SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 3, 2003

%-gﬂﬁ[,ter

Charter Communications, Inc.

(Exact name of registrant as specified in its charter)

Delaware
(State or Other Jurisdiction of Incorporation or Organization)

000-27927 43-1857213

(Commission File Number)

ITEM 5. OTHER ITEMS.

Charter Communications, Inc. announced the signing of a definitive agreement with Atlantic Broadband, LLC for the sale of various cable television systems
serving approximately 235,000 customers in Florida, Pennsylvania, Maryland, Delaware, New York and West Virginia for approximately $765 million cash. A

12405 Powerscourt Drive
St. Iouis, Missouri 63131

(Address of principal executive offices including zip code)

(314).965-0555

(Registrant's telephone number, including area code)

Not Applicable

(Former name or former address, if changed since last report)

copy of the press release and purchase agreement are being filed with this report as Exhibits 99.1 and 2.1, respectively.

ITEM 7. EXHIBITS.

Exhibit

Number Description

2.1 Purchase agreement, dated September 3, 2003, by and between Charter Communications VI, LLC, The Helicon Group, L.P., Hornell
Television Service, Inc., Interlink Communications Partners, LLC, Charter communications, LL.C, Charter Communications Holdings,
LLC and Atlantic Broadband Finance, LLC *

99.1 Press release dated September 3, 2003. *

* furnished herewith

(I.R.S. Employer Identification Number)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Charter Communications, Inc. has duly caused this Current Report to be signed on its behalf
by the undersigned hereunto duly authorized.

CHARTER COMMUNICATIONS, INC.,
Registrant

Dated: September 3, 2003

By: /s/ Steven A. Schumm

Name: Steven A. Schumm

Title: Executive Vice President and Chief
Administrative Officer and Interim

Chief Financial Officer (Principal
Accounting Officer)

EXHIBIT INDEX
Exhibit
Number Description
2.1 Purchase agreement, dated September 3, 2003, by and between Charter Communications VI, LLC, The Helicon Group, L.P., Hornell
Television Service, Inc., Interlink Communications Partners, LLC, Charter communications, LLC, Charter Communications Holdings,
LLC and Atlantic Broadband Finance, LLC *
99.1 Press release dated September 3, 2003. *

* furnished herewith



ASSET PURCHASE AGREEMENT
BETWEEN
CHARTER COMMUNICATIONS VI, LLC
THE HELICON GROUP, L.P.
HORNELL TELEVISION SERVICE, INC.
INTERLINK COMMUNICATIONS PARTNERS, LLC
CHARTER COMMUNICATIONS, LLC

CHARTER COMMUNICATIONS HOLDINGS, LLC

and

ATLANTIC BROADBAND FINANCE, LLC

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement"), is made and entered into as of the 3rd day of September, 2003, by and between Charter
Communications VI, LLC, a limited liability company ("CCVI"), The Helicon Group, L.P., a limited partnership ("Helicon"), Interlink Communications Partners,
LLC, a limited liability company ("Interlink"), and Charter Communications, LLC, a limited liability company ("CCLLC"), each organized under the laws of the
State of Delaware, and Hornell Television Service, Inc., a corporation organized under the laws of the State of New York ("HTS") (collectively, the "Sellers" and
each individually, a "Seller"), Charter Communications Holdings, LLC, a limited liability company organized under the laws of the state of Delaware ("Parent")
and Atlantic Broadband Finance, LLC, a limited liability company organized under the laws of the State of Delaware ("Buyer< /U>").

WITNESSETH:

by _this Agreement;

NOW, THEREFORE, in consideration of the representations and warranties and the mutual covenants and agreements herein contained, and other good and

1. Definitions and Interpretation.

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, the following terms shall have the following meanings when used herein
with initial capital letters:

and the denominator of which is 235,000.

"Adjusted Purchase Price" has the meaning set forth in Section 3.1 of this Agreement.

percent (95%)_of the face amount of all advertising sales accounts receivable that are between 61 and 120 days past due, and all other accounts
receivable that are $10 or less in amount;_provided, however, that Adjustment Assets shall not include: (A)_any portion of non-advertising sales

that is more than 120 days past due is $10 or less, or (C)_such accounts receivable that relate to subscribers whose accounts are inactive or whose
service is pending disconnection for any reason on the Closing Date;



rentals and power and utility charges, copyright fees and pole attachment fees), provided, that any such accrued and unpaid expenses relating to
contracts that are not included in the Assumed Liabilities and any income Taxes of any Seller shall not be included in the Adjustment Liabilities;

relating to any programming agreement;

(v)_with respect to Transferred Employees, as defined in Section 6.6(a),_accrued obligations through the Adjustment Time for vacation and sick

(vi) Barter Liabilities.

