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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 1)

CABLE MICHIGAN, INC.

(Name of Issuer)

COMMON STOCK
$1.00 PAR VALUE

(Title of Class of Securities)

12685T103
(Cusip Number)
LEVEL 3 TELECOM HOLDINGS INC.
(Name of Persons Filing Statement)

Matthew J. Johnson, Esq.
c/o LEVEL 3 COMMUNICATIONS, INC.

1000 Kiewit Plaza
Omaha, Nebraska 68131

Tel No.:(402) 536-3613
(Name, Address and Telephone Number of

Person Authorized to Receive Notices
and Communications)

June 3, 1998

(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a staterhen Schedule

13G to report the acquisition which is the sub@dhis Schedule 13D, and is filing this statemastause of Rule 13d-1(b)(3) or (4), check
the following: [ ]



SCHEDULE 13D
CUSIP No. 12685T103 Page 2 of 10 Pages
1 NAME OF REPORTING PERSON

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
Level 3 Telecom Holdings Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUR4) [ ] (b) [X]
3 SEC USE ONLY

4 SOURCE OF FUNDS*

00

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS I£RUIRED PURSUANT TO
ITEMS 2(d) or 2(e) [ ]

N/A

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
7 SOLE VOTING POWER

3,330,121 Comm on Stock (See Item 5)

8 SHARED VOTING POWER

NUMBER OF SHARES
BENEFICIALLY OWNED BY EACH 0 (See Item 5)
REPORTING PERSON WITH

9 SOLE DISPOSITI VE POWER
3,330,121 Comm on Stock (See Item 5)

10 SHARED DISPOSI TIVE POWER

0 (See Item 5)

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPRTING PERSON

3,330,121 Common Stock (See Item 5)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN []
SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
48%
14 TYPE OF REPORTING PERSON*

CcoO
*SEE INSTRUCTIONS BEFORE FILLING OUT!
SEC 1746 (9-88) 2 of 7

The following information amends the Schedule 13ed March October 10, 1997 ( the "Schedule 13D").

Unless otherwise indicated, each capitalized tesedbut not defined herein shall have the meargsmyaed to such Term in the Schec



13D.
Item 2. Identity and Background.
The response set forth in Item 2 of the Schedul2it3amended and restated in its entirety to resfdliows:

This statement is filed on behalf of Level 3 TelecHoldings Inc., a Delaware corporation ("LTTH"9rferly known as Kiewit Telecom
Holdings Inc. In March of 1998, LTTH changed itsmafrom "Kiewit Telecom Holdings Inc." to "LevelTelecom Holdings Inc."
References in the Schedule 13D to "Kiewit Telecshll be construed as references to LTTH.

Level 3 Communications, Inc., a Delaware corpora{l. TC", and together with LTTH, the "Level 3 Comnes"), owns 90% of the comm
stock and all of the preferred stock of LTTH. Da@ddMcCourt, Chairman and Chief Executive Officéttee Company, Commonwealth
Telephone Enterprises, Inc., a Pennsylvania cotipord CTE"), formerly known as C-TEC Corporatiand RCN Corporation, a Delaware
corporation ("RCN") owns the remaining 10% of tleenenon stock of LTTH.

LTTH was formed to invest in telecommunicationsibasses that primarily serve residential custonigne.address of the principal execu
offices and principal business of LTTH is 1000 KieRlaza, Omaha, NE 68131. Information as to exelt@tive officer and director of
LTTH is set forth in Schedule A attached heretoicltis incorporated herein by reference.

LTC is a holding company that engages in the infdiom services, communications, and coal miningriasses through ownership of
operating companies and equity positions in putBimpanies. The address of the principal execufifiges and principal business of LTC is
3555 Farnam Street, Omaha, NE 68131. LTC is thesng corporation from the merger of Peter Kie®iins' Inc. and Kiewit Diversified
Group Inc. (which had changed its name to Leveb&@unications, Inc. prior to that merger). Refeenin the Schedule 13D to the "Kiewit
Companies" shall be construed as references ti.éwel 3 Companies".

LTC is the ultimate parent of LTTH. Information tseach executive officer and director of LTC isfeeth in Schedule B attached hereto,
which is incorporated herein by reference.

During the last five years, none of the Level 3 @amies nor, to the best knowledge of the Level Bi@anies, any of the persons listed on
Schedule A or B attached hereto, has been convictaedriminal proceeding (excluding traffic vidtats or similar misdemeanors) or has
been a party to a civil proceeding of a judiciabdministrative body of competent jurisdiction a®da result of such proceeding was or is
subject to a judgment, decree or final order emjgifiuture violation of, or prohibiting or mandagimctivities subject to, federal or state
securities laws or finding any violation with resp# such laws.

Item 4. Purpose of Transaction.
The response set forth in Item 4 of the Schedulzighereby amended and supplemented by the fallpwiformation:

On June 3, 1998, the Company, Avalon Cable of MighiHoldings Inc., a Delaware corporation ("Buyeatd Avalon Cable of Michigan
Inc., a Delaware corporation and a wholly ownedsglibry of Buyer ("Merger Sub"), entered into anrégment and Plan of Merger dated as
of that date (the "Merger Agreement"). PursuarthéoMerger Agreement and subject to the terms anditions set forth therein, Merger S
will be merged with and into the Company with then@pany being the surviving corporation (the "SuingvCorporation™) of such merger
(the "Merger"). Each outstanding share of CommantiSof the Company held by the Company as treastagk or owned by Buyer or any
Buyer's subsidiaries immediately prior to the Hfifee Time (as defined in the Merger Agreement) Wwélcanceled, and no payment will be
made with respect thereto. Each share of commak stithe Merger Sub outstanding immediately ptiothe Effective Time will be
converted into one share of common stock of theiing Corporation. At the Effective Time, exces set forth above and except for shares
with respect to which dissenter's rights have lreperly exercised, each issued and outstanding stidCommon Stock will be converted
into the right to receive $40.50 in cash, subjeatdrtain possible closing adjustments. The consatiom of the Merger is subject to certain
conditions, including adoption and approval of kherger and the Merger Agreement by the stockholdetise Company, and receipt of all
required regulatory consents and approvals.

The Merger Agreement may be terminated by eithebmpany or Buyer under certain circumstancedydivtg (i) by mutual consent of the
Company and Buyer; (ii) by either the Company oy@uif the Merger fails to be approved at the Conymstockholder meeting; (iii) by
either the Company or Buyer if the Merger has rerbconsummated before June 3, 1999; (iv) by elttee€ompany or Buyer if there shall
be any law or regulation or any judgment enjoiriyyer or the Company from consummating the Merggrby Buyer if the Company is in
material breach of any obligations, representat@mnsarranties under the Merger Agreement; (viftey Company if Buyer is in material
breach of any obligations, representations or vatiga under the Merger Agreement;

(vii) by the Company, upon payment of certain feeBuyer, if the Directors of the Company shall édailed to recommend, withdrawn or
modified in a manner adverse to Buyer their approvaecommendation of the Merger Agreement, ofl$teeve recommended a Superior
Proposal (as defined in the Merger Agreement)her@ompany shall have entered into a definitiveaigrent with a third party providing for
a Superior Proposal; (viii) by the Buyer if the &itors at the Company shall have failed to recontineithdrawn or modified in a manner
adverse to Buyer their approval or recommendatfadheMerger Agreement or shall have recommend8dperior Proposal, or the Comps
shall have entered into a definitive agreement withird party providing for a Superior Propos&{) by the Company at any time after
October 31, 1998 if at such time the Commitmentdreias defined in the Merger Agreement) has egpred the Buyer has not recei



commitments to provide for the financing of the fer consideration on terms reasonably satisfat¢totye Company; (x) by Buyer at any
time after September 30, 1998 if the Effective Twwmuld have occurred but for the failure of (i) CitEssue approximately $75-100 million
of equity or equity-linked securities in accordamgth the description of proposed transactions@gh in the Spin-Off Letter Ruling (as
defined in the Merger Agreement) or (ii) the InrRevenue Service to issue to CTE a letter supgiimg the Spin-Off Letter Ruling which
is reasonably satisfactory to Buyer and holds ttetCompany Distribution (as defined in the Mer§greement) was tax free under Section
355 of the Internal Revenue Code; (xi) by Buydghd Company elects not to cause the Company's @mtaxgment and proxy to be mailed to
the Company's stockholders because it has requastedot received from its finanacial advisor aficomation of the fairness opinion datec
of the date scheduled for such mailing.

In connection with the execution of the Merger Agment, the Company, LTTH and Buyer entered intaang Agreement dated as of June
3, 1998 (the "Voting Agreement™). Under the terrhthe Voting Agreement, LTTH has agreed to voteshares of Common Stock owned

it (i) in favor of the Merger and the other transaies contemplated by the Merger Agreement; (igiagt any proposal for any
recapitalization, merger, sale of assets or othsiness combinations of or by the Company or arigsdubsidiaries other than the
transactions in the Merger Agreement or any othgoa or agreement that would result in a breacanyf obligation or agreement of the
Company under the Merger Agreement or that wouddItén any of the conditions to the obligationgleé Company under the Merger
Agreement not being fulfilled; and

(iii) in favor of any matter relating to the consomation of the transactions contemplated in the MeAgreement. The Voting Agreement
terminates on the earliest to occur of (i) the ddthe consummation of the Merger, (ii) June 39,%nd (iii) the date of the termination of
the Merger Agreement.

Under the terms of the Voting Agreement, LTTH his® agreed that it will not enter into any votirgr@ement, or grant a proxy or power of
attorney with respect to the shares of Common St@ahed by it which is inconsistent with the VotiAgreement. LTTH also agreed that it
will not transfer ownership of any of the share€Coimmon Stock owned by it except where the trapsfagrees in writing to be bound by the
terms of the Voting Agreement.

These summaries of the Merger Agreement and thmydigreement are qualified in their entirety bjerence to the Merger Agreement and
the Voting Agreement, respectively. A copy of theryer Agreement is attached hereto as Exhibitd sacopy of the Voting Agreement is
attached hereto as Exhibit 2. Each such agreeméetréby incorporated herein by reference.

Item 5. Interest in Securities of the Company.
The response set forth in Item 5 of the Schedulzishereby amended and restated in its entiretgad as follows:
(a) and (b) LTTH owns 3,330,121 shares of CommaiciStrepresenting 48% of the outstanding CommonkSto

LTTH owns, and has the sole power to vote or tedlithe vote, and to dispose or direct the disjposdf, the Company Shares. Through its
direct and indirect ownership of LTTH, LTC may, fourposes of Rule 13d-3 under the Exchange Aaieleened to beneficially own the
Company Shares.

David McCourt is the beneficial owner of 3,780 #saof Common Stock representing less than .1%eo$llares of the outstanding Common
Stock.(1)

(1) Does not include 4,744 shares of Common Stéstkilouted in respect of shares of CTE Common Stukissued to Mr. McCourt as a
matching contribution under the CTE Executive StBakchase Plan. Such shares of Common Stock assteavand subject to forfeiture. |

McCourt has sole power to vote such shares.

James Q. Crowe is the beneficial owner of 104 shaf€ommon Stock representing less than .1% obtitetanding Common Stock. Mr.
Crowe has the sole power to vote or direct the sattto dispose of or direct the disposition ofrssicares.

Walter Scott, Jr. is the beneficial owner of 104rsis of Common Stock representing less than . 1#eabutstanding Common Stock. Mr.
Scott has the sole power to vote or direct the aatdto dispose of

or direct the disposition of such shares.

All information in this Item 5 (a) and (b) as teethumber of shares outstanding, the number of th&#utstanding shares are entitled to cast
or the percentage of shares held or votes entitldg cast are based on the number of shares rmditsjeon May 31, 1998.

Except as set forth in this Item 5(a) and (b), nofhihe Level 3 Companies, nor, to the best knogdedf the Level 3 Companies, any persons
named in Schedule A or B hereto, owns beneficetly shares of Common Stock.

(c) No transactions in the Common Stock have béfested during the past 60 days by the Level 3 Camgs or, to the best knowledge of



Level 3 Companies, by any of the persons namedtedile A or B hereto.(2)

(2)Excludes shares issued pursuant to the Compa89's Stock Plan for Non-Employee Directors.
(d) Inapplicable.
(e) Inapplicable.

Item 6. Contracts, Arrangements, Understandings or
Relationships with Respect to Securities of the lasr.

The response set forth in Item 6 of the Schedulzighereby amended and restated in its entiretgdd as follows:

Except for the Merger Agreement and the Voting Agnent described in Item 4, to the best knowledgbet evel 3 Companies, there are
contracts, arrangements, understandings or resdtips between the persons enumerated in Iltem 2amndther person, with respect to any
securities of the Company, including, but not ledito, transfer or voting of any of the securitfegjer's fees, joint ventures, loan or option
arrangements, puts or calls, guarantees of prdiitgsion of profits or loss, or the giving or witblding of proxies.

Item 7. Material to be Filed as Exhibits.
The response set forth in Item 7 of the Schedulzighereby amended and restated in its entiretgdd as follows:
Exhibit 1: Agreement and Plan of Merger dated a3uafe 3, 1998 among Cable Michigan, Merger SubBaryer.
Exhibit 2: Voting Agreement dated as of June 3,8l86ong the Company, LTTH and Buyer.

SIGNATURES

After reasonable inquiry and to the best knowlealge belief of the undersigned, the undersignedfieasrthat the information set forth in this
statement is true, complete and correct.

Date: June 5, 1998
LEVEL 3 TELECOM HOLDINGS INC.

By: [/s/ Matthew J. Johnson

Name: Matthew J. Johnson
Title: Vice President
and Secretary

SCHEDULE A

DIRECTORS AND EXECUTIVE OFFICERS OF LEVEL 3 TELECOM HOLDINGS INC.

The name, business address, citizenship, title pagsknt principal occupation or employment of eafdihe directors and executive officers
Level 3 Telecom Holdings Inc. are set forth below.

Principal Occupation

Name and Office Held Business Ad dress Citizenship or Employment
David C. McCourt 105 Carnegie Center USA Chairman,
President, Princeton, NJ 08540 Chief Executive
Director Officer, RCN
Steven L. George 1000 Kiewit P laza USA Vice President,

Vice President Omaha, NE 681 31 Level 3

Communications Inc.
Matthew J. Johnson, 1000 Kiewit P laza USA Vice President,
Vice President, Assistant Omaha, NE 681 31 Corporate Legal,
Secretary Level 3

Communications Inc.



James Q. Crowe
Director

Walter Scott, Jr.
Director

R. Douglas Bradbury
Vice President and
Director

Terrence J. Ferguson
Vice President, Secretary

Neil J. Eckstein
Vice President and
Assistant Secretary

DIRECTORS AND EXECUTIVE OFFICERS OF LEVEL 3 COMMUNI

The name, business address, citizenship, title pagsknt principal occupation or employment of eafdihe directors and executive officers

Level 3 Communications Inc.

Name and Office Held

1000 Kiewit P
Omabha, NE 681

1000 Kiewit P

Omabha, NE 681

1000 Kiewit P
Omaha, NE 681

1000 Kiewit P
Omaha, NE 681

1000 Kiewit P
Omaha, NE 681

are set forth below.

Business Addr

Walter Scott, Jr.
Director

William L. Grewcock
Director

Kenneth E. Stinson
Director

Richard R. Jaros
Director

James Q. Crowe
President, Chief
Executive Officer,
Director

Robert B. Daugherty

Director Sui
Omah

Charles M. Harper

Director Sui
Omah

R. Douglas Bradbury
Chief Financial Officer,
Director

Kevin J. O'Hara
Executive Vice President
and Chief Operating
Officer

Terrence J. Ferguson
Senior Vice President
General Counsel,
Secretary

Robert E. Julian

1000 Kiewit Pla
Omaha, NE 68131

1000 Kiewit Pla

Omaha, NE 68131

1000 Kiewit Pla

Omaha, NE 68131

3555 Farnam Str

Omaha, NE 68131

3555 Farnam Str
Omabha, NE 68131

Guarantee Centr
te 225
a, NE 68114

One Central Par
te 1500
a, NE 68102
3555 Farnam Str
Omaha, NE 68131

1450 Infinite D
Louisville, CO

3555 Farnam Str
Omabha, NE 68131

11707 Miracle H

laza
31

laza

31

laza

laza
31

laza
31

SCHEDULE B

USA

USA

USA

USA

USA

President, Chief
Executive Officer,
Level 3
Communications Inc.

Chairman, Director,
Level 3
Communications Inc.

Executive Vice
President and Chief
Financial Officer,
Level 3
Communications Inc.

Senior Vice President
General Counsel and
Secretary, Level 3
Communications Inc.,

Assistant General
Counsel and Assistant
Secretary, Level 3
Communications Inc.

Principal Occupa

ess Citizenship or Employmen

za USA Director, Peter Ki
Sons'

za USA Director, Peter Ki
Sons'

za USA Chairman, Presiden

eet

eet

k Plaza

eet

rive
80027

eet

ills Drive

USA

USA

USA

USA

USA

USA

USA

USA

Chief Executive Of
Peter Kiewit Sons'

Former
President, Kiewit

Diversified Group

President, Chief
Executive Officer,
3 Communications |

Chairman, Valmont
Industries Inc.

Former Chairman, R
Nabisco Holdings C

Chief Financial Of
Level 3 Communicat
Inc.

Executive Vice Pre

and Chief Operatin
Officer, Level 3
Communications Inc

Senior Vice Presid
General Counsel,
Secretary, Level 3
Communications Inc

Chairman, PKS

CATIONS INC.

Inc.

Level
nc.

JR
orp.

ficer,
ions

sident
g

ent



Director

Omaha, NE 68154

Information Servic

es
Inc.
David C. McCourt 105 Carnegie Ce nter USA Chairman, Chief
Director Princeton, NJ 0 8540 Executive Officer, RCN
Corporation
Michael B. Yanney 1004 Farnam Str eet USA Chairman, Chief
Director Omaha, NE 61802 Executive Officer ,
America First
Companies, L.L.C.
EXHIBIT INDEX
Index No. Description Page

Exhibit 1: Agreement and Plan of Merger dated as of June 3, 1998
among Cable Michigan, Merger Sub, and Buyer.

Exhibit  2: Voting Agreement dated as of June 3, 1998 among the and Buyer.



EXHIBIT 1
AGREEMENT AND PLAN OF MERGER
dated as of
June 3, 1998
among
CABLE MICHIGAN, INC.
AVALON CABLE OF MICHIGAN HOLDINGS INC.
and

AVALON CABLE OF MICHIGAN INC.

TABLE OF CONTENTS

Page

ARTICLE 1
The Merger

Section 1.01. The Merger ..........ccccvvvvenen
Section 1.02. Conversion of Shares................
Section 1.03. Surrender and Payment
Section 1.04. Dissenting Shares...................

Section 1.05. Employee Stock Options and Share Uni
Section 1.06. Letter of Credit....................

ARTICLE 2
The Surviving Corporati

Section 2.01. Certificate of Incorporation........
Section 2.02. Bylaws  .....cccccccveeneeennn.
Section 2.03. Directors and Officers..............

ARTICLE 3
Representations and Warranties of

Section 3.01. Organization and Authority..........
Section 3.02. No Breach .........cccccoceeene
Section 3.03. Consents and Approvals.............
Section 3.04. Approval of the Board; Fairness Opin
Required..........cccccoeuuees
Section 3.05. Capitalization....
Section 3.06. Subsidiaries......
Section 3.07. SEC Filings ...............
Section 3.08. Mercom SEC Filings..................
Section 3.09. Financial Statements................
Section 3.10. Mercom Financial Statements.........
Section 3.11. Proxy Statement.....................
Section 3.12. Absence of Certain Changes..........
Section 3.13. No Undisclosed Material Liabilities.
Section 3.14. Litigation............cccvvveeeens
Section 3.15. TaXeS.....cccovcvvvveerivreerennns
Section 3.16. Employee Benefit Matters............
Section 3.17. Labor Matters.............cc..c....
Section 3.18. Compliance with Laws..
Section 3.19. Finders Fees...........ccccccevnee
Section 3.20. Title to Properties; Encumbrances...
Section 3.21. Environmental Matters...............
Section 3.22. Systems, Franchises and Material Agr
Section 3.23. Transactions with Affiliates........
Section 3.24. Tax-free Spin-off of the Company....

ARTICLE 4



Representations and Warranties of Buyer

Section 4.01.
Section 4.02.
Section 4.03.
Section 4.04.
Section 4.05.
Section 4.06.
Section 4.07.

Section 5.01.
Section 5.02.
Section 5.03.
Section 5.04.
Section 5.05.
Section 5.06.
Section 5.07.
Section 5.08.

Section 6.01.
Section 6.02.
Section 6.03.
Section 6.04.
Section 6.05.
Section 6.06.

Organization and Authority..........

No Breach.........cccccooinenene
Consents and Approvals..............
Proxy Statement Information.........
Finders Fees........ccccoovernnns
Financing........ccccccovviveeeene

No Violation to FCC Cross Ownership

ARTICLE 5
Covenants of the Compan

Conduct of the Company..............
Stockholder Meeting; Proxy Material.
Access to Information...............
Other Offers
Tax Matters
Notices of Certain Events...........
Pending Acquisition
Cooperation ...........

ARTICLE 6
Covenants of Buyer

Obligations of Merger Subsidiary....
Voting of Shares .
Director and Officer Liability......

Commitment Letters and Financing Agr
Cooperation
Merger Subsidiary Jurisdici

tion......

ARTICLE 7

Other Agreements of Buyer and t he Company

Section 7.01.
Section 7.02.
Section 7.03.
Section 7.04.
Section 7.05.
Section 7.06.
Section 7.07.
Section 7.08.

Section 8.01.
Section 8.02.
Section 8.03.

Section 8.04.

Section 9.01.
Section 9.02.

Section 10.01.
Section 10.02.

Section 10.03.
Section 10.04.
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Employee Benefits..
Further Assurances
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Closing  ..oceeeeiiieeee
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Merger Subsidiary....... . 42
Conditions to the Obligations of the Company..........ccceeee 43
ARTICLE 9
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Termination ......ccccceeveveeeeees s 44
Effect of Termination...............~— L 47

ARTICLE 10
Miscellaneous

NOUCES...ccviveeiieeeeneeee e 47
Survival of Representations, Warran ties and
Covenants...............
Amendments; No Waivers.............
EXpenses.........cccevvveviinnnnne
Successors and Assigns.............
Parties in Interest................
No Personal Liability..............
Governing Law...........cccuvveeee
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Interpretation
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Section 10.12. Entire Agreement; Schedules........ . L 51

Section 10.13. Counterparts; Effectiveness........ 52
Section 10.14. Severability........ccocceveeeeeee s 52
1 The Table of Contents is not a part of this Agreement.

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of June 398@mong Cable Michigan, Inc., a Pennsylvania catpmn (the Company),
Avalon Cable of Michigan Holdings Inc., a Delawaporation (Buyer), and Avalon Cable of Michigame., a Delaware corporation and a
wholly owned subsidiary of Buyer (Merger Subsidjary

WHEREAS, as a condition to Buyers and Merger Suasid willingness to enter into this Agreement, sitaneously with the execution of
this Agreement Buyer is entering into a Voting Agreent (the Voting Agreement) with Level 3 Telecowldihgs Inc.(LTTH), a stockholder
of the Company;

In consideration for the various agreements coathlrerein and in the Voting Agreement, the pattergto agree as follows:
ARTICLE 1
The Merger

Section 1.01. The Merger. (a) At the Effective Tjivkerger Subsidiary shall be merged (the Mergethand into the Company in
accordance with the Pennsylvania Business Corporatw (the Pennsylvania Law), whereupon the sépavdastence of Merger Subsidiary
shall cease, and the Company shall be the surviodngoration (the Surviving Corporation). If Buyanrd the Company so agree, the Merger
may be structured so that the Company shall be edength and into Merger Subsidiary with the resiiéit Merger Subsidiary shall be the
Surviving Corporation, provided that the agreentdrihe Company shall not be unreasonably withheld.

