cabot from and after the Closing or, in its sole 
discretion, cause the Continuing Employees to participate in the Columbus Plans. Furthenuore, nothing contained in this Section 5.7 shall requii·e or imply 
that the employment of the Cabot Business Employees or the Continuing Employees will continue for any particular period of tiiue following the Closing. 
This Section 5.7 is not intended, and shall not be deemed, to confer any rights or remedies upon any Person other than the parties to this Agreement and 
theii· respective successors and pennitted assigns, to create any agreement of employment with any Person or to otherwise create any thii·d-party beneficiary 
hereunder, or to be interpreted as an amendment to any plan of Columbus or any Subsidia,y of Columbus (including Cabot and the Transfen-ed 
Subsidiaries). 

Section 5.8 Notification. Between the date of this Agreement and the Closing Date, Cabot Parent shall give prompt notice to Columbus, and 
Columbus shall give prompt notice to Cabot Parent, (a) of any notice or other communication received by such party from any Govemment Entity in 
connection with the Transaction or from any Person alleging that the consent of such Person is or may be required in connection with the Transaction, if the 
subject matter of such communication or the failure of such party to obtain such consent could be material to Cabot, the Transfen-ed Subsidiaries, any 
Columbus Party or the Transaction, (b) of any actions, suits, claiius, investigations or proceedings commenced relating to the Transaction, and ( c) if such 
party becomes aware of any fact, circumstance or event that would reasonably be expected to cause any of the conditions set forth in Section 6.1, 6.2 or 6.3 
not to be satisfied. Notwithstanding the foregoing, it is understood and agreed that neither the delive,y or non-delive,y of any notice pursuant to this 
Section 5. 8 nor any disclosures provided thereby shall affect any of the rights, remedies or obligations of the pa,ties hereunder. 
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Section 5.9 Transition Matters. In light of the non-ordinary course nature of the change of control of the Cabot Business, prior to the Closing, 
Cabot Parent and Columbus shall consult closely in monitoring activities of the Cabot Business relating to the change of control of the Cabot Business 
under the syndication agreements to which the Cabot Business is a party as of the date of this Agreement. Prior to the Closing, the Cabot Parent Parties 
shall not, and shall cause Cabot and the Transferred Subsidiaries not to, without prior discussion with Columbus, enter into new Contracts that materially 
change the scope of existing syndications with respect to the period after the Closing. Nothing herein shall give Columbus the right to influence or control 
the Cabot Business prior to Closing. 

Section 5.10 Columbm Stockholder Meetjpg. Columbus shall cause a meeting of its stockholders (the "Columbm Stockholder Meetjpg") to 
be duly called and held as soon as reasonably practicable after the date of this Agreement for the purpose of obtaining the Columbus Stockholder 
Approvals. In connection with the Columbus Stockholder Meeting, the Board of Directors of Columbus shall (i) subject to Section 5.11 , (1) recommend 
approval and adoption of the Columbus Stockholder Approvals by Columbus's stockholders (the "Columbus Board Recommendation") and (2) use its 
reasonable best efforts to obtain the Columbus Stockholder Approvals and (ii) otherwise comply with all legal requirements applicable to such meeting. 
Without limiting the generality of the foregoing, unless this Agreement has tenninated in accordance with its temis, this Agreement, the Certificate 
Amendment and the Cabot Parent Issuance shall be submitted to Columbus's stockholders at the Columbus Stockholder Meeting whether or not (x) 
Columbus's Board of Directors shall have effected an Adverse Recommendation Change or (y) any Columbus Acquisition Proposal shall have been 
publicly proposed or announced or otherwise submitted to Columbus or any of its Representatives. Columbus shall not, without the prior written consent of 
Cabot, adjourn or postpone the Columbus Stockholder Meeting; provided that Columbus may, without the prior \¥ritten consent of Cabot, adjown or 
postpone the Columbus Stockholder Meeting (A) if, as of the time for which the Colwubus Stockholder Meeting is originally scheduled (as set forth in the 
Proxy Statement), there are insufficient shares of Columbus Class A Common Stock or Columbus Class B Common Stock represented ( either in person or 
by proxy) to constitute a quonuu necessa1y to conduct the business of the Columbus Stockholder Meeting, (B) after consultation with Cabot Parent, if the 
failw·e to adjomn or postpone the Columbus Stockholder Meeting would reasonably be expected to be a violation of Law for the distribution of any 
required supplement or amendment to the Proxy Statement, (C) after consultation with Cabot Parent, for a single period not to exceed ten (10) Business 
Days, to solicit additional proxies if necessary to obtain the Colwubus Stockholder Approvals, or (D) if Cohunbus has delivered to Cabot Parent a bona 
fide notice contemplated by Section 5.11(£)., for a maximwu of ten (10) Business Days. Cabot Parent may require Colwubus to adjomn, delay or postpone 
the Cohunbus Stockholder Meeting once for a period not to exceed ten (10) Business Days to solicit additional proxies necessa1y to obtain the Cohunbus 
Stockholder Approvals; provided that such adjownment would not cause the Transaction to fail to be consmumated by the End Date. Once Cohunbus has 
established a record date for the Cohunbus Stockholder Meeting, Cohunbus shall not change such record date or establish a different record date for the 
Colwubus Stockholder Meeting without the prior written consent of Cabot Parent (not to be unreasonably withheld, delayed or conditioned) , unless 
required to do so by Law or Cohunbus's organizational docwuents. 
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Section 5 .11 No Solicitation; Other Offers. 

(a) Geperal Prohjbjtjops. Prior to receipt of the Columbus Stockholder Approvals, neither Columbus nor any of its Subsidiaries 
shall, nor shall Columbus or any of its Subsidiaries authorize or permit any of its or their Representatives to, dit·ectly or indit·ectly, (i) solicit, initiate or take 
any action to knowingly facilitate or encourage the submission of any Columbus Acquisition Proposal, (ii) enter into or patticipate in any discussions (other 
ilian to state that Columbus is not pemt.itted to have discussions) or negotiations wiili any Third Patty that is seeking to make, or has made, a Columbus 
Acquisition Proposal, (iii) fiunish any non-public infonuation relating to Cohuubus or any of its Subsidiaries or afford access to the business, properties, 
assets, books or records of Columbus or any of its Subsidiaries to, oilietw ise knowingly cooperate in any way wiili, or knowingly assist, participate in, 
facilitate or encotu·age any effott by any Third Patty iliat is seeking to make, or has made, a Coltuubus Acquisition Proposal, (iv) make an Adverse 
Recommendation Change, (v) fail to enforce, or grant any waiver or release under, any standstill or sit1t.ilar agreement with respect to any class of equity 
sectu-ities of Cohuubus or any of its Subsidiat-ies tmless the Board of Directors of Coltuubus detemt.ines after consulting with its outside legal counsel iliat 
ilie failm·e to waive such provision would be inconsistent wiili its fiduciary duties under Law: provided that Cohuubus shall not enforce and hereby waives 
any provision of any such agreement iliat would prohibit a Third Patty from commtut.icating confidentially a Cohuubus Acquisition Proposal to 
Coltuubus's Board of Dit·ectors, (vi) approve any transaction tmder, or any Person becont.ing an "interested stockholder" tmder, Section 203 ofilie DGCL 
or (vii) enter into any agreement in principle, letter of intent, tetm sheet, merger agreement, acquisition agreement, option agreement or oilier s.int.ilar 
instrument relating to a Coltuubus Acquisition Proposal (other than a confidentiality agreement to ilie extent contemplated by Section 5.llili)) ; provided 
iliat (so long as Cohuubus and its Representatives have oilierwise complied in all matet-ial respects with iliis Section 5.11) none of ilie foregoing shall 
prohibit Coltuubus and its Representatives from, at any time prior to receipt of the Cohuubus Stockholder Approvals, participating in discussions wiili any 
Persons or group of Persons who has made a Cohuubus Acquisition Proposal after ilie date of iliis Agreement solely to request ilie clat-ification of the tenus 
and conditions thereof so as to detetmine whether the Cohuubus Acquisition Proposal is, or could reasonably be expected to lead to, a Cohuubus Supet-ior 
Proposal, and any such actions shall not be a breach ofiliis Section 5.lHa\. It is agreed iliat any violation of the restt-ictions on Cohuubus set fotth in this 
Section 5. 11 by any Representative of Cohuubus or any of its Subsidiat-ies shall be a breach of tlt.is Section 5 .11 by Cohuubus. 

(b) Recommendation Exceptions. Notwithstanding Section 5.11(!!)., but subject to Section 5.11(£) and Section 5.11@., at any time 
pt-ior to receipt of the Cohuubus Stockholder Approvals: 

(i) Cohuubus, directly or indit·ectly through advisors, agents or oilier intermediat-ies, may (A) engage in negotiations or 
discussions with any Thit·d Party iliat, subject to Coltuubus's compliance wiili Sectjop S ) ) (JI~, has made after the date of tlt.is Agreement a 
Coltuubus Supet-ior Proposal or a Cohuubus Acquisition Proposal iliat ilie Board of Directors of Cohuubus detetmines in good faith, after 
consultation with its outside legal advisors, could reasonably be expected to lead to a Coltuubus Supet-ior Proposal by the Third Patty making such 
Coltuubus Acquisition Proposal, (B) fiunish to such Thit·d Patty and its advisors, agents or oilier intermediaries (including financing sotu·ces) non­
public infonuation relating to Coltuubus or any of its Subsidiat-ies ptu·sttant to a customary confidentiality agreement (a copy of which shall be 
provided for infonuational purposes only to Cabot Parent) wiili such Third Patty with tem1s no less favorable to Cohuubus than iliose contained in 
the Confidentiality Agreement (it being tmderstood and hereby agreed that such confidentiality agreement need not contain a "standstill" or 
sit1t.ilar provision iliat prohibits such Tlt.ird Patty from making any Cohuubus Acquisition Proposal, acquiring Coltuubus or taking any other 
action): provided iliat all such infonuation (to the extent that such infotmation has not been previously provided or made available to Cabot 
Parent) is provided or made available to Cabot Parent, as the case may be, pt-ior to or as promptly as practicable (but no later ilian 24 hotu-s) after 
the time it is provided or made available to such Thit·d Party and (C) take any action required by Law or that any cotut of competent jm-isdiction 
ordet-s Cohuubus to take; 

(ii) following receipt of a Cohuubus Supet-ior Proposal, ilie Board of Directors of Cohuubus may, subject to compliance 
with Section 5.11@., make an Adverse Recommendation Change; and 
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(iii) following a Columbus Intervening Event, the Board of Dit·ectors of Columbus may, subject to compliance with 
Section 5.11@, make an Adverse Recommendation Change involving or relating to such Columbus Intervening Event; 

in each case refen-ed to in the foregoing clauses (i), (ii) and (iii) only if the Board of Dit·ectors of Columbus detennines in good faith, after considering 
advice from outside legal counsel, that the failure to take such action would be inconsistent with its fiduciary duties under Law. For ptuposes of 
clarification, the taking of any of the actions pennitted by Section 5 .11 W, and Section 5 .11 (b ).(i), shall not be deemed to be an Adverse Recommendation 
Change. 

In addition, nothing contained herein shall prevent Columbus or its Board ofDit·ectors from (i) complying with Rule 14a-9, Rule 14d-9 or Rule 14e-2(a) 
and Item 1012(a) of Regulation M-A under the Exchange Act (or making any sitnilar communication to stockholders in connection with any amendment to 
the tenns of a tender offer or exchange offer) so long as any action taken or statement made to so comply is consistent with this Section 5.11 or (ii) 
disclosing factual infonuation regarding the business, financial condition or results of operations of Coltuubus or Cabot or the fact that a Columbus 
Acquisition Proposal has been made, the identity of the party making such proposal or the material temis of such proposal in the Proxy Statement or 
othe1w ise, to the extent Columbus in good faith detennines that such infonnation, facts, identity or tenns is requit·ed to be disclosed under Law or that 
failm·e to make such disclosm·e would be inconsistent with its fiduciary duties under Law: provided that any such action taken or statement or disclosure 
made that relates to a Coltuubus Acquisition Proposal shall be deemed to be an Adverse Recommendation Change unless the Board of Directors of 
Coltuubus reaffmns the Coltuubus Board Recommendation in such statement or disclosure or in connection with such action ( except that a mere "stop, 
look and listen" disclosure in compliance with Rule 14d-9(f) of the Exchange Act or failure to take a position with respect to a Columbus Acquisition 
Proposal govemed by the tender offer or exchange offer mies under the Exchange Act until the tenth (10th) Business Day after commencement of such 
Coltuubus Acquisition Proposal shall not constitute an Adverse Recommendation Change). 

( c) Reguit·ed Notices. The Board of Directors of Columbus shall not take any of the actions refen-ed to in Section 5 .11 (hl unless 
Coltuubus shall have delivered to Cabot Parent a prior written notice advising Cabot Parent that it intends to take such action, and, after taking such action, 
Coltuubus shall, if such action is in connection with a Columbus Acquisition Proposal, continue to advise Cabot Parent on a ctm·ent basis of the status and 
temis of any discussions and negotiations with the Third Party. In addition, Columbus shall notify Cabot Parent promptly (but in no event later than 24 
hotu-s) after receipt by Coltuubus ( or any of its Representatives) of any Columbus Acquisition Proposal, any written indication from a Third Party that such 
Thit·d Party is considering making a Columbus Acquisition Proposal or any written request for infonnation relating to Columbus or any of its Subsidiaries 
or for access to the business, properties, assets, books or records of Columbus or any of its Subsidiaries by any Thit·d Party that has indicated that it is 
considering making, or has made, a Columbus Acquisition Proposal. Coltuubus shall within 24 hours of receipt thereof provide such notice orally and in 
w-riting and shall identify the Thit·d Party making, and the material tenns and conditions of, any such Columbus Acquisition Proposal, indication or request, 
and shall promptly (but in no event later than 24 hours after receipt) provide to Cabot Parent copies of all material con-espondence and written materials 
sent or provided to Columbus or any of its Subsidiaries that describes any temis or conditions of any Columbus Acquisition Proposal. Columbus shall keep 
Cabot Parent reasonably info1med, on a reasonably ctuTent basis, of the status and details of any such Cohunbus Acquisition Proposal, indication or 
request. Any material amendment to any Cohunbus Acquisition Proposal will be deemed to be a new Cohunbus Acquisition Proposal for ptuposes of 
Coltuubus's compliance with this Section 5.11(£). 
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( d) "Last Look". The Board of Dit·ectors of Columbus shall not make an Adverse Recommendation Change in response to a 
Columbus Acquisition Proposal unless (i) such Columbus Acquisition Proposal constitutes a Columbus Superior Proposal, (ii) Columbus promptly notifies 
Cabot Parent, in writing at least five ( 5) Business Days before taking that action, of its intention to do so, attaching the most cw1·ent version of the proposed 
agreement under which such Colwubus Superior Proposal is proposed to be consummated and the identity of the Thit·d Party making the Columbus 
Acquisition Proposal, and (iii) the Cabot Parties do not make, within such five (5)-Business-Day period after its receipt of that wTitten notification, an offer 
to revise the tenus of this Agreement that is at least as favorable to the stockholders of Colwubus as such Colwubus Superior Proposal (it being understood 
and agreed that any amendment to the financial tenns or other material te1lllS of such Columbus Superior Proposal shall requit·e a new written notification 
from Columbus and a new period under clause (ii) of this Sectjop 5 ) ) (,d)., except that such period shall be three (3) Business Days instead of five (5) 
Business Days). The Board of Dit·ectors of Columbus shall not make an Adverse Recommendation Change in response to a Columbus Intervening Event, 
wuess (A) Columbus has provided Cabot Parent with written info,mation describing such Colwubus Intervening Event in reasonable detail promptly after 
becoming aware of it and keeps Cabot Parent fully informed, on a reasonably ctuTent basis, of material developments with respect to such Columbus 
Intervening Event, (B) Cohuubus has provided Cabot Parent at least five (5) Business Days' prior notice of its intention to make an Adverse 
Recommendation Change with respect to such Colwubus Intervening Event, attaching a reasonably detailed explanation of the facts tmderlying the 
detennination by the Board of Dit·ectors of Cohuubus that a Cohuubus Intervening Event has occtu1·ed and its need to make an Adverse Recollllllendation 
Change in light of the Cohuubus Intervening Event and (C) the Cabot Parties do not make, within such five (5)-Business-Day period, an offer to revise the 
tenus of this Agreement that Cohuubus's Board of Directors dete1mines would obviate the need for an Adverse Recollllllendation Change in light of the 
Colwubus Intervening Event. Dtuing any five (5)-Business-Day period prior to effecting an Adverse Recommendation Change pw·sttant to this Section 
.5.J.l.uU, Colwubus and its Representatives shall negotiate in good faith with Cabot Parent and its Representatives regarding any revisions to the tenns of 
the transactions contemplated by this Agreement proposed by the Cabot Parties. 

(e) Definition ofCohuubus Superior Proposal. For pwposes of this Agreement, "Colwubus Superior Proposal" means a bona fide, 
wtSolicited written Cohuubus Acquisition Proposal for at least a majority of the outstanding shares of Cohuubus Class A Collllllon Stock or all or 
substantially all of the consolidated assets of Colwubus and its Subsidiaries that the Board of Dit·ectors of Cohuubus detenuines in good faith, after 
consultation with a financial advisor of nationally recognized reputation and outside legal cotmsel and taking into accotmt all ntaterial fmancial, legal, 
regulato,y and other aspects of such proposal, including the tenus and conditions of the Cohuubus Acquisition Proposal, (x) is on tenns and conditions 
more favorable to Cohuubus's stockholders than the transactions contemplated hereby (taking into accotmt any proposal by the Cabot Parties to amend the 
tenus of this Agreement pw·sttant to Section 5 .11 (4)) and (y) is reasonably likely to be constUUntated and, if a cash transaction ( whether in whole or in 
pait), has fmancing, if any, that is then fully collllllitted or reasonably dete1mined to be available by the Board ofDit·ectors of Colwubus. 

(t) Obligation to Teiminate Existing Discussions. Each of the Colwubus Pa,ties shall, and shall cause its Subsidiaries and its and 
theit· Representatives to, cease inuuediately and cause to be tenuinated any and all existing activities, discussions or negotiations, if any, with any Third 
Pa,ty and its Representatives and its fmancing sources conducted prior to the date hereof with respect to any Cohuubus Acquisition Proposal. 
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Section 5.12 ~y Filing; Infonuation Supplied. 

(a) In connection with the Columbus Stockholder Meeting, Columbus shall, as promptly as practicable after the date hereof (on a 
timetable to be mutually agreed in light of accounting, regulatory and transactional considerations), prepare and file a proxy statement in prelimina1y fonu 
relating to the Columbus Stockholder Meeting (such proxy statement, including any amendment or supplement thereto, the "Pro~ Statement") with the 
SEC. Columbus will provide Cabot Parent and its counsel a reasonable opportunity to review and comment on the Proxy Statement, and shall consider any 
comments of Cabot Parent thereon. Columbus shall use its reasonable best effo1t s to (i) ensure that the Proxy Statement complies as to form in all material 
respects with the mies and regulations promulgated by the SEC under the Exchange Act, (ii) promptly notify Cabot Parent of, cooperate with Cabot Parent 
with respect to, and respond promptly to any comments of the SEC or its staff, (iii) have the Proxy Statement become definitive as promptly as practicable 
after such filing, and (iv) cause the Proxy Statement to be mailed to Columbus's stockholders as promptly as practicable after such time of becoming 
definitive. 

(b) Each Cabot Pa1ty shall fumish all info= tion conceming itself, its Subsidiaries and its Affiliates to Columbus and provide 
such other assistance as may be reasonably requested by Columbus in connection with the preparation, filing and distribution of the Proxy Statement. 

(c) Columbus shall promptly provide Cabot Parent and its counsel with any comments, whether written or oral, that Columbus or 
its counsel may receive from time to time from the SEC or its staff with respect to the Proxy Statement promptly after receipt of those comments. 
Columbus will provide Cabot Parent and its counsel a reasonable opportunity to review and comment on any responses to any comments of the SEC or its 
staff and any amendment or supplement to the Proxy Statement, and shall consider any comments of Cabot Parent thereon. 

( d) Each of the Columbus Parties and the Cabot Pa1t ies agrees promptly (i) to correct any info1mation provided by it for use in the 
Proxy Statement if and to the extent that such info1mation shall have become false and misleading in any material respect and (ii) to supplement any such 
infonuation to include any infonuation that shall become necessary in order to make the statements therein, in light of the circumstances under which they 
were made, not misleading. 

(e) Cabot Parent acknowledges that Columbus is subject to the reporting requirements of Section 13(a) of the Exchange Act and in 
light of Columbus's reporting requirements, Cabot Parent shall furnish all info=tion conceming itself, its Subsidiaries and its Affiliates to Columbus and 
shall provide such other assistance as may be reasonably requested in connection with any filings or other disclosures required by the SEC to be made by 
Columbus in connection with the transactions contemplated by this Agreement on a timely basis. 

Section 5.13 Financing Cooperation. Prior to the Closing, each Cabot Pa1ty agrees to, and to cause its Subsidiaries to, use reasonable best 
efforts to provide, and shall use reasonable best effo1t s to cause their respective Representatives to provide, to the Columbus Parties and their Subsidiaries, 
such cooperation as may be customa1y and reasonably requested (subject in all cases to the limitations on access and info=tion in Sectjop 5 ) ) in writing 
by Columbus that is necessa1y in connection with the an·angement of any debt financing to be obtained by the Columbus Parties or any of their Subsidiaries 
("Debt Financing"), including: 

(a) participating dtuing no= I business hotu-s at times to be mutually agreed in a reasonable number of customary meetings, 
presentations, road shows, due diligence sessions and sessions with rating agencies that are customa1y for debt financings of the type sought to be an-anged; 

(b) assisting with the preparation of customa1y materials for rating agency presentations, offe1ing doctuuents, private placement 
memoranda, bank info=tion memoranda, prospectuses and similar documents; 
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(c) as promptly as reasonably practical, furnishing to any of the Columbus Parties, theit· respective Subsidiaries and/or theit· 
financing sources with historical financial infonuation (including qua1tedy and annual financial statements delivered ptu·suant to ~ and 
wffi and other pe1tinent info1111ation relating solely to Cabot and the Transfeffed Subsidiaries as may be reasonably requested by Columbus (including in 
connection with any of the Coltuubus Parties' and/or their respective Subsidiaries' preparation of pro fo1ma financial statements), including historical 
financial statements and other pertinent infonuation relating solely to Cabot and the Transfeffed Subsidiaries) (x) of the type and form requit·ed by 
Regulation S-X and Regulation S-K promulgated under the Sectu-ities Act for a registered public offering of non-conve1tible debt sectu-ities, (y) of the type 
and fo1m customarily included in p11vate placements of non-convertible debt sectu-ities tmder Rule 144A of the Sectu-ities Act or (z) as otherwise 
reasonably required or otherwise reasonably necessary to assist any of the Cohuubus Parties and/or theit· Subsidia11es in receiving customary "comfo1t" 
(including "negative asstu·ance" comfo1t) from independent accotmtants in connection with any public offe1-ing or p11vate placement of non-convertible 
debt sectu-ities; P.rovided, that the Cabot Parties and theit· Subsidia11es shall not be requit·ed to prepare or provide: (A) any pro fonua financial info1111ation, 
including pro fo1111a cost savings, synergies, capitalization or other pro fonua adjustments desit·ed to be inco1porated into any pro fo1ma financial 
infonuation, including info1mation or assistance relating to the proposed aggregate amotmt of debt fmancing, together with asstuued interest rates, 
dividends (if any) and fees and expenses relating to the inctm·ence of such debt (it being tmderstood and agreed that the Cabot Parties and theit· Subsidiai-ies 
shall be required to assist the Cohuubus Pa1ties and/or theit· respective Subsidiaries with prepa1-ing pro fo1ma fmancial info1mation and pro fo1ma fmancial 
statements regarding Cabot and the Transfe!l'ed Subsidia11es as part of any of the Cohuubus Parties ' or theit· respective Subsidia11es' preparation of pro 
fonua fmancial infonuation and pro fonua fmancial statements for Coltuubus or Cohuubus Holdings and their respective Subsidiaries on a consolidated 
basis, in each case, that is customa1y for the type of fmancing being sought); (B) projections, risk factors or other fo1w ard looking info1111ation (it being 
understood and agreed that the Cabot Pa1ties and theit· Subsidia11es shall be required to assist the Coltuubus Pa1ties and/or theit· respective Subsidiaries with 
the preparation for presentation of projections, 1-isk factors and other forward looking info1111ation for Cabot and the Transfe!l'ed Subsidia11es as pa1t of the 
consolidated business of Cohuubus or Cohuubus Holdings and theit· respective Subsidiaries, and not on a stand-alone basis, in each case, that is customa1y 
for the type of fmancing being sought); (C) any description of all or any portion of any such Debt Financing, including any "desc11ption of notes", "plan of 
disti-ibution" or infonuation customarily provided by investment banks or theit· cotmsel or advisors in preparation of a prospectus for registered offe1-ings of 
non-convertible debt sectu-ities or an offe1-ing memorandtuu for p11vate placements of non-conve1tible debt sectu-ities tmder Rule 144A of the Sectu-ities 
Act; (D) segment reporting or consolidating and other fmancial statements or data requit·ed by Rules 3-09, 3-10, 3-16, 13-01 or 13-02 of Regulation S-X 
under the Sectu-ities Act; (E) compensation discussion and analysis and other infonuation required by Item 402, 404 or 601 of Regulation S-K under the 
Sectu-ities Act; (F) any infonuation regarding executive compensation and related pension disclosure mles related to SEC Release Nos. 33-8732A, 34-
54302A and IC-27444A; (G) any fmancial statements (other than the histo11cal fmancial statements referenced above) that Cabot Parent does not maintain 
in the Ordina1y Cotu-se; (H) any other info1111ation (other than as expressly set forth above) not reasonably available to Cabot Parent tmder its ctuTent 
report.ing systems; and (I) any other infonuation customa11ly excluded from a prospectus for registered offe1-ings of non-convertible debt sectu-ities or an 
offering memorandtuu for p11vate placements of non-convertible debt sectu-ities tmder Rule 144A of the Securities Act ( clauses (A) - (I), collectively, the 
"Excluded Information"); 

(d) using reasonable best efforts to cause its independent accountants to cooperate with such Debt Financing consistent with theit· 
customa1y practices and, to the extent reasonably requested by any of the Cohuubus Parties or their respective Subsidia11es, to obtain customary 
accountants' "comfort lette1-s" (including customa1y "negative assurances") and customary consents to the inclusion of audit repo1ts in connection with 
such Debt Financing; 
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(e) executing and delivering customary authorization and representation letters in connection with such financing a1rnngements, to 
the extent reasonably requested by any of the Columbus Pa1t ies or their respective Subsidiaries; and 

(f) executing and delivering any customary officer 's certificates and similar documents, to the extent reasonably requested by any of 
the Columbus Parties or their respective Subsidiaries, i:irovided that the effectiveness of any such ce1t ificate or similar document shall be subject to the 
occuffence of and no earlier than the Closing. 

Section 5.14 Ireahnent of Cabot Indebtedness. 

(a) Columbus or one of its Subsidiaries may (a) commence and conduct one or more offers to purchase, including any offer 
required to be made in connection with any "Change of Control" (as defined in the applicable supplemental indenture govem.ing each applicable series of 
Existing Cabot Notes), tender offers or exchange offers with respect to any or all of the outstanding aggregate principal amount of the Existing Cabot Notes 
identified by Columbus to Cabot Parent prior to, on or after the date hereof on tenns that are acceptable to Columbus (the "Offers to PnrcJmse") and/or (b) 
solicit the consent of the holders of debt issued under the Existing Cabot Indenture regarding certain proposed amendments to the Existing Cabot Indenture 
(the "Consent Solicitations" and, together with the Offers to Ptu·chase, if any, the "Cabot Note Offers and Consent Solicitations"); provided that the closing 
of any such Offers to Purchase shall not occtu·, and the amendments in connection with any such Consent Solicitations shall not become operative 
(although any supplemental indenttu·es entered into in connection with any such Consent Solicitations may become effective upon execution), prior to the 
Closing; proyjded. ~ that the constumuation of any Cabot Note Offers and Consent Solicitations shall not be a condition to the Closing. Any Cabot 
Note Offers and Consent Solicitations shall be made on such tenus and conditions (including price to be paid and conditionality) as are proposed by 
Coltuubus and which are pennitted by the tenns of the Existing Cabot Indenture and applicable Laws, including applicable SEC rules and regulations. 
Coltuubus will reasonably consult with Cabot Parent regarding the material temis and conditions of any Cabot Note Offers and Consent Solicitations, 
including the timing and commencement of any Cabot Note Offers and Consent Solicitations and any relevant tender or consent deadlines. Columbus shall 
not be pemiitted to commence any Cabot Note Offers and Consent Solicitations until Columbus shall have provided Cabot Parent with the related offer to 
ptu·chase, consent solicitation statement, letter of transniittal, if any, or press release, if any, in connection therewith, and each other material document 
relevant to the transaction that will be distributed by Coltuubus in the applicable Cabot Note Offers and Consent Solicitations (collectively, the "Debt Offer 
Doctuuents") a reasonable period of time in advance of Columbus commencing the applicable Offer to Purchase or Consent Solicitation to allow Cabot 
Parent and its counsel to review and comment on such Debt Offer Doctuuents, and Columbus shall give reasonable and good faith consideration to any 
comments made or input provided by Cabot Parent and its legal counsel. Subject to the receipt of the requisite holder consents, in connection with any or 
all of the Consent Solicitations, Cabot shall execute one or more supplemental indenttu·es to the Existing Cabot Indenttu·e in accordance with the tenns 
thereof amending the te1ms and provisions of such Existing Cabot Indenttu·e as described in the applicable Debt Offer Doctuuents in a fo1m as reasonably 
requested by Cohuubus (each, a "Cabot Suoolemental Indenttu·e"), which such supplemental indentures may become effective upon the execution thereof 
but shall not become operative until the Closing, and Cabot Parent shall use reasonable best effo1t s to cause the tmstee under each such Existing Cabot 
Indenttu·e to enter into such supplemental indenttu·es. Cabot Parent shall, and shall cause each of its Subsidiaries to, and shall use reasonable best effo1ts to 
cause its and their Representatives to, provide all reasonable and customary cooperation as may be reasonably requested by Cohuubus in writing to assist 
Coltuubus in connection with any Cabot Note Offers and Consent Solicitations; i:irovided that neither Cabot nor counsel for Cabot shall be required to 
fumish any certificates, legal opinions or negative asstu·ance letters in connection with any Cabot Note Offers and Consent Solicitation (other than in 
connection with the execution of any Cabot Supplemental Indenttll'e relating to the Consent Solicitations, with respect to which Cabot shall deliver 
customa1y officers' ce1t ificates (the "Cabot Indenture Officers' Ce,tjficates") and cotmsel to Cabot shall provide customa1y legal opinions, in each case, to 
the tmstee tmder the Existing Cabot Indenture and solely to the extent such certificates or legal opinions, as applicable, would not conflict with applicable 
Laws and would be acctu·ate in light of the facts and circtU11Stances at the time delivered) or execute any other instnuuents or agreements in connection 
therewith other than any Cabot Supplemental Indenttu·e described in the inuuediately preceding sentence. The solicitation agent, info1mation agent, 
deposita1y or other agent retained in connection with any Cabot Note Offers and Consent Solicitations will be selected by Cohuubus, retained by 
Coltuubus, and their fees and out-of-pocket expenses will be paid directly by Cohuubus ( or its Subsidiaries). If, at any time prior to the completion of the 
Cabot Note Offers and Consent Solicitations, Cabot Parent or any of its Subsidiaries, on the one hand, or Cohuubus or any of its Subsidiaries, on the other 
hand, discovers any infonnation that should be set forth in an amendment or supplement to the Debt Offer Doctuuents, so that the Debt Offer Doctuuents 
shall not contain any untiue statement of a material fact or oniit to state any material fact required to be stated therein or necessary in order to make the 
statements therein, in light of circtu1istances tmder which they are made, not niisleading, such pa1ty that discovers such infonnation shall promptly notify 
the other party, and an appropriate amendment or supplement prepared by Coltuubus describing such info1mation shall be disseminated to the holders of 
the applicable notes, debenttu·es or other debt secm-ities of Cabot outstanding tmder the Existing Cabot Indenture. 
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(b) If requested by Columbus, in lieu of or in addition to Columbus commencing or closing any Cabot Note Offer and Consent 
Solicitation for any series of Existing Cabot Notes, Cabot Parent shall use its reasonable best efforts, to the extent penuitted by such series of Existing 
Cabot Notes and the Existing Cabot Indenture or the Existing CoxCom Notes and the Existing CoxCom Indenture, as applicable, to (A) issue a notice of 
redemption ("Cabot Redemption Notice") for all or a portion of the outstanding aggregate principal amount of such series of Existing Cabot Notes, or 
Existing CoxCom Notes pursuant to the redemption provisions of the Existing Cabot Indenttu·e or Existing CoxCom Indenture, as applicable, which notice 
of redemption shall (if issued prior to the Closing Date) be expressly conditioned on the occw1·ence of the Closing and (B) take any other actions 
reasonably requested by Colwubus to facilitate the redemption and satisfaction and discharge of any series of Existing Cabot Notes or Existing CoxCom 
Notes at the Closing pw-suant to the redemption and satisfaction and discharge provisions of the Existing Cabot Indenttu·e or Existing CoxCom Indenture, 
as applicable, and the other provisions of such indenttu·es, P.rovided that, for the avoidance of doubt, no such Redemption (as defined below) shall be 
effective prior to the Closing and i:irovided fm1her that neither Cabot nor counsel for Cabot shall be required to fiunish any certificates, legal opinions or 
negative assm·ance letters in connection with any Redemption (except that Cabot shall deliver customa1y office1-s' certificates (each, a "Cabot Redemption 
Officers' Ce11ificate") and (solely to the extent the trustee under the applicable Existing Cabot Indenttu·e or Existing CoxCom Indenture, or such indenttu·e 
or relevant supplemental indenttu·e, requires an opinion of counsel) counsel to Cabot shall provide customa1y legal opinions, in each case, to the trustee 
under each applicable indenttu·e (solely to the extent such ce11ificates or legal opinions, as applicable, would not conflict with applicable Laws and would 
be acctu·ate in light of the facts and circwustances at the time delivered)). If a notice of conditional redemption or satisfaction and discharge is given, 
Colwubus shall ensure that at or prior to the Closing, so long as the applicable conditions of such redemption or satisfaction and discharge are satisfied, 
Cabot has all fonds necessary in connection with any such redemption or satisfaction and discharge. The redemption or satisfaction and discharge of any 
series of Existing Cabot Notes or Existing CoxCom Notes pm·suant to this Sectjop S ) 4(Ju are refen-ed to collectively as the "Redemptjop" of such series of 
Existing Cabot Notes or Existing CoxCom Notes, as applicable. 

(c) If requested by CohU11bus, in lieu of or in addition to CohU11bus commencing or closing any Cabot Note Offer and Consent 
Solicitation for any series of Existing Cabot Notes or conswumating any Redemption with respect to any series of Existing Cabot Notes, Cabot Parent 
shall, to the extent pennitted by such series of Existing Cabot Notes and the Existing Cabot Indenttu·e, designate any subsidia1y of the issuer under any 
Existing Cabot Indenture as an "Unrestricted Subsidia1y" or equivalent term under the Existing Cabot Indenttu·e, Rrovided that, for the avoidance of doubt, 
no such designation shall be effective prior to the Closing and no such request by CohU11bus may be made within five Business Days of the Closing Date 
and provided ~ that Cabot shall deliver customa1y office1-s' certificates and (solely to the extent the trustee under the applicable Existing Cabot 
Indenttu·e or Existing CoxCom Indenttu·e, or such indenture or relevant supplemental indenttu·e, requires an opinion of counsel) counsel to Cabot shall 
provide customa1y legal opinions, in each case, in connection therewith to the trustee under each Existing Cabot Indenture (solely to the extent such 
certificates or legal opinions, as applicable, would not conflict with applicable Laws and would be accurate in light of the facts and circtUllstances at the 
time delivered) . 
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(d) Subject to Section 5.14(tl, Cabot Parent shall, and shall cause its Subsidiaries to, deliver, in each case, on or prior to the 
Closing Date (and as more specifically stated below), all notices, and take all other actions reasonably requested by Columbus, to facilitate, on or prior to 
the Closing Date: 

(i) either, in Cabot Parent's discretion (in consultation with Columbus), (A) the removal and release of Cabot as a 
bo1rnwer, guarantor or obliger under and ptu·suant to the Existing Cabot Credit Agreement, the Existing Cabot Guarantee Agreement and each of 
the other Loan Documents, such that as of the Closing Date, Cabot and the Transfen-ed Subsidiaries shall have no liability whatsoever, and none of 
their assets shall be subject to recom·se, under the Existing Cabot Credit Agreement or any of the other Loan Documents (this clause (A), the 
"Cabot Bo1rnwer Removal"), or (B) (x) the repayment in full in cash ( or, at the option of Columbus, in the case of any letters of credit for which 
Cabot or any Transfen-ed Subsidia1y is the applicant, cash collateralization, to the extent Coltuubus or Cabot shall not have entered into an 
altemative arrangement with the applicable issuing bank) of all amounts and other obligations then outstanding under the Existing Cabot Credit 
Agreement and (y) the tenuination (such repayment and termination, the "Existing Credit Facilities Tenuination") of the Existing Cabot Credit 
Agreement, including by providing to Columbus a customary payoff letter from the administrative agent under the Existing Cabot Credit 
Agreement, in fo1m and substance reasonably satisfacto1y to Columbus (it being understood and agreed that release and indemnification 
provisions may be included), which payoff letter shall, among other things, (1) indicate the total amount required to be paid to fully satisfy all 
principal, interest, prepayment premimus, penalties and any other monetary obligations then due and payable under such Existing Cabot Credit 
Agreement (other than any obligations which survive by their te1ms) (the "Pay,:off Amotmt") and (2) provide that, upon receipt of the Payoff 
Amount tmder such payoff letter (or, for the avoidance of doubt, any cash collateralization in connection with letters of credit), all such obligations 
(and all secm-ity interests (if any) granted to secure such obligations) and all Loan Documents shall be tenninated (other than any obligations 
which smv ive by their tenus); and 

(ii) (x) the release of Cabot and any applicable Transfen-ed Subsidiary from the Specified Cabot Guarantees and the 
tenuination of each Specified Cabot Guarantee Agreement, such that, as of the Closing Date, Cabot and the TransfeiTed Subsidia1-ies shall have no 
liability whatsoever, and none of their assets shall be subject to recom·se, theretmder or tmder any definitive agreement goveming such guarantees 
or the tmderlying obligations guaranteed thereby and (y) the delive1y of customa1y acknowledgements of release from the administrative agent, 
trustee or other applicable agent or cotmte1party (as applicable) under such Specified Guarantee Agreements and such definitive documentation, in 
each case, in fo1m and substance reasonably satisfacto1y to Columbus (it being tmderstood and agreed that, with respect to the Existing Cabot 
Guarantee Agreement, delivery of such acknowledgment in the fonu of a payoff letter satisfying the requirements set forth in ~ 
above shall be reasonably satisfactory); 

-77-



(iii) upon reasonable advance request from Columbus, delivered in writing to Cabot, (x) the repayment in full in cash of 
all amounts and other obligations under all of the Specified Debt Documents (if any) and (y) the tennination (such repayment and tennination, the 
",Specjfjed Debt Tegpjnatjon") of all such Specified Debt Documents (if any), including by, upon Columbus's request, providing to Columbus one 
or more payoff letters from each applicable agent or tmstee under such Specified Debt Documents, in fonu and substance reasonably satisfactory 
to Columbus, which payoff letter ( or payoff letters, as the case may be) shall, among other things, ( I) indicate the total amount required to be paid 
to fully satisfy all principal, interest, prepayment premiums, penalties and any other moneta1y obligations then due and payable under each such 
Specified Debt Document (other than any obligations which survive by their tenus) (all such amounts, taken together in the aggregate, the 
",Specjfjed Debt Payoff Amount") and (2) provide that, upon receipt of the Specified Debt Payoff Amount under such payoff letter or payoff 
letters ( as the case may be), all such obligations ( and all sectu-ity interests (if any) granted to secure such obligations) and all Specified Debt 
Documents shall be tenninated (other than any customa1y indemnification obligations which survive by their te1ms); 

P.rovided that the Cabot Borrower Removal, the Existing Credit Facilities Tennination and any notices related to the foregoing may be expressly 
conditioned on the Closing. 

(e) Notwithstanding the foregoing or anything to the contra1y set forth in Section 5. 13 or this Section 5.14, neither Cabot Parent nor 
any of its Affiliates shall be required to (i) take or pennit the taking of any action ptu·suant to Section 5.13 or this Section 5.14 that (A) would require Cabot 
Parent, its Subsidia1-ies or any of their respective Representatives to pass resolutions or consents to approve or autho1-ize the execution of any Debt 
Financing, any Cabot Note Offers and Consent Solicitations or any Redemption or execute or deliver any ce1tificate, doctuuent, instnuuent, opinion, 
negative assurance letter or agreement or agree to any change or modification of any existing ce1tificate, doctunent, instnunent, opinion, negative assurance 
letter or agreement that is, in each case, effective p1-ior to the Closing (other than (v) customary authorization and representation letters, accotmtants' 
"comfo1t letters" (including customa1y "negative asstu·ances") and customa1y consents to the inclusion of audit repo1ts in connection with any Debt 
Financing, (w) to the extent required by Section 5.14(a), applicable Cabot Supplemental Indenttu·es and related Cabot Indenttu·e Officers' Ce1tificates and 
customa1y legal opinions in connection therewith, (x) to the extent required by Sectjop 5 ) 4(lu, applicable Cabot Redemption Notices, notices of 
satisfaction and discharge and Cabot Redemption Officers' Ce1tificates and legal opinions in connection therewith, (y) as contemplated by Section 5 .14(.s)., 
applicable officers' certificates and customa1y legal opinions in connection therewith and (z) to the extent required by Section 5.14@, the applicable 
payoff letter, borrower tennination agreement and required notices and requests in connection with the foregoing), (B) would cause any representation or 
wall'anty in this Agreement to be inaccm·ate or breached by Cabot Parent or any of its Affiliates, any closing condition set fo1th in Article VI to fail to be 
satisfied or any other breach of this Agreement (in each case, tmless Cohunbus waives such breach or such faihu·e prior to the Company or any Company 
Subsidia1y taking such action); P.rovided that Cabot shall notify Cohunbus of any such potential or anticipated breach promptly upon becoming aware 
thereof, (C) would require Cabot Parent or any of its Affiliates to (1) pay any commitment or other similar fee or any other fee to any financing sotu·ce or 
(2) incur any other expense, liability or obligation in connection with any Debt Financing, any Cabot Note Offers and Consent Solicitations or any 
Redemption prior to the Closing, in each case of this clause (2) that would not be reimbtu·sed or indemnified in full by Coltuubus in accordance with the 
last sentence of this Sectjop 5 ) 4(~.)., (D) would cause any director, officer, employee or stockholder of Cabot Parent or any of its Affiliates to incm· any 
personal liability, or (E) would result in a violation or breach of, conflict with, or a default (with or without notice, lapse of time, or both) tmder any Cabot 
Mate1-ial Contract, the organizational doctuuents of Cabot Parent or its Subsidia1-ies (as in effect on the date hereof) or any applicable Law; (ii) provide any 
access, or make available any doctunent, coll'espondence or infonuation, if doing so would, in the reasonable judgment of Cabot Parent's legal counsel, 
jeopardize or cause a 1-isk of loss or waiver of the attomey-client, attomey work product or other similar p1-ivilege of Cabot Parent or any of its Subsidiai-ies; 
pmyjded. that in such instance Cabot Parent shall inform Cohunbus of the general nattu·e of the infonuation being withheld and, on Cohunbus's request, 
reasonably cooperate with the other pa1ty to provide such info1mation, in whole or in pa1t, in a manner that would not result in any of the outcomes 
desc1-ibed in this clause (ii); (iii) without othe1w ise limiting the obligations of Cabot Pai·ent pursuant to Section 5.13 to assist Cohunbus in Cohunbus's 
preparation of any mate1-ials that include any Excluded Infonuation, prepare any Excluded Infonnation or (iv) take any action ptu-suant to Section 5.13 or 
this Section 5.14 that would unreasonably inte1fere with the ongoing business or operations of Cabot Parent and its Subsidiaries. Nothing contained in 
Sectjop 5 ) 3 or this Sectjop 5 ) 4 or otherwise shall require Cabot Parent or any of its Affiliates, p1-ior to the Closing, to be an issuer or other obligor with 
respect to any Debt Financing. Cohunbus shall promptly, upon request by Cabot Parent, reimburse Cabot Parent and its Affiliates for all reasonable and 
doctuuented out-of-pocket costs and expenses (including reasonable and doctunented attomeys' fees) incm1·ed by them or their respective Representatives 
in connection with such cooperation ptu-suant to Section 5.13 and this Section 5.14 (whether or not the Transaction is constmunated or this Agreement is 
tenninated) and shall indenmify and hold harmless Cabot Parent and its Affiliates and their respective Representatives from and against any and all losses, 
claims, damages, liabilities, reasonable out-of-pocket costs, reasonable and doctuuented out-of-pocket attomeys' fees, judgments, fines, penalties and 
amonnts paid in settlement (including all interest, assessments and other charges paid or payable in connection with or in respect of any thereof) suffered or 
incm1·ed by them in connection with the all'angement of any Debt Financing, the Cabot Note Offe1-s and Consent Solicitations or any Redemption, any 
action taken by them at the request of Cabot Parent or its Representatives ptu·suant to Section 5.13 and this Section 5.14 and any infonuation used in 
connection therewith (other than infonnation provided by Cabot Parent, its Subsidia1-ies or their respective Representatives), in each case, except to the 
extent suffered or incm1·ed as a result of the bad faith, gross negligence, willful misconduct or material breach of this Agreement by Cabot Parent or any of 
its Subsidiaries or their respective Representatives, as detennined in a final and non-appealable judgement by a cotut of competent jm-isdiction (the 
"Reimbtu-sement Obligations"). 
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Section 5 .15 Cooperation as to PendingJ.i!ig!!!i.2ll. 

(a) Cabot Parent and the Columbus Parties agree that, from and after the Closing, at Cabot Parent's sole cost and expense, Cabot 
Parent (i) shall control and direct the pursuit of all claims, counterclaims and causes of action with respect to the matter set forth on Section 5. 15(11). of the 
Cabot Disclosure Schedule and all activities relating thereto, including any appeals or related administrative or legal actions (the "Retained Claim") and (ii) 
may (at its sole cost and expense) settle, litigate, dispute, defend, appeal or make counterclaims pertaining to the Retained Claim in the name and on behalf 
of Cabot and the Transferred Subsidiaries: provided that (w) for the avoidance of doubt, any Liabilities arising from the Retained Claim and any action 
taken in connection therewith shall be deemed to be Excluded Liabilities, (x) such settlement provides for the unconditional release of Cabot and the 
Transfe!l'ed Subsidiaries from all liabilities and obligations in connection with the Retained Claim and does not involve any admission of guilt or 
\¥rongdoing by Cabot or the Transfe!l'ed Subsidiaries, and (y) the terms of any such settlement do not impose any obligation on Cabot, the Transfe!l'ed 
Subsidiaries or their Affiliates (other than any reimbursed amounts hereunder and other than customa1y non-disparagement and confidentiality obligations). 
With respect to the defense or prosecution of any litigation or legal proceeding with respect to the Cabot Business that relates to the period prior to the 
Closing, including the Retained Claim, Cabot Parent and the Columbus Pa1t ies shall use commercially reasonable effo1ts to cooperate and assist each other 
following the Closing by making available to the other dtuing normal business hotu-s and upon reasonably prior written notice, but without unreasonably 
dismpting its business, all records to the extent relating to the Cabot Business held by it and reasonably necessa1y to pennit the defense or investigation of 
any such litigation or legal proceeding (other than litigation or legal proceedings between any Columbus Pa1ty, Cabot or any Transferred Subsidia1y, on the 
one hand, and Cabot Parent or its Subsidiaries (other than Cabot and the Transfe!l'ed Subsidiaries), on the other hand, to which the applicable mies of 
discove1y shall apply), and shall preserve and retain all such records for the length of time contemplated by its standard record retention policies and 
schedules; provided that in no event shall any Columbus Pa1ty, Cabot or any Transfe!l'ed Subsidia1y, on the one hand, or Cabot Parent or its Subsidiaries 
(other than Cabot and the Transferred Subsidiaries), on the other hand, have access to any info= tion that (x) based on advice of counsel to any Columbus 
Pa1ty, Cabot or any TransfeITed Subsidia1y, on the one hand, or Cabot Parent or its Subsidiaries (other than Cabot and the Transfen-ed Subsidiaries), on the 
other hand, would violate applicable Laws, including Antitrust Laws, or would destroy any legal privilege, or (y) in the reasonable judgement of any 
Coltuubus Party or Cabot, on the one hand, or Cabot Parent or its Subsidiaries (other than Cabot and the Transfen-ed Subsidiaries), on the other hand, 
would (A) result in the disclostu·e of any trade secrets or other proprieta1y or confidential infonuation of third parties or (B) violate any obligation with 
respect to confidentiality; provided, that such Columbus Party, Cabot or such Transfe!l'ed Subsidia1y, on the one hand, or Cabot Parent or such Subsidia1y, 
on the other hand, shall have used commercially reasonable effo1ts to make altemative a1rnngements to pennit access to and the disclostu·e of such 
infonuation. If any of the info1mation or material furnished pursuant to this Section 5.15(.a} includes material or infonuation subject to the attorney-client 
privilege, work product doctiine or any other applicable privilege concerning pending or threatened litigation or govemmental investigations, each pa1ty 
hereto understands and agrees that the pa1ties hereto have a commonality of interest with respect to such matte1-s and it is the desire, intention and mutual 
unde1-standing of the pa1t ies hereto that the sharing of such material or info1mation is not intended to, and shall not, waive or diminish in any way the 
confidentiality of such material or infonuation or its continued protection under the attorney-client privilege, work product doctiine or other applicable 
privilege. All such info1mation provided under this Section 5. l 5(v. that is entitled to protection under the attorney-client privilege, work product doctiine 
or other applicable privilege shall remain entitled to such protection under these privileges, this Agreement and the joint defense doctrine. 

(b) Any litigation, arbiti·ation or claim that is threatened in wTiting or brought against any Columbus Party, Cabot or any 
Transfen-ed Subsidiaries, Cabot Parent or any of its Subsidiaries that relates to this Agreement or the transactions contemplated hereby ("Deal Litig!!!lll!!") 
shall be brought to the attention of the other pa1ty and neither pa1ty shall take any action in any Deal Litigation without consulting the other pa1ty and 
reflecting reasonably the comments of the other party. All Deal Litigation shall be prosecuted and/or defended diligently unless othe1w ise agreed by Cabot 
Parent and Columbus, and no settlement or offer of compromise shall be made without the consent of Cabot Parent and Columbus (such consent not to be 
unreasonably withheld, conditioned or delayed). The parties shall use reasonable best effo1ts to make personnel available on an expedited basis for 
depositions and other forms of oral and written testimony unless othe1w ise agreed by Cabot Parent and Columbus. 

Section 5 .16 Cabot Resfl11Ct11ring; Cntaraute-es 

(a) At or prior to the Closing, 

(i) Cabot Parent shall cause Cabot and the TransfeITed Subsidiaries to transfer, convey, assign and deliver to Cabot Parent 
or one or more of its Subsidiaries (other than Cabot and the Transferred Subsidiaries), and Cabot Parent or such Subsidiaries shall acquire from 
Cabot and the Transferred Subsidiaries, all of Cabot 's and the Transfe!l'ed Subsidiaries' right, title and interest in and to the Excluded Assets; 

(ii) Cabot Parent shall, and shall cause its Subsidiaries (other than Cabot and the Transferred Subsidiaries) to, transfer, 
convey, assign and deliver to Cabot or the Transferred Subsidiaries, and Cabot or such TransfeITed Subsidiaries shall acquire from Cabot Parent 
and such Subsidiaries, all of Cabot Parent's and such Subsidiaries' right, title and interest in and to the Cabot Assets; 
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(iii) Cabot Parent shall assume and be liable for, and from and after the Closing shall pay, pe1fo1m and discharge when 
due, and shall (to the extent pennitted by Law) cause Cabot and the Transfen-ed Subsidiaries to be released from, and Cabot and the Transfen-ed 
Subsidiaries shall have no obligations with respect to, the Excluded Liabilities; and 

(iv) Cabot shall assume and be liable for, and from and after the Closing shall pay, perform and discharge when due, and 
shall (to the extent pe1mitted by Law) cause Cabot Parent, the Cabot Parent Beneficial Owners and their respective Affiliates (other than Cabot 
and the Transferred Subsidiaries) to be released from and Cabot Parent, the Cabot Parent Beneficial Owners and their respective Affiliates (other 
than Cabot and the Transfen-ed Subsidiaries) shall have no obligations with respect to, the Assumed Liabilities. 

(b) Prior to the Closing and subject to Section 5.16(c), Cabot Parent shall use reasonable best effo,ts to take, or cause to be taken, 
the following steps: 

(i) Cabot Parent shall (1) fonu a Delaware co,poration and direct, wholly owned Subsidia,y of Cabot Parent ("New-Co ) "), 
(2) immediately thereafter, contribute, assign, convey, transfer and deliver to NewCo 1 all of Cabot Parent's right, title and interest in and to 100% 
of the Equity Interests of Cabot, and (3) immediately thereafter, cause Cabot to be conve,ted into a limited liability company under Delaware Law 
(the "Cabot F-Reorganization"); 

(ii) Following completion of the Cabot F-Reorganization, Cabot shall distribute, assign, convey, transfer and deliver to 
NewCo 1 all of Cabot's right, title and interest in and to 100% of the Equity Interests of MTN Infrastmcttu·e TopCo Blocker, Inc., Fiber Platfo,m 
Holdings, LLC, Fiber Platform Blocker, Inc., Fiber Platfonu, LLC (other than the Equity Interests of Fiber Platfonu, LLC held by Fiber Platfonu 
Holdings, LLC or Fiber Platform Blocker, Inc.) and Rapidscale, Inc. and any intercompany receivable owed by Fiber Platfo,m, LLC to Cabot or 
any other Transfen-ed Subsidiary (the "Distribution"); 

(iii) Following completion of the Distribution, NewCo 1 shall (1) fo,m a Delaware co,poration and direct, wholly owned 
Subsidia,y ofNewCo 1 (' 'NewCo 2"), (2) immediately thereafter, contribute, assign, convey, transfer and deliver to NewCo 2 all of NewCo 1 's 
right, title and interest in and to 100% of the Equity Interests of MTN Infrastmcture TopCo Blocker, Inc., and (3) immediately thereafter, cause 
MTN Infrastmctt!fe TopCo Blocker, Inc. to be conve1ted into a limited liability company under Delaware Law; 

(iv) Following completion of the Distribution, NewCo 1 shall (1) fom1 a Delaware co,poration and direct, wholly owned 
Subsidia,y ofNewCo 1 (' 'NewCo 3"), (2) immediately thereafter, contribute, assign, convey, transfer and deliver to NewCo 3 all of NewCo 1 's 
right, title and interest in and to 100% of the Equity Interests of Fiber Platfonu Holdings, LLC, and (3) immediately thereafter, cause Fiber 
Platfonu Holdings, LLC to elect to be treated as an entity disregarded as separate from its owner in accordance with Treastuy Regulation Section 
301.7701-3(c); 

(v) Following completion of the Distribution, NewCo 1 shall (1) fonu a Delaware co,poration and direct, wholly owned 
Subsidia,y ofNewCo 1 (' 'NewCo 4"), (2) immediately thereafter, contribute, assign, convey, transfer and deliver to NewCo 4 all of NewCo 1 's 
right, title and interest in and to 100% of the Equity Interests of Fiber Platform Blocker, Inc., and (3) immediately thereafter, Fiber Platfo,m 
Blocker, Inc. shall be conve,ted into a limited liability company under Delaware Law; 
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(vi) New-Co 1 shall, in connection with and at the same time as the contributions to each of NewCo 3 and NewCo 4 
described above, contribute, assign, convey, transfer and deliver to one or both of NewCo 3 and New-Co 4 all of NewCo 1 's right, title and interest 
in and to (1) 100% of the Equity Interests of Fiber Platfo1m, LLC (other than the Equity Interests of Fiber Platfonn, LLC held by Fiber Platfonn 
Holdings, LLC or Fiber Platfo1m Blocker, Inc.) and (2) any intercompany receivable owed by Fiber Platfonn, LLC to New-Co 1; 

(vii) NewCo 1 shall (1) fonn a Delaware corporation and direct, wholly owned Subsidiary of New-Co 1 ("NewCo 5"), (2) 
immediately thereafter, contribute, assign, convey, transfer and deliver to NewCo 5 all of New-Co 1 's right, title and interest in and to 100% of the 
Equity Interests of RapidScale, Inc., and (3) immediately thereafter, RapidScale, Inc. shall be conve1t ed into a limited liability company under 
Delaware Law; 

( viii) Cabot Parent shall cause each Cabot N ewCo to execute a joinder to this Agreement in customary fonn to be mutually 
agreed between the pa1t ies (the "Cabot NewCo Joinders"); and 

(ix) Cabot Parent shall cause each of the Transferred Subsidiaries ( other than the Non-DRE Transferred Subsidiaries) to be 
properly treated as an entity that is disregarded as separate from its owner for U.S. federal (and applicable state and local) income Tax purposes. 

( c) Cabot Parent shall (i) keep Columbus reasonably infonned in respect of any material action taken pursuant to Section 5. 16(hl, 
(ii) consult with Columbus in good faith prior to taking any such action that differs from the steps set forth in Sectjop S ) 6{J>l in any respect that could 
reasonably be expected to be adverse to Columbus and (iii) not take any such action that differs materially from the steps set fo1th in Section 5.16(hl 
without the prior written consent of Columbus (such consent not to be unreasonably withheld, conditioned or delayed). 

(d) Prior to the Closing, Columbus shall: 

(i) fo1m a Delaware corporation and direct, wholly owned Subsidiary of Columbus ("Columbus NewCo"); and 

(ii) cause Columbus NewCo to execute a joinder to this Agreement in customary fo1m to be mutually agreed between the 
parties (the "Columbus NewCo Joinder"). 
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(e) Without limiting the generality of the foregoing, at or prior to the Closing, Columbus and Cabot Parent agree to cooperate and 
use their respective reasonable best efforts to promptly obtain release of (i) Cabot and the Transfe1Ted Subsidiaries from all guarantees, pe1fon11ance bonds, 
bid bonds, credit support agreements, letters of credit, surety or other obligations in respect of obligations of Cabot Parent, the Cabot Parent Beneficial 
Owners and their respective Affiliates (other than Cabot and the Transferred Subsidiaries) ("Cabot Guarantees") and (ii) Cabot Parent, the Cabot Parent 
Beneficial Owners and their respective Affiliates (other than Cabot and the Transfell'ed Subsidiaries) from all guarantees, pe1fon11ance bonds, bid bonds, 
credit suppo1t agreements, letters of credit, surety or other obligations in respect of obligations of Cabot and the Transfen-ed Subsidiaries ("Cabot Parent 
Guarantees" and, together with the Cabot Guarantees, the "Guarantees"). In the event any Guarantees are not released prior to or at the Closing, (A) each of 
Cabot Parent (in the case of clause (i)) or Columbus (in the case of clause (ii)) shall use its commercially reasonable effo1ts to obtain a letter of credit or 
surety insurance on behalf of Cabot Parent or Columbus, as applicable, or one of its Affiliates in favor of Columbus or Cabot Parent, as applicable, with 
respect to each such Guarantee issued in a fonuat and from a bank mutually agreed by Cabot Parent and Columbus, (B) Columbus and Cabot, jointly and 
severally, will indemnify and hold Cabot Parent and its Affiliates that are a party to or otherwise have Liability with respect to each such Cabot Parent 
Guarantee hamtless for any and all payments required to be made or other Liabilities incurred by Cabot Parent or its Affiliates under such Cabot Parent 
Guarantee until such Cabot Parent Guarantee is released and (C) Cabot Parent will indemnify and hold Cabot and its Affiliates that are a party to or 
othe1w ise have Liability with respect to each such Cabot Guarantee hamtless for any and all payments required to be made or other Liabilities incuned by 
Cabot or its Affiliates under such Cabot Guarantee until such Cabot Guarantee is released. The foregoing indemnity will survive the Closing indefinitely 
and will not be subject to the limitations set forth in Article VII. Notwithstanding anything to the contra1y contained in this Section 5 .16 or elsewhere, (I) 
none of Cabot Parent nor its Affiliates or Columbus nor its Affiliates, as applicable, shall have any obligation to keep any Guarantee in place for any 
renewal, extension, modification, supplement, amendment or reall'angement of the tenus of any or all of the obligations or Liabilities relating to Guarantees 
or, in any case, no later than the Closing Date and (II) neither Cabot Parent nor Columbus, or any of their Affiliates, as applicable, will renew, extend, 
modify, supplement, amend or reall'ange (or take any action that has the effect of renewing, extending, modifying, supplementing, amending or 
rea1rnnging) the tenus of any or all of the obligations or liabilities relating to Guarantees without the consent of the other party. 

