UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Chapter 11
Inre

Case No.: 02-41729 (REG)
ADELPHIA COMMUNICATIONS :
CORPORATION, et al., ; Jointly Administered

Debtors.

ORDER AUTHORIZING (1) SALE OF SUBSTANTIALLY ALL
ASSETS OF ADELPHIA COMMUNICATIONS CORPORATION
AND ITSAFFILIATED DEBTORSTO TIME WARNER NY CABLE
LLC AND TO COMCAST CORPORATION, FREE AND CLEAR OF LIENS,
CLAIMS ENCUMBRANCES, AND INTERESTSAND EXEMPT FROM
APPLICABLE TRANSFER TAXES, (II) ASSUMPTION AND/OR
ASSIGNMENT OF CERTAIN AGREEMENTS, CONTRACTS
AND LEASES; AND (I11) THE GRANTING OF RELATED RELIEF

Upon the motion of the above-captioned debtors and debtors-in-possession
(collectively, other than the Transferred Joint Venture Entities,* the “ Debtors”), dated
May 26, 2006, for entry of an order pursuant to 11 U.S.C. 8§ 105(a), 363, 365, and
1146(c) and Fed. R. Bankr. P. 2002, 6004, 6006, and 9014 (&) gpproving the sde of
(i) subgtantidly al of the Debtors assets pursuant to that certain Asset Purchase
Agreement, dated as of April 20, 2005 (as the same has been or may be amended from
time to time, the “TW Purchase Agreement”) between Ade phia Communications
Corporation (“Sdler”) and Time Warner NY Cable LLC (together with its assgnees, as
applicable, “TWNY™), and (ii) certain other assets (exclusive of those held by the
Trandferred Joint Venture Entities) pursuant to that certain Asset Purchase Agreement,

between Sdller and Comcast Corporation (together with its assignees, as applicable,

! Capitalized terms not defined herein shall have the meanings ascribed to such termsin the Purchase

Agreements (as defined below).



“Comcagt,” and together with TWNY,, the “Buyers’ and individually each, a“Buyer”),
dated as of April 20, 2005 (as the same has been or may be amended from timeto time,
the “ Comcast Purchase Agreement,” and together with the TW Purchase Agreement, the
“Purchase Agreements’ and individualy each, a*“Purchase Agreement”), and the
consummation of the transactions contemplated by (i) and (ii) above (the “363 Sde”),

(b) authorizing assumption and/or assignment of the Assigned Contracts,? and

(c) granting related rdief (the “Motion™); and objections to the Mation (the “ Objections”)
having been filed by the parties listed on Exhibit A hereto; and the Court having granted
aportion of the relief requested in the Motion a a hearing held on June 16, 2006 (the
“Buyer Provisons Hearing”); and the Court having heard the statements of counsel and
the evidence presented in support of the balance of the relief requested in the Motion at a
hearing before the Court which commenced on June 27, 2006 (the “ 363 Hearing”); and
upon this Court’s October 14, 2005 Order Pursuant to Sections 105(a) and 365 of the
Bankruptcy Code Establishing Procedures to Determine Cure Amounts and Deadlines for
Objections for Certain Contracts and Leases to be Retained, Assumed and/or Assigned by
the Debtors and Granting Related Relief (the “ Cure Procedures Order”); and upon that
certain Stipulation and Agreed Order with Respect to Second Modified Fourth Amended

Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code for Century-TCl

2 Asused herein, the terms:

(a) “Comcast Assigned Contracts” shall mean the Assigned Contracts as defined in Comcast
Purchase Agreement, other than those contracts assumed or retained by a Transferred Joint
Venture Entity under the JV Plan,

(b) “TWNY Assigned Contracts” shall mean the Assigned Contracts as defined in the TW
Purchase Agreement, and

(c) “Assigned Contracts’ shall mean the TWNY Assigned Contracts and Comcast Assigned
Contracts, collectively.



and Parnassos Debtors, so ordered by this Court on June 20, 2006; and upon the full and
complete record of these chapter 11 cases; and it appearing that the Court has jurisdiction
over this matter; and it further gppearing that the legal and factual bases st forth in the
Moation, a the Buyer Provisons Hearing, and at the 363 Hearing establish just cause for
the relief granted herein; and it further appearing that the relief requested in the Mation is
in the best interests of the Debtors and the Transferred Joint Venture Entities

(collectivey, the “ Debtor Parties’) their creditors, and dl other partiesin interest in these
chapter 11 cases, therefore,

THE COURT HEREBY FINDS AND DETERMINES THAT:

A. The findings and conclusions et forth herein condtitute the Court’s
findings of fact and conclusions of law pursuant to Fed. R. Bankr. P. 7052, made
applicable to this proceeding pursuant to Fed. R. Bankr. P. 9014.

B. To the extent any of the following findings of fact condtitute
conclusions of law, they are adopted as such. To the extent any of the following
conclusons of law condtitute findings of fact, they are adopted as such.

C. The Court has jurisdiction to grant the relief requested in the
Motion pursuant to 28 U.S.C. 88 157 and 1334. Thisisa core proceeding pursuant to
28 U.S.C. § 157(b). Venueis proper before this Court pursuant to 28 U.S.C. §8 1408 and
1409.

D. The statutory predicates for the relief sought in the Motion are
sections 105(a), 363, 365, and 1146(c) of title 11 of the United States Code, 11 U.S.C.
88 101 et seq. (the “Bankruptcy Code’), as supplemented by Rules 2002, 6004, and 6006

of the Federal Rules of Bankruptcy Procedure (the “ Bankruptcy Rules’).



E As evidenced by the affidavits of service and publication filed with
the Court, and based on the representations of counsdl at the 363 Hearing, (i) proper,
timely, adequate and sufficient notice of the Motion, the 363 Hearing, the 363 Sale, and
the assumption and assignment of the Assigned Contracts has been provided in
accordance with sections 102(1), 363 and 365 of the Bankruptcy Code and Bankruptcy
Rules 2002(a), 6004(a) and 6006(c), and/or the Cure Procedures Order, and in
compliance with this Court’s May 26, 2006 Order to Show Cause (I) Scheduling
Hearingsto Consder Entry of Orders Approving, Among Other Things, (A) New
Provisons for Termination and for the Payment or Crediting of the Breskup Fee, and (B)
The Sde of Subgtantidly al Assets of Addphia Communications Corporation and its
Affiliated Debtors Free and Clear of Liens, Claims, Encumbrances, and Interests and
Exempt from Applicable Transfer Taxes, and (1) Approving Form and Manner of Notice
Thereof (the " Scheduling Order”), (ii) such notice was good and sufficient and
appropriate under the particular circumstances, and reasonably calculated to reach and
apprise dl holders of Claims and Interests (as heresfter defined) about the 363 Sale and
the assumption and/or assgnment of the Assigned Contracts, and (iii) no other or further
notice of the Motion, the 363 Hearing, the 363 Sale, or the assumption and/or assgnment
of the Assigned Contracts shall be required.

F. A reasonable opportunity to object or be heard with respect to the
Motion and the relief requested therein has been afforded to al interested persons and
entities in these cases.