(b) As soon as practicable (and in any event, tey than ten business days) after satisfactiotodhe extent permitted hereunder, waiver of
all conditions to the Merger, (i) the Company andrlyer Subsidiary will file articles of merger withe Department of State of the
Commonwealth of Pennsylvania and make all othigrgf§l or recordings required by Pennsylvania Lasonnection with the Merger. The
Merger shall become effective at such time as thieles of merger are duly filed as described is tharagraph or at such later time as is
specified in such articles of merger by agreeméBtuyer and the Company (the Effective Time).

(c) From and after the Effective Time, the Surviyi@orporation shall possess all the rights, prijg@e powers and franchises and be subije
all of the restrictions, disabilities and dutiestloé Company and Merger Subsidiary, all as provigteder Pennsylvania Law.

Section 1.02. Conversion of Shares. At the Effeciiime by virtue of the Merger and without any otaetion on the part of the Company,
Merger Subsidiary or the holder of any Shares éimed below):

(a) each outstanding share (each a Share) of comstnok, $1.00 par value (the Common Stock), ofGbenpany held by the Company as
treasury stock or owned by Buyer or any subsididfguyer immediately prior to the Effective Timeadhbe canceled, and no payment shall
be made with respect thereto;

(b) each share of common stock of Merger Subsidatgtanding immediately prior to the Effective Eimhall be converted into and become
one share of common stock of the Surviving Corponatith the same rights, powers and privilegethasshares so converted and shall
constitute the only outstanding shares of capitalksof the Surviving Corporation; and

(c) each Share outstanding immediately prior toBffective Time shall, except as otherwise provide8ection 1.02(a) or as provided in
Section 1.04 with respect to Shares as to whickedigrs rights have been exercised, be convettiethia right to receive the Per Share
Amount (as defined below) in cash, without inte(#is¢ Merger Consideration); provided that if thergler has not been consummated by
December 1, 1998, the Merger Consideration shalhdreased at a rate per annum equal to 8% fromrehading December 1, 1998 to but
excluding the date of the Effective Time. Such ése shall be calculated on the basis of a yeg®tlays and the actual number of days
elapsed.

As used herein, the term Per Share Amount meaifgt{g) Closing Subscriber Number (as defined bgliswequal to or less than the
Maximum Target Subscriber Number (as defined bekmg) equal to or greater than the Minimum TargdisBuber Number (as defined
below), $40.50; (ii) if the Closing Subscriber Nuenlexceeds the Maximum Target Subscriber Numb&.584plus the product (rounded to
the nearest whole cent) of (A) the excess of thesi@f Subscriber Number over the Maximum TargetsSuber Number times (B) $.00027
provided that the Per Share Amount will not exc4#.00; and (iii) if the Minimum Target Subscribéumber exceeds the Closing
Subscriber Number, $40.50 minus the product (rodridehe nearest whole cent) of (A) the excest®Minimum Target Subscriber
Number over the Closing Subscriber Number times§BP0274. As used herein, the term Closing Subschlumber means the numbel
Basic Subscribers (as defined in Section 3.22f #isedast day of the first full calendar month evdprior to the Effective Time; provide



that if the Effective Time occurs during the fifiste business days of a calendar month, the CloSingscriber Number will be the number of
Basic Subscribers as of the last day of the sefidhdalendar month ending prior to the Effectivieng; and provided further that if the
Effective Time occurs at any time after Decembet3®8, the Closing Subscriber Number will be thenbar of Basic Subscribers as of
November 30, 1998. In calculating the Closing Stibsc Number, Basic Subscribers attributable tat&ys acquired by the Company anc
Subsidiaries after the date hereof will be disrdgdr As used herein, the terms Maximum Target SidesdNumber and Minimum Target
Share Number mean the numbers set forth below (uhdeapplicable heading) opposite the date ashidiwthe Closing Subscriber Number
is determined:

Date as of Which

Closing Subscriber Maximum Target Minimum Target
Number is Determined Subscriber Numb er Subscriber Number
June 30, 1998 216,220 215,220
July 31, 1998 218,225 217,225
August 31, 1998 217,589 216,589
September 30, 1998 216,941 215,941
October 31, 1998 214,880 213,880
November 30, 1998 211,861 210,861

The Company and Buyer will cooperate to determiireeGlosing Subscriber Number as promptly as passibd in any event at least three
days in advance of the Effective Time. In the ewsdra dispute that is not resolved by three busimiagys prior to the Effective Time, each of
the Company and Buyer will submit its view as te flioper Closing Subscriber Number to Andersen @tng or other person reasonably
satisfactory to Buyer and the Company (the Expesty will, at least one business day prior to Gigsikelect either the number submitted by
the Company or the number submitted by Buyer a€tbsing Subscriber Number, and the determinatficheExpert shall be final and
binding on the parties. The parties will cooperaitt the Expert and provide to the Expert all nsegg information for purposes hereof.

Section 1.03. Surrender and Payment. (a) Pridradcffective Time, Buyer shall appoint an agensogably acceptable to the Company (the
Exchange Agent) for the purpose of exchangingfeeates representing Shares for the Merger Conaiiher. Buyer will deliver to the
Exchange Agent at the Effective Time the Merger Siaeration to be paid in respect of the Sharespbgroses of determining the Merger
Consideration to be delivered, Buyer shall assuraerto holder of Shares will perfect his right ppeaisal of his Shares. Promptly (and in
event, within three business days) after the Hifectime, Buyer will send, or will cause the Exchamgent to send, to each holder of record
of Shares at the Effective Time (and make custoraangements for the prompt delivery to each beiaébwner of Shares at the Effective
Time) a letter of transmittal for use in such exaie (which shall specify that the delivery shallfiected, and risk of loss and title shall p
only upon proper delivery of the certificates reganeting Shares to the Exchange Agent). The Comglaaly cooperate, and shall cause its
transfer agent to cooperate, with respect thereto.

(b) Each holder of Shares that have been convarted right to receive the Merger Consideratiqgmmu surrender to the Exchange Agent
certificate or certificates representing such Shawgether with a properly completed letter ohsraittal covering such Shares and such other
customary documents as may be reasonably requasthé Exchange Agent or Buyer, will be entitleddoeive the Merger Consideration
payable in respect of such Shares. Until so sueneat] each such certificate shall, after the Effectime, represent for all purposes, only the
right to receive such Merger Consideration. TheHaxge Agent or Buyer, as the case may be, shaltitied to deduct and withhold from
the consideration otherwise payable pursuant Algreement such amounts as the Exchange AgentyarBire required to deduct and
withhold under the Code (as defined below), or applicable provision of state, local or foreign taw, with respect to the making of any
payment in respect of the Merger Considerationureder. To the extent such amounts are so withlalth amounts shall be treated for alll
purposes of this Agreement as having been paitet&®erson with respect to whom such deduction aidhelding was made by the
Exchange Agent or Buyer. No such deduction or vattiimg shall be made if the relevant Person shaWNide documentation reasonably
satisfactory to the Exchange Agent and Buyer estaéihly an exemption from withholding, and Buyerlbtake customary actions to obtain
such documentation prior to such deduction or vattlimg.

(c) If any portion of the Merger Considerationasie paid to a Person other than the registeratehof the Shares represented by the
certificate or certificates surrendered in exchathgeefor, it shall be a condition to such payntlat the certificate or certificates so
surrendered shall be properly endorsed or otherwmgse proper form for transfer and that the Persguesting such payment shall pay to the
Exchange Agent any transfer or other taxes requigea result of such payment to a Person otherttiearegistered holder of such Shares or
establish to the satisfaction of the Exchange Agjeattsuch tax has been paid or is not payablep&quoses of this Agreement, Person means
an individual, a corporation, a limited liabilitpmpany, a partnership, an association, a trustyother entity or organization, including a
government or political subdivision or any agencyngtrumentality thereof.

(d) After the Effective Time, there shall be nothar registration of transfers of Shares. If, after Effective Time, certificates representing
Shares are presented to the Surviving Corporaiiay, shall be canceled and exchanged for the ceragidn provided for, and in accordance
with the procedures set forth, in this Article 1.

(e) Any portion of the Merger Consideration madaikable to the Exchange Agent pursuant to SectifB(a) that remains unclaimed by the
holders of Shares three months after the Effediwee shall be returned to Buyer, upon demand, arydsach holder who has not exchanged
his Shares for the Merger Consideration in accardavith this Section prior to that time shall thedter look only to Buyer for payment of t
Merger Consideration in respect of his Shares. Nostanding the foregoing, Buyer shall not be katdl any holder of Shares for any amount
paid to a public official pursuant to applicableaationed property laws. Any amounts remaining unedi by holders of Shares two years
after the Effective Time (or such earlier date indiméely prior to such time as such amounts woutetise escheat to or become propert



any governmental entity) shall, to the extent p&ediby applicable law, become the property of Buyee and clear of any claims or interest
of any Person previously entitled thereto.

(f) Any portion of the Merger Consideration madaiéable to the Exchange Agent pursuant to Sectif6B(a) to pay for Shares for which
dissenters rights have been perfected shall benetito Buyer, upon demand.

Section 1.04. Dissenting Shares. Notwithstandingi®e 1.02, Shares outstanding immediately pricdhtEffective Time and held by a
holder who has not voted in favor of the Mergecansented thereto in writing and who has demandgthpnt of the fair value of such
Shares in accordance with Pennsylvania Law (andplpécable procedures set forth therein) shallb@otonverted into a right to receive the
Merger Consideration, unless such holder failsaidget or withdraws or otherwise loses his rightléanand payment of the fair value of such
Shares. If after the Effective Time such holdelsfa perfect or withdraws or loses his right tondad payment of the fair value of such
Shares, such Shares shall be treated as if thelgdedconverted as of the Effective Time into atrig receive the Merger Consideration.
Company shall give Buyer prompt notice of any dedsareceived by the Company for payment of thevalne of Shares, and Buyer shall
have the right to participate in all negotiationsl @roceedings with respect to such demands. Thg@oy shall not, except with the prior
written consent of Buyer, make any payment witlpees to, or settle or offer to settle, any such deds.

Section 1.05. Employee Stock Options and SharesUga) At or immediately prior to the Effective Teém(i) each outstanding employee stock
option to purchase Shares granted under any engkigek option or compensation plan or arrangemietite Company shall be canceled,
and each holder of any such option, whether othmt vested or exercisable, shall be paid by thagamy promptly after the Effective Time
for each such option an amount determined by niyitig (A) the excess, if any, of the Merger Consal®n per Share over the applicable
exercise price of such option by (B) the numbeSlafres such holder could have purchased (assudiing$ting of all options) had such
holder exercised such option in full immediateliopto the Effective Time, (ii) each outstandingehunit (Share Units) granted or otherwise
issued under the Spartacus Executive Stock Pur¢Hasdthe Purchase Plan) shall be canceled, aridredder of such share unit, whethe
not then vested, shall be paid by the Company ptlyrafier the Effective Time for each such Sharedtldn amount, net of applicable
withholding taxes equal to the Merger ConsiderafienShare and (iii) each restricted Share undePtirchase Plan shall be vested and
converted into the Merger Consideration in accocdamith Section 1.02(c). Each employee stock optiocompensation plan or arrangenr

of the Company is listed on Schedule 3.16 hereto.

(b) Prior to the Effective Time, the Company slfgluse its best efforts to obtain any consentmftwlders of options to purchase Shares,
share units and restricted Shares granted und&dimpanys stock option or compensation plans angements and (ii) make any permitted
amendments to the terms of such stock option opemsation plans or arrangements, and take any péheritted actions thereunder, that, in
the case of either clauses 1.05(b)(i) or 1.05(bXiie necessary to give effect to the transactonsemplated by Section 1.05(a).
Notwithstanding any other provision of this Sectipayment may be withheld in respect of any empasteck option or Share Unit until a
necessary consent from the holder thereof is obdain

Section 1.06. Letter of Credit. Concurrently witle texecution hereof, Buyer has delivered to Firébb National Bank (the Escrow Agent) a
letter of credit duly issued by NationsBank, N.the First Letter of Credit) in the amount of $1@@DO in substantially the form attached
hereto as Exhibit A. On the 60th day after the dateof, or on the following business day if subth&day is not a business day, Buyer will,
in addition, deliver to the Escrow Agent a lettéciedit duly issued by NationsBank, N.A. (the Setdetter of Credit) in the amount of
$5,000,000 in substantially the form attached lreastExhibit A. The First Letter of Credit is bejramnd the Second Letter of Credit will be,
delivered to the Escrow Agent pursuant to the tdmareof and the terms of the Escrow Agreement datedate hereof among Buyer, the
Company, and the Escrow Agent, a copy of whichteched hereto as Exhibit B. As used herein, tia teetters of Credit means the First
Letter of Credit and the Second Letter of Credituding in each case any renewal or replacemeng¢difi@s contemplated by the Escrow
Agreement, provided that if at the relevant timédhe First Letter of Credit has been deliveredhte Escrow Agent, the term Letters of
Credit shall mean only the First Letter of Credit.

ARTICLE 2
The Surviving Corporation

Section 2.01. Certificate of Incorporation. Thetifieate of incorporation of Merger Subsidiary ifiext at the Effective Time shall be the
certificate of incorporation of the Surviving Corption until amended in accordance with applicddle except that the name of the
Surviving Corporation shall be changed to Avalomieaf Michigan Inc. or as otherwise specified hyyBr.

Section 2.02. Bylaws. The bylaws of Merger Subsydia effect at the Effective Time shall be thedwsk of the Surviving Corporation until
amended in accordance with applicable law.

Section 2.03. Directors and Officers. From andrafte Effective Time, until successors are duletdd or appointed and qualified in
accordance with applicable law, (a) the directdislerger Subsidiary at the Effective Time shalltbe directors of the Surviving Corporati
and (b) the officers of Merger Subsidiary at théeEtive Time shall be the officers of the Survivi@grporation.

ARTICLE 3

Representations and Warranties of the Compan



The Company represents and warrants to Buyer that:

Section 3.01. Organization and Authority. The Comypig a corporation duly organized, validly exigtiand in good standing under the laws
of the Commonwealth of Pennsylvania, and has qgllisite corporate power to carry on its businessoas conducted. The Company is duly
qualified to do business as a foreign corporatiwhia in good standing in each jurisdiction whére ¢haracter of the property owned or
leased by it or the nature of its activities makash qualification necessary, with such exceptamwould not have a Material Adverse Effect
(as defined below). The execution, delivery andgrarance by the Company of this Agreement, the &s@greement, and the Voting
Agreement and the consummation by the Companyeotfréimsactions contemplated hereby and therebyitvim the Companys corporate
powers and, except for any required approval byChmmpanys stockholders in connection with the comeation of the Merger, have been
duly authorized by all necessary corporate actiath of this Agreement, the Escrow Agreement, had/oting Agreement constitutes a
valid and binding agreement of the Company, enfisteeagainst the Company in accordance with itageexcept (x) as the same may be
limited by applicable bankruptcy, insolvency, moraim or similar laws of general application refatito or affecting creditors rights, and (y)
for the limitations imposed by general principlé®quity. The foregoing exceptions

(x) and (y) are hereinafter referred to as the Exdability Exceptions. The Company has heretofelavered to Buyer true and complete
copies of the Articles of Incorporation and Bylasighe Company as in effect on the date hereof plagposes of this Agreement, Material
Adverse Effect means a material adverse effechemtisiness, assets, operations, condition (finhaciotherwise), results of operations or
the conduct of the business of the Company arf8ubsidiaries taken as a whole. For purposes ofifieement, a Subsidiary, as to any
Person, means any corporation or other entity a€kvbecurities or other ownership interests hawirttinary voting power to elect a majority
of the board of directors or other persons perfogwimilar functions are directly or indirectly omshby such Person.

Section 3.02. No Breach. Except as set forth ore@ale 3.02, the execution and delivery of this Agnent, the Escrow Agreement, and the
Voting Agreement by the Company do not, and thesaommation of the transactions contemplated hereliyeseby by the Company will
not, (i) violate or conflict with the Articles oftorporation or Bylaws of the Company, or (ii) cttate a breach or default of, or give rise to
any thirdparty right of termination, cancellation, modifiiat or acceleration under, any agreement, undetstgror undertaking to which tl
Company or any of its Subsidiaries is a party ombych any of them is bound, or give rise to angri{as defined below) on any of their
properties, or (iii) subject to obtaining the apmis and making the filings described in SectidiBhereof, constitute a violation of any
statute, law, ordinance, rule, regulation, judgmdatree, order or writ of any judicial, arbitrplblic, or governmental authority having
jurisdiction over the Company or any of its Subsaiiis or any of their properties or assets, witthsxceptions in the cases of subsection
and (iii) as would not have, or reasonably be etqubto have, a Material Adverse Effect or mateyiaiterfere with or delay the transactions
contemplated hereby. For purposes of this Agreenhégrt means, with respect to any asset, any i, charge, restriction, pledge,
mortgage, security interest or other encumbrancespect of such asset. Loans outstanding undeZdhepanys credit facilities may be reg
at any time (subject to customary notice provisjanshout penalty or premium, other than custonfarnding cost indemnities payable in
connection with payment of LIBOR loans other thartle last day of an interest period applicablecte

Section 3.03. Consents and Approvals. Neither tieewion and delivery of this Agreement, the EscAggreement, and the Voting
Agreement by the Company nor the consummationefrinsactions contemplated hereby or thereby requiy consent, approval,
authorization or permit of, or filing with or naitftion to, any governmental or regulatory autlyomtxcept (i) for filings required under the
Securities Exchange Act of 1934, as amended, anduths and regulations thereunder (the Exchang)e @i for notification pursuant to, ai
expiration or termination of the waiting period @engdthe Hart-Scott-Rodino Antitrust Improvementd A£1976, as amended, and the rules
and regulations thereunder (the HSR Act), (iii) thoe filing of the articles of merger and relatédish@s as set forth in Section 1.01 hereof, (iv)
for notices to, or consents or waivers from, tHevant Franchising Authorities in connection witblange of control of the holder of the
Franchises of the Company and its Subsidiariesttem&ederal Communications Commission (FCC) imegtion with a change of control
the holder of the FCC licenses of the Company en8ubsidiaries, (v) for those consents or waid&slosed on Schedule 3.03, (vi) corpo
and shareholder approvals in connection with thesactions contemplated by Section 7.07 hereof(\advhere the failure to obtain such
consents, approvals, authorizations or permitty anake such filings or notifications, would nowveaand would not reasonably be expected
to have, a Material Adverse Effect or materiallieifiere with or delay the transactions contempléteeby. For purposes hereof, Franchising
Authority has the meaning that term is given byt®ad502(10) of the Cable Communications Policy 8£1984 (47 U.S.C. Section 522
(10)). For purposes of this Agreement, Franchisamae written franchise within the meaning of Sec802(9) of the Cable Communicatic
Policy Act of 1984 (47 U.S.C. Section 522(9)).

Section 3.04. Approval of the Board; Fairness QpinVote Required. The Board of Directors of then(pany has, by resolutions duly
adopted at meetings duly called and held, unanilp@yproved and adopted this Agreement, the Esérgigement, the Voting Agreement,
the Merger and the other transactions contemplagdeeby and thereby on the material terms and donditet forth herein and therein. The
Board of Directors of the Company has receivediiaion as of the date of this Agreement of Melrithch & Co. (Merrill Lynch), as
financial advisor to the Company, that the consgitlen to be received by the Companys stockholdsle( than Buyer and its Subsidiaries
the Merger taken as a whole is fair to such stoltdre from a financial point of view, and such apinhas been made available to Buyer.
affirmative vote of a majority of the votes castthg holders of Shares is the only vote of the &i@af the capital stock of the Company
necessary to approve the Merger under applicablafal the Companys Articles of Incorporation andaiBs.

Section 3.05. Capitalization. The authorized capitack of the Company consists of 25,000,000 shafe€€ommon Stock, par value $1.00
share (defined above as the Shares), 50,000,008sstfaClass B Non-voting Common Stock, par valu®® per share, and 10,000,000
shares of Preferred Stock, par value $1.00 peesharof May 31, 1998, there were outstanding ,8P6,342 Shares, (ii) employee stock
options to purchase an aggregate of 396,513 Shattes weighted average exercise price of $11.5\bare, and (jii) 12,246.5 Share Units
(the 6,896,342 Shares referred to in subsectidndijde 12,246.5 Shares held in a grantor trusffset the Companys obligation with resg
to the Share Units). All outstanding shares of tedygtock of the Company have been duly authoraretivalidly issued and are fully paid and
nonassessable. Except as set forth in the firssmbences of this Section and except for chariges May 31, 1998 resulting from (1) t



exercise of employee stock options outstandinguch slate or (2) the item listed on Schedule 30&ret are outstanding no (a) shares of
capital stock or other voting securities of the @amy, (b) securities of the Company convertible imt exchangeable for shares of capital
stock or voting securities of the Company, (c) @msi or other rights to acquire from the Company, mm obligation of the Company to issue,
any capital stock, voting securities or securitiesvertible into or exchangeable for capital stockoting securities of the Company or (d)
stock appreciation rights or similar rights witlspect to any securities of the Company (the itentdauses 3.05(a), 3.05(b), 3.05(c) and 3.05
(d) being referred to collectively as the CompapgBities). There are no outstanding obligationtefCompany or any Subsidiary of the
Company to repurchase, redeem or otherwise acgnir€€ompany Securities. To the best of the Compkngwledge, as of the date hereof
there are no voting agreements, trusts or othangements, agreements or understandings with tetspaoy Company Securities, other than
the Voting Agreement and as set forth on Schedulé. 3

Section 3.06. Subsidiaries. (a) Each of the Suasali of the Company is a corporation duly orgahizalidly existing and in good standing
under the laws of its state of incorporation. Eatthe Subsidiaries of the Company has all requiisirporate power to carry on its business
as now being conducted. Each Subsidiary of the Goms duly qualified to do business as a foreigmporation and is in good standing in
each jurisdiction where the character of the priypawned or leased by it or the nature of its atiéis makes such qualification necessary,
with such exceptions as would not have a Materihigkse Effect. All Subsidiaries of the Company #relr respective jurisdictions of
incorporation are listed on Schedule 3.06 heretaept as set forth on Schedule 3.06 and any mdoleesacurities, the Company and its
Subsidiaries do not have any investments in angrd®erson.

(b) Except as set forth on Schedule 3.06, all efdhtstanding capital stock of, or other ownergtiiprests in, each Subsidiary of the
Company, is owned by the Company, directly or ieclily, free and clear of any Lien except that tlen@any owns, directly or indirectly,
only 61.92% of the outstanding shares of Commorksod Mercom, Inc., a Delaware corporation (Mercoand Mercom owns, directly or
indirectly, all of the issued and outstanding skarethe Mercom Subsidiaries (as defined belowhe®than as set forth on Schedule 3.06 or
in connection with the transactions contemplatethiigy Agreement, there are no outstanding (i) seeamf the Company or any Subsidiary
of the Company convertible into or exchangeablesfares of capital stock or voting securities ip 8absidiary of the Company, (ii) options
or other rights to acquire from the Company or Sapsidiary of the Company, and no other obligatibthe Company or any Subsidiary of
the Company to issue, any capital stock, votingisées or securities convertible into or excharigedor any capital stock or voting
securities of any Subsidiary of the Company, @y gtiock appreciation rights or similar rights wisspect to any securities of any Subsidiary
of the Company (the items in clauses 3.06(b)()6@)(ii) and 3.06(b)(iii)) being referred to colteely as the Subsidiary Securities). There
are no outstanding obligations of the Company graubsidiary of the Company to repurchase, redeentherwise acquire any outstanding
Subsidiary Securities. For purposes of this Agregmdercom Subsidiaries means Mercom Services, énslevada corporation,
Communications and Cablevision, Inc., a Michigarpooation, Coldwater Cablevision, Inc., a Michigaorporation, and Allegan County
Cablevision, Inc., a Michigan corporation. To tlesbof the Companys knowledge, as of the date hérere are no voting agreements, trusts
or other arrangements, agreements or understandittysespect to any Subsidiary Securities.

Section 3.07. SEC Filings. (a) The Company has raad#able to Buyer

(i) its annual report on Form 10-K for its fiscaar ended December 31, 1997, and its amendmesishoreport on Form 10K/A filed on

April 30, 1998 and May 6, 1998 (as so amendedFtren 10-K), (i) its quarterly report on Form 10fqY its fiscal quarter ending March 31,
1998 (the Form 10-Q), and (iii) all of its othepoets, statements, schedules and registratiomstaits filed with the Securities and Exchange
Commission (the SEC) since September 1, 1997.