Section 5 .17 Tnterc.om12aDY Acco11nts; Tnterc.omnaD~g~ 

(a) At or prior to the Closing, Cabot Parent and Cabot shall settle, or cause to be settled, all intercompany receivables, payables and 
other balances (including, without limitation, pursuant to the Cabot Intercompany Promisso1y Note), in each case existing at or prior to the Closing 
between Cabot Parent or any of its Subsidiaries (other than Cabot and the TransfeITed Subsidiaries), on the one hand, and Cabot and the Transferred 
Subsidiaries, on the other hand, other than trade accounts receivable and trade accounts payable owed by or to non-cable businesses of Cabot Parent of 
which the Cabot Systems are customers in the Ordina1y Course of such business's provision of products or services to persons unaffiliated with Cabot 
Parent. For the avoidance of doubt, this Section 5.17(,al will not require the settlement of any intercompany receivables, payables and other balances that 
are exclusively between or among (i) Cabot Parent and its Subsidiaries (other than Cabot and the Transferred Subsidiaries) or (ii) Cabot and the Transfell'ed 
Subsidiaries. 

(b) Except as expressly set forth in (a) Section 5. l 7ili). of the Cabot Disclosm·e Schedules and (b) this Agreement, including Section 
5.16, the Restmctming and the Ancilla1y Agreements (and each other agreement or instmment expressly contemplated by th.is Agreement or any Ancilla1y 
Agreement to be entered into between Cabot or any Transferred Subsidiaries, on the one hand, and Cabot Parent or its Subsidiaries ( other than Cabot or any 
Transfen-ed Subsidia1y), on the other hand), all of the agreements and commitments (whether written or oral) between Cabot or any Transfell'ed 
Subsidiaries, on the one hand, and Cabot Parent or its Subsidiaries (other than Cabot or any Transfe1Ted Subsidia1y), on the other hand, will tel1lllllate as of 
the Closing without any further action or liability on the part of the pa1ties thereto. 
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Section 5.18 Insurance. Columbus acknowledges and agrees that, from and after the Closing, (a) all insm·ance coverage for Cabot and the 
Transfen-ed Subsidiaries provided under any insm·ance policy of Cabot Parent or any of its Subsidiaries or otherwise in relation to the Cabot Business 
ptu-suant to any insurance policy, risk funding program or arrangement maintained by Cabot Parent or any of its Subsidiaries (whether such any such 
policy, program or a1rnngement is maintained in whole or in pait with a third party instu-er or with Cabot Parent or any of its Subsidiaries, including any 
"occm1·ence"-based insm·ance policy with respect to any occm1·ences prior to Closing), in each case other than any insurance policies maintained by Cabot 
or the Transfe!l'ed Subsidiaries (collectively, "Cabot Parent Insurance"), shall cease to be maintained for the benefit of Cabot or the Transfe1Ted 
Subsidiaries, and no further coverage shall be available to Cabot or the Transfe!l'ed Subsidiaries under any such policy, program or a1rnngement and (b) 
neither Columbus nor any of its Affiliates will have access to any self-insurance or captive insm·ance programs with respect to the Cabot Business; 
P.rovided, however, that, after the Closing, (i) Cabot Parent shall, and shall cause its Subsidiaries to, upon the written request of Columbus, (A) use 
commercially reasonable effo1ts to pursue and collect claims under any such policy, program or a!l'angement arising as the result of an "occtu1·ence" prior 
to Closing and (B) coordinate the payment of any amounts actually payable thereunder to the appropriate recipient, net of any deductible, retention, 
administrative expense, retrospective preinium or other similar cost or expense, and (ii) Coltuubus shall cooperate with any investigation of claims 
conducted in connection with any claim contemplated by the foregoing clause (i)(A): proyjded. fw.1ber. however that none of Cabot Parent, its Subsidiaries 
or their respective Representatives will be required to (I) commence, maintain, pa1ticipate in or otherwise assist any Person in respect of any action, cause 
of action, claim, demand, proceeding against any Person (including any insm·ance company) in respect of any such "occtu1·ence"-based insm·ance policy or 
any claim or subinission made thereunder or in respect thereof, (II) agree to any condition precedent or condition subsequent in respect of any recove1y or 
claim, including any changes or modifications to any such "occm1·ence"-based insm·ance policy or (III) incur any Liability, or pay any fees, consideration 
or other amotmts, or concede anything of monetary or economic value or otherwise make any accommodation or provide any benefit to any Person, in each 
case, in respect of any such "occm1·ence"-based insurance policy or any claim or submission made thereunder or in respect thereof, tmless Columbus or its 
Affiliates agree to indenmify and reimbm·se Cabot Parent, its Subsidiaries or their respective Representatives for or against any such Liability, fees, 
consideration or other amotmts. In the event that Columbus or its Affiliates (including, after the Closing, Cabot and the Transfen-ed Subsidiaries) receives 
any payment under any Cabot Parent Insurance on behalf of any business of Cabot Parent or any of its Affiliates, including any Excluded Business, after 
the Closing Date, such payments shall be the prope1ty of, and shall be forwarded and reinitted to, Cabot Parent as promptly as practicable, but not later than 
20 days, after receipt thereof ( or, if later, after notice or deterinination of receipt of such improper payment), except in the event that such payment received 
relates to a claim submitted on behalf of Columbus pursuant to this Section 5 .18. Notwithstanding anything to the contra1y contained herein, Coltuubus 
acknowledges that the Cabot Pa1ties are not responsible for procuring insm·ance coverage with respect to the post-Closing conduct or activities of Cabot, 
the Transfe!l'ed Subsidiaries or the Cabot Business. 

Section 5.19 Lewis Transactions. Subject to Section 5.4@, if, at any time prior to the Closing Date, the Lewis Merger Agreement is 
tenninated or is not reasonably expected to be completed on a timeframe consistent with this Agreement, Cohuubus shall provide prompt written notice 
(but in any event no later than two (2) Business Days thereafter) to Cabot Parent and Lewis thereof, and Cabot Parent, Cohuubus and Lewis shall negotiate 
in good faith any required changes to the govemance tellll.S set fo1th in the Stockholders Agreement to reflect Lewis' continued ownership in Cohuubus, as 
applicable; provided that, in no event shall Cabot Parent be obligated to agree to any such changes that may have an adverse impact on Cabot Parent, 
including in respect of any of the rights or obligations of Cabot Parent theretmder. 

-83-



Section 5.20 Tax Cooperation. 

(a) The parties agree to cooperate in good faith to mitigate any adverse Tax impact to any Cabot Party (other than, after the 
Closing, Cabot and the Transfe!l'ed Subsidiaries) or any Columbus Party as a result of the transactions contemplated by this Agreement, including under the 
"disguised sale" mies of Section 707 of the Code and the Treastuy Regulations thereunder, the "altemative nunimtuu tax" under Section 55 of the Code 
and the Treasury Regulations and proposed Treastuy Regulations thereunder or as a result of, following the Closing, any change in applicable Tax Law 
(including, for this ptupose, new or revised pronouncements of the IRS or Treastuy Department or a revocation of a change in Tax Law proposed as of the 
date of this Agreement); provided that any such cooperation does not (a) (i) impose any material, unreimbtu-sed and incremental costs, including net Tax 
costs (other than Tax costs arising from a reduction in Tax benefits), on the cooperating party or or (ii) materially reduce anticipated benefits of the 
Transaction to Cabot Parent or Columbus, as the case may be, in any materially unreimbtu-sed respect ( other than any anticipated benefit that is inconsistent 
with the intended tax treatment set forth in Section 5.21(b)), in each case unless otherwise consented to by the cooperating party, with such consent not to 
be unreasonably withheld, conditioned, or delayed, or (b) prevent, materially impait· or materially delay the Closing, including receipt of the Required 
Regulato1y Approvals or of the Columbus Stockholder Approvals. 

(b) Cabot Parent shall prepare and, if pemutted by applicable Law, timely file, any Tax Rettun with respect to state or local income 
Taxes of Cabot or any Transfeffed Subsidia1y ( or any predecessor thereof) for a Pre-Closing Tax Period ( other than a Straddle Period) that is due to be filed 
on or after the Closing Date, and shall tituely pay all Taxes shown as due thereon. If Columbus or its Affiliates (including Cabot and the Transfeffed 
Subsidiaries) is required by Law to file any such Tax Rettun, Cabot Parent shall provide a copy of such Tax Rettun to Columbus prior to the due date for 
filing such Tax Rettun, and Columbus shall timely file such Tax Rettun provided there is a reasonable basis for any position reflected thereon. Coltuubus 
shall prepare and timely file, or cause to be prepared and timely filed, any Tax Rettun with respect to state or local income Taxes of Cabot or any 
Transfeffed Subsidia1y ( or any predecessor thereof) for a Straddle Period; provided that Columbus shall provide a copy of such Tax Rettun to Cabot Parent 
prior to filing and shall consider in good faith any reasonable comments of Cabot Parent thereon. 

Section 5.21 Tax Treatment; Purchase Price Allocation. 

(a) The parties acknowledge and agree that Columbus Holdings (or an entity that is disregarded as separate from Columbus 
Holdings for U.S. federal income Tax ptuposes) shall incm· one or more new nonrecotu-se (for pmposes of Section 752 of the Code) bo11'0wings on or 
around the Closing Date (and in any event no earlier than ninety days prior to and no later than ninety days after the Closing Date) to fund the payment of 
the Cash Consideration for the Membe1-ship Interests and Cabot Assets ptu·suant to Section 2.3(a).(ii), which bo11'0wing(s) shall be received and held in a 
separate bank account (the "Bo!l'owing"). The parties intend that, (i) for pmposes of Treasmy Regulations Section 1.707-5(b)(l), the Cash Consideration 
paid by Columbus Holdings for the Membe1-ship Interests and Cabot Assets pm-suant to Section 2.3(i).(ii), is allocable to the proceeds of such Bo!l'owing 
pm-suant to Treastuy Regulations Section 1.163-ST and (ii) the entirety of the Bo!l'owing is inctm·ed and used for the pmposes of making debt-financed 
transfe1-s to more than one partner pm-suant to a plan (within the meaning ofTreastuy Regulations Section 1. 707-5(b)(2)(ii)) to the extent applicable. 

(b) The pa1t ies acknowledge and agree that, for income tax pmposes, (i) Cabot and each of the Transfe!l'ed Subsidiaries ( other than 
the Non-DRE Transfeffed Subsidiaries) is, or will be at the Closing, a disregarded entity pursuant to Treasmy Regulations Section 301.7701-3, and that for 
income tax pmposes, the contribution by NewCo 1 of the Membe1-ship Interests and any other Cabot Assets to Columbus Holdings shall be treated as a 
contribution of all of the assets of Cabot and each of its Subsidiaries as of the Closing, subject to the liabilities of Cabot and each such Subsidiary (the 
' 'New-Co 1 Contributed Property''), (ii) the receipt of the Equity Consideration from Colmubus Holdings in respect of the NewCo 1 Contributed Prope1ty 
pm-suant to Section 2.3(i).@ shall be treated as a transaction described in Section 721 of the Code, (iii) the receipt of any Cash Consideration from 
Colmubus Holdings in respect of the NewCo 1 Contributed Property pm-suant to ~ shall be treated as (A) a "debt-financed transfer" to 
New-Co 1 under Treasmy Regulations Section 1.707-5(b)(l ) to the extent the "debt-financed transfer" is tra.ceable to NewCo 1 's allocable share, and (B) to 
the extent not otherwise treated as a "debt-financed transfer" ptu·suant to the preceding clause, to the maximum extent possible under applicable Law, as a 
reitubm-sement of New-Co 1 's capital expendittu·es within the meaning ofTreastuy Regulations Section 1.707-4(d) (including, for the avoidance of doubt, 
the capital expendittu·es of Cabot and any Person that NewCo 1 "steps in the shoes of' within the meaning of Treastuy Regulation Section 1. 707-4( d)(2)) to 
the extent of such capital expendittu·es with respect to the NewCo 1 Contributed Prope1ty within the two (2)-year period preceding the transfer of such 
prope1ty to Colmubus Holdings and (iv) the liabilities assmued by Colmubus Holdings with respect to the NewCo Contributed Property shall be treated as 
qualified liabilities as described in Treasmy Regulation Section 1. 707-5 to the maximmu extent pemutted pursuant to applicable Law. 
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(c) The parties acknowledge and agree that (i) the Cabot F-Reorganization, and each of the transactions described in Section 5.16Cbl 
.@., Section 5.16Qi).Ci.iil, Section 5.16Qi).(jy), Section 5.16Qi).60. and Section 5.16Qi).6cii)., shall be treated as meeting the requirements of Section 368(a)(l) 
(F) of the Code and (ii) the transaction described in~ shall be treated as meeting the requirements of Section 351 of the Code. 

(d) Except as provided in Section 5.21 of the Cabot Disclosure Schedule, the parties acknowledge and agree that, for income tax 
purposes, the receipt of the Cash Consideration from Columbus in respect of the NewCo 2 Equity Interests, the New-Co 3 Equity Interests, the New-Co 4 
Equity Interests and the NewCo 5 Equity Interests pursuant to Section 2.3(!0.(il shall be treated as taxable sales of stock of corporations by Newco 1 to 
Columbus NewCo at a purchase price equal to the aggregate fair market value of each of New-Co 2, NewCo 3, NewCo 4 and NewCo 5, which taxable sales 
are governed by Section 1001 of the Code. 

( e) The parties agree that an amount equal to the Cash Consideration paid by Columbus in respect of the N ewCo 2 Equity Interests, 
the NewCo 3 Equity Interests, the NewCo 4 Equity Interests and the New-Co 5 Equity Interests pursuant to Section 2.3(!0.(i). shall be allocated among the 
Cabot NewCos (other than New-Co 1) based on the relative fair market value of each such Cabot NewCo. 

(f) The pa1ties acknowledge and agree that, for income tax purposes, the exchange of $1.00 for the one (1) share of Columbus 
Class C Common Stock issued by Columbus to Cabot Parent pursuant to Section 2.3~(iiil reflects the fair market value of such share. 

(g) The purchase price, as detennined for U.S. federal income tax purposes, including any liabilities considered assumed by 
Columbus Holdings for U.S. federal income tax purposes, shall be allocated in accordance with Section 1060 of the Code and the Treasllly Regulations 
thereunder to the extent that any assets are deemed sold to Columbus Holdings plll-suant to Section 707 of the Code (the "Allocation"). Within ninety (90) 
days after the Closing, the Columbus Parties shall prepare a draft Allocation for the review and consent of Cabot Parent (such consent not to be 
unreasonably withheld, conditioned or delayed). If the parties are unable to resolve any disagreement within sixty (60) days after the Collllnbus Parties 
deliver the draft Allocation to Cabot Parent, then the pa1ties shall submit all such disputed items for resolution to an independent, nationally recognized 
accounting fom mutually acceptable to the pa1ties, whose decision shall be final and binding upon the parties and whose fees and expenses shall be borne 
equally by the patties. In all events, including any resolution of disputed items by the independent, nationally recognized accounting fom, the Allocation 
shall be in accordance with the following principles: 

(i) the Allocation shall be consistent with customa1y purchase price allocation methodologies and with the obligations of 
Collllnbus and Collllnbus Holdings plll-suant to Section 5.20; and 
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(ii) an amonnt equal to the Cash Consideration paid by Columbus Holdings in respect of the Membership Interests and 
Cabot Assets ptu·suant to Section 2.3(!).(ii). plus any liabilities considered asstuned by Columbus Holdings for U.S. federal income tax ptuposes, 
shall be allocated among the assets of Cabot and the Transfe!l'ed Subsidiaries ( other than the Cabot New-Cos and the Subsidiaries thereof). 

(h) The parties shall file all Tax Rettuns consistent with the foregoing and shall not volnntarily take any action inconsistent 
therewith upon any audit or examination of any Tax Rettun or in any other filing or proceeding relating to Taxes, unless requit·ed ptu-suant to a 
detennination as defined in Section 1313(a) of the Code or any similar provision of any foreign, state or local Law. 

Section 5.22 Tenn Sheets. As soon as reasonably practicable following the date of this Agreement (but in any event prior to the Closing 
Date), the patt ies shall negotiate in good faith final forms of each Ancillaty Agreement (other than the Stockholders Agreement, the Letter Agreement and 
the Tax Receivables Agreement, substantially final fonns of which are attached hereto) to be executed at the Closing, (i) with respect to the Transition 
Services Te1m Sheet, the Transition Services Agreement, including the services schedules thereto, consistent with the terms of the Transition Services Tenn 
Sheet, (ii) with respect to the Revet-se Transition Services Tenn Sheet, the Revet-se Transition Services Agreement, including the services schedules thereto, 
consistent with the tenns of the Reverse Transition Services Tenn Sheet, (iii) with respect to the Prefe!l'ed Tenn Sheet, the LLC Agreement, consistent with 
the tetms of the Prefe!l'ed Tenn Sheet and the tetms set fotth in the limited liability company agreement of Columbus Holdings in effect as of the date of 
this Agreement, and (iv) with respect to any other Ancillary Agreement (other than those excluded above), in each case, in fotms reasonably acceptable to 
the patt ies and on substantially the tenns set forth in the co!l'esponding agreement in effect as of the date of this Agreement by and among Columbus, 
Coltunbus Holdings, Amundsen and/or Lewis, as applicable. If any of the Transition Services Agreement or the Reverse Transition Services Agreement is 
in agreed form prior to the Closing ptu-suant to this Section 5.22, such agreement shall be executed and delivered by the applicable patt ies thereto at the 
Closing pursuant to Section 2.5 and shall at, and subject to the occtu1·ence of, the Closing replace and supet-sede in all respects the Transition Services Tetm 
Sheet and the Reverse Transition Services Te1m Sheet, as applicable. Except if the Transition Services Tenn Sheet or the Reverse Transition Services Tenn 
Sheet has been replaced and superseded by the Transition Services Agreement or the Reverse Transition Services Agreement, as applicable, as 
contemplated by the foregoing sentence, the Transition Services Tenn Sheet or the Reverse Transition Services Tenn Sheet shall immediately become 
binding and in full force and effect at and following the Closing. 

Section 5.23 Shared Contra.cts . 

(a) With respect to the Shared Contracts, from the date of this Agreement until the earlier of the valid te1mination of this 
Agreement and twelve (12) months following the Closing Date, Columbus and Cabot Parent shall, and shall cause theit· respective Subsidiaries to, 
reasonably cooperate with each other in an effott to divide, partially assign, modify or replicate (in whole or in patt , including by entering into stand-alone 
Contracts or other arrangements) the respective rights and obligations under and in respect of any Shared Contract, such that, effective as of the Closing, (i) 
Coltunbus or one or more of its Subsidiaries is the beneficiaty of the rights and privileges and is responsible for, and retains or assumes the Liabilities, 
obligations and bm·dens related to, the pott ion of such Shared Contract for the Cabot Business (the "Business P91tjop") and (ii) Cabot Parent or one or 
more of its Subsidiaries is the beneficiary of the rights and privileges and is responsible for, and retains or assumes the Liabilities, obligations and btu·dens 
related to, the portion of such Shared Contract for any Excluded Businesses (the ''Non-Business Pott ion"). 
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(b) If Columbus and Cabot Parent, or their Subsidiaries, as applicable, do not or are not able to (but only for so long as they are not 
able to) enter into an atrnngement to fo,mally divide, partially assign, modify or replicate one or more Shared Contracts as contemplated by Section 5.23(.!U 
prior to the Closing, then, for a period of twelve (12) months following the Closing Date, Columbus and Cabot Parent shall, and shall cause their 
Subsidiaries to, reasonably cooperate in any lawful a,rnngement to provide that, effective following the Closing, Columbus or its applicable Subsidiary 
shall retain or receive the benefits and retain or assume the Liabilities of the Business Portion of such Shared Contra.ct and Cabot Parent or its applicable 
Subsidia,y shall retain the benefits and retain the Liabilities of the Non-Business Portion of such Shared Contract; provided, however, that, subject to 
Section 5.4, except as expressly provided in the Transition Services Agreement or the Reverse Transition Services Agreement (including the schedules 
thereto) (or the Transition Services Tenn Sheet or the Reverse Transition Services Tenn Sheet, if such te,m sheet has not been replaced and superseded by 
the Transition Services Agreement or Reverse Transition Services Agreement), no party shall be required to (i) violate the tenns of such Shared Contract or 
any applicable Law; (ii) extend, modify, revise or at11end any provision of any of the Shared Contracts; (iii) furnish any consideration ( unless reimbm·sed by 
another party hereto); (iv) inctu· any material Liability or compromise any material right, asset or benefit; (v) commence, defend or participate in any 
Action; (vi) offer or grant any accommodation (financial or otherwise) (tmless, in the case of an accommodation that is purely financial, reimbm·sed by 
another patty hereto); or (vii) take any action in furtherance of this Sectjon S 23 that would require any of the foregoing; prgyjded. bmyeyer that in no 
event shall either patty or its Subsidiaries be entitled to receive such rights and benefits beyond the term of such Shared Contra.ct and neither pa,ty nor its 
Subsidiaries shall have any obligation to renew or replace such Shared Contract upon the expiration or termination thereof. 

(c) From and after the Closing, Coltunbus or its Subsidiaries, or Cabot Parent or its Subsidiaries, as applicable, shall bear the 
Liabilities and Losses associated with, and shall indemnify and hold Cabot Parent and its Subsidiaries, or Cohuubus and its Subsidiaries, as applicable, 
hamtless from any Liabilities incurred by Cabot Parent or any of its Subsidiaries, or Cohuubus or any of its Subsidiaries, as applicable, with respect to, any 
a,rnngement entered into in connection with this Section 5.23 such that the patties would be placed in a substantially similar position as if such Shared 
Contract had been partially assigned, transferred, conveyed, divided, modified, replicated and/or novated at the Closing. Cohuubus or its Subsidiaries shall 
pe,fonn, at its sole cost and expense, the obligations of Cabot Parent or its Subsidiaries to be pe1fo1med after the Closing tmder the Business Portion of 
such Shared Contract as if such po,tion were partially assigned, transfen-ed, conveyed, divided, modified, replicated and/or novated heretmder. Cabot 
Parent or its Subsidiaries shall pe,fonn, at its sole cost and expense, the obligations of Cohuubus or its Subsidiaries to be pe,fonned after the Closing tmder 
the Non-Business Portion of such Shared Contract as if such portion were partially assigned, transfen-ed, conveyed, divided, modified, replicated and/or 
novated heretmder. 

( d) From and after the Closing, except as expressly set forth in any Ancilla,y Agreement or this Sectjgp S 23, none of Coltunbus, 
Cabot, the Transfen-ed Subsidiaries or any of their respective Affiliates shall have any right, title, interest, preference, or remedy in respect of a Shared 
Contract or other service shared by Cabot Pat·ent and its Subsidiaries, and shall not be entitled to any service or product or to othe,w ise use or avail itself of 
any Shared Contract or other such shared service. 

(e) No later than fo1ty-five (45) days following the date hereof, Cabot Parent shall deliver to Cohuubus a list of all material Shared 
Contracts reasonably identified by Cabot Parent as of such date, and shall thereafter through the Closing, use commercially reasonable effo,ts to notify 
Coltunbus of any updates to such list to include newly identified Shared Contracts. 
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Section 5.24 Separation Planning. Prior to Closing, Columbus and Cabot Parent each shall (and shall cause their respective Subsidiaries to) use 
commercially reasonable effo1ts to cooperate as reasonably necessary to suppo1t the parties' planning and execution of the transition or migration of the 
Excluded Assets, the Excluded Liabilities, the Cabot Assets or the Assumed Liabilities, which cooperation shall include (a) providing the other pa1ty with 
such assistance and info1mation as is reasonably necessa1y to prepare for and implement the separation of the Cabot Assets or the Assumed Liabilities to 
suppo1t such transition or migration, unless such access would, in the reasonable judgment of Cabot Parent, ha1m the competitiveness of Cabot if the 
transactions contemplated by this Agreement are not consummated; (b) discussing with the other pa1ty data transfer and migration assistance; (c) 
establishing a transition and integration planning team (which shall include knowledgeable personnel of Columbus and Cabot Parent) to discuss and plan 
for a transition and integration planning process concerning the separation, transition or migration of the Excluded Assets, the Excluded Liabilities, the 
Cabot Assets or the Assumed Liabilities and ( d) deteflllining the appropriate real estate footprint for the Cabot Business at the existing Cabot Parent 
headqua1ters and any other shared properties, including any reallocation of space amongst the parties necessary to separate the operations of the Cabot 
Business from the operations of Cabot Parent and its Affiliates (other than the Transfell'ed Subsidiaries). In no event shall Cabot Parent or any of its 
Subsidiaries be required, without Cabot Parent's consent, to (i) enter into, amend, or modify any Contract or arrangement, other than the Transition 
Services Agreement or the Reverse Transition Services Agreement; (ii) violate the terms of any Contract or applicable Law; (iii) furnish any consideration; 
(iv) incur any material Liability or compromise any material right, asset or benefit; (v) commence, defend or participate in any Action; or (vi) offer or grant 
any accommodation (financial or otherwise) (unless, in the case of an accommodation that is purely financial, reimbursed by another pa1ty hereto), in each 
case, in furtherance of this Section 5.24. Columbus and its Subsidiaries shall bear any out-of-pocket third-pa1ty costs, fees or expenses incurred by Cabot 
Parent or its Subsidiaries in connection with the integration of the Cabot Business into the business of Columbus and its Subsidiaries and shall promptly 
reimburse Cabot Parent or its applicable Subsidia1y for any such third-pa1ty costs, fees or expense. 

Section 5.25 Wrong Pockets. From and after the Closing, if Cabot Parent or any of its Subsidiaries receive or collect any cash funds from a 
third pa1ty arising from any accounts receivable of the Cabot Business, Cabot Parent shall or shall cause its applicable Subsidia1y to rem.it such cash funds 
to Columbus within five (5) Business Days after its receipt thereof. From and after the Closing, if Columbus or any of its Subsidiaries receive or collect 
any cash funds from a third pa1ty relating to Cabot Parent or its Subsidiaries (other than the Cabot Business), Columbus shall or shall cause its applicable 
Subsidia1y to rem.it any such funds to Cabot Parent within five (5) Business Days after its receipt thereof. From and after the Closing, if Cabot Parent or 
any of its Subsidiaries finds that it is in possession of any Cabot Asset or that is subject to an Assumed Liability, Cabot Parent shall, or shall cause its 
applicable Subsidia1y to, notify Columbus of such fact and Cabot Parent and Columbus shall each cooperate to transfer such Cabot Asset or Assumed 
Liability from Cabot Parent ( or its applicable Subsidia1y) to Columbus ( or its applicable Subsidia1y). From and after the Closing, if Columbus or any of its 
Subsidiaries finds that it is in possession of any Excluded Asset or subject to an Excluded Liability, Columbus shall, or shall cause its applicable Subsidia1y 
to, notify Cabot Parent of such fact and Cabot Parent and Columbus shall each cooperate to transfer such Excluded Asset or Excluded Liability from 
Columbus (or its applicable Subsidia1y) to Cabot Parent (or its applicable Subsidia1y). 

Section 5.26 D&O Indemnification and Insurance. 

(a) From and after the Closing, Columbus agrees that it shall cause Cabot and the Transfell'ed Subsidiaries to indemnify and hold 
hamtless each present and former director, officer, manager and employee of Cabot or the Transfell'ed Subsidiaries against any costs or expenses (including 
reasonable attorneys' fees), judgments, fines, losses, clainis, damages or liabilities inctm·ed in connection with any Action, whether civil, criminal, 
administrative or investigative, arising out of or pertaining to matters existing or occull'ing at or prior to the Closing, whether asse1ted or claimed prior to, 
at or after the Closing, to the fullest extent that Cabot or the applicable Transfeffed Subsidia1y would have been penu.itted under applicable Law and its 
organizational documents in effect on the date of this Agreement to indemnify such Person (including promptly advancing expenses as inctm·ed to the 
fullest extent penu.itted under applicable Law). Without limiting the foregoing, Columbus shall cause Cabot or applicable the Transfell'ed Subsidiaries, for 
a period of not less than six (6) years from the Closing Date, (i) to maintain provisions in its organizational documents conceming the indemnification and 
exoneration (including provisions relating to expense advancement) of Cabot or the Transfe!l'ed Subsidiaries' former and Cllll'ent directors, officers, 
managers and employees that are no less favorable to those Persons than the provisions of the organizational documents of Cabot or the applicable 
Transfe!l'ed Subsidiaries in effect on the date of this Agreement and (ii) not to amend, repeal or otherwise modify such provisions in any respect that would 
adversely affect the rights of those Persons thereunder, in each case, except as required by Law. 
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(b) For a period of six (6) years from the Closing Date, Columbus shall cause Cabot and the Transfeffed Subsidiaries to maintain in 
effect directors' and officers' liability insurance covering those Persons who are cw1·ently covered by the directors' and officers' liability insw·ance policies 
held by Cabot and the Transfeffed Subsidiaries on tenus not less favorable than the tenns of such current insw·ance coverage; proyjded. however. that (i) 
Colwubus may cause coverage to be extended under the current directors ' and officers' liability insurance policies by obtaining, at or prior to the Closing, 
at the sole cost of Columbus, a prepaid, non-cancelable six-year "tail" policy ( containing te1ms not less favorable than the te1ms of such current insw·ance 
coverage) with respect to matters existing or occurring at or prior to the Closing and (ii) if any claim is asse1t ed or made within such six (6)-year period, 
any insw·ance required to be maintained under this Section 5.26(hl shall be continued in respect of such claim until the final disposition thereof: provided, 
.fw:!h.el:, that in no event shall Colwubus or its Subsidiaries be required to expend for such policies an annual premiwu in excess of three hundred percent 
(300%) of the premium amount per annwu of the directors' and officers ' liability insw·ance policies in effect as of the date hereof. 

(c) The rights of indemnification and to receive advancement of expenses as provided by this Agreement shall not be deemed 
exclusive of any other rights to which any Person entitled to indemnification under this Section 5.26 (a "D&O Indemnified Person") may at any time be 
entitled. No right or remedy herein conferred by this Agreement is intended to be exclusive of any other right or remedy, and every other right and remedy 
shall be cumulative and in addition to eve1y other right and remedy given hereunder or now or hereafter existing at Law or in equity, under contract or 
othe1w ise. The asse1t ion of any right or remedy hereunder, or otherwise, shall not prevent the conctu1·ent or subsequent assertion of any other right or 
remedy. Cohuubus hereby acknowledges that the D&O Indemnified Persons have or may in the future have certain rights to indemnification, advancement 
of expenses or insw·ance provided by other Persons (collectively, "Other Indemnitors"). Cohuubus hereby agrees that, with respect to any advancement or 
indenmification obligation owed, at any time, to a D&O Indenmified Person by Cabot, the Transfeffed Subsidiaries or any Other Indemnitor, whether 
pw-suant to any Organizational Doctuuents or pursuant to this Section 5.26 (any of the foregoing, an "D&O Indemnification Obligation"), after the Closing, 
Colwubus shall cause Cabot and the Transfeffed Subsidiaries to, (i) jointly and severally, and at all times, be the indemnito1-s of fu-st reso1t (i.e., Cabot's and 
the Transferred Subsidiaries' obligations to a D&O Indemnified Person shall be prima1y and any obligation of the Other Indemnitors to advance expenses 
or to provide indenmification for the same expenses or liabilities incw1·ed by a D&O Indemnified Person shall be seconda1y), and (ii) at all times, be 
required to advance, and shall be liable, jointly and severally, for, the full amount of all expenses, judgments, penalties, fines and amounts paid in 
settlement to the extent legally pennitted and as required by the tellllS of this Agreement or any D&O Indemnification Obligation, without regard to any 
rights that a D&O Indemnified Person may have against the Other Indemnitors. Fwthenuore, Colwubus shall cause Cabot and the Transfeffed Subsidiaries 
to iffevocably waive, relinquish and release the Other Indemnitors from any and all claims (x) against the Other Indemnitors for contribution, subrogation, 
indenmification or any other recovery of any kind in respect thereof and (y) that the D&O Indemnified Person must seek expense advancement, 
reimbw-sement or indemnification from any Other Indemnitor before Cabot or the Transferred Subsidiaries must pe1fo1m its expense advancement, 
reimbw-sement and indemnification obligations under this Agreement. Cohuubus hereby fuither agrees that no advancement, indemnification or other 
payment by the Other Indemnitors on behalf of a D&O Indemnified Person with respect to any claim for which a D&O Indemnified Person has sought 
indenmification from Cabot or the Transfeffed Subsidiaries shall affect the foregoing, and the Other Indemnitors shall have a right of contribution or 
subrogation to the extent of such advancement, indemnification or other payment to all of the rights of recovery of such D&O Indenmified Person against 
Cabot or the Transfeffed Subsidiaries, and Cabot and the Transfeffed Subsidiaries shall jointly and severally indemnify and hold harmless against such 
amounts actually paid by the Other Indemnitors to or on behalf of such D&O Indemnified Person to the extent such amounts would have otherwise been 
payable by Cabot or the Transfeffed Subsidiaries under any D&O Indemnification Obligation. 
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(d) Notwithstanding anything contained in this Agreement to the contra1y, this Section 5.26 shall survive the Closing indefinitely 
and shall be binding, jointly and severally, on all successors and assigns of Columbus. From and after the Closing, Columbus shall assume, and be jointly 
and severally liable for, and shall cause the Transfen-ed Subsidiaries to honor, each of the covenants in this Sectjop '\ 26. 

Section 5.27 Co1;Rorate Name. 

(a) For so long as Columbus's name remains "Cox Communications, Inc." in accordance with the Stockholders Agreement, Cabot 
Parent hereby grants to Columbus a limited, non-exclusive, non-transferable, non-assignable, fully paid-up license, solely for so long as Columbus's name 
remains "Cox Communications, Inc.", to continue use of the Cabot Names in substantially the same manner and fo1m as, and solely to the extent, used by 
the Cabot Business prior to the Closing Date, subject to compliance with the trademark usage guidelines in effect prior to the Closing Date. TI1is license 
shall tenuinate immediately upon a change in Columbus's name such that it is no longer named "Cox Communications, Inc." in accordance with the 
Stockholders Agreement. Columbus may not otherwise use any Cabot Names, and Cabot Parent and its Subsidiaries shall retain all right, title, interest, and 
goodwill in and pertaining to such Cabot Names. 

(b) Within one-hundred eighty (180) days following the Closing Date, Cabot Parent shall cease to use the Cabot Names and strike 
over, or othe1w ise obliterate, all public-facing references to the Transitional Company Names from all assets and other materials owned by Cabot Parent, 
including any sales and product literature, business cards, schedules, stationeiy, packaging materials, displays, signs, promotional materials, manuals, 
fonus, websites, email, and other materials and systems that are visible to the public: proyjded. however that, for the avoidance of doubt, and subject to the 
Stockholders Agreement, Cabot Parent shall be entitled to continue to use the Cabot Names in the conduct of the Excluded Businesses and any other 
businesses of Cabot Parent that use the Cabot Names. 

(c) Within one-hundred eighty (180) days following the date of tellllination of the license in Section 5.27(i). Columbus shall cease 
to use the Cabot Names and strike over, or othe1w ise obliterate, all public-facing references to the Cabot Names from all assets and other materials owned 
by Columbus, including any sales and product literattu·e, business cards, schedules, statione1y, packaging materials, displays, signs, promotional materials, 
manuals, fonus, websites, email, and other materials and systems that are visible to the public. 

(d) Cohuubus shall, in its use of the Cabot Names as pe1mitted in this Section 5.27, use the same or higher standards of quality that 
were in effect for such name or trademark as of the Closing Date, and Cohuubus may not use the Cabot Names in a manner that may reflect negatively on 
such name or on Cabot Parent. 

(e) Nothing in this Agreement shall be constmed to prevent a party from using names or trademarks in accordance with applicable 
Law and principles of fair use and nominative use. 
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Section 5.28 R&W Insurance Policy_ 

(a) As promptly as reasonably practicable after the date hereof, Columbus and Cabot Parent shall, and shall cause their respective 
Subsidiaries and theit· and theit· respective Subsidiaries' Representatives to, cooperate in good faith and use their respective reasonable best efforts to enable 
Columbus to bind coverage of $ 1 billion under the R&W Insurance Policy no later than six (6) weeks after the date hereof (or such longer period if Cabot 
Parent elects to dit·ect the process for obtaining the R& W Insurance Policy in accordance with the proviso of the immediately following sentence but in any 
event prior to the Closing Date) . In furtherance of the foregoing, and notwithstanding anything to the contra1y in this Agreement, including Section 5.1, 
Cabot Parent shall be requit·ed to use its reasonable best efforts to (i) respond promptly to all reasonable diligence requests or other reasonable requests for 
infonuation from Columbus and its Representatives that are customary to bind a buyer-side representation and wa1rnnty insm·ance policy for a transaction 
sit1ular to the Transaction and (ii) afford Columbus and its Representatives with reasonable access, during regular business hom·s and upon reasonable 
advance notice, to the Representatives of Cabot Parent, Cabot and the Transfe1Ted Subsidiaries to respond to questions that are customary to bind a buyer­
side representation and wall'anty insm·ance policy for a transaction sinular to the Transaction. Columbus shall be entitled to dit·ect the strategy with respect 
to obtaining the R&W Insm·ance Policy, including: (i) selecting the broker to place the R&W Insurance Policy, the R&W Insm·er, and the structtu·e and 
relevant retention(s) for the R&W Insurance Policy, (ii) famishing to the R&W Insm·er responses to diligence requests , and (iii) negotiating the temis of 
coverage and other provisions of the R&W Insm·ance Policy; P.rovided that in the event Cohunbus fails to secure the R&W Insurance Policy, Cabot Parent 
shall have the ability but not the obligation to direct such matters and obtain the R&W Insm·ance Policy on Cohunbus's behalf. Cohunbus and Cabot 
Parent agree that the prenu1un paid (together with underwriting fees and brokerage comnussions, as applicable) to obtain the R&W Insurance Policy will 
be bome 50% by Cohunbus and 50% by Cabot Parent. Solely, in the event that (x) Cabot Parent has breached its obligations m1der this Sectjop 'I 281J1.) in 
any material respect, (y) such breach is the cause of an R&W Insm·er 's inability to bind coverage m1der the R&W Insm·ance Policy and (z) Cohunbus has 
not breached its obligations under this Section 5.28(,a) in any material respect (the foregoing clauses (x), (y) and (z), collectively, the "~ringing Indemni!Y. 
Condition"), then the Cabot Parent indemnification obligations set forth in Section 7.2(a) shall become effective. 

(b) The R& W Insm·ance Policy shall expressly provide that the R& W Insurer thereunder (i) it1·evocably and 1mconditionally 
waives, releases and agrees not to pm·sue, directly or indit·ectly, any rights of or via subrogation, contribution, or otherwise against Cabot Parent, any of its 
Affiliates or any of theit· respective Representatives ( other than Cabot and the Transfell'ed Subsidiaries) ( other than in the case of Fraud) with respect to any 
claitu made by any insured there1mder; (ii) provides that each of Cabot Parent, its Affiliates and theit· respective Representatives ( other than Cabot and the 
Transfell'ed Subsidiaries) is a third-party beneficia1y of such waiver described in clause (i) of this Section 5.28, (iii) provides that no change, amendment, 
waiver, or supplementation of the provisions in the immediately preceding clauses (i) and (ii) will be effective without the prior \¥ritten consent of Cabot 
Parent, and (iv) agrees that Cohunbus shall have no obligation to pm·sue any claim against Cabot Parent, any of its Affiliates or any of their respective 
Representatives (other than Cabot and the Transfell'ed Subsidiaries) in connection with any Loss there1mder. 
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Section 5.29 Financing Activities. Each of the Columbus Parties shall, and shall cause its Subsidiaries to, use its reasonable best efforts to (x) 
take, or cause to be taken, all actions and do, or cause to be done, all things in its reasonable control necessary and proper or advisable to ensure that there 
does not occtu· either a "Below Investment Grade Downgrade Event" or a "Change of Control Repurchase Event" ( each as defined in the applicable 
supplemental indenture governing each series of Existing Cabot Notes) at Closing or in the 60 days following the Closing Date, and (y) if at any time a 
Columbus Investment Grade Downgrade Event occurs, timely take, or cause to be timely taken, all actions and to timely do, or cause to be timely done, all 
things necessary, proper or advisable to timely negotiate and enter into definitive financing agreements necessa1y in the good faith judgment of Cohunbus 
in light of available cash and debt facilities to finance the Cash Consideration ( or any other consideration required to be paid under this Agreement as a 
result of the treatment of Indebtedness of Cabot and/or its Subsidiaries pursuant to or in connection with Sectjop '\ ) 4). subject to the waiver by Cabot 
Parent, if necessa1y, of the covenant in Section 5.3(/t).6:ii). hereof; P.rovided if any such downgrade occurs and the Cohunbus Parties or any of their 
Affiliates enters into a debt commitment letter or best efforts engagement letter with respect to any such financing, Cohunbus shall share a draft of such 
letter with Cabot Parent at least three (3) Business Days prior to execution of such letter and such letter shall contain no conditions that would be 
reasonably expected to prevent, impede or delay the Closing Date. As of the date hereof, no Cohunbus Party has any reason to believe that it will not be 
able to timely obtain financing for the Cash Consideration ( or any other consideration required to be paid under this Agreement as a result of the treatment 
of Indebtedness of Cabot and/or its Subsidiaries pursuant to or in connection with Section 5.14) if a Cohunbus Investment Grade Downgrade Event occurs. 

Section 5.30 Cabot Aviation. As soon as reasonably practicable following the date of this Agreement (but in any event prior to the Closing 
Date), the parties shall negotiate in good faith an aircraft services agreement (the "Aircraft Services Agreement") ptu·suant to which Cohunbus shall agree 
to pay Cabot Parent or its Affiliates $6.25 million per year for five years from the Closing Date, it being understood that these payments are expected to 
offset approximately 25% of Cabot Parent's annual aviation-related costs in exchange for use of aircraft owned or operated by Cabot Parent and its 
Affiliates and services provided by Cabot Parent's and its Affiliates ' operations enabling priority use of the aircraft, including pilots , mechanics, aviation 
staff and any other resotu·ces used to plan, maintain and operate its aircraft, in each case, limited to such times when the aircraft fleet owned or operated by 
Coltuubus is unavailable or insufficient for the needs of the business of Cohunbus such that additional short-term capacity is needed from the Cabot Parent 
aircraft fleet. 

ARTICLE VI 
CONDffiONS TO CLOSING 

Section 6.1 Conditions to the Obligations of the Cohu11bu_5 Pm1.ies and the Cabot Pai1ies. The obligations of the parties hereto to e.ffect the 
Closing are subject to the satisfaction (or waiver by both parties) prior to the Closing of the following conditions: 

(a) !!§.B.. Any waiting period (and any extension thereof), and any commitments by the pa1ties not to close before a certain date 
under a timing agreement entered into with a Government Entity, applicable to the completion of the Transaction under the HSR Act shall have expired or 
been teflllinated (solely with respect to the obligations of the Coltuubus Pa1ties, without the imposition of any Btu·densome Condition); 

(b) LFA Am:irovals. The aggregate munber of Video Customers served by the Cabot Systems (i) pursuant to the "grandfathering" 
provisions of the Communications Act and (ii) ptu-suant to each Cabot Franchise for which (A) no consent is required from any Goverument Entity issuing 
such Cabot Franchise for the completion of the Transaction or (B) any such consent is required and has been received ( or deemed received under Section 
617 of the Communications Act) (solely with respect to the obligations of the Coltuubus Parties, without the imposition of any Btu·densome Condition), 
shall be no less than 80% of the Video Custome1-s then served by the Cabot Systems; and if less than 100% of such munber of Video Customers, all 
applicable waiting periods (including extensions) shall have expired with respect to the FCC Fol'lllS 394 filed in connection with requests for the LFA 
Approvals that have not been obtained; 
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(c) Bsguired RegJ.ilatorY. Approvals. The parties shall have secured all Required Regulatory Approvals (solely with respect to the 
obligations of the Columbus Parties, without the imposition of any Burdensome Condition) all of which shall remain in full force and effect ( collectively 
with the conditions in Sectjops 6 ) (a). and .§.1.(u). the "B,e~"); 

(d) No Prohibition. No Govemment Entity or federal or state cotut of competent jm-isdiction shall have enacted, issued, 
promulgated, enforced or entered any statute, rule, regulation, executive order, decree, judgment, injunction or other order (whether temporary, prelimina1y 
or pe1manent), in any case which is in effect and which makes unlawful, prohibits, delays, enjoins or otherwise prevents or restrains the completion of the 
transactions contemplated hereby; and 

(e) Coltuubus Stockholder Am~rovals. The Coltuubus Stockholder Approvals shall have been obtained. 

Section 6.2 Conditions to the Obligations of the Columbus Parties. The obligations of the Coltuubus Parties to effect the Closing are subject 
to the satisfaction (or waiver by Coltuubus) prior to the Closing of the following conditions: 

(a) Representations and Wamlllties. Each of the representations and wa1Tanties of any Cabot Pa1ty contained in this Agreement 
(other than (x) the Cabot F1U1damental Representations and (y) clause (b) of Section 3.7) shall have been true and co1Tect in all respects as of the date of 
this Agreement and shall be true and co1Tect in all respects as of and as though made on the Closing Date ( except for any such representation and wa1Tanty 
that is expressly made as of a specified earlier date, which shall be true and coffe.ct in all respects as of such specified earlier date) in each case without 
giving effect to any "Cabot Mate1-ial Adverse Effect", "mate1-ial" or other mate1-iality qualification, limitation or exception contained therein other than any 
failm·es to be so true and co1Tect that, individually or in the aggregate, have not had and would not reasonably be expected to have a Cabot Mate1-ial 
Adverse Effect. Each Cabot Fundamental Representation shall have been true and co1Tect in all mate1-ial respects as of the date of this Agreement and shall 
be true and co1Tect in all mate1-ial respects as of and as though made on the Closing Date. The representation and warranty of Cabot Parent set fo1th in 
clause (b) of Sectjop 3 7 shall have been true and co1Tect in all respects as of the date of this Agreement and shall be true and co1Tect in all respects as of 
and as though made on the Closing Date; 

(b) Covenants. Each of the covenants and agreements of any Cabot Party to be performed at or prior to the Closing shall have been 
pe1fon11ed in all material respects; 

(c) Mate1-ial Adverse Effect. Since the date of this Agreement, there shall not have been any event, occ1m·ence, circtuustance, 
development or condition that, individually or in the aggregate, has had or would reasonably be expected to have a Cabot Material Adverse Effect; 

(d) Certificate. Columbus shall have received a certificate, signed by an authorized officer of Cabot Parent, dated the Closing Date, 
to the effect that the conditions set fo1th in Sectjop 6 2(,Al, Sectjop 6 202). and Sectjop 6 2~\ have been satisfied; and 

( e) Other Delive1-ies. Cabot Parent shall have delivered or caused to be delivered to Columbus each of the deliverables specified in 
Section 2.5fa).. 

Section 6.3 Condjtjons to the Ohljgatjops of the Cabot P31tjes. The obligations of the Cabot Parties to effect the Closing are subject to the 
satisfaction ( or waiver by Cabot Parent) p1-ior to the Closing of the following conditions: 
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(a) Representations and Warranties. Each of the representations and warranties of any Columbus Party contained in this Agreement 
(other than (x) the Columbus Fundamental Representations and (y) clause (b) of Section 4.8) shall have been tme and co!l'ect in all respects as of the date 
of this Agreement and shall be tme and coffe.ct in all respects as of and as though made on the Closing Date ( except for any such representation and 
wa1rnnty that is expressly made as of a specified earlier date, which shall be tme and co!l'ect in all respects as of such specified earlier date) in each case 
without giving effect to any "Columbus Material Adverse Effect", "material" or other materiality qualification, limitation or exception contained therein 
other than any failures to be so tme and co!l'ect that, individually or in the aggregate, have not had and would not reasonably be expected to have a 
Columbus Material Adverse Effect. Each Columbus Fundamental Representation shall have been tme and coffe.ct in all material respects as of the date of 
this Agreement and shall be tme and co!l'ect in all material respects as of and as though made on the Closing Date. The representation and wa!l'anty of 
Columbus set forth in clause (b) of Section 4.8 shall have been tme and co!l'ect in all respects as of the date of this Agreement and shall be tme and co!l'ect 
in all respects as of and as though made on the Closing Date; 

(b) Covenants. Each of the covenants and agieements of any Columbus Party to be pe1fon11ed at or prior to the Closing shall have 
been performed in all material respects; 

(c) Material Adverse Effect. Since the date of this Agreement, there shall not have been any event, occtm·ence, circumstance, 
development or condition that, individually or in the aggregate, has had or would reasonably be expected to have a Columbus Material Adverse Effect; 

(cl) Certjficate. Cabot Parent shall have received a ce1tificate, signed on behalf of Columbus by an authorized officer, dated the 
Closing Date, to the effect that the conditions set forth in Section 6.3(i). Section 6.3Cli). and Section 6.3(£1 have been satisfied; and 

Section 2.5Cli) .. 
( e) Other Deliveries. Columbus shall have delivered or caused to be delivered to Cabot Parent each of the deliverables specified in 

ARTICLE VII 
INDEMNIFICATION 

Section 7 .1 Survival. The representations and warranties contained in this Agreement shall not survive the Closing; prnvided that, subject to 
and solely upon the occw1·ence of the Springing Indemnity Condition, (a) the representations and warranties in A,tjcje III and Artjcle IV (other than the 
Cabot Fundamental Representations and the Columbus Fundamental Representations) shall survive the Closing until the date that is eighteen (18) months 
after the Closing Date, at which time they shall te11llinate (and no claims shall be made for indemnification under Section 7.2 or Section 7.3 thereafter) and 
(b) the Cabot Fundamental Representations and the Columbus Fundamental Representations shall swvive for the applicable statutes of limitations (giving 
effect to any waiver, mitigation or extension thereof) plus 60 days (and no clainis shall be made for indemnification under Section 7.2 or Section 7.3 
thereafter). All covenants and agreements of the parties contained herein that contemplate pe1fo1111ance at or prior to the Closing shall swvive the Closing 
until the date that is twelve (12) months from the Closing Date, at which time they shall tenninate (and no claims shall be made for indemnification under 
Section 7.2 or Section 7.3 thereafter). Each covenant and agreement that contemplates pe1fon11ance following the Closing shall swvive the Closing until 
the earlier to occur of the date such covenant or agreement is fully pe1fon11ed and the expiration of all applicable statutes oflimitations (giving effect to any 
waiver, mitigation or extension thereof) plus 60 days (and no clainis shall be made for indemnification under Section 7.2 or Section 7.3 thereafter). 
Notwithstanding the foregoing, any clainis for indemnification asserted in good faith with reasonable specificity and in ,..-riting by notice from the non­
breaching pa1ty to the breaching party prior to the expiration date of the applicable swvival period and in accordance with Section 7.5 shall not thereafter 
be baned by the expiration of the relevant representation, wa1rnnty, covenant or agreement and such claims shall swvive until finally resolved. 
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Section 7 .2 Indemnification bY. Cabot Parent. Subject to the other tenus and conditions of this A.tticle VII, Cabot Parent shall indemnify and 
defend each of Columbus, Columbus Holdings and theit· respective Subsidiaries ( collectively, the "Columbus Indemnitees") against, and shall hold each of 
them harmless from and against, and shall pay and rellllburse each of them for, any and all Losses incw1·ed or sustained by, or llllposed upon, the Columbus 
Indemnitees based upon, arising out of, or by reason of: 

(a) subject to and solely upon the occurrence of the Springing Indemnity Condition, any inacctu·acy in or breach of any of the 
representations or warranties ( other than those that do not smvive the Closing) of Cabot Parent contained in A.tticle III of this Agreement or in any 
certificate or instnuuent delivered by or on behalf of Cabot Parent ptu·suant to Sectjon 6 2@ of this Agreement, as of the date such representation or 
wa1rnnty was made or as if such representation or warranty was made on and as of the Closing Date ( except for representations and wa!l'anties that 
expressly relate to a specified date, the inaccw·acy in or breach of which will be detennined with reference to such specified date); 

(b) any breach of any covenant or agreement to be pe1fo1med by Cabot Parent ptu·suant to this Agreement; 

(c) any Excluded Assets; or 

( d) any Excluded Liabilities. 

Section 7 .3 Ipdempjficatjop by Columbus. Subject to the other te1lllS and conditions of this A,tjcle VIL Cohuubus Holdings shall indemnify 
and defend Cabot Parent and its Affiliates ( collectively, the "Cabot Parent Indemnitees") against, and shall hold each of them hamtless from and against, 
and shall pay and rellllbtu·se each of them for, any and all Losses incw1·ed or sustained by, or llllposed upon, the Cabot Parent Indemnitees based upon, 
arising out of, or by reason of: 

(a) subject to and solely upon the occurrence of the Springing Indemnity Condition, any inacctu·acy in or breach of any of the 
representations or warranties ( other than those that do not smvive the Closing) Cohuubus contained in Article IV of this Agreement or in any certificate or 
instrument delivered by or on behalf of Cabot Parent pursuant to Section 6.3@ . of this Agreement, as of the date such representation or warranty was made 
or as if such representation or wa1rnnty was made on and as of the Closing Date ( except for representations and wa!l'anties that expressly relate to a 
specified date, the inaccw·acy in or breach of which will be detennined with reference to such specified date); 

(b) 

(c) 

(d) 

Section 7.4 

any breach of any covenant or agreement to be pe1fo1med by Cohuubus or Cohuubus Holdings ptu·suant to this Agreement; 

any Cabot Assets; or 

any ASSluued Liabilities. 

Ce1tain Litnitations. TI1e following provisions shall apply solely upon the occw1·ence of the Springing Indemnity Condition: 

(a) Cabot Parent shall not be liable to the Cohuubus Indemnitees for indemnification under Section 7.2(!!). m1til the aggregate 
amount of all indemnifiable Losses tu1der Sectjon 7 2(.i\J. exceeds $250 million (two lumdred fifty million) (the "Dednctjble"), in which event Cabot Parent 
shall be requit·ed to pay and be liable for all such Losses solely to the extent they exceed the Deductible. The aggregate amount of all Losses for which 
Cabot Parent shall be liable pursuant to Section 7.2(a). shall not exceed $1 billion (the "~ "). 
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(b) Columbus Holdings shall not be liable to the Cabot Parent Indemnitees for indemnification under Section 7.3(iu until the 
aggregate amount of all indemnifiable Losses under Section 7.3(!). exceeds the Deductible, in which event Columbus Holdings shall be required to pay and 
be liable for all such Losses solely to the extent they exceed the Deductible. The aggregate amount of all Losses for which Columbus Holdings shall be 
liable pursuant to Section 7.3(!). shall not exceed the Cap. 

(c) Notwithstanding the foregoing, the foregoing limitations set forth in this Section 7.4 shall not apply to Losses based upon, 
arising out of, or by reason of any inaccm·acy in or breach of the Cabot Fundamental Representations or the Columbus Fundamental Representations. 

(d) For ptuposes of this Article VII, any inacctu·acy in or breach of any representation or wa1rnnty shall be determined without 
giving effect to any "Cabot Material Adverse Effect", "material" or other materiality qualification, limitation or exception contained therein, in each case, 
except for any such qualifications and exceptions (i) used to qualify a set of materials made available or a list of items or (ii) contained in Section 3. 7 and 
Section 4.8. 

Section 7.5 Indemnification Procedm·es. The party making a claim under this Article VII is referred to as the "Indemnified Pi!!!Y.," and the 
party against whom such claims are asse1t ed under this Aiticle VII is referred to as the "Indemnifyjyg Pa1:!Y.." 

(a) Third Pi!!!Y. Claims. If any Indemnified Party receives notice of the assertion or commencement of any demand or Action made 
or brought by any Person who is not a pa1ty to this Agreement or an Affiliate of a pa1ty to this Agreement or a Representative of the foregoing (a ''Jlw:d 
Pa1:!Y. Claim") against such Indemnified Party with respect to which the Indemnifying Party is obligated to provide indemnification under this Agreement, 
the Indemnified Pa1ty shall give the Indemnifying Party reasonably prompt written notice thereof, but in any event not later than ten (10) Business Days 
after receipt of such notice of such Third Party Claim. The failure to give such prompt \¥ritten notice shall not, however, relieve the Indemnifying Party of 
its indemnification obligations, except to the extent that such faihu·e has a prejudicial effect on the rights or defenses available to the Indemnifying Party 
with respect to such Third Party Claim. Such notice by the Indemnified Party shall describe the Third Pa1ty Claim in reasonable detail, shall include copies 
of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by 
the Indemnified Pa1ty. The Indemnifying Party shall have the right to participate in, or by giving written notice to the Indemnified Pa1ty within twenty (20) 
calendar days after receipt of notice of a Third Party Claim from the Indemnified Pa1ty ( or such lesser munber of days as may be required by cotut 
proceeding in the event of a litigated matter), to asstune the defense of any Third Party Claim at the Indemnifying Pa1ty's expense and by the Indemnifying 
Pa1ty's own counsel that is reasonably acceptable to the Indemnified Party; pmyjded that if the Indemnifying Pa1ty is Cabot Parent, such Indemnifying 
Pa1ty shall not have the right to defend or direct the defense of or compromise any such Third Pa1ty Claim that seeks an injunction or other equitable relief 
against the Indemnified Party. In the event that the Indemnifying Party asstunes the defense of any Third Party Claim, subject to Section 7.5(hl, it shall 
have the right to take such action as it deems necessa1y to avoid, dispute, defend, appeal or make counterclaims pe1taining to any such Third Pa1ty Claim in 
the name and on behalf of the Indemnified Pa1ty. The Indemnified Pa1ty shall have the right to pa1ticipate in the defense of any Third Pa1ty Claim with 
counsel selected by it, subject to the Indemnifying Party's right to control the defense thereof as provided herein. The fees and disbursements of such 
counsel shall be at the expense of the Indemnified Party, provided, that if in the reasonable opinion of counsel to the Indemnified Pa1ty, (I) there are legal 
defenses available to an Indemnified Pa1ty that are different from or additional to those available to the Indemnifying Party or (II) there exists a conflict of 
interest between the Indenmifying Pa1ty and the Indemnified Pa1ty that cannot be waived, the Indemnifying Party shall be liable for the reasonable fees and 
reasonable doctunented out-of-pocket expenses of one counsel to the Indemnified Pa1ty in each jm-isdiction for which the Indemnified Pa1ty reasonably 
detenuines counsel is required . If the Indemnifying Pa1ty elects not to defend such Third Party Claim, fails to timely notify the Indemnified Party in 
writing of its election to defend as provided herein, or fails to diligently prosecute the defense of such Third Pa1ty Claim, the Indemnified Pa1ty may, 
subject to Section 7.5(hl, pay or defend such Third Pa1ty Claim and seek indemnification for any and all Losses based upon, arising from or relating to such 
Third Pa1ty Claim to the extent such Third Party Claim is subject to indenmification under Section 7.2 or ll,. The pa1ties hereto shall cooperate with each 
other in all reasonable respects in connection with the defense of any Third Pa1ty Claim, including making available (subject to the provisions of Section 
.i.1.(,iu) records relating to such Third Paity Claim and fiunishing, without expense (other than reimbtu-sement of reasonable, doctuuented out-of-pocket 
expenses) to the defending pa1ty, management employees of the non-defending pa1ty as may be reasonably necessaiy for the preparation of the defense of 
such Third Pa1ty Claim. 
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(b) Settlement of Third Pat:!Y. Claims. Notwithstanding any other provision of this Agreement, the Indemnifying Party shall not 
settle, comprotnise, or offer to settle or compromise, a Third Party Claim without the prior written consent of the Indemnified Party, unless the 
Indemnifying Party has assumed the defense of such Third Party Claim pursuant to Sectjop 7 'If.Al and such settlement or comprotnise provides, in 
customaty fonn, for the unconditional release of each Indemnified Party from all liabilities and obligations in connection with such Third Party Claim and 
no nonmonetaty tenns or acknowledgment of facts and the Indemnifying Party indemnifies the Indemnified Party with respect to all Losses relating 
thereto. The Indemnifying Party shall have no liability with respect to a Third Party Claim settled or comprotnised without its consent (which consent shall 
not be unreasonably withheld or delayed). 