G. Notice has been given to: (i) the US Trusteg; (ii) counsdl for the

Committees; (jii) counsdl for the agents for the Debtors Parties prepetition and



postpetition lenders, (iv) the SEC; (v) the United States Attorney’ s Office for the
Southern Didtrict of New York; (vi) the DoJ; (vii) the FCC; (viii) the FTC; (ix) the IRS;
(x) dl relevant federd, state and locdl taxing authorities at their statutory addresses;

(xi) al partieswho have filed arequest for service of dl pleadings pursuant to and in
accordance with the Bankruptcy Rule 2002 as of the day prior to service of the Motion;
(xii) al parties that are required to receive notice pursuant to the Adminidrative
Procedures Order; (xiii) each of the Buyers, (xiv) al non-Debtor partiesto executory
contracts, unexpired leases, and other agreements with the Debtors (entered into before or
after the petition date of the applicable Debtor); and (xv) dl known creditors of the
Debtor Parties®> Furthermore, the Debtor Parties published, pursuant to Bankruptcy Rule
2002(d) and 2002(1), and in compliance with the Scheduling Order, the Sale Noticein:

(i) The New York Times (Nationa Edition), The Wall Street Journal (Nationa Edition);
and (if) amgor regiona newspaper in each of the following cities Boston; Buffdo;

West PAm Beach; Cleveland; Denver; and Los Angeles, aswell as posting the notice of

sde dectronicdly on their website, www.adelphia.com

H. Asdemondrated by: (i) the testimony and other evidence
proffered or adduced at the 363 Hearing; and (ii) the representations of counsel made on
the record at the 363 Hearing, the Debtor Parties have marketed the assets being sold to

the Buyersin the 363 Sde (collectively, the “ Transferred Assets’)* and conducted the

To the extent the Debtor Parties have previously served any party identified herein via electronic mail,
such service of the Sale Notice (as defined in the Motion) constitutes good and sufficient notice
thereof.

Subject to the remaining provisions of the applicable Purchase Agreements, the term “Transferred

Assets’ refersto all assetsincluded in Section 2.1 of the Time Warner Purchase Agreement and
(continued...)



Sde Process (as heresfter defined) in anoncollusive, fair and good faith manner that was
in compliance with that certain order of this Court entered on October 22, 2004,
edtablishing bidding procedures and bid protectionsin connection with the direct or
indirect sale of substantidly al of the Debtors assets, and as supplemented by those
certain orders of this Court entered on April 21, 2005 and June 16, 2006 (collectively, the
“Bid Protections Orders’). A reasonable opportunity has been given to any interested
party to make a higher and better offer for the Tranferred Assets.

l. The Debtor Parties diligently and in good faith marketed the
Transferred Assets to obtain the highest and best offer for their businesses. The Debtor
Parties conducted a two- phase processin which they (i) solicited initia indications of
interest, and (ii) organized aformd bidding process in which 22 of the 45 parties that
indicated interest were invited to participate (the “ Sale Process’). After 15 find bids
were received on January 31, 2005, the Debtor Parties reviewed extensive presentations
and anayses by their financid advisors and evauated the submitted bids. The Debtor
Parties deemed the bid submitted by the Buyers the bid most likely to maximize the vaue
of distributable proceeds to the Debtor Parties stakeholders. The Debtor Parties
concluded that consummation of such transaction would yield amore favorable mix of
currency a apremium over the hypotheticd tota enterprise vaue than would be
achieved under a standalone plan that would provide for the issuance of publicly traded

equity securities by the reorganized Debtors.

(...continued)
Section 2.3 of the Comcast Purchase Agreement (exclusive of those held by the Transferred Joint
Venture Entities).



J. Therefore, the terms and conditions set forth in each Purchase
Agreement, and the 363 Sdle to the Buyers pursuant thereto, each are fair and reasonable
and the purchase price payable pursuant to each Purchase Agreement collectively
congtitutes the highest and best offer obtainable for the Transferred Assets.

K. Each of the Debtor Parties, as applicable, (i) hasfull corporate or
other power to execute, deliver and perform its obligations under each of the Purchase
Agreements and al other documents contemplated thereby or entered into in connection
therewith, and the sdle of the Transferred Assets by the Debtors has, in each case, been
duly and vaidly authorized by dl necessary corporate or smilar action, (ii) hasdl of the
corporate or other power and authority necessary to consummeate the transactions
contemplated by each of the Purchase Agreements, and such other documents
contemplated thereby or entered into in connection therewith, and (iii) hastaken dl
action necessary to authorize and approve each of the Purchase Agreements and such
other documents contemplated thereby and the consummation by them of the transactions
contemplated thereby or entered into in connection therewith. No third- party consents or
approvds, other than those expresdy provided for in the gpplicable Purchase Agreement,
are required for the Debtor Parties to consummate such transactions.

L. Approvd of the Sdler’s entry into each of the Purchase
Agreements and the consummation of the 363 Sale a thistime are in the best interests of
the Debtors, their creditors, their estates, and other partiesin interest.

M. The Debtors have demongtrated compelling circumstances and a

good, sufficient, and sound business purpose and justification for the 363 Sale prior to,



and outside of, dthough in contemplation of, aplan of reorganization in that, amnong
other things:

Q) The 363 Sde enables the Debtors to yield a substantial
control premium and preserve the highest value for the Debtors' assets for the Debtors
creditors, and

2 Inlight of risks associated with the ability to confirm the
Proposed Plan (as defined below) in advance of each Buyer’ srights to terminate the
Purchase Agreement to which it isa party, the 363 Sdeis crucid to preserving vaue for
the Debtors' estates.

N. The Debtors Modified Fourth Amended Joint Plan of
Reorganization Under Chapter 11 of the Barkruptcy Code, dated April 28, 2006 (as it
may be amended, modified or supplemented, the “ Proposed Plan”) that is currently
pending in the Debtors chapter 11 cases and for which votes are being solicited pursuant
to disclosure materids previoudy approved by this Court contemplates the sde of the
Debtors assets pursuant to the Purchase Agreements (prior to giving effect to
Amendment No. 2 to each Purchase Agreement, dated June 21, 2006) and the distribution
of, among other things, Class A Common Stock of Time Warner CableInc. (*“TWC”) in
exchange for Claims (as that term is defined in the Bankruptcy Code) againg the
Debtors. In light of the risks associated with consummation of the Proposed Plan, the
impending Outside Date of the Purchase Agreements, and the possible loss of the
substantia control premium if the Transactions are not consummated, the 363 Sdeis
being consummated outside of the context of the Proposed Plan in order to preserve the

vaue of the Debtors estates. The consummation of the 363 Sale pursuant to this Order



isan inextricable part of the Proposed Plan. Accordingly, solely for purposes of sections
1145 and 1125 of the Bankruptcy Code, TWC shdl be deemed a*“ successor” of the
Debtors.

0. Each of the Purchase Agreements and the 363 Sale were
negotiated, proposed and entered into by the Debtor Parties and each of the Buyers
without collusion, in good faith, and from arm’ s-length bargaining positions. Neither the
Debtor Parties nor either Buyer has engaged in any conduct that would cause or permit
either Purchase Agreement or any other related agreement to be avoided under
section 363(n) of the Bankruptcy Code.

P. Each of the Buyersisagood faith purchaser under section 363(m)
of the Bankruptcy Code and, as such, is entitled to al of the protections afforded thereby.
In the absence of astay pending apped, each Buyer will be acting in good faith within
the meaning of section 363(m) of the Bankruptcy Code in closing the 363 Sde at any
time after entry of this Order, notwithstanding the provisons of Bankruptcy Rule
6004(g).