(b) As of its filing date (or in the case of therf0l10-K, as of May6, 1998) each such report oestant filed pursuant to the Exchange Act
complied in all material respects with the applieafequirements of the Exchange Act and did notaiorany untrue statement of a material
fact or omit to state any material fact necessamrder to make the statements made therein, itigihieof the circumstances under which t
were made, not misleading.

(c) Each such registration statement, as amendsdpmemented, if applicable, filed pursuant toSleeurities Act of 1933, as amended (the
Securities Act), as of the date such statemenim@nament became effective complied in all mategspects with the applicable requirem:
of the Securities Act and did not contain any uastatement of a material fact or omit to stateraayerial fact required to be stated therei
necessary to make the statements therein not mistpeExcept for Mercom, none of the Companys Siiases is required to file any repol
forms or other documents with the SEC under thehBge Act or has made any filings under the Seesiict.

Section 3.08. Mercom SEC Filings. (a) The Compaasyinade available to Buyer (i) the annual repoMefcom on Form 10-K for its fiscal
year ended December 31, 1997, and its amendmestgoreport on Form - K/A filed on April 30, 1998 and May 6, 1998 (as amended,
the Mercom Form 10-K), (ii) the quarterly reportMércom on Form 10-Q for its fiscal quarter endmMagrch 31, 1998 (the Mercom Form 10-
Q), and (iii) all of the other reports, statemesthedules and registration statements of Merclad With the SEC since Januaryl, 1996.

(b) As of its filing date (or in the case of the fdem Form 10-K, as of May 6, 1998), each such repostatement filed pursuant to the
Exchange Act complied in all material respects lith applicable requirements of the Exchange Adtdid not contain any untrue statement
of a material fact or omit to state any material faecessary in order to make the statements rhadeir, in the light of the circumstances
under which they were made, not misleading.

(c) Each such registration statement, as amendsdpmiemented, if applicable, filed pursuant toSleeurities Act, as of the date such
statement or amendment became effective compliad material respects with the applicable requiata of the Securities Act and did not
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary to make the
statements therein not misleadi



Section 3.09. Financial Statements. The auditedal@ated financial statements and unaudited caleteld interim financial statements of
the Company included in the Form 10-K and the Fb0Q fairly present in all material respects andanformity with generally accepted
accounting principles applied on a consistent b@sisept as may be indicated in the notes thertte);onsolidated financial position of the
Company and its consolidated Subsidiaries as ofiéibes thereof and their consolidated results efatpns and cash flows for the periods
then ended (subject to normal year-end adjustmeribe case of any unaudited interim financialestagnts). For purposes of this Agreement,
Balance Sheet means the consolidated balanceafttbetCompany and its consolidated Subsidiariefosth in the Form 10-Q as of March
31, 1998 and Balance Sheet Date means March 38, 199

Section 3.10. Mercom Financial Statements. Thetaeddionsolidated financial statements and unauditedolidated interim financial
statements of Mercom included in the Mercom ForaKlahd the Mercom Form 10-Q fairly present in alitarial respects and in conformity
with generally accepted accounting principles aggptin a consistent basis (except as may be indigathe notes thereto), the consolidated
financial position of Mercom and its consolidatadSidiaries as of the dates thereof and their dintzgded results of operations and cash
flows for the periods then ended (subject to noryealr-end adjustments in the case of any unauilitedm financial statements).

Section 3.11. Proxy Statement. (a) The proxy statgraf the Company (the Company Proxy Statemerigtfiled with the SEC in
connection with the Merger, and any amendmentsijgplements thereto will, when filed, comply asdonfi in all material respects with the
applicable requirements of the Exchange Act. Attilme the Company Proxy Statement or any amendoresupplement thereto is first
mailed to stockholders of the Company and at tihe 8uch stockholders vote on adoption of this Ageg, the Company Proxy Statement,
as supplemented or amended, if applicable, willcooitain any untrue statement of a material facimoit to state any material fact necessary
in order to make the statements made therein gitight of the circumstances under which they weeagle, not misleading. The
representations and warranties contained in this

Section 3.11 will not apply to statements or onoissiincluded in the Company Proxy Statement baped information furnished to the
Company by Buyer for use therein.

Section 3.12. Absence of Certain Changes. Excegpgtaforth on Schedule 3.12 or as otherwise pesthlily this Agreement, since the Bala
Sheet Date, the Company and its Subsidiaries havducted their business in the ordinary courseistarg with past practice in all material
respects and there has not been (except as coatechply this Agreement) without the consent of Buyeich shall not be unreasonably
withheld:

(a) any event or occurrence which has had or reddpmvould be expected to have a Material Adveri§ecE (other than those arising from
general economic or industry-wide events or oceles);

(b) any declaration, setting aside or payment gfdimidend or other distribution with respect toyahares of capital stock of the Company or
Mercom or any other Subsidiary that is not whollyn@d by the Company or Mercom, or any repurchasksmption or other acquisition by
the Company or any of its Subsidiaries of any amiding shares of capital stock or other securitfesr other ownership interests in, the
Company or any of its Subsidiaries;

(c) any amendment of any material term of any anting security of the Company or any its Subsie&r

(d) any incurrence, assumption or guarantee by tirapany or any of its Subsidiaries of any indebésdrfor borrowed money with a
principal amount in excess of $250,000 (other tredimancings of existing borrowings in the ordinagurse of business under existing
facilities);

(e) any creation or assumption by the Company prodiits Subsidiaries of any Lien (other than Pétadi Liens (as defined below)) on any
material asset;

(f) any making of any loan, advance or capital dbntions to or investment in any Person other thdwances to employees in the ordinary
course of business consistent with past practidd@ans, advances or capital contributions to westments in wholly owned Subsidiaries
made in the ordinary course of business consistéhtpast practices;

(g) any damage, destruction or other casualty(kosthe extent not covered by insurance) affectirggbusiness or assets of the Company or
any of its Subsidiaries in excess of $500,000;

(h) any transaction or commitment made, or anyreshbr agreement entered into, by the Companywohits Subsidiaries relating to its
assets or business (including the acquisition gpasition of any assets) or any relinquishmentigy@ompany or any of its Subsidiaries of
any contract or other right, in any case, involvingre than $500,000, other than those contemplatékis Agreement and additions of
subscribers to existing programming agreements;

(i) any material change in any method of accountingccounting practice by the Company or anySitbsidiaries, except for any such
change required by reason of a change in genexatlgpted accounting principles; or

(j) any (i) grant of any severance or terminatiay po any director, officer or employee of the Camyp or any of its Subsidiaries, (ii) entering
into of any employment, deferred compensation beosimilar agreement (or any amendment to any existing agreement) with any
director, officer or employee of the Company or anjts Subsidiaries, (iii) increase in benefityable under any existing severance



termination pay policies or (iv) increase in comgegion, bonus or other benefits payable to dirsaborofficers (who are not employees) of
the Company or any of its Subsidiaries, or, othantin the ordinary course of business consisté&htpast practice, to employees (including
officers who are employees) of the Company or dnis@ubsidiaries.

For purposes of this Agreement, Permitted Liensnaé€imaterialmens, mechanics, carriers, workmemnasehousemens, repairmens, and
other like Liens arising in the ordinary coursébakiness for payments which are not material inlath@and deposits to obtain the release of
such Liens; (ii) Liens for current taxes not yeedind payable or which are being contested in gamitidby appropriate proceedings and for
which appropriate reserves have been establishédiigrother Liens or minor imperfections of titteat, taken in the aggregate, do not
materially impair the conduct of the Companys dadGubsidiaries business or the use of any matessats.

Section 3.13. No Undisclosed Material Liabilitidékeither the Company nor any of its Subsidiariesdrasindebtedness, liability or obligation
of any type, whether or not required by GAAP taéigected on a balance sheet and whether or noteeept (i) liabilities reflected or
reserved against in the Balance Sheet, or othedigstosed in the Form 10-K, the Form 10-Q, the dderForm 10-K or the MercomForm
10-Q, (ii) for liabilities incurred in the ordinagourse of business since March 31, 1998, (iii)okhier liabilities which do not and will not
have, and would not reasonably be expected to laaVmterial Adverse Effect and (iv) as set forthamy Schedule hereto or any contract or
agreement set forth thereon (other than for bréaeteof).

Section 3.14. Litigation. Except as set forth il&gtule 3.14, there is no charge, complaint, saitpa, proceeding or investigation pending
against or, to the knowledge of the Company, tleresd against the Company or any of its Subsidisinetswould reasonably be expected to
have a Material Adverse Effect, nor is there amgjuent, decree, inquiry, rule or order outstandigginst the Company or any of its
Subsidiaries which would reasonably be expectdtht@ a Material Adverse Effect. If liability wem@posed upon Commonwealth Teleph
Enterprises, Inc, a Pennsylvania corporation (O6E# fraudulent conveyance, breach of contrattreach of fiduciary duty as alleged by
plaintiffs in the action captioned The Yee Family3ts

v. C-TEC Corporation, et al., in the Superior CafrNew Jersey, Chancery Division, such liabilitpwid not be a Shared Liability (as
defined in the Distribution Agreement dated as@btS8mber 5, 1997 (the Distribution Agreement) amitiegCompany, CTE and RCN
Corporation (RCN)).

Section 3.15. Taxes. Except as set forth in Sclee8ldl5: (a) the Company and each of its Subsididw@es (i) timely filed or obtained
extensions for all material Tax Returns requirefediled by it, all such filed returns have beemgpleted in all material respects in
accordance with applicable law and all such filettims are true and accurate in all material réspéi paid all Taxes that are shown on <
Tax Returns as due and payable on or before tleeh@aeof, and (iii) paid all material Taxes othesviequired to be paid other than Taxes
that are being contested in good faith by apprégpaoceedings and for which adequate reserveshieam established; (b) there are no Liens
for Taxes (other than for Taxes not yet due andiplyor for Taxes that are being contested in daitd by appropriate proceedings and for
which adequate reserves have been establishetip@ssets of the Company or any of its Subsidiafi@sneither the Company nor any
Subsidiary has requested or been granted an eateofthe time for filing any Tax Return which hast yet been filed with respect to an
amount of Taxes which is material; (d) neither@@mpany nor any of its Subsidiaries has consewtedtend to a date later than the date
hereof the time in which any Tax which is matenely be assessed or collected by any taxing awgh¢eit no deficiency or proposed
adjustment which has not been settled or otheriselved for any amount of Tax which is materiad baen proposed, asserted or assessed
by any taxing authority against the Company or afiiys Subsidiaries; (f) there is no action, staking authority proceeding or audit now in
progress, pending or, to the Companys knowledgeatbned against or with respect to the Compaiaypiof its Subsidiaries with respect to
an amount of Taxes which is material; (g) no clams ever been made by a taxing authority in adiatisn where the Company or any of its
Subsidiaries does not file Tax Returns that the @amy or any of its Subsidiaries is or may be sulife@axes assessed by such jurisdiction
which are material in amount; (h) neither the Conypaor any of its Subsidiaries is a party to orfmbby any Tax allocation or Tax sharing
agreement with respect to an amount of Taxes wikiataterial and has no current or potential cotti@mbligation to indemnify any other
person with respect to Taxes which are materiahiount; and (i) neither the Company nor any ositbsidiaries has made any payments,
and is not and will not become obligated (under @mtract entered into on or before the Closingelpt make any payments which are
material in amount, that will be non-deductible en8ection 280G of the Code (or any correspondingigion of state, local or foreign
income Tax law). Schedule 3.15 contains a listates, territories and jurisdictions (whether fgreor domestic) in which the Company and
or any of its Subsidiaries is required to file TR&turns relating to income Taxes of the Companyaamydof its Subsidiaries which are mate
in amount. A certification issued by the Compang aach of its Subsidiaries pursuant to TreasuryulR¢ign Section 1.897-2 to the effect
that the Company and each of its Subsidiariesti@dnited States real property holding corporatisrdefined in Section 897 of the Code
shall be delivered to Buyer prior to the EffectiMene.

For purposes of this Agreement, (i) Affiliated Gpomeans an affiliated group as defined in Sectaddlof the Code (or any analogous
combined, consolidated or unitary group definedaursdate, local or foreign income Tax law) of whible Company or any of its Subsidiar
is or has been a member, (ii) Code means the kit®®venue Code of 1986, as amended, (iii) Tax siaag (A) federal, state, local or
foreign income, gross receipts, franchise, estichakernative minimum, add-on minimum, sales, tremsfer, registration, value added,
excise, natural resources, severance, stamp, damuparemium, windfall profit, environmental, costs, duties, real property, personal
property, capital stock, social security, medicareemployment, disability, payroll, license, emmeyor other withholding, or other tax, of
any kind whatsoever, including any interest, péesilor additions to tax or additional amounts ispext of the foregoing; (B) liability of the
Company or any Subsidiary for the payment of angamis of the type described in clause (A) arisisg aesult of being (or ceasing to be) a
member of any Affiliated Group (or being includex (equired to be included) in any Tax Return iaathereto); and (C) liability of the
Company or any of its Subsidiaries for the paynodrsiny amounts of the type described in clausea@a result of any express or implied
obligation to indemnify or otherwise assume or gectto the liability of any other person, and {i@x Returns means returns, declarations,
reports, claims for refund, information returnsotiier documents (including any related or suppgorsichedules, statements or information)
filed or required to be filed in connection witletdetermination, assessment or collection of Takesy party or the administration of a



laws, regulations or administrative requirementatireg to any Taxes.

Section 3.16. Employee Benefit Matters. (a) Sche@ul6 identifies each Employee Plan and Benefiatdgement. The Company has
furnished to Buyer copies of such Employee PlamsBanefit Arrangements (and, if applicable, reldtedt agreements) and all amendments
thereto and material written interpretations thérlslm Employee Plan or Benefit Arrangement is aaillrer the Company nor any ERISA
Affiliate maintains or is obligated to contribute,any employee benefit plan (as defined in Se@(@) of ERISA) that is (i) a Multiemployer
Plan, (ii) a Title IV Plan, (iii) maintained in caection with any trust described in Section 50B)cyf the Code, or (iv) subject to the
minimum funding requirements of Part 3 of TitlefIERISA.

(b) No prohibited transaction (within the meanirigection 4975(c) of the Code) has occurred wiipeet to any employee benefit plan or
arrangement which is covered by Title | of ERISAieh transaction has or will cause the Companyeaii any material liability under
ERISA, the Code or otherwise, excluding transastieffiected pursuant to and in compliance with augiey or administrative exemption.

(c) (i) Each Employee Plan identified on Schedulis63hat is intended to be qualified under Secfiob(a) of the Code is so qualified and has
been so qualified during the period since its aidop{ii) each trust created under any such Plaxé&npt from tax under Section 501(a) of
Code and has been so exempt since its creatipedith Employee Plan has been maintained in sulataompliance with its terms and with
the requirements prescribed by any and all apdécstatutes, orders, rules and regulations, inaltiut not limited to ERISA and the Code
and (iv) no Employee Plan or Benefit Arrangememtvtes for post-employment or post-retirement leaitmedical or life insurance
benefits for retired, former or current employetthe Company, except as required to avoid exeisaihder Section 4980B of the Code.

(d) Each Benefit Arrangement has been maintainedilistantial compliance with its terms and withréguirements prescribed by any and
all applicable statutes, orders, rules and reguiatand has been maintained in good standing wiglicable regulatory authorities.

(e) Except as set forth on Schedule 3.16, (i) tirenot and there has not been at any time witignstx years preceding the date hereof any
pending or, to the Companys knowledge, threatemederial litigation or arbitration concerning ovalving any Employee Plan or Benefit
Arrangement and

(i) no claims are pending or, to the Companys kiedge, threatened with respect to any bond or @ugiary liability or other similar
insurance with regard to the actions of any Peis@onnection with any Employee Plan, nor is thetpected to be any notice to any insurer
under any such bond or policy with regard to anypkyee Plan.

(f) Except as set forth on Schedule 3.16, the Camppas complied in all material respects with etjuirements of Section 4980B of the C
and the Company is not aware of any material otiiga or liabilities of the Company arising undee Employee Matters Agreement which
have not been satisfied in full.

(9) Except as set forth on Schedule 3.16, nonbkeEmployee Plans or Benefit Arrangements has atgnal unfunded or contingent
liability that is not fully accrued on the Finanikc&atements of the Company.

(h) For purposes of this Section, the followingriershall have the meanings set forth below:

Benefit Arrangement means any employment, severansignilar contract or arrangement (whether orwdtten and whether applicable to
one or more individuals) or any plan, policy, fupdpgram or contract or arrangement

(whether or not written and whether applicablerie or more individuals)

providing for compensation, bonus, profit-sharisipck option, or other stock related rights or ofbems of incentive or deferred
compensation, vacation benefits, insurance covdiagkiding any self-insured arrangements), healtimedical benefits, disability benefits,
workers compensation, supplemental unemploymergflisnseverance benefits and post-employmenttiweneent benefits (including
compensation, pension, health, medical or liferiasce or other benefits) that (i) is not an Empéoféan, (i) is entered into, maintained,
administered or contributed to by the Company griaRISA Affiliate and (iii) covers any employee farmer employee of the Company or
any ERISA Affiliate.

Employee Plan means any employee benefit planefased in Section 3(3) of ERISA, that (i) is sulijez any provision of ERISA, (ii) is
maintained, administered or contributed to by tieen@any or any ERISA Affiliate and (iii) covers aagployee or former employee of the
Company or any ERISA Affiliate.

ERISA means the Employee Retirement Income SecAdtyf 1974, as amended and the rules and regngpromulgated thereunder.

ERISA Affiliate of any entity means any other eptithich, together with such entity, would be trebés a single employer under Section 414
(b) or
(c) of the Code.

Multiemployer Plan means an Employee Plan thatsiliemployer plan, as defined in Section 3(37E&ISA.

Title IV Plan means an Employee Plan subject te Tt of ERISA other than any Multiemployer Ple



Section 3.17. Labor Matters. Except as set fortiscimedule 3.17,

(a)neither the Company nor any of its Subsidiaisgsarty to any labor union or collective bargagagreement, (b) no employees of the
Company or any of its Subsidiaries are represedyeahy labor organization, (c) as of the date Heremlabor organization or group of
employees of the Company or any of its Subsididresmade a pending demand for recognition orficaition, and there are no
representation or certification proceedings ortjgets seeking a representation proceeding prespatiging or, to the knowledge of the
Company threatened to be brought or filed, withNla¢ional Labor Relations Board or any other latedations tribunal or authority, (d) to t
knowledge of the Company, as of the date hereoéthre no formal organizing activities involvingnaterial number of employees of the
Company or any of its Subsidiaries pending withthoeatened by, any labor organization and (eethee no strikes, or material work
stoppages, slowdowns, lockouts, arbitrations avgmces or other labor disputes, pending or, t&miogvledge of the Company, threatened
against the Company or any of its Subsidiaries.

Section 3.18. Compliance with Laws. Except as@ghfon Schedule 3.18, the Company and its Subigdiaold all licenses, franchises,
certificates, consents, permits, qualifications auathorizations from all governmental authoritiesessary for the lawful conduct of their
businesses, except where the failure to hold anlyeoforegoing would not have, and would not reabbnbe expected to have, a Material
Adverse Effect. To the Companys knowledge, neitherCompany nor any of its Subsidiaries has vidlabe is in violation of, any such
licenses, franchises, certificates, consents, peropialifications or authorizations or any applieastatutes, laws, ordinances, rules and
regulations (including, without limitation, any tife foregoing related to occupational safety, gferaisposal, discharge into the environment
of hazardous wastes, environmental protection,@wasion, unfair competition, labor practices orrapt practices) of any governmental
authorities, except where such violations do neehand would not reasonably be expected to havitarial Adverse Effect. The Company
and its Subsidiaries have made all material subamisgincluding, without limitation, registratiomasements) required under, and the
operation of the Systems has been in compliane# material respects with, the Communications éict934, as amended (the
Communications Act), and the applicable rules agiilations thereunder of the FCC (the FCC RulesRaglilations), the 1976 Copyright
Act, as amended (the Copyright Act) and all Frageti

Section 3.19. Finders Fees. Except for Merrill Liyna true and correct copy of whose engagemenéeaget has been provided to Buyer,
for any financial advisor that may be retained bgr&bm in connection with the transactions contetedldy Section 7.07 (which financial
advisor, if any, will be retained pursuant to atoogary engagement agreement providing for custormamypensation reasonably satisfactory
to Buyer), there is no investment banker, brokaddr or other intermediary which has been retalmedr is authorized to act on behalf, of
the Company or any Subsidiary of the Company whghirlbe entitled to any fee or commission from Buyeany of its affiliates upon
consummation of the transactions contemplated isyAhreement.

Section 3.20. Title to Properties; Encumbrancesefkas set forth on Schedule 3.20, the Companyadid of its Subsidiaries has good and
marketable title to (or in the case of leased assatid and existing leasehold interests in) tlaemal assets set forth on the Balance Sheet
(other than those disposed of in the ordinary aofdusiness since the Balance Sheet Date), fiibelear of all Liens other than Permitted
Liens. Except as set forth on Schedule 3.20, thagamy and each of its Subsidiaries owns or hakatiil right to use all assets, properties,
operating rights, easements, contracts, leasegthrdinstruments necessary to operate its buseepresently conducted in all material
respects. Schedule 3.20 sets forth a list of all peoperty which is owned or leased by the Comparany of its Subsidiaries. Except as set
forth in Item 3 on Schedule 3.20 and with such p&xeeptions as would not have a Material AdverfecE all buildings, improvements,
central receiving apparatus, distribution equipmeables, converters, origination equipment anérotiperating assets of the Company ar
Subsidiaries are in good working order and condjtrmrmal wear and tear excepted.

Section 3.21. Environmental Matters. There are atenal Environmental Liabilities (as defined bejoaf the Company or any of its
Subsidiaries. The Company and its Subsidiariegnarempliance and have been in compliance, in aliemal respects, with all Environmer
Laws. There has been no report regarding any rahrvironmental assessment, investigation, stadgit, test, review or other analysis
conducted of which the Company has knowledge &tim to the current or prior business of the Camypar its Subsidiaries or any property
or facility now or previously owned by the Compammyits Subsidiaries which has not been delivereluger. For purposes of this
Agreement, Environmental Liabilities means any ahdiabilities of the named entity, which (i) agisinder or relate to matters covered by
Environmental Laws and (ii) relate to actions ocitigy or conditions existing on or prior to the Effiee Time, and includes but is not limited
to fines, penalties, and costs of correcting ampp@ance deficiencies, and obligations for siteaolgp or investigation or cleanup resulting
from the disposal, release or threatened relealazafrdous substances, pollutants, contaminantgastes. Environmental Laws means any
federal, state, and local laws, judicial decisiargulations, rules, judgments, orders, decreemifs licenses, agreements and governmental
restrictions, relating to human health, the envinent or to emissions, discharges or releases bftpnts, contaminants or other hazardous
substances or wastes into the environment, inajudithout limitation ambient air, surface waterpgnd water or land, or otherwise relating
to the manufacture, processing, distribution, treatment, storage, disposal, transport or handifqgpllutants, contaminants or other
hazardous substances or wastes or the clean-uperremediation thereof.

Section 3.22. Systems, Franchises and Materialekgeats. (a) As of March 31, 1998, the cable telenisystems owned by the Company
and its Subsidiaries (the Systems) (i) had appratetg 204,000 Basic Subscribers, (ii) passed apmabely 338,800 residential dwelling

units and (iii) included approximately 2,000 underghd plant miles and approximately 5,000 aeriahpmiles. For purposes hereof, Basic
Subscriber means a customer of the Company or faitey Bubsidiaries who as of the relevant datesBas all of the following requirements:

(i) such customer is connected to and receivingdB@srvice from the Company or any of its Subsidir

(i) such customer is being charged for the ses/ieeeived at the rate that the Company or sudk Subsidiaries generally charges to its
customers in that locatio



(iiif) such customer has paid to the applicable jaterthe applicable rate for all services receifgedbne month (or more) of service prior to
the relevant date;

(iv) such customer does not have any outstandihgroany service charges more than sixty (60) désisrquent from the due date therefore
in excess of $10.00; and

(v) provided that a hotel, motel or other multigigelling unit customer which pays less per dwellimit than the rates charged in the rele'
area by the applicable provider for detached sifayigly homes shall be considered to be that nurob8asic Subscribers which is equal to
revenues from Basic Service generated by such,hmotdgkl or other customer for the month endingtenrelevant date (or if such date is not
the end of a month, the month ending immediatelyrpo such date) (without regard to noeeurring revenues from ancillary services suc
installation fees) divided by the full rate chardedletached single family homes for such servicié relevant area by the applicable
provider.