( c) Direct Claims. Any claim for indemnification by an Indemnified Party on account of a Loss which does not result from a Third 
Party Claim (a "Direct Claim") shall be assett ed by the Indemnified Patty giving the Indemnifying Party reasonably prompt \¥ritten notice thereof, but in 
any event not later than ten (10) Business Days after the Indemnified Party becomes aware of such Direct Claim. The failure to give such prompt written 
notice shall not, however, relieve the Indemnifying Party of its indemnification obligations, except to the extent that such failure has a prejudicial effect on 
the rights or defenses available to the Indemnifying Patty with respect to such Third Party Claim. Such notice by the Indemnified Patty shall describe the 
Direct Claim in reasonable detail, shall include copies of all material written evidence thereof and shall indicate the estimated amount, if reasonably 
practicable, of the Loss that has been or may be sustained by the Indemnified Party. The Indemnifying Patty shall have thitty (30) calendar days after its 
receipt of such notice to respond in writing to such Dit·ect Claim. The Indemnified Patty shall allow the Indemnifying Patty and its professional advisors to 
investigate the matter or cit·cumstance alleged to give rise to the Dit·ect Claim, and whether and to what extent any amount is payable in respect of the 
Dit·ect Claim and the Indentnified Party shall assist the Indemnifying Patty's investigation by giving such infonnation and assistance (including access to 
the Indemnified Patty's premises and personnel and the right to examine and copy any accounts, documents or records) as the Indemnifying Patty or any of 
its professional advisors may reasonably request. If the Indemnifying Patty does not so respond within such thirty (30) calendar day period, the 
Indemnifying Party shall be deemed to have rejected such Dit·ect Claitn, in which case the Indemnified Patty shall be free to pursue such remedies as may 
be available to the Indemnified Party on the tenns and subject to the provisions of this Agreement. 
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(d) Certain Tax Claims. Notwithstanding the foregoing, if a Third Party Claim includes or would reasonably be expected to 
include both (i) a claim for Taxes that are Excluded Taxes or would othe1wise be subject to indemnification and (ii) a claim for Taxes that are not Excluded 
Taxes and would not otherwise be subject to indemnification, and such claim for Taxes described in clause (i) is not separable from such a claim for Taxes 
described in clause (ii), Cabot Parent (if the claim for Taxes that are described in clause (i) exceeds or reasonably would be expected to exceed in amount 
the claim for Taxes that are described in clause (ii)) or othe1wise Columbus Holdings (Cabot Parent or Columbus Holdings, as the case may be, the 
"Controlling Pmt.') shall be entitled to control the defense of such Third Party Claim (such Third Party Claim, a "Tax Claim"). In such case, the other 
party (Cabot Parent or Columbus Holdings, as the case may be, the "Non-Controlling Pmi' shall be entitled to participate fully (at the Non-Controlling 
Party's sole expense) in the conduct of such Tax Claim, the Controlling Party shall keep the Non-Controlling Party reasonably info1med and promptly 
provide any updates (including any communications from a Govemment Entity) regarding the progress of such Tax Claim and the Controlling Party shall 
not settle such Tax Claim without the consent of such Non-Controlling Party (which consent shall not be unreasonably withheld, conditioned or delayed). 
The costs and expenses of conducting the defense of such Tax Claim shall be reasonably appo1tioned based on the relative amounts of Taxes attributable to 
a Tax Claim described in clause (i) and a Tax Claim described in clause (ii). Notwithstanding anything to the contrary herein, Cabot Parent shall control any 
Third Party Claim or Tax Claim relating to any combined, consolidated or unitary Tax Rettun of any group the common parent of which is Cabot Parent 
(each, a "Cabot Parent Group Tax Claim"), and neither Columbus nor any of its Affiliates (including Cabot and the Transferred Subsidiaries after the 
Closing) shall have any pa1ticipation, information, or consent rights with respect to any Cabot Parent Group Tax Claim, except to the extent such Cabot 
Parent Group Tax Claim (A) would reasonably be expected to have material adverse Tax consequences to Colmubus or any of its Affiliates (including, after 
the Closing, Cabot and the Transfen-ed Subsidiaries) or (B) relates solely to Cabot and/or any Transferred Subsidia1y. 

Section 7.6 Damag~. Notwithstanding anything to the contra1y contained in this Agreement, no Indemnifying Pa1ty shall be liable under 
this Article VII for any punitive damages, except to the extent awarded by a cotut of competent jurisdiction to a third party in connection with a Third Party 
Claim. 

Section 7. 7 .fll~. The Indemnifying Pa1ty shall pay all amounts payable pursuant to this A,t jcje VIL in immediately available funds, to 
an account specified by the Indemnified Party following receipt from an Indemnified Pa1ty of a bill, together with all accompanying reasonably detailed 
supporting documentation, for a Loss that is the subject of indemnification hereunder, unless the Indemnifying Pa1ty in good faith disputes the Loss, in 
which event it shall so notify the Indemnified Pa1ty. In any event, the Indemnifying Pa1ty shall pay to the Indemnified Pa1ty the amount of any Loss for 
which it is liable hereunder, in immediately available funds, to an account specified by the Indemnified Pa1ty no later than three (3) days following any 
Final Detenuination of such Loss and the Indemnifying Pa1ty's liability therefor. The pa1ties hereto agree that should an Indemnifying Pa1ty not make full 
payment of any such obligations within such three (3) day period, any amount payable shall accme interest from and including the date of the Final 
Detennination at the prime rate as published in The Wall Street Journal as of the date such payment was required to be made. A "Final Dete1mination" 
shall exist when (a) the parties to the dispute have reached an agreement in writing, or (b) a court of competent jurisdiction shall have entered a final and 
non-appealable order or judgment. 

Section 7.8 Tax Treatment of Indemnification PaY.ments. All indemnification payments made under this Agreement shall be treated by the 
parties as an adjustment first to the Cash Consideration and then to the Equity Consideration for Tax ptuposes, unless otherwise required by Law; provided, 
that, indemnification payments made under this Agreement to or in respect of (a) Columbus or any of its Subsidiaries (other than Columbus Holdings and 
the Subsidiaries thereof) in its or their capacity as a Columbus Indemnitee shall be treated as an adjustment to the portion of the Cash Consideration paid 
ptu-suant to~ and thereafter as an adjustment to the Equity Consideration paid pm·suant to~ and (b) Columbus Holdings and 
the Subsidiaries thereof in its or their capacity as a Columbus Indemnitee shall fu-st be treated as an adjustment to the portion of the Cash Consideration 
paid ptu-suant to Section 2.3(a).(ii). and thereafter as an adjustment to the Equity Consideration paid ptu-suant to Section 2.3(a).(ii)., in each case, unless 
othe1wise required by Law. 
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Section 7.9 Effect of Investig!!!i2ll,. The representations, wan-anties, covenants and agreements of the Indemnifying Party, and the 
Indemnified Party's right to indemnification with respect thereto, shall not be affected or deemed waived by reason of any investigation made by or on 
behalf of the Indemnified Party (including by any of its Representatives) or by reason of the fact that the Indemnified Party or any of its Representatives 
knew or should have known that any such representation or wa1rnnty is, was or inight be inacctu·ate or that any such covenant or agreement is, was or might 
have been breached or not fulfilled or by reason of the Indemnified Party's waiver of any condition set forth in Section 7.2 or 7.3. 

Section 7.10 Exclusive Remedies. Subject to Section 9.5, the parties acknowledge and agree that, if the Closing occurs, their sole and 
exclusive remedy with respect to any and all clainis (other than clainis arising from Fraud, criminal activity or willful misconduct on the part of a party 
hereto in connection with the transactions contemplated by this Agreement) for any breach of any representation, wan-anty, covenant or agreement set forth 
herein or othe1w ise relating to the subject matter of this Agreement shall be pursuant to the reimbm·sement and indemnification provisions set forth in 
Section 5.6(£), and th.is Article VII and the Reimbursement Obligations. In furtherance of the foregoing, each party hereby waives, to the fullest extent 
pennitted under Law, any and all rights, clainis and causes of action for any breach of any representation, wairnnty, covenant or agreement set forth herein 
or otherwise relating to the subject matter of this Agreement it may have against the other parties hereto and their Affiliates and each of their respective 
Representatives ai-ising under or based upon any Law, except ptu-suant to the reimbm·sement and indemnification provisions set forth in Section 5.6(£} and 
th.is Article VII and the Reimbursement Obligations. Nothing in this Section 7.10 shall limit any Person's 1-ight to seek and obtain any equitable relief to 
which any Pei-son shall be entitled or to seek any remedy on account of any party's Fraud, c1-im.inal or intentional inisconduct. 

ARTICLE VIII 
TERMINATION 

Section 8.1 Tennination by Mutual Consent. Th.is Agreement may be tenu.inated at any time p1-ior to the Closing by written agreement of 
Cabot Parent and Cohunbus. 

Section 8.2 Tennination bx Cabot Parent or Cohunbus. 

(a) Cohunbus, on the one hand, or Cabot Parent, on the other hand, may tenninate this Agreement at any time p1-ior to the Closing, 
by giving w1-itten notice of tennination to the other, if: (i) the Closing shall not have occtu1·ed by May 16, 2026 (the ' 'End Date"), so long as the party 
proposing to tenninate has not breached in any mate1-ial respect any of its covenants or agreements under th.is Agreement in any manner that shall have 
proximately caused (such breaching party, a "Proximate Cause Pa1:ty;') the failm·e of the Closing to so occur; provided, however, that if any of the 
Regulato1y Conditions or the condition set forth in Section 6. l@(but only, in the case of Section 6.1@. if the failure to satisfy such condition is as a result 
of any Antitmst Law or any Communications Law) are not satisfied on the End Date but all of the other conditions set forth in Article VI ( other than those 
conditions that by their nattu·e are to be satisfied only at the Closing, which conditions shall be capable of being satisfied) are satisfied or are waived, then 
Cabot Parent or Coltunbus shall be entitled to extend the End Date in increments of ninety (90) days to a date no later than to May 16, 2027 so long as the 
party proposing to so extend the End Date is not a Proximate Cause Party with respect to the faihu·e of any of the Regulato1y Conditions to be satisfied on 
or p1-ior to the End Date; provided, fuither, that (x) if all of the conditions set fo1th in Article VI ( other than those conditions that by their nattu·e are to be 
satisfied only at the Closing, which conditions shall be capable of being satisfied) are satisfied or are waived on a date that occurs on or p1-ior to the End 
Date but (y) the Closing would thereafter occur in accordance with Section 2.1 on a date (the "~ecified Date") that occtu-s within five (5) Business Days 
after such End Date, then the End Date shall automatically be extended to such Specified Date and the Specified Date shall become the End Date for 
ptuposes of this Agreement, or (ii) any decree, judgment, injunction or other order pe1111anently restraining, enjoining or othe1w ise prohibiting completion 
of the Transaction shall have been issued and become final and non-appealable, so long as the party proposing to tenninate is not a Proximate Cause Party 
with respect to the issuance, existence or effectiveness of such decree, judgment, injunction or other order. 
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(b) Cabot Parent may terminate this Agreement at any time prior to the Closing, by giving \¥ritten notice to Columbus, if (i) there 
has been a breach of any representation, wa1rnnty, covenant or agreement made by any Columbus Party herein or any such representation or wan-anty shall 
have become untme as of and as though made on any date after the date of this Agreement, (ii) such breach or untmth would cause any of the closing 
conditions in Section 6.3(.!!) or 6.3(hl not to be satisfied (assuming, in the case of any such untiuth, that such date was the Closing Date) and (iii) such 
breach or untiuth is not curable or, if curable, is not cured by Columbus within thirty (30) days after written notice thereof is given by Cabot Parent to 
Columbus. 

(c) Columbus may terminate this Agreement at any time prior to the Closing, by giving written notice to Cabot Parent, if (i) there 
has been a breach of any representation, wa1rnnty, covenant or agreement made by any Cabot Party herein or any such representation or wan-anty shall have 
become untme as of and as though made on any date after the date of this Agreement, (ii) such breach or untmth would cause any of the closing conditions 
in Section 6.2(.!!) or .21.(hl, not to be satisfied (assuming, in the case of any such untmth, that such date was the Closing Date) and (iii) such breach or 
untiuth is not curable or, if curable, is not cured by Cabot Parent within thirty (30) days after \¥ritten notice thereof is given by Columbus to Cabot Parent. 

(d) Columbus, on the one hand, and Cabot Parent, on the other hand, may tenninate this Agreement at any time prior to the 
Closing, by giving \¥1-itten notice of tennination to the other, if the Columbus Stockholder Approvals shall not have been obtained at the Columbus 
Stockholder Meeting or at any adjotunment or postponement thereof, in each case at which a vote on such approvals was taken. 

(e) Cabot Parent may tenuinate this Agreement at any time before the Columbus Stockholder Approvals have been obtained, by 
giving W'l-itten notice to Coltuubus, if (i) there has been an Adverse Recommendation Change or (ii) Columbus's Board of Directors shall have failed to 
reaffirm the Coltuubus Board Recommendation as promptly as practicable (but in any event within ten (10) Business Days) after receipt of any written 
request to do so from Cabot Parent following the public announcement of any Columbus Acquisition Proposal (provided that Cabot Parent shall only make 
such request once with respect to any Columbus Acquisition Proposal or any mate1-ial amendment thereto). 

Section 8.3 Effect of Tennination. If this Agreement is tenninated in accordance with Section 8.1 or Section 8.2, this Agreement shall 
thereafter become void and have no effect, and no party hereto shall have any liability to the other party or parties hereto or their respective Affiliates, or 
their respective directors, officers or employees, except as contemplated by the next sentence and except that nothing in this Section 8.3 or Section 8.4 shall 
relieve any party from liability for any willful and material breach of this Agreement that arose p1-ior to such termination. The provisions of (i) the 
penultimate sentence of Sectjop 5 I (,ru, (ii) this Sectjon 8 3. Sectjon 8 4 and A,tjcje IX (and any related definitional provisions set forth in A,tjcje 0, (iii) 
the Reimbursement Obligations and (iv) the reimbursement obligation pursuant to Section 5. 28(.!!) and Section 5 .1 (!). shall smvive any termination of this 
Agreement. No tennination of this Agreement shall affect the 1-ights and obligations of the parties under the Confidentiality Agreement or the Clean Team 
Agreement, which shall smvive termination of tliis Agreement in accordance with its tenns. 

Section 8.4 

(a) In the event that this Agreement is terminated (i) by either Cabot Parent or Coltuubus ptu·suant to Section 8.2@. after an 
Adverse Recommendation Change or (ii) by Cabot Parent ptu-suant to Section 8.2(tl, then Coltuubus shall promptly, but in no event later than two (2) 
Business Days after such tenuination, pay to Cabot Parent a liquidated damages payment for expenses of $875 million, by wire transfer of immediately 
available funds to an account specified by Cabot Parent (the "Liflnjdated Exoepses Pa~"). 
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(b) Each party hereto acknowledges that the agreements contained in this Section 8.4 are an integral pait of the transactions 
contemplated by this Agreement and that, without these agreements, the parties would not enter into this Agreement; accordingly, if Columbus fails to 
promptly pay the Liquidated Expenses Payment if due under this Sectjop 8 4_ and, in order to obtain such payment, Cabot Parent commences an Action 
that results in a judgment against Columbus for the Liquidated Expenses Payment, Columbus shall pay the costs and expenses of Cabot Parent (including 
reasonable attomeys' fees and expenses) in connection with such Action, together with interest on the amount of the Liquidated Expenses Payment at the 
prime rate as published in The Wall Street Journal as of the date such payment was required to be made plus 2%, such interest to accme from the date such 
Liquidated Expenses Payment was required to be made through the date of payment. Columbus acknowledges that the Liquidated Expenses Payment 
contemplated hereby is not intended to be a penalty, but rather is liquidated damages in a reasonable amount that will compensate Cabot Parent in the 
circumstances in which such fee is due and payable for the expenses involved while negotiating this Agreement and in reliance on this Agreement on the 
expectation of the consummation of the transactions contemplated by this Agreement, which amount would othe1w ise be impossible to calculate with 
precision. In no event shall Columbus be obligated to make more than one Liquidated Expenses Payment. 

ARTICLE IX 
MISCELLANEOUS 

Section 9 .1 ~ - All notices and communications hereunder shall be in writing and served by personal delivery upon the party for whom 
it is intended or delivered by hand delive1y, by registered or ceitified U.S. first-class mail, with retum receipt requested and all postage and other fees 
prepaid, by reputable ovemight courier service or by e-maiL prgyjded that no e-mail transmission error is received by the sender, to the Person at the 
address set forth below, or such other address as may be designated in writing hereafter, in the manner set forth herein, by such Person: 

if to any Columbus Party, to: 

Cha1ter Communications, Inc. 
400 Washington Blvd. 
Stamford, CT 06902 
Attention: Executive Vice President, General Counsel and Corporate Secreta1y 
Email: [0 • ] 

with a copy (which shall not constitute notice) to: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention: Steven A. Cohen 

John L. Robinson 
Steven R. Green 

E-mail: SACohen@wlrk.com 
JLRobinson@wlrk.com 
SRGreen@wlrk.com 
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if to any Cabot Party, to: 

Cox Enterprises, Inc. 
6205-A Peachtree Dunwoody Road 
Atlanta, GA 30328 
Attention: Executive Vice President, Chief Legal Officer and Corporate Secretary 
Email: [0 • ] 

with a copy (which shall not constitute notice) to: 

Latham & Watkins LLP 
330 North Wabash Avenue, Suite 2800 
Chicago, Illinois 60611 
Attention: Bradley C. Faris 

Victoria E. VanStekelenburg 
E-mail: bradley.faris@lw.com 

victoria. vanstekelenburg@lw.com 

Section 9.2 Amendment; Waiver. No amendment, waiver or binding inte1pretation (an "Amendment") shall be made to this Agreement 
unless in writing and signed, in the case of an amendment, by Columbus and Cabot Parent, or in the case of a waiver or binding interpretation, by the party 
or parties against whom the waiver is to be effective, provided that, following the Columbus Stockholder Approvals, there shall be no amendment to the 
provisions hereof which by applicable Law would require further approval by the Columbus stockholders without such fiuiher approval. No failure or 
delay by any pa1iy in exercising any right, power or privilege heretmder shall operate as a waiver thereof; nor shall any single or pa1iial exercise thereof 
preclude any other or fiuiher exercise thereof or the exercise of any other right, power or privilege. 

Section 9. 3 No Assignment or Benefit to Third Parties. This Agreement shall be binding upon and inm·e to the benefit of the parties hereto 
and their respective successors, legal representatives and peruutted assigns. No paiiy to this Agreement may assign any of its rights or delegate any of its 
obligations tmder this Agreement, by operation of Law or otherwise, without the prior \¥ritten consent of the other pa1iy hereto. Nothing in this 
Agreement, express or implied, is intended to confer upon any Person other than the Columbus Parties, the Cabot Pa,ties, the Cohunbus Indemnitees and 
the Cabot Parent Indemnitees, and their respective successors, legal representatives and pemiitted assigns, any rights or remedies under or by reason of this 
Agreement. Lewis shall be a third pa1iy beneficiary of Section 5. 19. 

Section 9.4 Eptfre Agreement. This Agreement (including all Schedules, Exhibits and Annexes hereto) contains the entire agreement among 
the parties hereto and thereto with respect to the subject matter hereof and thereof and supersedes all prior agreements and understandings, oral or wTitten, 
with respect to such matters, except for the Confidentiality Agreement and the Clean Team Agreement, which shall remain in foll force and effect in 
accordance with its tenus. Notwithstanding any provision of this Agreement to the contra,y, the Cabot Disclosure Schedule and the Cohunbus Disclosure 
Schedule are "facts asce1iainable" as that te,m is used in Section 251 (b) of the Delaware General Co,poration Law, and do not fo,m pa1i of this Agreement 
but instead operate upon the tel1llS of this Agreement as provided herein. 
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Section 9.5 Enforcement. Irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur 
if the patties hereto do not petfonu the provisions of this Agreement or any Ancillary Agreement (including failing to take such actions as are required of 
such parties hereunder to consummate the Transaction) in accordance with their respective specified temis or otherwise breach such provisions. Each patty 
shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches of this Agreement or any Ancillaty Agreement by the 
other patties hereto and to enforce specifically the teruis and provisions hereof and thereof, this being in addition to any other remedy to which each such 
patty is entitled at law or in equity. No party will oppose the granting of an injunction, specific performance and other equitable relief on the basis that the 
other parties have an adequate remedy at law or an award of specific pe1fon11ance is not an appropriate remedy for any reason at law or equity. Any patty 
seeking an injunction or injunctions to prevent breaches of this Agreement or any Ancillaty Agreement and to enforce specifically the temis and provisions 
of this Agreement or any Ancillaty Agreement shall not be required to provide any bond or other security in connection with any such other order or 
injunction. 

Section 9.6 Public Disclosm·e. Notwithstanding anything to the contraty contained herein, except as may be required to comply with the 
requirements of any applicable Law and the mles and regulations of any stock exchange upon which the securities of one of the parties or any of their 
respective Affiliates is listed (provided, that, in such case, each patty shall first give the other party a reasonable opportunity to review and comment on any 
draft public announcement), no press release or similar public announcement or communication shall be made or caused to be made relating to this 
Agreement unless specifically approved in advance by Columbus and Cabot Parent. 

Section 9. 7 .12,~ Except as otherwise expressly provided in this Agreement, regardless of whether the Closing occtu-s, all costs, 
expenses and Taxes incun ed in connection with this Agreement and the Transaction shall be home by the patty incm1111g such costs and expenses or the 
patty upon which such costs, expenses or Taxes are imposed by applicable Law. 

Section 9.8 Governing Law; Submission to Jm-isdiction; Selection of Fomm; Waiver of Tt-ial by,: Jt!!Y..:. THE AGREEMENT SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAW THAT WOULD RESULT IN THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION. Each 
patty hereto agrees that it shall btm g any action or proceeding in respect of any claim at-ising out of or related to this Agreement or the Transaction, 
exclusively in the Delaware Cotut of Chanceiy or in the event (but only in the event) that such court declines jm-isdiction over such action or proceeding, in 
the United States Distt-ict Court for the Distt-ict of Delaware (the "Chosen Cotuts"), and solely in connection with clainis arising under this Agreement or 
the Transaction (i) it1·evocably submits to the exclusive jm-isdiction of the Chosen Courts, (ii) waives any objection to laying venue in any such action or 
proceeding in the Chosen Courts , and (iii) waives any objection that the Chosen Cotuts are an inconvenient fonun or do not have jm-isdiction over any 
patty hereto. Each party that does not maintain a registered agent in Delaware hereby irrevocably designates Corporation Service Company as its agent and 
attomey-in-fact for the acceptance of service of process and making an appearance on its behalf in any such claim or proceeding and for the taking of all 
such acts as may be necessaty or appropriate in order to confer jm-isdiction over it before the Chosen Courts and each party hereto stipulates that such 
consent and appointment is it1·evocable and coupled with an interest. Each patty hereto it1·evocably waives any and all right to tt-ial by jmy in any legal 
proceeding arising out of or relating to this Agreement or the Transaction. 

Section 9.9 Cotmteipatts. This Agreement may be executed in one or more cotmterparts, each of which shall be deemed an ot-iginal, and all 
of which together shall constitute one and the saiue Agreement. The exchange of copies of this Agreement and of signattu·e pages by e-mail shall constitute 
effective execution and delivery of this Agreement as to the parties and may be used in lieu of the ot-iginal Agreement for all ptuposes. Signattu·es of the 
parties transmitted by e-mail shall be deemed to be theit· ot-iginal signattu·es for all ptuposes. 
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Section 9. 10 ~~. The heading references herein and the table of contents hereof are for convenience purposes only, and shall not be 
deemed to limit or affect any of the provisions hereof. 

Section 9. 11 SeverabiliJY.. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision 
shall not affect the validity or enforceability of the other provisions hereof. If any provision of th.is Agreement, or the application thereof to any Person or 
any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to cany out, to the extent as shall 
be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of 
such provision to other Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability 
affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction. 

Section 9 .12 ~ ged Matters; Conflicts of Interest. 

(a) The Patt ies agree that their respective rights and obligations to maintain, preserve, assert or waive any attomey-client and work 
product privileges ( collectively, "Privileg~") shall be govemed by the provisions of this Section 9. l 2(a).. With respect to matters relating to the Excluded 
Businesses, and with respect to all books, records, documents, communications or other infotmation ( collectively, "Information") of Cabot Parent or any of 
its Affiliates prepared in connection with this Agreement or the transactions contemplated hereby, Cabot Parent shall have sole authority to dete1mine 
whether to asse1t or waive any Privileges, including the right to asse1t any Privilege against Columbus and its Subsidiaries. Columbus shall not, and shall 
cause its Subsidiaries (including, after the Closing, Cabot and the Transferred Subsidiaries) not to, take any action without the prior written consent of 
Cabot Parent that would reasonably be expected to result in any waiver of any such Privileges of Cabot Parent. After the Closing, Columbus shall have 
sole authority to determine whether to assett or waive any Privileges with respect to matters relating to the Cabot Business ( except for Information prepared 
in connection with this Agreement, the other Transaction Documents or the transactions contemplated hereby and thereby). However, Columbus may not 
assett any such Privileges of Columbus related to pre-Closing advice or communications relating to the Cabot Business against Cabot Parent, the Cabot 
Parent Beneficial Owners or their respective Affiliates. Cabot Parent shall not, and shall cause its Affiliates not to, take any action after the Closing 
without the prior written consent of Columbus that would reasonably be expected to result in any waiver of any such Privileges of Columbus. The rights 
and obligations created by this Section 9.12 shall apply to all Infonuation as to which Cabot Parent, its Affiliates or the Transfeffed Subsidiaries would be 
entitled to asse1t or has assert.ed a Privilege without regard to the effect, if any, of the transactions contemplated hereby (the "~ ged Infonuation"). 
Upon receipt by Cabot Parent, its Affiliates, or Columbus or its Subsidiaries (including, after the Closing, the TransfeITed Subsidiaries), as the case may be, 
of any subpoena, discovety or other request from any third party that actually or arguably calls for the production or disclosure of Privileged Information of 
the other, such patty shall promptly notify the other of the existence of the request and shall provide the other a reasonable opportunity to review the 
Privileged Infonuation and to assett any rights it may have under this Section 9.12 or otherwise to prevent the production or disclosure of Privileged 
Infonuation. 

- 104-



(b) Conflicts of Interest. Columbus hereby waives and agrees not to assert, and after the Closing, Columbus shall cause Cabot and 
the Transfeffed Subsidiaries to waive and not assert, any conflict of interest arising out of or relating to the representation, after the Closing, of Cabot 
Parent or any of its Affiliates, or any of theit· respective officers, employees or dit·ectors ( any such person, a "w gnated Person") in any matter involving 
this Agreement or any of the other Transaction Documents or transactions contemplated hereby or thereby, by any legal counsel ("Prior Business Counsel") 
cw1·ently representing any Designated Person in connection with this Agreement or any of the other Ancilla1y Agreement or transactions contemplated 
hereby or thereby. Without limiting the foregoing, Colwubus and Cabot Parent agree that, following the Closing, Prior Business Counsel may serve as 
counsel to any Designated Person in connection with any matters related to this Agreement and the transactions contemplated hereby, including any 
litigation, clallll or obligation arising out of or relating to this Agreement or the transactions contemplated by this Agreement notwithstanding any 
representation by Prior Business Counsel prior to the Closing, and Colwubus ( on behalf of itself and its Subsidiaries (including, after the Closing, the 
Transfe!l'ed Subsidiaries)) hereby agrees that, in the event that a dispute arises after the Closing between Columbus or any of its Subsidiaries (including, 
after the Closing, the Transfeffed Subsidiaries), on the one hand, and any Designated Person, on the other hand, Prior Business Counsel may represent one 
or more Designated Persons in such dispute even though the interests of such Person(s) may be dit·ectly adverse to Colwubus or its Subsidiaries (including, 
after the Closing, the Transfeffed Subsidiaries) and even though Prior Business Counsel may have represented such Transfe1Ted Subsidia1y in a matter 
substantially related to such dispute. 

[The remainder of this page is intentionally left blank.] 
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The patties have executed or caused this Agreement to be executed as of the date first written above. 

COX ENTERPRISES, INC. 

By: Isl Alex C. Taylor 

Name: Alex C. Taylor 
Title: Chaitman and Chief Executive Officer 

{Signature Page to Transaction Agreement] 



CHARTER COMMUNICATIONS, INC. 

By: Isl Jessica M. Fischer 
Name: Jessica M. Fischer 
Title: ChiefFinancial Officer 

CHARTER COMMUNICATIONS HOLDINGS, LLC 

By: Isl Jessica M. Fischer 
Name: Jessica M. Fischer 
Title: ChiefFinancial Officer 

{Signature Page to Transaction Agreement] 



Exhibit A

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

CHARTER COMMUNICATIONS, INC.

 
Charter Communications, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), pursuant to

Sections 242 and 245 of the General Corporation Law of the State of
Delaware, as the same may be amended and supplemented (the “DGCL”), hereby
certifies that:
 

1. The name of the corporation is Charter Communications, Inc.  The original certificate of incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on May 18, 2016.

 
2. The Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on May

18, 2016 and was amended by the Certificate of Amendment to the Amended and Restated
Certificate of Incorporation of the Corporation, filed
with the Secretary of State of the State of Delaware on April 23, 2024.

 
3. This Second Amended and Restated Certificate of Incorporation amends and, as amended, restates in its entirety the Amended and Restated

Certificate of Incorporation of the Corporation, as amended, and has been duly adopted in
accordance with Sections 242 and 245 of the DGCL.
 

4. This Second Amended and Restated Certificate of Incorporation shall become effective in accordance with Section 103(d) of the DGCL at [    ],
Eastern Time, on [     ].

 
5. The text of the certificate of incorporation of the Corporation is hereby amended and restated to read in its entirety as follows:

 



SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

CHARTER COMl"\IIUNICATIONS, INC. 

ARTICLE FIRST 
NAME OF THE CORPORATION 

The name of the corporation is Chart.er Communications, Inc. (the "Corporation"). 

ARTICLE SECOND 
REGISTERED OFFICE; REGISTERED AGENT 

The registered office of the Corporation is located at 2711 Centerville Road, Suite 400, City ofWihnington, New Castle County, State of Delaware 
19808. The name of its registered agent at such address is Co1poration Service Company. 

ARTICLE THIRD 
PURPOSE 

The ptupose of the Co1poration is to engage in any lawful act or activity for which a co1poration may be organized under the General Co1poration 
Law of the State of Delaware as set forth in Title 8 of the Delaware Code (the "DGCL"). 

A. Authorized CaP.ital Stock. 

ARTICLE FOURTH 
STOCK 

1. The total ntuuber of shares of stock that the Co1poration shall have authority to issue is 1,150,002,000 shares, consisting of: (a) 
900,000,000 shares of Class A Common Stock, par value $0.001 per share ("Class A Common Stock"); (b) 1,000 shares of Class B Common Stock, par 
value $0.001 per share ("Class B Common Stock"); (c) 1,000 shares of Class C Common Stock, par value $0.001 per share ("Class C Common Stock"); 
and (d) 250,000,000 shares of Prefen-ed Stock, par value $0.001 per share ("Prefen-ed Stock"), issuable in one or more series as hereinafter provided. 
Except as othe1wise provided in this amended and restated ce1tificate of inc01poration (this "Certificate oflnco1poration"), Class A Common Stock, Class 
B Common Stock and Class C Common Stock shall be identical in all respects and shall have equal rights and privileges. Class A Common Stock, Class B 
Common Stock and Class C Common Stock are herein sometimes collectively refen-ed to as the "Common Stock." Except for the shares of Class B 
Common Stock issued and outstanding and held by an A/N Pa1ty (as hereinafter defined) as of immediately prior to the date of this Ce1tificate of 
Inco1poration, the Corporation shall not have the power to issue shares of Class B Common Stock to any person. The Co1poration shall not have the power 
to issue shares of Class C Common Stock to any person other than a Cox Pa1ty (as hereinafter defined) ptu·suant to the Transaction Agreement (as 
hereinafter defined). 



2. The number of authorized shares of Common Stock or Prefen-ed Stock may be increased or decreased (but (i) the number of 
authorized shares of Class A Common Stock may not be decreased below (a) the number of shares thereof then outstanding plus (b) the number of shares 
of Class A Common Stock issuable upon the exercise of outstanding options, wan-ants, exchange rights, conversion rights or similar rights for Class A 
Common Stock, (ii) the number of authorized shares of Class B Common Stock may not be decreased below the number of shares thereof then outstanding, 
(iii) the number of authorized shares of Class C Common Stock may not be decreased below the number of shares thereof then outstanding and (iv) the 
number of authorized shares of Prefen-ed Stock may not be decreased below the number of shares thereof then outstanding) by the affmnative vote of the 
holders of a majority of the voting power of the Common Stock ( voting together as a single class) together with any other class of capital stock of the 
Corporation entitled to vote generally in the election of directors in-espective of the provisions of Section 242(b )(2) of the DGCL or any con-esponding 
provision hereinafter enacted, unless a lower threshold is pemiitted under Section 242 of the DGCL in which case such amendment may be adopted by 
such lower threshold of votes. 

B. Common Stock Voting Rights. 

I . The holders of shares of Common Stock shall have the following voting rights and powers: 

a. Each holder of Class A Common Stock shall be entitled, with respect to each share of Class A Common Stock held by 
such holder on the applicable record date, to one (I) vote in person or by proxy on all matters subniitted to a vote of the holders of Class A 
Common Stock, whether voting separately as a class or otherwise; 

b. Subject to Clause B.3 of this Article FOURTH, each AIN Party shall be entitled, with respect to each share of Class B 
Common Stock held by such AIN Party on the applicable record date, to such number of votes in person or by proxy on all matters subniitted to a 
vote of the holders of Class B Common Stock such that the number of votes to which all AIN Patties shall be entitled with respect to the Class B 
Common Stock held by them on the applicable record date, in the aggregate, is equal to the number of votes which would attach, in the aggregate 
but without duplication, to the Class A Common Stock into which all Chatter Holdings Class B Common Units (as hereinafter defined) held by 
the AIN Parties as of the applicable record date are exchangeable, without regard to any restrictions on effecting such exchange, and in accordance 
with the tenus of tliis Ce1tificate of Incotporation, the LLC Agreement ( as hereinafter defined) and the Exchange Agreement ( as hereinafter 
defined). For the avoidance of doubt, each cancellation, retirement or repurchase, including by means of conversion or exchange, of Charter 
Holdings Class B Common Units shall automatically reduce the voting power of the Class B Common Stock held by the applicable AIN Party or 
AIN Patties hereunder as necessary to accord with the provisions of the foregoing sentence. Any holder of Class B Common Stock who is not an 
AIN Patty shall not be entitled to any vote on any matter with respect to any share of Class B Common Stock held by such holder ( other than as 
required by law). Notwithstanding anything herein to the contrary, following the conversion and/or exchange or repurchase, directly or indirectly, 
by the Corporation of all Chatter Holdings Class B Common Units held by the AIN Patties, the Class B Common Stock shall automatically be 
cancelled and shall cease to be authorized hereunder; and 

2 



c.         Subject to Clause B.3 of this Article FOURTH, each Cox Party shall be entitled, with respect to each share of Class C
Common Stock held by such Cox Party on the applicable record date,
to such number of votes in person or by proxy on all matters submitted to a
vote of the holders of Class C Common Stock such that the number of votes to which all Cox Parties shall be entitled with respect to the Class C
Common Stock held by
them on the applicable record date, in the aggregate, is equal to the number of votes which would attach, in the aggregate
but without duplication, to (i) the Class A Common Stock into which all Charter Holdings Class C Common Units (as
hereinafter defined) held by
the Cox Parties as of the applicable record date are exchangeable and (ii) the Class A Common Stock into which all Charter Holdings Preferred
Units (as hereinafter defined) held by the Cox Parties as of the
applicable record date (assuming the prior conversion of such Charter Holdings
Preferred Units into Charter Holdings Class C Common Units) are exchangeable; in each case, without regard to any restrictions on effecting such
exchange, and in
accordance with the terms of this Certificate of Incorporation, the LLC Agreement and the Exchange Agreement.  For the
avoidance of doubt, each cancellation, retirement or repurchase, including by means of conversion or exchange, of Charter
Holdings Class C
Common Units and/or Charter Holdings Preferred Units held by the Cox Parties shall automatically reduce the voting power of the Class C
Common Stock held by the applicable Cox Party or Cox Parties hereunder as necessary to
accord with the provisions of the foregoing sentence.
Any holder of Class C Common Stock who is not a Cox Party shall not be entitled to any vote on any matter with respect to any share of Class C
Common Stock held by such holder (other than as
required by law). Notwithstanding anything herein to the contrary, following the conversion
and/or exchange or repurchase, directly or indirectly, by the Corporation of all Charter Holdings Class C Common Units and Charter Holdings
Preferred
Units held by the Cox Parties, the Class C Common Stock shall automatically be cancelled and shall cease to be authorized hereunder.

 
2.          Except as otherwise required by applicable law, the holders of shares of Class A Common Stock, Class B Common Stock and

Class C Common Stock shall vote together as
one class on all matters submitted to a vote of stockholders of the Corporation (or if any holders of shares of
any series of Preferred Stock are entitled to vote together with the holders of Common Stock, as one class with such holders of such
series of Preferred
Stock).
 

3.          Without limiting the restrictions in Sections 3.2 and 3.4 of the Third Amended and Restated Stockholders Agreement (as
hereinafter defined), (i) the Class B Common
Stock held by an A/N Party will not have voting rights on any matter to the extent that any A/N Party, or any
group including one or more A/N Parties, has Beneficial Ownership (as hereinafter defined) of more than 49.5% of the outstanding Class
A Common Stock
as of the date of record in respect of such matter and (ii) the Class C Common Stock held by a Cox Party will not have voting rights on any matter to the
extent that any Cox Party, or any group including one or more Cox Parties,
has Beneficial Ownership of more than 49.5% of the outstanding Class A
Common Stock as of the date of record in respect of such matter.
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4. Each Cox Party and each AIN Party (except with respect to any Excluded Matter (as hereinafter defined) with respect to such 
Investor Party (as hereinafter defined)) shall vote, and exercise rights to consent with respect to, all Voting Securities (as hereinafter defined) Beneficially 
Own ed by such Cox Party or AIN Party, as applicable, or over which such Cox Party or AIN Party, as applicable, othe1w ise has voting discretion or control, 
in each case, with respect to which such Cox Party's or AIN Party's Voting Interest, as applicable, that is in excess of the applicable Investor Party's Voting 
Cap (as hereinafter defined) in the same propo1tion as all other votes cast with respect to the applicable matter (such proportion detennined without 
inclusion of the votes cast by (i) the AIN Parties or the Cox Pa1ties, respectively (but only if AIN (as hereinafter defined) or Cox (as hereinafter defined), 
respectively, has the right to nominate one or more directors of the Co1poration under the Third Amended and Restated Stockholders Agreement) or (ii) any 
other person or group (as such tenu is used in Sections 13(d) and 14(d) of the Exchange Act (as hereinafter defined)) that Beneficially Owns Voting 
Securities representing ten percent (10%) or more of the Total Voting Power ( as hereinafter defined) ( other than any such person or group that reports its 
holdings of Corporation securities on a statement on Schedule 13G filed with the SEC ( as hereinafter defined) and is not required under Section 13( d) of 
the Exchange Act to file a statement on Schedule 13D with the SEC in respect thereof)) . 

c . Dividends and Pistributious;.S~:J2ntions:.,Mg-~ ;.Ligwdaliwl;JJ;wu~~-

I . Dividends and Distributions. 

a. Subject to the preferences applicable to any series of Preferred Stock outstanding at any time, the holders of shares of 
Common Stock shall be entitled to receive such dividends and other distributions in cash, propeity or shares of stock of the Corporation as may be 
declared thereon by the Board of Directors of the Co1poration (the "Board of Directors") from time to time out of the assets or funds of the 
Corporation legally available therefor; provided, however, that, subject to the provisions of this Clause C.1.a of this Ait icle FOURTH, the 
Corporation shall not pay dividends or make distributions to any holders of any class of Common Stock unless simultaneously with such dividend 
or distribution, as the case may be, the Corporation makes the same dividend or distribution with respect to each outstanding share of Common 
Stock regardless of class. 

b. In the case of dividends or other distributions on Common Stock payable in Class A Common Stock, Class B Common 
Stock or Class C Common Stock, including without limitation distributions ptu·suant to stock splits or divisions of Class A Common Stock, Class 
B Common Stock or Class C Common Stock, only shares of Class A Common Stock shall be distributed with respect to Class A Common Stock, 
only shares of Class B Common Stock shall be distributed with respect to Class B Common Stock and only shares of Class C Common Stock shall 
be distributed with respect to Class C Common Stock. In the case of any such dividend or distribution payable in shares of Class A Common 
Stock, Class B Common Stock or Class C Common Stock, each class of Common Stock shall receive a dividend or distribution in shares of its 
class of Common Stock and the ntuuber of shares of each class of Common Stock payable per share of such class of Common Stock shall be equal 
in number. 
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2.          Stock Splits.
 

The Corporation shall not in any manner subdivide (by any stock split, stock dividend, reclassification, recapitalization or otherwise) or
combine (by reverse stock split, reclassification, recapitalization or
otherwise) the outstanding shares of one class of Common Stock unless the outstanding
shares of all classes of Common Stock shall be proportionately subdivided or combined.
 

3.          Options, Rights or Warrants.
 

The Corporation shall have the power to create and issue, whether or not in connection with the issue and sale of any shares of stock or
other securities of the Corporation, options, exchange rights, warrants,
convertible rights, and similar rights permitting the holders thereof to purchase from
the Corporation any shares of its capital stock of any class or classes at the time authorized, such options, exchange rights, warrants, convertible rights
and
similar rights to have such terms and conditions, and to be evidenced by or in such instrument or instruments, consistent with the terms and provisions of
this Certificate of Incorporation and as shall be approved by the Board of Directors.
 

4.          Mergers, Consolidation, Etc.
 

In the event that the Corporation shall enter into any consolidation, merger, combination or other transaction in which shares of Common
Stock are exchanged for or converted into other stock or securities, cash
and/or any other property, then, and in such event, the shares of each class of
Common Stock shall be exchanged for or converted into the same kind and amount of stock, securities, cash and/or any other property, as the case may be,
into which
or for which each share of any other class of Common Stock is exchanged or converted; provided, however, that, if shares of Common Stock are
exchanged for or converted into shares of capital stock, such shares received upon such exchange or
conversion may differ, but only in a manner
substantially similar to the manner in which Class A Common Stock, Class B Common Stock and Class C Common Stock differ, and, in any event, and
without limitation, the voting rights and obligations of
the holders of Class B Common Stock and the holders of Class C Common Stock and the other
relative rights and treatment accorded to the Class A Common Stock, Class B Common Stock and Class C Common Stock in Clause B and this Clause C of
this
Article FOURTH shall be preserved.  To the fullest extent permitted by law, any construction, calculation or interpretation made by the Board of
Directors in determining the application of the provisions of this Clause C.4 of this Article
FOURTH in good faith shall be conclusive and binding on the
Corporation and its stockholders.
 

5.          Liquidation Rights.
 

In the event of any dissolution, liquidation or winding-up of the affairs of the Corporation, whether voluntary or involuntary, after
payment or provision for payment of the debts and other liabilities of the
Corporation and after making provision for the holders of any series of Preferred
Stock entitled thereto, the remaining assets and funds of the Corporation, if any, shall be divided among and paid ratably to the holders of the shares of
Class A
Common Stock, Class B Common Stock and Class C Common Stock treated as a single class.
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6. No Preemptive Rights. 

The holders of shares of Common Stock are not entitled to any preemptive right under this Ce1tificate of lnco1poration to subscribe for, 
purchase or receive any pait of any new or additional issue of stock of any class, whether now or hereafter authorized, or of bonds, debentures or other 
securities conveitible into or exchangeable for stock; provided that the foregoing shall not be deemed to override any contractual preemptive right that an 
Investor Paity may be entitled to pursuant to the provisions of the Third Amended and Restated Stockholders Agreement. 

D. Preferred Stoc.k. 

Subject to the provisions of this Ceitificate of Incorporation, including Article FIFTH, the Board of Directors is hereby expressly granted 
authority from time to time to issue Preferred Stock in one or more series and with respect to any such series, subject to the tenus and conditions of this 
Certificate oflnco1poration, to fix by resolution or resolutions the numbers of shares, designations, powers, preferences and relative, pa1ticipating, optional 
or other special rights of such series and any qualifications, limitations or restrictions thereof, including, but without limiting the generality of the 
foregoing, the following: 

I . entitling the holders thereof to cumulative, non-cumulative or partially cumulative dividends, or to no dividends; 

2. entitling the holders thereof to receive dividends payable on a parity with, junior to, or in preference to, the dividends payable on 
any other class or series of capital stock of the Co1poration; 

3. entitling the holders thereof to rights upon the volunta1y or involunta1y liquidation, dissolution or winding up of, or upon any 
other distribution of the assets of, the Co1poration, on a parity with, junior to or in preference to, the rights of any other class or series of capital stock of the 
Co1poration; 

4. providing for the conversion or exchange, at the option of the holder or of the Co1poration or both, or upon the happening of a 
specified event, of the shares of Prefen-ed Stock into shares of any other class or classes or series of capital stock of the Corporation or of any series of the 
same or any other class or classes, including provision for adjustment of the conversion or exchange rate in such events as the Board of Directors shall 
detenuine, or providing for no conversion; 

5. providing for the redemption, in whole or in part, of the shares of Prefen-ed Stock at the option of the Co1poration or the holder 
thereof, or upon the happening of a specified event, in cash, bonds or other prope1ty, at such price or prices (which amount may va1y under different 
conditions and at different redemption dates), within such period or periods, and under such conditions as the Board of Directors shall so provide, including 
provisions for the creation of a sinking fund for the redemption thereof, or providing for no redemption; 

6. providing for voting rights or having limited voting rights or enjoying general, special or multiple voting rights; and 
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7. specifying the number of shares constituting that series and the distinctive designation of that series. 

A Ce1t ificate of Designations designating the Series A Cumulative Redeemable Preferred Stock, and setting forth the powers, designations, 
preferences and relative, participating, optional or other rights, and the qualifications, limitations or restrictions of, the Series A Cumulative Redeemable 
Prefe!l'ed Stock, is attached hereto as Exhibit A. 

A. Size of the Board of Directors. 

ARTICLE FIFTH 
BOARD OF DIRECTORS 

The number of directors which shall constitute the whole Board of Directors shall be fixed at thirt.een (13). 

B. Investor Nominees. 

1. In connection with each annual or special meeting of stockholders of the Corporation at which directors are to be elected ( each 
such annual or special meeting, an "Election Meeting"), each Investor Party shall have the right to designate for nomination (it being understood that such 
nomination may include any nomination of any incumbent Investor Director (as hereinafter defined) (or a Replacement (as defined in the Third Amended 
and Restated Stockholders Agreement)) by the Board of Directors (upon the recommendation of the Nominating and Corporate Govemance Committee of 
the Board of Directors) a number of Investor Designees (as defined in the Third Amended and Restated Stockholders Agreement) as follows, in each case 
subject to Section 2.8(a) of, and the other limitations set forth in, the Third Amended and Restated Stockholders Agreement: 

a. three (3) Investor Designees, if such Investor Patty's Equity Interest (as hereinafter defined) or Voting Interest (as 
hereinafter defined) is greater than or equal to 20%; 

b. two (2) Investor Designees, if such Investor Patty's Equity Interest and Voting Interest are both less than 20% but such 
Investor Patty's Equity Interest or Voting Interest is greater than or equal to 11 %; 

c. one (1) Investor Designee, if such Investor Patty's Equity Interest and Voting Interest are both less than 11 % but such 
Investor Patty's Equity Interest or Voting Interest is greater than or equal to 5%, or, in the case of Cox, Cox's Equity Interest is greater than or 
equal to 25% of the Equity Interest owned by Cox and its Affiliates immediately after, and giving effect to, the Closing; and 

d. no Investor Designees, if the Investor Patty's Equity Interest and Voting Interest are both less than 5% and, in the case of 
Cox, Cox's Equity Interest is less than 25% of the Equity Interest owned by Cox and its Affiliates immediately after, and giving effect to, the 
Closing; 
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provided, that notwithstanding the foregoing, A/N shall be entitled to designate two (2) Investor Designees if A/N owns an Equity Interest or 
Voting Interest of less than 20% but greater than or equal to 9%. 

C. Board Action. 

I . Any action of the Board of Directors other than those described in Clauses C.2, C.3, and C.4 of this Article FIFTH below shall 
require the approval of the majority of the members of the full Board of Directors. 

2. For so long as Cox has a Voting Interest or Equity Interest equal to or greater than 20%, subject to the following Clause C.3 of 
this Article FIFTH, any Change of Control (as hereinafter defined) shall require the approval of( I) a majority of the full Board of Directors and (2) a 
majority of the Unaffiliated Directors (as hereinafter defined). 

3. Any transaction involving either A/N and/or Cox (or any of their respective Affiliates (as hereinafter defined) or Associates (as 
hereinafter defined) and the Corporation, other than a Preemptive Shares Ptu·chase (as defined in the Third Amended and Restated Stockholders 
Agreement), the exercise by the Corporation of its right to offer to ptu·chase Chart.er Holdings Prefe!l'ed Units in connection with a potential Transfer (as 
defined in the LLC Agreement) thereof on the tenus set forth in the LLC Agreement or any equity repurchases or redemptions pemiitted in accordance 
with the Third Amended and Restated Stockholders Agreement, the LLC Agreement, the Cox Letter Agreement and the Existing A/N Letter Agreement, as 
applicable, or any transaction in which A/N and/or Cox ( or any of theit· respective Affiliates or Associates) will be treated differently from the holders of 
Class A Common Stock or Class C Common Stock, in the case of AIN, or the holders of Class A Common Stock or Class B Common Stock, in the case of 
Cox, shall require the approval of ( I) a majority of the Unaffiliated Dit·ectors plus (2) a majority of the dit·ectors of the Corporation designated by the 
Investor Party without such a conflicting interest (provided, that the approval requit·ement refe1Ted to in this sub-clause (2) shall not apply to ordinary 
cotu-se programming, distribution and other commercial agreements and related ancillary agreements (for example, advertising and promotions) entered 
into on an arm's length basis). 

4. Any amendment to this Certificate of Incorporation, including the filing of a Ceitificate of Designations relating to the issuance 
of any series of Prefe!l'ed Stock, shall requit·e the approval of (I) a majority of the members of the full Board of Directo1-s and (2) a majority of the 
Unaffiliated Directors. 

5. Decisions of the Unaffiliated Directors shall exclude any who are not Independent ( as hereinafter defined) of the Corporation, 
CoxandA/N. 

6. Any decision with respect to a shareholde1-s rights plan (as such teim is commonly unde1-stood in connection with corporate 
transactions) (a "Rights Plan"), including whether to ituplement a Rights Plan, shall (subject to Section 3.6 of the Thit·d Amended and Restated 
Stockholde1-s Agreement) be made by a majority of the Unaffiliated Directors. 
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D. Vacancies. 

Subject to the applicable provisions of Section 2.2 of the Tl1it·d Amended and Restated Stockholders Agreement, any vacancy on the Board of 
Dit·ectors resultillg from death, resignation, disqualification, removal from office or other cause, and newly created directorships resultillg from any 
illcrease ill the authorized number of dit·ectors, may be filled only by a majority vote of the dit·ectors remaillillg ill office, other than any dit·ectors elected or 
appoillted by any class or series of Prefen-ed Stock, votillg as a separate class, even ifless than a quorum, and ill the event that there is only one director 
remallllllg ill office, by such sole remaillillg director. 

E. Removal. 

Any dit·ector of the Corporation may be removed from office with or without cause by the affumative vote of a majority of the votillg power of the 
outstandillg shares of Common Stock (and any series of Prefen-ed Stock then entitled to vote generally ill an election of directors), votillg together as a 
sillgle class. In the event that any dit·ector so removed was an Investor Designee and the applicable Investor Party contillues to have the right to noilllllate a 
Replacement for the vacancies created by the removal, each such vacancy shall be filled ill accordance with the provisions of the Third Amended and 
Restated Stockholders Agreement. 

F. Election bY. Written Ballot Not Required. 

Unless and except to the extent that the Bylaws of the Co1poration shall so require, the election of dit·ectors of the Coiporation need not be by 
wTitten ballot. 

ARTICLE SIXTH 
BYLAWS 

The Board ofDit·ectors may from time to time adopt, make, amend, supplement or repeal the Bylaws, except as provided ill this Certificate of 
Inco1poration, the Bylaws or Section 7.1 of the Tilll·d Amended and Restated Stockholders Agreement. 

ARTICLE SEVENTH 
DIRECTOR EXCULPATION 

No director of the Co1poration shall have any personal liability to the Coiporation or its stockholders for moneta1y damages for any breach of 
fiducia1y duty as a dit·ector, except to the extent such exemption from liability or limitation thereof is not pe1mitted under the DGCL as the same exists or 
hereafter may be amended. No amendment, alteration or repeal of this Article SEVENTH shall ellllllllate or reduce the effect thereof ill respect of any 
matter occtllTlllg, or any cause of action, suit or claim that, but for this Ait icle SEVENTH would accme or arise, prior to such amendment, alteration or 
repeal. 

ARTICLE EIGHTH 
OFFICER EXCULPATION 

No officer of the Coiporation shall have any personal liability to the Co1poration or its stockholders for monetary damages for any breach of 
fiducia1y duty as an officer, except to the extent such exemption from liability or limitation thereof is not penuitted under the DGCL as the same exists or 
hereafter may be amended. No amendment, alteration or repeal of this Ait icle EIGHTH shall ellllllllate or reduce the effect thereof ill respect of any matter 
occunmg, or any cause of action, suit or claitu that, but for this Aiticle EIGHTH would accrue or arise, prior to such amendment, alteration or repeal. 
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ARTICLE NINTH
AMENDMENT, ETC.

 
Subject to Clause C.4 of Article FIFTH, the Corporation reserves the right at any time, and from time to time, to amend, alter, change or repeal

any provision contained in this Certificate of Incorporation in the
manner now or hereafter authorized by the laws of the State of Delaware.  All rights,
preferences and privileges herein conferred are granted subject to this reservation.  For the avoidance of doubt, the Corporation elects to be governed by
Section 242(d) of the DGCL.
 

ARTICLE TENTH
FORUM

 
Unless the Corporation consents in writing to the selection of an alternative forum (an “Alternative Forum Consent”), the sole and exclusive forum

for (a) any derivative action or proceeding brought on behalf of
the Corporation, (b) any action asserting a claim of breach of a fiduciary duty owed by any
director or officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (c) any action asserting a claim against
the
Corporation or any director or officer or other employee of the Corporation arising pursuant to any provision of the DGCL or this Certificate of
Incorporation or the Bylaws (as either may be amended from time to time), or (d) any action
asserting a claim against the Corporation or any director or
officer or other employee of the Corporation governed by the internal affairs doctrine shall be a state court located within the State of Delaware (or, if no
state court located
within the State of Delaware has jurisdiction, the federal district court for the District of Delaware) in all cases to the fullest extent
permitted by law and subject to the court’s having personal jurisdiction over the indispensable parties
named as defendants.  The existence of any prior
Alternative Forum Consent shall not act as a waiver of the Corporation’s ongoing consent right as set forth above in this Article TENTH with respect to
any current or future action or claim.
 

ARTICLE ELEVENTH
CERTAIN DEFINITIONS

 
For purposes of this Certificate of Incorporation, the following definitions shall apply:

 
A.    “Affiliate” of a Person has the meaning set forth in Rule 12b-2 under the Exchange Act, and “Affiliated” shall have a correlative

meaning; provided that
(i) the Corporation and Cox and their respective Affiliates shall not be deemed to be Affiliates of A/N; (ii) the Corporation and
A/N and their respective Affiliates shall not be deemed to be Affiliates of Cox; and (iii) Cox and A/N and their
respective Affiliates shall not be
deemed to be Affiliates of the Corporation or Charter Holdings.  For purposes of this definition, the term “control” (including the correlative meanings
of the terms “controlled by” and “under common control
with”), as used with respect to any person, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management policies of such Person, whether through the ownership of voting securities or by contract
or
otherwise.
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B.    “A/N” means Advance/Newhouse Partnership, a New York general partnership.
 

C.     “A/N Director” means a director of the Corporation designated for nomination by A/N pursuant to Clause B of Article FIFTH of this
Certificate of
Incorporation and Section 2.2(a) of the Third Amended and Restated Stockholders Agreement or any other director of the Corporation
designated for nomination by A/N and elected or appointed pursuant to the provisions of Section 2.2 of the Third
Amended and Restated Stockholders
Agreement.

 
D.    “A/N Parties” or “A/N Party” have the respective meanings set forth in the Third Amended and Restated Stockholders Agreement.

 
E.     “Associate” of a person has the meaning set forth in Rule 12b-2 under the Exchange Act, and “Associated” shall have a correlative

meaning; provided
that (i) the Corporation and Cox and their respective Associates shall not be deemed to be Associates of A/N, (ii) the Corporation
and A/N and their respective Associates shall not be deemed to be Associates of Cox and (iii) Cox and A/N and
their respective Associates shall not be
deemed to be Associates of the Corporation.

 
F.     “Beneficially Own” with respect to any securities means having “beneficial ownership” of such securities (as determined pursuant to

Rule 13d-3 under
the Exchange Act without limitation by the sixty (60)-day provision in paragraph (d)(1)(i) thereof), and the terms “Beneficial
Ownership” and “Beneficial Owner” shall have correlative meanings.  Without limiting Section 3.4 of the Third Amended
and Restated Stockholders
Agreement, any Beneficial Ownership by a person that is jointly owned by A/N and Cox shall be considered Beneficial Ownership by each such owner
to the extent of such owner’s equity ownership in such jointly owned
person.

 
G.    “Cox” means Cox Enterprises, Inc., a Delaware corporation.

 
H.    “Cox Director” means a director of the Corporation designated for nomination by Cox pursuant to Clause B of Article FIFTH of this

Certificate of
Incorporation and Section 2.2(a) of the Third Amended and Restated Stockholders Agreement or any other director of the Corporation
designated for nomination by Cox and elected or appointed pursuant to the provisions of Section 2.1(d) or Section
2.2 of the Third Amended and
Restated Stockholders Agreement.

 
I.     “Cox Letter Agreement” has the meanings set forth in the Third Amended and Restated Stockholders Agreement.

 
J.     “Cox Parties” or “Cox Party” have the meanings set forth in the Third Amended and Restated Stockholders Agreement.
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K.    “Change of Control” means a transaction or series of related transactions which would result in (i) the then-existing stockholders of the
Corporation
(on an as-converted or as-exchanged basis) prior to the transaction, or prior to the first transaction if a series of related transactions, no
longer having, directly or indirectly, a Voting Interest of 50% or more of the Corporation or any
successor company or (ii) any change in the
composition of the Board of Directors resulting in the persons constituting the Board of Directors prior to the transaction, or prior to the first
transaction if a series of related transactions,
ceasing to constitute a majority of the Board of Directors or any successor board of directors (or
comparable governing body).

 
L.    “Closing” has the meaning set forth in the Transaction Agreement.

 
M.    “Charter Holdings” means Charter Communications Holdings, LLC, a Delaware limited liability company.

 
N.    “Charter Holdings Class B Common Units”  means the Class B Common Units of Charter Holdings.

 
O.    “Charter Holdings Class C Common Units”  means the Class C Common Units of Charter Holdings.

 
P.     “Charter Holdings Common Units”  means the Common Units of Charter Holdings.

 
Q.    “Charter Holdings Preferred Units” means the Preferred Units of Charter Holdings.

 
R.     “Charter Holdings Units” means the Charter Holdings Common Units, the Charter Holdings Class B Common Units, the Charter

Holdings Class C Common Units
and the Charter Holdings Preferred Units.
 

S.     “Transaction Agreement” means the Transaction Agreement, dated and as in effect as of May 16, 2025, by and among Charter
Communications, Inc., Cox and
Charter Holdings.

 
T.     “Equity Interest” means, with respect to either Investor Party, as of any date of determination, the percentage represented by the quotient

of, without
duplication, (i) the number of shares of Class A Common Stock owned (whether of record or book-entry through a brokerage account held
in the name of such Investor Party or its Affiliates) by such Investor Party or its Affiliates and that would
be owned (whether of record or book-entry
through a brokerage account held in the name of such Investor Party or its Affiliates) by such person on a Fully Exchanged Basis divided by (ii) the
number of
shares of Class A Common Stock that would be outstanding on a Fully Exchanged Basis and fully diluted basis.

 
U.    “Equity Securities” means any equity securities of the Corporation or securities convertible into or exercisable or exchangeable for

equity securities
of the Corporation.
 

V.    “Exchange Act” means the Securities Exchange Act of 1934, as amended, including the rules and regulations promulgated thereunder.
 