Q. Neither TWNY nor Comcast isan “ingder” of any of the Debtors,
asthat term is defined under section 101 of the Bankruptcy Code, with the exception of
Comcadt in its capacity as an ffiliate of apartner in the Trandferred Joint Venture
Parents. The consideration provided by each Buyer pursuant to its Purchase Agreement
(i) isfair and reasonable, (i) isthe highest and best offer for the Transferred Assets being
purchased by such Buyer, (iii) will provide a greater recovery to the Debtor Parties

edtates than would be provided by any other available dternative, and (iv) condtitutes



reasonably equivalent value and fair consderation under the Bankruptcy Code and under
the laws of the United States, any state, territory, possession, or the Didtrict of Columbia.
R. The sdle of the TWNY Transferred Assetsto TWNY and the sale
of the Comcast Transferred Assets to Comcast will each be alegd, vdid, and effective
transfer of the TWNY Transferred Assets and the Comcast Transferred ASsets,
respectively, and, except for the ligbilities expresdy assumed by a Buyer pursuant to its
Purchase Agreement, other than those liabilitiesto be retained by a Transferred Joint
Venture Entity, (with respect to such Buyer, the “Assumed Sde Lidhilities’), will vest
each Buyer with dl right, title, and interest of the Debtors to the applicable Transferred
Assats free and clear of clams againgt and interestsin the Debtors and liens or other
Encumbrances againg the Transferred Assets (collectivey, the “ Clams and Interests’ or
if the context so requires, the “Claims or Interests’), including, but not limited to,
(1) those that purport to give any party aright or option to effect any forfeiture,
modification, right of firgt refusd, or termination of any Debtor’s or either Buyer's
interest in the Transferred Assets, or any Smilar rights, (2) those relating to Taxes or
assessments arising under or out of, in connection with, or in any way relating to the
ownership, operation, or use of the Transferred Assets prior to the consummation of the
363 Sde (the“Closing’), (3)(a) those arising under dl mortgages, deeds of trust, security
interests, conditional sale or other title retention agreements, pledges, liens, judgments,
demands, encumbrances, rights of first refusa or charges of any kind or nature, if any,
including, but not limited to, any regtriction on the use, voting, transfer, receipt of income
or other exercise of any attributes of ownership and (b) dl debtsarisng in any way in

connection with any agreements, acts, or failures to act, of the Debtors or the Debtors

10



predecessors or afiliates, induding without limitation, Claims, obligations, liabilities,
demands, guaranties, options, rights, contractua or other commitments, restrictions,
interests and matters of any kind and nature, whether known or unknown, contingent or
otherwise, whether arising prior to or in connection with or subsequent to the
commencement of these chapter 11 cases, and whether imposed by agreement,
understanding, law, equity or otherwise, including, but not limited to, clams otherwise
arising under doctrines of successor lighility, (4) any employment or labor agreements,
(5) any pension, welfare, compensation, or other employee benefit plans, agreements,
practices, and programs, including, without limitation, any penson plan of any Debtor,
(6) any other employee, worker’s compensation, occupationd disease or unemployment
or temporary disgbility rdlated Claim, including, without limitation, daims that might
otherwise arise under or pursuant to (a) the Employee Retirement, Income, Security Act
of 1974, as amended, (b) the Fair Labor Standards Acts, as amended, (c) Title VII of the
Civil Rights Act of 1964, as amended, (d) the Federad Rehabilitation Act of 1973, as
amended, (e) the National Labor Relations Act, as amended, (f) the Worker Adjustment
and Retraining Act of 1988, as amended, (g) the Age Discrimination and Employee Act
of 1967, as amended or (h) the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended, (7) any products liability or smilar Clams, whether pursuant to any
sate or federal laws or otherwise, (8) subject to decretd paragraph 10 hereof,
environmental Clams or liens arising from conditions exigting on or prior to the Closing
(including, without limitation, the presence of hazardous, toxic, polluting, or
contaminating substances or wagte) that may be asserted on any basis, including, without

limitation, under the Comprehensive Environmenta Response, Compensation and

11



Lighility Act, 42 U.S.C. 8§ 9601 et seq. or Smilar state statute, (9) any bulk sdesor
amilar law, and (10) any tax statutes or ordinances, including, without limitation, the
Internal Revenue Code of 1986, as amended. Asused herein (i) the term “TWNY
Trandferred Assats’ shal mean the Transferred Assets being sold to TWNY under the
TWNY Purchase Agreement, and (ii) the term “ Comcast Transferred Assets’ shall mean
the Transferred Assets being sold to Comcast under the Comcast Purchase Agreement.

S. Neither Buyer would have entered into its Purchase Agreement
and neither Buyer would consummate the transactions contemplated thereby, thus
adversdy affecting the Debtors, their estates, and their creditors, if the sale of the
applicable Transferred Assets to such Buyer were not, except for the applicable Assumed
Sde Liahilities, free and clear of dl Claims and Interests of any kind or nature
whatsoever, or if such Buyer would, or in the future could, be liable for any of the Clams
and Interests.

T. The Debtors may sdll the Transferred Assets free and clear of dl
Clams and Interests of any kind or nature whatsoever, because in each case, one or more
of the standards st forth in section 363(f)(1)- (5) of the Bankruptcy Code has been
satisfied. Those holders of Claims and Interests and non-Debtor partiesto Assigned
Contracts who did not object, or who withdrew their objections, to the Motion are
deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code. Those
holders of Claims and Interests and non-Debtor parties to Assigned Contracts who did
object fdl within one or more of the other subsections of 363(f) of the Bankruptcy Code
and are adequately protected by having their Claims and Interests that are secured by

liens, security interests and Smilar encumbrances, if any, attach to the net proceeds of the

12



363 Sde ultimately attributable to the property againg or in which they assert such Claim
or Interest, with the same validity, priority and effect that existed immediately prior to the
consummetion of the 363 Sde and subject to any and dl rights, clams and defenses that
the Debtors may have with respect thereto.

u. The 363 Sdeiscritically necessary and a prerequisite to confirm
and consummeate the JV Plan and a chapter 11 plan or plans (including the Proposed
Pan) for the Debtors, and is made in contemplation of such plan or plans. Accordingly,
the 363 Sdeisatrandfer pursuant to section 1146(c) of the Bankruptcy Code, which shall
not be taxed under any law imposing a samp, transfer, recording or any Smilar tax.

V. The Debtors have demongtrated thet it is an exercise of their sound
business judgment to assume and/or assign and sdll the TWNY Assigned Contractsto
TWNY and the Comcast Assigned Contracts to Comcast in connection with the Closing,
and the assumption and/or assignment and sale of the Assigned Contractsis in the best
interests of the Debtors, their etates, and their creditors. The Assigned Contracts being
sold and assigned to, and the liabilities being assumed by, each Buyer are an integra part
of the Transferred Assats being purchased by such Buyer and, accordingly, such
assumption and/or assgnment of the gpplicable Assigned Contracts is reasonable and
enhances the value of the Debtors' estates.