For purposes hereof, Basic Service means, for amnd-ranchise area, the cable television serncet tiers provided by the Company or
any of its Subsidiaries in such Franchise area kwvimiclude the retransmission of local off air tééen broadcast signals.

(b) Except for (i) contracts, commitments and agreets entered into in accordance with the termbisfAgreement, (ii) those contracts
listed on Schedule 3.22(b) (the Material Agreemeatsd (iii) the Franchises, neither the Companyamy of its Subsidiaries is a party to ¢
bound by a contract, commitment or agreement wisichaterial to the Company and its Subsidiariesrtaks a whole or which involves
payments of more than $500,000 in the aggregatéimh restricts the Company and its affiliates frengaging in any business or which
involves the purchase of programming by the Comp&chedule 3.22(b) sets forth a list, completdlimaterial respects, of the Franchises
of the Company or any of its Subsidiaries (the Ehégses). Each Franchise and each Material Agreeimé@miall material respects the validly
existing, legally enforceable obligation of the Gmany or one of its Subsidiaries, as the case magrizk to the knowledge of the Company,
of the other parties thereto, subject to the Erfabiity Exceptions. The Company and its Subsidsaére validly and lawfully operating in all
material respects under their respective Franclisdshe Material Agreements to which they arertypdhe Company and its Subsidiaries
have duly complied in all material respects withoflthe terms and conditions of each of their ex$fpe Franchises and each Material
Agreement to which they are a party. Except asostit on Schedule 3.22(b), each System operatesuipnt to a Franchise.

(c) Except as set forth on Schedule 3.22(c) angestuto such other exceptions as would not haveateNal Adverse Effect, no Person
(including any governmental authority) has any righacquire any interest in any System or anytassfe¢he Company or any of its
Subsidiaries (including any right of first refuseilsimilar right) upon an assignment or transfecarfitrol of a Franchise, other than rights of
condemnation or eminent domain afforded by law.

(d) Neither the Company nor any of its Subsidiahias made or is bound by any material written commets to any state, municipal, loca
other governmental commission, agency or body wesipect to the operation and construction of thete®ys which are not fully reflected in
their Franchises or any Material Agreement.

(e) With such exceptions as would not have a Maltéilverse Effect, no Franchising Authority hasiadd the Company or any of its
Subsidiaries in writing, or otherwise formally rfad the Company or any of its Subsidiaries in adaace with the terms of the applicable
Franchise, of its intention to deny renewal of aisting Franchise held by the Company or any oSitbsidiaries. With such exceptions as
would not have a Material Adverse Effect, neithier Company nor any of its Subsidiaries has receivedhas notice that it will receive,
from any Franchising Authority a preliminary asseest that a Franchise should not be renewed asdeain Section 626(c)(1) of the
Communications Act, nor has the Company, any dsitesidiaries, or any Franchising Authority comneshor requested the commencement
of an administrative proceeding concerning the weti@f a Franchise as provided in

Section 626(c)(1) of the Communications Act. Wititls exceptions as would not have a Material AdvEfgect, the Company and its
Subsidiaries have timely filed pursuant to the faknenewal procedures established by Section 626¢he Communications Act notices of
renewal in accordance with the Communications Aith all Franchising Authorities with respect to bdranchise expiring within 36 mont
after the date of this Agreement. As of the datedie no Franchising Authority has commenced, geginotice that it intends to commenc
proceeding to revoke a Franchise held by the Cogpaany of its Subsidiaries.

(f) The Company and its Subsidiaries are operatirgSystems in compliance in all material respefts the provisions of the Franchises,
Copyright Act, the Communications Act and the FC@eR and Regulations, including those relatingaiwiage of signals, syndicated
exclusivity, network non-duplication, and retranssion consent. Without limiting the foregoing axdept as set forth on Schedule 3.22(f) or
as would not have a Material Adverse Effect, (greaf the communities served by the Systems has teggstered with the FCC, (ii) all of

the semi-annual and annual performance tests oBytstems required to have been performed by thep@oynand its Subsidiaries under
Section 76.601 of the FCC Rules and Regulatioreesinnel, 1997 have been performed, (iii) the Sstirrently meet the technical
standards set forth in the FCC Rules and Reguktiooluding the leakage limits contained in Seti6.605(a)(11) thereof, (iv) the
Company has delivered or made available to Buyspg of the most recent FCC Forms 320 filed with HCC (Basic Signal Leakage
Performance Report) for the Company and its Suésées,

(v) copies of the most recent signal leakage tstslucted under Section 76.611 of the FCC RuleRauailations and copies of the most
recent proof of performance tests on the Systems baen delivered or made available to the BuyeghbyCompany, and (vi) the most recent
signal leakage tests and the proof of performagsts for the Systems were conducted in accordaitbehve testing procedures set forth in
Sections 76.601 and 76.609 of the FCC Rules andIRions and such tests evidence that the Systezes on exceed the technical standards
set forth in Section 76.605 of the FCC Rules anguRsions.



(9) (i) All television stations carried by the Sgists are carried either pursuant to retransmisgsioeent agreements or mustry elections (c
must- carry defaults) except as set forth in Scle@122(g) (which Schedule includes a descriptibtihe basis for the exception), (ii) the
Company has delivered or made available to Buyleafid complete copies of all retransmission cohagneements, and (iii) for each
commercial television station carried on a Systieat has elected must-carry status, but that ibeioig carried because of signal quality
problems or potential copyright liability, Sched@2(g) lists the call sign of the station andb&son for norcarriage. There are no reque
by any television station which asserts that @nstled to must-carry status seeking carriagergpnSystem which the Company or any of its
Subsidiaries has denied or refused to honor orlwisithe subject of a complaint filed with the F@RZ¢ept as listed on Schedule 3.22(g).

(h) The Company has delivered or made availabButger true, correct, and complete specimen cogié$ all FCC Forms 393, 1200, 1205,
1210, 1215, 1220, 1225, 1230, 1235 and 1240 thet baen filed with governmental authorities witBpect to the Systems and that involve
rate complaints that have not been finally resghaedl all material correspondence with governmemitiiorities related thereto, (ii) all
material correspondence with any governmental ltbdi/relates to rate regulation generally or tccHjmerates charged to subscribers of the
Systems and that is with respect to rate compldiatsare pending at the FCC or basic rates tieatw@arently under review by a local
governmental entity (including any Franchising Aarity) or the FCC, including, without limitationng complaints filed with the FCC with
respect to any rates charged to subscribers @yhtems, and (iii) any material documentation nedpto an exemption from the rate
regulation provisions of the Communications Acirdled by the Company or any of its Subsidiaries wétspect to the Systems. With such
exceptions as would not have a Material AdversedffSchedule 3.22(h) sets forth (i) a list ofrate complaints filed with the FCC of which
the Company or any of its Subsidiaries have anyd@tge and which have not been finally resolvedheyFCC, and further sets forth those
Franchising Authorities that have been certifiedt@ithe Companys knowledge, filed for certificationder the Communications Act with
respect to rate regulation and that have not hieailyf denied certification or decertified, and) @i list of all letters of inquiry from the FCC
received by the Company or any of its Subsidissiase 1992 with regard to rate restructuring tleatehnot been finally resolved. For
purposes of this subsection the term finally mehasthere is no pending FCC or court consideratiorequest for FCC or court review,
reconsideration or appeal, and the time for see&imgsuch review, reconsideration or appeal hasezkp

(i) Except as set forth on Schedule 3.22(i), thenfGany and its Subsidiaries have filed with the Ehgging Authorities, the FCC and the
Copyright Office all material forms, reports, stagnts of accounts and other material informatiquired to be filed under the Franchises,
the Communications Act, Section 111 of the Copyrigtt, the FCC Rules and Regulations and the raekregulations of the Copyright
Office relating to

Section 111, and all such forms, reports, statesnafriccount, and other information were corre@linmaterial respects at the time of filing.

(j) With such exceptions as would not have a Matekdverse Effect, (A)the Company and its Subsidi@have paid all compulsory
copyright and any other fees required under they@gipt Act for the Systems, and (B)neither the Camypnor any of its Subsidiaries has any
knowledge of any deficiency in the amount of angnpalsory copyright fee or other fee payments madkehas not received from the
Copyright Office or any other Person any statenoeidaim respecting an underpayment or nonpaymfeany compulsory copyright fee or
other fee payment for the Systems.

(k) With such exceptions as would not have a Mate&kdverse Effect, (A)the Company and its Subsid&have paid all franchise and any
other fees owed to all relevant Franchising Auttiesior other Persons required for the Systems(Bhdeither the Company nor any of its
Subsidiaries has any knowledge of any current gefay in the amount of any franchise or other fagnpent made and has not received from
any Franchising Authority or any other Person aayesnent or claim respecting an underpayment opaygment of any franchise or other fee
for the Systems.

() With such exceptions as would not have a Matekdverse Effect, (A)the Company and its Subsid&currently hold all FCC licenses,
permits, and authorizations necessary for the ¢iperaf the Systems as currently operated (heneBff€ Licenses), (B)all such FCC
Licenses are in full force and effect, (C)exceptliaslosed in Schedule 3.22(l) there are not penbefore the FCC any requests or
applications to modify, extend or renew any of #@&C Licenses and (D)there are not pending, ndreédkhowledge of the Company and its
Subsidiaries threatened, any proceedings that mégiit in the revocation, termination or canc@labf any of the FCC Licenses.

Section 3.23. Transactions with Affiliates. SchedBl23 sets forth all material arrangements betwleeCompany and its Subsidiaries, on
one hand, and affiliates of the Company (other ftm8ubsidiaries), on the other hand, includinghaut limitation, all material arrangemei
with R and C. Schedule 3.23 also sets forth allen@tarrangements between the Company and itsi@atiss (other than Mercom and its
Subsidiaries), on the one hand, and Mercom arffulsidiaries, on the other hand. For the perioch flanuary 1, 1998 to April 30, 1998, the
approximate cost for customer service, billing g@nand lockbox service under the Distribution Agment and as determined in accordance
with the Distribution Agreement was as set forthSmhedule 3.23.

Section 3.24. Tax-free Spw# of the Company. As of the date on which altled stock of the Company was distributed by CTErpta to its
common equity holders (the Company Distributiohgre was no plan (or series of related transagtimnsuant to which one or more pers
would acquire directly or indirectly stock repretieg a 50% or greater interest in CTE or the Congpaithin the meaning of Code 355(e);
provided, however, that Buyer acknowledges thagthas the facts and other information furnisheBuger as of the date hereof the
representation and warranty set forth in this sergeés accurate. A true, correct and complete abplye letter ruling issued by the Internal
Revenue Service to CTE (including any supplementaatifications thereto) relating to the Compangtbbution has been provided to
Buyer (the Spin-Off Letter Ruling). The transacBgroposed in the Spin-Off Letter Ruling (togetivéth any supplements or modifications
thereto) that were to have occurred prior to thetthis representation and warranty is being gheare occurred substantially in the manner
set forth in such ruling. The representations aadanties set forth in the Spin-Off Letter Ruliriggether with any supplements or
modifications thereto) were true and correct imaditerial respects as of the date of the Spin-@ffdr Ruling (as supplemented or modified)
and as of the date on which the Company Distrilouticcurred



ARTICLE 4
Representations and Warranties of Buyer
Buyer represents and warrants to the Company that:

Section 4.01. Organization and Authority. Each af/& and Merger Subsidiary is a corporation dulyanized, validly existing and in good
standing under the laws of its jurisdiction of ingoration. Each of Buyer and Merger Subsidiary ddhsequisite corporate and other power to
carry on its business as now being conducted. Xbewtion, delivery and performance by Buyer anddéeiSubsidiary of this Agreement
(and, in the case of Buyer, the Escrow Agreemedttaa Voting Agreement) and the consummation byeBaynd Merger Subsidiary of the
transactions contemplated hereby and thereby ahénwthe corporate powers of Buyer and Merger Sliagt and have been duly authorized
by all necessary corporate action. This Agreenmatvalid and binding agreement of Buyer and Me8ydrsidiary, enforceable against each
in accordance with its terms, subject to the Erdability Exceptions. Each of the Escrow Agreemerat the Voting Agreement is a valid and
binding agreement of Buyer, enforceable in accardamith its terms, subject to the EnforceabilitycEgtions. Buyer has delivered to the
Company true and complete copies of its Certificdtecorporation and Bylaws and of Merger SubsigieCertificate of Incorporation and
Bylaws, each as in effect on the date hereof. Simeelate of its incorporation, Merger Subsidiaag hot engaged in any activities other than
in connection with or as contemplated by this Agreat or in connection with arranging any financiaguired to consummate the
transactions contemplated hereby.

Section 4.02. No Breach. Except as set forth ore@ale 4.02, the execution and delivery by Buyer Medger Subsidiary of this Agreement
(and, in the case of Buyer, the Escrow Agreemedttaa Voting Agreement) do not and the consummaifdhe transactions contemplated
hereby and thereby by Buyer and Merger Subsidialtyhat (i) violate or conflict with their Article®f Certificates of Incorporation or Byla
or (ii) constitute a breach or default of, or grige to any third-party right of termination, caltagon, modification or acceleration under, any
agreement, understanding or undertaking to whichgeteSubsidiary or Buyer or any of its Subsidiaigea party or by which any of them is
bound, or give rise to any Lien on any of theirpeies, or (iii) subject to obtaining the appr@vahd making the filings described in
Section 4.03 hereof, constitute a violation of atatute, law, ordinance, rule, regulation, judgmedatree, order or writ of any judicial,
arbitral, public, or governmental authority havingsdiction over Buyer or any of its SubsidiarmsAffiliates or any of their respective
properties or assets, with such exceptions in &éise of subsections (i) and (ii) as would not haveeasonably be expected to have, a Buyer
MAE or materially interfere with or delay the trasions contemplated hereby. For purposes of tieément, the term Buyer MAE mear
material adverse effect on the business, assatsatigns, condition (financial or otherwise) oruks of operations of Buyer and its
Subsidiaries taken as a whole.

Section 4.03. Consents and Approvals. Neither xeewgion and delivery of this Agreement by BuyeMmarger Subsidiary (or the Voting
Agreement or Escrow Agreement by Buyer) nor thesaammation of the transactions contemplated herelttysoeby by Buyer or Merger
Subsidiary will require any consent, approval, auttation or permit of, or filing with or notificain to, any governmental or regulatory
authority, except (i) for filings required undeetBxchange Act, (i) for notification pursuant letHSR Act and expiration or termination of
the waiting period thereunder, (iii) for the filirf the articles of merger and related filings eisfsrth in Section 1.01 hereof, (iv) for notices
to, or consents and waivers from, the relevant ¢himmg Authorities in connection with a changecohtrol of the holder of the Franchises of
the Company and its Subsidiaries, and the FCCrmection with a change of control of the holdethaf FCC licenses of the Company and
its Subsidiaries, and (v) where the failure to obsach consents, approvals, authorizations or p&ror to make such filings or notifications,
would not have, or reasonably be expected to reaelyer MAE or materially interfere with or deldyettransactions contemplated hereby.

Section 4.04. Proxy Statement Information. Thenmfation with respect to Buyer and its Subsidiatfieg Buyer furnishes to the Company
use in the Company Proxy Statement or any amendonesutpplement thereto will not contain, any unstaement of a material fact or omit
to state any material fact necessary in order tkentlae statements made therein, in the light otttmimstances under which they were m
not misleading at the time the Company Proxy Statgrar any amendment or supplement thereto isrfissked to stockholders of the
Company and at the time the stockholders vote optazh of this Agreement.

Section 4.05. Finders Fees. Except for Charles damé Lehman Brothers, whose fees will be paid loyeB there is no investment banker,
broker, finder or other intermediary who might leitked to any fee or commission from the Companwgry of its affiliates upon
consummation of the transactions contemplated isyAfreement.

Section 4.06. Financing. Buyer has, or will haviepto the Effective Time, sufficient funds availatio pay the Merger Consideration in
respect of all of the Shares and to pay all rel&eed and expenses pursuant to the Merger andghnéement. Buyer has received and
furnished copies to the Company of commitment tetfthe Commitment Letters) from (i) Lehman ComnadrBaper Inc. and Lehman
Brothers, Inc. (together, Lender) dated as of Byri998 pursuant to which Lender has committedjestito the terms and conditions thereof,
to provide the financing and enter into the agre@meet forth therein and (ii) ABRY Broadcast Parslll, L.P. dated as of June 3, 1998,
pursuant to which ABRY Broadcast Partners Ill, LhRs committed, subject to the terms and condititaied therein, to make an equity
investment in Buyer. The bank credit agreementrredeto in clause (i) above and the stock subsorigigreement referred to in clause (ii)
above are referred to herein as the Financing Ageats, and the financing to be provided thereundender any alternative arrangements
made by Buyer is referred to herein as the Finandks of the date hereof, Buyer knows of no factsicumstances that are reasonably lil

to result in any of the conditions set forth in emmitment Letters not being satisfied in any mateespects.

Section 4.07. No Violation to FCC Cross OwnershipeR. Assuming Buyer were now in control of the @amy and its Subsidiaries, Buyer
would not be in violation of any FCC restrictiorgarding the ownership of competing media andedlbtisinesses that would materi:



adversely affect the ability of Buyer to own then@many and its Subsidiaries or any material patheir business.
ARTICLE 5
Covenants of the Company
The Company agrees that:

Section 5.01. Conduct of the Company. Except afostht on Schedule 5.01 or as otherwise contemglagzein, from the date hereof until
Effective Time, the Company and its SubsidiariedIgtonduct their business in the ordinary coursesistent with past practice in all mate
respects and shall use their best efforts to presetact their business organizations and relatigps with third parties and to keep available
the services of their present officers and emplsyeall material respects and shall use reasormstefforts to implement in all material
respects their 1998 Capital Plan which is attadterdto as Schedule 5.01 (the Capital Plan). Withaiting the generality of the foregoing,
and except as contemplated herein, from the da&ohentil the Effective Time without the consefiBuyer which shall not be unreasonably
withheld:

(a) the Company will not, and will not permit anylSidiary of the Company to, adopt or propose drange in its Articles of Incorporation
or Bylaws;

(b) the Company will not, and will not permit anytssidiary of the Company to, merge or consolidath any other Person or acquire assets
from any other Person in excess of $500,000;

(c) the Company will not, and will not permit anylssidiary of the Company to, sell, lease, licensetberwise dispose of any material assets
or property except (i) pursuant to existing cortsar commitments disclosed herein and (ii) in ssagf $500,000;

(d) other than as set forth in the Capital Plaa,Glompany will not, and will not permit any Subaigi of the Company to, make any capital
expenditure in excess of $500,000;

(e) the Company will not, and will not permit anylfSidiary of the Company to, enter into or amendrip material respect any agreement
(other than, in the case of amendments, a Frandhigewould be required to be disclosed on Scled@i2 or Schedule 3.23;

(f) the Company will not, and will not permit anulSsidiary of the Company to, take any action degdiin subsections (b), (c), (d),
(e), (), (h), (i), or (j) of Section 3.12;

(g) the Company will not, and will not permit anyt&idiary of the Company to, agree or commit t@dyp of the foregoing; or

(h) with such exceptions as do not, in the aggeedwve a Material Adverse Effect, the Company mali, and will not permit any Subsidiary
of the Company, to take or agree or commit to &keaction that would knowingly make any represoneand warranty of the Company
hereunder inaccurate (disregarding any qualificatieerein for materiality or Material Adverse Effeat, or as of any time prior to, the
Effective Time.

The Companys obligations under this Section 5.@llesth other covenant in this Agreement are sybjetiie case of Mercom and the
Mercom Subsidiaries, to the fiduciary duties of @@mpany as the controlling shareholder of Mercom.

Section 5.02. Stockholder Meeting; Proxy Materfdle Company shall cause a meeting of its stocki®lfee Company Stockholder
Meeting) to be duly called and held as soon asoredsly practicable for the purpose of voting ondperoval and adoption of this Agreement
and the Merger. The Directors of the Company glealbmmend approval and adoption of this Agreemedtthe Merger by the Companys
stockholders (the Company Stockholder Approval) stmall include such recommendation in the CompanyyPStatement; provided that the
Board of Directors of the Company shall be perrditt (i) not recommend to the Companys stockholtteasthey give the Company
Stockholder Approval or (ii) withdraw or modify mmanner adverse to Buyer its recommendation t€tmepanys stockholders that they
give the Company Stockholder Approval, but in eatbases (i) and (ii) only if and to the extenttttite Company has complied with Section
5.04 and this Section 5.02 and a Superior Propsganding at the time the Companys Board of Dinactietermines to take any such action
or inaction. The Company will (i)in connection withe Company Stockholder Meeting, promptly prefzare file with the SEC, use all
reasonable efforts to have cleared by the SECampily as practicable and thereafter mail to ibekholders as promptly as practicable the
Company Proxy Statement and all other proxy mdsefiat such meeting and (ii) unless, to the experitted by the first sentence of this
Section 5.02, the Board of Directors shall not renend to the Companys stockholders that they gigeCompany Stockholder Approval or
shall have withdrawn or modified in a manner adeacsBuyer its recommendation, use reasonabledfifests to solicit proxies in favor of

the approval of this Agreement and the Merger, iole that the obligation of the Company to caugseGbmpany Proxy Statement and proxy
to be mailed to the Companys stockholders is stibjethe Board of Directors of the Company haviegeived from Merrill Lynch
confirmation of its opinion referred to in Secti84 as of the date scheduled for mailing of thenGany Proxy Statement if the Board of
Directors requests such a confirmation. For purpa$éhis Agreement, Superior Proposal means ang fide Acquisition Proposal, on teri
that the Board of Directors of the Company deteasiim its reasonable good faith judgment are mererfible to the Companys stockholders
taken as a whole than the transactions contemplatéioe Agreement and with respect to which the gamys Board of Directors determines,
in its reasonable good faith judgment, after ca@asioin with its financial advisors, the Person mgksuch Acquisition Proposal has



financial means to consummate such Acquisition &ap For purposes of this Agreement, Acquisitioop®sal means any offer or proposal
for a merger, consolidation or tender or excharftgr or other business combination involving then@any or any Subsidiary of the
Company or the acquisition of any substantial gguiterest in, or a substantial portion of the &ssé the Company or any Subsidiary of the
Company, other than the transactions contemplatali® Agreement.

Section 5.03. Access to Information. From the diatieof until the Effective Time, the Company wilg Buyer, its counsel, financial

advisors, auditors, financing sources, and oth#ragized representatives reasonable access, d@gnudar business hours and upon
reasonable notice, to the offices, properties, bauid records of the Company and its Subsidiasidisurnish to Buyer, its counsel, financial
advisors, auditors and other authorized represeesasuch financial and operating data and otHerrimation as such Persons may reasonably
request and will instruct the Companys employeesnsel, independent accountants, and financiab#met advisors to cooperate with Buyer
in its investigation of the business of the Compang its Subsidiaries. All such access and infoionaibtained by Buyer and its authorized
representatives shall be subject to the terms anditions of the letter agreement between the Compad Buyer dated May 7, 1998 (the
Confidentiality Agreement).