W.   “Exchange Agreement” has the meaning set forth in the Transaction Agreement.
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X.    “Excluded Matter” includes each of the following: (i) any vote of the Corporation’s stockholders on a Change of Control or a sale of all
or
substantially all of the Corporation’s assets; (ii) any vote of the Corporation’s stockholders to approve any bankruptcy plan or pre-arranged financial
restructuring with the creditors of the Corporation or of Charter Holdings; (iii) any vote
of the Corporation’s stockholders to approve the creation of a
new class of shares of the Corporation or a new class of units of Charter Holdings; (iv) with respect to each Investor Party, any vote of the
Corporation’s stockholders to approve
any matter not in the ordinary course and relating to a transaction involving the other Investor Party or any of its
Affiliates; (v) with respect to an A/N Party, any vote of the Corporation’s stockholders in respect of any resolution that
would in any way diminish the
voting power of the Class B Common Stock compared to the voting power of the Class A Common Stock or the Class C Common Stock; and (vi) with
respect to a Cox Party, any vote of the Corporation’s stockholders in
respect of any resolution that would in any way diminish the voting power of the
Class C Common Stock compared to the voting power of the Class A Common Stock or the Class B Common Stock.

 
Y.    “Existing A/N Letter Agreement” has the meanings set forth in the Third Amended and Restated Stockholders Agreement.

 
Z.    “Fully Exchanged Basis” means assuming that all Charter Holdings Class B Common Units and Charter Holdings Class C Common

Units were exchanged into
shares of Class A Common Stock, and all Charter Holdings Preferred Units were converted into Charter Holdings Class C
Common Units and subsequently exchanged into shares of Class A Common Stock, in each case in accordance with the terms of this
Certificate of
Incorporation, the LLC Agreement and the Exchange Agreement, such that the Corporation was the sole holder of Charter Holdings Units.

 
AA. “Independent” means, with respect to any person, independent within the meaning of SEC and stock exchange rules and under the

applicable person’s
corporate governance guidelines, and with no material affiliation or other material business, professional or investment relationship
with the A/N Parties or the Cox Parties other than by virtue of his or her relationship with Charter
Communications, Inc.

 
BB. “Investor Director” means any of the A/N Directors or the Cox Directors, as applicable; and “Investor Directors” means all of the A/N

Directors and Cox
Directors, collectively.
 

CC. “Investor Party” means either of A/N or Cox, as applicable; and “Investor Parties” means A/N and Cox, collectively.
 

DD. “LLC Agreement” has the meaning set forth in the Transaction Agreement.
 

EE.  “person” shall mean any natural person, corporation, partnership, limited liability company, joint venture, association, joint-stock
company, trust,
foundation, unincorporated organization or government or other agency or political subdivision thereof.

 
FF.   “SEC” means the U.S. Securities and Exchange Commission.
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GG. “Third Amended and Restated Stockholders Agreement” means the Third Amended and Restated Stockholders Agreement, dated as of [ 
  ] (without giving effect
to any amendments after [    ]), by and among Charter Communications, Inc., Cox and A/N.

 
HH. “Total Voting Power” means the total number of votes that may be cast generally in the election of directors of the Corporation if all

outstanding Voting
Securities were present and voted at a meeting held for such purpose (provided that this calculation shall take into account the
number of votes represented by the shares of Class B Common Stock and shares of Class C Common Stock outstanding).

 
II.    “Unaffiliated Director” means a member of the Board of Directors who is not an Investor Director.

 
JJ.    “Voting Cap” means (i) in the case of Cox, 30%; and (ii) in the case of A/N, 15%.

 
KK. “Voting Interest” means, with respect to any person, as of any date of determination, the percentage equal to the quotient of (a) the total

number of
votes that may be cast generally in the election of directors of the Corporation by such person and its Affiliates at a meeting held for such
purpose (provided that with respect to determining the Voting Interest of A/N and Cox, the calculation
pursuant to this clause (a) shall take into
account the number of votes represented by the shares of Class B Common Stock and the shares of Class C Common Stock, respectively, outstanding)
divided by
(b) the Total Voting Power.

 
LL.  “Voting Securities” means the shares of Class A Common Stock, shares of Class B Common Stock and shares of Class C Common

Stock, and any securities of
the Corporation entitled to vote generally for the election of directors of the Corporation.
 

[Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, this Second Amended and Restated Certificate of Incorporation, which restates, integrates and further amends the 
provisions of the Amended and Restated Certificate of Incorporation, as amended, and which was duly made, executed and acknowledged in accordance 
with Sections 242 and 245 of the General Corporation Law of the State of Delaware, has been signed on [ ]. 

Cha1t er COMMUNICATIONS, INC. 

By: Nam_e_: _________________________ _ 

Title: 
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CERTIFICATE OF DESIGNATIONS OF 
SERIES A CUMULATIVE REDEEMABLE PREFERRED STOCK OF 

CHARTER COMMUNICATIONS, INC. 

Cha1ter Collllllunications, Inc., a Delaware corporation (the "Co1:v.oration"), does hereby certify that the following resolution was duly adopted by 
the Board of Directors of the Corporation under authority conferred upon the Board of Directors by the provisions of the Amended and Restated Certificate 
of Incorporation of the Corporation, as amended: 

"RESOLVED, that pursuant to the authority set forth in Aiticle Fourth, Section D of the Aiuended and Restated Ce1tificate of 
Incorporation of Cha1ter Communications, Inc. (the "Co1poration"), as amended, the board of directors of the Co1poration hereby 
designates 7,300,000 shares of the authorized and unissued preferred stock, par value $0.001 per share, of the Corporation as "Series A 
Cumulative Redeemable Prefeffed Stock" (the "Series A Prefell'ed Stock"), with such Series A Preferred Stock having the following 
powers, designations, preferences and relative, participating, optional or other rights, and qualifications, limitations or restrictions: 

1. Ceitain Definitions. For pmposes of this Ce1tificate of Designations, the following tenus shall have the meanings ascribed below: 

"Amended and Restated Certificate" shall mean the Amended and Restated Certificate of Incorporation of the Co1poration, as amended 
from time to time. 

"Board of Directors" or "Board" shall mean the Board of Directors of the Corporation and, unless the context indicates othe1w ise, shall 
also mean, to the extent penuitted by law, any committee thereof authorized, with respect to any particular matter, to exercise the power of the Board of 
Directors of the Corporation with respect to such matter. 

"Business Day' shall mean any weekday that is not a day on which banking institutions in New York, New York are authorized or 
required by law, regulation or executive order to be closed. 

"Capital Stock" shall mean any and all shares of capital stock of the Co1poration. 

"Class A Collllllon Stock" shall mean the Class A common stock, par value $0.001 per share, of the Co1poration. 

"Class B Collllllon Stock" shall mean the Class B common stock, par value $0.001 per share, of the Co1poration. 

"Common Stock" shall mean the collllllon stock, par value $0.001 per share, of the Corporation (including the Class A Collllllon Stock 
and the Class B Common Stock). 

"Cornoration" shall mean Cha1ter Collllllunications, Inc. 
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"Debt Instrument" shall mean any note, bond, debenture, indenttu·e, guarantee or other instrument or agreement evidencing any 
Indebtedness, whether existing at the effective time of this Ceitificate of Designations or thereafter created, incurred, assumed or guaranteed. 

"Dividend Accrnal Commencement Date" shall mean the LBRD Dividend Payment Date immediately preceding the LBRD Merger 
Effective Time; provided, however, that in the event that the board of dit·ectors of LBRD shall have declared a dividend payable on the LBRD Series A 
Prefe!l'ed Stock in accordance with Section 2 of the LBRD Certificate of Designations and the LBRD Dividend Payment Date therefor (the "~g 
Dividend PaY.!Jlent Date") shall not have occurred prior to the LBRD Merger Effective Time and the record date therefor shall have occw1·ed prior to the 
LBRD Merger Effective Time, then the Dividend Accrnal Collllllencement Date shall mean the Pending Dividend Payment Date. The date that is the 
Dividend Accrnal Collllllencement Date shall be filed with the books and records of the Co1poration and will be furnished by the Co1poration, on request 
and without cost, to any stockholder of the Corporation. 

"Dividend PaY.!Jlent Date" shall mean Janua1y 15, April 15, July 15 and October 15 of each year, commencing on the first such date 
following the Dividend Accrnal Commencement Date. 

"Dividend Period" shall mean the period from and including the Dividend Accrnal Commencement Date to (but not including) the first 
Dividend Payment Date and each three (3) month period from and including the Dividend Payment Date for the preceding Dividend Period to (but not 
including) the Dividend Payment Date for such Dividend Period. 

"Dividend Rate" shall mean the dividend rate accrning on the Series A Preferred Stock, as applicable from time to time pursuant to this 
Ce1t ificate of Designations. 

"Exchange Act" shall mean the Secw-ities Exchange Act of 1934, as amended. 

"Indebtedness" shall mean (i) any liability, contingent or otherwise, of the Corporation or any Subsidia1y (x) for borrowed money 
(whether or not the recourse of the lender is to the whole of the assets of the Corporation or any Subsidia1y or only to a po1tion thereof), (y) evidenced by a 
note, debenttu·e or similar instrnment (including a pw·chase money obligation) given other than in connection with the acquisition of invento1y or similar 
prope1ty in the ordina1y cow-se of business, or (z) for the payment of money relating to indebtedness represented by obligations under a lease that is 
requit·ed to be capitalized for financial accounting pmposes in accordance with generally accepted accounting principles; (ii) any liability of others 
desc11bed in the preceding clause (i) which the Corporation or any Subsidia1y has guaranteed or which is otherwise its legal liability; (iii) any obligations 
secw·ed by any m01t gage, pledge, lien, encumbrance, charge or adverse claim affecting title or resulting in an encumbrance against any real or personal 
prope1ty, or a secm-ity interest of any kind (including any conditional sale or other title retention agreement, any lease in the nattu·e thereof, any option or 
other agreement to sell and any filing of or agreement to give any fmancing stateiuent under the Unifonu Commercial Code (or equivalent statutes) of any 
jw-isdiction) to which the prope1ty or assets of the Corporation or any Subsidia1y are subject whether or not the obligations secw·ed thereby shall have been 
asswued by or shall otherwise be the Co1poration's or any Subsidiary's legal liability; and (iv) any amendment, renewal, extension or refunding of any 
liability of the types refe!l'ed to in clause (i), (ii) or (iii) above. 
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"Junior Stock" shall mean the Common Stock and any other class or series of Capital Stock now existing, or authorized after, the 
effective time of this Certificate of Designations, other than the Series A Prefeffed Stock, any class or series of Parity Stock, and any class or series of 
Senior Stock 

"LBRD" shall mean Liberty Broadband Co1poration, a co1poration inco1porated in the State of Delaware on June 26, 2014 (which, for 
the avoidance of doubt, will be merged with and into Fusion Merger Sub 1, LLC, a Delaware limited liability company, ptu·suant to the LBRD Merger 
Agreement). 

"LBRD Ce1tificate of Designations" shall mean the Certificate of Designations of LBRD in respect of the LBRD Series A Prefe!l'ed 
Stock filed with the Secreta1y of State of the State of Delaware on December 18, 2020. 

"LBRD Dividend PaYJnent Date" shall mean any Dividend Payment Date (as defined, for ptuposes of this definition, in the LBRD 
Certificate of Designations) in respect of the LBRD Series A Prefe!l'ed Stock 

"LBRD Mergg " shall mean the merger of Fusion Merger Sub 2, Inc., a Delaware co1poration, with and into LBRD ptu-suant to the 
LBRD Merger Agreement. 

"LBRQ M;rgSi.l:..,L\greement" shall mean that ce1tain Agreement and Plan of Merger made and entered into as of November 12, 2024, by 
and among the Corporation and LBRD (among others), as may be amended from time to time. 

"LBRD Merger Effective Time" shall mean the effective time of the Certificate of Merger filed with the Secretary of State of the State of 
Delaware in connection with the LBRD Merger. 

"LBRD Series A Prefen-ed Stock" shall mean the Series A Cumulative Redeemable Prefe!l'ed Stock of LBRD authorized by the LBRD 
Certificate of Designations. 

"LBRD Unpaid Dividends" shall mean dividends accmed and unpaid on a share of LBRD Series A Prefeffed Stock prior to and as of the 
Dividend Accrual Commencement Date that, in accordance with the provisions of the LBRD Certificate of Designations, have been added to the 
"Liquidation Price" (as defined, for purposes of this definition, in the LBRD Certificate of Designations) of a share of the LBRD Series A Prefeffed Stock, 
and which remained unpaid and a part of the "Liquidation Price" as of the LBRD Merger Effective Time. 

"!.iguidation Price" meastu·ed per share of the Series A Prefeffed Stock as of any date of detennination shall mean the sum of (i) $25, 
plus (ii) an amount equal to any unpaid dividends (whether or not declared) accmed with respect to such share which pursuant to Section 2(e) of this 
Certificate of Designations have been added to and then remain pa1t of the Liquidation Price as of such date plus (iii) an amount equal to any LBRD 
Unpaid Dividends which remain part of the Liquidation Price as of such date. 
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"Pari!Y. Stock" shall mean any class or series of Capital Stock that expressly ranks on a parity basis with the Series A Prefeffed Stock as 
to the dividend rights, rights of redemption and rights on the distribution of assets on any voluntary or involunta1y liquidation, dissolution or winding up of 
the affairs of the Corporation. 

"Penal!Y. Rate" shall mean the Stated Rate plus two percent (2.00%) per annum of the Liquidation Price of each share of Series A 
Prefeffed Stock 

"~ " shall mean any nattu·al person, co1poration, company, limited liability company, general or limited partnership, tiust, estate, 
proprietorship, joint venture, association, organization or other entity. 

"!l!hli£!Y. Traded" shall mean, with respect to shares of capital stock or other securities, that such shares or other sectu-ities are ti·aded on a 
U.S. national securities exchange or U.S. national sectu-ities market or quoted on the over-the-counter market. 

"Record Date" for the dividends payable on any Dividend Payment Date shall mean the date fifteen (l 5) days inunediately preceding 
such Dividend Payment Date; i:irovided, that if such date is not a Business Day, the record date shall be the next succeeding Business Day after such date. 

"Redemption Date" as to all shares of Se1-ies A Prefen-ed Stock shall mean (i) the Scheduled Redemption Date, and (ii) any date 
following the Scheduled Redemption Date on which shares of Series A Prefeffed Stock are redeemed pursuant to Section 4(b) of this Certificate of 
Designations. 

"Redemption Pi-ice" shall mean the Liquidation Price plus all tmpaid dividends (whether or not declared) accmed from the most recent 
Dividend Payment Date through the Redemption Date. 

"Registrar" shall mean the Transfer Agent acting in its capacity as registi·ar for the Series A Prefe!l'ed Stock, and its successors and 
assigns. 

"Scheduled Redemption Date" shall mean the first (1st) Business Day following March 8, 2039. 

"Senior Stock" shall mean any class or series of Capital Stock that expressly ranks senior to the Series A Prefe!l'ed Stock and has 
preference or priority over the Se1-ies A Prefe!l'ed Stock as to dividend 1-ights, rights of redemption and rights on the distribution of assets on any vohmta1y 
or invohmtary liquidation, dissolution or winding up of the affairs of the Co1poration. 

"Serje5 A Djyjdepd Am01wt" shall mean, for any Dividend Payment Date, the amotmt accmed and payable by the Corporation as a 
dividend per share of Series A Prefe!l'ed Stock, as determined ptu·sttant to Section 2(a) of this Certificate of Designations (and as such amotmt is subject to 
adjustiuent from time to time pursuant to Section 2(b) and 2( c) of this Ce1tificate of Designations). 
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"Series A Preferred Stock" shall mean the Series A Cumulative Redeemable Prefeffed Stock of the Corporation. 

"Stated Rate" shall mean seven percent (7.00%) per annum of the Liquidation Price of each share of Series A Prefen-ed Stock. 

"SubsidifilY.'' shall mean any company or corporate entity for which a Person owns, directly or indirectly, an amount of the voting 
securities, other voting rights or voting partnership interests of which is sufficient to elect at least a majority of its board of directors or other goveming 
body ( or, if there are no such voting interests, more than 50% of the equity interests of such company or corporate entity). 

"Transfer Agent'' shall mean the Person acting as transfer agent, Registrar and paying agent for the Series A Prefeffed Stock, and its 
successors and assigns. 

''Votes Per Share" shall mean one-third (1/3) of a vote, as such number may be adjusted pursuant to Section 6( c) of this Certificate of 
Designations. 

''Voting Power" shall mean the aggregate voting power of the shares of Series A Prefeffed Stock outstanding as a percentage of the 
aggregate voting power of the outstanding shares of Common Stock, together with the shares of Series A Prefen-ed Stock, which are entitled to vote on any 
matter on which the holders of the Common Stock and Series A Prefeffed Stock vote together as a single class. 

2. Dividends. 

(a) Subject to the prior preferences and other rights of any Senior Stock and the provisions of Section 2(g) of this Ce1tificate of 
Designations, the holders of the Series A Prefe!l'ed Stock shall be entitled to receive, when and as declared by the Board of Directors, out of funds legally 
available therefor, preferential dividends that shall accme and cumulate as provided herein. Dividends on each share of Series A Prefeffed Stock shall 
accme on a daily basis at the Dividend Rate of the Stated Rate from and including the Dividend Accmal Commencement Date (which, for the avoidance of 
doubt, may be prior to the effective time of this Ce1t ificate of Designations and prior to the time any shares of Series A Prefe!l'ed Stock have been issued) 
to and including the date on which the Liquidation Price or Redemption Price of such share is paid pursuant to Section 3 or Section 4 of this Certificate of 
Designations, respectively, whether or not such dividends have been declared and whether or not there are any fonds of the Co1poration legally available 
for the payment of dividends, and such dividends shall be cumulative: prnyjded. hmyeyer- if on the Dividend Accmal Commencement Date a Dividend 
Default exists, then the Dividend Rate shall accme in accordance with the te1ms and subject to the conditions of Section 2(b) below, as applicable. Accmed 
dividends on the Series A Prefe!l'ed Stock shall be payable, in accordance with the tenus and conditions set forth in this Ce1t ificate of Designations, 
qua1t erly on each Dividend Payment Date, to the holders of record of the Series A Prefen-ed Stock as of the close of business on the applicable Record 
Date: provided, however, if any such payment date is not a Business Day, then payment of any dividend otherwise payable on that date will be made on the 
next succeeding day that is a Business Day, without any interest or other payment in respect of such delay. For ptuposes of dete1mining the amount of 
dividends "accmed" (i) as of any date that is not a Dividend Payment Date, such amount shall be calculated on the basis of the foregoing rate per annum for 
actual days elapsed from the last preceding Dividend Payment Date ( or in the event the first Dividend Payment Date has not yet occtm·ed, the Dividend 
Accmal Commencement Date) to the date as of which such dete1mination is to be made, based on a 365-day year, and (ii) as of any Dividend Payment 
Date, such amount shall be calculated on the basis of the foregoing rate per annum, based on a 360-day year of twelve 30-day months. 

21 



(b) If the Corporation fails to pay cash dividends on the Series A Prefe1Ted Stock in foll for any fotu· ( 4) consecutive or non-
consecutive Dividend Periods, including, without limitation, any failm·e to pay as a result of Section 2( d) of this Certificate of Designations ( a "Dividend 
~ "), then: 

(i) the Dividend Rate shall increase to the Penalty Rate, commencing on the first day after the Dividend Payment Date on 
which a Dividend Default occtu-s and for each subsequent Dividend Period thereafter; provided, however, that the Dividend Rate will 
revert to the Stated Rate at such time as the Corporation has paid all LBRD Unpaid Dividends (if any) and all accrued and unpaid 
dividends (whether or not declared) which pursuant to Section 2(e) of this Certificate of Designations have been added to and then 
remain pa1t of the Liquidation Price as of such date; and 

(ii) when the Dividend Default is cured and the Dividend Rate reve1ts to the Stated Rate, each subsequent Dividend 
Default shall not occtu· tmtil the Co1poration has an additional fotu· (4) failm·es to pay cash dividends on the Series A Preferred Stock, 
whether consecutive or non-consecutive after the prior Dividend Default has been ctu·ed. 

For ptuposes of determining whether the first instance of a Dividend Default (if any) has occtu1·ed after the effective time of this Certificate of Designations 
(but not for any subsequent Dividend Default), any failure to pay cash dividends by LBRD on shares of the LBRD Series A Preferred Stock ptu-suant to the 
LBRD Ce1tificate of Designations on any LBRD Dividend Payment Date shall be considered to have been a failure to pay cash dividends on the Series A 
Prefell'ed Stock on a Dividend Payment Date pursuant to this Certificate of Designations tmtil such time as any LBRD Unpaid Dividends no longer remain 
part of the Liquidation Price when repaid in accordance with this Section 2 of this Ce1tificate of Designations. 

(c) If at any time or from time to time the Series A Prefell'ed Stock fails to be Publicly Traded for ninety (90) consecutive days or 
longer (a "Listing Default"), then the Dividend Rate shall increase to the Penalty Rate, commencing on the day after the Listing Default and continuing 
until such time as the Corporation has ctu·ed the Listing Default by again causing the Series A Prefeffed Stock to be Publicly Traded, at which time the 
Dividend Rate shall revert to the Stated Rate. 

( d) If, on any Dividend Payment Date, the Corporation, ptu·suant to applicable law or the tenus of any Debt Instrument or Senior 
Stock, shall not have ftmds legally available to pay or otherwise be prohibited or restricted from paying to the holders of the Series A Preferred Stock the 
foll Series A Dividend Amount to which such holders are entitled and to the holders of any Parity Stock then entitled to receive payment of a dividend the 
foll amotmt to which such holders are entitled, the amotmt available for such payment pursuant to applicable law and which is not restricted or prohibited 
by the tenus of any Debt Instnuuent or Senior Stock shall be distributed, when and as declared by the Board of Directors, among the holders of the Series 
A Preferred Stock and any Parity Stock to which dividends are then owed ratably in proportion to the foll amotmts to which they would othe1w ise be 
entitled. 
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(e) To the extent the Series A Dividend Amount is not paid in foll on a Dividend Payment Date for any reason, all dividends 
(whether or not declared) that have accrued on a share of Series A Preferred Stock dtuing the Dividend Period ending on such Dividend Payment Date and 
which are unpaid will be added to the Liquidation Price (as provided in the definition thereof) of such share and will remain a pa1t thereof until such 
dividends are paid, together with all dividends that have accmed to the date of such payment with respect to that po1t ion of the Liquidation Price which 
consists of such accmed and unpaid dividends. Such accmed and unpaid dividends, together with any LBRD Unpaid Dividends, and, collectively, with all 
unpaid dividends accmed thereon, may be declared and paid at any time (subject to the concurrent satisfaction of any dividend an-earages then existing with 
respect to any Parity Stock), without reference to any regular Dividend Payment Date, to holders of record as of the close of business on such date, not 
more than sixty (60) days preceding the payment date thereof, as may be fixed by the Board of Directors (the "Specja) Record Rate") and, to the extent 
LBRD Unpaid Dividends are so paid, they will no longer be a pa1t of the Liquidation Price. 

(t) Notice of each Special Record Date shall be mailed, first class, postage prepaid, to the holders of record of the Series A Prefe1Ted 
Stock at their respective addresses as the same appear on the books of the Corporation (which may include the records of the Transfer Agent) or are 
supplied by them in \¥riting to the Corporation for the ptupose of such notice. 

(g) So long as any shares of Series A Prefen-ed Stock shall be outstanding, the Corporation shall not declare or pay any dividend 
whatsoever with respect to any Junior Stock or any Parity Stock, whether in cash, prope1ty or othe1w ise, nor shall the Corporation declare or make any 
distribution on any Junior Stock or any Parity Stock, or set aside any cash or property for any such purposes, nor shall any Junior Stock or Parity Stock be 
ptu·chased, redeemed or otherwise acquired by the Co1poration or any of its Subsidiaries, nor shall any monies be paid, set aside for payment or made 
available for a sinking fund for the ptu·chase or redemption of any Junior Stock or Parity Stock, unless and until (i) all dividends to which the holders of the 
Series A Prefen-ed Stock shall have been entitled for all current and all previous Dividend Periods, and all LBRD Unpaid Dividends, shall have been paid 
or declared and the consideration sufficient for the payment thereof set aside so as to be available for the payment thereof and (ii) the Co1poration shall 
have paid, in foll, or set aside the consideration sufficient for the payment thereof, all redemption payments with respect to the Series A Preferred Stock 
that it is then obligated to pay; prgyjded however, that nothing contained in this Section 2(g) of this Certificate of Designations shall prevent (A) 
ptu·chases, redemptions or other acquisitions of shares of Junior Stock in connection with any employment contract, benefit plan or other similar 
a1rnngement with or for the benefit of employees, officers, directors or consultants; (B) ptu·chases of shares of Junior Stock pursuant to a contractually 
binding requirement to buy stock, including under a stock reptu·cl1ase plan, provided that such contract or plan was entered into prior to the Co1poration's 
failm·e to pay dividends on the Series A Prefen-ed Stock (or, in the case ofLBRD Unpaid Dividends, prior to or on the date upon which LBRD failed to pay 
dividends on the LBRD Series A Preferred Stock ptu-suant to and in accordance with the LBRD Certificate of Designations); (C) exchanges or conversions 
of shares of any class or series of Junior Stock, or the secmities of another company, for any other class or series of Junior Stock; (D) the ptu·chase of 
fractional interests in shares of Junior Stock pursuant to the conversion or exchange provisions of such Junior Stock or the secmity being convert.ed or 
exchanged; (E) the payment of any dividends in respect of Junior Stock where the dividend is in the form of the same stock as that on which the dividend is 
being paid; (F) distributions of Junior Stock or rights to ptu·chase Junior Stock; (G) direct or indirect disttibutions of equity interests of a Subsidia1y or 
other Person (whether by redemption, dividend, share disttibution, merger or otherwise) to all or substantially all of the holders of one or more classes or 
se11es of Common Stock, on a pro rata basis with respect to each such class or series ( other than with respect to the payment of cash in lieu of fractional 
shares), or such equity interests of such Subsidia1y or other Person are available to be acquired by such holde1-s of one more classes or se11es of Common 
Stock (including through any 1-ights offe1ing, exchange offer, exercise of subsc11ption rights or other offer made available to such holders), on a pro rata 
basis with respect to each such class or se11es (other than with respect to the payment of cash in lieu of fractional shares), whether volunta1y or involunta1y; 
(H) stock splits, stock dividends or other disttibutions, reclassifications, recapitalizations; or (I) the declaration and payment of dividends ratably on the 
Se11es A Preferred Stock and each class or se11es of Parity Stock as to which dividends are payable or in an-ea1-s so that the amount of dividends declared 
and paid per share of the Se11es A Prefen-ed Stock and per share of each class or se11es of such Parity Stock are in proportion to the respective total amounts 
of accmed and unpaid dividends with respect to the Series A Prefen-ed Stock and any LBRD Unpaid Dividends, on the one hand, and all such classes and 
se11es of Pa11ty Stock, on the other hand. 
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3. Distributions Upon Liquidation, Dissolution or Winding.1!R. 

Subject to the prior payment in full of the preferential amounts to which any Senior Stock is entitled, in the event of any liquidation, dissolution or 
winding up of the Corporation, whether volunta1y or involunta1y, the holders of shares of the Series A Prefen-ed Stock shall be entitled to receive from the 
assets of the Co1poration available for distribution to the stockholders, before any payment or distribution shall be made to the holders of any Junior Stock, 
an amount in property or cash, as detenuined by the Board of Directors in good faith, or a combination thereof, per share, equal to the Liquidation Price 
plus all unpaid dividends (whether or not declared) accmed through the date of distribution of amounts payable to holders of Series A Prefen-ed Stock in 
connection with such liquidation, dissolution or winding up of the Corporation since the inimediately preceding Dividend Payment Date ( or, if such date of 
distribution occtu·s prior to the first Dividend Payment Date, since the Dividend Accmal Commencement Date), which payment shall be made pari passu 
with any such payment made to the holders of any Parity Stock. The holders of the Series A Prefen-ed Stock shall be entitled to no other or fiuiher 
distribution of or participation in any remaining assets of the Co1poration after receiving in full the amount set fo1ih in the inimediately preceding 
sentence. If, upon distribution of the Co1poration's assets in liquidation, dissolution or winding up, the assets of the Co1poration to be distributed among 
the holders of the Series A Prefen-ed Stock and to all holders of any Parity Stock shall be insufficient to penrut payment in full to such holders of the 
preferential amounts to which they are entitled, then the entire assets of the Co1poration to be distributed to holders of the Series A Prefen-ed Stock and 
such Parity Stock shall be distributed pro rata to such holders based upon the aggregate of the full preferential amounts to which the shares of Series A 
Prefen-ed Stock and such Parity Stock would otherwise respectively be entitled. Neither the consolidation or merger of the Co1poration with or into any 
other co1poration or corporations nor the sale, transfer or lease of all or substantially all the assets of the Co1poration shall itself be deemed to be a 
liquidation, dissolution or winding up of the Co1poration within the meaning of this Section 3 of this Certificate of Designations. Notice of the liquidation, 
dissolution or winding up of the Co1poration shall be mailed, first class mail, postage prepaid, not less than twenty (20) days prior to the date on which 
such liquidation, dissolution or winding up is expected to take place or become effective, to the holders of record of the Series A Prefen-ed Stock at their 
respective addresses as the same appear on the books of the Corporation (which may include the records of the Transfer Agent) or are supplied by them in 
,¥riting to the Corporation for the plllpose of such notice. 
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4. Mandato•Y. Redemption. 

(a) ~ . On the Scheduled Redemption Date, the Corporation shall redeem all outstanding shares of Series A Prefen-ed Stock 
out of funds legally available therefor at the Redemption Price per share, in cash. For the avoidance of doubt, any shares of Series A Prefen-ed Stock that 
remain outstanding after the Scheduled Redemption Date shall continue to accme dividends in accordance with the provisions in Section 2 of this 
Certificate of Designations for so long as such shares remain outstanding. The Co1poration shall not redeem any shares of Series A Prefen-ed Stock except 
as expressly authorized in this Section 4 of this Certificate of Designations. 

(b) Pa1tial Redemption. If on the Scheduled Redemption Date, the Co1poration, ptu·suant to applicable law or the tenns of any Debt 
Instmment or Senior Stock, shall not have funds legally available to redeem or otherwise be prohibited or restricted from redeeming all shares of Series A 
Prefen-ed Stock, those funds that are legally available and not so restricted or prohibited will be used to redeem the maximum possible number of such 
shares of Series A Preferred Stock. At any time and from time to time thereafter when additional funds of the Co1poration are legally available and not so 
restricted for such ptupose, such funds shall be used in their entirety to redeem the shares of Series A Preferred Stock that the Corporation failed to redeem 
on the Scheduled Redemption Date until the balance of such shares has been redeemed. The shares of Series A Prefen-ed Stock to be redeemed in 
accordance with this Section 4(b) shall be redeemed pro rata from among the holders of the outstanding shares of Series A Prefen-ed Stock. 

(c) Notice of Redemption and Certificates. The Corporation shall mail notice of such redemption to each holder (such notice, a 
"Notjce of Redempti211") in accordance with Section 13 of this Certificate of Designations not later than twenty (20) days prior to the Redemption Date. 
Such Notice of Redemption shall contain: (A) the applicable Redemption Price, (B) the Redemption Date, (C) the instmctions a holder must follow with 
respect to the redemption, including the method for sm1·endering the certificates for the shares of Series A Prefen-ed Stock to be redeemed for payment of 
the Redemption Price and (D) any other matters required by law. On or before the applicable Redemption Date, each holder of shares of Series A Preferred 
Stock to be redeemed on such Redemption Date, shall, if a holder of shares in ce1tificated fonn, surrender the certificate or certificates representing such 
shares ( or, if such registered holder alleges that such ce1tificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably 
acceptable to the Corporation to indemnify the Corporation against any claim that may be made against the Co1poration on account of the alleged loss, theft 
or destmction of such ce1tificate) to the Co1poration, in the manner and at the place designated in the Notice of Redemption, and thereupon the Redemption 
Price for such shares shall be payable to the order of the Person whose name appears on such certificate or certificates as the owner thereof in accordance 
with the tenns and conditions set forth in this Ce1tificate of Designations. In the event less than all of the shares of Series A Prefen-ed Stock represented by 
a certificate are redeemed, a new certificate, instmment, or book entry representing the unredeemed shares of Series A Prefen-ed Stock shall promptly be 
issued to such holder. 
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(d) Deposit of Redemption Price. If the Notice of Redemption shall have been mailed as provided in Section 4(c) of this Ce1tificate 
of Designations, and if on or before the Redemption Date specified in such Notice of Redemption, the consideration necessary for such redemption shall 
have been set aside so as to be available therefor and only therefor, then on and after the close of business on the Redemption Date, the shares of Series A 
Prefeffed Stock called for redemption, notwithstanding that any ce,tificate therefor shall not have been sm1·endered for cancellation, shall automatically be 
redeemed and no longer be deemed outstanding, and all rights with respect to such shares shall foithwith cease and tenninate, except the right of the 
holders thereof to receive upon suffender of their certificates the consideration payable upon redemption thereof. 

(e) Status of Redeemed Shares. Any shares of Series A Prefeffed Stock that are redeemed, purchased or otherwise acquired by the 
Corporation shall not be reissued as Series A Prefeffed Stock. 

(f) Ceitain Restrictions. If and so long as the Co,poration shall fail to redeem on the Scheduled Redemption Date all shares of 
Series A Prefeffed Stock required to be redeemed on such date, the Co,poration shall not redeem, or discharge any sinking fund obligation with respect to, 
any Parity Stock or Junior Stock, and shall not ptu·chase or othe,w ise acquire any shares of Series A Prefeffed Stock, Parity Stock or Junior Stock, unless 
and until all then outstanding shares of Series A Prefeffed Stock are redeemed ptu-suant to the tenns hereof. Nothing contained in this Section 4(f) of this 
Ce,t ificate of Designations shall prevent (i) the purchase or acquisition by the Co,poration of shares of Series A Prefeffed Stock and Parity Stock ptu-suant 
to a purchase or exchange offer or offers made to holders of all outstanding shares of Series A Prefeffed Stock and Parity Stock, provided that (A) as to 
holde1-s of all outstanding shares of Series A Prefen-ed Stock, the tenns of the ptu·chase or exchange offer for all such shares are identical, (B) as to holders 
of all outstanding shares of a pa,ticular series or class of Parity Stock, the tenns of the purchase or exchange offer for all such shares are identical, and (C) 
as among holders of all outstanding shares of Series A Prefeffed Stock and Parity Stock, the tenns of each ptu·chase or exchange offer or offers are 
substantially identical relative to the liquidation price of the shares of Series A Prefeffed Stock and each series or class of Parity Stock, (ii) the ptu·chase or 
acquisition by the Co,poration of shares of Series A Prefeffed Stock, Parity Stock or Junior Stock in exchange for (together with a cash adjustment for 
fractional shares, if any), or through the application of the proceeds of the sale of, shares of Junior Stock, or (iii) the redemption, ptu·chase or other 
acquisition of Junior Stock solely in exchange for shares of Junior Stock. 
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5. Protective Provisions. 

(a) In addition to any vote required by this Certificate of Designations, the Amended and Restated Certificate or by applicable law, 
for so long as any of the shares of Series A Prefen-ed Stock shall remain outstanding, the Corporation shall not, without the written consent or affomative 
vote of the holders of at least a majority of the then outstanding shares of Series A Prefen-ed Stock, given in \¥1-iting or by vote at a meeting, consenting or 
voting (as the case may be), separately as a se1-ies: 

(i) amend, alter or repeal any prov1S1on of this Ce1tificate of Designations, whether by merger, share exchange, 
consolidation or otherwise, in a manner that adversely affects the powers, preferences or rights of the Se1-ies A Prefen-ed Stock set forth in 
the Amended and Restated Certificate (including this Certificate of Designations) (including, without limitation, any such amendment or 
alteration that would reduce the Liquidation Pi-ice or Dividend Rate of the Series A Prefen-ed Stock), unless in each such case each share 
of Se1-ies A Prefen-ed Stock (x) shall remain outstanding without a material and adverse change to the powers, or 1-ights of the Se1-ies A 
Prefen-ed Stock or (y) shall be conve1ted into or exchanged for prefen-ed stock of the smviving entity having powers, preferences and 
rights substantially identical to that of a share of Series A Prefen-ed Stock ( except for any changes to such powers, preferences or 1-ights 
that do not mate1-ially and adversely affect the Se1-ies A Prefen-ed Stock and, if pe1mitted by law, the payment of cash in lieu of fractional 
shares); or 

(ii) authorize, create or issue, or increase the authorized or issued amount of, any class of Senior Stock or reclassify any of 
the autho1-ized Capital Stock into such shares of Senior Stock, or create, autho1-ize or issue any obligation or sectu-ity convertible into or 
evidencing the right to pUichase any such shares of Senior Stock. 

(b) If the Corporation shall propose to take action specified in Section 5(a)(i) hereof, then the Corporation shall give notice of such 
proposed amendment, alteration or repeal to each holder of record of the shares of Se1-ies A Prefen-ed Stock appearing on the stock books of the 
Corporation (which may include the records of the Transfer Agent) as of the date of such notice at the address of said holder shown therein and shall cause 
to be filed with the Transfer Agent a copy of such notice. Such notice shall specify the material te1ms of such amendment, alteration or repeal. Such notice 
shall be given at least twenty (20) Business Days p1-ior to the effective date of such amendment, alteration or repeal. If at any time the Corporation shall 
abandon or cancel the proposed action for which notice has been given tmder this Section 5(b) of this Certificate of Designations p1-ior to the effective date 
of such proposed action, the Co1poration shall give prompt notice of such abandonment or cancellation to each holder of record of the shares of Se1-ies A 
Prefen-ed Stock appea1-ing on the stock books of the Co1poration (which may include the records of the Transfer Agent) as of the date of such notice at the 
address of said holder shown therein. 

(c) In any merger or consolidation, which merger or consolidation by its te1ms provides for the payment of only cash to the holders 
of shares of Series A Prefen-ed Stock, each holder of shares of Se1-ies A Prefen-ed Stock shall be entitled to receive an amount equal to the Liquidation Price 
of the shares of Series A Prefen-ed Stock held by such holder, plus an amotmt equal to the accrued and tmpaid dividends (whether or not declared) on such 
shares since the inunediately preceding Dividend Payment Date ( or if the first Dividend Payment Date has not occm1·ed, since the Dividend Accrnal 
Commencement Date), in exchange for such shares ofSe1-ies A Prefen-ed Stock. 
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6. Y!ilillg. 

(a) The shares of Series A Prefen-ed Stock are hereby designated as a "Voting Security" for purposes of the Amended and Restated 
Certificate. The holders of shares of Series A Prefen-ed Stock shall be entitled to vote together as a class generally with the holders of the Common Stock 
on all matters submitted to a vote of the holders of the Common Stock (together with the holders of any class or series of Senior Stock, Parity Stock or 
Junior Stock then entitled to vote together as a class with the holders of the Common Stock), except as required in this Certificate of Designations or by 
applicable law. Each record holder of shares of Series A Prefen-ed Stock shall be entitled to the Votes Per Share for each share of Series A Prefen-ed Stock 
held by such holder as of the record date for detennining stockholders entitled to vote in accordance with Delaware law. The holders of Series A Prefe1Ted 
Stock shall be entitled to notice of any meeting of holders of the Common Stock in accordance with the Bylaws of the Corporation. 

(b) Each holder of Series A Prefe1Ted Stock will be entitled to the Votes Per Share on any matter on which holders of Series A 
Prefen-ed Stock are entitled to vote separately as a class or series, whether at a meeting or by \¥ritten consent. 

( c) In the event of any stock split, stock dividend or other distribution, reclassification, recapitalization or similar event affecting the 
Common Stock and the aggregate number of votes that may be cast by the holders of the Common Stock, voting together as a separate class or series ( each 
such event, an "Adjustment Event"), the Votes Per Share shall be adjusted, to the nearest tenth of a vote per share of Series A Prefen-ed Stock, from and 
after such Adjustment Event such that the Voting Power immediately prior to such Adjustment Event shall be substantially equivalent to the Voting Power 
immediately following such Adjustment Event. 

The holders of the Series A Prefen-ed Stock will not have any preemptive right to subscribe for or purchase any Capital Stock or other securities 
which may be issued by the Corporation. 

8. Creation of Capital Stock. 

Notwithstanding anything set forth in the Amended and Restated Ce1tificate or this Certificate of Designations, except as provided in Section S(a) 
(ii) hereof, the Board of Directors, or any duly authorized committee thereof, without the vote of the holders of the Series A Prefen-ed Stock, may authorize 
and issue additional shares of Capital Stock. 

9. No Sinking~. 

Shares of Series A Prefe1Ted Stock shall not be subject to or entitled to the operation of a retirement or sinking fund. 
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10. Exclusion of Other Rig~. 

Except as may othe1w ise be required by law and except for the equitable rights and remedies that may otherwise be available to holders of Series 
A Prefen-ed Stock, the shares of Series A Prefen-ed Stock shall not have any powers, designations, preferences, or relative, paiticipating, optional or other 
rights, other than those specifically set forth in this Ce1t ificate of Designations. 

11 . Replacement Ceitificates. 

If physical certificates representing shares of Series A Prefen-ed Stock are issued, the Co1poration shall replace any mutilated certificate at the 
holder 's expense upon sun-ender of that certificate to the Transfer Agent. The Corporation shall replace ce1t ificates representing shares of Series A 
Prefen-ed Stock that become destroyed, stolen or lost at the holder's expense upon delive1y to the Co1poration and the Transfer Agent of satisfacto1y 
evidence that the certificate has been destroyed, stolen or lost, together with any indemnity that may be required by the Transfer Agent and the Co1poration. 

12. Taxes. 

(a) Transfer Taxes. The Corporation shall pay any and all stock transfer, documentaiy, stamp and similar taxes that may be payable 
in respect of any issuance or delive1y of shares of Series A Prefen-ed Stock or other securities issued on account of Series A Prefen-ed Stock pursuant hereto 
or certificates representing such shares or securities. The Co1poration shall not, however, be required to pay any such tax that may be payable in respect of 
any transfer involved in the issuance or delive1y of shares of Series A Prefen-ed Stock or other securities in a name other than that in which the shai·es of 
Series A Prefen-ed Stock with respect to which such shares or other securities are issued or delivered were registered, or in respect of any payment to any 
Person other than a payment to the registered holder thereof, and shall not be required to make any such issuance, delive1y or payment unless and until the 
Person othe1w ise entitled to such issuance, deliveiy or payment has paid to the Co1poration the amount of any such tax or has established, to the 
satisfaction of the Corporation, that such tax has been paid or is not payable. 

(b) Withholding. All payments and distributions (or deemed distributions) on the shares of Series A Prefen-ed Stock shall be subject 
to withholding and backup withholding of tax to the extent required by applicable law, and amounts withheld, if any, shall be treated as received by holders. 

13. ~ . 

All notices refen-ed to in this Ce1t ificate of Designations shall be in writing and, unless otherwise specified herein, all notices hereunder shall be 
deemed to have been given upon the earlier of (i) receipt thereof, (ii) three (3) Business Days after the mailing thereof if sent by registered or ce1t ified mail 
(unless first class mail shall be specifically pennitted for such notice under the tel1ll.S of this Ce1t ificate of Designations) with postage prepaid, or (iii) one 
(1) Business Day after the mailing thereof if sent by overnight courier, addressed: (x) if to the Co1poration, to its principal place of business (Attention: 
General Counsel), (y) if to any holder of Series A Prefen-ed Stock, to such holder at the address of such holder as listed in the stock record books of the 
Co1poration (which may include the records of the Transfer Agent) or (z) to such other address as the Co1poration or any such holder, as the case may be, 
shall have designated by notice similarly given. 
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14. Facts Ascertainable. 

The Secretary of the Coiporation shall also maintain a ,¥ritten record of (i) the number of shares of Series A Prefen-ed Stock issued to a holder, 
and the date of each such issuance, and (ii) the Votes Per Share of the shares of Series A Prefen-ed Stock (as may be adjusted pursuant to Section 6(c) of 
this Certificate of Designations) and the dates and descriptions of all Adjustment Events , and, in each case, shall furnish such written record without cost to 
any stockholder who so requests. 

15. ~ . 

Notwithstanding any provision in this Ce,tificate of Designations to the contrary, any provision contained in this Certificate of Designations and 
any right of the holders of Series A Prefen-ed Stock granted hereunder may be waived as to all shares of Series A Prefen-ed Stock (and the holders thereof) 
upon the ,¥ritten consent of the Board of Directors ( or an authorized committee thereof) and the holders of a majority of the shares of Series A Prefen-ed 
Stock then outstanding. 

16. Infonnation Rights. 

During any period in which the Co,poration is not subject to Section 13 or 15( d) of the Exchange Act and any shares of Series A Prefen-ed Stock 
are outstanding, the Corporation will use its reasonable effo,ts to (a) transmit by mail (or other pemiissible means under the Exchange Act) to all holders of 
Series A Prefen-ed Stock, as their names and addresses appear on the record books of the Cotporation (which may include the records of the Transfer 
Agent) and without cost to such holders, copies of the annual repo1ts on Fenn 10-K and qua,terly reports on Fo,m 10-Q that the Cotporation would have 
been required to file with the Securities and Exchange Collllllission (the "~ ") pursuant to Section 13 or 15(d) of the Exchange Act if it were subject 
thereto ( other than any exhibits that would have been required); and (b) promptly, upon request, supply copies of such repo1ts to any holders or prospective 
holder of Series A Prefen-ed Stock. The Corporation will use its reasonable efforts to mail (or otherwise provide) the infonuation to the holders of the 
Series A Prefen-ed Stock within fifteen (15) days after the respective dates by which a periodic repo,t on Fonu 10-K or Fonu 10-Q, as the case may be, in 
respect of such infonuation would have been required to be filed with the SEC, if the Cotporation were subject to Section 13 or 15( d) of the Exchange Act, 
in each case, based on the dates on which the Co,poration would be required to file such periodic repo,ts if it were a "non-accelerated filer" within the 
meaning of the Exchange Act. 
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17. Book EntJ.Y.. 

The Series A Preferred Stock shall be issued initially in the fo1m of one or more folly registered global certificates ("Globa) Prefe1red Shares") to 
a custodian for a sectu-ities deposita1y (the "DeP.osita1Y.") that is a "clea1-ing agency" under Section 17 A of the Exchange Act ( or with such other custodian 
as the Depositary may direct), and registered in the name of the Depositary or its nominee, duly executed by the Corporation and authenticated by the 
Transfer Agent. The munber of shares of Series A Preferred Stock represented by Global PrefeiTed Shares may from time to time be increased or 
decreased by adjustJ.uents made on the records of the Transfer Agent and the Deposita1y as hereinafter provided. Members of, or participants in, the 
Deposita1y (".:::.gent Members") shall have no 1-ights under these te1ms of the shares of Se1-ies A Preferred Stock with respect to any Global Preferred Shares 
held on their behalf by the Depositary or by the Transfer Agent as the custodian of the Deposita1y or under such Global Prefen-ed Shaies, and the 
Deposita1y may be n-eated by the Corporation, the Transfer Agent and any agent of the Corporation or the Transfer Agent as the absolute owner of such 
Global Preferred Shares for all purposes whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the Corporation, the Trausfer Agent or 
any agent of the Co1poration or the Transfer Agent from giving effect to any w1-itten ce1tification, proxy or other authorization fiunished by the Deposita1y 
or impair, as between the Deposita1y and its Agent Members, the operation of customary practices of the Depositary goveming the exercise of the rights of 
a holder of a beneficial interest in any Global Prefen-ed Shares. 

18. Effective Time. 

This Ce1tificate of Designation will become effective at _______ ~ _____ Time, on the ____ day of 
____ ___, 202 . 
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Exhibit B 

SECOND AMENDED AND RESTATED BYLAWS 

OF 

CHARTER COMl"\IIUNICATIONS, INC. 

(As adopted and in effect on [ • ]) 

ARTICLE I 

OFFICES 

SECTION 1. 1 Delaw,,re Office. The office of Cha1t er Communications, Inc. (the "Corporation") within the State of Delaware shall be in the 
City of Wilmington, County of New Castle. 

SECTION 1.2 Other Offices. The Corporation may also have an office or offices and keep the books and records of the Co1poration, except as 
othe1w ise may be required by law, in such other place or places, either within or without the State of Delaware, as the Board of Directors of the Co1poration 
(the "Board") may from time to time detennine or the business of the Co1poration may require. 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

SECTION 2.1 Place of Meeting~. All meetings of holders of shares of capital stock of the Coiporation shall be held at the office of the 
Corporation in the State of Delaware or at such other place, within or without the State of Delaware, as may from time to time be fixed by the Board or 
specified or fixed in the respective notices or waivers of notice thereof. The Board, acting in its sole discretion, may detennine that any meeting of 
stockholders will not be held at any place but will be held solely by means of remote communication, and may establish guidelines and procedtu·es in 
accordance with applicable provisions of the General Coiporation Law of the State of Delaware, as it may be amended (the "DGCL") and any other 
applicable law or regulation for stockholder and proxyholder participation in a stockholder meeting by means of remote communication. Subject to such 
guidelines and procedm·es as the chaiiman of the meeting may adopt, stockholders and proxyholders not physically present at a stockholder meeting held 
by means of remote communication may be deemed present in person, may participate in the meeting and may vote, whether such meeting is to be held at a 
designated place or solely by means of remote communication; provided, however, that (a) the Coiporation shall implement meastu·es to verify that each 
person deemed present and pennitted to vote at the meeting by means of remote communication is a stockholder or proxyholder, (b) the Coiporation shall 
iiuplement measures to provide such stockholders and proxyholders an opportunity to vote on matters submitted to the stockholders, including an 
oppo1tunity to read or hear the proceedings of the meeting substantially conctuTently with such proceedings and ( c) if any stockholder or proxyholder votes 
or takes other action at the meeting by means of remote communication, a record of such vote or other action shall be maintained by the Co1poration or a 
delegate thereof. 



SECTION 2.2 Annual Meeting~. An annual meeting of stockholders of the Co1poration for the election of directors and for the transaction of 
such other business as may properly come before the meeting (an "Annual Meeting") shall, if required by law, be held at such place, on such date, and at 
such tinie as the Board shall fix. 

SECTION 2.3 Special Meeting~. Except as required by law and subject to the rights of holders of any series of Prefen-ed Stock (as defined in 
the Certificate of Inco1poration), special meetings of stockholders may be called at any tinie only by the Chairman of the Board, the Chief Executive 
Officer or by the Board pursuant to a resolution approved by a majority of the then authorized number of directors. Any such call must specify the matter 
or matters to be acted upon at such meeting and only such matter or matters shall be acted upon thereat. 

SECTION 2.4 Notice of Meeting~. Except as othe1w ise required by law, notice of each meeting of stockholders, whether an Annual Meeting or 
a special meeting, shall state the puipose or puiposes of the meeting, the place, date and houi· of the meeting and, unless it is an Annual Meeting, shall 
indicate that the notice is being issued by or at the direction of the person or persons calling the meeting and shall be given not less than ten (10) or more 
than sixty (60) days before the date of said meeting, to each stockholder entitled to vote at such meeting. If mailed, notice is given when deposited in the 
United States mail, postage prepaid, directed to each stockholder at such stockholder 's address as it appears on the stock records of the Co1poration. Notice 
of an adjourned meeting need not be given if the date, tinie and place to which the meeting is to be adjomned was announced at the meeting at which the 
adjouinment was taken, unless (1) the adjournment is for more than thirty (30) days, or (2) the Board shall fix a new record date for such adjouin ed 
meeting after the adjournment. The attendance of a stockholder at a meeting, in person or by proxy, without protesting at the commencement of the 
meeting the lack of notice of such meeting, shall constitute a waiver of notice by the stockholder. Any meeting of the stockholders may be rescheduled, 
postponed or cancelled by the Board, and the Co1poration shall publicly announce such rescheduling, postponement or cancellation. 

SECTION 2.5 Ouorum. At each meeting of stockholders of the Co1poration, the holders of shares having a majority of the voting power of 
the capital stock of the Corporation issued and outstanding and entitled to vote thereat present or represented by proxy shall constitute a quomm for the 
transaction of business, except as otherwise provided by law. Where a separate vote by a class or classes or series is required, a majority of the voting 
power of the shares of such class or classes or series in person or represented by proxy shall constitute a quorum entitled to take action with respect to that 
vote on that matter. 
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SECTION 2.6 Adjournments . Any meeting of the stockholders may be adjourned from time to time to reconvene at the same or some other 
place, and notice need not be given of any such adj owned meeting if the time and place, if any, thereof and the means of remote communications, if any, by 
which holders of shares having a majority of the voting power of the capital stock of the Corporation may be deemed to be present or represented by proxy 
and vote at such adj owned meeting are announced at the meeting at which the adjomnment is taken. Regardless of the presence of a quorum, a meeting of 
the stockholders may be adj owned only by the chai.tman of the meeting or holders of shares having a majority of the voting power of the capital stock of 
the Corporation present or represented by proxy at such meeting. If a quonun is present at a meeting that is later adjowned, then a quonun shall also be 
deemed present at the adjowned session of such meeting, unless a new record date is, or is required by law or these Bylaws to be, set for an adjournment. 
At the adjourned meeting, the Corporation may transact any business that might have been transacted at the original meeting. If the adjournment is for 
more than thi.tfy (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adj owned meeting in accordance 
with the requi.t·ements of Section 2.4 hereof shall be given to each stockholder of record entitled to notice of and to vote at the meeting. 

SECTION 2.7 Notice of Stockholder Business and Director Nomination. 

(a) Annual Meetings of Stockholders. 

(1) Nominations of persons for election to the Board and the proposal of business to be considered by the stockholders 
may be made at an Annual Meeting only (A) pursuant to the Corporation's notice of meeting (or any supplement thereto), (B) by or at the 
di.t·ection of the Board or (C) by any stockholder of the Corporation who is a stockholder of record of the Corporation at the ti.tue the notice 
provided for in this Section 2. 7 is delivered to the Secreta1y of the Corporation through the date of the Annual Meeting, who is entitled to vote at 
the meeting for such di.t·ector and who complies with the notice and delivery procedtu·es set forth in this Section 2. 7. 

(2) For nominations or other business to be properly brought before an Annual Meeting by a stockholder pw-suant to clause 
(C) of paragraph (a)(l) of this Sectjon 2 7, (A) the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation 
and (B) any such proposed business other than nominations of persons for election to the Board must constitute a proper matter for stockholder 
action. In addition to complying with the provisions of Rule 14a- 19 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), to 
be ti.tuely, a stockholder's notice shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of 
business on the ninetieth (90th) day nor earlier than the close of business on the one hundred twentieth (120th) day prior to the fu-st anniversary of 
the date of the preceding year's Annual Meeting (provided, however, that in the event that the date of the Annual Meeting is more than thi.tty (30) 
days before or more than seventy (70) days after the anniversa1y date of the preceding year 's Annual Meeting, notice by the stockholder must be 
so delivered not earlier than the close of business on the one hundred twentieth (120th) day prior to such Annual Meeting and not later than the 
later of (x) close of business on the ninetieth (90th) day prior to such Annual Meeting or (y) the tenth (10th) day following the day on which 
public announcement of the date of such meeting is fu-st made by the Corporation). In no event shall the adjomnment, postponement or 
rescheduling of an Annual Meeting ( or the public announcement thereof) commence a new time period ( or extend any time period) for the giving 
of a stockholder 's notice as described above. 
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(3) Such stockholder's notice shall set forth: 

(A) as to each person whom the stockholder proposes to nominate for election as a director (each, a "proposed 
nominee"): (I) the name, age, business address and residential address of such proposed nominee; (II) a written questionnaire 
with respect to the background and qualifications of such proposed nominee, completed by such proposed nominee .in the fo1m 
required by the Corporation (which form such stockholder shall request .in \¥rit.ing from the Secretary prior to submitting notice, 
and which the Secretary shall provide to such stockholder with.in ten ( IO) days of receiving such request); (III) a completed 
written representation and agreement in the form required by the Corporation (which fonu such stockholder shall request in 
writing from the Secreta1y prior to submitting notice and which the Secretary shall provide to such stockholder within ten ( IO) 
days of receiving such request) signed by the proposed nominee stating that such proposed nominee: (i) is not and will not 
become party to any agreement, an-angement or understanding with, and has not given any commitment or assurance to, any 
person or entity as to how such proposed nominee, if elected as a director of the Co1poration, will act or vote on any issue or 
question (a "Voting Commitment") that has not been disclosed to the Corporation or any Voting Commitment that could limit or 
interfere with such proposed nominee's ability to comply, if elected as a director of the Corporation, with such proposed 
nominee's fiduciary duties under applicable law; (ii) is not and will not become a party to any agreement, an-angement, or 
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation, 
reimbursement, or indemnification in connection with service or action as a director that has not been disclosed to the 
Corporation; (iii) if elected as a director, will comply with applicable mies of the exchange upon which the Corporation's shares 
of common stock trade, the Ce1tificate of Incorporation, these Bylaws, and all of the Corporation's corporate governance, 
business conduct, ethics, conflict of interest, confidentiality, or other policies and guidelines generally applicable to the 
Corporation's directors, and applicable fiduciary duties under state law, and cw1·ently would be in compliance with any such 
policies and guidelines that have been publicly disclosed; (iv) consents to being named in the proxy statement for the meeting as 
a director nominee and to serving a full te1m as a director of the Co1poration if elected; and ( v) will provide facts, statements and 
other info1mation in all communications with the Corporation and its stockholders that are or will be tme and con-ect in all 
material respects, and that do not and will not om.it to state a material fact necessary in order to make the statements made, in 
light of the circumstances under which they are made, not misleading; (IV) a description of all direct and indirect compensation 
and other material moneta1y agreements, a1rnngements and understandings dw-ing the past three (3) years, and any other 
material relationships, between or among such proposed nominee, on the one hand, and the stockholder giving notice and any 
Stockholder Associated Person, on the other hand, including, without limitation, all infonuation that would be required to be 
disclosed ptu·suant to Item 404 promulgated under Regulation S-K if the stockholder making the nomination and any 
Stockholder Associated Person were the "registrant" for ptuposes of such mle and the proposed nominee was a director or 
executive officer of such registrant; and (I/) all infonuation relating to such person that is required to be disclosed in 
solicitations of proxies for election of directors in an election contest or otherwise, or is otherwise required, in each case 
pursuant to Section 14 of the Exchange Act, and the mies and regulations promulgated thereunder; 
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(B)                  as to any other business that the stockholder proposes to bring before the meeting:  (I)
a reasonably brief
description of the business desired to be brought before the meeting; (II) the text of the proposal or business (including the text
of any resolutions proposed for consideration and in the event that such business
includes a proposal to amend these Bylaws of
the Corporation, the language of the proposed amendment); (III) the reasons for conducting such business at the meeting; (IV) a
complete and accurate description of any material interest of such
stockholder and any Stockholder Associated Person in the
proposed business; and (V) all other information relating to such proposed business that would be required to be disclosed in a
proxy statement or other
filing required to be made by the stockholder in connection with the solicitation of proxies in support of
such proposed business pursuant to Section 14 of the Exchange Act and the rules and regulations
promulgated thereunder; and
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(C)          as to the stockholder giving the notice and any Stockholder Associated Person:  (I)
the name and address of
such stockholder, as they appear on the Corporation’s books, and of such Stockholder Associated Person, if any; (II) the class
and number of shares of capital stock of the Corporation which are owned, directly or
indirectly, beneficially and of record by
such stockholder and any Stockholder Associated Person, the dates such shares were acquired and the investment intent of such
acquisition; (III) the name of each nominee holder for securities of the
Corporation owned beneficially but not of record by such
person, and any pledge by such person for any of such securities;  (IV) a complete and accurate description of any agreement,
arrangement or understanding, written or oral, (i) between or among such stockholder and any Stockholder Associated Person or
(ii) between or among such stockholder, any Stockholder Associated Person and/or any other person or entity (including their
names),
in each case in connection with the proposal of such nomination or other business, including, without limitation (x) any
proxy, contract, arrangement, understanding or relationship pursuant to which such
 stockholder or Stockholder Associated
Person has the right to vote any shares of capital stock of the Corporation, (y) that the stockholder or any of the Stockholder
Associated Persons may have reached with any
stockholder of the Corporation (including the name of such stockholder) with
respect to how such stockholder will vote its shares in the Corporation at any meeting of the Corporation’s stockholders or take
other action in support of any
such nomination or other business, or other action to be taken by such stockholder or any of the
Stockholder Associated Persons, and (z) any other agreements that would be required to be disclosed by such
stockholder, any
Stockholder Associated Person or any other person or entity pursuant to Item 5 or Item 6 of a Schedule 13D in connection with
such nomination or other business that
would be filed pursuant to Section 13 of the Exchange Act and the rules and regulations
promulgated thereunder (regardless of whether the requirement to file a Schedule 13D is applicable to such stockholder, any
proposed nominee, any Stockholder Associated Person or any other person or entity); (V) a description of any agreement,
arrangement or understanding, written or oral (including any derivative or short positions,
profit interests, options, warrants,
convertible securities, stock appreciation or similar rights, hedging transactions and borrowed or loaned shares or similar rights
with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any class or series of capital
stock of the Corporation or with a value derived in whole or in part from the value of any class or series of capital stock of the
Corporation (a “Derivative Instrument”)) that
has been entered into by or on behalf of, or any other agreement, arrangement or
understanding that has been made, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price
changes for, or increase or
decrease the voting power of, such stockholder, Stockholder Associated Person or any such nominee
with respect to the Corporation’s securities and any other information about such Derivative Instrument that would be required
to be disclosed
 in a proxy statement or other filing required to be made in connection with solicitations of proxies for the
election of directors in an election contest or otherwise, or is otherwise required, in each case pursuant to and in accordance
with
Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder, if such Derivative Instruments were
treated the same as securities of the Corporation under such requirements; (VI)
 any rights to dividends on the shares of the
capital stock of the Corporation owned beneficially by such person; (VII) any proportionate interest in shares of capital stock of
the Corporation or Derivative Instruments held, directly or
 indirectly, by a general or limited partnership or similar entity in
which such person (i) is a general partner or, directly or indirectly, beneficially owns an interest in a general partner or (ii) is the
manager, managing member or, directly or indirectly, beneficially owns an interest in the manager or managing member of a
limited liability company or similar entity; (VIII) any substantial interest, direct or indirect (including, without
limitation, any
existing or prospective commercial, business or contractual relationship with the Corporation), by security holdings or
otherwise, of such person, in the Corporation or any affiliate thereof, other than an interest arising
 from the ownership of
securities of the Corporation where such person receives no extra or special benefit not shared on a pro rata basis by all other
holders of the same class or series; (IX) a complete and accurate description of any
performance-related fees (other than an
asset-based fee) to which such person may be entitled as a result of any increase or decrease in the value of shares of the capital
stock of the Corporation or any Derivative Instruments; (X) the investment strategy or objective, if any, of such stockholder
giving notice and each such Stockholder Associated Person who is not an individual and a copy of the prospectus, offering
memorandum or similar
 document, if any, provided to investors or potential investors in such stockholder and each such
Stockholder Associated Person; (XI) a complete and accurate description of any pending or, to such person’s knowledge,
threatened, legal
proceeding in which such person is a party or participant involving the Corporation or any publicly-disclosed
officer, affiliate or associate of the Corporation; (XII) whether and the extent to which any agreement, arrangement or
understanding has been made, the effect or intent of which is to increase or decrease the voting power of such person with
respect to any shares of the capital stock of the Corporation, without regard to whether such transaction is required
 to be
reported on a Schedule 13D under the Exchange Act and the rules and regulations promulgated thereunder; and (XIII) any other
information relating to such person that would be required to be disclosed in a proxy statement or other
filing required to be
made in connection with solicitations of proxies for such business or the election of any proposed nominee, or is otherwise
required, pursuant to Section 14 of the Exchange Act and the
rules and regulations promulgated thereunder;

 

-6-



(D)          a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to propose such business or nomination, and an
acknowledgment that, if such stockholder (or a Qualified Representative of such stockholder) does not appear to present such
nomination or business at the meeting, the Corporation need not present such nomination or business for a vote at such meeting,
notwithstanding that proxies in respect of such vote may have been received by the Corporation; and

 
(E)          a representation whether the stockholder or a Stockholder Associated Person, if any,
intends or is part of a

group which intends to (I) deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Corporation’s outstanding capital stock required to approve or adopt
the proposal or elect the nominee and/or (II) otherwise to
solicit proxies from stockholders in support of such proposal or nomination.
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A stockholder who has given notice of nomination as provided above shall promptly (and in any event prior to the applicable meeting of 
stockholders) ce1tify to the Corporation, and notify the Co,poration in writing, that it has met the requirements of Rule 14a-19(a) of the Exchange Act 
(including the requirement to solicit holders of shares representing at least 67% of the voting power of shares entitled to vote on the election of directors set 
forth in Rule 14a-19(a)(3) of the Exchange Act) and, upon request of the Co,poration, shall, not later than five (5) business days prior to date of the 
applicable meeting of stockholders, deliver to the Co,poration reasonable evidence of such compliance. 