W. The Debtors have cured and/or provided adequate assurance of
cure of any undisputed cure obligations, to the extent required by section 365 of the
Bankruptcy Code and applicable orders of this Court (including the Cure Procedures
Order) (“Cure Costs’), and will segregate, on or before the Closing, any disputed

monetary Cure Costs pending the resolution of any such dispute by this Court or mutual

13



agreement of the parties. Any non-Debtor parties to executory contracts and unexpired
leases who have objected to the monetary Cure Costs are protected by having any
disputed Cure Cost segregated upon the Closing.

NOW THEREFORE, THE COURT HEREBY ORDERS, ADJUDGES,
AND DECREES AS FOLLOWS:

General Provisons

1 The Mation, to the extent not aready granted by the Buyer
Provisons Order, is granted in dl respects, as further described herein.

2. The Objections to the Motion or the relief requested therein that
have not been withdrawn, walved, or settled, and al reservations of rightsincluded in
such Objections, except as explicitly preserved on the record of the 363 Hearing, are
overruled on the merits.

3. Except for (a) Contract Objections listed on Exhibit B hereto and
(b) Contract Objections relating to a Contract Notice for which the Contract Objection
Deadline has not yet passed, which, in each case, shall remain subject to further order or
decison of this Court to the extent not withdrawn, waived or settled, al Contract
Objections are hereby overruled on the merits®

Approval of the Purchase Agreements

4. Each of the Purchase Agreements, and dl of the documents,
agreements (including but not limited to (i) the Regidtration Rights and Sadle Agreement

between Adephia Communications Corporation (*ACC") and TWC (the “Adephia

5 The provisions of the Cure Procedures Order that refer to the “ Effective Date of the Plan” shall be

deemed to refer equally to the Effective Date of the JV Plan (as defined therein) and/or the Closing
Date.
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Regidration Rights Agreement”), (ii) the Letter Agreement between, among others,
Comcast, ACC, and TWC dated June 21, 2006 relating to the priority of Comcast’s
regigtration rights (the “Comcast Priority Letter Agreement), and (iii) the Escrow
Agreement and the Transfer Tax Escrow Agreement to be entered into pursuant to each
of the Purchase Agreements) and transactions contemplated thereby or entered into in
connection therewith be, and hereby are, approved in al respects.

5. Pursuant to section 363(b) of the Bankruptcy Code, the Debtor
Parties are authorized to perform their obligations under and comply with the terms of
each of the Purchase Agreements and al other documents and agreements contemplated
thereby or entered into in connection therewith, including, but not limited to, the
Adephia Regigration Rights Agreement, the Comcast Priority Letter Agreement and the
Escrow Agreement and the Transfer Tax Escrow Agreement to be entered into pursuant
to each of the Purchase Agreements, and to consummeate the 363 Sale, pursuant to and in
accordance with the terms and conditions of the Purchase Agreements and such
documents and agreements.

6. The Debtor Parties are authorized and empowered to execute and
deliver, and are empowered to perform under, consummeate and implement, the Purchase
Agreements and al other documents and agreements contemplated thereby or entered
into in connection therewith, including, but not limited to, the Adelphia Regidration
Rights Agreement, the Comcast Priority Letter Agreement, and the Escrow Agreement
and the Transfer Tax Escrow Agreement to be entered into pursuant to each of the
Purchase Agreements, together with al additiond instruments and documents thet the

Debtor Parties or any Buyer deem necessary or appropriate to implement each of the

15



Purchase Agreements and to effectuate the 363 Sdle, and to take al further actions as
may be reasonably necessary or desirable for the purpose of assgning, transferring,
granting, conveying and conferring to each Buyer or reducing to its possession, the
Trandferred Assets being sold to such Buyer in the 363 Sale, or as may be necessary or
appropriate to the performance of the obligations contemplated by the applicable
Purchase Agreements.

7. This Order and each of the Purchase Agreements shal be binding
inal respects upon dl creditors of and holders of equity interestsin any Debtor Party
(whether known or unknown), any holders of Claims and Interests, al non-Debtor parties
to the Assigned Contracts, al applicable successors and assigns of any Buyer, the Debtor
Parties, and any subsequent trustees gppointed in the Debtor Parties' chapter 11 cases or
upon a conversion to chapter 7 under the Bankruptcy Code and shall not be subject to
rglection. Nothing contained in any chapter 11 plan confirmed in these chapter 11 cases
or the confirmation order confirming any such chapter 11 plan shal conflict with or
derogate from the provisons of any of the Purchase Agreements and the other
agreements and documents entered into in connection therewith (including the Adelphia
Regidtration Rights Agreement, the Comcast Priority Letter Agreement and the Escrow
Agreement and the Trandfer Tax Escrow Agreement to be entered into pursuant to each
of the Purchase Agreements) or this Order and no such plan or confirmation order shall
discharge the obligations and Liahilities of the Debtors under such agreements and
documents.

8. Except for the gpplicable Assumed Sdle Lidhilities, pursuant to

sections 105(a) and 363(f) of the Bankruptcy Code, the TWNY Transferred Assets shall
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be transferred to TWNY , and the Comcast Transferred Assets shall be transferred to
Comcast, and upon the Closing and the DIP Payoff (as defined below) shdl be, free and
clear of dl Clams and Interests of any kind or nature whatsoever (including, but not
limited to, those described in paragraph R of this Order), and dl such Clams and
Interests that are secured by liens, security interests and similar encumbrances of any
kind or nature whatsoever shall attach to the net proceeds of the 363 Sdlein the order of
their priority, with the same vdidity, force, and effect which they now have as againgt the
Transferred Assets, subject to any rights, clams or defenses any of the Debtor Parties
may possess with respect thereto.

0. Except for Assumed Sde Liahilities, as applicable, al Persons,
including, but not limited to, al holders of debt instruments, equity security holders,
governmental, tax, and regulatory authorities, lenders, trade and other creditors, holding
Clamsor Interests of any kind or nature whatsoever against a Debtor or the Transferred
Assets (whether legal or equitable, secured or unsecured, matured or unmatured,
contingent or non-contingent, senior or subordinated), arisng under or out of, in
connection with, or in any way relating to, a Debtor, the Transferred Assets, the operation
of the Transferred Assets prior to the Closing, or the 363 Sale are forever barred,
estopped, and permanently enjoined from asserting againgt any Buyer, its filiates,
SuCCessors or assigns, its property, or the Transferred Assets, each such Person’s Claims
and Interests.

10. Nothing in this Order or the Purchase Agreements shdl be

construed to release, discharge, enjoin or preclude the enforcement of any environmenta
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liability to the extent arising or continuing post- Closing to agovernmenta unit to which
any entity would be subject as the owner or operator of property after the Closing.

11. Thesdeof the TWNY Transferred Assatsto TWNY and the
Comcagt Transferred Assets to Comcast pursuant to the applicable Purchase Agreement
condtitute legd, vaid, and effective transfers of the TWNY Transferred Assets and the
Comcast Trandferred Assets, repectively, and shal vest the gpplicable Buyer with dl
right, title, and interest of the Debtorsin and to the Transferred Assets being purchased
by the respective Buyer free and clear of dl Clams or Interests of any kind or nature
whatsoever other than the gpplicable Assumed Sde Liabilities. Notwithstanding
anything contained herein to the contrary, the Transferred Assets will vest in the
applicable Buyer subject to any Permitted Encumbrances as provided in and permitted by

the gpplicable Purchase Agreement; provided, however, that Permitted Encumbrances

shdl exclude (a) such Encumbrances that are released and/or removed from the
Transferred Assets pursuant to this Order and sections 105, 363 and other gpplicable
provisions of the Bankruptcy Code, and (b) for the avoidance of doubt, Permitted
Encumbrances securing financia obligations that are not Assumed Sdle Liahilities of the
applicable Buyer. The applicable Transferred Investments shal be transferred to the
gpplicable Buyer free and clear of dl Encumbrances other than Encumbrances set forth in
the gpplicable Investment Documents.