Section 5.04. Other Offers. From the date heretf the termination hereof, the Company and itss$dilaries and the officers, directors,
employees or other agents of the Company and hisi@aries will not (i) take any action to solidijtiate or knowingly encourage inquiries
or proposals that constitute, or reasonably woel@xpected to lead to, any Acquisition Proposdlipengage in discussions or negotiations
with, or disclose any nonpublic information relatito the Company or any Subsidiary of the Comparafford access to the properties,
books or records of the Company or any Subsidiatii@Company to, any Person (or any of its agentepresentatives) that the Company
believes may be considering making, or has mad@cguisition Proposal; provided that nothing conéal in this Section 5.04 shall (A)
prevent the Company from furnishing non-public mmfation to, or entering into discussions or nedities with, any Person in connection
with an unsolicited bona fide Acquisition Proposadeived from such Person so long as prior to $ining non-public information to, or
entering into discussions or negotiations withhsBerson, (1) the Company receives from such Pens@xecuted confidentiality agreement
with terms no less favorable to the Company thasdltontained in the Confidentiality Agreement,tf Board of Directors has reasonably
concluded that such Acquisition Proposal constitat&uperior Proposal and (3) the Company haswitteecomplied with this Section 5.04
or (B)prevent the Company and its Subsidiaries ftaking actions in the ordinary course of busirmsssistent with past practice and not in
connection with any Acquisition Proposal. The Compwill notify Buyer as soon as possible, but ity @vent within 24 hours, after receipt
of any Acquisition Proposal or any request for ndnljz information relating to the Company or anybSidiary of the Company or for access
to the properties, books or records of the Commargny Subsidiary of the Company by any PersonttteeCompany believes may be
considering making, or has made, an AcquisitiompBsal. Such notice to Buyer shall indicate the fithenf the Person making the
Acquisition Proposal or request and in reasonabtaildhe terms thereof. If the financial or otheaterial terms of such Acquisition Proposal
are modified in any material respect, then the Camggshall notify Buyer as soon as possible, arahinevent within 24 hours. The Company
will immediately cease and cause its advisors @iz to cease any and all existing activitiessudisions or negotiations regarding an
Acquisition Proposal with any parties previousiyntaxted; provided that the Company may inform suaties that this Agreement has been
entered into and that the previously disclosedaspion of strategic alternatives process has be@mnated. Nothing contained in this
Agreement shall prohibit the Board of Directorgled Company from (i)taking and disclosing to ther(anys shareholders a position with
respect to a tender offer for the Shares by a fiartly pursuant to Rules 14d-9 and 14e-2 promuliganeler the Exchange Act, (ii) making
such disclosure to the Companys shareholders #se jndgment of the Board of Directors of the Camy based on the advice of outside
counsel, is required under applicable law or underrules of the NASDAQ Stock Market, or (iii) resyling to any unsolicited proposal or
inquiry solely by advising the person making suotppsal or inquiry of the terms of this Sectiond.Brom the date hereof until the
termination hereof, the Company (i) shall not teraté, amend, modify or waive any provision of aagfentiality or standstill agreement
(other than any entered into in the ordinary cowfdeusiness not in connection with any AcquisitPnoposal and other than as permitted
under the proviso to the first sentence of thigied&.04) to which it or any of its Subsidiariesa party and (ii) shall enforce, to the fullest
extent permitted under applicable law, the provisiof any such agreement, including, without litmta, by seeking to obtain injunctions to
prevent breaches thereof that are known to it @edific performance thereof.

Section 5.05. Tax Matters. Without the prior writionsent of Buyer, which shall not be unreasonulittyheld, and except as set forth on
Schedule 5.05, at any time from the date heretifddEffective Time, neither the Company nor anitoBubsidiaries shall make or change
any election, change an annual accounting periapteor change any accounting method, file any aleéiax Return, enter into any clos
agreement, settle any Tax claim or assessmeningtatthe Company or any of its Subsidiaries, esuler any right to claim a refund of
Taxes, consent to any extension or waiver of t@dition period applicable to any Tax claim or asseent relating to the Company or any of
its Subsidiaries, or take any other similar actmmomit to take any action relating to the filiofjany Tax Return or the payment of any Ta
such election, adoption, change, amendment, agregsettlement, surrender, consent or other actiammission would have the effect of
increasing the present or future Tax liability ecteasing any present or future Tax asset of tlep@ay, any of its Subsidiaries, Buyer or
affiliate of Buyer, in any such case with respecam amount of Tax which is material.

Section 5.06. Notices of Certain Events. The Comsduall promptly notify Buyer of (i) any notice other communication from any Person
alleging that the consent of such Person is or lbgagequired in connection with the transactiongemplated by this Agreement, (ii) any
notice or other communication from any governmeatakgulatory agency or authority in connectiothvthe transactions contemplated by
this Agreement, and (iii) any notice or other conmiaation regarding any litigation or potentialdiition arising from or related to the
transactions contemplated herein. The Company sbaflult with the Buyer regarding any stockholdggdtion arising from or related to the
transactions contemplated herein and shall ndesatyy such litigation without the consent of theyBr, which consent shall not be
unreasonably withheld.

Section 5.07. Pending Acquisition. The Companyrwiied Buyer of three potential acquisitions bg tCompany as set forth on Schedule
5.07. The Company agrees to use its reasonabletbeds to enter into definitive agreements andstonmate the transactions referre



therein as soon as reasonably practicable. Any defihitive agreement shall be in substantially térens set forth in Schedule 5.07 or the
related letters of intent referred to therein amalldbe reasonably acceptable to the Buyer. Thepgamy shall not waive any material term or
condition thereunder without the consent of Bujiére Company shall be entitled to borrow money uiitdezxisting facilities to consummate
such transactions and any matter arising from saetsactions that would result in a breach of drthe representations and warranties in
Article 3 shall be disregarded for purposes of Agseement.

Section 5.08. Cooperation. From the date heredff tinettermination hereof, (i) the Company shalhfer on a regular and frequent basis with
one or more representatives of Buyer to reportatfmral matters of materiality and the generalustaf ongoing operations and with respect
to the matters contemplated by Sections 5.07 @idahd (ii) the Company shall cooperate with Buigezonnection with obtaining the
Financing. The Company will cooperate with Buyentimimize indemnity payments described in the $&sttence of

Section 3.02.

ARTICLE 6
Covenants of Buyer
Buyer agrees that:

Section 6.01. Obligations of Merger Subsidiary. 8uwill take all action necessary to cause MergdrsRliary (and any affiliate of Buyer to
which an assignment is made as contemplated ino®ebd.04) to perform its obligations under thisrégment and to consummate the Me
on the terms and conditions set forth in this Agreet.

Section 6.02. Voting of Shares. Buyer agrees te atitShares beneficially owned by it in favor dbation of this Agreement at the Comp:
Stockholder Meeting.

Section 6.03. Director and Officer Liability. Fdk years after the Effective Time, Buyer will, andll cause the Surviving Corporation to,
(Dindemnify and hold harmless the present and &srofficers, directors and employees of the Compamgspect of acts or omissions
occurring prior to the Effective Time (includingjtivout limitation, in respect of acts or omissionsonnection with this Agreement and the
transactions contemplated hereby) to the fullestréxpermitted under the Companys Articles of Ipooation and Bylaws and (ii) to the
fullest extent permitted under applicable law, atheato such Persons expenses incurred in defeadingction or suit with respect to which
indemnity may be available under the Companys Kediof Incorporation or Bylaws upon receipt froncteauch Person to whom expenses
are advanced of an undertaking reasonably satisfattt Buyer to repay such advances if it is ultiehadetermined that such Person is not
entitled to indemnification. In the event any claamclaims are asserted or made within such six gegod, all rights to indemnification in
respect of any such claim or claims shall continoi disposition of any and all such claims. Argtekrmination required to be made with
respect to whether any of the foregoing Persorstified to indemnification as set forth above shalmade by independent legal counsel
selected mutually by such Person and Buyer. Foyesixs after the Effective Time, Buyer will useriggasonable best efforts to provide
officers and directors liability insurance and fitary liability insurance in respect of acts or esidns occurring on or prior to the Effective
Time covering each such Person currently coverettiéyompanys officers and directors liability iresuce policy and fiduciary liability
insurance policy on terms with respect to covemgamount no less favorable in any material régpaao those of such policies in effect on
the date hereof; provided that in satisfying itigaiion under this Section, Buyer shall not beigdited to pay annual premiums in excess of
$127,500; provided further that if the premiums Wdoexceed such amount in a given year, Buyer sisallits reasonable best efforts to
purchase coverage that in the reasonable opini@uypér is the best available for such amount par.yBuyer may satisfy such obligation by
purchasing officers and directors liability andui@gary liability run-off coverage for such six-yeaeriod

Section 6.04. Commitment Letters and Financing Agrents. Buyer

(a)will not amend or otherwise modify the Commitrkatters in any material respect adverse to Boyehe Company without the prior
consent of the Company which will not be unreasgnafthheld, (b)will use its reasonable best effaii obtain the Financing and (c)will
keep the Company timely informed of the statuhefEinancing and any material developments withaetsthereto, including without
limitation informing it within two business days it$ becoming aware of any facts or circumstanikasright reasonably be expected to
result in (i) the Commitment Letters being termathor any of the material conditions therein nahgeatisfied in any material respect with
the result that adequate Financing would not béable to effect the transactions contemplatedherer (ii) the amount of the Financing to
be provided pursuant to the Commitment Letterherfinancing Agreements not being sufficient orilaisée to complete the transactions
contemplated hereby.

Section 6.05. Cooperation. In connection with thaion referred to in Section 8.04(c), Buyer witlaperate with, and provide reasonable
access to information regarding the Financing angeBto, the Company and the appraiser retaingtidompany (which, if consented to
by the Lender, will be the same appraiser as tpeasger retained by the Lender; provided that @ppraiser is reasonably satisfactory to
Buyer). The terms upon which any appraiser is obthishall be reasonably satisfactory to Buyer.

Section 6.06. Merger Subsidiary Jurisdiction. Ptiothe Effective Time, either (i) Merger Subsigiahall become a Pennsylvania corpora
through merger or otherwise or (ii) Merger Subsigishall assign its rights and obligations hereutide Pennsylvania corporation.

ARTICLE 7



Other Agreements of Buyer and the Company
The parties hereto agree that:

Section 7.01. Reasonable Best Efforts. Each op#nges hereto agrees to use its reasonable lfedsab take, or cause to be taken, all
appropriate action, and to do, or cause to be dah#ings necessary, proper or advisable undgliGgble laws and regulations to
consummate and make effective the transactiongogiated by this Agreement in the most expeditinasner practicable, including but 1
limited to the satisfaction of all conditions t@tMerger and seeking to remove promptly any injancor other legal barrier that may prevent
or delay such consummation. Each of the partiel gtaamptly notify the other whenever a consentlisained and shall keep the other
informed as to the progress in obtaining such aasse

Section 7.02. Certain Filings. (a) The Company Boger agree to use their respective reasonablecffests to obtain all authorizations,
consents, orders and approvals of federal, statal &nd foreign regulatory bodies and officiald aon-governmental third parties that may
be or become necessary for performance of thgiertive obligations pursuant to this Agreement, willdcooperate fully with the other
parties in promptly seeking to obtain all such auttations, consents, orders and approvals; providat except as set forth in the Capital
Plan or in the 1999-2001 Capital Expenditure Sunyrsat forth in Schedule 7.02 (a) (the Capital Sumyinand with such other exceptions as
in the aggregate would not, and would not reasgnablexpected to, have a Material Adverse Effecequire in excess of $1,000,000 in
capital expenditures, nothing herein shall reqBuger or Merger Sub to agree to any change ta ardke any commitments in respect of,
any Franchise or License in connection with obtajrany consent or approval required with respetiiédransactions contemplated hereby.
The Buyer shall have primary responsibility, witle tassistance and cooperation of the Company susaifisidiaries, for obtaining all
authorizations, consents, orders and approvalsreghect to the Companys and its Subsidiaries keeand Franchises; provided, however,
that the Company and Buyer will have joint respbitisy with respect to the joint applications rerpd for the transfers of Licenses under the
rules and regulations of the FCC. Each of BuyertardCompany will use its reasonable best efforentsure that all necessary applicatiot
connection with transfer of control of the Licens@sl the Franchises are filed within twenty daythefdate hereof. Without limitation, the
Company and Buyer shall each use their reasonaitesiiforts to make an appropriate filing of a fcdition and Report Form pursuant to
HSR Act no later than twenty days from the datebgrand each such filing shall request early teation of the waiting period imposed by
the HSR Act. For purposes of this Agreement, Liesmeeans approvals, consents, rights, certificatdsys, franchises, determinations,
permissions, licenses, authorities or grants issteclared, designated or adopted by any fedeedt er municipal government or other
political subdivision or any department, commissiooard, bureau, agency or instrumentality therexé|uding, however, the Franchises.

(b) Any application to any governmental authority &ny authorization, consent, order or approvaeassary for the transfer of control of any
License or Franchise shall be reasonably acceptalthee Company and Buyer. Without limiting theightions of the Company and Buyer
under Section 7.02(a), each of the Company and Bagmees, upon reasonable prior notice, to makeopppte representatives available for
attendance at meetings and hearings before aplgigaernmental authorities in connection with titeasfer of control of any License or
Franchise. Except as set forth in the Capital Blathe Capital Summary, and with such other exoegtas in the aggregate would not have,
and would not reasonably be expected to have aribfalverse Effect or require in excess of $1,000,in capital expenditures, neither the
Company nor any Subsidiary will agree to any charigeor make any commitments in respect of, aayétrise in connection with obtaining
the consent of the Franchising Authority for trensfer of control thereof.

Section 7.03. Public Announcements. Buyer and tmagany will consult with each other before issuimy press release or making any
public statement with respect to this Agreementthedransactions contemplated hereby and, exsapig be required by applicable law or
any listing agreement with any national securitieshange, will not issue any such press releassake any such public statement prior to
such consultation.

Section 7.04. Notices. Each party hereto shall ptymafter obtaining knowledge of the occurrencehweatened occurrence of, any fact or
circumstance that would cause or constitute, orldvba reasonably likely to cause or constitute ademal breach of any of its representations
and warranties set forth herein, give notice thet@the other party.

Section 7.05. Employee Benefits. (a) Unless otheawirovided herein, with respect to the employedsfarmer employees of the Company
and its Subsidiaries, Buyer agrees that the Comphaly honor in accordance with their respectiventgeand, on and after the Effective Time,
Buyer shall cause the Surviving Corporation anéiibsidiaries to honor, all Employee Plans, Berafiangements and all other written
employment, severance, termination and retiremgrgieaments to which the Company or any of its Sudsés is a party as of the Effective
Time, including those Employee Plans and BenefisAgements set forth in Schedule 3.16 to the estgett plans and arrangements are
maintained and sponsored by the Company or itsidiahbgs.

(b) Buyer agrees that, for a period of no less thaee months after the Effective Time, it shatlsball cause the Surviving Corporation and
its Subsidiaries to, provide employee pension aalfare plans for the benefit of employees and foremployees of the Company and its
Subsidiaries, that, in the aggregate, are not nadlieless favorable than the Employee Plans antelBeArrangements in effect immediately
prior to the Effective Time. To the extent any bigrndan of Buyer (or any plan of the Surviving @oration or any of its Subsidiaries) shall
be made applicable to any employee or former enggl@f the Company or any of its Subsidiaries, Bsyall, or shall cause the Surviving
Corporation and its Subsidiaries to, grant to eiygds and former employees of the Company and lisi&iaries credit for service with the
Company or any of its Subsidiaries prior to theeEfive Time for the purposes of determining elilifipito participate and the employees
nonforfeitable interest in benefits thereunder amdiess a duplication of benefits would therebyltegor calculating benefits (including
benefits the amount or level of which is determibgdeference to an employees vesting servicegtimeter. In addition, to the extent any
Buyer plan (or any plan of the Surviving Corporatar any of its Subsidiaries) that constitutes mpleyee welfare benefit plan, as definec



Section 3(3) of ERISA, shall be made applicablartg employee or former employee of the Companyhgradd its Subsidiaries, Buyer shall,
or shall cause the Surviving Corporation and itessdiaries to, waive all preexisting condition exgbns and waiting periods otherwise
applicable to employees and former employees o€tmapany and its Subsidiaries, except to the exepntsuch limitations or waiting
periods in effect under comparable plans of the @amg and its Subsidiaries have not been satisfiaaf the date such plan is made so
applicable. Nothing in this Agreement shall beiipteted as limiting the power of the Surviving Canmgtion or any of its Subsidiaries to
amend or terminate any Employee Plan, Benefit Ayeament or any other employee benefit plan, progegreement or policy or as requiri
the Surviving Corporation or any of its Subsidiarg Buyer to offer to continue (other than as negiby its terms) any written employment
contract or to continue the employment of any gigerployee.

Section 7.06. Further Assurances. At and afteEffexctive Time, the officers and directors of then8ving Corporation will be authorized to
execute and deliver, in the name and on behali@fXompany or Merger Subsidiary, any deeds, Hillake, assignments or assurances a
take and do, in the name and on behalf of the CagnpaMerger Subsidiary, any other actions andg$ito vest, perfect or confirm of record
or otherwise in the Surviving Corporation any ahidight, title and interest in, to and under arftite rights, properties or assets of the
Company acquired or to be acquired by the Survi@ogporation as a result of, or in connection witle Merger.

Section 7.07. Mercom Minority Interest. The partieseto agree that notwithstanding anything tacthretrary set forth in this Agreement, the
Company shall be entitled (i) either (a) to nedetend enter into an agreement with Mercom (thecblarAgreement) to purchase the
1,822,810 shares of Mercom Common Stock, par vB1u@0 per share (Mercom Shares) that the Compasy mlat own for cash
consideration of $11.00 per share, or (b) to magash tender offer (the Mercom Tender Offer) fatsMercom Shares at a price of $11.00
per share, (ii)to consummate the purchase pursoanich Mercom Agreement or such Mercom Tenderr(ffii@ to borrow funds under the
Companys existing credit facilities for such pumhg@and to amend such facilities to permit suchdvangs for such purpose) and (iv) to take
such customary actions in connection with the foieg as the Company shall reasonably conclude@pmariate. The terms (other than the
cash consideration, which shall be as set fortivalexcept as otherwise agreed by Buyer and the @oymwf any such Mercom Agreement
or Mercom Tender Offer shall be reasonably accéptabBuyer and the Company will not waive any matéerm or condition under such
Mercom Agreement or Mercom Tender Offer without ¢besent of Buyer. No such transaction will be comsiated involving the

acquisition of MercomShares without the approvad agbmmittee of the Board of Directors of Mercormpmsed solely of independent
directors. It is understood and agreed that theirdpof any such purchase may be conditioned upemwrlbsing of the Merger, that the closing
of such purchase may occur before or after theck¥fe Time, and that none of the entering intormMercom Agreement, the commencen
of an Mercom Tender Offer and the closing of anghspurchase pursuant to a Mercom Agreement or Nierbender Offer shall be a
condition to the Merger. The Company shall useeglsonable efforts to ensure that the fees anchegpéncurred in connection with the
foregoing transactions are reasonable.

Section 7.08. Termination of Services. Effectiveoathe Effective Time, the Company will terminatiéservices provided to it by R
Corporation (R) and CTE under Section6.01 of th&ribiution Agreement among the Company, R and CitEdlas of September 5, 1997,
except for (i) customer and billing services nowvided to the Company out of RCNs Dallas, Pennsydvaffice, which services shall
continue under the Distribution Agreement for 99gafter the Effective Time (or such shorter peascelected by Buyer not less than thirty
days prior to the desired termination date) andtfe lockbox service provided by CTE, which seevihall continue under the Distribution
Agreement for 60 days after the Effective Timegoch shorter period as elected by Buyer not lems tthirty days prior to the desired
termination date). Promptly (and, in any eventhiit30 days after) the receipt of an invoice therethe Company will pay, without setoff or
withholding, all amounts properly due to R and Qirieler such Distribution Agreement for services exad prior to the Effective Time. The
4% management fee charged by RCN to the Compangr tine Distribution Agreement will accrue for therijpd up to the Effective Time b
as of the Effective Time will cease to accrue fdufe periods. After the Second Letter of Cred# haen delivered to the Escrow Agent, the
Company and Buyer will cooperate to begin estasligsh customer service center in a mutually agredabation in Michigan. The Compa
will cooperate with Buyer to arrange for RCN to tinne to provide programming to the Systems fozasonable transitional period after the
Effective Time. The Company will cooperate with Bayn connection with Buyer arranging for the psion after the Effective Time of the
other terminated services.

ARTICLE 8
Closing; Conditions to the Merger

Section 8.01. Closing. The closing of the transasticontemplated hereby shall take place at theesfbf Davis Polk & Wardwell, 450
Lexington Avenue, New York, New York, or at suchetlocation as the parties may agree in writing.

Section 8.02. Conditions to the Obligations of ERalnty. The obligations of the Company, Buyer aretdér Subsidiary to consummate the
Merger are subject to the satisfaction of the feifay conditions:

(a) this Agreement shall have been adopted byttekisolders of the Company in accordance with Pgrasia Law;
(b) the applicable waiting period under the HSR #stating to the Merger shall have expired or beeminated;

(c) the governmental and third party notices, atitlations, consents, orders or approvals set famtBchedule 8.02 shall have been obtained
and be in effect; and

(d) (i) no federal, state or foreign court, arktitraor governmental body, agency, or official shell/e issued any order, and there shal



have been adopted or promulgated any statuteprutegulation, prohibiting the consummation of Merger, or, except for orders, statutes,
rules and regulations of general effect, limitimg@stricting Buyers conduct or operation of theibass of the Company after the Merger in a
manner that would have a Material Adverse Effet], @) no proceeding seeking to prohibit, alteeyent or materially delay the Merger
shall have been instituted by any governmental @genauthority before any court, arbitrator or g;ymental body, agency or official and
pending.

Section 8.03. Conditions to the Obligations of Bugied Merger Subsidiary. The obligations of Buyed Merger Subsidiary to consummate
the Merger are subject to the satisfaction of dikeing further conditions:

(@) (i) the Company shall have performed in alleniat respects all of itsbligations hereunder required to be performed lay or prior to the
Effective Time and the representations and warardf the Company contained in this Agreement $fettue (disregarding all exceptions
therein for materiality and Material Adverse Effeat and as of the Effective Time as if made atandf such time (except for representat
and warranties made as of a specific date, whiali Bh true (disregarding all exceptions thereinrfateriality and Material Adverse Effect)
at and as of such date) with such exceptions asdwumt, individually or in the aggregate, have atdfial Adverse Effect and (ii)Buyer shall
have received a certificate signed by an executifreer on behalf of the Company to the foregoifige;

(b) Buyer shall have received all customary docusémay reasonably request relating to the emésteof the Company and the authority of
the Company for this Agreement, all in form andstahce reasonably satisfactory to Buyer;

(c) all notices to and authorizations, consentders and approvals from applicable Franchise Aitthemecessary to transfer control of
Franchises in which in the aggregate at least 90#teoBasic Subscribers of the Company and its @idvges are located shall have been
obtained and be in effect (the 90% Threshold); joled that this condition will be deemed not to haeen satisfied until the earliest of (i) the
date upon which this condition would be satisfieithé percentage used for the 90% Threshold wasr@Hdér than 90%,

(i) 30 days after the date upon which the 90% $hodd is met and

(iii) 20 business days prior to the first anniveysaf the date hereof ; and

(d) Buyer shall have received a certificate sighg@n executive officer on behalf of the Companthia form attached hereto as Exhibit C;
(e) Buyer shall have received a certificate sigmgdn executive officer on behalf of LTTH in therdoattached hereto as Exhibit D; and

(f) Either (i) CTE shall have issued approximat®fb-100 million of equity or equity-linked instrumis (which may include convertible
debentures) in accordance with the descriptiorrgbg@sed transactions set forth in the Spin-OfféreRuling or (ii) the Internal Revenue
Service shall have issued to CTE a letter rulingogementing the Spin-Off Letter Ruling which is seaably satisfactory to Buyer and holds
that the Company Distribution was tax-free undes 8bthe Code irrespective of the issuance of saghty or equity-linked instruments.