In addition to the info,mation required above, the Co,poration may require the stockholder giving notice to fiunish such other info,mation as the 
Corporation may reasonably require to detenuine the eligibility or suitability of a proposed nominee to serve as a director of the Corporation or that could 
be material to a reasonable stockholder 's understanding of the independence, or lack thereof, of such proposed nominee, tmder the listing standards of each 
securities exchange upon which the shares of the Co,poration are listed, any applicable mies of the Securities and Exchange Commission, any publicly 
disclosed standards used by the Board in dete1mining and disclosing the independence of the Co,poration's directors, including those applicable to a 
director's service on any of the committees of the Board, or the requirements of any other laws or regulations applicable to the Co,poration. If requested by 
the Corporation, any supplemental info=tion required tmder this paragraph shall be provided by such stockholder within ten (IO) days after it has been 
requested by the Corporation. 

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been 
brought before the meeting ptu·sttant to the Corporation's notice of meeting ( or supplement thereto). Nominations of persons for election to the Board may 
be nta.de at a special meeting of stockholders at which directors are to be elected ptu·suant to the Corporation's notice of meeting ( I) by or at the direction of 
the Board or (2) provided that the Board has deteimined that directors shall be elected at such meeting, by any stockholder of the Co,poration who is a 
stockholder of record at the time the notice provided for in this Section 2. 7 is delivered to the Secretary of the Corporation through the date of the special 
meeting, who is entitled to vote at the meeting upon such election of such director and who complies with the notice and delivery procedtu·es set forth in 
this Section 2.7. In the event the Co,poration calls a special meeting of stockholders for the ptupose of electing one or more directors to the Board, any 
such stockholder entitled to vote in such election of such directors may nominate a pei·son or persons (as the case ntay be) for election to such position(s) as 
specified in the Corporation 's notice of meeting, if the stockholdei· 's notice including all info= tion required by paragraph (a)(3) of this Section 2.7 shall 
be delivered to the Secreta,y at the principal executive offices of the Corporation not earlier than the close of business on the one hundred twentieth (120th) 
.day prior to such special meeting and not later than the close of business on the later of (x) the ninetieth (90th) day prior to such special meeting and (y) the 
tenth (I 0th) .day following the .day on which the public announcement is fu-st made of the .date of the special meeting and of the nominees proposed by the 
Board to be elected at such meeting. In no event shall the adjotunment, postponClllent or rescheduling of a special meeting (or the public annotmcement 
thereof) commence a new time pei-iod (or extend any time pe,-iod) for the giving of a stockholder 's notice as desc,-ibed above. 
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(c) ~ -

( I) Other than persons nominated or business brought before a meeting by the Board, only such persons who are nominated 
in accordance with the procedures set forth in this Section 2.7 shall be eligible to be elected at an Annual Meeting or special meeting of 
stockholders of the Co1poration to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been 
brought before the meeting in accordance with the procedures set forth in this Section 2.7. The number of nominees a stockholder may nominate 
for election at a meeting may not exceed the number of directors serving on the Board on the date the notice is first given. Except as otherwise 
provided by law, the chainuan of the meeting shall have the power and duty (A) to detenuine whether a nomination or any business proposed to be 
brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this Section 2.7 and (B) if 
any proposed nomination or business was not made or proposed in compliance with this Section 2.7, to declare that such nomination shall be 
disregarded or that such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by 
the Co1poration. Notwithstanding the foregoing provisions of this Section 2.7, unless otherwise required by law, if the stockholder (or a Qualified 
Representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Co1poration to present a nomination or 
other proposed business, such nomination shall be disregarded or such proposed business shall not be transacted, as the case may be, and no vote 
shall be taken with respect to such nomination or proposed business, notwithstanding that proxies in respect of such vote may have been received 
by the Corporation. 

(2) A stockholder giving notice of any nomination or business to be considered at a meeting of stockholders ptu·suant to 
this Section 2. 7 or request for a Consent Record Date pursuant to Section 2.11 shall fiuther update in \¥1-iting any notice provided ptu·suant to this 
Section 2. 7 or Section 2.11, respectively, if necessa1y, such that the infonnation provided or required to be provided in such notice shall be tme 
and co!l'ect (A) as of the record date for detennining the stockholders entitled to receive notice of the meeting or act by \¥1-itten consent and (B) 
with respect to a meeting of stockholders, as of the date that is ten ( I 0) business days p11or to the meeting ( or any adjournment, postponement or 
rescheduling thereof), and such update shall be received by the Secretary at the p1-incipal executive offices of the Co1poration (x) not later than the 
close of business five (5) business days after the record date for detel1llllling the stockholders entitled to receive notice of such meeting or act by 
\¥1-itten consent (in the case of an update required to be made under clause (A)) and (y) not later than seven (7) business days p11or to the date for 
the meeting, if practicable, or, if not practicable, on the first practicable date prior to the meeting or any adjomnment, postponement or 
rescheduling thereof (in the case of an update required to be made ptu·suant to clause (B)). For the avoidance of doubt, any infonnation provided 
ptu-suant to this Sectjop 2 7(k) shall not be deemed to cm·e any deficiencies in a previously delivered notice ptu·suant to this Sectjon 2 7 or .$es.lion 
2.11 , as applicable, and shall not extend the time pe11od for the delive1y of notice ptu·suant to this Section 2. 7 or 2.11 . If the stockholder fails to 
provide such w-i-itten update within such pe11od, the infonnation as to which w-i-itten update relates may be deemed to not have been provided in 
accordance with this Section 2. 7 or Section 2.11 , as applicable. 
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(3) If any info,mation submitted pursuant to this Section 2. 7 or Section 2.11 is inaccurate in any respect, such info,mation 
shall be deemed not to have been provided in accordance with these Bylaws. The stockholder providing the notice shall notify the Secretary in 
\¥riting at the principal executive offices of the Corporation of any inacctu·acy or change in any such info,mation within two (2) business days of 
becoming aware of such inaccuracy or change. Upon written request by the Secretary, the Board (or a duly authorized committee thereof), any 
such stockholder shall provide, within seven (7) business days of delivery of such request ( or such other period as may be specified in such 
request), (A) \¥ritten verification, reasonably satisfactory to the Board, any comm.it.tee thereof or any authorized officer of the Co,poration, to 
demonstrate the accuracy of any infonuation submitted by the stockholder, and (B) a written update of any info=tion (including written 
confumation by such stockholder that it continues to intend to bring such nomination or business before or meeting or by written consent) 
submitted by the stockholder as of an earlier date. If the stockholder fails to provide such written verification or within such period, the 
infonuation as to which written verification was requested may be deemed not to have been provided in accordance with this Section 2. 7 or 
Section 2.11, as applicable. 

( 4) Notwithstanding the foregoing provisions of this Sectjop 2 2- a stockholder shall also comply with all applicable 
requirements of state law and the Exchange Act and the mies and regulations promulgated theretmder with respect to the matters set forth in this 
Section 2.7. Nothing in this Section 2.7 shall be deemed to affect any rights (A) of stockholders to request inclusion of proposals in the 
Co,poration's proxy statement ptu·suant to Rule 14a-8 tmder the Exchange Act, (B) of the holders of any series of Prefen-ed Stock to elect directors 
ptu-suant to any applicable provisions of the Certificate of Inco,poration or (C) of the Investor Parties to designate Investor Nominees (as such 
tenus are defmed in the Ce1tificate oflnco1poration) pursuant to any applicable provisions of the Certificate oflnco1poration. 

(5) As used in these Bylaws, (A) "affiliate" and "associate" each have the respective meanings set forth in Rule 12b-2 
under the Exchange Act (or any successor provision at law), (B) ' 'beneficial owner" or "beneficially owned" each have the respective meanings set 
fo,th in Section 13(d) of the Exchange Act (or any successor provision at law), (C) "public annotmcement" includes disclostu·e in a press release 
repo,t ed by the Dow Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the 
Co,poration with the Securities and Exchange Commission ptu·sttant to Sections 13, 14 or 15( d) of the Exchange Act and the mies and regulations 
promulgated thereunder, (D) a "Qualified Representative" of a stockholder means (I) a duly authorized officer, manager or partner of such 
stockholder or (II) a pe1-son authorized by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to 
act for such stockholder as proxy at the meeting of stockholders, which writing or electronic transmission, or a reliable reproduction of the writing 
or electronic transmission, must be produced at the meeting of stockholders, and (E) "Stockholder Associated Pei-son" shall mean, with respect to 
any stockholder giving notice, (I) any person who is a member of a "group" (as such te,m is used in Rule 13d-5 tmder the Exchange Act (or any 
successor provision at law)) with or otheiw ise acting in concert with such stockholder giving notice, (II) any beneficial owner of shares of stock of 
the Co,poration owned of record by such stockholder (other than a stockholder that is a deposita,y), (III) any affiliate or associate of such 
stockholder or any Stockholder Associated Person, (IV) any participant (as defmed in paragraphs (a)(ii)-(vi) ofinstmction 3 to Item 4 of Schedule 
14A tmder the Exchange Act) with such stockholder or other Stockholder Associated Person in respect of any proposals or nominations, as 
applicable, and (V) any proposed nominee. 
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SECTION 2.8 Proxies and Voting. At each meeting of stockholders, all matters (except in cases where a larger vote is required by law or by the 
Certificate of Incorporation or these Bylaws) shall be decided by a majority of the votes cast at such meeting by the holders of shares of capital stock 
present or represented by proxy and entitled to vote thereon, a quorum being present. At any meeting of the stockholders, every stockholder entitled to vote 
may vote in person or by proxy authorized by an instnunent in writing or by a transmission permitted by law filed in accordance with the procedure 
established for the meeting. Any copy, facsimile telecommunication or other reliable reproduction of the \¥1-iting or transmission created pursuant to th.is 
Section 2.8 may be substituted or used in lieu of the 01-iginal W'l-iting or transmission for any and all purposes for which the original w1-iting or transmission 
could be used, provided that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original W'l-iting or 
transmission. 

SECTION 2.9 .Inmectors. In advance of any meeting of stockholders, the Board may, and shall if required by law, appoint an inspector or 
inspectors. If, for any election of directors or the voting upon any other matter, any inspector appointed by the Board shall be unwilling or unable to serve, 
the chairman of the meeting shall appoint the necessa1y inspector or inspectors. The inspectors so appointed, before ente1-ing upon the discharge of their 
duties, shall be swom faithfully to execute the duties of inspectors with strict impa1t iality, and according to the best of their ability, and the oath so taken 
shall be subsc1-ibed by them. Such inspectors shall detennine the number of shares of capital stock of the Corporation outstanding and the voting power of 
each of the shares represented at the meeting, the existence of a quonun, and the validity and effect of proxies, and shall receive votes, ballots or consents, 
hear and detennine all challenges and questions a1-ising in connection with the 1-ight to vote, count and tabulate all votes, ballots or consents, detenu.ine the 
result, and do such acts as are proper to conduct the election or vote with faimess to all stockholders. The inspectors shall make a repo1t in W'l-iting of any 
challenge, question or matter detennined by them and shall execute a certificate of any fact found by them. No director or candidate for the office of 
director shall act as an inspector of election of directors. Inspectors need not be stockholders. 

SECTION 2. 10 Conduct of Meetin~. The Chainuan of the Board or, at the election of the Chaiiman of the Board, the Chief Executive Officer 
or, in the absence of both of the foregoing, any such other person as may be designated by the Board, shall call meetings of the stockholders to order and 
shall act as chairman of such meetings. The Secretary, or, in his or her absence, an Assistant Secreta1y, shall act as secreta1y of all meetings of 
stockholders, or, in the absence of said officers, the chaiiman of the meeting may appoint any person to act as secreta1y of the meeting. The Board may 
adopt by resolution such mies or regulations for the conduct of meetings of stockholders as it shall deem approp1-iate. Except to the extent inconsistent 
with such mles and regulations as adopted by the Board, the chaiiman of any meeting of stockholders shall have the 1-ight and autho1-ity to presc1-ibe such 
mies, regulations and procedures and to do all such acts as, in the judgment of such chaii·, are appropriate for the proper conduct of the meeting. Such 
mies, regulations or procedures, whether adopted by the Board or presc1-ibed by the chaiiman of the meeting, may include, without limitation, the 
following: (a) the establishment of an agenda or order of business for the meeting; (b) mies and procedures for maintaining order and sectu-ity at the 
meeting and the safety of those present; ( c) limitations on attendance at or pa1t icipation in the meeting to stockholders of record of the Co1poration, theii· 
duly autho1-ized and constituted proxies or such other persons as the chaiiman shall pennit; ( d) restrictions on entiy to the meeting after the tiiue fixed for 
the commencement thereof; (e) liiu.itations on the time allotted to questions or comments by participants; (f) detennin.ing when and for how long the polls 
should be opened and when the polls should be closed; and (g) resti-icting the use of audio/video recording devices, cell phones and other electi·onic 
devices. Unless and to the extent dete1mined by the Board or the chairman of the meeting, meetings of stockholders shall not be requii·ed to be held in 
accordance with mies of padiamenta1y procedtu·e. 
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SECTION 2.11 Consent of Stockholders in Lieu of Meeting. 

(a) Any action required to be taken at any Annual Meeting or special meeting of stockholders of the Co,poration, or any action 
which may be taken at any Annual Meeting or special meeting of the stockholders, may be taken without a meeting, without prior notice and without a 
vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the 
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present 
and voted and shall be delivered to the Corporation by delivery to its registered office in Delaware, its principal place of business, or an officer or agent of 
the Corporation having custody of the books in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation's registered 
office shall be made by hand or by certified or registered mail, retum receipt requested. 

(b) The record date for determining stockholders entitled to express consent to co,porate action in writing without a meeting (the 
"Consent Record Date") shall be fixed by the Board at the written request or requests of stockholders of record of the Co,poration. The Board shall, within 
ten (10) days after the date on which such a request is received, adopt a resolution fixing the Consent Record Date, which such Consent Record Date shall 
be not more than ten (10) days after the date upon which the resolution fixing the Consent Record Date is adopted by the Board. A request for a Consent 
Record Date shall be signed and dated by such stockholder, shall comply with this Section 2.11 and shall include (1) a description of all matters to be acted 
upon by \¥ritten consent of the stockholders and (2) all infonuation required to be set forth in a notice under Section 2.7fa)il), of these Bylaws as if each 
matter to be acted upon by written consent were to be conducted at an Annual Meeting. In addition, such stockholder shall update and co1Tect the request 
for the Consent Record Date in accordance with Sectjon5 2 7(,1.)(.1.) and !l). and shall promptly provide any other info=tion reasonably requested by the 
Co,poration in connection with the request for a Consent Record Date. 

(c) Every \¥ritten consent shall bear the date of signature of each stockholder who signs the consent. Any stockholder may revoke a 
consent with respect to his or her shares at any time by \¥ritten revocation delivered to the Secreta,y. No \¥ritten consent shall be effective to take the 
co,porate action refe1Ted to therein unless, within sixty ( 60) days of the earliest dated consent delivered to the Co,poration in the manner prescribed in the 
first paragraph of this Section, unrevoked written consents signed by a sufficient number of holders to take action are delivered to the Co,poration in the 
manner prescribed in the first paragraph of this Section. In the event of the delivery to the Corporation of a wTitten consent or consents purporting to 
represent the requisite voting power to authorize or take corporate action and/or related revocations, the Secreta,y shall provide for the safekeeping of such 
consents and revocations. 
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( d) In addition to the requit·ements of this Section 2.11 , all actions by written consent in lieu of a meeting and related stockholder 
solicitations shall comply with all requit·ements of applicable law, including all requit·ements of the Exchange Act and the mles and regulations 
promulgated thereunder. 

(e) Notwithstanding the foregoing provisions of this Section 2.11, the Board shall not set a Consent Record Date and shall disregard 
any consents received in connection with a request for a Consent Record Date if (1) the request for a Consent Record Date does not comply with this 
Section 2.11. (2) the request for a Consent Record Date relates to an item of business that is not a proper subject for stockholder action under applicable law 
or (3) the request for a Consent Record Date was made in a manner that involved a violation of Regulation 14A under the Exchange Act and the mles and 
regulations promulgated thereunder or other applicable law. The Board of Directors shall determine in good faith whether the requirements set forth in this 
Section 2.1 l(tl have been satisfied. 

(t) Notwithstanding anything to the contrary set forth above, none of the provisions in this Section 2.11 shall apply to any solicitation 
of stockholder action by written consent in lieu of a meeting by or at the dit·ection of the Board, and the Board shall be entitled to solicit stockholder action 
by written consent in accordance with applicable law. 

ARTICLE III 

DIRECTORS 

SECTION 3. 1 Powers. The business of the Corporation shall be managed by or under the dit·ection of the Board. TI1e Board may, except as 
othe1w ise required by law, exercise all such powers and do all such acts and things as may be exercised or done by the Corporation. 

SECTION 3.2 Number; Tegps and Vacancje5. The number of directors, which shall constitute the whole Board, shall be fixed at thitteen (13) 
persons. TI1e dit·ectors of the Corporation shall be elected by majority vote of the holders of Class A Common Stock, Class B Common Stock and Class C 
Common Stock voting together as one class ( or if any holders of shares of Prefei1·ed Stock are entitled to vote thereon together with the holders of Class A 
Common Stock, Class B Common Stock and Class C Common Stock, as one class with such holders of shares of Prefen-ed Stock). Any vacancies on the 
Board resulting from death, resignation, disqualification, removal from office or other cause shall be filled in the manner provided in the Certificate of 
Incorporation and, if and to the extent applicable, the TI1ird Amended and Restated Stockholders Agreement (as defined in the Ce1tificate of Incorporation). 
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SECTION 3. 3 Chainuan of the Board. Subject to the applicable provisions of Article XI of these Bylaws, the Chainuan of the Board shall be 
elected by the Board from among the directors, and the Chaitman of the Board, or at the election of the Chainuan of the Board, the Chief Executive Officer 
( or, in the absence of both of the foregoing, any such other person as may be designated by the Board) shall preside at all meetings of the stockholders and 
dit·ectors, and the Chaitman of the Board shall have such other powers and pe1fon11 such other duties as may be prescribed by the Board or provided in 
these Bylaws. The Chief Executive Officer shall repo1t to the Chainuan of the Board. 

SECTION 3.4 Place of Meeting~. Meetings of the Board shall be held at the Corporation's office in the State of Delaware or at such other 
places, within or without such State, as the Board may from titue to tinie detennine or as shall be specified or fixed in the notice or waiver of notice of any 
such meeting. 

SECTION 3.5 Regular Meeting~. Regular meetings of the Board shall be held in accordance with a yearly meeting schedule as dete1mined by 
the Board; or such meetings may be held on such other days and at such other tinies as the Board may from tinie to tinie detenuine. Regular meetings of 
the Board shall be held not less frequently than quaiterly. 

SECTION 3.6 .fu2ecial Meeting~. Special meetings of the Board may be called by a majority of the directors then in office (rounded up to the 
nearest whole number) or by the Chaitman of the Board and shall be held at such place, on such date, and at such tinie as they or he shall fix. 

SECTION 3.7 Notjce ofMeetjng~. Notice of each special meeting of the Board stating the tinie, place and purposes thereof, shall be (i) mailed 
to each dit·ector not less than five (5) days prior to the meeting, addressed to such dit·ector at his or her residence or usual place of business, or (ii) shall be 
sent to hini by facsimile or other means of electronic transmission, or shall be given personally or by telephone, on not less than twenty four (24) hours' 
notice. 

SECTION 3.8 Ongpyp apd Mapper of Actjpg. The presence of at least a majority of the authorized number of directors shall be necessa1y and 
sufficient to constitute a quomm for the transaction of business at any meeting of the Board. If a quomm shall not be present at any meeting of the Board, a 
majority of the directors present thereat may adjotun the meeting from titue to tinie, without notice other than announcement at the meeting, until a quorum 
shall be present. Except where a different vote is required or pennitted by law, the Ce1tificate of Incorporation or these Bylaws, the act of a majority of the 
dit·ectors present at any meeting at which a quorum shall be present shall be the act of the Board. Any action requit·ed or pe1mitted to be taken by the Board 
may be taken without a meeting if all the directors consent in writing or by electronic transmission to the adoption of a resolution authorizing the action. 
The resolution and the written consents or copies of electronic consents thereto by the dit·ectors shall be filed with the minutes of the proceedings of the 
Board. Any one or more dit·ectors may participate in any meeting of the Board by means of a conference telephone or similar communications equipment 
allowing all persons participating in the meeting to hear each other at the saiue titue. Participation by such means shall be deemed to constitute presence in 
person at a meeting of the Board. 

SECTION 3.9 Resignation. Any dit·ector may resign at any titue by giving written notice to the Corporation; provided, however, that written 
notice to the Board, the Chaitman of the Board, the Chief Executive Officer of the Corporation or the Secretary of the Co1poration shall be deemed to 
constitute notice to the Corporation. Such resignation shall take effect upon receipt of such notice or at any later titue specified therein and, unless 
othe1w ise specified therein, acceptance of such resignation shall not be necessa1y to make it effective. 
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SECTION 3. 10 Removal of Directors. Dit·ectors may be removed as provided by law, and in the Certificate of Incorporation. 

SECTION 3.11 Compepsatjop of Directors. The Board may provide for the payment to any of the dit·ectors, other than officers or employees of 
the Co1poration, of a specified amount for services as dit·ector or member of a committee of the Board, or of a specified amount for attendance at each 
regular or special Board meeting or comm.it.tee meeting, or of both, and all directors shall be reunbm·sed for expenses of attendance at any such meeting; 
provided, however, that nothing herein contained shall be construed to preclude any director from serving the Co1poration in any other capacity and 
receiving compensation therefor. 

SECTION 3.12 Director Emeritus Positions. The Board may, from titue to tune in its discretion, by majority vote, designate one or more of its 
fonuer dit·ectors a Director Emeritus. Each such designation shall be for a one-year tenu or until such Dit·ector Emeritus ' earlier death, resignation, 
retirement or removal (for any reason or no reason by a majority of the Board). Each Dit·ector Emeritus may be re-appointed for one or more additional 
one-year tenus. Dit-ectors Emeritus may provide advisory services to the Board and its committees as requested from titue to tune by the Board. Directors 
Emeritus may attend Board meetings as and when invited by the Board and attend meetings of any comm.it.tee of the Board as and when invited by the 
committee, but they shall not be entitled to notice of any such meetings or to vote or be counted for quorum ptuposes at any such meetings. If present, 
Dit·ectors Emeritus may participate in the discussions occtu1111g at such meetings. Any person holding the position of Dit·ector Emeritus shall not be 
considered a dit·ector or officer for any purpose, including the Corporation's Certificate of Inco1poration and Bylaws, applicable federal sectu-ities laws and 
the DGCL, and a Dit·ector Emeritus shall have no power or authority to manage the affairs of the Corporation. Dit·ectors Emeritus shall not have any of the 
responsibilities or liabilities of a dit·ector or officer of the Corporation tmder the DGCL, nor any of a director 's or officer 's rights, powers or p1-ivileges in 
theit· capacities as Dit·ectors Eme1-itus. Reference in these Bylaws to "directors" or "officers" shall not mean or include Directors Emeritus. Directors 
Emeritus will be entitled to receive fees for such service in such fom1 and amotmt as approved by the Board, and shall be reunbtu·sed for reasonable travel 
and other out-of-pocket business expenses inctu1·ed in connection with attendance at meetings of the Board and its committees. Directors Emeritus shall 
remain subject to the reporting requirements of Section 16 of the Exchange Act and the mies and regulations promulgated theretmder, and shall remain 
subject to all of the Corporation's policies applicable to directors. 
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ARTICLE IV 

COMl"\IIITTEES OF THE BOARD 

SECTION 4.1 Committees. The Board may designate one or more committees, each committee to consist of one or more of the directors of the 
Corporation. The Board may designate one or more directors as altemate members of any committee, who may replace any absent or disqualified member 
at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members present at any meeting and not 
disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board to act at 
the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided herein or in the resolution of the Board 
designating such committee, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of the 
Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power or 
authority in reference to the following matters : (i) approving or adopting, or recommending to the stockholders, any action or matter expressly required by 
the Certificate of Incorporation or Delaware law to be submitted to stockholders for approval or (ii) adopting, amending or repealing any Bylaws of the 
Corporation. 

SECTION 4.2 Audit Committee. Subject to Section 4.1. the Board may designate an Audit Committee of the Board, which shall consist of 
such number of members as the Board shall detennine. The Audit Committee shall: (i) make recommendations to the Board as to the independent 
accountants to be appointed by the Board; (ii) review with the independent accountants the scope of their examinations; (iii) receive the reports of the 
independent accountants and meet with representatives of such accountants for the purpose of reviewing and considering questions relating to theit· 
examination and such reports; (iv) review, either directly or through the independent accountants, the intemal accounting and auditing procedures of the 
Corporation; (v) review related party transactions; and (vi) perform such other functions as may be assigned to it from time to titue by the Board. The 
Audit Committee may determine its manner of acting, and fix the titue and place of its meetings, unless the Board shall othe1w ise provide. 

SECTION 4.3 ComP.ensation Committee. Subject to Section 4.1, the Board may designate members of the Board to constitute a Compensation 
Comm.it.tee which shall consist of such number of directors as the Board may determine. The Compensation Committee may detennine its manner of 
acting and fix the titue and place of its meetings, unless the Board shall otherwise provide. 

SECTION 4.4 Action by Consent; Pm1.icioatiou hy Te-lenhone or SiJ11i]ar Equipment• Unless the Board shall othe.rvvise provide, any action 
requit·ed or pennitted to be taken by any committee may be taken without a meeting if all the members of the committee consent in \¥riting to the adoption 
of a resolution authorizing the action. The resolution and the written consents thereto by the members of the committee shall be filed with the minutes of 
the proceedings of the committee. Unless the Board shall otherwise provide, any one or more members of any such comm.it.tee may participate in any 
meeting of the committee by means of conference telephone or similar communications equipment by means of which all persons participating in the 
meeting can hear each other. Participation by such means shall constitute presence in person at a meeting of the comm.it.tee. 

SECTION 4.5 Resiguations; Removals. Any member of any committee may resign at any titue by giving notice to the Corporation; provided, 
however, that notice to the Board, the Chairman of the Board, the Chief Executive Officer of the Corporation, the chairman of such committee or the 
Secreta1y of the Corporation shall be deemed to constitute notice to the Corporation. Such resignation shall take effect upon receipt of such notice or at any 
later time specified therein; and, unless otherwise specified therein, acceptance of such resignation shall not be necessary to make it effective. Any member 
of any such committee may be removed at any titue, either with or without cause, by the affomative vote of a majority of the authorized number of 
dit·ectors at any meeting of the Board called for that purpose. 
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ARTICLE V 

OFFICERS 

SECTION 5.1 Number, Titles and Qualification. The Co1poration shall have such officers as may be necessa1y or desirable for the business of 
ilie Co1poration. The officers of the Co1poration may include a Chief Executive Officer, a President, one or more Vice Presidents, a Chief Financial 
Officer, a Secreta1y, one or more Assistant Secretaries, a Treasurer, and one or more Assistant Treasurers. The Chief Executive Officer, President, 
Executive Vice Presidents, and Chief Financial Officer shall be elected by the Board, which shall consider that subject at its first meeting after eveiy 
Annual Meeting of stockholders. The Coiporation shall have such other officers as may from time to time be appointed by the Board or ilie Chief 
Executive Officer. Each officer shall hold office until his or her successor is elected or appointed, as the case may be, and qualified or until his or her 
earlier resignation or removal. Any number of offices may be held by ilie same person. 

SECTION 5.2 Chjef Execntjye Officer. The Chief Executive Officer shall have general and active responsibility for the management of the 
business of the Co1poration, shall be responsible for implementing all orders and resolutions of ilie Board, shall supervise the daily operations of the 
business of the Coiporation, and shall report to ilie Chairman of the Board. Subject to ilie provisions of iliese Bylaws and to the direction of the Chaiiman 
of ilie Board or ilie Board, he or she shall peifo1m all duties which are commonly incident to the office of Chief Executive Officer or which are delegated to 
hiiu or her by ilie Chaiiman of the Board or the Board. To the fullest extent permitted by law, he or she shall have power to sign all contracts and oilier 
instmments of ilie Co1poration which are authorized and shall have general supervision and direction of all of the other officers, employees and agents of 
the Co1poration. The Chief Executive Officer shall pe1fon11 the duties and exercise ilie powers of ilie Chairman of ilie Board in ilie event of the Chaiiman 
of ilie Board's absence or disability. 

SECTION 5.3 President. The President shall have such powers and duties as may be delegated to him or her by the Chaiiman of the Board, the 
Board, or the Chief Executive Officer. The President shall pe1fon11 ilie duties and exercise ilie powers of ilie Chief Executive Officer in ilie event of ilie 
Chief Executive Officer 's absence or disability. 

SECTION 5.4 
Chief Executive Officer. 

Vice President. Each Vice President shall have such powers and duties as may be delegated to hiiu or her by ilie Board or the 

SECTION 5.5 Chief Financial Officer. The Chief Financial Officer shall have responsibility for maintaining ilie financial records of the 
Co1poration. He or she shall render from tiiue to tiiue an account of all such transactions and of the financial condition of the Co1poration. The Chief 
Financial Officer shall also perform such oilier duties as ilie Board or ilie Chief Executive Officer may from tiiue to tiiue prescribe. 
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SECTION 5.6 Treasurer. The Treasurer shall have the responsibility for investments and disbursements of the funds of the Corporation as are 
authorized and shall render from time to time an account of all such transactions. The Treasurer shall also pe1fon11 such other duties as the Board or the 
Chief Executive Officer may from time to time prescribe. 

SECTION 5.7 Secreta1Y., The Secreta1y shall issue all authorized notices for, and shall keep minutes of, all meetings of the stockholders and the 
Board. He or she shall have charge of the c01porate books and shall pe1fo1m such other duties as the Board or the Chief Executive Officer may from time 
to time prescribe. 

SECTION 5.8 Delegation of Authori!Y., The Chainuan of the Board, the Board, or the Chief Executive Officer may from time to time delegate 
the powers or duties of any officer to any other officers or agents, notwithstanding any provision hereof. 

SECTION 5.9 Removal. Any officer of the Co1poration may be removed at any time, with or without cause, by the Chainuan of the Board, by 
the Board, or, except as to the Chainuan of the Board, by the Chief Executive Officer. 

SECTION 5.10 Resiguations. Any officer may resign at any time by giving written notice to the Co1poration; provided, however, that notice to 
the Chainuan of the Board, the Chief Executive Officer or the Secreta1y shall be deemed to constitute notice to the Co1poration. Such resignation shall 
take effect upon receipt of such notice or at any later time specified therein; and, unless otherwise specified therein, the acceptance of such resignation shall 
not be necessa1y to make it effective. 

SECTION 5.11 Vacancies. Any vacancy among the officers, whether caused by death, resignation, removal or any other cause, shall be filled in 
the manner prescribed for election or appointment to such office. 

SECTION 5.12 Actjop with Respect to Secmjtjes of Other CornoratjoJI§. Unless otherwise directed by the Board, the Chainuan of the Board, the 
Chief Executive Officer or any other officer of the Co1poration authorized by the Chaiiman of the Board or the Chief Executive Officer shall have power to 
vote and othe1w ise act on behalf of the Co1poration, in person or by proxy, at any meeting of stockholders of or with respect to any action of stockholders 
of any other co1poration in which this Co1poration may hold securities and othe1w ise to exercise any and all rights and powers which this Co1poration may 
possess by reason of its ownership of securities in such other co1poration. 

SECTION 5.13 Bonds of Officers. If required by the Chainuan of the Board, the Board, or the Chief Executive Officer, any officer of the 
Co1poration shall give a bond for the faithful discharge of his or her duties in such amount and with such surety or stu·eties as the Chaiiman of the Board, 
the Board or the Chief Executive Officer may require. 

SECTION 5.14 Officers of Open,tjpg Companjes ~ gjons or Djyjsjops. The Chief Executive Officer shall have the power to appoint, remove 
and prescribe the te1ms of office, responsibilities and duties of the officers of the operating companies, regions or divisions, other than those who are 
officers of the Co1poration appointed by the Board. 
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ARTICLE VI 

CONTRACTS, CHECKS, LOANS, DEPOSITS, ETC. 

SECTION 6.1 Contracts. The Board may authorize any officer or officers, agent or agents, in the name and on behalf of the Coiporation, to 
enter into any contract or to execute and deliver any instrument, which authorization may be general or confined to specific instances; and, unless so 
authorized by the Board, no officer, agent or employee shall have any power or authority to bind the Cotporation by any contract or engagement or to 
pledge its credit or to render it liable pecuniarily for any ptupose or for any amount. 

SECTION 6.2 Checks~ . All checks, drafts, bills of exchange or other orders for the payment of money out of the funds of the Corporation, 
and all notes or other evidences of indebtedness of the Corporation, shall be signed in the name and on behalf of the Corporation in such manner as shall 
from time to time be authorized by the Board or the Chief Executive Officer, which authorization may be general or confined to specific instances. 

SECTION 6.3 Loans. No loan shall be contracted on behalf of the Corporation, and no negotiable paper shall be issued in its name, unless 
authorized by the Board, which authorization may be general or confined to specific instances, and bonds, debenttu·es, notes and other obligations or 
evidences of indebtedness of the Cotporation issued for such loans shall be made, executed and delivered as the Board shall authorize. 

SECTION 6.4 ~95jt5. All funds of the Corporation not othe1w ise employed shall be deposited from time to time to the credit of the 
Corporation in such banks, tmst companies or other depositories as may be selected by or in the manner designated by the Board, the Chief Executive 
Officer or the Chief Financial Officer. The Board or its designees may make such special mles and regulations with respect to such bank accounts, not 
inconsistent with the provisions of the Certificate of Incorporation or these Bylaws, as they may deem advisable. 

ARTICLE VII 

CAPITAL STOCK 

SECTION 7.1 Certificates of Stock. The shares of the capital stock of the Corporation shall be represented by ce1t ificates, provided that the 
Board by resolution or resolutions may provide that some or all of any or all classes or series of capital stock of the Corporation shall be uncertificated 
shares. Any such resolution shall not apply to shares represented by a certificate until such ce1t ificate is surrendered to the Corporation. Notwithstanding 
the adoption of such a resolution by the Board, every holder of stock represented by certificates and upon request eve1y holder of tmce1tificated shares shall 
be entitled to have a ce1t ificate signed by, or in the name of the Corporation by, the Chairman of the Board, President or a Vice President, and by the 
Secreta1y or an Assistant Secretary, or the Treasurer or an Assistant Treasurer, certifying the ntuuber of shares owned by him or her. Any or all of the 
signattu·es on the certificate may be by facsimile. 
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SECTION 7.2 Transfers of Stock. Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the 
Corporation or by transfer agents designated to transfer shares of the stock of the Co1poration. Except where a certificate is issued in accordance with 
Section 7.4 of these Bylaws, an outstanding ce1tificate for the number of shares involved, if ce1tificated, shall be surrendered for cancellation before a new 
ce1t ificate is issued therefor. 

SECTION 7.3 Record Date. In order that the Co1poration may determine the stockholders entitled to notice of or to vote at any meeting of 
stockholders, or to receive payment of any dividend or other distribution or allotment of any rights or to exercise any rights in respect of any change, 
conversion or exchange of stock or for the pU!pose of any other lawful action, the Board may fix a record date, which record date shall not precede the date 
on which the resolution fixing the record date is adopted and which record date shall not be more than sixty (60) nor less than ten ( IO) days before the date 
of any meeting of stockholders, nor more than sixty (60) days prior to the time for such other action as hereinbefore described; provided, however, that if 
no record date is fixed by the Board, the record date for detennining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the 
close of business on the day next preceding the day on which notice is given or, if notice is waived, at the close of business on the day next preceding the 
day on which the meeting is held, and, for determining stockholders entitled to receive payment of any dividend or other distribution or allotment of rights 
or to exercise any rights of change, conversion or exchange of stock or for any other pU!pose, the record date shall be at the close of business on the day on 
which the Board adopts a resolution relating thereto. 

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the 
meeting; provided, however, that the Board may fix a new record date for the adj oU1n ed meeting. 

In order that the Co1poration may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board may 
fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which record date shall be 
not more than ten (IO) days after the date upon which the resolution fixing the record date is adopted. Any stockholder of record seeking to have the 
stockholders authorize or take co1porate action by written consent shall comply with Sectjon 2 ) ) hereof. If no record date has been fixed by the Board and 
no prior action by the Board is required by the Delaware General Co1poration Law, the record date shall be the first date on which a signed written consent 
setting forth the action taken or proposed to be taken is delivered to the Co1poration in the manner prescribed by Section 2.11 hereof. If no record date has 
been fixed by the Board and prior action by the Board is required by the Delaware General Co1poration Law with respect to the proposed action by written 
consent of the stockholders, the record date for detem1ining stockholders entitled to consent to corporate action in writing shall be at the close of business 
on the day on which the Board adopts the resolution taking such prior action. 

SECTION 7.4 Lost, Stolen or Destroy,:ed Ce1tificates. In the event of the loss, theft or destruction of any certificate of stock, another may be 
issued in its place pursuant to such regulations as the Board may establish concerning proof of such loss, theft or destruction and concerning the giving of 
satisfacto1y bond or bonds of indemnity. 

SECTION 7.5 Regi.ilations. The issue, transfer, conversion and registration of ce1t ificates of stock shall be governed by such other regulations 
as the Board may establish. 
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ARTICLE VIII 

NOTICES 

SECTION 8.1 Notices. Except as othe1wise specifically provided herein or required by law, all notices required to be given to any stockholder, 
director, officer, employee or agent may in every instance be effectively given by hand delive1y to the recipient thereof, by depositing such notice in the 
mails, postage-paid, or with a recognized overnight-delivery service or by sending such notice by facsimile or other means of electronic transmission, or 
such other means as is provided by law. Any such notice shall be addressed to such stockholder, director, officer, employee or agent at such person's last 
known address as the same appears on the books of the Corporation. The time when such notice is received, if hand delivered, or dispatched, if delivered 
through the mails or by overnight delive1y service, or by telegram, mailgram or facsimile, shall be the time of the giving of the notice. 

SECTION 8.2 Waivers. A written waiver of any notice, signed by a stockholder, director, officer, employee or agent, whether before or after 
the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such stockholder, director, officer, 
employee, agent. Neither the business nor the purpose of any meeting need be specified in such a waiver. 

ARTICLE IX 

MISCELLANEOUS 

SECTION 9.1 Facsimile Siguatures. In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these 
Bylaws, facsimile signatures of any officer or officers of the Corporation may be used whenever and as authorized by the Board or a committee thereof. 

SECTION 9.2 ~ mornte Seal. The Board may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge 
of the Secretary of the Corporation. If and when so directed by the Board or a committee thereof, duplicates of the seal may be kept and used by the 
Corporation's Treasurer or by an Assistant Secreta1y or Assistant Treasurer. 

SECTION 9.3 Reliance Upon Books,..&ports and Records. Each director, each member of any committee designated by the Board, and each 
officer of the Corporation shall, in the pe1fo1mance of his or her duties, be fully protected in relying in good faith upon the books of account or other 
records of the Co1poration and upon such info1mation, opinions, repo11s or statements presented to the Co1poration by any of its officers or employees, or 
committees of the Board so designated, or by any other person as to matters which such director or committee member reasonably believes are within such 
other person's professional or expe1t competence and who has been selected with reasonable care or on behalf of the Co1poration. 

SECTION 9 .4 fiscal Year. The fiscal year of the Co1poration shall be as fixed by the Board. 
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SECTION 9.5 Time Periods. In applying any provision of these Bylaws which requires that an act be done or not be done a specified number 
of days prior to an event or that an act be done dtuing a period of a specified ntuuber of days prior to an event, calendar days shall be used, the day of the 
doing of the act shall be excluded, and the day of the event shall be included. 

ARTICLE X 

INDEMNIFICATION OF DIRECTORS AND OFFICERS 

SECTION 10.1 Right to Indemnification. Each person who was or is made a party or is threatened to be made a party or is otherwise involved in 
any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter, a "proceeding"), by reason of the fact that he or she is or 
was a director or an officer of the Co1poration or is or was serving at the request of the Co1poration as a director, officer, employee or agent of another 
co1poration or of a partnership, joint venture, trust or other ente1prise, including service with respect to an employee benefit plan (hereinafter, a "Covered 
Person"), whether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other capacity 
while serving as a director, officer, employee or agent, shall be indemnified and held hamtless by the Co1poration to the fullest extent authorized by the 
Delaware General Corporation Law, as the same exists or may hereafter be amended, against all expense, liability and loss (including attorneys' fees, 
judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably incm1·ed or suffered by such Covered Person in connection 
therewith; provided, however, that, except as provided in Section 10.3 hereof with respect to proceedings to enforce rights to indemnification, the 
Co1poration shall indemnify any such Covered Person in connection with a proceeding ( or pa1t thereof) initiated by such Covered Person only if such 
proceeding ( or pait thereof) was authorized by the Board. 

SECTION 10.2 Right to Advancement of Expenses. The Co1poration shall pay the expenses (including attorneys' fees) incm1·ed by a Covered 
Person in defending any such proceeding in advance of its final disposition (hereinafter, an "advancement of expenses"), provided, however, that, if the 
Delaware General Corporation Law so requires, an advancement of expenses incurred by a Covered Person in his or her capacity as such shall be made 
only upon delive1y to the Co1poration of an undertaking (hereinafter, an "unde1taking"), by or on behalf of such Covered Person, to repay all amounts so 
advanced if it shall ultimately be detennined by final judicial decision from which there is no further right to appeal (hereinafter, a "final adjudication") that 
such Covered Person is not entitled to be indemnified for such expenses under this Section 10.2 or othe1wise. The rights to indemnification and to the 
advancement of expenses confe1Ted in Sections 10.1 and 10.2 hereof shall be contract rights and such rights shall continue as to a Covered Person who has 
ceased to be such and shall inm·e to the benefit of the Covered Person's heirs, executors and administrators. 
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SECTION 10.3 B,ight of Covered Person to Bring.§lti!. If a claim under Section 10.1 or lQ1. hereof is not paid in full by the Co,poration within 
sixty (60) days after a written claim therefor has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which 
case the applicable period shall be twenty (20) days, the Covered Person may at any time thereafter bring suit against the Corporation to recover the unpaid 
amount of the claim. If successful in whole or in pa,t in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses 
pursuant to the terms of an unde,t aking, the Covered Person shall be entitled to be paid also the expense of prosecuting or defending such suit. In (i) any 
suit brought by the Covered Person to enforce a right to indemnification hereunder (but not in a suit brought by the Covered Person to enforce a right to an 
advancement of expenses) it shall be a defense that, and (ii) any suit brought by the Corporation to recover an advancement of expenses pursuant to the 
tenus of an undertaking the Co,poration shall be entitled to recover such expenses upon a final adjudication that, the Covered Person has not met the 
applicable standard for indemnification set fo1th in the Delaware General Corporation Law. To the fullest extent pennitted by law, neither the failure of the 
Corporation (including its disinterested directors, committee thereof, independent legal counsel or its stockholders) to have made a detennination prior to 
the commencement of such suit that indemnification of the Covered Person is proper in the circumstances because the Covered Person has met the 
applicable standard of conduct set forth in the Delaware General Co,poration Law, nor an actual detenuination by the Corporation (including its 
disinterested directors, committee thereof, independent legal counsel or its stockholders) that the Covered Person has not met such applicable standard of 
conduct, shall create a presumption that the Covered Person has not met the applicable standard of conduct or, in the case of such a suit brought by the 
Covered Person, be a defense to such suit. In any suit brought by the Covered Person to enforce a right to indemnification or to an advancement of 
expenses hereunder, or brought by the Corporation to recover an advancement of expenses ptu·suant to the tenus of an undertaking, the btu·den of proving 
that the Covered Person is not entitled to be indemnified, or to such advancement of expenses, under th.is Article X or othe,w ise shall, to the extent 
pennitted by law, be on the Co,poration. 

SECTION 10.4 Non-Exclusivi!Y. of Rights. The rights to indemnification and to the advancement of expenses conferred in this Article X shall 
not be exclusive of any other right which any person may have or hereafter acquire by any statute, the Corporation's Ce1t ificate of lnco,poration or Bylaws, 
agreement, vote of stockholders or disinterested directors or otherwise. 

SECTION 10.5 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent 
of the Corporation or another c01poration, pa,tnership, joint venture, trust or other ente1prise against any expense, liability or loss, whether or not the 
Corporation would have the power to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law. 

SECTION 10.6 Indemnjficatjon of Emp)gyees apd Agents of the Corporntjgp. The Corporation may, to the extent authorized from time to time 
by the Board, grant rights to indemnification and to the advancement of expenses to any employee or agent of the Corporation to the fullest extent of the 
provisions of this Article X with respect to the indemnification and advancement of expenses of directors and officers of the Co,poration. 

SECTION 10.7 Amendment or R~. Any repeal or modification of the provisions of this Article X shall not adversely affect any right or 
protection hereunder of any Covered Person in respect of any proceeding (regardless of when such proceeding is first threatened, commenced or 
completed) arising out of, or related to, any act or omission occtming prior to the time of such repeal or modification. 
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ARTICLE XI 

CERTAIN CORPORATE GOVERNANCE MATTERS 

SECTION 11 .1 Chainnan. If Alexander C. Taylor is serving on the Board at such time, as of the Closing Date (as defined in the Thit·d Amended 
and Restated Stockholders Agreement), Mr. Taylor will serve as the Chairman of the Board. The initial te,m of Mr. Taylor as Chaitman of the Board shall 
expit·e effective as of the earlier of (a) the three (3)-year anniversary of the Closing Date, (the "Expit·ation Date") or (b) any date as of which Mr. Taylor 
ceases to serve as a member of the Board for any reason in accordance with these Bylaws or Section 2.9 of the Third Amended and Restated Stockholders 
Agreement (such date, the "Chaitman Succession Date"). Mr. Taylor 's service as a member of the Board need not cease upon the cessation of his tenu as 
Chaitman of the Board pursuant to clause (a) of the immediately preceding sentence. The Board will then follow its normal annual process. From and after 
the Chairman Succession Date, Christopher L. Winfrey, the chief executive officer of the Corporation, will serve as Chaitman of the Board; provided that if 
Mr. Winfrey is no longer a member of the Board or is unwillmg to serve as Chaitman of the Board, then Eric L. Zinterhofer instead will serve as Chainnan 
of the Board (subject to his contmued membership on the Board and willmgness to serve). 

SECTION 11.2 Lead IndeJ!endent Director. From the Closing Date through the Chaitman Succession Date, or any subsequent titue when the 
Chaitman of the Board is not an independent dit·ector, the Board shall have a lead independent director who shall be elected by a majority of the members 
of the Board. The lead independent director of the Board at the Closing Date shall be Mr. Zinterhofer, if he is then serving on the Board at such time. 

SECTION 11 .3 Certain Actions; Amendments; Intemretation. The following actions shall requit·e the affumative vote of at least 75% of the full 
Board (rounded up to the nearest whole number and including at least one Cox Director): (i) prior to the Expit·ation Date, the removal of Mr. Taylor from 
his position as the Chaitman of the Board or any election or appointment of a replacement Chaitman of the Board (including to fill a vacancy in any such 
position); and (ii) prior to the Expit·ation Date, the faihu·e to appoint or re-nominate Mr. Taylor as a member of the Board. Effective as of the Closing Date 
until the Expit·ation Date, the provisions of this Artjcle XT may be modified, amended or repealed, and any bylaw provision or other resolution (including 
any proposed co!l'esponding modification, amendment or repeal of any provision of the Co1poration's other constituent documents) inconsistent with this 
Article XI may be adopted, only by (and any such modification, amendment, repeal or inconsistent bylaw provision or other resolution may be proposed or 
recommended by the Board only by) the aff=tive vote of at least 75% of the full Board (rounded up to the nearest whole number and including at least 
one Cox Director) . In the event of any inconsistency between any provision of this Article XI and any other provision of these Bylaws, including Article m 
or Artjcle Y of these Bylaws, the provisions of this A,tjcje XI shall control to the fullest extent pe,mitted by law. 
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ARTICLE XII 

AMENDMENTS 

The Board may from time to time adopt, make, amend, supplement or repeal these Bylaws by vote of a majority of the Board, subject to Section 
1J. of the Third Amended and Restated Stockholders Agreement. 
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Exhibit C 

Convertible Prefened Te1·m Sheet 

Key Terms Additional Details 
Ranking Senior prefeffed units with no additional prefe1Ted As long as Cabot maintains 50% of the prefeffed units 

units of this ranking or senior ranking to be issued. issued to it at Closing, Cabot to have veto on the issuance 
of additional prefe!l'ed units of Columbus Holdco LLC 
having equal or superior liquidation preference. l 

Notional $6 billion Aggregate liquidation preference of the securities. 

Maturity Peipetual No stated matm-ity on the security. 

Dividend 6.875% Annual yield on the sectu-ity, which is paid in cash tlu·ough a 
dividend at such rate on the liquidation preference, payable 
qua1terly in a!l'ears. 

Reference Price $353.64 Represents VWAP agreed upon to set the valuation 
parameters of the Contribution. 

Conversion Premium I 35% I $477.41 Conversion price equal to Reference Price x 1.35, subject 
Price to Conversion Pi-ice Adjustment. 

Issuer Forced Issuer may force conversion after 5 years if stock price Issuer may force conversion of sectu-ity into common units 
Conversion exceeds 130% of conversion pi-ice. after 5 years if (1) customary liquidity conditions are 

satisfied and (2) stock pi-ice exceeds 130% of conversion 
pi-ice (i) for 20 out of 30 calendar days, and (ii) on the date 
on which the forced convei-sion notice is sent. Any accmed 
and unpaid dividends will be paid in cash upon conversion, 
including all accmed and tmpaid penalty interest thereon, if 
any. 

1 Senio1-ity protection will not include any back-to-back prefe!l'ed required from LLC for debt at Columbus 



Key Te1·ms Additional Details 
Dividends Fonnat Cumulative If dividends are suspended or otherwise not paid at any time, 

the dividends will accme until they are paid, with all accmed 
and unpaid dividends to accme penalty interest at the rate of 
6.875% per annum, plus 200 basis points, if not paid in the 
subsequent quarter. No dividends or distributions other than 
tax distributions may be paid on, and no repurchases may be 
made of, any other class of Columbus Holdco LLC common 
or preferred until all accmed dividends on the prefe!l'ed have 
been paid (including all accmed and unpaid penalty interest 
thereon, if any). Notwithstanding the foregoing, it is 
understood that if a tax distribution has been made to 
Columbus Holdco LLC's members or if Columbus otherwise 
has requisite funds, Columbus may use such funds for share 
buybacks. 

Conversion Price Adjusted for dividends paid on Columbus common over Consistent with temis of Prefen-ed Units previously issued to 
Adjustment the life of the sectu-ity, as well as other standard anti- Amundsen. 

dilution adjustments, except for tax disti-ibutions made 
(which will be carved out from any adjustments to the 
conversion pi-ice). 

Tax Matters Cohuubus Holdco LLC shall use the "traditional 
method" for ptuposes of Section 704( c) of the Intemal 
Revenue Code of 1986, as amended (the"~ ") and 
Treasury Regulations thereunder, with respect to any 
asset conti-ibuted to Coltuubus Holdco LLC by Cabot. 

With respect to U.S. federal, state and local audits, 
adjustiuents, or other similar proceedings for tax years 
ending before the date of closing, Coltuubus Holdco 
LLC shall make a "push out" election under Section 
6226 of the Code (and applicable state and local tax 
laws). 

Cohuubus Holdco LLC will use commercially 
reasonable efforts to promptly provide Cabot with 
info1mation reasonably requested by Cabot to prepare 
U.S. federal income tax rettuns and any state, local or 
foreign income tax rettuns (including infonuation 
required for Cabot to comply with the CAMT mies). 

The payment of the prefe!l'ed dividend will not be treated 
as disguised sale proceeds. 

Prefe!l'ed units will be allocated gross income. 
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Key Te1·ms Additional Details 
Fundamental Change On the effective date of a fundamental change (i.e., Consistent with structure of Prefeffed Units previously 

change of control ( defined consistently with existing issued to Amundsen, updated for customa1y fundamental 
LLC Agreement), bankmptcy event or delisting), unless change-related language. 
otherwise agreed in \¥riting by Columbus and Cabot, 
each Prefeffed Unit will be redeemed for the 
consideration that would have been payable in respect of 
a number of shares of Columbus common stock equal to 
the greater of (i) the sum of (A) the number of shaies of 
Columbus common stock the holder would have been 
entitled to receive based on the Conversion Price 
detennined as if the conversion occw1·ed immediately 
prior to the effective date of the fundamental change p lus 
(B) a make-whole calculated ptu·suant to a market 
standard make-whole table to callable date/price based on 
standard Kynex model to be mutually agreed, after 
consultation with financial advisors, as promptly as 
practicable after signing of the Transaction Agreement 
and (ii) the Liquidation Preference per Prefe!l"ed Unit 
divided by the greater of (A) a market- standard 
calculation of the effective price of the fundamental 
change ( consistent with the te1ms of the Prefeffed Units 
that were issued to Amundsen) and (B) $176.82 per share 
(subject to adjustment at the same time as, and in a 
manner inverse to, any adjustment to the conversion 
rate), which is 50% of the Reference Price,p lus, in the 
case of clause (ii), all accrued and unpaid dividends and 
penalty interest thereon, if any, on the Prefe!l"ed Units 
being redeemed. 

Liquidation Preference At par. At the aggregate pai of$6 billion (60 111111 $100 Liquidation 
Preference Prefe!l"ed Shares) plus accmed distributions 
(including all accmed and unpaid penalty interest thereon, if 
any). 

Right of First Offer Cabot will not transfer the Prefeffed Units without fast TI1is term is in lieu of the right of first refusal provisions 
notifying Colwubus and offering to sell the Prefe!l"ed Units under Section 6.5 of the existing LLC Agreement. 
to Colwubus (and if Columbus accepts such offer, Cabot 
will sell the Prefeffed Units to Columbus at the agreed 
price) . 

Othertenns Other tenns (including governance, registration rights 
(which shall be updated to reflect cw1·ent maiket provisions 
as may be mutually agreed), standstill, and transfer 
restrictions, among others) to be substantially consistent 
with the tenus applicable to the Prefeffed Units previously 
issued to Amundsen or as described in the Transaction 
Agreement and the form Ancilla1y Agreements and teim 
sheets attached thereto. 
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Cox Enterprises, Inc. 
[•] 
[•] 
Attention: [ •] 

Ladies and Gentlemen: 

ExhibitD 

CHARTER COMl"\IIUNICATIONS, INC. 
400 Washington Boulevard 

Stamford, CT 06902 

Re: Cox Participation in Chatt er Share Repurchases and Tax Distributions 

With reference to our recent discussions conceming certain matters, the following confinus om· agreement to be legally bound as follows: 

[ ] 

1. Capitalized tenus used and not othetw ise defined in this letter agreement shall have the respective meanings ascribed to such tel111S in the Second 
Amended and Restated Limited Liability Company Agreement of Chatt er Communications Holdings, LLC ("Chart.er Holdin~"), dated as of [ ], 
by and among Chart.er Holdings, Chatt er Communications Inc. ("Chart.er"), CCH II, LLC, Cox Enterprises, Inc. ("Cox") Advance/Newhouse 
Pattnership and the other party or parties thereto (as it may be amended or supplemented from time to time, the "TLC Agreemept"). 

2. The patt ies agree to complete the transactions set forth on Annex A hereto on the tenus set forth therein. 

3. Chatt er and Cox acknowledge and agree that the redemptions by Chatt er of Common Units from Cox ptu·stiant to Section 3.2(b)(iv) of the LLC 
Agreement shall be in lieu of, and not in addition to, reptu·chases or redemptions pursuant to Appex A hereto; therefore, to the extent Chart.er 
redeems Common Units from Cox ptu·stiant to Section 3.2(b)(iv) of the LLC Agreement in any Reptu·chase Period (as defined in Annex A hereto), 
the ntuuber of Common Units so redeemed (the "Tax Distribution Reptu·chased Units") shall be deducted from the number of Potential 
Reptu·chase Shares (but shall not cause the number of Potential Reptu·chase Shares to be less than zero; provided that any excess Tax Distl'ibution 
Reptu·chased Units that would have reduced the number of Potential Repurchase Shares to less than zero shall instead reduce the number of 
Potential Repurchase Shares in the succeeding Repurchase Period) in respect of such Repurchase Period. 



4. If, in respect of any applicable period, Chatter waives a portion of its Common Tax Distribution ptu·suant to Section 5.4(b)(ii) of the LLC 
Agreement (the amount so waived, the "Shottfall Amount"), Cox will have the option, in its discretion, to receive or waive a Tax Loan for the 
Shottfall Amount, subject to applicable law; prgyjded that, if such Tax Loan is made, (x) interest shall accme and be payable annually in arrears in 
respect of such Tax Loan at the Applicable Rate, (y) the mattu-ity date in respect of such Tax Loan shall be the seventh anniversary of the making 
of such Tax Loan (P.rovided that, for the avoidance of doubt, Cox may repay such Tax Loan at any time pt-ior to such mattu-ity date without 
penalty) and (z) Cox shall represent and wan-ant to Charter and Chatter Holdings as of the date of each such Tax Loan that Cox believes in good 
faith that the issuance of such Tax Loan is not prohibited by Section 402 of the Sarbanes-Oxley Act of 2002. The Tax Loan shall have such tenus 
and conditions and be govemed by definitive doctuuents in each case in form and substance reasonably satisfactory to Chatter and Cox. 