12. If any Person that has filed financing statements, mortgages,
mechanic’s liens, lis pendens, or other documents or agreements evidencing Claims or
Interestsin a Debtor (with respect to a Transferred Asset) or the Transferred Assets shdl

not have delivered to the Debtors prior to the Closing, in proper form for filing and
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executed by the appropriate parties, termination statements, insruments of satisfaction,
releases of dl Clams or Interests which the Person has with respect to the Debtors (with
respect to a Transferred Asset) or the Transferred Assets, then (@) the Debtors and the
gpplicable Buyer are hereby authorized and empowered to execute and file such
Statements, instruments, releases and other documents on behalf of such Person with
respect to any Debtor (with respect to the Transferred Assets) or the applicable
Transferred Assets and (b) each Buyer is hereby authorized to file, register, or otherwise
record a certified copy of this Order, which shdl congtitute conclusive evidence of the
release of record and otherwise, of al Clamsor Interests in the Debtors (with respect to
the Transferred Assets) or the Transferred Assets of any kind or nature whatsoever.

13.  Onthe Closing, each of the Debtors creditors and any other holder
of Clamsor Interests shdl be deemed to have authorized each Buyer to execute such
documents and take dl other actions as may be necessary to release Clams or Interestsin
the gpplicable Transferred Assets purchased by such Buyer, if any, as such Clamsor
Interests may have been recorded or may otherwise exist.

Use of Proceeds

14. Subsequent to the DIP Payoff (as defined below), which shdl
occur contemporaneoudy with the Closing, dl remaining net proceeds from the
Transaction shall be deposited in the Court Supervised Fund. Such remaining proceeds
shdl be used to fund required distributions and reserves under the IV Plan and otherwise
shdl be distributed to creditors in accordance with one or more further orders of this
Court. “DIP Payoff” means the payment in Cash to the DIP Agent, for the benefit of the
holders of dl Claims againgt a Debtor arisng pursuant to the DIP Facility, induding for
“Obligations’ (as such term is defined in the DIP Facility) (such Clams herenafter
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referred to as“ DIP Lender Clams’), in full and complete satisfaction of al DIP Lender
Clams, the amount of al DIP Lender Claims; provided that (a) outstanding |etters of
credit issued under the DIP Facility shall be cashcollateralized or supported by back-to-
back letters of credit in an amount equa to 110% of the undrawn face amount of the
outstanding letters of credit in accordance with the terms of the DIP Fecility (collectively,
“CashCallaterdized”) and (b) any DIP Lender Clamsthat do not arise until after the
Closing shdl be paid in full by the gpplicable Debtor pursuant to the terms of the DIP
Facility. Without limiting the foregoing, and notwithstanding anything herein to the
contrary, once the DIP Lender Claims (other than those arising after the Closing) have
been paid in full in Cash (or Cash Collaterdized in the case of outstanding letters of
credit), dl Liens on property of the Debtors with respect to the DIP Lender Claims shal
automatically, without further action by the Debtors, the Buyers, the DIP Lenders or the
DIP Agents, be deemed released, and the DIP Lenders and the DIP Agents shdl take all
reasonable actions at the Debtors sole expense to confirm the remova of any Lienson
the properties and assets of the Debtors or the Buyers securing the DIP Lender Claims.®

Assumption and Assgnment to the Buyers of Assigned Contracts

15. Pursuant to section 365 of the Bankruptcy Code and subject to and
conditioned upon the Closing, the Debtors assumption and assgnment to (1) TWNY of
the TWNY Assigned Contracts and to Comcast of the Comcast Assigned Contracts, and
(2) TWNY’ s assumption of the TWNY Assgned Contracts and Comcast’ s assumption of

the Comcast Assigned Contracts on the terms of the gpplicable Purchase Agreement, are

6 Capitalized termsin this paragraph 14 not defined in this Order shall have the meanings ascribed to

such termsin the JV Plan
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hereby approved, and the requirements of section 365(b)(1) of the Bankruptcy Code with
respect thereto are hereby deemed satisfied.

16.  The Debtors are hereby authorized and empowered in accordance
with sections 105(a), 363 and 365 of the Bankruptcy Code to (@) assume and/or assign
and s to each Buyer, effective upon Closing, the Assigned Contracts being assigned to
such Buyer pursuant to the gpplicable Purchase Agreement free and clear of dl Clamsor
Interests of any kind or nature whatsoever other than the Assumed Sale Liabilities being
assumed by such Buyer, and (b) execute and deliver to each Buyer such documents or
other instruments as such Buyer reasonably deems necessary to assign and transfer such
Assigned Contracts and Assumed Sdle Liabilities to such Buyer.

17.  (a) Upon the Closing, (i) the TWNY Assigned Contracts shal be
trandferred and assigned to, and following the Closing remain in full force and effect for,
the benefit of the TWNY/, and (ii) the Comcast Assigned Contracts shdl be transferred
and assigned to, and following the Closing remain in full force and effect for, the benefit
of Comcadt, in each case notwithstanding any provision in any such Assgned Contract
(including those of the type described in sections 365(b)(2) and (f) of the Bankruptcy
Code) that prohibits, restricts, or conditions such assgnment or transfer; (b) the Debtors
may assume and/or assign and sdll each Assigned Contract in accordance with sections
105, 363 and 365 of the Bankruptcy Code and the Cure Procedures Order, and any
provisonsin any Assgned Contract that prohibit, restrict or condition the assgnment of
such agreement or adlow the non Debtor party to an Assigned Contract to terminate,
recapture, impose any pendty, condition renewd or extension, or modify any term or

condition upon the assgnment of such Assigned Contract, congtitute unenforceabl e anti-
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assignment provisions which are void and of no force and effect; (c) the provisons of the
Cure Procedures Order are hereby incorporated and al other requirements and conditions
under sections 363 and 365 of the Bankruptcy Code for the assumption by the Debtors
and/or assgnment to the applicable Buyer of each such agreement have been satisfied;
and (d) upon the Closing, in accordance with sections 363 and 365 of the Bankruptcy
Code and the Cure Procedures Order, each of the Buyers shal be fully and irrevocably
vested in dl right, title and interest of each Assgned Contract assigned to such Buyer.