Section 8.04. Conditions to the Obligations of @@mpany. The obligations of the Company to consutartiee Merger are subject to the
satisfaction of the following further conditions:

(a) (i) each of Buyer and Merger Subsidiary shalldhperformed in all material respects all of téigations hereunder required to be
performed by it at or prior to the Effective Timedathe representations and warranties of the Bagéerger Subsidiary contained in this
Agreement shall be true (disregarding all excepstithrerein for materiality and Buyer MAE) at ando&she Effective Time as if made at and
as of such time (except for representations andantes made as of a specific date, which shatfuee(disregarding all exceptions therein
materiality and Buyer MAE) at and as of such datigh such exceptions as would not, individuallyimthe aggregate, have a Buyer MAE
and (ii) the Company shall have received a cedificsigned by an executive officer on behalf of @uyp the foregoing effect;

(b) the Company shall have received all customaguthents that the Company shall reasonably regelkesing to the existence of Buyer &
Merger Subsidiary and the authority of Buyer anddée Subsidiary to enter into this Agreement, tloenBhitment Letters and the Financing
Agreements, all in form and substance reasonabisfaetory to the Company; and

(c) the Company shall have received an opinionmdtéonally recognized appraiser retained by thm@any regarding the solvency of Buy
the Company and its Subsidiaries after giving effe¢he transactions contemplated hereby, incythie Financings, and such opinion shall
be in form and substance reasonably satisfactatygt@ompany.

ARTICLE 9
Termination

Section 9.01. Termination. This Agreement may bmitgated and the Merger may be abandoned at amypiior to the Effective Time
(notwithstanding any approval of this Agreementtiy stockholders of the Company):

(a) by mutual written consent of the Company angeBu

(b) by either the Company or Buyer if, at the Comp&tockholder Meeting (including any postponen@rdadjournment thereof), the Merg



and the other transactions contemplated herebyeqaire such approval shall fail to be approved atopted by the affirmative vote
specified herein;

(c) by either the Company or Buyer, if the Mergas Imot been consummated by the first anniversattyeoflate hereof, provided that no party
whose willful breach has resulted in the Mergerlmihg consummated by such date shall be entitlégkrminate this Agreement under this
subsection (c);

(d) by either the Company or Buyer (so long as qarty has complied in all material respects wistobligations under Section 7.01), if th
shall be any law or regulation that makes consurematf the Merger illegal or if any judgment, ingtion, order or decree enjoining Buyer
or the Company from consummating the Merger isredtand such judgment, injunction, order or destesdl become final and
nonappealable;

(e) by the Company (provided that at the time Buwyeuld not be entitled to terminate this Agreemamder Section 9.01(f) disregarding the
notice provision therein) if Buyer or Merger Subaig is (i) in material breach of any of its obltgas hereunder (it is agreed that the failure
of Buyer to obtain financing sufficient to pay thkerger Consideration in respect of all of the Shaned to pay all related fees and expens
connection with the Merger and this Agreement béltreated as a material breach by Buyer of itgjatibns hereunder if all conditions un
Sections 8.02 and 8.03 have been satisfied antihtkeset for the Effective Time under Section 1) X{ccurs (treating all of the conditions
under Section 8.04 as having been satisfied)))an(breach of one or more of its representatiand warranties hereunder (disregarding any
exceptions therein for materiality or Buyer MAE)tiwvsuch exceptions as would not individually othe aggregate have a Buyer MAE, and
does not cure, or proceed in good faith to cureh dweach within ten business days after the Cogngdalivers written notice thereof;

(f) by Buyer (provided that at the time the Compamuld not be entitled to terminate this Agreemamier Section 9.01(e) disregarding the
notice provisions thereof) if the Company is (inmaterial breach of any of its obligations hereuraigii) in breach of one or more of its
representations or warranties hereunder (disregguatly exceptions therein for materiality or MaibAdverse Effect) with such exceptions
as would not individually or in the aggregate havwdaterial Adverse Effect, and does not cure, oceed in good faith to cure, such breach
within ten business days after notice by Buyerabé&r

(9) by the Company, if prior to the Company Stodikeo Meeting, the Board of Directors of the Compahwgll have failed to recommend or
shall have withdrawn or modified or changed in ainex adverse to Buyer its approval or recommendatighis Agreement or the Merger
shall have failed to include its recommendatiofaior of the Merger in the Company Proxy Statenoerghall have recommended or
approved or endorsed a Superior Proposal (prowtetdhe determination by the Board of Director #in Acquisition Proposal constitutes a
Superior Proposal for purposes of the first ser@@fSection 5.04 shall not be treated as recomimgndpproving or endorsing a Superior
Proposal), or the Company shall have entered inlefiaitive agreement or a letter of intent or $amagreement (which shall not include a
confidentiality/standstill agreement permitted ycton 5.04) providing for a Superior Proposal vdtRerson other than Buyer or its
Subsidiaries, in each case in accordance with @titetextent permitted by Section 5.02; provided the Company shall have made the
payment referred to in Section 10.04(b) hereof;

(h) by Buyer if the Board of Directors of the Comgahall have failed to recommend or shall havédvaiwn, or modified or changed in a
manner adverse to Buyer its approval or recommérdaf this Agreement or the Merger or shall haaiefl to include its recommendatior
favor of the Merger in the Company Proxy Statenoerghall have recommended or approved or endorSagbarior Proposal (provided that
the determination by the Board of Directors thafaquisition Proposal constitutes a Superior Prapfr purposes of the first sentence of
Section 5.04 shall not be treated as recommendpyyoving or endorsing a Superior Proposal), olGbmpany shall have entered into a
definitive agreement or a letter of intent or samidgreement (which shall not include a confiddihtiatandstill agreement permitted by
Section 5.04) providing for a Superior ProposahweitPerson other than Buyer or its Subsidiaries;

(i) by the Company (provided that at the time they®& would not be entitled to terminate this Agreatrunder Section 9.01(f) disregarding
the notice provisions thereof) at any time aftetaber 31, 1998 if at such time the Commitment Ligfitecluding any extension thereof) from
the Lender has terminated or expired and Buyenbasntered into agreements or received commitntbatsn the aggregate, together with
any funds (including any escrowed funds) of Buypeoyide for the Financing sufficient to pay the ier Consideration in respect of all of
Shares and to pay all related fees and expensemirection with the Merger and this Agreementpalterms and conditions reasonably
satisfactory to the Company;

(j) by the Buyer (provided that at the time the @amy would not be entitled to terminate this Agreatrunder Section 9.01(e) disregarding
the notice provisions thereof) at any time aftgpt&mber 30, 1998 if the Effective Time would haeeuwrred but for the failure of the
condition set forth in Section 8.03(f) to be sa¢idfand such condition has not been satisfied poitine date of termination; or

(k) by the Buyer (provided that at the time the @amy would not be entitled to terminate this Agreetrunder Section 9.01(e)disregarding
the notice provisions thereof) if the Company aewit to cause the Companys proxy statement axy ppdoe mailed to the Companys
stockholders pursuant to the proviso to the thémtence of Section 5.02.

The party desiring to terminate this Agreement pans to this Section shall give written notice ofls termination to the other party in
accordance with
Section 10.01.

Section 9.02. Effect of Termination. If this Agreemnt is terminated pursuant to Section 9.01, thissAment shall become void and of



effect with no liability on the part of any parteiteto, except that the agreements contained irsetsion 9.02, Section 10.04 and the
Confidentiality Agreement shall survive the termiaa hereof. If this Agreement is terminated by @@mpany pursuant to Section 9.01(e) or
Section 9.01(i) then, as liquidated damages ineetspf such breach or action by Buyer or Mergersgliary, the Escrow Agent shall draw

full amount available for drawing under the Lettef<redit (if they have not previously been drawnyl pay the proceeds to the Company,
pursuant to the terms of the Escrow Agreement raitthier Buyer nor Merger Subsidiary shall have famgher liability hereunder. If this
Agreement is terminated other than as describéltkipreceding sentence, then the Escrow Agent isttalin to the Buyer, pursuant to the
terms of the Escrow Agreement, the Letters of Grdliif the Letters of Credit have previously bekawn, the proceeds therefrom).

ARTICLE 10
Miscellaneous

Section 10.01. Notices. All notices and other comitations hereunder shall be in writing and shaltleemed to have been duly given when
delivered in person, by telecopy with answerbagkexpress or overnight mail delivered by a natignadcognized air courier (delivery
charges prepaid) or by registered or certified rfpabktage prepaid, return receipt requested) toetsgective parties as follows:

if to Buyer or Merger Subsidiary, to:
Avalon Cable of Michigan Holdings Inc. Avalon CaldEMichigan Inc. c/o ABRY Partners, L.P.

18 Newbury Street
Boston, Massachusetts 02116

Telecopy: (617) 859-2797 Attention: Jay Grossman
with a copy to:

Kirkland & Ellis
200 East Randolph Drive Chicago, lllinois 60601€belpy: (312) 861-2200 Attention: Jill Sugar Factor

if to the Company, to:

Cable Michigan, Inc.
105 Carnegie Center
Princeton, New Jersey 08540

Telecopy: (609) 734-3830 Attention: General Counsel
with a copy to:

Davis Polk & Wardwell
450 Lexington Avenue
New York, New York 10017 Telecopy: (212) +4800 Attention: William L. Taylor

or to such other address as the party to whome@tigiven may have previously furnished to theerthn writing in the manner set forth
above. Any notice or communication delivered insperor by telecopy shall be deemed effective oivelgl. Any notice or communication
sent by air courier shall be deemed effective erfitist business day at the place at which sucic@aotr communication is received following
the day on which such notice or communication vess.sAny notice or communication sent by registevedertified mail shall be deemed
effective on the fifth business day at the placenfwhich such notice or communication was maildlb¥ang the day on which such notice
communication was mailed.

Section 10.02. Survival of Representations, Waieardnd Covenants. The representations and wagsacdntained herein and in the
certificates delivered pursuant to Sections 8.@B)(a8.03(d), 8.03(e) and 8.04(a)(ii) shall notdue the Effective Time or the termination of
this Agreement. All covenants and agreements coadiinerein which by their terms are to be performeshole or in part after the Effective
Time shall survive the Effective Time and be enéaifale in accordance with their terms.

Section 10.03. Amendments; No Waivers. (a) Any fgion of this Agreement may be amended or waivéal po the Effective Time if, and
only if, such amendment or waiver is in writing asigned, in the case of an amendment, by the CoynBaryer and Merger Subsidiary or in
the case of a waiver, by the party against whonwthiger is to be effective; provided that after #uoption of this Agreement by the
stockholders of the Company, no such amendmentarewshall, without the further approval of sutbckholders, make any change that
would require further stockholder approval under Bennsylvania Law.

(b) No failure or delay by any party in exercisiugy right, power or privilege hereunder shall opeeeess a waiver thereof nor shall any sir



or partial exercise thereof preclude any otheudhgr exercise thereof or the exercise of anyratbt, power or privilege. The rights and
remedies herein provided shall be cumulative anteerdusive of any rights or remedies provided doy.|

Section 10.04. Expenses. (a) Except as set forthirhall costs and expenses incurred in connegtitimthis Agreement shall be paid by the
party incurring such cost or expense.

(b) If (x) the Company shall terminate this Agreemngursuant to

Section 9.01(g) hereof, or (y) Buyer shall termintitis Agreement pursuant to

Section 9.01(f), 9.01(h) or 9.01(k), or (z) eitparty shall terminate this Agreement pursuant tti6e 9.01(b) in circumstances where the
Company Stockholder Approval has not been obtaametithe Company has not complied in all materisppeets with its obligations under
Sections 5.02 and 5.04, then in any such casesasiloked in clause (x), (y) or (z), the Company kpay to Buyer (by wire transfer of
immediately available funds not later than the dditeermination of this Agreement) an amount eqa&#10,000,000 as liquidated damages
for the damages, costs and expenses incurred bgrBugonnection with this Agreement, the Merged #re other transactions contemplated
hereby. If the Buyer shall terminate this Agreemanisuant to Section 9.01(j) hereof, then the Comshall pay to Buyer (by wire transfer
of immediately available funds not later than tlagedof termination of this Agreement) an amounta¢ém $3,000,000 as liquidated damages,
costs and expenses incurred in connection withAgieement, the Merger and the other transactionteenplated hereby. Acceptance by
Buyer of the payment referred to in either of theefjoing sentences shall constitute conclusiveeenid that this Agreement has been validly
terminated and that the Company have no furthbililia hereunder.

Section 10.05. Successors and Assigns. The prosgisibthis Agreement shall be binding upon andertarthe benefit of the parties hereto
and their respective successors and assigns, pbthdt no party may assign, delegate or othernasesfer any of its rights or obligations
under this Agreement without the consent of theofiarties hereto, except that, without the consgtite Company, the rights and
obligations of Merger Sub hereunder may be assignedhole to any affiliate of Buyer so long as sassignment does not materially delay
or interfere with the transactions contemplatectimer

Section 10.06. Parties in Interest. This Agreensieatl be binding upon and inure solely to the bieieéfeach party hereto, and nothing in this
Agreement, express or implied, is intended to conf®n any other person any rights or remediesipfrature whatsoever under or by rea
of this Agreement, except for Sections 1.05, 67088 and 10.07 and the first sentence of Sectiod21@vhich are also intended to be for the
benefit of the persons provided for therein and aday be enforced by such persons).

Section 10.07. No Personal Liability. Neither tAgreement nor any certificate delivered hereuntiatl greate or be deemed to create or
permit any personal liability or obligation on thart of any direct or indirect shareholder of aaytp hereto or any officer, director, employ
agent, representative or investor of any partytbere

Section 10.08. Governing Law. This Agreement shaltonstrued in accordance with and governed blathef the State of New York,
except that the consummation and effectivenedseolMerger shall be governed by and construed iardaace with the laws of the
Commonwealth of Pennsylvania.

Section 10.09. Jurisdiction. Any suit, action oogeeding seeking to enforce any provision of, &eldeon any matter arising out of or in
connection with, this Agreement or the transactiomsemplated by this Agreement shall be brouglainiy federal court in the Borough of
Manhattan, New York, New York or any New York statairt in the Borough of Manhattan, New York, Newrl, and each of the parties
hereto hereby consents to the exclusive jurisdiatiosuch courts (and of the appropriate appetiatets therefrom) in any such suit, action or
proceeding and waives any objection to venue ladetin. Process in any such suit, action or prangeday be served on any party anywt

in the world, whether within or without the StafeNew York. Without limiting the generality of tiferegoing, each party hereto agrees that
service of process upon such party at the addeéssed to in Section 10.01, together with writterice of such service to such party, sha
deemed effective service of process upon such party

Section 10.10. Interpretation. When a refereneeasde in this Agreement to a Section or Scheduld) seference shall be to a Section of or a
Schedule to this Agreement unless otherwise inelicakhe table of contents and headings containd#dsrAgreement are for reference
purposes only and shall not affect in any way tleaming or interpretation of this Agreement. Whemdlie words include, includes or
including are used in this Agreement they shallléemed to be followed by the words without limitati The phrases the date of this
Agreement, the date hereof, and terms of similgoirt) unless the context otherwise requires, sfetleemed to refer to June 3, 1998.

Section 10.11. Specific Performance. The partiestbegree that irreparable damage would occurarevent any provision of this
Agreement was not performed in accordance withiehmas hereof and that the parties shall be entiiexh injunction or injunctions to
prevent breaches of this Agreement and to enfgreeifically the terms and provisions of this Agresrnin any federal court located in the
Borough of Manhattan, New York, New York or any N¥ark state court in the Borough of Manhattan, Néovk, New York, in addition to
any other remedy to which they are entitled atdain equity.

Section 10.12. Entire Agreement; Schedules. Thié&ment, the Voting Agreement and the Confidetyi@dlpreement constitute the entire
agreement among the parties with respect to thecumatter hereof and supersede all prior writted oral and all contemporaneous oral
agreements and understandings with respect taitljecs matter hereof. Each party acknowledges gneka that no other party hereto makes
any representations or warranties, whether exmressplied, other than the express representatoswarranties contained herein or in the
certificates to be delivered at the Effective Tiffibe fact that any item of information is disclosedny Schedule to this Agreement shall not
be construed to mean that such information is redqu be disclosed by this Agreement. Such inféionaand the dollar thresholds set fo



herein shall not be used as a basis for intergrékia terms material or Material Adverse Effecbtirer similar terms in this Agreement. A
matter set forth in one section of the Schedulesim®t be set forth in any other section or Screedallong as its relevance to the latter
section or Schedule is reasonably clear.

Section 10.13. Counterparts; Effectiveness. ThissAment may be signed in any number of counterpeath of which shall be an original,
with the same effect as if the signatures theratbleereto were upon the same instrument. This Ageeé shall become effective when each
party hereto shall have received counterparts fisigoed by all of the other parties hereto.

Section 10.14. Severability. If any term or othesvision of this Agreement is determined to be lidyallegal or incapable of being enforced
by any rule of law, or public policy, all other atitions and provisions of this Agreement shall mthwaess remain in full force and effect so
long as the economic or legal substance of thea@ions contemplated herein is not affected inraaginer materially adverse to any party
hereto. Upon such determination that any term logroprovision is invalid, illegal or incapable afibg enforced, the parties hereto shall
negotiate in good faith to modify this Agreementsao effect the original intent of the partiesksely as possible in a mutually acceptable
manner.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

CABLE MICHIGAN, INC.

By: /s/ Mark Haverkate

Name: Mark Haverkate
Title: President, Chief Operating
O ficer

AVALON CABLE OF MICHIGAN
HOLDINGS INC.

By: /s/ Peggy Koenig

Name: Peggy Koenig
Title: President

AVALON CABLE OF MICHIGAN INC.

By: /s/ Peggy Koenig

Name: Peggy Koenig
Title: President

EXHIBIT A
TO LETTER OF CREDIT AGREEMENT
IRREVOCABLE STANDBY LETTER OF CREDIT

No.

June 3, 1998

First Union National Bank
765 Broad Street
Newark, New Jersey 071(

Attention: Corporate Trust Office
Dear Sirs:

We hereby establish, at the request and for theustof ABRY Broadcast Partners lll, L.P., a DelagvBmited partnership (the "Company
in your favor, as the Escrow Agent under the Eschgreement dated on or about June 3, 1998 (thedsdgreement”) provided for under
the Agreement and Plan of Merger dated on or alhanug 3, 1998 among Avalon Cable of Michigan Holdjrigc., Avalon Cable of
Michigan, Inc. and Cable Michigan, Inc. (the "Merdggreement"), our Irrevocable Standby Letter oédt No. , in the amount of
U.S. $10,000,000.00, effective immediately and engiat the close of banking business at the cosmENationsBank, N.A., Dallas, Tex



on June 3, 1999 (the "Stated Expiry Date").

We hereby irrevocably authorize you to draw onimugn amount not to exceed the amount of this Lett€redit set forth above and in
accordance with the terms and conditions hereinaéeforth, in a single drawing by your draft,\#raon us and accompanied by (i) your
written and completed certificate purportedly sigg you in substantially the form of Annex A attad hereto and (ii) the original of this
Letter of Credit. Such draft must be marked "Drawder NatonsBank, N.A., Irrevocable Standby letfeCredit No. .

We engage with you that any draft drawn under armbmpliance with the terms of this Letter of Ctedil be duly honored as hereinafter
provided on presentation to us at our Letter od@i@epartment, 901 Main Street, Dallas, Texas 2520 or before the close of banking
business on the earlier of (i) the Stated Expiryelnd (ii) such earlier date on which this LetteCredit automatically terminates pursuan
the terms of the next succeeding paragraph. Ifageive your draft and certificate at such offideiraconformity with the terms and
conditions of this Letter of Credit, not later tht®00 A.M. (Dallas, Texas time), we will honor th@me on the same day by payment made
by wire transfer of immediately available fundsatcordance with the payment instructions set fiorgour certificate. If we receive your
draft and certificate at such office, all in confoty with the terms of this Letter of Credit, afttd:00 A.M. (Dallas, Texas time), we will hot
the same on the next succeeding banking day by @atymade by wire transfer of immediately availdhleds in accordance with the
payment instructions set forth in your certificate.

Upon the earliest of (i) our honoring your drafepented hereunder,

(i) the date on which this Letter of Credit is mmdered to us with a written notice from you tiég Letter of Credit is being returned to us
for cancellation, (iii) the date on which we reaeivritten notice from you that an alternate lettecredit or other credit facility has been
substituted for this Letter of Credit and (iv) tBated Expiry Date, this Letter of Credit shallanatically terminate.

This Letter of Credit is transferable in its eriyrby you only to your successor as Escrow Agentenrthe Escrow Agreement, provided that
you certify to us that such transferee has sucekgde as Escrow Agent under the Escrow Agreemeat@ordance with the terms of 1
Escrow Agreement and you and such successor Egagewt comply with our usual and customary proceslfioe transfer, including, withol
limitation, your delivery to us of our written fulansfer form H-4 (H-4 attached or to follow byifharhe original Letter of Credit, together
with all original amendments (if any) must be reta to us with the completed transfer form and pmEytmof our customary charge of 1/4 of 1
percent of the amount being transferred, minimu®. $250.00.

This Letter of Credit sets forth in full our undeing, and such undertaking shall not in any waynbelified, amended, amplified or limited
by reference to any document, instrument or agraenaéerred to herein (including, without limitaticthe Purchase Agreement), except only
the certificate and the draft referred to herend any such reference shall not be deemed to incatg herein by reference any document,
instrument or agreement, except for such certéieaid such draft.

This Letter of Credit is subject to the Uniform @rss and Practice for Documentary Credits (1993 dR@v), International Chamber of
Commerce, Publication No. 500 (the "Uniform Cust9mshis Letter of Credit shall, as to matters governed by the Uniform Customs, be
governed by, and construed and interpreted in daome with, the laws of the State of Texas, incigdhe Uniform Commercial Code as in
effect in the State of Texas.

Very truly yours,
NATIONSBANK, N.A.
By:
Title:
Annex A

CERTIFICATE FOR DRAWING UNDER IRREVOCABLE STANDBY

LETTER OF CREDIT NO.

DATED JUNE 3, 1998

The undersigned, a duly authorized officer of thdersigned (the "Beneficiary”), hereby certifiedNmtionsBank, N.A. (the "Bank”), with
reference to Irrevocable Standby Letter of Credit N (the "Letter of Credit", the texefined therein and not otherwise
defined herein being used herein as therein defiilssded by the Bank in favor of the Beneficiary fallows:

(1) The Beneficiary is the Escrow Agent under tiserBw Agreement provided for under the Merger Agreet.

(2) The Beneficiary is authorized, in accordancthhie Escrow Agreement, to make a drawing undet #tter of Credit



(3) The amount of the draft accompany this Cesdtfds U.S.

(4) Payment under this draw request should be raadet forth in the wiring instructions attacheckle

IN WITNESS WHEREOF, the Beneficiary has executed @elivered this Certificate as of the day of ,19

Escrow Agent

By:
Name:
Title:
EXHIBIT B
ESCROW AGREEMENT

AGREEMENT dated as of June 3, 1998 among AvaloneCabMichigan Holdings Inc., a Delaware corporatigBuyer"), Cable Michigan,
Inc., a Pennsylvania corporation (the "Companyiyl Rirst Union National Bank, as Escrow Agent ('iesc Agent").

WITNESETH:

WHEREAS, Buyer and Company have entered into a BteAgreement dated as of June 3, 1998 (as amermtedife to time, the "Merger
Agreement") pursuant to which the Company has agi@energe with Avalon Cable of Michigan Inc., al@&are corporation and a wholly
owned subsidiary of Buyer;

WHEREAS, pursuant to Section 1.06 of the Mergere®gnent, Buyer has agreed to deposit with the Eséigamt on the date hereof a
$10,000,000 Letter of Credit (the "First Letter@edit") and on the sixtieth day after the dateehéa $5,000,000 Letter of Credit (the
"Second Letter of Credit"), each in the form setifon Exhibit A hereto, to be held and drawn ufgrthe Escrow Agent in accordance with
this Agreement or as Buyer and the Company maywike agree;

NOW, THEREFORE, the parties hereto agree as folli

SECTION 1. Appointment of Escrow Agent. Buyer aredl& hereby appoint the Escrow Agent to, with exdfo each Letter of Credit
delivered to the Escrow Agent pursuant to Sectitier2of, (a) accept, hold and either draw on arrneto Buyer such Letter of Credit all in
accordance with the terms hereof and (b) if sudtet @f Credit is drawn in accordance with the tetmereof, to hold, invest and distribute
proceeds from such drawing (together with any @geand earnings, the "Proceeds") in accordandethgtterms hereof. The Escrow Agent
hereby accepts such appointment and agrees to assuhperform the duties of escrow agent purswathiet terms and conditions of this
Agreement. As used herein, the term "Letters ofii€teneans the First Letter of Credit and the Sekbetter of Credit (each, a "Letter of
Credit").