5. Notwithstanding Section 3 .2(b )(iv) of the LLC Agreement, if, in respect of any applicable pet-iod, Chatter does not waive a pottion of its Collllllon 
Tax Distt-ibution pursuant to Section 5.4(b)(ii) of the LLC Agreement, any amount of such Collllllon Tax Distt-ibution above Chatter 's tax needs 
(such amotmt, "Excess Tax Distribution Amount") will be tt-eated as follows: If Chatt er plans to invoke a pro-rata redemption under Section 
3.2(b)(iv) of the LLC Agreement using the Excess Tax Distt-ibution Amount (such redemption, a "Prg-Rata Excess Redemptjop") dmmg the 
quatt er of the applicable tax pet-iod, then it shall notify Cox in advance of making such Collllllon Tax Distt-ibution and Cox shall be entitled to 
detennine in its sole discretion whether to decline to participate in such Pro-Rata Excess Redemption entirely or whether to participate in whole or 
in part. To the extent Cox elects not to participate in such Pro-Rata Excess Redemption, Chatter shall not distt-ibute to Cox the pottion of its 
Common Tax Distt-ibution con-esponding to the waived Pro-Rata Excess Redemption, no Collllllon Units of Cox shall be redeemed and the 
redemptions otherwise contemplated by Section 3.2(b)(iv) shall be constu11111ated as promptly as practicable (and, in any case, pt-ior to Chart.er 
Holdings making any further distt-ibutions). At Cox's option, Chatter shall make a Tax Loan tmder Section 5.4(b)(ii) of the LLC Agreement to 
Cox in respect of such portion of its Collllllon Tax Distt-ibution to the extent that Cox's patticipation in the pottion of Pro-Rata Excess Redemption 
waived by Cox would have caused Cox's Equity Interest (as defined in the Stockholders Agreement) to be less than [ • ]% (the "Ownershie 
Tlu·eshold"). 

6. Chatt er Holdings shall use conuuercially reasonable efforts to allocate Nonrecotu-se Liabilities (as defined in the LLC Agreement) in a manner 
that mininiizes gain recognized by any pattner in Chatt er Holdings, provided that such effotts shall not obligate Chatter Holdings to incur 
additional liabilities. 

7. Other than as expressly set forth in this letter agreement, all of the provisions of the Stockholders Agreement and LLC Agreement are and will 
remain in full force and effect. 

8. This letter agreement shall be govemed by, and constt"t1ed in accordance with, the intemal laws of the State of Delaware, without regard to the 
conflict of laws ptmciples thereof to the extent that such principles would direct a matter to another jm-isdiction. 



9. Each party hereto agrees that it shall bring any action or proceeding in respect of any claim arising out of or related to this letter agreement 
exclusively in the Court of Chancery of the State of Delaware (the "Chosen Cotut"), and solely in connection with claims arising under this letter 
agreement (a) in-evocably submits to the exclusive jm-isdiction of the Chosen Court, (b) waives any objection to laying venue in any such action or 
proceeding in the Chosen Cotut, (c) waives any objection that the Chosen Cotut is an inconvenient fonun or does not have jm-isdiction over any 
pa1ty hereto and (d) agrees that service of process upon such party in any such action or proceeding shall be effective if notice is given in 
accordance with paragraph 10. Each pa1ty hereto ii1·evocably waives any and all 1-ight to trial by jmy in any legal proceeding arising out of or 
relating to this letter agreement. Each of the parties hereto agrees that a final judgment in any lawsuit, action or other proceeding a11sing out of or 
relating to this letter agreement brought in the Chosen Cotut shall be conclusive and binding upon each of the parties hereto and may be enforced 
in any other cotuts the jm-isdiction of which each of the pa1ties is or may be subject, by suit upon such judgment. 

10. Any notice hereunder shall be ma.de in w11ting by ovemight cotu-ier, personal delivery or email (provided that no email transmission en-or is 
received by the sender), shall be deemed to have been .duly given on the date such notice is received (as evidenced by confirmation of delivery or 
receipt), and, in each case, shall be sent as follows: 

If to Cha1t er Communications, Inc.: 

Chart.er Communications, Inc. 
400 Washington Boulevard 
Stamford, CT 06902 
Attention: 
Telephone: 
Email: 

with a copy (which shall not constitute notice) to: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention: Steven A. Cohen 

John L. Robinson 
Steven R. Green 

Telephone: 
Email: 

[***] 
sacohen@wlrk.com 
jlrobinson@wlrk.com 
srgreen@wlrk.com 

If to Cox Ente1p11ses, Inc.: 

[•] 
Attention: 
Telephone: 
E-Mail: 

with a copy (which shall not constitute notice) to: 

[•] 
Attention: 
Telephone: 
Email: 



11. This letter agreement (including Annex A), together with the documents referenced herein, constitute the entire agreement between the parties
with respect to the subject matter hereof and
 supersedes all other prior agreements and understandings, both written and verbal, between the
parties with respect to the subject matter hereof.  Charter hereby covenants and agrees that it is not party to, and will not enter
into, any agreement,
arrangement or understanding that would violate, conflict with or, prevent Charter from complying with, the terms of this Agreement.

 
12. This letter agreement may be executed in any number of counterparts and by different parties on separate counterparts (each of which shall be

deemed to be an original but all of which
taken together shall constitute one and the same letter agreement) and shall become effective as of the
date first set forth above. Delivery of an executed counterpart of a signature page of this letter agreement via e-mail shall
be effective as delivery
of a manually executed counterpart of this letter agreement.

 
[Signature Page Follows]



Received and Acknowledged: 

COX ENTERPRISES, INC. 

Sincerely, 

CHARTER COMMUNICATIONS, INC. 

By: 
Nam_e_: ------------

Title: 

CHARTER COMMUNICATIONS HOLDINGS, LLC 

By:-----------
Name: 
Title: 

By: ---------------------
Name: 
Title: 

[Letter Agreement re: Cox Buybacks] 



Section I 

1. 

2. 

Annex A 

Cox Participation in Charter Share Rennrchases 

Charter, Cha1ter Holdings and Cox ( on behalf of itself and each other Cox Party ( as defined in the Amended and Restated Exchange 
Agreement, dated as of [ ], between, among others, Cha1ter, Chart.er Holdings, Cox and A/N (as it may be amended or supplemented 
from time to time, the "Exchange Agreement") hereby agree on the following standing bilateral share repm·chase agreement. 

On the sixth Business Day following the last Business Day of each calendar month ( each such last Business Day, a "~Y. 
Determination Date") on which a Reptu·chase Period ( defined below) ends, Cha1ter will provide written notice, ( each, a "Cha1ter 
Repurchase Notjce") to Cox, in respect of such Repm·chase Period containing: 

(a) the ntuuber of shares of Class A Common Stock directly or indirectly repm·chased or redeemed (including through the 
repurchase or redemption of conve1tible equity sectu-ities) by Cha1ter dtumg the Repurchase Pe1-iod (other than from Cox or any 
other Cox Party (as defmed in the Stockholders Agreement)), which, for the avoidance of doubt, shall include all shares of Class 
A Common Stock, Common Units or Cha1ter Holdings Prefe1Ted Units (as defmed in the Transaction Agreement, dated as of the 
date hereof, between Cha1ter, Chart.er Holdings and Cox (the "Cox Transaction Agreement")) in Cha1ter Holdings repm·chased 
or redeemed dtumg the Repm·chase Pe1-iod (the "Monthly,: Repm·chased Shares"); 

(b) the ntuuber of shares of Class A Common Stock that would be outstanding on an as-exchanged, as-converted basis ( without 
duplication) as of the sta1t of such Repm·chase Pe1-iod ( other than any shares held by Cox or any other Cox Pa1ty (the "l;kgjppjpg 
Monthly,: Share Balance"); 

( c) the ntuuber of shares of Class A Common Stock held by the Cox Parties or represented by Common Units or Cohuubus 
Holdings Prefen-ed Units (as defmed in the Cox Transaction Agreement) in Cha1ter Holdings held by the Cox Parties on an as­
exchanged, as-conve1ted basis as of the sta1t of such calendar month (the "Cox Tota) Shares"); 



( d) the per share price to be paid by Chatter pursuant to Section 1.3 of this Annex A to purchase from Cox or the applicable Cox 
Party shares of Class A Common Stock or Common Units (the "&P.urchase Price"), which price shall be the average price at 
which the Monthly Repurchased Shares ( other than Monthly Repurchased Shares that (i) were purchased in transactions that 
were negotiated with the seller, or otherwise consummated, in connection with or substantially contemporaneous with any other 
transaction, agreement or affangement between the Charter and such seller (or its affiliates); (ii) were deemed reptu·chased or 
redeemed due to cashless exercise of or payment of withltolding taxes with respect to director, officer or employee equity 
awards of Chatter; or (iii) were repurchased or redeemed by Chatter from A/N pursuant to the letter agreement, dated May [ • ], 
2025, by and between Chatt er and AIN, as it may be amended in accordance with the Stockholders Agreement ((i), (ii) and (iii) 
collectively, the "Excluded Repurchased Shares")) were repurchased or redeemed by Chatter dtumg the Reptu·chase Period, 
calculated as the quotient of (i) the aggregate ptu·chase price paid for the Monthly Reptu·chased Shares ( other than Excluded 
Repurchased Shares) divided by (ii) the number of Monthly Repurchased Shares (other than Excluded Reptu·chased Shares); 
provided that if Chatt er has not reptu·chased or redeemed shares of Class A Common Stock dtumg the relevant Reptu·chase 
Period (other than Excluded Repurchased Shares), the Reptu·chase Price shall be based on a Bloomberg VWAP methodology 
proposed by Chatter and reasonably acceptable to Cox; and 

( e) the ntuuber of shares of Class A Common Stock or Common Units that the Cox Parties may sell back to Chatter or Chatter 
Holdings, which ntuuber shall be calculated as the product of (x) the quotient of (I) the Monthly Reptu·chased Shares, less the 
number of shares issued dtumg the Reptu·chase Period under any employee equity incentive plan, divided by (TI) the Beginning 
Monthly Share Balance, multiplied by (y) the Cox Total Shares (such product, the "Potential Reptu·chase Shares") . The Cox 
Parties have the right to designate whether the Potential Reptu·chase Shares are shares of Class A Common Stock and/or 
Common Units held (or issuable upon the exchange or conversion of Convertible Prefeffed Units) by the Cox Parties. 

(t) The "Rs:pmsbase PeJiod" shall mean the period ending on (and including) the applicable Monthly Detenuination Date and 
beginning on the first day following the prior Monthly Detennination Date dtumg which Chart.er reptu·chases, redeems or buys 
back any shares of Class A Common Stock; provided that the Repurchase Period may be modified ptu·suant to the following 
paragraph. 

3. No later than the fifth Business Day following the receipt of each Chart.er Reptu·chase Notice, Cox will provide notice to Chart.er (the 
"Cox Repurchase Notice") of Cox's designation, in its sole discretion, as to whether the Potential Reptu·chase Shares (if any) shall consist 
(in whole or in part) of (x) shares of Class A Common Stock held ( or issuable upon the exchange or conversion of Convettible Prefe!1'ed 
Units) by the Cox Parties at such time, (y) Common Units held by the Cox Parties at such time or (z) a combination of shares of Class A 
Common Stock and Common Units held (or issuable upon the exchange or conversion ofConve1tible Prefe!1'ed Units) by the Cox Parties 
at such time. 



4. On the eighth Business Day following Cox's receipt of the Charter Repurchase Notice (the "Repurchase Closing~"), Cha1t er 
Holdings will settle the exchange of the applicable number of Common Units ( which will con-es pond to either ( such number, the "Actual 
Repurchase Shares") (i) the number of Potential Repurchase Shares or (ii) if a Suspension Notice is issued by Cox prior to the 
Repurchase Period, the number of Reduced Repurchase Shares) pursuant to and subject to the provisions of the Exchange Agreement 
(and the Tax Receivables Agreement, if applicable) in cash at the Repm·chase Price. 

5. 

(a) For the avoidance of doubt, to the extent that the Cox Pa1ties have designated some or all of the Actual Repurchase Shares to 
consist of shares of Class A Common Stock rather than Common Units, the applicable Cox Pa1ty will sell and transfer a ntuuber 
of shares of Class A Common Stock equal to such number of Actual Repm·chase Shares to Cha1ter for cash at the Repurchase 
Price on the Repm·chase Closing Date. 

(b) In connection with any reptu·chase of Common Units or Class A Common Stock, Cox will provide to Cha1ter Holdings or 
Charter, as applicable, substantially similar representations and wa1rnnties and appointment as attomey of Cox as provided in the 
last two paragraphs of the Exchange Notice provided ptu·suant to Section 2. l (a) of the Exchange Agreement (with appropriate 
changes to give effect to the reptu·chase rather than an exchange). 

Tenuination: Subject to the temis and conditions set fo1th in Section 3. l(b) of the Stockholders Agreement, this letter agreement shall 
temiinate or be suspended immediately after the occtu1·ence of the first Reptu·chase Closing Date to occtu· following the delivery of 
written notice of tennination or suspension by (i) Charter to Cox, (a) prior to the sixth anniversa1y of the date hereof, if an unforeseen 
circumstance arises that would cause the continued reptu·chases ptu·suant to this letter agreement to result in any significant adverse 
impact to Charter as detemiined by Charter in good faith, or (b) at any time after the sixth anniversa1y of the date hereof, or (ii) by Cox to 
Charter at any time (each, a "Temiination Notice" or "Suspension Notice", as applicable), except that if the ntuuber of Potential 
Repurchase Shares for such Repurchase Closing Date would be zero (0), such tenuination or suspension shall be effective immediately 
upon the delivery of such Tennination Notice or Suspension Notice, as applicable: provided, that any Suspension Notice may be revoked 
at any time, by written notice from the pa1ty who issued the Suspension Notice to the other pa1ty (a "Revocation Notice"), with effect as 
of immediately prior to the first Monthly Detenuination Date after the date specified in such Revocation Notice, which shall be at least 
30 days after deliveiy of such Revocation Notice (the "Reinstatement Date") . Following the receipt of a Tenuination Notice, this letter 
agreement shall forthwith become void and be of no further force and affect: pmyjded that nothing herein shall relieve any party from 
any liability incun-ed prior to the date of such tennination. Following the receipt of any Suspension Notice, the rights and obligations of 
the pa1ties set fo1th in Sections I.1 thiough I.4 of this Annex A shall be suspended to the extent specified in the Suspension Notice until 
such time as a Revocation Notice is issued. Notwithstanding anything to the contrary herein, Cox may suspend this letter agreement at 
any time, in whole or in part, in advance of any one or more upcoming Reptu·chase Periods, by reducing (specifically or othe1w ise) the 
number of equity secm-ities (if any) to be repurchased by Charter dtu-ing such Repm·chase Pe11ods (such reduced number of equity 
securities to be reptu·chased may be detemiined by Cox, at Cox's sole discretion, provided that such muuber shall not exceed the Potential 
Repurchase Shares and such equity sectu-ities are refen-ed hereto as the "Reduced Reptu·chased Shares"). On and from the Reinstatement 
Date, the 1-ights and obligations of the parties set forth in Sections I.1 tlu·ough I.4 of this Annex A shall continue in full force and effect. 
For the avoidance of doubt and notwithstanding anything to the contrary in this Agreement, Cox may also, in its sole discretion, elect to 
increase or decrease the muuber of shares of Class A Common Stock or Common Units (if any) to be repurchased by Chart.er in respect 
of any Repurchase Pe11od pursuant to this letter agreement, provided such amotmt does not exceed the muuber of Potential Reptu·chase 
Shares in respect of such Repm·chase Period. 
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THIRD AMENDED AND RESTATED STOCKHOLDERS AGREEMENT 

THIS THIRD AMENDED AND RESTATED STOCKHOLDERS AGREEMENT, dated as of [ ], by and among Chatt er Collllllunications, Inc., a 
Delaware cotporation (the "Company;'), Cox Enterprises, Inc., a Delaware corporation ("Cox") and A/N Pattnership, a New York general pattnership 
("AIN''). 

RECITALS: 

1. The Company (in its own capacity and as successor to CCH I, LLC, a Delaware limited liability company), A/N and Libetty Cotporation, 
a Delaware corporation ("Libe1:!t') are patty to that certain Second Amended and Restated Stockholders Agreement, dated as of May 23, 2015 ( as 
amended, the "~g Stockholders Agi;eement"), which was entered into in connection with certain transactions described therein. 

2. The Company, Cox and Chatt er Collllllunications Holdings, LLC, a Delaware limited liability company ("CJwter Holdjngs IJ,C"), 
entered into that certain Transaction Agreement, dated as of May 16, 2025 (the "Transaction Agreement"). 

3. In connection with the consummation of the transactions contemplated by the Transaction Agreement, the patt ies hereto desire to enter 
into this Agreement, which will amend and restate the Existing Stockholders Agreement, as set forth herein. 

AGREEMENT: 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein and for other good 
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, intending to be legally bound, the parties hereto agree as follows: 

ARTICLE I. 
DEFINITIONS 

Section 1.1 Definitions. The following terms shall have the meanings ascribed to them below: 

" 13D GrouQ" means any group of Persons (other than a group comprised solely of Cox Patt ies or solely of A/N Parties) who, with respect to those 
acquiring, holding, voting or disposing of Company Collllllon Stock, Company Class B Collllllon Stock or Company Class C Collllllon Stock would, 
assuming ownership of the requisite percentage thereof, be required under Section 13( d) of the Exchange Act to file a statement on Schedule 13D with the 
SEC as a "person" within the meaning of Section 13( d)(3) of the Exchange Act. 

"Affiliate" of a Person has the meaning set forth in Rule 12b-2 under the Exchange Act, and "Affiliated" shall have a correlative meaning. For ptuposes of 
this definition, the tenu "control" (including the co!l'elative meanings of the tenus "controlled by" and "under collllllon control with"), as used with respect 
to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of such Person, whether 
through the ownership of voting securities or by contract or othetw ise. Notwithstanding anything to the contrary set fotth in this Agreement: (a) the 
Company and Cox and their respective Affiliates shall not be deemed to be Affiliates of A/N; (b) the Company and A/N and their respective Affiliates shall 
not be deemed to be Affiliates of Cox; and ( c) Cox and A/N and their respective Affiliates shall not be deemed to be Affiliates of the Company or Chart.er 
Holdings LLC. 



"_L\.greement" means this Tl1it·d Amended and Restated Stockholders Agreement, as amended, modified or supplemented from titne to titne, ill accordance 
with the tenus hereof, together with any exhibits, schedules or other attachments hereto. 

"Amended and Restated Certificate" means the Second Amended and Restated Certificate of Incorporation of Company, as ill effect on the date hereof. 

"tJ,fJ;£' has the meanillg set forth ill the Preamble. 

"AIN A55nmptjon !PSUJIUJSUt" means a written lllStlument, reasonably acceptable to the Company and Cox, to be entered illto prior to any Transfer of 
Company Equity by A/N or any other A/N Party to any A/N Party, pursuant to which such A/N Party will agree to assume and pe1fon11 the obligations of 
the Transfenm g A/N Party under this Agreement (but without releasillg A/N from any such obligations): provided, that ill the event such Transferee ceases 
to be an A/N Party, as specified herein, all Company Equity held by such Transferee will be deemed Transfen-ed as of such applicable date (and such 
deemed Transfer shall be a breach of this Agreement unless it is expressly pennitted by Section 3.5). 

"A/N Desiguees" means a person designated for nollllllation by A/N pursuant to Section 2.2(a) .. 

"A/N Director" means an A/N Designee that is elected or appoillted to the Board pursuant to the provisions of Section 2.2. 

'!A/N Interests" has the 1ueaning set forth in Section S 3W, 

"A/N Parties" means (a) AIN, (b) any Newhouse Person and (c) each Affiliate of any of the foregoillg, until such titue as such Person is not an Affiliate of 
A/N and/or any Newhouse Person. For the avoidance of doubt, references to the ownership or Beneficial Ownership by A/N of any sectu-ities or conti-ol of 
any votillg power will be deemed to refer to the own ership (whether of record or book-entry through a brokerage account held ill the name of such A/N 
Party) or Beneficial Ownership of such secU11ties or conti-ol of such votillg power by the A/N Parties collectively. 

"Associate" of a Person has the mealllllg set forth ill Rule 12b-2 U11der the Exchange Act, and "Associated" shall have a con-elative mealllllg. 
Notwithstandillg anythillg to the conti·a1y set forth ill this Agreement: (a) the Company and Cox and their respective Associates shall not be deemed to be 
Associates of A/N; (b) the Company and A/N and theit· respective Associates shall not be deemed to be Associates of Cox; and ( c) Cox and A/N and theit· 
respective Associates shall not be deemed to be Associates of the Company. 

"BeneficiallY. Own" with respect to any secU11ties means havillg "beneficial own ership" of such sectu-ities (as detem1illed pursuant to Rule 13d-3 tmder the 
Exchange Act without lllllitation by the 60-day provision ill paragraph ( d)(l )(i) thereof), and the tem1s "Beneficial Own ershie" and "Beneficial Owner" 
shall have con-elative meanillgs. Without lurutillg Section 3.4, any Beneficial Own ership by a Person that is joilltly owned by A/N and Cox shall be 
considered Beneficial Own ership by each such own er to the extent of such owner's equity ownership ill such joilltly-own ed Person. 

"Board" or "Board of Dit·ectors" means the Board of Dit·ectors of the Company. 

"Busilless DaY.'' means a day, other than a Saturday or Stmday, on which commercial banks ill New York City are open for the general u-ansaction of 
busilless. 
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"!!xlaws" means the Second Amended and Restated Bylaws of the Company, effective on or about the date hereof. 

"~" means, (a) in respect of AIN, 19%; and (b) in respect of Cox, 30%. 

"Qw.ital Raising Issuance Notice" has the meaning set forth in Section 4. l(hl .. 

"Qw.ital Raising PreemP.tive Right'' has the meaning set forth in Section 4. I(a).. 

"Qw.ital Raising Transactions" means any offering of shares of Company Common Stock ( or any securities conve,tible into or exchangeable or exercisable 
for shares of Company Common Stock) for cash, whether registered under the Sectu-ities Act or otherwise ( other than pursuant to a Rights Plan). 

"Qw.ital Stock" means, with respect to any Person at any time, any and all shares, interests, participations or other equivalents (however designated, 
whether voting or non-voting) of capital stock, pa,tnership interests (whether general or limited) or equivalent ownership interests in or issued by such 
Person. 

"Chainuan Succession Date" has the meaning set fo1th in Section 2.9. 

"Cbm1sr Holdjngs CJ ass B Commop Hnjt§'' means the Class B Common Units of Cha,ter Holdings LLC. 

"Cha,ter Holdings Class C Common Units" means the Class C Common Units of Cha,ter Holdings LLC. 

"Cha,ter Holdings Common Units" means the Common Units of Cha,ter Holdings LLC, including the Cha,ter Holdings Class B Common Units and the 
Cha,ter Holdings Class C Common Units. 

"Cha,ter Holdings LLC" has the meaning set fo1th in the Recitals. 

"Cha,ter Holdings Prefe!l'ed Units" means the Prefe!l'ed Units of Cha,ter Holdings LLC. 

"Cha,ter Holdings Units" means the Cha,ter Holdings Common Units and the Cha,ter Holdings Prefe!l'ed Units. 

"~g" has the meaning set forth in the Transaction Agreement. 

"Closing Pate" means the date on which the Closing occtu·s. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Companx" has the meaning set forth in the Preamble. 

"Commmv. Change of Control" means a transaction or se,-ies of related transactions which would result in (a) the then-existing Company stockholders ( on 
an as-converted or as-exchanged basis) p1-ior to the transaction, or p1-ior to the first transaction if a series of related transactions, no longer having, directly 
or indirectly, a Voting Interest of 50% or more of the Company or any successor company or (b) any change in the composition of the Board resulting in 
the persons constituting the Board prior to the transaction, or p1-ior to the first transaction if a series of related transactions, ceasing to constitute a majo,-ity 
of the Board or any successor board of directors ( or comparable goveruing body). 

"ComP.anY, Class B Common Stock" means the Class B Common Stock, par value $0.001 per share, of the Company. 
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"ComQany Class C Common Stock" means the Class C Common Stock, par value $0.001 per share, of the Company. 

"Com!2llllY Common Stock" means the Class A Common Stock, par value $0.001 per share, of the Company. 

"ComP.anx Effi!i.ty'' means the Capital Stock of the Company, Chart.er Holdings LLC or any of its Subsidiaries (including the Company Common Stock, the 
Company Class B Common Stock, the Company Class C Common Stock, the Company Series A Cumulative Redeemable Prefe1Ted Stock and the Chatt er 
Holdings Units). 

"ComP.anx Material Adverse Effect" means any effect, state of facts, change, development, event, condition or occun-ence ( each, an "Effect") that has a 
material adverse effect on the business, results of operations, financial condition, cash flows, assets or liabilities of the Company and its Subsidiaries, taken 
as a whole, excluding any such Effect to the extent resulting from or arising out of: (i) any change in international, national, regional or industry-wide 
economic or business conditions (including financial and capital market conditions) or any tariffs, trade wars or similar matters; (ii) changes or conditions 
generally affecting the multichannel video programming, high-speed Internet, voice, mobile or telecommunications industries in the United States or any 
other industries in which the Company operates; (iii) changes in general political conditions, any outbreak or escalation of hostilities or acts of war, 
sabotage, cyberattack or tetrnrism or natural disasters or any other national or international calamity (including epidemics and pandemics), except to the 
extent any of the foregoing causes any damage or destruction to or renders unusable any facility or prope1ty of the Company or any of its Subsidiaries; (iv) 
the execution of the agreement providing for the transaction giving rise to the applicable preemptive rights or the announcement, pendency or 
consummation of the transactions contemplated by any such agreement (including the exercise or consummation of the applicable preemptive rights) 
(including, in each case, the impact thereof on, any loss of, or adverse change in, the relationship, contractual or otherwise, of the Company and/or its 
Subsidiaries with their employees, customers, distributors, paitners or suppliers or any other Persons with whom they transact business that is proximately 
caused thereby); (v) any failure by the Company or any of its Subsidiaries, in and of itself, to meet any internal or published projections, forecasts or 
predictions in respect of financial perfotmance, including revenues, earnings or cash flows, for any period (it being understood that this clause ( v) shall not 
prevent any patty from asserting that any fact, change, event, occtm·ence or effect that may have given rise or contributed to such failure may be taken into 
account in detennining whether there has been a Company Material Adverse Effect); (vi) any actual or proposed change in Law or interpretations thereof; 
(vii) changes in GAAP (or authoritative interpretation thereof); (viii) any change in the price of the Company Common Stock on the NASDAQ (it being 
understood that this clause (viii) shall not prevent any patty from asse1ting that any fact, change, event, occurrence or effect that may have given rise or 
contributed to such change may be taken into account in detenuining whether there has been a Company Material Adverse Effect); or (ix) compliance with 
the tellllS of, or the taking of any action required by, or the faihu·e to take any action prohibited by, this Agreement (provided that this clause (ix) shall not 
apply to any obligation to operate in the ordinaty cotu·se set fotth in the agreement providing for the transaction giving rise to the applicable preemptive 
rights): wovided, that notwithstanding the foregoing, clauses (i), (ii), (iii), (vi) and (vii) shall not apply to the extent that the adverse effect on the Company 
and/or its Subsidiaries resulting from or arising out of the matters described therein is disproportionate relative to the adverse effects on the other 
participants in the multichannel video progranuuing, high-speed Internet, voice, mobile or teleconuututications industries in the United States or any other 
industries in which the Company operates, but, in such event, only the incremental disproportionate impact of such changes, conditions, circtunstances or 
developments shall (tutless otherwise excluded from the definition of Company Material Adverse Effect) be taken into accotmt in detetmining whether 
there has been a Company Material Adverse Effect. 
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"ComQany Series A Cumulative Redeemable Preferred Stock" means the Series A Cumulative Redeemable Prefell'ed Stock, par value $0.001 per share, of 
the Company. 

"Cox" has the meaning set forth in the Preamble. 

"Cox Aooroved Desi~" has the meaning set forth in Section 2.1@. 

"Cox A55nmptjon IP§hJlJJJSOt" means a written instiument, reasonably acceptable to the Company and AIN, to be entered into prior to any Transfer of 
Company Equity by Cox or any other Cox Party to any Cox Party, pursuant to which such Cox Party will agree to assume and pe1fon11 the obligations of 
Cox under this Agreement (but without releasing Cox from any such obligations); P.rovided, that in the event such Transferee ceases to be a Cox Party, as 
specified herein, all Company Equity held by such Transferee will be deemed Transfell'ed as of such applicable date (and such deemed Transfer shall be a 
breach of this Agreement unless it is expressly pennitted by Section 3.5). 

"Cox Designees" means the Cox Approved Designees or any Replacement thereof, subject to the te1ms of Section 2.2 or any other person designated for 
nomination by Cox pursuant to Section 2.2(l!.) .. 

"Cox Director" means a Cox Designee that is elected or appointed to the Board pursuant to the provisions of Section 2.2 or Section 2.1@. 

"Cox Interests" has the meaning set forth in Section 5.2(s} 

"Cox Letter Agreement" means the Letter Agreement, dated as of [ ], between the Company and Cox. 

"Cox Parties" means Cox and any of its Affiliates, until such time as such Person is not an Affiliate of Cox, and including any Cox Party Beneficial Owner 
(as defined in the Transaction Agreement) . For the avoidance of doubt, references to the ownership or Beneficial Ownership by Cox of any sectu-ities or 
the control of any voting power will be deemed to refer to the ownership (whether of record or book-entry through a brokerage account held in the name of 
Cox) or Beneficial Ownership of such securities or control of such voting power by the Cox Parties collectively. 

"~ " means a director of the Company. 

"Election Meeting" has the meaning set forth in Section 2.2(l!.)_(i).. 

"Egui!Y. Interest" means, with respect to either Investor Party, as of any date of detennination, the percentage represented by the quotient of, without 
duplication, (a) the number of shares of Company Common Stock owned (whether of record or book-entry tlu·ough a brokerage account held in the name of 
such Investor Party or its Affiliates) by such Investor Party or its Affiliates and that would be owned (whether of record or book-entiy tlu·ough a brokerage 
account held in the name of such Investor Party or its Affiliates) by such Person on a Fully Exchanged Basis divided by (b) the muuber of shares of 
Company Common Stock that would be outstanding on a Fully Exchanged Basis and folly diluted basis. 

"Il®ity Ljnked Fjpapcjpg" has the meaning set forth in Sectjop 3 5(;1). 

"Egui!Y. Secm-ities" means any equity secm-ities of the Company or secm-ities conve1tible into or exercisable or exchangeable for equity secm-ities of the 
Company. 

"Exchapge Act" means the Secm-ities Exchange Act of 1934, as amended, including the mies and regulations promulgated thereunder. 
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"~g~ ~ • has the meaning set forth in the Transaction Agreement. 

"Excluded Matter'' includes each of the following: 

(a) any vote of the Company's stockholders on a Company Change of Control or a sale of all or substantially all of the Company's 
assets; 

(b) any vote of the Company's stockholders to approve any bankmptcy plan or pre-an-anged financial restmcttuing with the 
Company's or Cha1ter Holdings LLC's creditors; 

(c) any vote of the Company's stockholders to approve the creation of a new class of shares of the Company or a new class of units 
of Charter Holdings LLC; 

( d) with respect to each Investor Pa1ty, any vote of the Company's stockholders to approve any matter not in the ordina1y course 
and relating to a transaction involving the other Investor Pa1ty or any of its Affiliates; 

( e) with respect to AIN, any vote of the Company's stockholders in respect of any resolution that would in any way diminish the 
voting power of the Company Class B Common Stock compared to the voting power of the Company Common Stock or Company Class C Common 
Stock; and 

(f) with respect to Cox, any vote of the Company's stockholders in respect of any resolution that would in any way diminish the 
voting power of the Company Class C Common Stock compared to the voting power of the Company Common Stock or Company Class B Common 
Stock. 

"Exercise Price" means the price per share at which such shares are offered and sold in a Capital Raising Transaction (net of any underwriting discounts, 
commissions or similar sale expenses). 

"Exjstjng A/N Djrectors" means the A/N Directors designated for nomination by A/N pursuant to the Existing Stockholders Agreement and serving on the 
Board as of immediately prior to the Closing. 

"Existing A/N Letter A~ ' means the Letter Agreement, dated as of December 23, 2016, between the Company and AIN, as amended by the 
Amendment to Letter Agreement, dated as of December 21, 20 17, between the Company and AIN, as amended by the Amendment to Letter Agreement, 
dated as of May [ • ], 2025, between the Company and A/N. 

"Existing Stockholders Agreement" has the meaning set fo1th in the Recitals. 

"!2ffiiration Date" has the meaning set fo1th in Section 2.9. 

"Extension Top~ Period" has the meaning set forth in Section 2.S(a) .. 

"~ " means the Federal Communications Commission. 

".El!lly Exchanged Basjs" means assmu.ing that all Cha1ter Holdings Class B Common Units, Cha1ter Holdings Class C Common Units, Company Class B 
Common Stock and Company Class C Common Stock were exchanged into shares of Company Common Stock, and all Cha1ter Holdings Prefen-ed Units 
were convert.ed into Chart.er Holdings Class C Common Units and subsequently exchanged into shares of Company Common Stock, in each case in 
accordance with the terms of the Amended and Restated Ce1tificate, the LLC Agreement and the Exchange Agreement, such that the Company was the 
sole holder of Chart.er Holdings Units. 
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"~" means United States generally accepted accounting principles, consistently applied. 

"Goyemmeptal Entjty'' means any United States or foreign (a) federal, state, local, municipal or other government, (b) govemmental or quasi-governmental 
entity of any nature (including, without limitation, any gove1m11ental agency, branch, department, official or entity and any comt or other tribunal) or (c) 
body exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulato1y or taxing authority or power of any nattu·e, 
including, without limitation, any arbitral tribunal. 

"HSR Act" means the Hait-Scott-Rodino Antitmst Improvements Act of 1976, as amended, and the mies and regulations promulgated thereunder. 

"Indebtedness" has the meaning set fo1th in the Amended and Restated Credit Agreement, dated as of March 18, 1999, as amended and restated on April 
26, 2019 and as fmther amended, restated, amended and restated, supplemented or otherwise modified from time to time, by and among Charter 
Communications Operating, LLC, CCO Holdings, LLC, the lenders and issuing lenders from time to time pa1ty thereto and Bank of America, N.A., as 
administrative agent. 

"IndeJ;!endent" means, with respect to any Person, independent within the meaning of SEC and stock exchange mies and under the applicable Person's 
corporate govemance guidelines, and with no material affiliation or other material business, professional or investment relationship with the A/N Parties or 
the Cox Parties other than by viitue of his or her relationship with the Company. 

"Initial Top~ Period" has the meaning set foith in Section 2.8(i) .. 

"Investor Desi~" means any of the A/N Designees or the Cox Designees, as applicable; and "Investor Desi~" means all of the A/N Designees and 
Cox Designees, collectively. 

"Investor Director" means any of the A/N Dii·ectors or the Cox Dii·ectors, as applicable; and "Investor Dii·ectors" means all of the A/N Dii·ectors and Cox 
Dii·ectors, collectively. 

"Investor P!!!!Y.'' means either of A/N or Cox, as applicable; and "Investor Pa1t ies" means A/N and Cox, collectively. 

"Investor Pi!!!Y. Grou1i' means (a) with respect to Cox, the Cox Parties and (b) with respect to AIN, the A/N Parties. 

"~" means any applicable federal, state, local or foreign law, statute, ordinance, mle, guideline, regulation, order, writ, decree, agency requirement, 
license or pennit of any Governmental Entity. 

"Leverage Ratio" means the Consolidated Leverage Ratio (as defined in the Amended and Restated Credit Agreement, dated as of March 18, 1999 as 
amended and restated on April 26, 2019 and as further amended, restated, amended and restated, supplemented or othe1w ise modified from time to time, by 
and among Cha1ter Communications Operating, LLC, CCO Holdings, LLC, the lenders and issuing lenders from time to time pa1ty thereto and Bank of 
America, N.A., as administrative agent); provided, however, that references to "Bo1l'Ower" in such defined tenu shall, and all defined tenus used within the 
definition of such defined tenu and within the definitions of all defined te11ll.S within such defined te11ll.S and so on and so foith such that eve1y instance of 
the use of the word "Borrower" for ptuposes of such defined te1m shall be deemed to instead, refer to "Company." 

"Libe1~" has the meaning set fo1th in the Recitals. 
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"11&..a~" has the meaning set forth in the Transaction Agreement. 

"Membership Interests" has the meaning set forth in the Transaction Agreement. 

' 'New Securities" has the meaning set forth in Section 4.1(!!) .. 

' 'Newhouse Person" means any (i) individual that is a lineal descendent (including adoptees) of Meyer Newhouse and Rose Newhouse; (ii) a Person who is 
primarily directly or indirectly owned, controlled or established for the benefit of the lineal descendants (including adoptees) of Meyer Newhouse and Rose 
Newhouse; and (iii) any group consisting solely of any Person described in clause (i)-(ii), in the case of each of (i) through (iii), who has executed an A/N 
Assumption Instnunent. 

"Ownership Threshold" means (a) with respect to an Investor Party's right to designate for nomination Investor Designees ptu·suant to Section 2.2, the 
thresholds set forth in Sectjop 2 2(i). (b) with respect to an Investor Party's right to select a Director to serve on the Search Committee pursuant to .$.es;lioo. 
2.5, the thresholds set forth in clauses (i) and (ii) of Section 2.5(,a), (c) with respect to an Investor Party's right to have at least one Investor Designee 
appointed to each committee of the Board ptu·suant to Section 2.4(,a), the thresholds set forth in Section 2.4(!!)., and ( d) with respect to the written consent 
rights of Cox pursuant to Section 2.7(hl(i), the threshold set forth in Section 2.7<b).(i),. 

A "Peppauent Rednctjop" of an Investor Party's Equity Interest shall be deemed to have occurred with respect to a specified percentage of such Investor 
Party's Equity Interest following the delive,y by such Investor Party of a written notice to the other pa,ties hereto that such Investor Party agrees not to 
acquire Beneficial Ownership of additional Equity Sectu-ities within the one year pe,-iod following such notice (which notice shall be delivered by the 
applicable Investor Pa,ty promptly following the good faith detenuination by such Investor Pa,ty that it intends not to make any such acquisitions); 
P.rovided, however, that once any Investor Pa,ty has an Equity Interest equal to or less than 5%, such Investor Party will be deemed to have Pel1llanently 
Reduced its Equity Interest to 5%. 

"Pennitted Transfer" shall mean any Transfer (or deemed Transfer) of Company Equity effected in compliance with Section 3.5(!2).6::iii), Section 3.5Qi).(w, 
Section 3.5(c1 and Section 3.5@, to the extent applicable. 

"~ " shall mean any nattu·al person, co,poration, pa,tnership, limited liability company, joint venture, association, joint-stock company, tiust, 
foundation, uninco,porated organization or govemment or other agency or political subdivision thereof. 

"Preemptive Share Ptu·chase" means the exercise of the Capital Raising Preemptive Right. 

"Preemptjye Share Purchase Closjng" means closing of the Preemptive Share Pm·chase. 

"Pro Rata Poition" means, with respect to an Investor Pa,ty, for any issuance of New Sectu-ities, the munber of New Sectu-ities equal to the product of (a) 
the total ntuuber ofNew Sectu-ities to be issued by the Company in such issuance (including any sectu-ities to be issued to all Investor Parties) and (b) the 
Investor Party's Equity Interest on such issuance date (immediately p1-ior to any such issuance of New Secm-ities). 

"Prohibited Person" has the meaning set forth in Section 3.5(!2).(iill. 

"Ptu·chasing Investor Pa,jx" means an Investor Pa,ty that has duly exercised its Capital Raising Preemptive Right in accordance with this Agreement. 
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"Registration Rights Agreement" has the meaning set forth in the Transaction Agreement. 

'~R,n]acen1eut" has the meaning set forth in Se-ction 2 2W· 

"&P.resentatives" means, with respect to a party, its and its Affiliates' respective dit·ectors, officers, employees and agents. 

"Rights Plan" has the meaning set forth in Section 3.6. 

"Rule 16b-3" means Rule 16b-3 promulgated under the Exchange Act or any sit1ular rule or regulation hereafter adopted by the SEC having substantially 
the same effect as such mle. 

"Rule 144" means Rule 144 promulgated under the Securities Act or any sinular rule or regulation hereafter adopted by the SEC having substantially the 
same effect as such mle. 

"Rule 144A" means Rule 144A promulgated under the Securities Act or any sit1ular rule or regulation hereafter adopted by the SEC having substantially 
the same effect as such rule. 

'~Search Cotutuittee" has the 1ueaning set fo11h in Section 2 5(1). 

"SEC" means the U.S. Securities and Exchange Commission. 

"Section 16 ExemP.tion" has the meaning set forth in Section 4.2. 

"Section 16(2)." has the meaning set forth in Section 4.2. 

"Securities Act" means the Securities Act of 1933, as amended, and the mies and regulations promulgated thereunder. 

'~Stand A]one Margin I&an" has the meaning set forth in Section 3 Sc-,) . 

"SubsidiatY." means, with respect to any Person, any entity of which sectu-ities or other ownership interests having ordina1y voting power to elect a majo1-ity 
of the board of dit·ectors or other Persons pe1fomwg sinular functions are at any tinie dit·ectly or indirectly owned by such Person. 

"Lill." or "~ " means all federal, state, local or non-U.S. taxes, charges, fees, duties, levies or other assessments, including income, gross receipts, 
stamp, occupation, prenuum, envit·onmental, windfall profits, value added, severance, property, production, sales, use, transfer, registration, duty, license, 
excise, franchise, payroll, employment, social sectu-ity ( or sinular), tmemployment, disability, withholding, altemative or add-on lllllllllltun, estiniated, or 
other taxes, whether disputed or not, ituposed by any Government Entity, together with any interest, additions or penalties with respect thereto and any 
interest in respect of such additions or penalties. 

"Tax-Deferred Basis" means a transaction in which gain or loss is defeffed for Federal income Tax pmposes (including, for the avoidance of doubt, for 
purposes of any Federal altemative lllllllllltun Tax), including, without lit1utation, an exchange under Section 1031 of the Code. 
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"Threshold Breach Event" means an action, event or other circumstance that has caused (a) the applicable Investor Party to fall below the applicable 
Ownership Threshold such that, if an annual or special meeting of stockholders were to occtu· at such time, then the number of Investor Designees that 
either AIN or Cox would be entitled to designate for nomination ptu·suant to Sectjop 2 2(a.) would be reduced by one or more Directors, (b) the applicable 
Investor Party to fall below the applicable Ownership lbreshold such that, if a Search Committee were to be fo1med pursuant to Section 2.5 at the time of 
such event, the applicable Investor Party would no longer hold the right to select a Director to serve on the Search Committee, (c) the applicable Investor 
Party to fall below the applicable Ownership Tlu·eshold such that the applicable Investor Party would no longer hold the right to have at least one Investor 
Designee appointed to each committee of the Board, or ( d) the applicable Investor Party to fall below the applicable Ownership lbresholds for the consent 
rights specified in Sectjon 2 7. 

"ToR...1!P. Rig!:!!" has the meaning set forth in Section 2.8(!!).. 

"Total Voting Power" means the total munber of votes that may be cast generally in the election of Directors if all outstanding Voting Sectu-ities were 
present and voted at a meeting held for such ptupose (provided that this calculation shall take into account the munber of votes represented by the shares of 
Company Class B Common Stock and Company Class C Common Stock outstanding). 

"lli.ili!!g.11!-x" means any day on which The Nasdaq Stock Market is open for regular trading of the Company Common Stock. 

"Irnosactjop Agreemept'' has the meaning set forth in the Recitals. 

"Transfer" means, when used as a noun, any direct or indirect, volunta1y or involuntaiy, sale, disposition, hypothecation, mortgage, gift., pledge, 
assignment, attachment or other transfer (including the creation of any de1-ivative or synthetic interest, including a participation or other similar interest) 
and, when used as a verb, volunta1-ily to directly or indirectly sell, dispose, hypothecate, m01tgage, gift, pledge, assign, attach or othe1wise transfer, in any 
case, whether by operation oflaw or othe1wise. 

"Unaffiliated Director" means a Director who is not an Investor Director. 

"Voting CaP." means (a), in the case of Cox, 30%; and (b), in the case of AIN, 15%. 

"Voting Interest" means, with respect to any Person, the percentage equal to the quotient of (a) the total munber of votes that may be cast generally in the 
election of Directors by such Person and its Affiliates at a meeting held for such ptupose (provided that the calculation ptu·suant to this clause (a) shall take 
into account the munber of votes represented by the shares of Company Class B Common Stock and Company Class C Common Stock outstanding and 
held by such Person, as applicable, and its Affiliates) divided by (b) the Total Voting Power. 

"Voting Secm-ities" means the shares of Company Common Stock, shares of Company Class B Common Stock and shares of Company Class C Common 
Stock, and any sectu-ities of the Company entitled to vote generally for the election of Directors. 

"VWAP" means, for any Trading Day, a price per share of Company Common Stock equal to the vohune-weighted average pi-ice of the Rule 1 0b-18 
eligible trades in the shares of Company Common Stock for the entirety of such Trading Day as determined by reference to the screen entitled ["CHTR 
<EQUITY> AQR SEC"]I as reported by Bloomberg L.P. (without regard to pre-open or after hotu·s trading outside of any regular trading session for such 
Trading Day). 

1 To be confirmed p1-ior to Closing. 

10 



Section 1.2 General Interoretive Princirug. Whenever used in this Agreement, except as otherwise expressly provided or unless the context 
othe1wise requires, any noun or pronoun shall be deemed to include the phu·al as well as the singular and to cover all genders. The name assigned this 
Agreement and the Section captions used herein are for convenience of reference only and shall not be constmed to affect the meaning, constmction or 
effect hereof. Unless otherwise specified, the tenus "hereof," "herein" and similar tenus refer to this Agreement as a whole (including the exhibits hereto), 
and references herein to Sections refer to Sections of this Agreement. The words "include," "includes" and "including" shall be deemed to be followed by 
the phrase "without limitation." 

Section 2.1 

Agreement); 

(a) 

(b) 

ARTICLE II. 
GOVERNANCE 

Board Size; Initial Composition. On the Closing Date: 

the size of the Board shall be thiiteen (13) directors; 

Liberty shall cause the resignation as a Director of each of the Liberty Directors (as defined in the Existing Stockholders 

(c) the Existing AIN Directors shall continue to serve on the Board in accordance with the tenus ofSectjon 2 2. the Amended and 
Restated Certificate and the Bylaws; 

(d) three (3) individuals designated as Cox Designees by Cox (with the prior approval of the Company (not to be unreasonably 
withheld)) (each, a "Cox Am2roved Designee") shall be appointed as a Director. Alexander C. Taylor shall be a Cox Approved Designee. 

Section 2.2 Election and A1mointment. 

(a) From and after the Closing, the manner of selecting nominees for election to the Board of Directors shall be as follows: 

(i) Ipye§tor Nomjpee5. In connection with each annual or special meeting of stockholders of the Company at which 
Directors are to be elected ( each such annual or special meeting, an "Election Meeting"), each Investor Party shall have the right to designate for 
nomination (it being understood that such nomination may include any nomination of any inctunbent Investor Director ( or a Replacement) by the 
Board (upon the recommendation of the Nominating and Corporate Govemance Committee)) a munber of Investor Designees as follows, in each 
case subject to Section 2.8(!!): 

(A) three (3) Investor Designees, if such Investor Party's Equity Interest or Voting Interest is greater than or equal 
to20%; 

(B) two (2) Investor Designees, if such Investor Party's Equity Interest and Voting Interest are both less than 20% 
but such Investor Pa1ty's Equity Interest or Voting Interest is greater than or equal to 11 %; 

(C) one (1) Investor Designee, if such Investor Party's Equity Interest and Voting Interest are both less than 11 % 
but such Investor Pa1ty's Equity Interest or Voting Interest is greater than or equal to 5%, or, in the case of Cox, Cox's Equity 
Interest is greater than or equal to 25% of the Equity Interest owned by Cox and its Affiliates immediately after, and giving 
effect to, the Closing; and 
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(D) no Investor Designees, if such Investor Party's Equity Interest and Voting Interest are both less than 5% and, 
in the case of Cox, Cox's Equity Interest is less than 25% of the Equity Interest owned by Cox and its Affiliates immediately 
after, and giving effect to, the Closing; 

P.rovided, that notwithstanding anything to the contra1y contained herein, A/N shall be entitled to two (2) Investor Designees if A/N owns 
an Equity Interest or Voting Interest ofless than 20% but greater than or equal to 9%. 

(ii) Each of A/N and Cox shall give written notice to the Nominating and Co1porate Governance Committee of each A/N 
Designee or Cox Designee, respectively, no later than the date that is sixty (60) days prior to the first anniversary of the date that the Company 's 
annual proxy for the prior year was first mailed to the Company's stockholders; P.rovided, that if either of A/N or Cox fails to give such notice in a 
timely manner, then such Investor Party shall be deemed to have nominated the incumbent A/N Director(s) or Cox Director(s), respectively, in a 
timely manner (unless the number of incumbent A/N Directors or Cox Directors is less than the number of A/N Designees or Cox Designees, 
respectively, the applicable Investor Party is entitled to designate pursuant to clause (i) above, in which case the Company and the applicable 
Investor Party shall use their respective reasonable best effo1ts to mutually agree on a designee or designees to satisfy the requirements of clause 
(i) above) . 

(iii) Notwithstanding anything to the contra1y in this Agreement, in no event shall either Investor Party or both Investor 
Parties collectively have the right to designate ptu·suant to this Sectjon 2 2 a number of Directors that, assmuing the election or appointment, as 
applicable, of such designees, would result in the number of Investor Directors being equal to or greater than 50% of the total number of seats on 
the Board, set forth in Section 2. I(a) .. 

(b) The candidates for any Unaffiliated Director positions to be included in management's slate of nominees shall be selected by the 
Nominating and Co1porate Governance Committee by vote of (i) a majority of the Unaffiliated Directors on the Nominating and Corporate Goveruance 
Committee at such time and (ii) a majority of all the Directors on the Nominating and Corporate Governance Collllllittee at such time. 

(c) Subject to Section 2.2(e)., the Company and the Board of Directors, including the Nominating and Co1porate Governance 
Committee, shall cause each Investor Designee designated in accordance with Section 2.2(.!U to be included in management's slate of nominees for election 
as a Director at each Election Meeting and to recollllllend that the Company 's stockholders vote in favor of the election of each Investor Designee. 

( d) The Company shall use reasonable best effo1ts to, and shall use reasonable best efforts to cause the Board of Directors and the 
Nominating and Co1porate Governance Committee to, cause the election of each Investor Designee to the Board of Directors at each Election Meeting 
(including supporting the Investor Designee for election in a manner no less rigorous and favorable than the manner in which the Company supports the 
other nominees). 
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( e) If any Investor Designee (i) is unable to serve as a nominee for appointment on the Closing Date or for election as a Director or 
to serve as a Director, for any reason, (ii) is removed ( upon death, resignation or othe1wise) or fails to be elected at an Election Meeting solely as a result of 
such Investor Designee failing to receive a majority of the votes cast, or (iii) is to be substituted by the Investor Party (with the relevant Investor Designees' 
consent and resignation) for election at an Election Meeting, the Investor Party shall have the right to submit the name of a replacement for each such 
Investor Designee (each a "Replacement") to the Company for its approval (such determination to be made by the Unaffiliated Directors acting in good 
faith and consistent with the Company's nominating and govemance practices ( consistently applied) in effect from time to time) and who shall, if so 
approved, serve as the nominee for election as Director or serve as Director in accordance with the terms of this Section 2.2. For each proposed 
Replacement that is not approved by the Company, the Investor Party shall have the right to submit another proposed Replacement to the Company for its 
approval on the same basis as set forth in the immediately preceding sentence. The Investor Party shall have the right to continue submitting the name of a 
proposed Replacement to the Company for its approval until the Company approves that a Replacement may serve as a nominee for election as Director or 
to serve as a Director whereupon such person is appointed as the Replacement. An Investor Designee shall, at the time of nomination and at all times 
thereafter until such individual's service on the Board of Directors ceases, meet any applicable requirements or qualifications under applicable Law or 
applicable stock exchange mles. The Company acknowledges that, as of the date of this Agreement, to the Company's knowledge, each of the Existing 
A/N Directors meets the standards set forth above. 

(f) Notwithstanding anything to the contrary in this Agreement neither the Nominating and Co1porate Govemance Committee, the 
Company nor the Board of Directors shall be under any obligation to appoint upon the Closing Date or nominate and recollllllend (i) a proposed Investor 
Designee ( other than an Existing A/N Director or Mr. Taylor) if, as determined in good faith by the Unaffiliated Directors, service by such nominee as a 
Director would reasonably be expected to fail to meet the independence standard of any stock exchange on which the Voting Sectu-ities are listed or traded 
(including, for the avoidance of doubt, taking into account the position discussed in the first paragraph ofIM-5605. Definition of Independence - Rule 
5605(a)(2) of the Listing Rules of The Nasdaq Stock Market with respect to stock ownership by itself not precluding a finding of independence) or 
othe1wise violate applicable Law, stock exchange mies or the Corporate Govemance Guidelines of the Company ( consistently applied), or (ii) a Cox 
Approved Designee or Existing A/N Director if, as detennined in good faith by the Unaffiliated Directors, service by such nominee as a Director would 
reasonably be expected to violate applicable Law or applicable stock exchange mies, and in each such case the Company shall provide the Investor Party 
that designated such Investor Designee with a reasonable oppo1tunity to designate a Replacement. 

(g) The Investor Party who designated any Investor Director shall promptly take all approp1-iate action to cause to resign from the 
Board, and each Cox Party or A/N Party, as applicable, shall vote any Voting Securities then held by such Investor Party in favor of removal of an Investor 
Director if, as detennined in good faith by the Unaffiliated Directors, service by such Investor Director as a Director would reasonably be expected to 
violate applicable Law or applicable stock exchange mies. 

(h) From and after the Closing Date, so long as the Company is in compliance with Sections 2.21'.s) and 2.4(i). subject to Section 
~ each A/N Party and Cox Party shall (i) cause all Voting Sectu-ities Beneficially Owned by any member of such Investor Party Group, or over which 
any member of such Investor Party Group otherwise has voting discretion or control to be present at any stockholder meeting at which Directors are elected 
or removed either in person or by proxy, (ii) vote, and exercise rights to consent with respect to, such Voting Sectu-ities (A) in favor of all Director 
nominees nominated by the Nominating and Co1porate Govemance Committee (including the Investor Designees), (B) against any other nominees, and (C) 
against the removal of any Director (including any Unaffiliated Director) if the Nominating and Co1porate Govemance Committee so recollllllends, 
pmyjded. in each case, that, with respect to the Unaffiliated Directors, each member of such Investor Party Group shall instead vote, or exercise rights of 
consent in respect to, such Voting Sectu-ities in the same proportion as the Voting Sectu-ities that are voted or which the rights of consent with respect to 
such Voting Sectu-ities are exercised, by stockholders other than the A/N Parties and the Cox Pa1ties or ( without limiting Sections 3. 2 and 1...1) any group 
(as such tenu is used in Sections 13(d) and 14(d) of the Exchange Act) which includes any of the foregoing are voted or consents with respect thereto are 
delivered, if doing so would cause a different outcome with respect to the Unaffiliated Directors and (iii) not take, alone or in concert with other Persons, 
any action to remove or oppose any Unaffiliated Director or to seek to change the size or composition of the Board of Directors or otherwise seek to 
expand such Investor Party's representation on the Board of Directors in a manner inconsistent with Section 2.2(!!).. 
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(i) Subject to Section 2.8, if an Investor Party falls below an Ownership Threshold specified in Section 2.2(!!), (subject to the proviso 
included therein), then the applicable Investor Party shall, forthwith (and in any event within two (2) Business Days), cause such number of such Investor 
Party's Investor Directors then serving on the Board to resign from the Board (such resigning Investor Directors to be selected at the nominating Investor 
Party's discretion, and to be replaced by nominees chosen by the Unaffiliated Directors) as is necessa1y so that the remaining number of such Investor 
Party's Investor Directors then serving on the Board is less than or equal to the number of Investor Designees that the Investor Party is then entitled to 
designate for nomination pursuant to Section 2.21J!),. If any director ceases to be in office (upon death, resignation, removal or otherwise), then Cox, A/N 
and the Nominating and Corporate Governance Committee, as applicable, shall use reasonable best efforts to select a replacement and to cause such 
replacement to be seated as promptly as practicable. 

Section 2.3 

(a) 

Board; and 

Voting on Matters bY. Board. 

From and after the Closing: 

(i) any action of the Board other than those described in clause (ii) below shall require the approval of a majority of the full 

(ii) 

(A) for so long as either A/N or Cox has a Voting Interest or Equity Interest equal to or greater than 20%, subject 
to the following clause (B), any Company Change of Control shall require the approval of (1) a majority of the full Board and 
(2) a majority of the Unaffiliated Directors; and 

(B) any transaction involving either A/N and/or Cox (or any of their respective Affiliates or Associates) and the 
Company (other than a Preemptive Shares Ptu·chase, the exercise by the Company of its right to offer to ptu·chase Chatter 
Holdings Prefen-ed Units in connection with a potential Transfer thereof on the terms set forth in the LLC Agreement or any 
equity reptu·chases or redemptions pemiitted in accordance with this Agreement, the LLC Agreement, the Cox Letter Agreement 
and the Existing A/N Letter Agreement, as applicable), or any transaction in which A/N and/or Cox ( or any of their respective 
Affiliates or Associates) will be treated differently from the holders of, in the case of A/N (or any of its Affiliates or Associates), 
Company Common Stock or Company Class C Common Stock, and in the case of Cox ( or any of its Affiliates or Associates), 
Company Common Stock or Company Class B Common Stock, shall require the approval of (1) a majority of the Unaffiliated 
Directors plus (2) a majority of the directors designated by the party without such a conflicting interest; provided that the 
approval requirement refeITed to in tliis clause (2) shall not apply to ordina1y course programniing, distribution and other 
commercial agreements and related ancilla1y agreements (for example, advertising and promotions) entered into on an anus ' 
length basis; and 
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( C) any amendment to the Amended and Restated Certificate shall require the approval of ( I) a majority of the foll 
Board and (2) a majority of the Unaffiliated Directors. 

(b) Decisions of the Unaffiliated Di.t·ectors shall exclude any who are not Independent of the Company, Cox and A/N. 

Section 2.4 Committees. 

(a) On the Closing Date, and subsequently in connection with each Election Meeting, the Company and the Board agree to cause 
the appointment of at least one (I) A/N Designee and at least one (1) Cox Designee (in each case as selected by the applicable Investor Party) to each of the 
committees of the Board (other than any Search Committee, which is govemed by Section 2.5, and other than any committee fonued for the purpose of 
evaluating a transaction or an-angement with such Investor Party or any of its Affiliates or Associates): provided that such Investor Designee meets the 
independence and other requirements under applicable Law, such committee's charter and applicable stock exchange mies for such committee: provided, 
.fw:!lw;, that (x) (without li.tuiting any rights of the Investor Patties to have the Investor Designees sit on such committees) the Nominating and Cotporate 
Govemance Committee and the Compensation and Benefits Committee shall each have at least a majority of Unaffiliated Di.t·ectors; P.rovided, fotther, that, 
subject to Section 2.8, an Investor Patty shall lose the right to have at least one (1) Investor Designee appointed to any such committee at such tlllle that a 
lbreshold Breach Event has occun-ed with respect to such Investor Party's Equity Interest or Voting Interest levels such that such Investor Party no longer 
has the right to designate at least two (2) Investor Designees ptu·suant to Section 2.2, (y) in the event Cox or A/N is unable to designate at least one (1) 
Investor Designee to the Audit Committee of the Board ptu·suant to this Sectjon 2 4(i) solely due to independence requi.t·ements under applicable Law or 
applicable stock exchange mies, Cox or AIN, as applicable, shall be entitled to designate one (1) Investor Designee to attend all meetings of such 
committee in a nonvoting observer capacity so long as Cox or AIN, as applicable, retains the right to designate at least one ( I) Investor Designee to each of 
the committees of the Board pursuant to this Section 2.4(a), and (z) with respect to AIN, the Existing A/N Directors serving on such committees of the 
Board as of i.ntmediately prior to the Closing ptu-suant to the Existing Stockholdet-s Agreement shall continue to serve in such capacity on the Closing Date, 
and this Sectjgp 2 4 shall not require any changes to such Existing A/N Di.t·ectot-s on and from the Closing Date. In the event the inability of an Investor 
Designee to serve on the Board as described in Section 2.2(tl(i) or.@, as applicable, results in a vacancy on one of such committees, the applicable 
Investor Party shall have the right to submit that the Replacement proposed ptu-suant to Section 2.2W. be appointed to fill such committee vacancy, subject 
to the provisions of tit.is Section 2.4. In the event an Investor Designee is removed by the Board from the committee on which such Investor Designee 
serves, the applicable Investor Party shall have the right to submit the name of another Investor Designee to fill the committee vacancy as a result of such 
removal, subject to the provisions of this Sectjgp 2 4. 