18.  All defaults or other obligations of any Debtor under any Assgned
Contract arising or accruing prior to the Closing (without giving effect to any
accelerdtion clauses or any default provisions of the kind specified in section 365(b)(2) of
the Bankruptcy Code) shdl be cured by the applicable Debtor a Closing or as soon
thereafter as practicable by payment of the Cure Cogts, in accordance with the Cure
Procedures Order and the gpplicable Purchase Agreement. No Buyer (or any affiliate of
such Buyer) shdl have any Liability arisng or accruing prior to the date of the Closing,
except as otherwise expresdy provided in the applicable Purchase Agreement. Pursuant
to section 365(k) of the Bankruptcy Code, the Debtors and their estates shdl not have any
Liability for any default or other obligation under an Assigned Contract ariSng or
occurring after the Closing, and dl nonDebtor parties to such Assigned Contracts are
forever barred and estopped from asserting any such breaches against the Debtors, their
successors or assigns, their property or their assets or estates.

19. Pursuant to the Cure Procedures Order, each non-Debtor party to
an Assigned Contract hereby isforever barred, estopped, and permanently enjoined from:

(i) assarting against the Debtors (except for timely asserted Cure Costs) or any Buyer, or
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the property of any of them (including the Transferred Assets), any default arising prior
to or exigting as of the Closng or, againg any Buyer (or any affiliate of such Buyer), any
counterclaim, defense, setoff or any other Claim asserted or assertable against a Debtor;
and (if) imposing or charging againgt any Buyer (or any affiliate of such Buyer) any rent
acceerations, assgnment fees, increases or any other fees as aresult of the Debtors
assumption and assgnment to such Buyer of the gpplicable Assgned Contracts. The
validity of such assumption and assgnment of Assgned Contracts shdl not be affected
by any dispute between any Debtor and any non-Debtor party to an Assigned Contract.

20. Notwithstanding anything to the contrary herein (other than
protections afforded pursuant to section 365(k) of the Bankruptcy Code and paragraph 18
herein), nothing in this Order shal release or discharge the Debtors from any Ligbility or
obligation to either Buyer under either Purchase Agreement with repect to an Assgned
Contract.

21. Notwithstanding anything to the contrary herein, nothing in this
Order shall release or discharge a Buyer from any Liability or obligation to the Sdller
under either Purchase Agreement with respect to an Assigned Contract.

Additional Provisons

22.  The congideration provided by each Buyer for the Transferred
Assets purchased by such Buyer pursuant to the gpplicable Purchase Agreement shal be
deemed to congtitute reasonably equivaent vaue and fair consderation under the
Bankruptcy Code and under the laws of the United States, any state, territory, possession,
or the Digtrict of Columbia

23.  The congideration provided by each Buyer for the Transferred
Assets purchased by such Buyer pursuant to the applicable Purchase Agreement isfair
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and reasonable and the 363 Sae may not be avoided under section 363(n) of the
Bankruptcy Code.

24.  ThisOrder (a) shdl be effective as a determination that, except for
the gpplicable Assumed Sale Liahilities, a the Closng, dl Clams and Interests of any
kind or nature whatsoever existing as to the Debtors or Transferred Assets prior to the
Closing have been unconditiondly released, discharged and terminated as to each of the
Buyers (incdluding their respective successors and assigns) and their respective properties
(including, without limitation, the Transferred Assets), and that the conveyances
described herein have been effected, and (b) shal be binding upon and shdl govern the
actsof dl entities, incdluding, without limitation, all filing agents; filing officers, title
agents, title companies, recorders of mortgages, recorders of deeds, registrars of deeds,
adminigrative agencies, governmenta departments, secretaries of Sate, federd, state, and
locd officids, and dl other Persons who may be required by operation of law, the duties
of their office, contract, or otherwise, to accept, file, register or otherwise record or
release any documents or instruments, or who may be required to report or insure any
title or gate of titlein or to any of the Transferred Assets.

25. Except as provided in the applicable Purchase Agreement, after the
Clogng, the Debtors and their estates shall have no further ligbilities or obligations with
respect to any Assumed Sdle Liabilities and dl holders of such Claims are forever barred
and estopped from asserting such Claims againgt the Debtors, their successors or assgns,

their property or their assets or estates.
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26. Each and every federd, state, and locad governmentd agency or
department is hereby directed to accept any and al documents and instruments necessary
and appropriate to record the 363 Sdle.

27. Theso-cdled “bulk sde’ lawsin dl gpplicable jurisdictions are
waived or ingpplicable as to the Transactions and such Transactions are hereby deemed
to be under or in contemplation of a plan to be confirmed under section 1129 of the
Bankruptcy Code.

28. Except as otherwise expresdy provided in the gpplicable Purchase
Agreement, each Buyer shadl have no Liability to pay wages, bonuses, severance pay,
benefits (including, without limitation, contributions or payments on account of any
under-funding with respect to any and al pension plans) or any other payment with
respect to employees or former employees of the Debtors. Except as otherwise expresdy
provided in the gpplicable Purchase Agreement, each Buyer shdl have no Liability with
respect to any collective bargaining agreement, employee pension plan, employee welfare
or retention, benefit and/or incentive plan to which any Debtor isaparty and relating to
the Transferred Assats (including, without limitation, arising from or rdated to the
reection or other termination of any such agreement), and no Buyer shdl in any way be
deemed a party to or assignee of any such agreement, and no employee of such Buyer
shdl be deemed in any way covered by or a party to any such agreement, and except for
Assumed Sdle Liahilities of aBuyer and except as otherwise expresdy provided in the
applicable Purchase Agreement, dl partiesto any such agreement are hereby enjoined
from assarting againg a Buyer any and al Clams arisng from or relating to such

agreement. All notices, if any, required to be given to the Debtors employees pursuant
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to the Workers Adjustment and Relocation Adjustment Act, or any sSmilar federd or date
law, shdl be the sole responghility of the party set forth in the applicable Purchase
Agreement.

29.  Any amountsthat become payable by the Debtors to any Buyer (or
any affiliate of such Buyer) (a) pursuant to Section 2.6(f) of the TW Purchase Agreement
or Section 2.8(f) of the Comcast Purchase Agreement (in each case, other than to the
extent paid from the gpplicable Escrow Account), (b) with respect to Incremental
Transfer Taxes pursuant to Sections 5.7(c) and 7.8 of the TW Purchase Agreement or
Sections 5.4(c) and 7.8 of the Comcast Purchase Agreement (in each case other than to
the extent paid from the applicable Transfer Tax Escrow Account or the applicable
Escrow Account), (c) Section 5.13(j) of the TW Purchase Agreement or Section 5.11(j)
of the Comcast Purchase Agreement, (d) the Adelphia Registration Rights Agreement, (€)
the Escrow Agreement to be entered into pursuant to each of the Purchase Agreements,
(f) the Transfer Tax Escrow Agreemert to be entered into pursuant to each of the
Purchase Agreements or (g) as otherwise expresdy agreed in writing by Seller onitsown
behdf or on behdf of any Debtor, shdl (i) condtitute administrative expenses of the
Debtors estates under sections 503(b)(1) and 507(a)(1) of the Bankruptcy Code and
(if) be paid by the Debtors at the time and in the manner provided for in the gpplicable
Purchase Agreement or related documents and agreements without further court order.