SECTION 2 Delivery and Draw on Letter of Credit.docordance with

Section 1.06 of the Merger Agreement, concurrenttir the execution of this Agreement, Buyer is deting to the Escrow Agent the First
Letter of Credit duly issued by NationsBank, N.Adahe Escrow Agent hereby acknowledges receifiteofirst Letter of Credit. Also in
accordance with Section 1.06 of the Merger Agrednmmnthe sixtieth day after the date hereof, Bwyilirdeliver to the Escrow Agent the
Second Letter of Credit duly issued by NationsBald. With respect to each Letter of Credit, on tlage that is 30 days prior (or the next
business day if such 30th day is not a businesktdats expiry date, the Escrow Agent shall drawsach Letter of Credit for the full amount
available to be drawn thereunder, deposit the Rax#erefrom into a separate interest bearinguat@stablished for that purpose (which
shall be the same account for the Proceeds oflesttdr of Credit) and invest such Proceeds themefroaccordance with Section 3. With
respect to each Letter of Credit, at any time pioathe date upon which the Escrow Agent drawsumh 4 etter of Credit pursuant to this
Agreement, Buyer may replace such Letter of Cnedh an identical letter of credit duly issued batidbnsBank, N.A. with a later expiry de
and in such event such replacement letter of cebdill be treated as such Letter of Credit fopatposes hereunder. The Escrow Agent will
not draw on the Letters of Credit except as pravitethis Agreement.

SECTION 3 Investment of Proceeds. The Escrow Agkall invest and reinvest the Proceeds from theetsebf Credit in accordance with
the written direction of Buyer, in either (i) diteabligations of, or obligations the principal ainterest on which are unconditionally
guaranteed by, the United States of America majuwsiithin less than 91 days of the acquisition tbére

(i) repurchase agreements fully collateralizedsbygurities of the kind specified in clause (i) adafii) money market accounts or certificates
of deposit maturing within less than 91 days ofdbquisition thereof and issued by a bank or tastpany organized under the laws of



United States of America or a State thereof (a téthBtates Bank" with a combined capital surplusxdcess of $250,000,000), (iv)
commercial paper issued by a domestic corporatioihgiven the highest rating by Standard & Poor'gp@ation and Moody's Investors
Service, Inc. and maturing within less than 91 dafythe acquisition thereof, (v) demand deposithwany United States Bank or any federal
savings and loan institution having a combinedtehpurplus in excess of $250,000,000, or (vi) amney market fund substantially all of
which is invested in the foregoing investment catesg, including any money market fund managedieylscrow Agent and any of its
affiliates. The Proceeds shall initially be invebie the Escrow Agent's Evergreen Institutionalabugy Money Market Fund, #697 (the
"Escrow Agent Fund"); provided that no transfersfeball be incurred upon any transfer of the Prdeée or from the Escrow Agent Fund.
Buyer and the Company hereby acknowledge thathiheg received a prospectus relating to the EscrggnAFund. All interest and profits
earned on the Proceeds shall be treated as pihwe &froceeds and paid to the party to which thed@as are paid. Any loss on any investn
of the Proceeds shall be borne by the party to lwtiie Proceeds are paid.

SECTION 4. Release of Letter of Credit or Proceéalslf the Escrow Agent receives a certificatedounterparts thereof) signed by the chief
executive officer, the president, or any vice pfest of Buyer (each, a "Buyer Executive") and thieicexecutive officer, the president, or
vice president of the Company (each, a "Companyikee") and directing the Escrow Agent (i) to metthe Letters of Credit to Buyer, (ii)
with respect to each Letter of Credit, if such eetif Credit has not previously been drawn, draveuch Letter of Credit for the full amount
available to be drawn thereunder and remit the dads to the Company or (iii) with respect to eaetidr of Credit, if such Letter of Credit
has previously been drawn pay the Proceeds to Bunthie Company, then the Escrow Agent shall thkeatction as directed in such
certificate. If the Merger is consummated, Buyed #re Company will deliver a certificate to the Ese Agent to return each Letter of Credit
to Buyer or, if either Letter of Credit has prevéubeen drawn, to pay the Proceeds therefrom &s directed by Buyer.

(b) If the Merger Agreement is terminated by thenPany pursuant to

Section 9.01(e) or 9.01(i) of the Merger Agreeméren (i) the Company shall deliver to the EscrogeAt a certificate signed by a Company
Executive directing the Escrow Agent to pay theceeals to the Company and (ii) on the fifth busirtEgsafter the receipt of such certificate
the Escrow Agent shall, subject to the disputeluti®m provisions of Section 5 hereof, (A) with pest to each Letter of Credit that has not
previously been drawn, draw on such Letter of Gridithe full amount available to be drawn ther@emand pay the Proceeds therefrom to
the Company and (B) with respect to each LetteCrefit that has previously been drawn, pay the é&ds therefrom to the Company.

(c) If the Merger Agreement is terminated othemntha described in subsection (b) above, then §eBshall deliver to the Escrow Agent a
certificate signed by a Buyer Executive directihg Escrow Agent to return each Letter of CredBtyer (or with respect to each Letter of
Credit that has previously been drawn, to pay tteeéeds therefrom to Buyer) and (ii) on the fiftrsimess day after the receipt of such
certificate the Escrow Agent shall, subject todispute resolution procedures set forth in Sedlitiereof, take the action set forth in such
certificate.

SECTION 5. Disputes. (a) The party delivering aficef's certificate pursuant to Section 4(b) or(fbe "Delivering Party") shall deliver to
the other party (the "Receiving Party") a copy afte officer's certificate simultaneously with ielidery to the Escrow Agent. If the
Receiving Party objects to the officer's certifegghe Receiving Party shall notify (a "Notice daspute") the Delivering Party and the Escrow
Agent in writing before the fifth business day afteceipt of such officer's certificate by the EsgrAgent. If the Receiving Party fails to
deliver a Notice of Dispute to the Delivering Paatyd the Escrow Agent before such fifth businegs thee direction set forth in such officer's
certificate shall be conclusive and binding onReeeiving Party, and the Escrow Agent shall takeaittion as directed in such officer's
certificate.

(b) If the Delivering Party and the Escrow Agerteaie a Notice of Dispute before such fifth businday, Buyer and the Company shall
negotiate in good faith and use all reasonabletsfto agree upon their rights with respect therét®uyer and Seller shall so agree, a
certificate setting forth such agreement shalluyaifhed to the Escrow Agent. The Escrow Agentldiwkntitled to rely upon any such
certificate and shall act in accordance with thingeof such certificate as provided in Section f@eof.

(c) If, after receipt of a duly delivered Notice Dispute, Buyer and the Company are not able tolveghe dispute through agreement, then
the Escrow Agent shall not take any action in respéthe officer's certificate until such dispigaesolved. In the event such dispute is
resolved pursuant to judicial process, then upoaipt of an officer's certificate from Buyer or tiempany stating that such dispute has been
finally resolved and attaching thereto a final and-appealable judgment of a court of competeigdistion resolving such dispute, the
Escrow Agent shall take action in accordance witthgudgment.

SECTION 6. Substitute Form W-9. The Buyer and tbenfany shall provide the Escrow Agent with a cdrtagpayer identification number
on a substitute Form W-9 within 90 days of the dgreof and indicate thereon that it is not subjedtackup withholding on income earned
on any amount received hereunder.

SECTION 7. Termination of Escrow Amount. This Agreent shall terminate when the Escrow Agent shalktdelivered the Letter of Cre:
to Buyer or the Proceeds to Buyer or the Compamgyant to Section 4 or 5 hereof.

SECTION 8. Escrow Agent.

(a) Resignation and Removal of Escrow Agent. Therdes Agent may resign from the performance of ilSes hereunder at any time by
giving ten

(10) days' prior written notice to Buyer and then@any or may be removed, with or without causeBbyer and the Company, acting join
by furnishing a certificate signed by a Buyer Exeaiand by a Company Executive (a "Joint WrittareBtion") to the Escrow Agent, at a



time by the giving of ten (10) days' prior writteatice to the Escrow Agent. Such resignation oraeathshall take effect upon the
appointment of a successor Escrow Agent as proviedmiv. Upon any such notice of resignation or reahdBuyer and the Company jointly
shall appoint a successor Escrow Agent hereundecjvghall be a commercial bank, trust companytieerofinancial institution with a
combined capital and surplus in excess of $1000@@0,Upon the acceptance in writing of any appoarttas Escrow Agent hereunder by a
successor Escrow Agent, such successor Escrow Apalitthereupon succeed to and become vestedalvitie rights, powers, privileges
and duties of the retiring Escrow Agent, and thi&ing Escrow Agent shall be discharged from itsi@siand obligations under this Escrow
Agreement, but shall not be discharged from arbyilitg for actions taken as Escrow Agent hereurtér to such succession. After any
retiring Escrow Agent's resignation or removal, phevisions of this Escrow Agreement shall inurésdenefit as to any actions taken or
omitted to be taken by it while it was Escrow Aganter this Escrow Agreement. The retiring Escrayert shall transmit all records
pertaining to the Letter of Credit and the Procdesld by it and shall deliver the Letter of Credit if the Letter of Credit has been drawn, the
Proceeds) to the successor Escrow Agent, afterngakipies of such records as the retiring Escroemideems advisable and after
deduction and payment of the retiring Escrow Agdrall fees and expenses (including court costsrandonable attorney's fees) payable to,
incurred by or expected to be incurred by theirggiEscrow Agent in connection with the performan€és duties and the exercise of its
rights hereunder. Any charge of 1/4 of 1 percerthefamount being transferred, minimum U.S. $25000onnection with the transfer of the
letter of credit (pursuant to the terms thereoglishe borne one-half by the Company and one-haByer.

(b) Liability of Escrow Agent. The Escrow Agent #fave no liability or obligation with respect toe Letter of Credit and the Proceeds
except for the Escrow Agent's willful misconductgooss negligence. The Escrow Agent's sole respitibsshall be for the safekeeping and
drawing on or returning the Letter of Credit, ahd safekeeping, investment and distribution ofRheceeds, in accordance with the terms of
this Escrow Agreement. The Escrow Agent shall ravénplied duties or obligations and shall not barged with knowledge or notice of
any fact or circumstance not specifically set fdrénein or in any notice or certificate deliveradguant hereto. The Escrow Agent may rely
upon any instrument, not only as to its due exeoutialidity and effectiveness, but also as tottb#h and accuracy of any information
contained therein, which the Escrow Agent shafjond faith believe to be genuine, to have beenresigm presented by the person or parties
purporting to sign the same and to conform to tlaeipions of this Escrow Agreement. In no eventisha Escrow Agent be liable for
incidental, indirect, special, consequential oripué damages. The Escrow Agent shall not be otdigj¢o take any legal action or commence
any proceeding in connection with the Letter ofdirer the Proceeds, any account in which any Rrdsare deposited, this Escrow
Agreement or the Merger Agreement, or to appeasrimsecute or defend any such legal action or paiog. The Escrow Agent may consult
legal counsel selected by it in the event of aspdiie or question as to the construction of arth@bprovisions hereof or any other agreement
or of its duties hereunder, or relating to any disgnvolving any party herein, and shall incurliability and shall be fully indemnified from
any liability whatsoever in acting in accordancéhwhe opinion or instruction of such counsel. Tbasonable fees and expenses of any such
counsel shall be paid one-half by Buyer and onédyathe Company promptly upon demand of the Esch@ent; provided, that if such fees
and expenses result solely form the fault of eiBwyer or the Company, then such party shall payetitire amount of such fees and
expenses. Notwithstanding the foregoing sentefiegthier Buyer or the Company shall fail to satigéyobligation to pay such fees and
expenses pursuant to this Section, then the Eségemt shall have the right to receive the entir@ant of such fees and expenses from the
other party; provided that such party shall hawertpht to be reimbursed by the other party fopalyments made on its behalf. The Escrow
Agent is authorized, in its sole discretion, to ebyrwith orders or process entered by any couth waspect to the Letter of Credit and the
Proceeds without determination by the Escrow Agéstuich court's jurisdiction in the matter. If gmyrtion of the Letter of Credit or the
Proceeds is at any time attached, garnished ardaypon under any court order, or in case the payrassignment, transfer, conveyance or
delivery of any such property shall be stayed goiaed by any court order, or in case any ordafgjuent or decree shall be made or entered
by any court affecting such property or any paetréof, then and in any such event, the Escrow Ageauithorized, in its sole discretion, to
rely upon and comply with any such order, writ,gatent or decree which it is advised by legal cousskected by it is binding upon it
without the need for appeal or other action, artiéfEscrow Agent complies with any such ordert,yudgment or decree, it shall not be
liable to any of the parties hereto or to any oflemson or entity by reason of such compliance #veagh such order, writ, judgment or
decree may be subsequently reversed, modified lladnset aside or vacated.

(c) Indemnification of Escrow Agent. From and dttiahes after the date of this Escrow Agreementyé3land the Company, jointly and
severally, shall, to the fullest extent permittgddowv and to the extent provided herein, indemaifig hold harmless the Escrow Agent and
each director, officer, employee, attorney, ageut a&filiate of the Escrow Agent (collectively, thiedemnified Parties") against any and all
actions, claims (whether or not valid), losses, @ges, liabilities, costs and expenses of any kinthture whatsoever (including without
limitation reasonable attorneys' fees, costs apemses) incurred by or asserted against any dhtlemnified Parties from and after the date
hereof, whether direct, indirect or consequenéiala result of or arising from or in any way relgtto any claim, demand, suit, action or
proceeding (including any inquiry or investigatiday) any person, including without limitation Buyarthe Company, whether threatened or
initiated, asserting a claim for any legal or egbi¢ remedy against any person under any statuggaolations, including, but not limited to,
any federal or state securities laws, or undercammymon law or equitable cause or otherwise, ariimm or in connection with the
negotiation, preparation, execution, performanctaiture of performance of this Escrow Agreemen&noy transactions contemplated herein,
whether or not any such Indemnified Party is aypErtany such action, proceeding, suit or the tanfiany such inquiry or investigation;
provided, that no Indemnified Party shall haveright to be indemnified hereunder for any liabilfigally determined by a court of compet
jurisdiction, subject to no further appeal, to hassulted from the gross negligence or willful neisduct of any Indemnified Party. Any su
indemnity shall be paid one-half by Buyer and oa#-hy the Company; provided that if such indemmégults solely from the fault of either
Buyer or the Company, then such party shall payetitee amount of such indemnity. Notwithstandihg toregoing sentence, if either Buyer
or the Company shall fail to satisfy its obligatimnmake indemnity payments pursuant to this Sectleen the Escrow Agent shall have the
right to receive the entire amount of such indeynpagyment from the other party; provided that spatty shall have the right to be
reimbursed by the other party for all payments madés behalf. If any such action or claim shalldyought or asserted against any
Indemnified Party, such Indemnified Party shallmppdly notify Buyer and the Company in writing, aBdyer and the Company shall assume
the defense thereof, including the employment ofheel and the payment of all expenses. Such Indemiarty shall, in its sole discretion,
have the right to employ separate counsel (who loeagelected by such Indemnified Party in its saderdtion) in any such action and to
participate in the defense thereof, and the fedsapenses of such counsel shall be paid by sulgmninified Party, except that Buyer and



Company shall be required to pay such reasonabteded expenses if (i) Buyer and the Company dgrpay such reasonable fees and
expenses, (ii) Buyer and the Company shall fadlgssume the defense of such action or proceedislgadirfail to employ counsel reasonably
satisfactory to the Indemnified Party in any suctica or proceeding, (iii) Buyer or the Companyhe plaintiff in any such action or
proceeding or (iv) the named or potential partiearty such action or proceeding (including any piadly impleaded parties) include both
Indemnified Party and Buyer or the Company, andnidemnified Party shall have been advised by celuhat there may be one or more
legal defenses available to it which are diffeffenin or additional to those available to Buyer émel Company and that joint representation
would therefore present an actual or potential latirdf interest. Buyer and the Company shall bietjg and severally liable to pay fees and
expenses of counsel pursuant to the precedingrsntall such fees and expenses payable by BuykttenCompany pursuant to the
preceding sentence shall be paid one-half by Bagdrone-half by the Company (except that any (Ayaton to pay under clause (i) shall
apply only to the party so agreeing and

(b) if such obligation arises solely from the fanfiteither Buyer or the Company, then such parflgiay the entire amount) from time to
time as incurred, both in advance of and afteffitted disposition of such action or claim; providekat if such fees and expenses result solely
from the fault of either Buyer or the Company, tiseich party shall pay the entire amount of such &l expenses. Notwithstanding the
foregoing sentence, if either Buyer or the Compstmgll fail to satisfy its obligation to pay suclke$eand expenses pursuant to this Section,
then the Escrow Agent shall have the right to nex#ie entire amount of such fees and expensestfrerother party; provided that such pi
shall have the right to be reimbursed by the opfaety for all payments made on its behalf. All lod foregoing losses, damages, costs and
expenses of the Indemnified Parties shall be payapBuyer and the Company, jointly and severalpgn demand by such Indemnified
Party. The obligations of Buyer and the Companyeurkis Section 8 shall survive any terminationhié Escrow Agreement and the
resignation or removal of the Escrow Agent.

The parties agree that neither the payment by Boy#tte Company of any claim by Escrow Agent fatémnification hereunder shall impe
limit, modify, or affect, as between Buyer and @@mpany, the respective rights and obligationswfeB, on the one hand, and the Comp
on the other hand, under the Merger Agreement.

SECTION 9. Fees and Expenses of Escrow Agent. Baygthe Company shall compensate the Escrow Ageits services hereunder in
accordance with Schedule A attached hereto aratjdition, shall reimburse the Escrow Agent forodlits reasonable out-gfecket expense
including attorneys' fees, travel expenses, telaplamd facsimile transmission costs, postage (@matpexpress mail and overnight delivery
charges), copying charges and the like. All ofdcbmpensation and reimbursement obligations sdt forthis Section 9 shall be payable one-
half by Buyer and one-half by the Company upon deiriay the Escrow Agent. The obligations of Buyed #me Company under this Section
9 shall survive any termination of this Escrow Agrent and the resignation or removal of the Esa&gent. Buyer and the Company hereby
grant to the Escrow Agent and the Indemnified Baréi security interest in and lien upon the Lette€redit and the Proceeds to secure alll
obligations hereunder to the Escrow Agent and ridemnified Parties.

SECTION 10. Miscellaneous

(a) Notices. All notices or other communicationsdumder shall be in writing and shall be deemeubtee been duly given when delivered in
person, by telecopy with answerback, by expressvernight mail delivered by a nationally recognizédcourier (delivery charges prepaid)
or by registered or certified mail) postage prepegtlirn receipt requested) to the respective gmes follows:

if to Buyer, to:
Avalon Cable of Michigan Holdings Inc. c/o ABRY Raers, L.P.

18 Newbury Street
Boston, Massachusetts 02116

Telecopy: (617) 859-2797 Attention: Jay Grossman
with a copy to:

Kirkland & Ellis
200 East Randolph Drive Chicago, lllinois 60601€ebelpy: (312) 861-2200 Attention: Jill Sugar Factor

if to the Company, to:

Cable Michigan, Inc.
105 Carnegie Center
Princeton, New Jersey 08540

Telecopy: (609) 734-3830 Attention: General Counsel

with a copy to:



Davis Polk & Wardwell
450 Lexington Avenue
New York, New York 1001

Attention: William L. Taylor, Esq.
Telecopy: (212) 450-4800
if to the Escrow Agent, to:

First Union National Bank
765 Broad Street
Newark, N.J. 07102

Attention: Corporate Trust Department Telecopy:3)9430-2117

or to such other address as the party to whome@tigiven may have previously furnished to theerthn writing in the manner set forth
above. Any notice or communication delivered insperor by telecopy shall be deemed effective oivelgl. Any notice or communication
sent by air courier shall be deemed effective erfitist business day at the place at which sucitc@aotr communication is received following
the day on which such notice or communication vess. SAny notice or communication sent by registeredertified mail shall be deemed
effective on the fifth business day at the placenfwhich such notice or communication was maildib¥ang the day on which such notice
communication was mailed. Notwithstanding anytHiegein to the contrary, all notices to the Escrage#t shall be deemed duly given on
the date of receipt by the Escrow Agent.

(b) Successors and Assigns. The provisions ofAgieement shall be binding upon and inure to theefieof the parties hereto and their
respective heirs, legal representatives, succeasdrassigns.

(c) Governing Law. This Agreement shall be constrimeaccordance with and governed by the law ofState of New York, without regard
to the conflicts of law rules of such state.

(d) Definitions. Terms used herein that are defimetthe Merger Agreement are, unless otherwisenddfiused herein as therein defined.

(e) Amendments. (i) Any provision of this Agreememdy be amended or waived if, and only if, suchrangent or waiver is in writing and
signed, in the case of an amendment, by each bargto, or in the case of a waiver, by the parsirasd whom the waiver is to be effective.

(i) No failure or delay by any party in exercisiagy right, power or privilege hereunder shall apers a waiver thereof nor shall any single
or partial exercise thereof preclude any otheudhgr exercise thereof or the exercise of anyratbt, power or privilege. The rights and
remedies herein provided shall be cumulative anteerdusive of any rights or remedies provided doy.|

(f) Counterparts; Effectiveness. This Agreement im@ygigned in any number of counterparts, eachha¢wshall be an original, with the
same effect as if the signatures thereto and herete upon the same instrument. This Agreement Bhabme effective when each party
hereto shall have received a counterpart hereakdidpy the other parties hereto.

(g) Captions. The captions herein are includecémvenience of reference only and shall be ignarékde construction or interpretation
hereof.

(h) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETHEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT & OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

(i) Jurisdiction. Any suit, action or proceedingking to enforce any provision of, or based on magter arising out of or in connection with,
this Agreement or the transactions contemplatediyeshall be brought in the in any federal couthim Borough of Manhattan, New York,
New York or any New York State court in the BorowgftManhattan, New York, New York, and each of plagties hereby consents to-
jurisdiction of such courts (and of the appropriagp@ellate courts therefrom) in any such suitosctir proceeding and irrevocably waives
the fullest extent permitted by law, any objectwamich it may now or hereafter have to the layingtaf venue of any such suit, action or
proceeding in any such court or that any such aattpn or proceeding which is brought in any scetirt has been brought in an inconven
forum. Process in any such suit, action or procegdiay be served on any party anywhere in the weitether within or without the
jurisdiction of any such court. Without limitingegHoregoing, each party agrees that service ofgs®on such party as provided in Sectia
(a) shall be deemed effective service of processuch party.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers, as of the
day and year first above writte



AVALON CABLE OF MICHIGAN
HOLDINGS INC.

By: /s/ Peggy Koenig

Name: Peggy Koenig
Title: President

CABLE MICHIGAN, INC.

By: /s/ Mark Haverkate

Name: Mark Haverkate
Title: President, Chief Operating
Oficer

FIRST UNION NATIONAL BANK,
as Escrow Agent

By: /s/ Stephani e Roche

Name: St ephani e Roche
Title: Vice President

Schedule A
ESCROW AGENT'S FEES AND EXPENSES
Initial Fee $2000 Annual administration fee $2000

The above mentioned fees are basic charges paypablediately after the execution of the Escrow Agreat and do not include out-of-
pocket expenses, which will be billed as requi@dt-of-pocket expenses shall include, but are inttdd to: telephone tolls, stationery and
postage expenses.

EXHIBIT C
CABLE MICHIGAN, INC.