(b) The applicable Investor Patty shall promptly take all appropriate action to cause to resign from any committee set fotth in 
Section 2.4( a1 any Investor Director if, as detenuined in good faith by the Unaffiliated Directors, service by such Investor Di.t·ector on such committee 
would reasonably be expected to violate applicable Law or applicable stock exchange mies. 
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Section 2.5 Search Committee. 

(a) In connection with (x) any search for new candidates to serve as the Chief Executive Officer or (y) nomination of a Chaitman of 
the Board (other than the Chaitman to be appointed ptu·suant to Section 2.9), the Board shall create a five (5)-person search committee (the "Search 
Committee"), which committee shall consist of: 

(i) one (1) A/N Dit·ector selected by A/N until such time as A/N's Equity Interest or Voting Interest is no longer greater 
than or equal to 9%; 

(ii) one (1) Cox Dit·ector selected by Cox, until such time as Cox's Equity Interest or Voting Interest is no longer greater 
than or equal to 11 %; and 

(iii) Unaffiliated Directors for such remaining number of Directors (and, for the avoidance of doubt, in the event that A/N 
and/or Cox does not have the right to appoint an Investor Dit·ector to the Search Committee pursuant to the prior clauses (i) and/or (ii), the 
Unaffiliated Dit·ectors shall select one or more additional Unaffiliated Dit·ector( s) to fill such position, such that the Search Committee shall at all 
titues consist of five (5) Dit·ectors in total); 

pmyjded. that, subject in each case to Sectjop 2 8 in the event that a Threshold Breach Event has occurred with respect to either A/N's or Cox's right to 
appoint an Investor Director to the Search Committee, then the applicable Investor Party shall, within two (2) Business Days of such l b reshold Breach 
Event, cause such Investor Party's Investor Dit·ectors then serving on the Search Committee to resign from the Search Committee and such Director shall 
be replaced on the Search Committee by a Dit·ector selected by the full Board and provided, ~ . that in the event neither A/N nor Cox is entitled to 
appoint an Investor Director to the Search Committee ptu-suant to a Threshold Breach Event, then the Search Committee shall be constituted as directed by 
the full Board. 

(b) Any selection of a candidate or other action by the Search Committee shall requit·e the affmuative vote of at least three (3) of the 
five (5) Dit·ecto1-s on the Search Committee; provided that no Investor Director (if any) on such committee shall be entitled to cast a vote with respect to 
any candidate considered for a position by the Search Committee that is Affiliated or otherwise Associated with the Investor Party that designated such 
Investor Director, or with such Investor Party's respective Affiliates (including any person that is an employee, officer, director, partner, manager, agent or 
other representative of such Investor Party or such Investor Party's Affiliates), and the requit·ed approval in respect of any such candidate shall be the 
unanituous vote of the other Directors then serving on the Search Committee. 

Section 2.6 Expenses and Fees; Indemnification. Each Investor Designee elected to the Board will be entitled to compensation (including 
equity compensation. proyjded for the avoidance of doubt, that no equity compensation payable to an Investor Designee will be deemed to be Beneficially 
Owned by the Investor Party designating such Investor Designee) and other benefits consistent with the compensation and benefits paid or made available 
to Unaffiliated Directors, and the Company will reimburse each Investor Designee for his reasonable expenses, consistent with the Company's policy for 
such reimbursement in effect from time to time, incm1·ed attending meetings of the Board and/or any committee of the Board. The Company shall 
indemnify, or provide for the indemnification of, including, subject to applicable Law, any rights to the advancement of fees and expenses, the Investor 
Designees and provide the Investor Designees with director and officer insurance to the same extent it indemnifies and provides instu·ance for the non­
employee members of the Board of Dit·ecto1-s. 
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Section 2.7 Voting as Stockholder. 

(a) VotjngJ;;ag,. From and after the Closing, each Cox Party and each A/N Party agrees (except with respect to any Excluded Matter 
with respect to such Investor Party) to vote, and exercise rights to consent with respect to, all Voting Securities Beneficially Owned by such Cox Party or 
A/N Party, as applicable, or over which such Cox Party or A/N Party, as applicable, othe1w ise has voting discretion or control, in each case, with respect to 
which such Cox Party's or A/N Party's Voting Interest, as applicable, that is in excess of the applicable Investor Party's Voting Cap in the same propo1tion 
as all other votes cast with respect to the applicable matter (such proportion detennined without inclusion of the votes cast by (x) the A/N Parties or the 
Cox Parties, respectively (but only if A/N or Cox, respectively, has the right to nominate one or more Directors hereunder) or (y) any other Person or group 
(as such tenu is used in Sections 13(d) and 14(d) of the Exchange Act) that Beneficially Owns Voting Sectu-ities representing 10% or more of the Total 
Voting Power ( other than any such Person or group that reports its holdings of Company Equity on a statement on Schedule 13G filed with the SEC and is 
not required under Section 13( d) of the Exchange Act to file a statement on Schedule 13D with the SEC in respect thereof)). 

(b) Consent Rig~. 

(i) From and after the Closing and subject to Section 2.8, for so long as Cox's Equity Interest or Voting Interest is greater 
than or equal to 20%, without the prior w1-itten consent of Cox: 

(A) the Company shall not, and shall not pennit any Subsidiary of the Company to, directly or indirectly, inctu· 
Indebtedness ( other than solely to refinance existing Indebtedness in an aggregate principal amount ( or, if issued with 01-iginal 
issue discount or premium, the aggregate issue pi-ice) no greater than the aggregate p1-incipal amount (or if issued with original 
issue discount or premium, the aggregate accreted value) of the Indebtedness being refinanced plus refinancing premium and 
expenses), if immediately following such inctuTence the Company 's Leverage Ratio detennined as of the last day of any fiscal 
quarter of the Company would exceed 4.Sx or, following the date that is three (3) years after the Closing Date, 4.0x; 

(B) the Company shall not fundamentally change the business or material investments of the Company to an 
extent that would constitute a significant departure from the Company 's existing business, or volunta1-ily liquidate, dissolve or 
wind-up the Company or Cha1ter Holdings LLC; 

(C) the Company shall not sell, distribute, or transfer, 5% or more of the fair market value, detennined as of 
immediately prior to the Closing, of the Membership Interests or assets considered to be contributed by Cox for U.S. federal 
income tax ptuposes ptu-suant to the Transaction Agreement, within the seven (7)-year period following the Closing Date, if 
such sale, distribution, or transfer would not occtu· on a Tax-Defell'ed Basis in all material respects; 

(D) the Company shall not increase the size of the Board, except to the extent the Company provides for a 
proportionate increase in the munber of Investor Designees to which each Investor Pa1ty is entitled pursuant to Section 2.2; and 

(E) so long as any Chart.er Holdings Prefell'ed Units are outstanding, Cha1ter Holdings LLC shall not issue any 
additional Cha1ter Holdings Prefell'ed Units or any prefen-ed units of Cha1ter Holdings LLC of any class having a liquidation 
preference equal or superior to that of the Cha1ter Holdings Prefell'ed Units . 
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(ii) For the avoidance of doubt and subject to Section 2.8. in the event that a Threshold Breach Event has occw1·ed with 
respect to the consent rights of Cox specified in this Section 2.7(2). Cox shall no longer have such consent rights. 

Section 2.8 

(a) If a Threshold Breach Event occw-s with respect to Cox or A/N with respect to Sections 2.2. 2.4. 1:1 and/or ll(hl and such 
l b reshold Breach Event did not result in whole or in pait from a sale by a Cox Party or A/N Party. as applicable. of Company Equity (which, for avoidance 
of doubt, shall not include any Permitted Transfers that do not reduce the applicable Investor Party's Equity Interest or Voting Interest) or the Investor 
Party's failure to exercise its rights pw-suant to Article IV. then, following the l11reshold Breach Event, such Investor Party on prior written notice to the 
Company that it intends to restore its Equity Interest or Voting Interest to the applicable Own e1-ship l11reshold within the Initial Top Up Period, shall be 
entitled to defer the applicable Director 's resignation from the Board, the applicable Director's removal or resignation from each committee of the Board of 
which such Director is a member, the applicable Director's resignation from the Search Committee or the loss of consent rights. as applicable, until the date 
that is three (3) months (the "Ipjtjal Top Up Pe1jod") after the date upon which the Investor Party first fell below the applicable Own ership l11reshold (the 
"ToR...1!P. Rig!:!!"); P.rovided that. with respect to a Threshold Breach Event pw-suant to Section 2.2, such defell'al right shall not be available for more than 
one ( I) Director per Investor Party at any time unless the Top Up Right arises in connection with a dilutive transaction not subject to the Capital Raising 
Preemptive Rights. or multiple dilutive transactions not subject to Capital Raising Preemptive Rights, each closing within a three (3)-month period, in 
which case the applicable Investor Party shall be pemutted to defer resignations of up to two (2) Directors for three (3) months following the last such 
dilutive transaction; pmyjded fWlhsi; that to the extent that an Investor Party, or the Investor Designees, are subject to black out restrictions implemented by 
the Company with respect to the Company Common Stock resulting in fewer than thirty (30) trading days exempt from black out restrictions in such three 
(3)-month period. then such three (3)-month period shall be extended for up to an additional three (3) months (the "Extension ToQ Up Period"). 
provided further, that in no event shall the Initial Top Up Period and the Extension Top Up Period together exceed six (6) consecutive months with respect 
to the applicable Investor Party for a Tiireshold Breach Event, provided further, that both Cox and A/N may exercise the Top Up Right simultaneously, and 
pmyjded filllhsi:, notwidistanding anything to the contrary contained herein, any rights granted under this Agreement to an Investor Party which are 
dependent on such Investor Party having the right to select a ce1tain nwuber of Investor Designees shall not be lost until the expiration of any Extension 
Top Up Period or. if no such Extension Top Up Period occurs. the Initial Top Up Period, in each case, as applicable to such Investor Party for the relevant 
Threshold Breach Event. 

(b) If an Investor Pa1ty delivers written notice to the Company pursuant to Sectjop 2 8vi) that it intends to exercise the Top Up 
Right in respect of a Threshold Breach Event, in the event that the Company issues New Sectu-ities in a Capital Raising Transaction, and with respect to 
which such Investor Party may exercise its Capital Raising Preemptive Right, such Investor Pa1ty shall not be deemed to have fallen below any Ownership 
Threshold dm-ing the period from the date of die applicable Capital Raising Issuance Notice m1til the date its Capital Raising Preemptive Right expires 
unexercised, or if exercised, the date of closing of such pw·chase; P.rovided, that the exercise in full of die applicable Capital Raising Preemptive Right 
would enable Cox or AIN, as applicable, to remain at or above the applicable Own e1-ship l11reshold. 
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Section 2.9 Chau.man; Lead Independent Director. If Alexander C. Taylor is a Cox Designee serving on the Board at such tune, on the 
Closing Date, Mr. Taylor will serve as the Chairman of the Board. The initial te,m of Mr. Taylor as Chau.man of the Board shall expu·e effective as of the 
earlier of (a) the three (3)-year anniversa1y of the Closing Date (the "wiratjon Rate") or (b) any date as of which Mr. Taylor ceases to serve as a member 
of the Board for any reason in accordance with the Bylaws and this Section 2.9 (such date, the "Chairman Succession Date"). Mr. Taylor 's service as a 
member of the Board need not cease upon the cessation of his te1m as Chau.man of the Board pursuant to clause (a) of the unmediately preceding sentence. 
The Board will then follow its normal annual process. The lead independent du·ector of the Board at the Closing Date shall be Eric L. Zinterhofer. From 
and after the Chairman Succession Date, Christopher L. Winfrey, the chief executive officer of the Company, will serve as Chau.man of the Board; 
provided that if Mr. Winfrey is no longer a member of the Board or is unwilling to serve as Chau.man of the Board, then Mr. Zinterhofer instead will serve 
as Chau.man of the Board (subject to his continued membership on the Board and willingness to serve). From the Closing Date through the Chau.man 
Succession Date, or any subsequent tune when the Chau.man of the Board is not an independent du·ector, the Board shall have a lead independent director 
who shall be elected by a majority of the members of the Board. The following actions shall require the affirmative vote of at least 75% of the full Board 
(rounded up to the nearest whole number and including at least one Cox Director): (i) prior to the Expu·ation Date, the removal of Mr. Taylor from his 
position as the Chairman of the Board or any election or appointment of a replacement Chau.man of the Board (including to fill a vacancy in any such 
position); and (ii) prior to the Expu·ation Date, the failure to appoint or re-nominate Mr. Taylor as a member of the Board. 

Section 2.10 Coiporate Name; Branding. No later than one ( I) year following the Closing, the Company shall take all actions as are 
necessa1y to change the name of the Company to "Cox Communications, Inc." In the absence of a Company Change of Control, the Company shall cause 
such name change to remain in effect for at least two (2) years after the Closing Date, and thereafter until such tune as the Board, acting upon the 
affirmative vote of at least two-thirds of the full Board, approves a change of name of the Company; provided that, from and after such change of name to 
"Cox Communications, Inc." and after good faith consultation with the other party, the Company shall have the right to, and Cox shall have the right to 
cause the Company to, change the name of the Company to a name that does not include a reference to "Cox," if, in the Company's or Cox's, as applicable, 
good faith judgment, the "Cox" name has suffered a materially adverse reputational unpact due to (x) in the case of such an election by Cox, actions taken 
by the Company or a third party that are outside of Cox's control and (y) in the case of such an election by the Company, actions taken by Cox or a thu·d 
party that are outside of the Company's control; provided, further, that from and after such change of name to "Cox Communications, Inc." and after good 
faith consultation with Cox, the Company shall have the right to change the name of the Company to a name that does not include a reference to "Cox" if 
Cox (a) uses the "Cox" name in the conduct of any business that competes with the Cox Business (as defined in the Transaction Agreement) in the 
telecommunications industiy or (b) sells a material amount of products or services that are sufficiently closely related to those sold by the Cox Business 
that, in view of the common use of the te,m Cox by both entities, there is a likelihood of confusion (as such te,ms are used in 15 U.S.C. Section 1052(d)) 
among consumers as to whether Cox or the Company is the source or origin of such products and services. Notwithstanding the foregoing, from and after 
the Closing, unless othe1w ise determined by the Company, the Company shall continue to operate nationally under the brand name Spectium. 

Section 2.11 Col]~Orate HO; Atlanta Presence; Commtmi!Y., Following the Closing, tmless otherwise determined by the Company, the 
Company shall remain headquartered in Stamford, Connecticut. As soon as reasonably practicable following the Closing, but in any event no later than 
one ( I) year following the Closing, the Company shall take all actions as are necessary for the Company to have a significant corporate presence at the Cox 
campus (with tandem space commitment) as of the date hereof in Atlanta, Georgia, with 2,000 employees (or such lesser number of employees located at 
such campus as of the Closing Date) located at such Cox campus. In the absence of a Company Change of Control, the Company's commitment to 
maintain a significant presence in Atlanta, Georgia pursuant to the foregoing shall remain in effect for at least two (2) years after the Closing Date; 
pmyjded that this commitment shall te,minate if Cox's Equity Interest and Voting Interest are both less than 20%. Further, the Company and Cox will 
collaborate with respect to philanthropy initiatives. 
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Section 2.12 Change of Control. In connection with any Change of Control of the Company (other than an all cash take-private transaction), 
the Company will consider in good faith the tax consequences to all of its stockholders of various alternatives and will not take, or agree to take, any action 
that would cause Cha1ter Holdings LLC to no longer be treated as a partnership in which A/N and Cox are treated as partners for federal tax purposes 
without first evaluating and considering alternatives, including any stmctures proposed by A/N and/or Cox, which are less btu·densome to A/N and Cox, as 
well as negotiating in good faith with the counterparty to either (1) maintain Charter Holdings LLC with A/N and Cox as pa1tners follow-ing the Change of 
Control or (2) provide an amount of cash consideration to A/N and/or Cox in such Change of Control that is sufficient for A/N and/or Cox to pay each of 
their Tax liabilities arising from such Change of Control; provided that the foregoing is without prejudice to the ability of the Company and its Board of 
Directors to act consistent with its fiduciary duties. Without limiting the foregoing, any business combination involving the Company, Cha1ter Holdings 
LLC, or any Subsidia1y of the Company entered into prior to the fifth anniversa1y of the date of this Agreement that results in the imposition of any tax on 
Cox shall be stmctured so that any consideration paid to Cox in respect of Cox's Cha1ter Holdings Units shall be at least twenty-five percent (25%) cash. 

Section 2.13 Tax Actions. When the Company considers a tax position, whether with respect to a tax return or audit, or the making of a tax 
election, the Company will be mindful of and take into account the impact on A/N and Cox, and the Company will not take any tax position or make any 
tax election which could reasonably be expected to impose a material and disproportionate impact on A/N or Cox without (x) first evaluating and 
conside1-ing, including listening to any ideas proposed by A/N and/or Cox, alternatives which are less btu·densome to A/N and Cox and (y) acting in good 
faith to avoid creating any adverse material and disproportionate impact on A/N or Cox which could be avoided through the exercise of commercially 
reasonable efforts, without prejudice to the ability to take actions based on what is economically reasonable. The Company shall not take any tax position 
or make any tax election which is adverse disproportionately to A/N or Cox gratuitously. 

ARTICLE ID. 
STANDSTILL, ACQUlSmONS OF SECURITIES AND TRANSFER RESTRICTIONS 

Section 3.1 I,imitatiou on Share Acouisition and 9\vnershiu. 

(a) From and after the Closing, unless an exemption or waiver is otherwise approved by the Unaffiliated Directors, each A/N Pa1ty 
and each Cox Party shall not, and shall use reasonable best efforts to cause its Representatives not to, directly or indirectly, acquire (through Beneficial 
Ownership of or otherwise) any Capital Stock (including any Cha1ter Holdings Units) or other securities issued by the Company or any Subsidia1y thereof 
that derives its value from or has voting rights in respect of (in whole or in part) any Capital Stock of the Company or any Subsidia1y thereof, or any rights, 
options or other derivative sectu-ities or contracts or instmments to acquire such ownership that de11ves its value (in whole or in pa1t) from such sectu-ities 
( whether currently, upon lapse of time, following the satisfaction of any conditions, upon the occtm·ence of any event or any combination of the foregoing), 
in excess of the Cap. 
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(b) From and after the Closing, if the Company or any of its Subsidiaries repurchases, redeems or buys back any shares of Company 
Common Stock and following such transaction an Investor Party's Equity Interest would exceed its Cap, such Investor Party shall participate in such 
transaction to the extent necessa1y so that such Investor Party's Equity Interest does not exceed its Cap following such transaction, provided that the Board 
shall adopt resolutions exempting under Rule 16b-3 any such sale by an Investor Party to the Company required by this Section 3 .1 (hl.; i:irovided, further, 
that each of AIN and Cox shall have the right to designate whether its participation in such transaction shall consist (in whole or in part) of shares of 
Company Common Stock held by the AIN Parties or Cox Parties at such time and/or Cha1ter Holdings Class B Common Units or Chart.er Holdings Class C 
Common Units held by the AIN Parties or Cox Parties, respectively, at such time so long as the exercise of such right would not cause an adverse impact on 
the Company (for the avoidance of doubt, the consideration to be paid to each of AIN and Cox shall be cash irrespective of the whether AIN or Cox 
designates shares of Company Common Stock and/or Charter Holdings Class B Common Units or Cha1t er Holdings Class C Common Units, as applicable, 
pursuant to this proviso). 

Section 3.2 Standstill. From and after the Closing, except as provided in Section 3.3, or unless othe1w ise approved, or an exemption or 
waiver is othe1w ise approved, by the Unaffiliated Directors, each AIN Party and each Cox Pa1ty shall not, and shall use reasonable best efforts to cause its 
Representatives not to, directly or indirectly: 

(a) engage in any "solicitation" of"proxies" (as such terms are defined under Regulation 14A under Exchange Act) or consents 
relating to the election of directors with respect to the Company, become a "participant" (as such tenu is defined under Regulation 14A under the Exchange 
Act) in any solicitation seeking to elect directors not nominated by the Board of Directors, or agree or announce an intention to vote with any Person 
undertaking a "solicitation", or seek to advise or influence any Person or 13D Group with respect to the voting of any Voting Securities, in each case, with 
respect thereto, other than (subject to Section 3.4) with respect to the election of the Investor Designees; 

(b) deposit any Voting Securities in any voting tmst or similar an-angement that would prevent or materially inte1fere with the 
Investor Party's right or ability to satisfy its obligations under this Agreement; 

( c) propose any matter for submission to a vote of stockholders of the Company or call or seek to call a meeting of the stockholders 
of the Company; 

( d) grant any proxies with respect to any Voting Sectu-ities of the Company to any Person ( other than to a designated representative 
of the Company pursuant to a proxy statement of the Company); 

( e) fonn, join, knowingly encourage the fonuation of or engage in discussions relating to the fo1mation of, or pa1t icipate in a 13D 
Group with respect to Voting Sectu-ities of the Company; 

(f) take any action, alone or in concert with others, or make any public statement not approved by the Board of Directors, in each 
case, to seek to control or influence the management, Board of Directors or policies of the Company or any of its Subsidia1-ies other than, in each case, 
through participation on the Board and the applicable committees ptu·suant to Sections 2.2 and bi of this Agreement, respectively; 

(g) offer or propose to acquire or agree to acquire (or request penrussion to do so), whether by joining or participating in a 13D 
Group or othe1w ise, Beneficial Ownership of Voting Sectu-ities in excess of the Cap, except in accordance with Section 3.1; 

(h) enter into discussions, negotiations, arrangements or understandings with, or advise, assist or knowingly encourage any Person 
with respect to any of the actions prohibited by Section 3.1 or this Section 3.2; 
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(i) publicly seek or publicly request pennission to do any of the foregoing, publicly request to amend or waive any provision of this 
Section 3.2 (including this clause (i)), or publicly make or seek pemiission to make any public announcement with respect to any of the foregoing; 

(j) enter into any agreement, arrangement or understanding with respect to any of the foregoing; or 

(k) contest the validity or enforceability of the agreements contained in Section 3.1 or this Section 3.2 or seek a release of the 
restrictions contained in Section 3.1 or this Section 3.2 (whether by legal action or otherwise), other than in accordance with this Agreement; 

P.rovided, however, that nothing contained in this Section 3.2 shall liniit, restrict or prohibit any non-public discussions with or communications or 
proposals to management or the Board by the Investor Party, its controlled Affiliates or Representatives relating to any of the foregoing. 

Section 3. 3 Pemiitted Actions. The restrictions set forth in Section 3 .2 shall not apply if any of the following occurs (provided, that, in the 
event any matter described in any of clauses (a) through ( c) of this Sectjop 3 3 has occtm·ed and resulted in the restrictions imposed under Sectjop 3 2 
ceasing to apply to the Investor Party, then, in the event the transaction related to such matter has not occw1·ed within twelve (12) months of the date on 
which the Investor Party was released from such restrictions, then so long as such transaction is not being actively pursued at such time, the restrictions set 
forth in Section 3.2 shall thereafter resume and continue to apply in accordance with their terms): 

(a) in the event that the Company enters into a definitive agreement for a merger, consolidation or other business combination 
transaction as a result of which the stockholders of the Company would own (including, but not liniited to, Beneficial Ownership) Voting Secw-ities of the 
resulting corporation having 50% or less of the Total Voting Power; 

(b) in the event that a tender offer or exchange offer for at least 50.1 % of the Capital Stock of the Company is commenced by a 
third person (and not involving any breach, by such Investor Party Group, ofSectjop 3 2) which tender offer or exchange offer, if conswumated, would 
result in a Company Change of Control, and either (1) the Unaffiliated Directors recommend that the stockholders of the Company tender theit· shares in 
response to such offer or does not recommend against the tender offer or exchange offer within ten (10) Business Days after the commencement thereof or 
such longer pe11od as shall then be pennitted under U.S. federal sectu-ities laws or (2) the Unaffiliated Dit·ectors later publicly recommend that the 
stockholders of the Company tender their shares in response to such offer; 

(c) the Company solicits from one or more Persons or enters into discussions with one or more Persons regarding, a proposal 
(without siniilarly inviting such Investor Party to make a siniilar proposal) with respect to a merger of, or a business combination transaction involving, the 
Company, in each case without sit1iilady soliciting a proposal from the Investor Party, or the Company makes a public announcement that it is seeking to 
sell itself and, in such event, such annom1cement is made with the approval of its Board of Directors; or 

(d) the Investor Party's Equity Interest is equal to or less than 5%; 

provided, however, that the Investor Pa1ties shall not in any event be pemiitted to jointly make a competing proposal tmless (x) Section 3.3(hl applies and 
(y) the Unaffiliated Directors consent to the making of such joint competing proposal. 
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Section 3.4 No Investor Party GrouQ.. From and after the Closing, unless otherwise approved, or an exemption or waiver is othe1wise 
approved, by the Unaffiliated Directors, each AIN Party and each Cox Party shall not, and shall use reasonable best efforts to cause its Representatives not 
to, directly or indirectly, fonu a 13D Group w-ith the other Investor or othe1wise have any arrangements or understandings conceming the Company except 
for the a1rnngements set forth in this Agreement, provided that this Section 3 .4 shall not prohibit the Investor Parties from making a joint competing 
proposal to the extent pennitted by Sections 3 .2 and 1.1 (including the proviso thereto). For the avoidance of doubt, this Section 3.4 shall not (i) prevent 
the Investor Parties from voting as stockholders of the Company as required by this Agreement, (ii) prevent AIN and Cox from taking any other actions 
expressly penrutted hereby (including Transfen-ing Company Equity in accordance with Section 3.5Qi).6ci,iil or Section 3.5Qi)_fu)), or (iii) restl'ict or limit 
the exercise of fiduciary duties by any directors acting in its capacity as a director of the Company. AIN and Cox hereby confom that there are no 
a1rnngements or understandings between any AIN Parties and any Cox Parties conceming the Company except as set forth in this Agreement. 

Section 3.5 Transfer Restrictions. 

(a) Except as expressly penuitted by this Sectjop 3 S from and after the Closing, no AIN Party or Cox Party shall Transfer any 
Company Equity to any other Person, and any purported Transfer in violation of this Section 3.5 shall be null and void ab initio. No shares of Company 
Class B Common Stock or Class C Common Stock may be Transferred other than as required by the Amended and Restated Certificate. 

(b) The following Transfers of Company Common Stock and Cha1ter Holdings Prefen-ed Units and, solely to the extent of Transfers 
among the AIN Parties or among the Cox Parties pursuant to clause (viii) below, Chart.er Holdings Class B Common Units and/or Cha1ter Holdings Class 
C Common Units, respectively, are pe1mitted: 

(i) Transfers ptu·suant to a widely-distl'ibuted underwritten public offering ptu·suant to the Registl'ation Rights Agreement; 

(ii) offerings or sales ptu-suant to Rule 144; 

(iii) sales in a block, or series of related blocks, to Persons ( other than the Investor Parties and any of their respective 
Affiliates) that, as of the close of business not more than two (2) Business Days prior to such sale, to the knowledge of the Transferring Investor 
Pa1ty after reasonable inquiry, (A) would not Beneficially Own after giving effect to such sale five percent (5%) or more of the outstanding 
Company Common Stock on a Fully Exchanged Basis (which requirement shall be deemed satisfied, without limitation as to other methods of 
satisfaction, by a review of ownership data regarding Company Equity as presented by Bloomberg at the fund family level), (B) prior to such sale, 
have not publicly disclosed an "attributable interest" in the Company as defined in applicable FCC regulations and would not have an "attributable 
interest" after giving effect to such sale (which requirement shall be deemed satisfied, without limitation as to other methods of satisfaction, by an 
oral or written confomation of the same by such Person), and (C) whose predominant business, either directly or through their publicly disclosed 
Affiliates ( excluding any pension funds, endowments, financial institutions, investment funds and other institutional investors that may be deemed 
"Affiliates" for such ptupose), is not the provision of satellite cable programming (as defined under applicable FCC regulations) (which 
requirement shall be deemed satisfied, without limitation as to other methods of satisfaction, by an oral or written confirrnation of the same by 
such Person) (any such pe1-son prohibited from acquii-ing Company Equity or other securities under clause (A), clause (B) and/or clause (C), a 
"Prohibited Person"); 
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(iv) sales (A) by Cox to A/Nor any A/N Party, or (B) by A/N to Cox or any Cox Party (subject to (x) the Cap and, if 
applicable, to the Company's right to offer to purchase Chatter Holdings Prefe1Ted Units in connection with a potential Transfer thereof on the 
tenus set forth in the LLC Agreement, and (y) the Transferee entering into an A/N Assumption Instrument or Cox Assumption Instrument, as 
applicable); P.rovided, that any such sale shall be at an effective price per share which does not exceed the average VWAPs for the two (2) Trading 
Days inuuediately prior to the earliest of execution of an agreement or term sheet with respect to any such proposed sale or the public 
announcement thereof; 

(v) Transfers approved by a majority of Unaffiliated Directors; 

(vi) Transfers approved by the holders of a majority of voting power of the outstanding Voting Securities, excluding any 
holders of Voting Securities who are Affiliated with an Investor Patty; 

(vii) sales ptu·suant to a tender offer for all of the outstanding Company Common Stock on a Fully Exchanged Basis; 

(viii) (A) Transfers among the A/N Patties subject to the Transferee entering into an A/N Assumption Instrument or (B) 
Transfers among the Cox Patties subject to the Transferee entering into a Cox Asstuuption Instrument; and 

(ix) in the case of each of Cox and AIN, as to 50% of their respective Company Common Stock, (x) any sale of 
exchangeable notes, debenttu·es or similar securities that reference a muuber of notional shares of Company Common Stock; P.rovided such 
secm-ities are sold in a widely-distt-ibuted offet-ing (including a Rule 144A offering or an underw11tten offe1-ing effected pursuant to the 
Registt-ation Rights Agreement), and (y) sales or other dispositions of Company Common Stock ptu·suant to any put, call or exchange feattu·e of 
the sectu-ities sold in any such offering. 

( c) Each of Cox and A/N, in each case to the extent of 50% of its respective Company Equity (measm·ed as of the time of such 
pledge), shall be pennitted to pledge shares of Company Common Stock and Chatter Holdings Units in respect of a purpose (margin) or non-ptupose loan 
(a "Stand Alone Marg~"). Any pledge of additional shares of Company Common Stock or additional Chatter Holdings Units to satisfy a subsequent 
margin call under a Stand Alone Margin Loan shall be deemed to be in compliance with this Section 3.S(s).. Any Stand Alone Margin Loan entered into by 
Cox or A/N shall be with one or more financial institutions, on customary market temis (including as to collateral) for a tl'ansaction of the kind, and nothing 
contained in this Agreement shall prohibit or otherwise restt-ict the ability of any lender (or its secm-ities' affiliate) or collateral agent to foreclose upon and 
sell, dispose of or otherwise Transfer shares of Company Common Stock or other sectu-ities pledged to secure the obligations of the botrnwer following an 
event of default under a Stand Alone Margin Loan; provided, that any secm-ity agreement relating to any Chatter Holdings Units pledged by A/N or Cox in 
connection with a Stand Alone Margin Loan shall provide that any foreclosm·e by the lenders under such Stand Alone Margin Loan shall be deemed to 
tt-igger an automatic exchange of such pledged Chatter Holdings Units into shares of Company Common Stock, it being understood, for the avoidance of 
doubt, that such lenders shall only be entitled to receive in such foreclosm·e shares of Company Common Stock and not any Charter Holdings Units. 
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( d) Each of Cox and A/N, in each case to the extent of 50% of its respective Company Equity (measured as of the time of entry into 
such transaction), shall be permitted to enter into derivative transactions with linked financing (each, an "Effi!i.ty,: Linked Financing") with respect to (x) the 
shares of Company Common Stock Beneficially Owned by the Cox Parties or the A/N Parties, as the case may be, and (y) its respective Charter Holdings 
Units, in each case with one or more bona fide counte1pa1ties that enter into such transactions in the ordina,y course of their businesses; P.rovided that (i) 
Cox or AIN, as the case may be, shall require each of its counte1pa1ties to take reasonable commercial measures to prevent any hedge established by such 
counte1pa1ty, effected by means other than brokers' transactions executed on a sectu-ities exchange using an automated matching system or electronic order 
book in which such counte1pa1ty has no knowledge of the ultimate ptu·chaser, from resulting in the sale of Company Common Stock or Cha,ter Holdings 
Units to a person known by such counterparty to be a Prohibited Person ( other than Cox or A/N (subject to compliance with the Cap and the pricing 
resti-ictions described in the proviso to Section 3.5(hl.fuill. For the avoidance of doubt, each of Cox and A/N shall be permitted to effect stock loans of its 
shares of Company Common Stock and its Charter Holdings Units in suppo,t of an Equity Linked Financing. Any pledge of Charter Holdings Units by 
A/N or Cox in connection with an Equity Linked Financing shall provide that any foreclosure by the counte1pa1ties under such Equity Linked Financing 
shall be deemed to ti-igger an automatic exchange of such pledged Cha,ter Holdings Units into shares of Company Common Stock, it being understood, for 
the avoidance of doubt, that such counterpa,ties shall only be entitled to receive in such foreclosure shares of Company Common Stock and not any Cha,ter 
Holdings Units. 

( e) Each of Cox and A/N shall be penuitted to sell exchangeable notes, debenttu·es or similar sectu-ities referencing up to the 50% of 
ntuuber of shares of Company Common Stock Beneficially Owned by Cox or AIN, as the case may be, at the time of such sale: P.rovided, sectu-ities are 
sold pursuant to an offering that complies with~-

(f) Any waiver of the provisions of this Section 3.5 to pennit a Transfer by an Investor Pa,ty shall require the approval of the 
Company (by the affomative vote of a majo,-ity of the Unaffiliated Directors) and the non-Transfemng Investor Pa,ty (which will be deemed given in the 
event that the non-Transfen-ing Investor Pa,ty is a pa,ty to such transaction). 

(g) No pledgee or counte1pa1ty nor any transferee of any Investor Pa,ty shall have any of the 1-ights described in this Agreement. 
No Investor Pa,ty may directly or indirectly Transfer any of its rights tmder this Agreement to any third Person. 

(h) Any Transfer by Cox of Cha,ter Holdings Prefe1Ted Units shall be subject to the following additional conditions: (x) such 
Transfer shall not cause Cha,ter Holdings LLC to be treated as a publicly traded pa,tnership for federal Tax ptuposes, and (y) such Transfer shall be 
contingent on the Company obtaining an opinion of its cotmsel to such effect. 

(i) In the event of a Company Change of Control approved in accordance with Section 2.3fa).@ .® . and applicable Law, the A/N 
Parties and the Cox Parties shall exchange their Cha,ter Holdings Units for Company Common Stock to the extent that such exchange is contemplated by 
the tel1ll.S of such Company Change of Control. 

(j) The Company shall reasonably cooperate with A/N and Cox, as applicable, with respect to any (x) Stand Alone Margin Loan, (y) 
Equity Linked Financing or (z) sale of exchangeable notes, debenttu·es or similar sectu-ities in accordance with Section 3.5(hl(llu or Section 3.5(:tl and, in 
connection therewith, enter into an agreement, customa,y for the type of such (A) Stand Alone Margin Loan, (B) Equity Linked Financing or (C) sale of 
exchangeable notes, debentures or similar sectu-ities with the cotmte1pa1ty, in form and substance reasonably acceptable to the Company. 
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Section 3.6 B,ig~. The Company and the Board shall not adopt any shareholder rights plan (as such tenu is commonly understood in 
connection with corporate transactions) (a "Rights Plan") unless such plan by its te1111S exempts or, at the time of adoption of such plan the Company and 
the Board take action reasonably necessary to exempt, any accumulation of Capital Stock by an Investor Party up to and including an Investor Party's 
Equity Interest that is less than or equal to the Cap, provided that this restriction shall cease to apply with respect to an Investor Party upon the Pe1111anent 
Reduction of such Investor Party's Equity Interest below 11 % ( or 9% in the case of AIN). 

ARTICLE IV. 
PREEMPTIVE RIGHTS 

Section 4.1 £!IP.ital Raising PreemP.tive Rights . 

(a) After the Closing, if the Company proposes to issue any Equity Securities (the "New Securities") in a Capital Raising 
Transaction, each Investor Party, for so long as such Investor Party's Equity Interest is equal to or greater than 10% (as detenuined immediately prior to 
such issuance), shall have the right to purchase, in whole or in part, a number of New Securities equal to its Pro Rata Portion with respect to such issuance 
at an all-cash purchase price per New Sectu-ity equal to the Exercise Price in accordance with this Article IV (the "£!IP.ital Raising Preemptive Right''). 

(b) The Company shall give written notice (a "CaP.ital Raising Issuance Notice") to each Investor Party of any proposed issuance 
described in Sectjop 4 I W no later than three (3) Business Days prior to the launch of the offe,-ing ( or, if the Company has detennined to launch such an 
offering within less than three (3) Business Days, as promptly as practicable after the Company has detennined to pursue such offering, but no later than 
one (1) Business Day prior to such launch). The Capital Raising Issuance Notice shall set forth the mate,-ial te1111S and conditions of the proposed issuance, 
including: 

(i) the number (which number shall not, except to the extent otherwise specified in such notice, be increased by the amount 
of New Securities to be ptu·chased by the Investor Pa,t ies pursuant to the exercise of their Capital Raising Preemptive Rights) or, if such muuber 
has not yet been dete11llined, the basis on which the Pro Rata Po,t ion will be dete11llined and description of the New Sectu-ities to be issued and the 
Pro Rata Portion of the applicable Investor Pa,ty; 

(ii) the anticipated date or range of dates of the issuance; 

(iii) the cash ptu·chase price per New Sectu-ity; and 

(iv) the anticipated Exercise Price. 

( c) An Investor Party's Capital Raising Preemptive Right shall be exercisable by delive,y of \¥1-itten notice to the Company no later 
than the second (2nd) Business Day p1-ior to the settlement date of such Capital Raising Transaction, specifying the muuber of New Sectu-ities to be 
ptu·chased by such Investor Party (such ntuuber to be less than or equal to its Pro Rata Po,t ion) . The closing of such purchase by an Investor Party shall be 
constu11111ated concurrently with the constumuation of the Capital Raising Transaction, subject only to (i) the constUlllllation of the Capital Raising 
Transaction and (ii) the satisfaction or waiver by such Investor Pa,ty of the conditions set forth in Sectjon 4 3()>.).. 
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Section 4.2 Section 16b-3. So long as an Investor Party has the right to designate an Investor Director, the Board shall take such action as is 
necessa1y to cause the exemption of the Preemptive Share Purchase by such Investor Party, as applicable, from the liability provisions of Section 16(b) of 
the Exchange Act ("Sectjgp ) 6(Ju") pm·suant to Rule 16b-3 ( each, a "Sectjon ) 6 Exemptjgn"): pmyjded that Cox or AIN, as applicable, shall disgorge to 
the Company any profit from an othe1wise non-exempt "sale" (for ptuposes of Section 16(b)) within six (6) months of the date of any Preemptive Share 
Ptu·chase, other than actual or deemed "sales" as a result of (i) the entry into an Equity Linked Financing or other derivative transaction (such as forwards, 
collars, and exchangeable debenttu·es, notes or similar sectu-ities) pennitted hereby, (ii) an extraordina1y transaction approved by the Company's 
stockholders or which results by operation oflaw (such as a merger, consolidation, reclassification or recapitalization), or (iii) tende1mg or exchanging in a 
tender or exchange offer that is not opposed by the Board and approved as a Company Change of Control ptu-suant to~). proyjded that 
such exemption shall not cover any actual sale of shares (in the case of clause (i)) or any transaction intended to hedge the market risk in connection with 
such Investor Party's preemptive rights (in the case of each of clauses (i), (ii) or (iii)). 

Section 4.3 Matters as to Preemptive Rights. 

(a) Upon the date of any Capital Raise Issuance Notice and the date of the applicable Preemptive Share Ptu·chase by an Investor 
Party, as applicable, the Company shall be deemed to represent and wall'ant to the PU1chasing Investor Party, as of such date, that (i) the Company is a 
co1poration duly organized, validly existing and in good standing under the laws of its jm-isdiction of inco1poration and has the co1porate power and 
autho11ty to constu11111ate the Preemptive Share Ptu·chase; (ii) the Board has granted the Section 16 Exemption with respect to the acquisition of the New 
Secm-ities by Cox or AIN, as applicable, in connection with the Preemptive Share Ptu·chase, as applicable; (iii) the New Secm-ities to be issued to Cox or 
AIN, as applicable, in connection with the Preemptive Share Ptu·chase, as applicable, have been duly autho1-ized and, when issued and delivered in 
accordance with the teims of this Agreement, will have been validly issued and will be fully paid and nonassessable; and (iv) except to the extent disclosed 
to the applicable Investor Party in w'l-it.ing at or prior to such date the Company has timely filed all repo1ts required to be filed by the Company, dtumg the 
twelve (12) months inunediately preceding the date of this representation, under the Exchange Act, and as of their respective filing dates, each of such 
filings complied in all mate11al respects with the applicable requirements of the Exchange Act, and, at the time filed, none of such filings contained as of 
such date any m1tme statement of a matei-ial fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, 
in light of the circtunstances m1der which they were made, not misleading; and when filed with the SEC, the fmancial statements included in such filings 
were prepared in accordance with GAAP consistently applied (except as may be indicated therein or in the notes or schedules thereto), and such fmancial 
statements fairly present the consolidated fmancial position of the Company and its consolidated cash flows for the pe11ods then ended, subject, in the case 
of 1maudited inte11m fmancial statements, to nonnal, rectmmg year-end audit adjustments. The Investor Pa1ty's remedies for any breach of the 
representation set forth in clause (iv) above shall be liniited to the remedies provided to the applicable third party with respect to any breaches of the 
applicable representation ( on a proportionate basis to give effect to the ntuuber of shares covered by the applicable transaction compared to the muuber of 
shares acquired by the Investor Party). Upon the exercise of the Capital Raising Preemptive Rights, the applicable Investor Pa1ty shall be deemed to 
represent and wall'ant to the Company, as of the date of such exercise and as of the date of the constu11111ation of the applicable issuance to such Investor 
Pa1ty, (i) that all of the representations and wall'anties made by such Investor Party in Sectjon S 2 or ,il, as applicable, are tme and coll'ect, and (ii) that 
such Investor Pa1ty has pe1fon11ed all of its obligations herem1der. Each pa1ty to any ptu·chase ptu·suant to Section 4.3(hl agrees to use its reasonable best 
efforts to cause the conditions to such closing to be satisfied. 

(b) Subject to Section 4.1(£)., the Preemptive Share Ptu·chase Closing shall take place at such time and as such place as the 
applicable parties mutually agree. The obligations of A/N and Cox, as applicable, to consmnmate the Preemptive Share Pm·chase pU1suant to Sectjop 4 ) 
shall be subject to the following conditions: 
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(i) Any applicable waiting period ( or extensions thereof) under the HSR Act applicable to the Preemptive Share Purchase 
shall have expired or been tenninated; 

(ii) No Law, order, judgment or injunction (whether preliminary or pennanent) issued, enacted, promulgated, entered or 
enforced by a cotut of competent jurisdiction or other Govemment Entity restraining, prohibiting or rendering illegal the consummation of the 
Preemptive Share Pm-chase, as applicable, by this Agreement is in effect; and 

(iii) Since the date of exercise of the Preemptive Share Purchase, as applicable, no Company Material Adverse Effect shall 
have occtm·ed; 

provided, that, the Company shall deliver an officer's ce1tificate at the applicable date of each Preemptive Share Purchase Closing to the applicable 
Investor Party certifying that the representations deemed made by the Company at such closing are true and co1Tect in all respects ( other than as to any 
representations deemed made pursuant to clause (iv) of the fa-st sentence of Sectjon 4 3(;0., which shall be tme and co1Tect in all material respects) and that 
the condition set forth in clause (iii) above has been satisfied ( or, if any such representation is inacctu·ate or such condition has not been satisfied, a 
reasonably detailed description as to the reasons for such inacctu·acy or the failure of the condition shall be included in such certificate), and the applicable 
Investor Party shall deliver an officer 's ce1tificate at the applicable date of each Preemptive Share Ptu·chase Closing to the Company certifying that the 
representations made by such Investor Pruty at such closing are tme and co1Tect in all material respects and that the condition set forth in clause (i) above 
has been satisfied ( or, if any such representation is inacctu·ate or such condition has not been satisfied, a reasonably detailed description as to the reasons for 
such inaccuracy or the failm·e of the condition shall be included in such ce,tificate) . For the avoidance of doubt, if any conditions set forth in this Section 
4.3(2). are not satisfied, the applicable Investor Pa,ty shall have no obligation to complete the Preemptive Share Ptu·chase Closing, as the case may be. 

(c) For the avoidance of doubt, (i) the rights of Cox and A/N ptu-suant to this Aiticle IV shall not be assignable either directly or 
indirectly and (ii) the Preemptive Share Ptu·chase rights shall not apply in respect of the issuances pursuant to the Transaction Agreement at the Closing. 

( d) In the event the closing of any ptu·chase pursuant to Section 4.3(hl does not occur as a result of the failure of the condition 
specified in Section 4.3(hl(il, then provided that Cox or AIN, as applicable, is continuing to use its reasonable best efforts to cause such condition to be 
satisfied, the closing of such ptu·chase may, at the election of the purchasing pa,ty, be extended for a maximtuu of ninety (90) calendar days after the 
specified date of closing herein. 

ARTICLE V. 
REPRESENTATIONS AND WARRANTIES 

Section 5.1 ,Bspre5entatjon5 apd Wamptje5 of the CpmNJl;£. The Company represents and wa1Tants to Cox and to A/N that: 

(a) the Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and 
has the corporate power and authority to enter into this Agreement and to cany out its obligations heretmder; 
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(b) the execution, delive1y and pe1fon11ance of this Agreement by the Company has been duly authorized by all necessa1y corporate 
action on the part of the Company and no other corporate proceedings on the pait of the Company are necessa1y to authorize this Agreement or the 
transactions contemplated hereby; 

( c) this Agreement has been duly executed and delivered by the Company and constitutes a valid and binding obligation of the 
Company, and, assuming this Agreement constitutes a valid and binding obligation of Cox and A/N, is enforceable against the Company in accordance 
with its tenus; and 

( d) none of the execution, delive1y or pe1fon11ance of this Agreement by the Company constitutes a breach or violation of or 
conflicts with the Company 's amended and restated ce1tificate of inco1poration or amended and restated bylaws. 

Section 5.2 Representations and Warranties of Cox. Cox represents and warrants to the Company and to A/N that: 

(a) it is a co1poration duly organized, validly existing and in good standing under the laws of the State of Delaware and has the 
co1porate power and authority to enter into this Agreement and to cany out his or its obligations hereunder; 

(b) the execution, delive1y and pe1fon11ance of this Agreement by Cox has been duly authorized by all necessary action on the part 
of Cox and no other corporate proceedings on the pa1t of Cox are necessa1y to authorize this Agreement or any of the transactions contemplated hereby; 

(c) this Agreement has been duly executed and delivered by Cox and constitutes a valid and binding obligation of Cox, and, 
assuming this Agreement constitutes a valid and binding obligation of the Company and AIN, is enforceable against Cox in accordance with its temis; 

( d) none of the execution, delive1y or pe1fon11ance of this Agreement by Cox constitutes a breach or violation of or conflicts with its 
restated ceitificate of incorporation or bylaws; and 

(e) Cox is acquiring Equity Securities pursuant to the Capital Raising Preemptive Right, as applicable (any Company Equity so 
acquired, the "Cox Interests"), for Cox's own account as principal, for investment ptuposes only. Cox is not acquiring any Cox Interests with a view to, or 
for, resale, distribution or fractionalization thereof, in whole or in part, and Cox is not acquiring any Cox Interests on behalf of any undisclosed principal or 
affiliate. Cox is an "accredited investor" as defined in Rule 501(a) under the Sectu-ities Act. Cox shall fiunish any additional info=tion requested by the 
Company to asstu·e compliance with applicable U.S. federal and state sectu-ities laws in connection with the purchase and sale of the Cox Interests. Cox 
understands that the Cox Interests have not been registered under the Sectu-ities Act or any state sectu-ities laws by reason of specific exemptions tmder the 
provisions thereof which depend in pa1t upon the investment intent of Cox and of the other representations made by Cox in this Agreement. Cox has such 
knowledge, skill and expe1-ience in business, financial and investment matters that Cox is capable of evaluating the nm-its and 1-isks of an investment in Cox 
Interests. Cox has been given the oppo1tunity to ask questions of, and receive answers from, representatives of the Company conceming the te1ms and 
conditions of the offe1-ing and other matters pertaining to this investment, has been given the oppoittmity to obtain such additional infonuation necessa1y to 
ve1-ify the acctu·acy of the information provided to Cox in order for Cox to evaluate the merits and risks of a ptu·chase of Cox Interests and has not relied in 
connection with this purchase upon any representations, wan-anties or agreements of the Company other than those expressly set fo1th in this Agreement. 
With the assistance of Cox's own professional advisors, to the extent that Cox has deemed approp1-iate, Cox has made its own legal, tax, accotmting and 
financial evaluation of the me1-its and 1-isks of an investment in Cox Interests and the consequences of this Agreement. In deciding to purchase Cox 
Interests, Cox is not relying on the advice or recommendations of the Company and Cox has made its own independent decision that the investment in the 
Cox Interests is suitable and appropriate for Cox. 
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Section 5.3 Representations and Warranties of A/N. A/N represents and warrants to the Company and to Cox that: 

(a) it is a general partnership duly organized, validly existing and in good standing under the laws of the State of Delaware and has 
the requisite entity power and authority to enter into this Agreement and to cany out his or its obligations hereunder; 

(b) the execution, delive1y and pe1fon11ance of this Agreement by A/N has been duly authorized by all necessary action on the part 
of A/N and no other proceedings on the part of A/N are necessa1y to authorize this Agreement or any of the transactions contemplated hereby; 

(c) this Agreement has been duly executed and delivered by A/N and constitutes a valid and binding obligation of AIN, and, 
assuming this Agreement constitutes a valid and binding obligation of the Company and Cox, is enforceable against A/N in accordance with its te1ms; 

( d) none of the execution, delive1y or pe1fon11ance of this Agreement by A/N constitutes a breach or violation of or conflicts with 
its partnership agreement; and 

(e) A/N is acquiring New Securities pursuant to the Capital Raising Preemptive Right, as applicable (any Company Equity so 
acquired, the "A/N Interests"), for A/N's own account as principal, for investment ptuposes only. A/N is not acquiring any A/N Interests with a view to, or 
for, resale, distribution or fractionalization thereof, in whole or in part, and A/N is not acquiring any A/N Interests on behalf of any undisclosed principal or 
affiliate. A/N is an "accredited investor" as defined in Rule 501(a) under the Sectu-ities Act. A/N shall fiunish any additional infonuation requested by the 
Company to asstu·e compliance with applicable U.S. federal and state sectu-ities laws in connection with the plllchase and sale of the A/N Interests. A/N 
understands that the A/N Interests have not been registered under the Sectu-ities Act or any state sectu-ities laws by reason of specific exemptions under the 
provisions thereof which depend in pa1t upon the investment intent of A/N and of the other representations made by A/N in this Agreement. A/N has such 
knowledge, skill and expe1-ience in business, financial and investment matters that A/N is capable of evaluating the nm-its and 1-isks of an investment in 
A/N Interests. A/N has been given the opportunity to ask questions of, and receive answers from, representatives of the Company concerning the tenus and 
conditions of the offe1-ing and other matters pertaining to this investment, has been given the opportunity to obtain such additional infonuation necessa1y to 
ve1-ify the acctu·acy of the information provided to A/N in order for A/N to evaluate the merits and risks of a ptu·chase of and has not relied in connection 
with this ptu·chase upon any representations, wan-anties or agreements of the Company other than those expressly set forth in this Agreement. With the 
assistance of A/N's own professional advisors, to the extent that A/N has deemed approp1-iate, A/N has made its own legal, tax, accounting and financial 
evaluation of the merits and risks of an investment in A/N Interests and the consequences of this Agreement. In deciding to ptu·chase A/N Interests, A/N is 
not relying on the advice or recommendations of the Company and A/N has made its own independent decision that the investment in the A/N Interests is 
suitable and approp1-iate for A/N. 
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ARTICLE VI. 
TERMINATION 

Section 6.1 Tenuination. Except as provided in Sections 6.2 and other than the te11ll.lllation provisions applicable to particular Sections of 
this Agreement that are specifically provided elsewhere in this Agreement, this Agreement shall te11ll.lllate: 

(a) in its entirety, with the mutual \¥ritten agreement of the Company and each Investor Party; 

(b) with respect to an Investor Party, upon written notice by such Investor Party to the other parties hereto, upon a material breach 
by the Company of any of the Company 's representations or wan-anties in Article V or any of its covenants or agreements contained herein with respect to 
such Investor Party, provided that such breach shall not have been cured within ten (10) Business Days after \¥ritten notice thereof shall have been received 
by the Company; and P.rovided fiuiher that other than with respect to an intentional breach, such ten (10) Business Day period shall be tolled for so long as 
(i) the Company is making reasonably diligent effo1is to cure such breach (proyjded that the period dtu-ing which such te11ll.lllation right is tolled shall not 
exceed a total of thiiiy (30) Business Days unless (x) such breach is not curable by the end of such thirty (30) Business Day period and (y) before the end 
of such thiiiy (30) Business Day period the Company obtains a detennination from a cotut of competent jm-isdiction that the Company is making 
reasonably diligent efforts to cure such breach or other equitable relief providing for such tolling, in which case the tolling shall continue for so long as the 
cotut may detenuine up to a maximtun of ninety (90) days) or (ii) the Company is contesting such alleged breach in good faith and has obtained temporary 
or preliniinary relief from a cotui of competent jm-isdiction within thiiiy (30) Business Days foroyjded. that to the extent such tempora1y or prelimina1y 
relief is lifted, this Agreement shall be immediately tenninable by such Investor Pa1iy); 

( c) with respect to an Investor Pa1iy, upon w1-itten notice by the Company to such Investor Pa1iy, upon a mate1-ial breach by such 
Investor Party of any of such Investor Party's representations, wan-anties, covenants or agreements contained herein. P.rovided that such breach shall not 
have been cm·ed within ten (10) Business Days after w1-itten notice thereof shall have been received by such Investor Pa1iy; and pmyjded fiuiher that other 
than with respect to an intentional breach, such ten (10) Business Day pe1-iod shall be tolled for so long as (i) the Investor Party is making reasonably 
diligent effo1is to ctu·e such breach (P.rovided that the pe1-iod dtu-ing which such tenuination 1-ight is tolled shall not exceed a total of thiiiy (30) Business 
Days unless (x) such breach is not curable by the end of such thiiiy (30) Business Day pe1-iod and (y) before the end of such thiiiy (30) Business Day pe1-iod 
the Investor Pa1iy obtains a dete11ll.lllation from a cotut of competent jm-isdiction that the Investor Pa1iy is making reasonably diligent effo1is to ctu·e such 
breach or other equitable relief providing for such tolling, in which case the tolling shall continue for so long as the cotut may dete11ll.llle up to a maxiimun 
of ninety (90) days) or (ii) the Investor Pa1iy is contesting such alleged breach in good faith and has obtained temporary or preliniinary relief from a cotui 
of competent jm-isdiction within thiiiy (30) Business Days (P.rovided, that to the extent such tempora1y or preliniina1y relief is lifted, this Agreement shall 
be inimediately tenuinable by the Company); or 

( d) with respect to an Investor Pa1iy, upon such Investor Pa1iy having an Equity Interest of less than 5%. 
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Section 6.2 Effect of Termination; Survival. In the event of any tennination of this Agreement pursuant to Section 6.1, there shall be no 
further liability or obligation hereunder on the pait of any pa1ty hereto as to whom the tennination is effective, and this Agreement (other than Sections 7.5, 
li 1.1.Q. and 1J.l.) shall thereafter be null and void as to such party: pmyjded, that in the event this Agreement is tenninated pursuant to (i) Sectjop 6 ) (b), 
then all of the applicable Investor Pa1ty's rights and obligations hereunder shall cease to apply and, if such tennination occurs after December 1 in any year 
(but in any event no less than thirty (30) calendar days prior to any deadline for the making of nominations pursuant to any advance notice or similar bylaw 
provisions), then at the request of the tenninating Investor Pa1ty, the Company will be obligated to nominate and use reasonable best efforts to cause the 
election of such Investor Pa1ty's Investor Designees at the next Election Meeting in accordance with Section 2.2 hereof, (ii) Section 6.1(£} by the Company 
with respect to an Investor Party, then all of the obligations hereunder shall continue to apply to such Investor Party following such tennination but such 
Investor Party shall not be entitled to any rights hereunder, or (iii) Section 6. I@. with respect to an Investor Pa1ty, then all of such Investor Party's rights 
and obligations hereunder shall cease to apply; and provided, further, that nothing contained in this Agreement (including this Section 6.2) shall relieve any 
pa1ty from liability for any breach of any of its representations, warranties, covenants or agreements set forth in this Agreement occurring prior to such 
tennination. 

ARTICLE VII. 
MISCELLANEOUS 

Section 7 .1 Amendment and Modification. This Agreement may be ainended, modified and supplemented only by a written instmment 
signed by the Company and, at any time that A/N has an Equity Interest equal to or greater than 9%, AIN, and by each other Investor Pa1ty (if any) that has 
an Equity Interest equal to or greater than 11 %: provided that any amendment, modification or supplement that would adversely affect an Investor Pa1ty 
shall require the consent of such Investor Pa1ty. The authorization of any ainendment, modification or supplement to this Agreement by the Company shall 
require the prior approval of a majority of the Unaffiliated Directors, and in connection with the execution of any such ainendment, modification or 
supplement by the Company, the Company will deliver to each Investor Party a certificate, duly executed by a senior officer of the Company, certifying that 
such approval of the Unaffiliated Directors has been duly and validly obtained. No waiver of any provision of this Agreement shall be effective unless it is 
signed by the Company and the pa1ty against whom the waiver is to be effective. No cotu·se of dealing between or ainong any Persons having any interest 
in this Agreement shall be deemed effective to modify, amend or discharge any pait of this Agreement or any rights or obligations of any Person under or 
by reason of this Agreement. As the only holders of the shares of Company Class B Common Stock, the prior written consent of A/N shall be required for 
any ainendment of the Amended and Restated Ce1tificate of lnc01poration or Bylaws that would adversely affect the Company Class B Common Stock 
held by any A/N Pa1ty in a significant manner as compared to other existing shares of Company Common Stock or Company Class C Common Stock. As 
the only holders of the shares of Company Class C Common Stock, the prior written consent of Cox shall be required for any ainendment of the Amended 
and Restated Certificate oflnco1poration or Bylaws that would adversely affect the Company Class C Common Stock held by any Cox Party in a 
significant manner as compared to other existing shares of Company Common Stock or Company Class B Common Stock. 

Section 7 .2 ~~; No UJird-Party Benefjcjarje5. Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement shall be assigned, in whole or in pa1t, by either pa1ty without the prior written consent of the other party. Any purported assignment without 
such prior \¥ritten consent shall be null and void and of no effect. Subject to the preceding sentences, this Agreement shall be binding upon, inm·e to the 
benefit of, and be enforceable by, the pa1ties and their respective successors (including, in the case of the Company, any successor publicly traded Person 
resulting from a reorganization of the Company) and assigns. Except pursuant to Section 2.6, this Agreement shall not confer any rights or remedies upon 
any Person other than the patties to this Agreement and their respective successors and pennitted assigns. 
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Section 7. 3 ~g Effect; Entire Agi;eement. This Agreement and all of the provisions hereof shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns and executors, administrators and heirs. Cox shall cause the Cox Parties to comply 
with this Agreement, and A/N shall cause the A/N Parties to comply with this Agreement. This Agreement, the Existing A/N Letter Agreement and the 
Cox Letter Agreement set forth the entire agreement and understanding between the parties as to the subject matter hereof and merges and supersede all 
prior representations, agreements and understandings, written or oral, of any and every nattu·e among them, including the Existing Stockholders 
Agreement. 