30.  All Personswho arein possession of someor al of the Transferred
Assets on the Closing are hereby directed to surrender possession of the Transferred

Assts to the gpplicable Buyer a Closing.
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31 Except for the Assumed Sdle Liahilities, no Buyer shal have any
Liability or regponghility for any Liability of the Debtors arisng under or related to the
Trandferred Assets. Without limiting the generdity of the foregoing and, except for the
Assumed Sde Liahilities assumed by it or as otherwise specificaly provided herein and
in the applicable Purchase Agreement or any other agreement entered into by it in
connection therewith, no Buyer shdl be lidble for any Claims againgt the Debtors or any
of their predecessors or Affiliates, and no Buyer shall have successor or vicarious
ligbilities of any kind or character, including, but not limited to, under any theory of
antitrugt, environmental, successor or transferee liability, labor law, de facto merger, or
substantia continuity, whether known or unknown as of the Closing, now existing or
heredfter arising, whether fixed or contingent, with respect to the Debtors or any
Liabilities of the Debtors arisng prior to the Closing, including, but not limited to,
Liabilities on account of any Taxes arisng, accruing, or payable under, out of, in
connection with, or in any way relating to the operation of the Transferred Assets prior to
the Closing. The congderation given by each Buyer shdl condtitute vaid and valuable
congderation for the releases of any potentid claims of successor liability of such Buyer,
releases which the Court holds shdl be deemed to have been given in favor of such Buyer
by dl holders of Claims or Interests againgt or in the Debtors or their respective assets.

32.  Under no circumstances shall a Buyer be deemed a successor to
any Liability of or to the Debtors for any Claim or Interest againg or in the Debtors or the
Trandferred Assets. Except for the Assumed Sale Liahilities, as applicable, the sde,
transfer, assgnment and delivery of the Transferred Assets shal not be subject to any

Clamsor Interests. Except for the Assumed Sde Liahilities, as gpplicable, dl Persons
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holding Claims or Interests againgt or in the Debtors or the Transferred Assets of any
kind or nature whatsoever (including, but not limited to, the Debtors and/or their
respective successors, including any trustees thereof, creditors, employees, unions,
former employees and shareholders, adminigirative agencies, governmentd units,
secretaries of date, federd, state and locd officids, maintaining any authority relating to
any environmenta, hedth and safety laws, and their respective successors or assigns)
shdl be, and hereby are, forever barred, estopped, and permanently enjoined from
assarting, prosecuting, or otherwise pursuing such Clams or Interests of any kind or
nature whatsoever againgt any Buyer, its property, successors and assigns, or the
Transferred Assets, as an aleged successor or otherwise, with respect to any Claim or
Interest of any kind or nature whatsoever such Person had, has or may have againg or in
the Debtors, the Debtors' estates, their respective officers, directors, shareholders, or the
Tranderred Assets. Following the Closing, no holder of any Claim or Interest in the
Debtors shdl interfere with any Buyer’ stitle to or use and enjoyment of the Transferred
Assets based on or related to such Claim or Interest, or any actions that the Debtors may
take in their chapter 11 cases.

33.  ThisCourt retains jurisdiction to enforce and implement the terms
and provisions of this Order, each of the Purchase Agreements, any waivers and consents
thereunder, and of each of the agreements and documents executed pursuant to or in
connection therewith in al respects, including, but not limited to, retaining jurisdiction to
(@) compd ddivery of the TWNY Transferred Assetsto TWNY and the Comcast
Transferred Assets to Comcast, (b) compel delivery of the purchase price or performance

of other obligations owed by or to the Debtors, (c) resolve any disoutes arisng under or
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related to either Purchase Agreement, except as otherwise provided therein, or any of the
agreements and documents executed pursuant thereto or in connection therewith,

(d) interpret, implement, and enforce the provisions of this Order, and (€) protect each
Buyer agang (i) any of the Excluded Lidhilities or (ii) the assertion of any Clamsand
Interests againgt the Transferred Assets (other than Assumed Sale Liahilities, as
applicable), of any kind or nature whatsoever; provided, however, with respect to a
governmenta unit’s exercise of its police or regulatory powers other than the

enforcement of a money judgment, the jurisdiction of any other tribund shdl not be
reduced or impaired from that as set forth in any applicable, vaid statutory grant of
juridiction.

34.  Thetransactions contemplated by the Purchase Agreements are
undertaken by each Buyer without colluson and in good faith, asthet termisused in
section 363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on
appedl of the authorization provided herein to consummate the 363 Sde shdl not affect
the vaidity of the 363 Sdle (including, without limitation, the assumption and assgnment
of any of the Assigned Contracts), unless such authorization is duly stayed pending such
appedl. Each Buyer isapurchaser in good faith of the applicable Transferred Assets to
be purchase by it, and is entitled to al of the protections afforded by section 363(m) of
the Bankruptcy Code.

35.  Thetermsand provisons of each of the Purchase Agreements and
al related ancillary documents shal be binding on the parties thereto, and the provisons
of this Order shal be binding in dl respects upon, and shdl inure to the benefit of, the

Debtor Parties, their etates, and their creditors, the applicable Buyer and its respective
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affiliates, successors, and assigns, and any affected third parties including, but not limited
to, al Persons assarting a Claim or Interest in the Transferred Assets, notwithstanding
any subsequent appointment of any trustee(s) under any chapter of the Bankruptcy Code,
as to which trustee(s) such terms and provisions likewise shdl be binding. Nathingin

this Order shdl relieve a Buyer or any Debtor from any Liability it may have to the other
under any express, unambiguous writing by ether party in connection with such Buyer's
Purchase Agreement or the transactions contemplated thereby.

36. In the event of a conflict between this Order or any Purchase
Agreement, on the one hand, and the terms of any plan of reorganization confirmed in the
Debtors chapter 11 cases or any order confirming such plan, on the other hand, this
Order or such Purchase Agreement, as applicable, shall control.

37.  Thefalure specificdly to include any particular provisons of any
of the Purchase Agreements in this Order shall not diminish or impair the effectiveness of
such provision, it being the intent of the Court that each of the Purchase Agreements be
authorized and gpproved in its entirety.

38.  Each of the Debtor Parties is authorized to execute the Purchase
Agreements or other related documents and agreements contemplated thereby or entered
into in connection therewith and to consummeate al transactions, and take any other
actions, contemplated by, or necessary or appropriate to effectuate, the Purchase
Agreements.

39. Each and every Debtor shdl bejointly and severdly ligble for any
breach or violation of Sdller’s representations, warranties or covenants under each

Purchase Agreement (except to the extent any Liability islimited to the Escrow Account

30



entered into pursuant to each of the Purchase Agreements as a result of the limitations set
forthin Artide V11 of the applicable Purchase Agreement), and shall execute and ddliver
such Contracts and take such further action as may be reasonably requested by elther
Buyer to evidence the intent and effect of the foregoing. To the extent any obligations of
any of the Debtors under any Purchase Agreement are transferred or assigned to, or
assumed by, any successor to (or assignee of) the Debtors, including the Debtors as
reorganized, (i) such obligations shdl be fully enforceable against such successor or
assgnee and (ii) to the extent provided in such Purchase Agreement, such obligations
shal remain fully enforceable againgt the Debtors, or the Debtors as reorganized, asthe
case may be, on ajoint and severd basis.

40. Either of the Purchase Agreements and any related agreements,
documents or other instruments may be modified, amended or supplemented by the
parties thereto and in accordance with the terms hereof, without further order of the
Court, provided that any such modification, amendment, or supplement does not have a
material adverse effect on the Debtors estates.