EXECUTIVE OFFICERS CERTIFICATE

The undersigned, being the of Cabddilgian, Inc., a Pennsylvania corporation (the Cation), does hereby certify on
behalf of the Corporation pursuant to Section &p8f the Agreement and Plan of Merger dated akioé 3, 1998 among the Corporation,
Avalon Cable of Michigan Holdings Inc., a Delawagporation and Avalon Cable of Michigan Inc., ddYere corporation that he is
familiar with the facts set forth herein and doeselby further certify on behalf of the Corporattbat the following are true and correct:

1. As of the date on which all of the stock of @&rporation was distributed by C-TEC Corporatioa m@ta to its common equity holders (the
Corporation Distribution), there was no plan (atieof related transactions) pursuant to which@m@ore persons would acquire directly or
indirectly stock representing a 50% or greaterragtin C-TEC Corporation or the Corporation wittiie meaning of Code 355(e);

2. A true, correct and complete copy of the lettding issued by the Internal Revenue Service fBEG Corporation (including any
supplements or modifications thereto) relatingh €orporation Distribution is attached hereto asilit A (the Spin-Off Letter Ruling);

3. The transactions proposed in the Spin-Off Lagling (together with any supplements or modifimas thereto) that were to have occurred
prior to the date of this certificate have occursetistantially in the manner set forth in suchngili

4. The representations and warranties set fortharSpinOff Letter Ruling (together with any supplementsradifications thereto) were tri
and correct in all material respects as of the datke Spin-Off Letter Ruling as supplemented adified and as of the date on which the
Corporation Distribution occurred.

IN WITNESS WHEREOF, Cable Michigan, Inc. has causesl Certificate to be executed by its duly auidext representative this __ day
, 199¢



CABLE MICHIGAN, INC.

By: /s/ Mark Haverkate

Name: Mark Haverkate
Title: President, Chief Operating
Oficer

EXHIBIT D
CERTIFICATE OF LEVEL 3 TELECOM HOLDINGS INC.

This Certificate is executed and delivered purst@&ection 8.03(e) of the Agreement and Plan ofgde(the Merger Agreement) dated a
June 3, 1998 by and among Cable Michigan, IncermBylvania corporation (the Corporation), Avalabi@ of Michigan Holdings Inc. a
Delaware corporation and Avalon Cable of Michigaa.)] a Delaware corporation (Merger SubsidiaryysBant to the Merger Agreement,
Merger Subsidiary will merge with and into the Cangtion, with the Corporation being the survivirgroration.

The undersigned on behalf of the Level 3 Telecortdidgs Inc. (LTTH) hereby certifies, represents aratrants to the Buyer and the Mer
Subsidiary that, to LTTHs knowledge, the followifagts are true and correct:

1. As of the date on which all of the stock of @&rporation was distributed by C-TEC Corporatioa mta to its common equity holders (the
Corporation Distribution), there was no plan (alieof related transactions) pursuant to which@mn@ore persons would acquire directly or
indirectly stock representing a 50% or greaterrggtin C-TEC Corporation or the Corporation witttie meaning of Code 355(e); and

2. The representations and warranties made by L3@tHorth in the letter ruling (attached heretd@ahibit A) issued by the Internal Revenue
Service to C-TEC Corporation (including any suppaits or modifications thereto) relating to the @ogtion Distribution (the Spin-Off
Letter Ruling) were true and correct in all materéspects as of the date of the S@ifi-Letter Ruling (as supplemented or modified) aisd>
the date on which the Corporation Distribution aced.

IN WITNESS WHEREOF, Level 3 Telecom Holdings Inastcaused this Certificate to be executed by g aluthorized representative this
____dayof , 199

LEVEL 3 TELECOM HOLDINGS INC.

By /s/ Matthew Johnson

Name: Matthew Johnson
Title: Vice President, Corporate
Legal

EXHIBIT E
VOTING AGREEMENT

This Voting Agreement dated as of June 3, 1998 (thgreement"), is by and among Avalon Cable of \ti@an Holdings Inc., a Delaware
corporation ("Buyer"), Cable Michigan, Inc., a Psyinania corporation (the "Company"), and Leveléetom Holdings, Inc., a Delaware
corporation ("LTTH").

WHEREAS, LTTH owns 3,330,121 shares of the Compa@gmmon Stock, $1.00 par value per share ("ComBtock") (all shares of
Common Stock now owned and which may hereaftercheieed by LTTH prior to the termination of this Asgment shall be referred to
herein as the "Shares");

WHEREAS, the Company, Buyer, and Avalon Cable of\ian Inc., a Delaware corporation and wholly osvegbsidiary of Buyer
("Merger Subsidiary") propose to enter into an Agnent and Plan of Merger, dated as of the datehés amended from time to time, the
"Merger Agreement”), which provides, among othémndl, that Merger Subsidiary will merge with then@many (the "Merger") (this and
other capitalized terms used and not defined heteill have the meanings given to such terms ilkikger Agreement);

WHEREAS, it is a condition to the willingness ofygar to enter into the Merger Agreement that LTTHeag and in order to induce Buyer to
enter into the Merger Agreement, LTTH has agresénter into this Agreement; and

NOW, THEREFORE, in consideration of the foregoimg ghe mutual covenants and agreements contaimethhand intending to be lega
bound hereby, the parties hereto hereby agredlaw$o

ARTICLE 1



VOTING OF SHARES

SECTION 1.1. Voting Agreement. LTTH hereby agrdes tluring the time this Agreement is in effectaay meeting of the stockholders of
the Company, however called, and in any actiondnsent of the stockholders of the Company, LTTHIstme its Shares: (i) in favor of the
Merger, the Merger Agreement and the other trafmasctontemplated by the Merger Agreement (coletyi the "Transactions") with
respect to which LTTH may be entitled to vote, #igainst any proposal for any recapitalization,gagrsale of assets or other business
combinations of or by the Company or any of its Sdilaries other than the Transactions, or any aabton or agreement, that would in any
such case result in a breach of any covenant,geptation or warranty or any other obligation aragnent of the Company under the Mel
Agreement or that would result in any of the caiedi to the obligations of the Company under thegde Agreement not being fulfilled, al
(iii) in favor of any other matter relating to thensummation of the Transactions with respect twvbh TTH may be entitled to vote. LTTH
acknowledges receipt and review of a copy of thegdeAgreement.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF LTTH
LTTH hereby represents and warrants to Buyer aadCtbmpany as follows:

SECTION 2.1. Authority Relative to this Agreement.TH has all necessary power and authority to eteeand deliver this Agreement, to
perform its obligations hereunder and to consumitiegdransactions contemplated hereby. The exeactatid delivery of this Agreement by
LTTH and the consummation by LTTH of the transatsicontemplated hereby have been duly and validlyoaized by LTTH, and no other
proceedings on the part of LTTH are necessary tiooaize the execution and delivery of this Agreetr@rto consummate such transactions.
This Agreement has been duly and validly executetidelivered by LTTH and constitutes a legal, validl binding obligation of LTTH,
enforceable against LTTH in accordance with itegrexcept (x) as the same may be limited by agiplécbankruptcy, insolvency,
moratorium or similar laws of general applicati@tating to or affecting creditors' rights, inclugiwithout limitation, the effect of statutory
other laws regarding fraudulent conveyance ancepeetial transfers, and (y) for the limitations mspd by general principles of equity.

SECTION 2.2. No Conflict.

(a) The execution and delivery of this Agreement.ByH do not, and the performance of this Agreemsnt TTH will not, (i) conflict with

or violate the Certificate of Incorporation or Bawls of LTTH, (ii) conflict with or violate any lawuple, regulation, order, judgment or decree
applicable to LTTH or by which LTTH's Shares araibo or (iii) result in any breach of or constitatelefault (or an event that with notice or
lapse of time or both would become a default) undegive to others any rights of termination, adreent, acceleration or cancellation of, or
result in the creation of a lien or encumbranceioy of the Shares pursuant to, any contract oreageat to which LTTH is a party or by
which LTTH or the Shares are bound, except, inctee of clauses (ii) and (iii), for any such canfij violations, breaches, defaults or other
occurrences which would not prevent or materiaéiagl the performance by LTTH of its obligations anthis Agreement.

(b) The execution and delivery of this Agreement.ByH do not, and the performance of this Agreentsnt TTH will not, require any
consent, approval, authorization or permit of,ilimg with or notification to, any federal, statecal or foreign regulatory body, except (i)
filings with the SEC under the Exchange Act angwv(inere the failure to obtain such consents, agdspauthorizations or permits, or to mi
such filings or notifications, would not preventroaterially delay the performance by LTTH of itdigations under this Agreement.

SECTION 2.3. Title to the Shares. LTTH is the owakthe Shares, free and clear of all securityregts, liens, claims, pledges, options,
rights of first refusal, agreements, limitationswaning rights, charges and other encumbrancee@tiely, "Liens") of any nature
whatsoever. LTTH has not appointed or granted aayyp which appointment or grant is still effectjweith respect to the Shares. LTTH has
sole voting power with respect to the Shares.

ARTICLE 3
COVENANTS OF LTTH

SECTION 3.1. No Inconsistent Agreement. LTTH herebyenants and agrees that it shall not enterainjovoting agreement or grant a
proxy or power of attorney with respect to the 88axhich is inconsistent with this Agreement.

SECTION 3.2. Transfer of Title. LTTH hereby covetsaand agrees that, LTTH will not transfer ownguaifiany of its Shares except where
the transferee agrees in writing to be bound bytehas and conditions of this Agreement. Nothirggelontained in this Agreement shall be
construed to prohibit any transfer permitted bg Béction 3.2.

ARTICLE 4
MISCELLANEOUS

SECTION 4.1. Termination. This Agreement shall texaite on the earliest to occur of (i) the dateafsummation of the Merger, (ii) the fii



anniversary of the date hereof, and (iii) the adtéhe termination of the Merger Agreement.

SECTION 4.2. Specific Performance. The partiesthesigree that irreparable damage would occur irettesmt any provision of this
Agreement is not performed in accordance with énms$ hereof and that the parties shall be entitleppecific performance of the terms
hereof, in addition to any other remedy at lawroedquity.

SECTION 4.3. Entire Agreement. This Agreement dtutsts the entire agreement among the partiessapersedes all prior written and oral
and all contemporaneous oral agreements and uaddinsgs, with respect to the subject matter hereof.

SECTION 4.4. Amendment. This Agreement may notrberaded except by an instrument in writing signedheyparties hereto.

SECTION 4.5. Severability. If any term or otheryigion of this Agreement is invalid, illegal or mgable of being enforced by any rule of
law or public policy, all other conditions and pigiens of this Agreement shall nevertheless rerrafall force and effect so long as the
economic or legal substance of the transactionseogplated hereby is not affected in any manner niadifeadverse to any party. Upon such
determination that any term or other provisiomiglid, illegal or incapable of being enforced, gaeties hereto shall negotiate in good faith
to modify this Agreement so as to effect the omdjintent of the parties as closely as possibknimcceptable manner to the end that the
transactions contemplated hereby are fulfillech®extent possible.

SECTION 4.6. Governing Law. This Agreement shalgbgerned by and construed in accordance withaivs bf the Commonwealth of
Pennsylvania, regardless of the laws that mighgrmitise govern under principles of conflicts of lapplicable hereto.

SECTION 4.7. Descriptive Headings. The descriptigadings herein are inserted for convenience efeate only and are not intended to be
part of or to affect the meaning or interpretatidithis Agreement.

SECTION 4.8. Counterparts. This Agreement may lezeted in counterparts, each of which shall be @eletm be an original, but all of
which shall constitute one and the same agreement.

SECTION 4.9. Notices. All notices and other comneations hereunder shall be in writing and shallibemed to have been duly given when
delivered in person, by telecopy with answerbagkexpress or overnight mail delivered by a natitynadcognized air courier (delivery
charges prepaid) or by registered or certified rfpaiktage prepaid, return receipt requested) toethgective parties as follows: (a) if to
LTTH, to it at 3555 Farnam Street, Omaha, Nebr&8d81, Telecopy: (402) 536-3645, attention: Mattlledohnson, with a copy to Davis
Polk & Wardwell, 450 Lexington Avenue, New York, Merork, 10017, Telecopy: (212) 450-8000, attentifitliam L. Taylor, (b) if to the
Company, to it at 105 Carnegie Center, Princet@aw Nersey 08540, Telecopy:

(609) 734- 3830, attention: General Counsel, witlopy to Davis Polk & Wardwell, 450 Lexington AvanuNew York, New York 10017,
Telecopy: (212) 450-4800, attention: William L. Tayor (c) if to Buyer, to it c/o ABRY Partners,R., 18 Newbury Street, Boston,
Massachusetts 02116, Telecopy: (617) 859-279htadte Jay Grossman with a copy to Kirkland & EI00 East Randolph Drive, Chicago,
lllinois 60601, Telecopy: (312) 861-2200, attention

Jill Sugar Factor or to such other address asdhy o whom notice is given may have previoushnished to the others in writing in the
manner set forth above. Any notice or communicatielivered in person or by telecopy shall be deeeftattive on delivery. Any notice or
communication sent by air courier shall be deenffat#ve on the first business day at the placetith such notice or communication is
received following the day on which such noticeommunication was sent. Any notice or communicasient by registered or certified mail
shall be deemed effective on the fifth businessatdiie place from which such notice or communicatvas mailed following the day on
which such notice or communication was mailed.

SECTION 4.10. Assignments. This Agreement shallbsoassigned by operation of law or otherwise.

SECTION 4.11. Parties in Interest. This Agreeméalie binding upon and inure solely to the beradfeach party hereto, and nothing in
this Agreement, express or implied, is intendedrtehall confer upon any person any right, bermefiemedy of any nature whatsoever under
or by reason of this Agreement.

IN WITNESS WHEREOF, the parties have caused thise@gent to be duly executed as of the date firdgtamrabove.

AVALON CABLE OF MICHIGAN
HOLDINGS INC.

By: /s/ Peggy Koenig

Name: Peggy Koenig
Title: President

CABLE MICHIGAN, INC.

By: /s/ Mark Haverkate



Name: Mark Haverkate
Title: President, Chief Operating
Oficer

LEVEL 3 TELECOM HOLDINGS, INC.

By: /s/ Matthew Johnson

Name: Matthew Johnson
Title: Vice President, Corporate
Legal



EXHIBIT 2
VOTING AGREEMENT

This Voting Agreement dated as of June 3, 1998 (thgreement"), is by and among Avalon Cable of \ti@n Holdings Inc., a Delaware
corporation ("Buyer"), Cable Michigan, Inc., a Psyinania corporation (the "Company"), and Leveléetom Holdings, Inc., a Delaware
corporation ("LTTH").

WHEREAS, LTTH owns 3,330,121 shares of the Coma@gmmon Stock, $1.00 par value per share ("ComBtock") (all shares of
Common Stock now owned and which may hereafteicheieed by LTTH prior to the termination of this Asggment shall be referred to
herein as the "Shares");

WHEREAS, the Company, Buyer, and Avalon Cable ofian Inc., a Delaware corporation and wholly osveebsidiary of Buyer
("Merger Subsidiary") propose to enter into an Agnent and Plan of Merger, dated as of the datehés amended from time to time, the
"Merger Agreement”), which provides, among othémndl, that Merger Subsidiary will merge with then@many (the "Merger") (this and
other capitalized terms used and not defined heteill have the meanings given to such terms ilkiiger Agreement);

WHEREAS, it is a condition to the willingness ofygar to enter into the Merger Agreement that LTTHeag and in order to induce Buyer to
enter into the Merger Agreement, LTTH has agreeeénter into this Agreement; and

NOW, THEREFORE, in consideration of the foregoimgl he mutual covenants and agreements contaimethhand intending to be lega
bound hereby, the parties hereto hereby agredlaw$o

ARTICLE 1
VOTING OF SHARES

SECTION 1.1. Voting Agreement. LTTH hereby agrées turing the time this Agreement is in effectaay meeting of the stockholders of
the Company, however called, and in any actiondnsent of the stockholders of the Company, LTTHIslude its Shares: (i) in favor of the
Merger, the Merger Agreement and the other traimasctontemplated by the Merger Agreement (coletyi the "Transactions") with
respect to which LTTH may be entitled to vote, &igjainst any proposal for any recapitalization,gagrsale of assets or other business
combinations of or by the Company or any of its Sdilaries other than the Transactions, or any ab#on or agreement, that would in any
such case result in a breach of any covenant,septation or warranty or any other obligation areament of the Company under the Mel
Agreement or that would result in any of the coiedi to the obligations of the Company under thegde Agreement not being fulfilled, al
(iii) in favor of any other matter relating to tbensummation of the Transactions with respect teklvbTTH may be entitled to vote. LTTH
acknowledges receipt and review of a copy of thegdeAgreement.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF LTTH
LTTH hereby represents and warrants to Buyer aeadCttmpany as follows:

SECTION 2.1. Authority Relative to this Agreement.TH has all necessary power and authority to eteeand deliver this Agreement, to
perform its obligations hereunder and to consumriegeransactions contemplated hereby. The exetatid delivery of this Agreement by
LTTH and the consummation by LTTH of the transawicontemplated hereby have been duly and validlyosized by LTTH, and no other
proceedings on the part of LTTH are necessary tiooaize the execution and delivery of this Agreetr@rto consummate such transactions.
This Agreement has been duly and validly executetidelivered by LTTH and constitutes a legal, validi binding obligation of LTTH,
enforceable against LTTH in accordance with iteigrexcept (X) as the same may be limited by aplpléicbankruptcy, insolvency,
moratorium or similar laws of general applicatietating to or affecting creditors' rights, inclugdiwithout limitation, the effect of statutory
other laws regarding fraudulent conveyance ancepeetial transfers, and (y) for the limitations wspd by general principles of equity.

SECTION 2.2. No Conflict.

(a) The execution and delivery of this Agreement.ByH do not, and the performance of this Agreenisnt TTH will not, (i) conflict with

or violate the Certificate of Incorporation or Bawls of LTTH, (ii) conflict with or violate any lawule, regulation, order, judgment or decree
applicable to LTTH or by which LTTH's Shares araibg or (iii) result in any breach of or constitateefault (or an event that with notice or
lapse of time or both would become a default) undegive to others any rights of termination, adreent, acceleration or cancellation of, or
result in the creation of a lien or encumbranceauoy of the Shares pursuant to, any contract oreageat to which LTTH is a party or by
which LTTH or the Shares are bound, except, inctse of clauses (ii) and (iii), for any such canfij violations, breaches, defaults or other
occurrences which would not prevent or materiaéiiagl the performance by LTTH of its obligations anthis Agreement.

(b) The execution and delivery of this AgreementByH do not, and the performance of this AgreentsnL TTH will not, require an



consent, approval, authorization or permit of,ilimg with or notification to, any federal, statecal or foreign regulatory body, except (i)
filings with the SEC under the Exchange Act anpvinere the failure to obtain such consents, aggispauthorizations or permits, or to mi
such filings or notifications, would not preventroaterially delay the performance by LTTH of itdigations under this Agreement.

SECTION 2.3. Title to the Shares. LTTH is the owakthe Shares, free and clear of all securityregts, liens, claims, pledges, options,
rights of first refusal, agreements, limitationswaring rights, charges and other encumbrancege@tidely, "Liens") of any nature
whatsoever. LTTH has not appointed or granted aayyp which appointment or grant is still effectjweith respect to the Shares. LTTH has
sole voting power with respect to the Shares.

ARTICLE 3
COVENANTS OF LTTH

SECTION 3.1. No Inconsistent Agreement. LTTH herebyenants and agrees that it shall not enterainjovoting agreement or grant a
proxy or power of attorney with respect to the $karhich is inconsistent with this Agreement.

SECTION 3.2. Transfer of Title. LTTH hereby covetsaand agrees that, LTTH will not transfer owngusbfiany of its Shares except where
the transferee agrees in writing to be bound byte¢h®s and conditions of this Agreement. Nothirggaelontained in this Agreement shall be
construed to prohibit any transfer permitted bg Béction 3.2.

ARTICLE 4
MISCELLANEOUS

SECTION 4.1. Termination. This Agreement shall texaite on the earliest to occur of (i) the dateafsummation of the Merger, (ii) the first
anniversary of the date hereof, and (iii) the adtéhe termination of the Merger Agreement.

SECTION 4.2. Specific Performance. The partiestoesigree that irreparable damage would occur ireteat any provision of this
Agreement is not performed in accordance with énm$ hereof and that the parties shall be entitlesbecific performance of the terms
hereof, in addition to any other remedy at lawroedguity.

SECTION 4.3. Entire Agreement. This Agreement dtutsts the entire agreement among the partiessapérsedes all prior written and oral
and all contemporaneous oral agreements and uaddisgs, with respect to the subject matter hereof.

SECTION 4.4. Amendment. This Agreement may notrheraded except by an instrument in writing signedhgyparties hereto.

SECTION 4.5. Severability. If any term or other yigion of this Agreement is invalid, illegal or imgable of being enforced by any rule of
law or public policy, all other conditions and pigiens of this Agreement shall nevertheless rerrafoll force and effect so long as the
economic or legal substance of the transactionseogplated hereby is not affected in any manner niadifeadverse to any party. Upon such
determination that any term or other provisiomigilid, illegal or incapable of being enforced, gaties hereto shall negotiate in good faith
to modify this Agreement so as to effect the ordjintent of the parties as closely as possibknimcceptable manner to the end that the
transactions contemplated hereby are fulfillech®extent possible.

SECTION 4.6. Governing Law. This Agreement shalgbgerned by and construed in accordance withaive bf the Commonwealth of
Pennsylvania, regardless of the laws that mighgretlse govern under principles of conflicts of lapplicable hereto.

SECTION 4.7. Descriptive Headings. The descriptigadings herein are inserted for convenience efeate only and are not intended to be
part of or to affect the meaning or interpretatidithis Agreement.

SECTION 4.8. Counterparts. This Agreement may lezeted in counterparts, each of which shall be @eletm be an original, but all of
which shall constitute one and the same agreement.

SECTION 4.9. Notices. All notices and other comneations hereunder shall be in writing and shallibemed to have been duly given when
delivered in person, by telecopy with answerbagkexpress or overnight mail delivered by a natignacognized air courier (delivery
charges prepaid) or by registered or certified rfpaiktage prepaid, return receipt requested) toethigective parties as follows: (a) if to
LTTH, to it at 3555 Farnam Street, Omaha, Nebr&id:81, Telecopy: (402) 536-3645, attention: Mattldedohnson, with a copy to Davis
Polk & Wardwell, 450 Lexington Avenue, New York, Mé& ork, 10017, Telecopy: (212) 450-8000, attentifitiam L. Taylor, (b) if to the
Company, to it at 105 Carnegie Center, Princet@w Nersey 08540, Telecopy:

(609) 734- 3830, attention: General Counsel, witloy to Davis Polk & Wardwell, 450 Lexington AvenWNew York, New York 10017,
Telecopy: (212) 450-4800, attention: William L. Tayor (c) if to Buyer, to it c/o ABRY Partners,R., 18 Newbury Street, Boston,
Massachusetts 02116, Telecopy: (617) 859-279htadte Jay Grossman with a copy to Kirkland & EIZ)0 East Randolph Drive, Chicago,
lllinois 60601, Telecopy: (312) 861-2200, attention

Jill Sugar Factor or to such other address asahtg pp whom notice is given may have previoushnished to the others in writing in tl



manner set forth above. Any notice or communicatielivered in person or by telecopy shall be deesaffsttive on delivery. Any notice or
communication sent by air courier shall be deenffttve on the first business day at the placetsith such notice or communication is
received following the day on which such noticeommunication was sent. Any notice or communicasient by registered or certified mail
shall be deemed effective on the fifth businessatahe place from which such notice or communicatias mailed following the day on
which such notice or communication was mailed.

SECTION 4.10. Assignments. This Agreement shallb@oassigned by operation of law or otherwise.

SECTION 4.11. Parties in Interest. This Agreeméuadle binding upon and inure solely to the bearafeach party hereto, and nothing in
this Agreement, express or implied, is intendedrtehall confer upon any person any right, bermefiemedy of any nature whatsoever under
or by reason of this Agreement.

IN WITNESS WHEREOF, the parties have caused thieegent to be duly executed as of the date firgtemrabove.

AVALON CABLE OF MICHIGAN
HOLDINGS INC.

By: /s/ Peggy Koenig

Name: Peggy Koenig
Title: President

CABLE MICHIGAN, INC.

By: /s/ Mark Haverkate

Name: Mark Haverkate
Title: President, Chief Operating
Oficer

LEVEL 3 TELECOM HOLDINGS, INC.

By: /s/ Matthew Johnson
Name: Matthew Johnson
Title: Vice President, Corporate
Legal
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