Section 7.4 Seyerabjljty. If one or more provisions of this Agreement are held to be unenforceable under applicable Law, such provision(s) 
shall be excluded from this Agreement and the balance of this Agreement shall be interpreted as if such provisions were so excluded and shall be 
enforceable in accordance with its te1ms so long as the economic or legal substance of the transactions contemplated by this Agreement are not affected in 
any manner materially adverse to any party. 

Section 7.5 Notjces and Addsesses. Any notice, demand, request, waiver, or other commtmication tmder this Agreement shall be in writing 
and shall be deemed to have been duly given on the date of service, if personally served or sent by e-mail (provided that no transmission error is received 
by the sender); on the business day after notice is delivered to a cotu-ier or mailed by express mail, if sent by cotu-ier delivery service or express mail for 
next day delive1y ; and on the third day after mailing, if mailed to the party to whom notice is to be given, by first class mail, registered, rettun receipt 
requested, postage prepaid and addressed as follows: 

If to the Company or Cha1t er Holdings LLC: 

Cha1t er Commtmications, Inc. 
400 Washington Blvd. 
Stamford, CT 06902 
Attention: [0 • ] 

Email: [0 • ] 

with a copy (which shall not constitllte notice) to: 

Wachtel!, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention: Steven A. Cohen, Esq. 

John L. Robinson, Esq. 
Steven R. Green, Esq. 

Email: sacohen@wlrk.com 

Ifto Cox: 

jlrobinson@wlrk.com 
srgreen@wlrk.com 

Cox Ente1p11ses, Inc. 
[•] 
Attention: [ • ] 
E-Mail: [• ] 

with a copy (which shall not constitllte notice) to: 
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Latham & Watkins LLP 
555 Eleventh Street, NW Suite 1000 
Washington, D.C. 20004 
Attention: Matthew Brill; Bradley Faris; Victoria VanStekelenburg 
Email: matthew.brill@lw.com; bradley.faris@lw.com; 
victoria.vanstekelenburg@lw.com 

Ifto A/N: 

A/N Partnership 
[•] 
Attention: [ • ] 
E-Mail: [• ] 

with a copy (which shall not constitute notice) to: 

AIN 
One World Trade Center, 
New York, New York 10007 
Attention: [0 • ] 

Email: [0 • ] 

with a copy (which shall not constitute notice) to: 

Paul, Weiss, Rifkind, Whatton & Gan-ison LLP 
1285 Avenue of the Americas 
New York, New York 10019 
Attention: [ • ] 
Email: [• ] 

Section 7. 6 Goveming~. This Agreement shall be govemed by and constmed in accordance with the Laws of the State of Delaware, 
without giving effect to any choice oflaw or conflict oflaw provision or mle (whether of the State of Delaware or any other jm-isdiction) that would cause 
the application of the Law of any jurisdiction other than the State of Delaware. 

Section 7. 7 Heading~. The headings in this Agreement are for convenience of reference only and shall not constitute a patt of this 
Agreement, nor shall they affect its meaning, constmction or effect. 

Section 7. 8 C01wtem1111s. This Agreement may be executed via e-mail or pdf and in any number of counterpait s, each of which shall be 
deemed to be an ot-iginal instmment and all of which together shall constitute one and the same instrument. 

Section 7. 9 Ftut her Assurances. Each patty shall cooperate and take such action as may be reasonably requested by the other patty in order 
to carry out the provisions and ptuposes of this Agreement and the transactions contemplated hereby; P.rovided, however, that no patty shall be obligated to 
take any actions or om.it to take any actions that would be inconsistent with applicable Law. At such times as an Investor Patty may reasonably request, the 
Company will provide each Investor Patty with information regarding the ntuuber of shares of Company Common Stock outstanding and, calculated 
separately, on a Fully Exchanged Bas.is and fully diluted bas.is. 
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Section 7. 10 Remedies. In the event of a breach or a threatened breach by any party to this Agreement of its obligations under this 
Agreement, any party injured or to be injured by such breach shall be entitled to specific pe1fo1mance of its rights under this Agreement or to injunctive 
relief, in addition to being entitled to exercise all rights provided in this Agreement and granted by Law, it being agreed by the parties that the remedy at 
Law, including moneta1y damages, for breach of any such provision will be inadequate compensation for any loss and that any defense or objection in any 
action for specific performance or injunctive relief for which a remedy at Law would be adequate is waived. 

Section 7. 11 Jurisdiction and Venue. The parties hereto hereby u1·evocably submit to the jurisdiction of the Delaware Court of Chancery or, 
in the event (but only in the event) that such coUlt does not have subject matter jUl-isdiction over such action or proceeding, in the United States Disti-ict 
CoUlt for the Disti-ict of Delaware in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents refe!l'ed to in 
this Agreement, and in respect of the tl'ansactions contemplated hereby, and hereby waive, and agree not to assert, as a defense in any action, suit or 
proceeding for the interpretation or enforcement hereof or of any such document, that it is not subject thereto or that such action, suit or proceeding may not 
be brought or is not maintainable in the Delaware CoUlt of Chancery, or in the event (but only in the event) that such coUlt does not have subject matter 
jUl-isdiction over such action or proceeding, in the United States Disti-ict CoUlt for the Disti-ict of Delaware, or that this Agreement or any such document 
may not be enforced in or by such coUlts, and the parties hereto u1·evocably agree that all clainis with respect to such action or proceeding shall be heard 
and determined in the Delaware Court of Chance1y, or in the event (but only in the event) that such court does not have subject matter jUl-isdiction over 
such action or proceeding, in the United States Disti-ict CoUlt for the Disti-ict of Delaware. The pa1ties hereto hereby consent to and grant the Delaware 
CoUlt of Chance1y, or in the event (but only in the event) that such coUlt does not have subject matter jUl-isdiction over such action or proceeding, the 
United States Disti-ict Court for the Disti-ict of Delaware, jUl-isdiction over the person of such parties and, to the extent permitted by Law, over the subject 
matter of such dispute and agree that mailing of process or other papers in connection with any such action or proceeding in the manner provided in Section 
7.5 or in such other manner as may be pennitted by Law shall be valid and sufficient service thereof. EACH OF THE PARTIES IRREVOCABLY AND 
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHTS TO TRIAL BY 
JURY IN CONNECTION WITH ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

Section 7. 12 Adjustinents. References to numbers of shares and to SUlllS of money contained herein shall be adjusted to account for any 
reclassification, exchange, substitution, combination, stock split or reverse stock split of the shares. 

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK} 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date and year first above written. 

CHARTER COMMUNICATIONS, INC. 

By -----------------------
Name: 
Title: 

COX ENTERPRISES, INC. 

By -----------------------
Name: 
Title: 

ADVANCE/NEWHOUSE PARTNERSHIP 

By -----------------------
Name: 
Title: 

[Signature Page to Stockholders Agreement] 



Exhibit G 

AMENDED AND RESTATED TAX RECEIVABLES AGREEMENT 

This AMENDED AND RESTATED TAX RECEIVABLES AGREEMENT (as amended from time to time in accordance with its tenus, 
this "_L\.greement"), dated as of [ ], by and among Advance/Newhouse Partnership, a New York partnership ("ei.Ll:f"), Cox Enterprises, Inc., a Delaware 
corporation ("Cox," and each of Cox and AIN, a "TRA Pat:!Y." and together, the "TRA Parties"), Chatter Communications, Inc., a Delaware cotporation 
("~ ") and CCH II, LLC, a Delaware limited liability company (together with any other Person or Persons in the Charter Group who holds any Units, 
the "Chart.er Member"). 

WHEREAS, AIN, Chatter and CCH II, LLC previously entered into that certain Tax Receivables Agreement, dated as of May 18, 2016, 
by and among AIN, Chatter and CCH II, LLC (the "Existing Tax Receivables Agreement"), in connection with A/N's contribution of all of its interest in 
the Time Wamer Ente1tainment-Advance/Newhouse Partnership, a New York general partnership, to Chatter Holdings (the "A/N Contrjbutjon") ptu·suant 
to that certain Contribution Agreement, dated as of March 31, 2015, as amended as of May 23, 2015 (as amended, the "A/N Contribution Agieement"); 

WHEREAS, in connection with the A/N Contribution, A/N received Chatter Holdings Class B Common Units (the "~ 
Exchangeable Interests"), which Class B Exchangeable Interests are exchangeable with Chatter Holdings or Chatter for cash or Class A Common Stock of 
Chatt er (the "Class A Commop Stock") (such exchange, an "A/N Exchang-.") as provided for under that certain Amended and Restated Exchange 
Agreement, dated as of the date hereof, by and among Chatter, CCH II, LLC, Charter Holdings, A/N and Cox (the "Exchange Agreement"); 

WHEREAS, Cox, Charter and Chatter Communications Holdings, LLC, a Delaware limited liability company ("Charter Holding~") 
entered into that certain Transaction Agreement, dated as of [ • ], 2025 (as amended, the "Cox Transaction Agreement"), ptu·suant to which, among other 
things, Cox contributed all of its interest in the Membership Interests (as defined in the Cox Transaction Agreement) to Chatter Holdings, in the manner 
and on the tenus and conditions set forth in the Cox Transaction Agreement (the "Cox Contribution"); 

WHEREAS, in connection with the Cox Contribution, Cox received, among other things, Chatter Holdings Class C Common Units and 
Chatt er Holdings [convertible preferred units] which are convertible into Class C Common Units (such Class C Common Units issued in connection with 
the Cabot Contribution or received upon conversion of the [conve1tible preferred units], the "Class C Exchangeable Iptere§fs"), which Class C 
Exchangeable Interests are exchangeable with Charter Holdings or Columbus for cash or Class A Common Stock of Charter (such exchange, a "Cox 
Exchangf ' and each Cox Exchange and A/N Exchange, an "Exchang£") as provided for under the Exchange Agreement; 

WHEREAS, Exchanges shall be effected pursuant to the Exchange Agreement and other sales, exchanges, or distributions (including 
deemed distributions), however effectuated, including by way of redemption, of Class B Common Units, Class C Common Units, Conve1tible Preferred 
Units, or [ • ]l (together, the "Units") may be effected ptu-suant to the LLC Agreement in transactions that may result in the recognition of gain or loss for 
U.S. Federal Income Tax purposes by a TRA Party (each, a "Taxable Exchang£"), as described herein; 

1 Note to Draft: To refer to Cox's prefen-ed units if not already covered. 



WHEREAS, Chart.er Holdings will have in effect an election under Section 754 of the Intemal Revenue Code of 1986, as amended (the 
"Code"), for each Taxable Year (as defined below) in which any Taxable Exchange occurs, which election may result in a Basis Adjustment (as defined 
herein) to the tangible and intangible assets owned by Chatt er Holdings as of the date of any such Taxable Exchange; 

WHEREAS, the income, gain, loss, expense and other Tax (as defined herein) items of the Chatt er Group may be affected by the Basis 
Adjustment (as defined herein); and 

WHEREAS, the parties to this Agreement desire to make ce1tain arrangements with respect to the effect of the Basis Adjustment on the 
actual liability for Covered Taxes (as defined herein) of the Chatt er Group and amend and restate the Existing Tax Receivables Agreement on the tenus set 
forth herein. 

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth herein, and intending to be 
legally bound hereby, the patt ies hereto agree as follows: 

ARTICLE I 

Definitions 

Section 1.01. Definitions. As used in this Agreement, the tellllS set forth in this Article I shall have the following meanings (such meanings to be 
equally applicable to both the singular and phu·al fotms of the tetms defined). Except as othetw ise provided herein, any capitalized tellllS used and not 
defined herein shall have the meanings set forth in the LLC Agreement. Any reference in this Agreement to Chatt er, the Chatt er Member, A/N or Cox 
shall be deemed to include such patty's successors in interest to the extent such successors in interest have become Members of Chatt er Holdings in 
accordance with the provisions of the LLC Agreement. 

"A/N" is defined in the preamble. 

"A/N Contribution" is defined in the recitals. 

"A/N Contribution Agi:eement" is defined in the recitals. 

"A/N Exchangf' is defined in the recitals. 

"Accountjng .Eimi" means, as of any time, the accotmting fom that prepares the computation of Covered Tax Benefit and Covered Tax 
Detriment for Chatt er. 
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' \6,greed Rate" means the Applicable Rate (as defined in the LLC Agreement). All accmed and unpaid interest using the Agreed Rate 
shall be capitalized and added to the unpaid principal amount on the last day of each Fiscal Quatter. 

"fi,gi:eement" is defined in the preamble. 

"Attributable" means, with respect a TRA Patty for a Covered Taxable Year, determined by reference to: 

(i) with respect to a Basis Adjustment, the portion of such Basis Adjustment relating to the Units delivered to the Chatt er Member 
by such TRA Party in Taxable Exchanges dtu-ing the applicable Covered Taxable Year, determined separately with respect to each TRA Patty; and 

(ii) with respect to any deduction of the Chatter Group in respect of Imputed Interest, the amount of Imputed Interest that such TRA 
Patty is required to include in income for the applicable Covered Taxable Year (without regard to whether such TRA Patty is actually subject to Tax 
thereon). 

"Audit Committee" means the audit committee of Chatt er. 

"Basis Adjustment" means the increase or decrease to the Tax basis of an Exchange Asset under Sections 732, 734(b) and 1012 of the 
Code (in situations where, as a result of one or more Exchanges, Chart.er Holdings becomes an entity that is disregarded as separate from its owner for U.S. 
Federal Income Tax purposes) or under Sections 734(b), 743(b) and 754 of the Code (in situations where, following an Exchange, Chatt er Holdings 
remains in existence as an entity for U.S. Federal Income Tax ptuposes) and, in each case, comparable sections of state and local Tax laws, in each case 
solely in connection with any Taxable Exchange. To the extent penuitted by law, any amount paid ptu·sttant to this Agreement shall be taken into account 
in computing such Basis Adjustments. For the avoidance of doubt, payments under this Agreement shall not be treated as resulting in a Basis Adjustment 
to the extent such payments are treated as Imputed Interest. 

"Basis Schedule" is defined in Section 2.01 of this Agreement. 

"Business DaY." means any calendar day that is not a Saturday, Sunday or other calendar day on which banks are required or authorized to 
be closed in the City of New York. 

"Change Notice" is defined in Section 4.01 of this Agreement. 

"Chart.er" is defined in the preamble. 

"Chart.er Holding~" is defined in the recitals. 

"Chart.er Member" is defined in the preamble. 

"Charter Member Pa~ " is defined in Sectjop 6 91 of this Agreement. 
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"Class B Exchangeable Interests" is defined in the recitals. 

"Class C Exchaneeab]e Interests" is defined in the recitals. 

"Code" is defined in the recitals. 

"Covered Tax Benefits" for any Covered Taxable Year means 50% of the Realized Tax Benefits (defined below). 

"Covered Tax Detriment" for any Covered Taxable Year means 50% of the Realized Tax Detriment (defined below). 

"Covered Taxable Year" means any Taxable Year of the Charter Group ending after the Closing Date (as defined in the Cox Transaction 
Agreement) and on or before the end of the fast Taxable Year ending after all Taxable Exchanges have occw1·ed and in which all related Realized Tax 
Benefits and Realized Tax Detriments have either been utilized or have expired. 

"Covered Taxes" means Federal Income Taxes, and U.S. state and local income Taxes measured with respect to net income or net profit. 

"Cox" is defined in the preamble. 

"Cox Contribution" is defined in the recitals. 

"Cox Exchang!,;'' is defined in the recitals. 

"Cox Transaction Agreen1eut" is defined in the re-citals. 

"Determination" shall have the meaning ascribed to such te1m in Section 1313(a) of the Code or similar provision of state or local income 
or franchise Tax law, as applicable; provided, however, that such term shall be deemed to include any settlement as to which a TRA Party has consented 
pw-suant to Section 7.01. 

"Early,: Termination Effective Date" means (a) with respect to an early te1mination pursuant to Section 5.01(,a), the date an Early 
Tennination Notice is delivered, and (b) with respect to an early termination pw-suant to Section 5.0l(hl, the date of the applicable Material Breach. 

"Early,: Tennination Notice" is defined in Section 5.02 of this Agreement. 

"Early,: Tennination PaY.ment" is defined in Section 5.01 of this Agreement. 

".!a!:!Y. Tennination Reference Date" has the meaning assigned to it in Section 5.02. 

"w,wwg~" is defined in the recitals. 

"Exchange Act" means the Securities and Exchange Act of 1934, as amended, and applicable m ies and regulations thereunder, and any 
successor to such statute, mies or regulations. 

"w,wwg~ greemept" is defined in the recitals. 
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"~g~" means the assets owned by Chart.er Holdings, or by any of its direct or indirect Subsidiaries treated as a partnership or 
disregarded entity (but only if such indirect Subsidiaries are held only through Subsidiaries treated as partnerships or disregarded entities), for purposes of 
the applicable Tax, as of an applicable Exchange Date (and any asset whose Tax basis is detennined, in whole or in part, by reference to the adjusted basis 
of any such asset). 

"~g~" means a date on which a Taxable Exchange is effected. 

"~g Tax Rec-eivables Agreen1ent" is defined in the re-citals. 

"Federal Income Tax" means any Tax imposed under Subtitle A of the Code or any other provision of U.S. Federal income Tax law 
(including, without limitation, the Taxes imposed by Sections 11, 55, 881, 882, 884 and 1201(a) of the Code), and any interest, additions to Tax or penalties 
applicable or related to such Tax. 

"Fiscal Ouatter" means any fiscal quatter of any fiscal year of the Chatter Group. 

"Governmental Enti!)(" means any federal, state, local, provincial or foreign govemment or any court of competent jurisdiction, 
administrative agency or commission or other govemmental authority or instrumentality, whether domestic or foreign. 

",!ivpothetical Tax Liabili!Y." means, with respect to any Covered Taxable Year, the liability for Covered Taxes of the Chatt er Group using 
the same methods, elections, conventions and similar practices used on the Chatter Group's actual Tax Retums but computed using the Non-Stepped Up 
Tax Basis for the Exchange Assets and excluding any deduction attributable to the hnputed Interest for such Covered Taxable Year. Hypothetical Tax 
Liability shall be detennined without taking into account the canyover or carryback of any Tax item or attribute ( or portion thereof) that is available for use 
because of any Basis Adjustments or any hnputed Interest. 

"hnputed Interest" means any interest imputed under Section 1272, 1274 or 483 or other provision of the Code (or any successor U.S. 
Federal Income Tax statute) and the similar section of the applicable U.S. state or local income Tax law with respect to the Chart.er Member's payment 
obligations under this Agreement. 

"IRS" means the U.S. Intemal Revenue Service. 

"~greement" means the Second Amended and Restated Limited Liability Company Agreement of Chatt er Holdings, by and among 
Chatt er, A/N, Cox and Chatter Holdings, dated as of the date hereof, as such agreement may be amended from time to time in accordance with its tenns. 

"Material Breach" means the (i) material breach by Chatt er of an obligation under this Agreement that cannot be cured or has not been 
cured within ninety (90) Business Days after Chart.er receives notice thereof from any TRA Patty or (ii) the rejection of this Agreement by operation of law 
in a case commenced in bankruptcy or otherwise. 
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"Non-Stepped Up Tax Basis" means, with respect to any Exchange Asset at any time, the Tax basis that such asset would have had at 
such time if no Basis Adjustments had been made. 

"Person" means and includes any individual, fum, cotporation, partnership (including, without limitation, any limited, general or limited 
liability partnership), company, limited liability company, trust, joint venture, association, joint stock company, unincorporated organization or similar 
entity or Govemmental Entity. 

"Proceedjng-" is defined in Sectjgn 8 08 of this Agreement. 

"Proposed EarlY. Te1mination PaY.ment'' is defined in Section 5.02 of this Agreement. 

"Realized Tax Benefit" means, for a Covered Taxable Year, the excess, if any, of the Hypothetical Tax Liability for such Covered Taxable 
Year over the actual liability for Covered Taxes of the Cha1t er Group for such Covered Taxable Year. To the extent peimitted by law, any amount paid 
pursuant to this Agreement shall be taken into account in computing the Realized Tax Benefit. If all or a portion of the actual liability for such Taxes for 
the Covered Taxable Year arises as a result of an audit by a Taxing Authority, such actual liability and the con-esponding Hypothetical Tax Liability shall 
not be included in detenuining the Realized Tax Benefit unless and until there has been a Determination with respect to such actual liability. 

"Rea)jzed Tax Detrjment" means, for a Covered Taxable Year, the excess, if any, of the actual liability for Covered Taxes of the Cha1ter 
Group for such Covered Taxable Year over the Hypothetical Tax Liability for such Covered Taxable Year. To the extent pe1mitted by law, any amount paid 
pursuant to this Agreement shall be taken into account in computing the Realized Tax Detriment. If all or a po1tion of the actual liability for such Taxes for 
the Covered Taxable Year arises as a result of an audit by a Taxing Authority, such actual liability and the con-esponding Hypothetical Tax Liability shall 
not be included in detenuining the Realized Tax Detriment unless and until there has been a Determination with respect to such actual liability. 

"Reconciliation Procedures" means those procedures set forth in Section 8.09 of this Agreement. 

"Revised Schedule" is defined in Section 2.02(hl of this Agreement. 

"Senjgr Obj jg~ " is defined in Sectjgp 6 OJ of this Agreement. 

"SubsidifilY.'' means, as of the relevant date of determination, with respect to any Person, any corporation or other Person of which 50% 
or more of the voting power of the outstanding voting equity sectu-ities or 50% or more of the outstanding economic equity interest is held, directly or 
indirectly, by such Person. 

"SubsidifilY. Stock" means any stock or other equity interest in any Subsidia1y of Cha1t er that is treated as a corporation for U.S. federal 
income tax purposes. 
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"Il!.~." or "Il!~" means (a) any and all U.S. federal, state, local, and foreign taxes, assessments or similar charges that are based on or 
measured with respect to net income or profits, and any interest penalties or other additional amounts related to such Tax, (b) liability for the payment of 
any amount of the type described in the preceding clause (a) as a result of being a member of an affiliated, consolidated, combined or unitary group, and (c) 
liability for the payment of any amounts as a result of being party to any tax sharing agreement (other than this Agreement) or as a result of any express or 
implied obligation to indemnify any other person with respect to the payment of any amount described in the immediately preceding clauses (a) or (b) 
( other than an obligation to indemnify under this Agreement). 

'Tax Bepefjt PaYWW" is defined in Sectjop 3 91 Ou of this Agreement. 

"Tax Benefit Schedule" is defined in Section 2.02(,a) of this Agreement. 

"Tax Retmn" means any rettun, filing, report, questionnait·e, info=tion statement or other document requit·ed to be filed, including 
amended returns that may be filed, for any taxable period with any Taxing Authority (whether or not a payment is required to be made with respect to such 
filing). 

"Taxable Exchangf' is defined in the recitals. 

"Taxable Year" means a taxable year as defined in Section 441(b) of the Code or comparable section of U.S. state or local income or 
franchise Tax law, as applicable (and, therefore, for the avoidance of doubt, may include a period ofless than 12 months for which a Tax Rettun is made) . 

"Ii!.lw!g Authori!Y." means the IRS and any domestic, federal, national, state, county or municipal or other local government, or any 
subdivision, agency, commission or authority thereof, or any quasi-governmental body exercising any taxing authority or any other authority exercising Tax 
regulato1y authority. 

"TRA Pa1:!Y." or "TRA Parties" is defined in the preamble. 

"TreastuY. Regulations" means the final, tempora1y and proposed regulations under the Code promulgated from time to time (including 
coll'esponding provisions of succeeding provisions) as in effect for the relevant taxable period. 

"Units" is defined in the recitals. 

''Valuation Assumptions" means, as of an Early Tennination Effective Date, the assumptions that: 

(i) subject to clause (ii) below, in each Taxable Year ending on or after such Early Tennination Effective Date, Cha1ter will 
have taxable income sufficient to fully use the deductions arising from the Basis Adjustments and the hnputed Interest dtu-ing such Taxable Year 
or futtu·e Taxable Years (including, for the avoidance of doubt, Basis Adjustments and Imputed Interest that would result from future Tax Benefit 
Payments that would be paid in accordance with the Valuation Assumptions) in which such deductions would become available; 
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(ii) the U.S. federal income tax rates that will be in effect for each such Taxable Year will be those specified for each such 
Taxable Year by the Code and other applicable law as in effect on the Early Tennination Effective Date, except to the extent any change to such 
tax rates for such Taxable Year have already been enacted into law and the taxable income of Chatter will be subject to such maximum applicable 
tax rates for each Covered Tax; 

(iii) any loss canyovers or canybacks (without duplication) generated by any Basis Adjustment or Imputed Interest 
(including any such Basis Adjustment or Imputed Interest generated as a result of payments made or deemed to be made under this Agreement) 
and available (taking into account any known and applicable limitations) as of the Early Tennination Effective Date will be used by Chatter 
ratably from such Early Tennination Effective Date through (A) the scheduled expiration date of such loss canyovers (if any) or (B) if there is no 
such scheduled expiration, then the Taxable Year that includes the fifth (5th) anniversaty of the Early Tennination Effective Date (by way of 
example, if on the Early Tennination Effective Date Charter had $100 of net operating losses that is scheduled to expire in 10 years, $10 of such 
net operating losses would be used in each of the 10 consecutive Taxable Years beginning in the Taxable Year that includes such Early 
Tennination Effective Date); 

(iv) 
Change of Control; and 

any Subsidiaty Stock will be deemed never to be disposed of except if Subsidiaty Stock is directly disposed of in the 

(v) any future payment obligations pursuant to this Agreement will be satisfied on the date that any Tax Return to which any 
such payment obligation relates is required to be filed, excluding any extensions. 

ARTICLE II 

Determination of Realized Jax Benefit or Bea1ized Jax Detritnent 

Section 2.01. Basis Schedule. Within 120 days after the due date (including extensions) for the U.S. Federal Income Tax Return of Charter for a 
Covered Taxable Year, Chatter shall deliver to each TRA Party a schedule (the "Basis Schedule") that shows, in reasonable detail necessaty to pe1fotm the 
calculations required by this Agreement, (i) the Basis Adjustment with respect to the Exchange Assets as a result of the Taxable Exchanges effected during 
such Covered Taxable Year or any prior Covered Taxable Year, if any, calculated in the aggregate, (ii) the Non-Stepped Up Tax Basis of the Exchange 
Assets as of each applicable Exchange Date, if any, (iii) the period (or periods) over which the Exchange Assets are amottizable and/or depreciable and (iv) 
the period (or periods) over which each Basis Adjustment is amortizable and/or depreciable, in the case of each of clauses (i) through (iv), w-ith respect to 
such TRA Patty and with respect to all other TRA Parties. 
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Section 2.02. (a) Tax Benefit Schedule. Within 120 days after the due date (including extensions) for the U.S. Federal Income Tax Ret.um of Chatt er 
for a Covered Taxable Year, Chatt er shall provide to such TRA Party a schedule (the "Tax Benefit Schedule") showing the computation of the Covered Tax 
Benefit (if any), the Covered Tax Detriment (if any) and the Tax Benefit Payment (detemtined in accordance with Sectjon 3 0)0).).) (if any) for such 
Covered Taxable Year, in each case, with respect to such TRA Patty, together with work papers providing reasonable detail regarding the computation of 
such items. Charter shall allow such TRA Patty reasonable access to the appropriate representatives at the Charter Group and the Accounting Fitm in 
connection with its review of the Tax Benefit Schedule and work papers. Subject to the other provisions of this Agreement, the items reflected on a Tax 
Benefit Schedule shall become final 30 calendar days after delivery of such Tax Benefit Schedule to such TRA Party unless such TRA Party, dtuing such 
30 calendar day period, provides Chatt er with written notice of a material objection thereto made in good faith: proyjded that such notice shall state any 
objections, including supporting calculations, and such TRA Party shall allow Chatt er reasonable access to the appropriate representatives of such TRA 
Patty, its Subsidiaries and the accounting fum (if any) that assisted in the preparation of the calculations, in connection with Chatt er 's review of such 
calculations. If the parties, negotiating in good faith, are unable to successfully resolve the issues raised in such notice within 15 calendar days, Chart.er and 
such TRA Patty shall employ the Reconciliation Procedm·es. 

(b) Revised Schedule. Notwithstanding that the Covered Tax Benefit (if any), the Covered Tax Dettintent (if any) and the Tax 
Benefit Payment (if any) for a Covered Taxable Year with respect to a TRA Party may have become final under Section 2.02W., such items shall be revised 
to the extent necessaty to reflect (i) a Detenuination, (ii) inaccura.cies in the original computation as a result of factual infonuation that was not previously 
taken into account, (iii) a change attributable to a canyback or canyfotw ard of a loss or other Tax item, (iv) a change attributable to an amended Tax Rettun 
filed for such Covered Taxable Year (.nrgyjded. however. that such a change attributable to an audit of a Tax Return by an applicable Taxing Authority 
relating to the deductibility of depreciation or amortization deductions attributable to any Basis Adjusttuent shall not be taken into account under this 
Section 2.02ili). unless and until there has been a Detemtination with respect to such change) or (v) to comply with the expett's detennination under the 
Reconciliation Procedtu·es. The parties shall cooperate in connection with any proposed revision to the Covered Tax Benefit (if any), the Covered Tax 
Dettuuent (if any) and the Tax Benefit Payment (if any) for a Covered Taxable Year. If Chatt er or such TRA Patty proposes a change to such an item, such 
patty shall provide to such TRA Patty or Charter, respectively, a schedule (a ''Reyjsed Schedu)e") showing the computation and explanation of such 
revision, together with work papers providing reasonable detail regarding the computation of such items. Subject to the other provisions of this Agreement, 
such revised Covered Tax Benefit (if any), revised Covered Tax Dettintent (if any) and/or revised Tax Benefit Payment (if any) shall become final 30 
calendar days after delivety of such Revised Schedule unless the receiving patty, during such 30 calendar day period, provides written notice of a material 
objection thereto made in good faith. If the parties, negotiating in good faith, are unable to successfully resolve the issues raised in such notice within 15 
calendar days, Chart.er and such TRA Patty shall employ the Reconciliation Procedures. 
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(c) Applicable PrinciQles. Subject to Section 3.05 and Section 6.03, it is the intention of the parties for the Chart.er Member to pay 
the TRA Parties 50% of the additional Covered Taxes that the Chatter Group would have been requit·ed to pay on Tax Retums that have actually been filed 
had those Tax Retums been computed by reference to Non-Stepped Up Tax Basis for the Exchange Assets and excluding any deductions attributable to 
Imputed Interest and this Agreement shall be inte1preted in accordance with such intention. Such amount shall be detennined using a "with and without" 
methodology. Carryovers or canybacks of any Tax item shall be considered to be subject to the mies of the Code (or any successor U.S. Federal Income 
Tax statute) and the Treastuy Regulations or the appropriate provisions of U.S. state and local income and franchise Tax law, as applicable, goveming the 
use, limitation and expit·ation of carryovers or cany backs of the relevant type. If a canyover or carryback of any Tax item includes a po,tion that is 
attributable to the Basis Adjustment and another po,tion that is not, such po,tions shall be considered to be used in the order determined using such "with 
and without" methodology. 

ARTICLE III 

Jax Benefit PaY.11WW. 

Section 3.01. PaYJnents. (a) Within 3 Business Days after a Tax Benefit Schedule delivered to a TRA Pa,ty for any Covered Taxable Yeai· becomes 
final in accordance with Section 2.02(a), the Cha,t er Member shall pay to such TRA Patty for such Covered Taxable Year an aiuount equal to the Tax 
Benefit Payment (detennined in accordance with Section 3.01(,b)) that is Attributable to such TRA Pa,ty. Each Tax Benefit Payment shall be made by wit·e 
transfer of itumediately available funds to the bank accounts of such TRA Pa,ty previously designated by such TRA Patty to the Cha,ter Member. 

(b) A "Tax Benefit PaYJnent" in respect of a TRA Pa,ty for a Covered Taxable Year shall mean an amount, not less than zero, equal 
to the aiuount of Covered Tax Benefits Attributable to such TRA Pa,ty, if any, for such Covered Taxable Year; 

increased by: 

( I) any increase in the Covered Tax Benefit Attributable to such TRA Pa,ty or decrease in the Covered Tax Detriment 
Attributable to such TRA Pa,ty that has become final under Section 2.02ili); and 

(2) interest on the Covered Tax Benefit Attributable to such TRA Pa,ty calculated at the Agreed Rate from the due date 
(without extensions) for filing the U.S. Federal Income Tax Rettun of Cha,ter for such Taxable Year until the date of payment by 
the Cha,t er Member to such TRA Pa,ty under this Section 3.01; 

and decreased, but without duplication of aiuounts rellllbursed ptu-suant to Section 3.02, by: 

(3) any Covered Tax Detriment Attributable to such TRA Patty for a previous Covered Taxable Year; and 
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( 4) any decrease in the Covered Tax Benefit Attributable to such TRA Party or increase in the Covered Tax Detriment 
Attributable to such TRA Party that has become final under Section 2.02(hl; 

Jlrovided, however, that the amounts described in Section 3.01(2).(l)., ill. and@. shall not be taken into account in determining a Tax Benefit Payment with 
respect to a TRA Party attributable to any Covered Taxable Year to the extent that such amounts were taken into account in detennining any Tax Benefit 
Payment with respect to such TRA Party in a preceding Covered Taxable Year. 

Section 3.02. Rejmhm;semept aod IpdempjfjcM.jop. To the extent that there is a Detennination that a deduction for depreciation or amortization 
attributable to a Basis Adjustment which was taken into account in computing a Tax Benefit Payment is not available, the TRA Party that received such 
Tax Benefit Payment shall promptly (i) reimburse Charter for any prior payment made to such TRA Party in respect of such deductions for depreciation or 
amortization (including, for the avoidance of doubt, any deductions resulting from additional basis arising from amounts previously paid ptu·suant to this 
Agreement) and (ii) without duplication, indemnify Chatter and hold it hamtless with respect to fifty percent (50%) of any interest or penalties and any 
other losses in respect of the disallowance of such deductions (together with reasonable attomeys' and accountants' fees inctm·ed in connection with any 
related Tax contest, but the indemnity for such reasonable attomeys' and accountants' fees shall only apply to the extent such TRA Patty is pennitted to 
control such contest) . For the avoidance of doubt, the parties agree and acknowledge that the TRA Parties shall not have any payment or reimbursement or 
indemnification obligation to the Chatter Member in respect of any Covered Tax Detriment, except as contemplated by this Section 3.02 and except for the 
reduction (but not below zero) of amounts that would otherwise be due a TRA Patty pursuant to Section 3. 0 I (hl.. For the further avoidance of doubt and by 
way of example, if $20 of depreciation is claimed in Year I resulting in a $10 Realized Tax Benefit and Tax Benefit Payment of $5 to a TRA Patty in Year 
2 and total Tax Benefit Payments of$1 to such TRA Patty in subsequent years in respect of Realized Tax Benefits from additional basis arising from such 
Tax Benefit Payments, and the Year I depreciation is later disallowed by the IRS, the amount of the payment from such TRA Party to the Chatter Member 
under this Section 3.02 shall include an amount equal to the sum of all Tax Benefit Payments paid with respect to such disallowed depreciation prior to the 
Detenuination (up to $6) plus fifty percent (50%) of the amount of interest, penalties or other losses, if any (and attomeys' and accountants' fees, if 
applicable), paid by the Chatter Group with respect to such disallowed depreciation. Additionally, ifSectjop 3 OS or Sectjop 6 03 is applied to allocate the 
Realized Tax Benefits or Tax Benefit Payments, respectively, between the TRA Parties, and the Tax Benefit Payment with respect to a TRA Patty is 
subsequently adjusted ptu-suant to Section 2.02(.a). or Section 8.09, then the allocation between the TRA Parties ptu·suant to Section 3.05 or Section 6.03 (as 
applicable) shall be recalculated, and any TRA Party that received a Tax Benefit Payment in accordance with the initial allocation that is in excess of its 
recalculated allocation shall promptly reimbm·se Chatter the amount of such excess. Any payment made by a TRA Patty ptu-suant to this Section 3.02 shall 
be treated as a decrease in the ptu·chase price of the relevant Exchange Assets. 

Section 3.03. Tax Benefits Upon a Change of Control. Upon a Change of Control (as defined in the Exchange Agreement and the LLC Agreement), all 
Tax Benefit Payments shall be calculated by assuming, to the extent practicable, that such Change of Control did not occtu·. In the event of such a Change 
of Control, the patties to this Agreement agree to negotiate in good faith to reach an agreement regarding an Eady Tennination Payment pursuant to 

Section 5 01. 
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Section 3.04. No Duplicative Payments. No duplicative payment of any amount (including interest) will be required under this Agreement. 

Section 3.05. Pro Rata Pa~ . Notwithstanding anything in Sectjop 3 0) to the contrary, to the extent that the aggregate Realized Tax Benefits of 
the Cha1t er Group with respect to the Basis Adjustments or Imputed Interest is limited in a pa1ticular Taxable Year because the Cha1ter Group does not 
have sufficient taxable income, the Realized Tax Benefit for such Taxable Year shall be allocated among all pa1ties then-eligible to receive Tax Benefit 
Payments under this Agreement in proportion to the amounts of Realized Tax Benefit for such Taxable Year, respectively, that would have been 
Attributable to each TRA Pa1ty if the Cha1ter Group had sufficient taxable income so that there were no such limitation. 

ARTICLE IV 

Section 4.01. £!w!ge Notices. If Cha1t er, Cha1ter Holdings or any of their respective Subsidiaries receives a 30-day letter, a final audit report, a 
statuto1y notice of deficiency or similar written notice from any Taxing Authority with respect to the Tax treatment of any Taxable Exchange (a "Chang£ 
.J:::!o1il.e,"), which, if sustained, would result in (i) a reduction in the amount of Realized Tax Benefit Attributable to a TRA Party with respect to a Covered 
Taxable Year preceding the taxable year in which the Change Notice is received or (ii) a reduction in the amount of Tax Benefit Payments that the Charter 
Member will be required to pay to a TRA Pa1ty with respect to Covered Taxable Years after and including the taxable year in which the Change Notice is 
received, and which, if determined adversely to the recipient of the Change Notice or after the lapse of time would be grounds for reimbursement by such 
TRA Pa1ty under Section 3.02, prompt \¥ritten notice shall be given to such TRA Party; P.rovided, however, that failure to give such notification shall not 
affect the reimbm·sement provided under this Agreement except to the extent the reimbm·sing party shall have been actually prejudiced as a result of such 
failm·e. 

ARTICLE V 

Termination 

Section 5.01. Earlx Termination of Agi:eement; Acceleration Events . 

(a) Earlx Tennination Righ!. Cha1ter and the Cha1ter Member may tenninate this Agreement, subject to Section 2.3(i).@. of the 
Stockholders Agreement, by the Cha1ter Member paying to each TRA Pa1ty an agreed value of payments remaining to be made under this Agreement with 
respect to such TRA Pa1ty ( each, an "Earlx Tennination PaYJnent") as of the date of the Early Termination Notice ( as defined below), subject to such other 
tenus as are agreed between Cha1ter, the Cha1ter Member, and such TRA Pa1ty at the time of such Early Termination Payment. 
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(b) Acceleration upon Breach of Agreement. In the event of a Material Breach, unless otherwise waived in writing by each of the 
TRA Parties, the Early Termination Payment ( calculated as if an Early Tenuination Notice had been delivered on the date of the Material Breach) shall 
become due and payable in accordance with Sectjon 5 03 and the Agreement shall tenninate, as and to the extent provided herein. Subject to the next 
sentence, Chatter 's faihu·e to make a Tax Benefit Payment or Early Temtination Payment (along with any interest) within ninety (90) calendar days after 
the applicable payment due date (except for all or a portion of such Tax Benefit Payment or Early Tenuination Payment that is being validly disputed in 
good faith under this Agreement, and then only with respect to the amotmt in dispute) shall be deemed to constitute a Material Breach. To the extent that 
any Tax Benefit Payment is not made by the date that is ninety (90) calendar days after the relevant payment due date because Chatt er (i) is prohibited from 
making such payment tmder Sectjon 6 OJ or the temis of any agreement goveming any Senior Obligations (or other third-patty indebtedness of any 
member of the CohU11bus Group) or (ii) does not have, and despite using commercially reasonable efforts has not obtained, sufficient fimds to make such 
payment, such failure will not constitute a Material Breach; provided that (A) such payment obligation nevertheless will accrue for the benefit of the TRA 
Parties, (B) Chatter shall pay the entirety of the tmpaid amotmt (along with any applicable interest) promptly (and in any event, within twenty (20) 
Business Days) after the date on which Chatt er is not prohibited from making such payment tmder Section 6.01 or the temis of the agreements goveming 
the Senior Obligations ( or other third-patty indebtedness of any member of the Columbus Group) and Chatt er has sufficient fimds to make such payment 
and (C) the faihu·e of Chatt er to take actions contemplated in clause (B) as and when required thereby will constitute a Material Breach; provided fiuther 
that that the interest provisions of Section 6.02 shall apply to such late payment. It shall be a Material Breach if Chatter makes any distribution of cash or 
other propetty (other than shares of Class A Common Stock) to its stockholders (in their capacity as such) or uses cash or other propetty to repurchase any 
capital stock of Chatt er (including Class A Common Stock), in each case, before (x) all Tax Benefit Payments (along with any applicable interest 
contemplated by this Agreement) that are due and payable as of the date Chatter enters into a binding commitment to make such distribution or repurchase 
have been paid or (y) sufficient fimds for the payment of all Tax Benefit Payments (along with any interest contemplated by this Agreement) that are due 
and payable on the date of the distribution or repurchase have been reserved therefor. Charter shall use commercially reasonable effotts to (I) obtain 
sufficient available fimds for the purpose of making Tax Benefit Payments tmder this Agreement and (2) avoid entering into any agreements that could be 
reasonably anticipated to materially delay the tinting of the making of any Tax Benefit Payments under this Agreement. 

(c) Upon payment of the Early Tenuination Payment with respect to each of the TRA Parties by the Chatter Member, the Chatter 
Member shall have no fiuther payment obligations tmder this Agreement, other than for any (i) Tax Benefit Payment with respect to a TRA Patty agreed to 
by the Chart.er Member and such TRA Patty as due and payable but unpaid as of the Early Temtination Notice and (ii) any Tax Benefit Payment due to a 
TRA Patty for the Covered Taxable Year ending with or including the date of the Early Tenuination Notice (except to the extent that the amotmt described 
in clause (i) or (ii) is included in the Early Temtination Payment), which payment obligations shall survive the temtination of, and be calculated and paid in 
accordance with, this Agreement. 
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Section 5.02. Early Tennination Notice. If Chatt er and the Chart.er Member choose to request early tenuination under Section 5.01(.al above, or in the 
case of a tenuination pursuant to Section 5.0l(hl, Chart.er and the Chatt er Member shall deliver to each TRA Party a notice (the "Early Tenuination 
~ ") specifying Chatt er and the Chatt er Member's intention to request early tennination or the event causing a tenuination pursuant to Sectjop 5 0) (Ju, 
as applicable, and showing in reasonable detail its calculation of the Early Tennination Payment with respect to such TRA Patty ( each, a "ProP.osed Early 
Tenuination PaY.ment"). At the time (a) Chart.er and the Chatt er Member deliver the Early Tennination Notice to the TRA Patt ies, or (b) in the case of a 
tenuination pursuant to Section 5.0l(hl, within 30 days following the Material Breach giving rise to such tennination, Chart.er shall (a) deliver to each TRA 
Patty schedules and work papers providing reasonable detail regarding the calculation of the Proposed Early Tennination Payment with respect to such 
TRA Patty and (b) allow such TRA Party reasonable access to the appropriate representatives at Chatt er and its Subsidiaries in connection with its review 
of such calculation. Within 30 days after receiving such calculation, such TRA Party shall notify Chart.er and the Chatter Member whether it agrees to or 
objects to the Proposed Early Tennination Payment with respect to such TRA Party. The Proposed Early Tennination Payment with respect to a TRA Patty 
shall only become final and binding on Chatter, the Chatt er Member and such TRA Patty if such TRA Party agrees in writing to the value of the Proposed 
Early Tennination Payment within such 30 day period (or such shott er period as may be mutually agreed in writing by the relevant parties). If the relevant 
parties, negotiating in good faith, cannot agree upon the value of an Early Tennination Payment within such 30 day period, Chart.er and such TRA Patty 
shall employ the Reconciliation Procedures to resolve the dispute. For the avoidance of doubt, Chart.er and the Chart.er Member shall have no obligation to 
request early tennination under Section 5.01. The date on which such Proposed Early Tennination Payment becomes final in accordance with this Section 
~ or the Reconciliation Procedures, as applicable, shall be the "~ Y. Tennination Reference Date". 

Section 5.03. l!iYJllW.ll~Y Ieouination. 

(a) Tinting of PaY.ment. Within 3 calendar days of an agreement between a TRA Patty, Chatt er and the Chart.er Member as to the 
value of the Early Temtination Payment with respect to such TRA Patty, the Chatt er Member shall pay to such TRA Patty an amount equal to such Early 
Temtination Payment. Such payment shall be made by wire transfer of immediately available funds to a bank account designated by such TRA Patty. 

(b) Amount of PaY.ment. The "Early Tennination PaY.ment" payable to a TRA Patty pursuant to Section 5.03(.!!) shall equal the 
present value, discounted at the Agreed Rate and detennined as of the Early Tennination Reference Date, of all Tax Benefit Payments ( other than any Tax 
Benefit Payments in respect of Taxable Years ending prior to the Early Tennination Effective Date) that would be required to be paid by Chatter to such 
TRA Patty, begimting from the Early Temtination Effective Date and using the Valuation Assumptions. For the avoidance of doubt, an Early Tennination 
Payment shall be made to each TRA Patty in accordance with this Agreement, regardless of whether such TRA Patty has Exchanged all of its Units as of 
the Early Tennination Effective Date. 
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ARTICLE VI 

Subordination and I ,ate PaY.11WW. 

Section 6.01. Subordination. Notwithstanding any other provision of this Agreement to the contraty, any Tax Benefit Payment or Early Tennination 
Payment, in each case, with respect to a TRA Party, required to be made by the Chatter Member to such TRA Patty under this Agreement (a•~ 
Member Pa)l.!!!ent") shall rank subordinate and junior in right of payment to any principal, interest or other amounts due and payable in respect of any debt 
of Chart.er or the Chatter Member ("SepjOJ' Obj jg~") and shall rank pari passu with all ctuTent or future tmsecured obligations of Chatter or the Chatter 
Member that are not Senior Obligations. 

Section 6.02. ~)l.!!!ents bY. the Chart.er Member. The ammmt of all or any portion of a Chart.er Member Payment with respect to a TRA Party not 
made to such TRA Patty when due tmder the teims of this Agreement shall be payable together with any interest thereon, computed at the Agreed Rate and 
commencing from the date on which such Chatter Member Payment was due and payable. 

Section 6.03. Pa)l.!!!ent Ordering. If for any reason the Chatter Member does not fully satisfy its payment obligations to make all Tax Benefit Payments 
due tmder this Agreement in respect of a particular Taxable Year, then the patties to this Agreement agree that (i) Tax Benefit Payments for such Taxable 
Year shall be allocated to all patties eligible to receive Tax Benefit Payments tmder this Agreement in such Taxable Yeat· in propottion to the atuounts of 
Tax Benefit Payments, respectively, that would have been made to each TRA Patty if the Chart.er Member had sufficient cash available to make such Tax 
Benefit Payments, and (ii) no Tax Benefit Payments shall be made in respect of any Taxable Year tmtil all Tax Benefit Payments to all TRA Patties in 
respect of all prior Taxable Years have been made in full. 

ARTICLE VII 

No Disputes; Consistenc:r.; Cooperation 

Section 7.01. TRA Pil!JY. Participation in Chatter Group Tax Mattei-s. Except as othetwise provided herein or in the LLC Agreement, Chatter shall have 
full responsibility for, and sole discretion over, all Tax matters conceming Chatter, Chatter Holdings and their respective Subsidiaries, including, without 
limitation, the prepat·ation, filing or amending of any Tax Rettun and defending, contesting or settling any issue pertaining to Taxes. Notwithstanding the 
foregoing, Chart.er shall notify the applicable TRA Patty of, and keep such TRA Patty reasonably infotmed with respect to, the portion of any audit of 
Chatter, Chart.er Holdings and their respective Subsidiaries, as applicable, by a Taxing Authority the outcome of which is reasonably expected to affect 
such TRA Patty's rights tmder this Agreement. Chatter shall provide to such TRA Patty reasonable oppotttmity to provide infollll.ation and other input to 
Chatter and its advisors conceming the conduct of any such portion of such audits. 

Section 7.02. Cooperation. Each TRA Party shall (and shall cause its affiliates to) (a) fmnish to Chart.er in a timely manner such infonuation, 
documents and other materials as Chatter may reasonably request for pmposes of making any determination or computation necessaty or appropriate tmder 
this Agreement, preparing any Tax Retmn or contesting or defending any audit, examination or controversy with any Taxing Authority, (b) make 
appropriate representatives of such TRA Party and any law foms or accmmting flllllS engaged by such TRA Party available to Chatter and its 
representatives to provide explanations of docmuents and materials and such other infotmation as Chart.er or its representative may reasonably request in 
connection with any of the matters described in clause (a) above, and (c) reasonably cooperate in connection with any such matter. 
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ARTICLE VIII 

General Provisions 

Section 8.01. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed duly given 
and received (a) on the date of delivery if delivered personally, or by e-mail (provided that no transmission error is received by the sender) if sent on a 
Business Day (or otherwise on the next Business Day) or (b) on the first Business Day following the date of dispatch if delivered by a recognized next-day 
courier service. All notices hereunder shall be delivered as set forth in Schedu)e A. or ptu·suant to such other instructions as may be designated in \¥riting 
by the party to receive such notice. Any party may change its address or fax number by giving the other party w-ritten notice of its new address or fax 
ntuuber in the manner set forth above. 

Section 8. 02. CountetP.arts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement 
and shall become effective when one or more counte1patt s have been signed by each of the patt ies and delivered to the other parties, it being understood 
that all parties need not sign the same countetpatt. 

Section 8.03. ~greement: No TI1ird Pat;ty Beneficiaries. Tiiis Agreement, including the Schedule to this Agreement, the Specified Documents, the 
A/N Contribution Agreement and the Cox Transaction Agreement embody the entire agreement and understanding of the parties hereto in respect to the 
subject matter contained in this Agreement. This Agreement supersedes all prior agreements and understandings, including the Existing Tax Receivables 
Agreement, between the parties with respect to the subject matter hereof and thereof, other than the Specified Documents. This Agreement shall be binding 
upon and inm·e solely to the benefit of each patty hereto and their respective successors and penuitted assigns, and nothing in this Agreement, express or 
implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any nattu·e whatsoever under or by reason of this Agreement. 

Section 8.04. Goyemjng~. Tiiis Agreement shall be govemed by, and construed in accordance with, the laws of the State of Delaware without giving 
effect to applicable principles of conflict oflaws. 

Section 8.05. Severabili!Y.. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any law or public 
policy, all other temis and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any manner materially adverse to any patty. Upon such detennination that any tenu or other provision 
is invalid, illegal or incapable of being enforced, the patt ies hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent 
of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated 
to the greatest extent possible. 
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Section 8.06. Successors: Assig!!!!!,ent; Amendments . Neither AIN nor Cox may assign this Agreement to any person without the prior written consent 
of Cha1ter, which consent shall not be unreasonably withheld, conditioned or delayed; P.rovided, however, each of AIN and Cox may pledge some or all of 
its rights, interests or entitlements under this Agreement to any U.S. money center bank in connection with a bona fide loan or other indebtedness. Cha1ter 
and the Chart.er Member may not assign any of their rights, interests or entitlements under this Agreement without the consent of each of AIN and Cox, not 
to be unreasonably withheld or delayed; P.rovided, however, that Cha1t er may assign its rights to a wholly-owned Subsidia1y of Chart.er without the prior 
\¥ritten consent of AIN or Cox; provided, further, however, that no such assignment shall relieve AIN, Cox or Columbus] of any of its obligations 
hereunder. Subject to each of the two immediately preceding sentences, this Agreement will be binding upon, inure to the benefit of and be enforceable by, 
the parties and their respective successors and assigns including any acquirer of all or substantially all of the assets of Cha1ter. Any amendment to this 
Agreement will be subject to approval by a majority of the independent directors of Chart.er. 

Section 8.07. Titles and Subtitles. The titles of the sections and subsections of this Agreement are for convenience of reference only and are not to be 
considered in constming this Agreement. 

Section 8.08. Submission to Jurisdiction; Waivers. With respect to any suit, action or proceeding relating to this Agreement (collectively, a 
"Proceeding"), each pa1ty to this Agreement irrevocably (a) consents and submits to the exclusive jurisdiction of the coU1ts of the States of New York and 
Delaware and any coU1t of the U.S. located in the Borough of Manhattan in New York City or the State of Delaware; (b) waives any objection which such 
pa1ty may have at any time to the laying of venue of any Proceeding brought in any such coU1t, waives any claim that such Proceeding has been brought in 
an inconvenient fomm and further waives the right to object, with respect to such Proceeding, that such coU1t does not have jU1-isdiction over such pa1ty; (c) 
consents to the service of process at the address set forth for notices in Schedule A herein; provided, however, that such manner of service of process shall 
not preclude the service of process in any other manner permitted under applicable law; and (d) waives, to the fullest extent pennitted by applicable law, 
any and all rights to trial by jury in connection with any Proceeding. 

Section 8.09. RecopcjljM.jop. In the event that Chart.er and a TRA Party are unable to resolve a disagreement within the relevant period designated in 
this Agreement, the matter shall be submitted for detennination to a nationally recognized expe1t in the particular area of disagreement employed by a 
nationally recognized accounting finn or a law finn (other than the Accounting Fiim), which expert is mutually acceptable to the disagreeing parties and 
the Audit Committee. If the matter is not resolved before any payment that is the subject of a disagreement is due or any Tax RetU1n reflecting the subject 
of a disagreement is due, such payment shall be made on the date prescribed by this Agreement in the amount proposed by the Chart.er Member and such 
Tax RetU1n shall be filed as prepared by the Cha1ter Group, subject to adjustment or amendment (including, for the avoidance of doubt, an increased Tax 
Benefit Payment) upon resolution. The detenninations of the expert pursuant to this Section 8.09 shall be binding on Chart.er and its Subsidia1-ies, Cha1ter 
Holdings and its Subsidia1-ies, and such TRA Party absent manifest e1rnr. The costs and expenses relating to the engagement of such expe1t or amending 
any Tax RetUln shall be borne by Chart.er except as provided in the next sentence. Cha1ter and such TRA Party shall bear their own costs and expenses of 
such proceeding, unless (i) the expe1t adopts such TRA Party's position, in which case Cha1ter shall reiinbU1-se such TRA Party for any reasonable out-of­
pocket costs and expenses in such proceeding, or (ii) the expert adopts Chart.er's position, in which case such TRA Pa1ty shall reirnbU1·se Chart.er for any 
reasonable out-of-pocket costs and expenses in such proceeding. 
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Section 8.10. GuaranJY.. To the extent that this Agreement obligates Chatter Holdings or any other member of the Charter Group other than Charter, 
Chatt er shall take all action necessary to ensm·e that such party fulfills its obligations hereunder. 

Section 8.11. Withholding. The Chatter Member shall be entitled to deduct and withhold from any payment payable ptu-suant to this Agreement such 
amounts as the Chart.er Member is required to deduct and withhold with respect to the making of such payment under the Code, or any provision of state, 
local or foreign Tax law. To the extent that amounts are so withheld and paid over to the appropriate Taxing Authority by the Chatter Member, such 
withheld amounts shall be treated for all purposes of this Agreement as having been paid to the applicable TRA Patty. 

Section 8 .12. Admission of Chart.er into a Consolidated Grou12; Transfers of Chatter Assets. 

(a) Notwithstanding anything to the contrary, if Chatter is or becomes a member of an affiliated, consolidated, combined or unitary 
group of corporations that files a consolidated, combined or unitaty income Tax Rettun ptu-suant to Sections 1501 et seq. of the Code or any corresponding 
provisions of state, local or foreign law, then: (i) the provisions of this Agreement shall be applied with respect to the group as a whole; and (ii) Tax Benefit 
Payments, Early Tennination Payments and other applicable items hereunder shall be computed with reference to the consolidated, combined or unitaty 
taxable income, gain, loss, deduction and attributes of the group as a whole. 

(b) If Chatt er (or any member of a group described in Section 8.12uu) transfet-s or is deemed to transfer any Unit or any Exchange 
Asset to a transferee that is treated as a corporation for U.S. federal income Tax purposes ( other than a member of a group described in Sectjop 8 ) 2uu) in a 
transaction in which the transferee's basis in the propetty acquired is detennined in whole or in part by reference to such transferor's basis in such property, 
then Chatt er shall cause such transferee to assume the obligation to make payments hereunder with respect to the applicable Basis Adjustments or Imputed 
Interest associated with any Exchange Asset or interests therein acquired (directly or indirectly) in such transfer (taking into account any gain recognized in 
the transaction) in a manner consistent with the tenns of this Agreement as the transferee (or one of its affiliates) actually realizes Tax benefits from the 
Basis Adjustments or Imputed Interest. 

(c) If Chatter Holdings or any applicable Subsidiaty transfers (or is deemed to transfer for U.S. federal income Tax pm-poses) any 
Exchange Asset to a transferee that is treated as a c01poration for U.S. federal income Tax pm-poses (other than a member of a group described in~ 
8.12Ul}) in a transaction in which the transferee's basis in the propetty acquired is detennined in whole or in part by reference to such transferor's basis in 
such property, Chart.er Holdings or the applicable Subsidiaty shall be treated as having disposed of the Exchange Asset in a wholly taxable transaction. The 
consideration deemed to be received by Chatt er Holdings or the applicable Subsidiaty in the transaction contemplated in the prior sentence shall be equal to 
the fair market value of the deemed transfen-ed asset, plus (i) the amount of debt to which such asset is subject, in the case of a transfer of an encumbered 
asset or (ii) the amount of debt allocated to such asset, in the case of a transfer of a partnership interest. 
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( d) If any member of a group described in Section 8. l 2(cl that owns any Unit deconsolidates from the group ( or Chatter 
deconsolidates from the group), then Chart.er shall cause such member ( or the parent of the consolidated grnup in a case where Chatter deconsolidates from 
the group) to assume the obligation to make payments hereunder with respect to the applicable Basis Adjustments or Imputed Interest associated with any 
Exchange Asset it owns ( directly or indirectly) in a manner consistent with the tetms of this Agreement as the member ( or one of its affiliates) actually 
realizes Tax benefits. If a transferee or a member of a grnup described in Section 8.12W. assumes an obligation to make payments hereunder pursuant to 
this Section 8.12( !!),, then the initial obligor is relieved of the obligation assumed. 

(e) If Chart.er (or any member of a group described in Sectjop 8 12(.ru) transfers (or is deemed to transfer for U.S. federal income Tax 
purposes) any Unit in a transaction that is wholly or partially taxable, then for purposes of calculating payments under this Agreement, Chatter Holdings 
shall be treated as having disposed of the portion of any Exchange Asset ( determined based on a prn rata share of an undivided interest in each Exchange 
Asset) that is indirectly transfen-ed by Chart.er or other entity described above (i.e. , taking into account the number of Units transfeITed) in a wholly or 
partially taxable transaction, as applicable, in which all income, gain or loss is allocated to Chatter. The consideration deemed to be received by Chatt er 
Holdings shall be equal to the fair market value of the deemed transfell'ed asset, plus (i) the amount of debt to which such asset is subject, in the case of a 
transfer of an encumbered asset or (ii) the amount of debt allocated to such asset, in the case of a transfer of a partnership interest. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, Chatt er, CCH II, LLC, Cox and A/N have duly executed this Agreement as of the date first written above. 

CHARTER COMMUNICATIONS, INC. 

By -------------------------Name: 
Title: 

CCHII, LLC 

By -------------------------Name: 
Title: 

COX ENTERPRISES, INC. 

By -------------------------Name: 
Title: 

ADVANCE/NEWHOUSE PARTNERSHIP 

By ---------------------
Name: 
Title: 

{Signature Page to the Tax Receivables Agreement] 
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Schedule A 

Pursuant to Sectjop 8 0) of this Agreement, all notices under this Agreement shall be delivered as set forth below: 

if to Charter: 

Chatter Communications, Inc. 
[•] 
Attention: General Counsel 
E-Mail: 

ifto CCH II, LLC: 

CCHII, LLC 
[•] 
Attention: 
E-Mail: 

with a copy (if to Chatter or to CCH II, LLC) to: 

ifto AIN: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention: Jodi J. Schwartz 
E-Mail: JJSchwartz@wlrk.com 

Advance/Newhouse Partnership 
[•] 
Attention: 
E-Mail: 

with a copy (if to AIN) to: 

[•] 
Attention: 
E-mail: 
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if to Cox:

Cox Enterprises, Inc.
[●]
Attention:
E-Mail:

 
with a copy (if to Cox) to:

[●]
[●]
Attention:
E-mail:
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