41.  Thetransfer of the Transferred Assets and the 363 Sdeis
necessary to consummation of the JV Plan and a chapter 11 plan or plans (including the
Proposed Plan) for the Debtors. All conditions precedent to the consummation of the V
Plan must be stisfied subgtantialy contemporaneoudy with the Closing and
consummation of each of the Purchase Agreementsis a condition that must be satisfied
subgtantialy contemporaneoudy with the consummation of the V Plan. Accordingly,
the Transferred Assets shdl be transferred pursuant to section 1146(c) of the Bankruptcy

Code, and shdl not be taxed under any law imposing a samp tax or asde, transfer, or
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any other smilar tax; provided, however, that notwithstanding anything herein to the

contrary, the issue of whether Cdifornia and Washington state sdes taxes are “ stamp or
similar taxes’ subject to exemption under section 1146(c) of the Bankruptcy Code shall
be the subject of further decision by this Court. Each and every federd, state and loca
government agency or department is hereby directed to accept, file and/or record any and
al documents and instruments necessary or gppropriate to consummate the transfer of
any of the Transferred Assets, dl without imposition or payment of any stamp tax,
transfer tax, or Smilar tax.

42.  Theprovisons of this Order are non severable and mutualy
dependent and, pursuant to Bankruptcy Rules 6004(g) and 6006(d), this Order shdl not
be stayed for 10 days and shdll be effective immediately upon entry.

Dated: June 28, 2006

S/ Robert E. Gerber
HONORABLE ROBERT E. GERBER
UNITED STATES BANKRUPTCY JUDGE
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363 Sale Objections (Objections to Additional Buyer Provisions)

Objecting Party Date Docket
Number

PHH Vehicle Management Services, LLC 06/05/06 | 11082
Ad Hoc Committee of Arahova Noteholders 06/05/06 | 11083
Calyon New York Branch, Calyon Securities (USA) Inc. 06/05/06 | 11084
Official Committee Of Unsecured Creditors 06/05/06 | 11087
Counties of Nash and Pitt and the Towns of Bailey, Castalia, Dortches, 06/05/06 | 11088
Middlesex, Momeyer, Red Oak, Spring Hope, and Whitakers, North
Carolina
W.R. Huff Asset Management Co., LLC 06/05/06 | 11089
Ad Hoc Adelphia Trade Claims Committee 06/05/06 | 11090
JPMorgan Chase Bank 06/05/06 | 11091
Official Committee of Equity Security Holders 06/05/06 | 11092
Ad Hoc Committee of FrontierVision Noteholders 06/06/06 | 11097
Official Committee Of Unsecured Creditors (Supplemental Objection) 06/14/06 | 11225

363 Sale Objections (Objections to Sale)

Objecting Party Date Docket

Number

Washington State Department of Revenue 06/07/06 11123
City of Auburn, New York Limited 06/19/06 11330
Palm Beach County Tax Collector 06/20/06 11342
Ad Hoc Committee of Olympus Parent Noteholders’ 06/20/06 11344
Ad Hoc Adelphia Trade Claims Committee 06/20/06 11346
Lucent Technologies, Inc. 06/20/06 11348
Ad Hoc Committee of Arahova Noteholders 06/20/06 11353
Century-TCI Administrative Agent 06/20/06 11356
City of Martinsville, Virginia and Martinsville Cable, Inc. 06/20/06 11358
Olympus Administrative Agent 06/20/06 11364
Official Committee of Equity Security Holders 06/20/06 11365
JPMorgan Chase Bank N.A. 06/20/06 11367
Official Committee of Unsecured Creditors 06/20/06 11372
Calyon New York Branch 06/23/06 11420
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Outstanding Non-LFA Contract Objections

Objecting Party Date of Objection Docket Number
PHH Vehicles Management Services 2/17/06 9734
Niagara Mohawk Power Corporation, Granite State Electric Company, and Massachusetts Electric 2/21/06 9753
Company

FirstEnergy 2/21/06 9754
Meredith Enterprises, Inc. 2/20/06, 6/21/06 9758, 11385
Southern California Edison Company 2/21/06 9760
American Electric Power Docket 2/21/06 9769

Duke Energy Corporation d/b/a Duke Power Company 2/21/06 9774
Greenwood Village Community Association, Inc. 2/21/06 9781
Cincinnati Gas and Electric Company, d/b/a Cinergy 2/21/06 9786

MHC Golden Lakes, LLC, MHC Financing Limited Partnership, and MHC Financing Limited 2/21/06 9787
Partnership Two

Alabama Power Company 2/22/06 9794
Rappahannock Electric Cooperative 2/16/06 9795

Harris Corporation 2/20/06 9796
Thrifty Payless Corporation 2/22/06 9813
Paradise Gardens, L.P. 3/1/06 9939

SBC Communications, Inc. 3/2/06 9953




3307395.5

Objecting Party Date of Objection Docket Number
Georgia Power Company 3/22/06 10189
Fountain View Apartments 4/24/06 10556
New York State Electric and Gas Corporation 6/1/06 11063
Harborside Commons Apartments, L.L.C. 6/1/06 11071
Carolina Power and Light 6/2/06 11081
Woodfield Country Club Homeowners’ Association, Inc. 6/13/06 11206




QOutstanding LFA Objections

Objecting Party Date of Objection Docket Number
The Unofficial Committee of Certain Municipalities in Maine and New Hampshire' 1/13/2006 9292
Charlotte-Mecklenburg Office of Cable and Franchise Management’ 1/13/2006 9309
City Of Auburn, New York 1/13/2006 9316
City of Richmond Heights, Ohio 1/14/2006 9333
City of El Centro, California 1/14/2006 9346
City of Martinsville, Virginia and Henry County, Virginia 1/17/2006 9360
Town of Momeyer, North Carolina3 1/17/2006 9384
Town of Castalia, North Carolina 1/17/2006 9386
Town of Whitakers, North Carolina 1/17/2006 9388
Town of Red Oak, North Carolina 1/17/2006 9389
1/17/2006 9393

County of Nash, North Carolina

A complete list of the local franchising authorities represented by the Unofficial Committee of Certain Municipalities in Maine and New Hampshire is
appended to such committee’s objection.

The Charlotte-Mecklenburg of Cable and Franchise Management filed an objection to Cure Notices served by the Debtors to the following local
franchising authorities: Mecklenburg County; the Town of Mooresville; the Town of Huntersville; the Town of Davidson; the Town of Cornelius; and
the Town of Troutman.

This objection relates to a franchise for which no separate agreement exists. Accordingly, Adelphia has not moved for the assumption and assignment
of this franchise.



3307395.5

Objecting Party Date of Objection Docket Number
Town of Bailey, North Carolina 1/17/2006 9395
Town of Middlesex, North Carolina 1/17/2006 9419
City of Villa Park, California 1/17/2006 9435
City of Chino, California 1/17/2006 9436
City of Fullerton, California 1/17/2006 9439
City of Newport Beach, California 1/17/2006 9440
City of Twentynine Palms, California 1/17/2006 9442
City of Baldwin Park, California 1/17/2006 9445
Town of Spring Hope, North Carolina 1/17/2006 9571
County of San Diego, California 2/2172006 9775
County of Pitt, North Carolina 4/16/2006 10455
Town of Dortches, North Carolina 4/16/2006 10456
City of Lynchburg, VA 4/28/2006 10721
5/4/2006 10724

City of Diamond Bar, California