"Adjustment Time" has the meaning set forth in Section 3.3(a).

"Affiliate" means, with respect to any Person, any other Person controlling, controlled by or under common control with, such Person, with "control" for
such purpose meaning_the possession,_directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person,
whether through the ownership of voting securities or voting interests, by contract or otherwise.

"Assets" has the meaning set forth in Section 2.1 of this Agreement.

"Assumed Liabilities" has the meaning set forth in Section 2.2 of this Agreement.

"Barter Liabilities" means unperformed obligations in the form of services owed by Sellers where an unaffiliated third party provides or provided products
or services to Sellers in exchange for such obligations.

"Barter Receivables" means unperformed obligations in the form of products or services owed to Sellers where Sellers provide or provided services in
exchange for such obligations.

"Basic Cable Service" means the tier of cable television service that includes the retransmission of local broadcast signals as defined in the Cable Act
which defines "cable service" specifically as "(A)_the one-way transmission to subscribers of (i)_video programming, or (ii)_other programming_service,
and (B)_subscriber interaction,_if any, which is required for the selection or use of such video programming_or other programming service."

"Bill of Sale and Assignment and Assumption Agreement" has the meaning set forth in Section 3.4 of this Agreement.

Communications Policy Act of 1984 and the provisions of the Cable Television Consumer Protection and Competition Act of 1992, and the provisions of

the Telecommunications Act of 1996 amending Title VI of the Communications Act of 1934 (in each case, including_the rules, regulations, policies and
published decisions of the FCC thereunder), in each case as amended and in effect from time to time.

"Claim" has the meaning set forth in Section 10.3(b)_of this Agreement.

"Closing" has the meaning set forth in Section 3.2 of this Agreement.

"Closing Date" has the meaning set forth in Section 3.2 of this Agreement.

"COBRA" means the requirements of Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the IRC and of any similar state law.



whether deferred or not, in excess of base salary, wages or commissions but excluding_overtime pay,_and including, but not limited to,_any bonus
(including any bonus given to motivate employees to work for any Seller through the Closing), incentive plan, stock rights plan, deferred compensation

"Data Service" means the provision of cable modem high speed internet access and other data services through the System to residential subscribers.

"Data Subscriber" means, as of any date of determination, an active customer for Data Service in a single household. For purposes of this Agreement, an
"active customer” means any person at any_given time that is paying for and receiving Data Service from the System and who has an account as to which
no amount in excess of $10.00 is more than 60 days past due. For purposes of this Agreement, an "active customer" does not include any person that as of
the date of calculation has not paid in cash or a cash equivalent (excluding any voucher or other promotional currency)_in full the System's regular basic
monthly subscription rate for Data Service (excluding installation or other non-recurring charges) without discount (other than discounts offered pursuant

days that a subscriber account receivable is "past due" will be determined from the first day of the period for which the applicable billing relates.

"DOJ" has the meaning set forth in Section 6.2 of this Agreement.

"EBS Percentage" means, with respect to a given Seller, a fraction, stated as a percentage, the numerator of which is the number of Equivalent Basic

has or may have any liability.

"Encumbrance" means any mortgage, lien, security interest, security agreement, conditional sale or other title retention agreement, limitation, pledge,
option,_charge, assessment, restrictive agreement, restriction, encumbrance, adverse interest, adverse claim, voting agreement, restriction on transfer or
any exception to or defect in title or other ownership interest.

"Environmental Claim" means a notice, demand, suit, administrative proceeding or formal action by a Governmental Authority or third party alleging a

grounding_and pole hardware, subscriber's devices (including_converters,_encoders,_cable modems,_transformers behind television sets and fittings),
headend hardware (including origination, earth station and transmission and distribution systems, CMTs, routers and servers),_test equipment, vehicles,

charges, converter rental or new product tiers or from any outlet or connection other than such customer's first, or from any pass-through charges for sales
taxes, line-itemized franchise fees, fees charged by the FCC and the like)_attributable to such multi-unit dwelling or commercial establishment during the

during the billing _period to individual households in the applicable service area for combined Basic Cable Service and Expanded Basic Service from the
System as of the Closing Date (but,_in each case, excluding a la carte tiers or premium services,_installation or other non-recurring_charges, converter

fees, fees charged by the FCC and the like). For example, if the gross bulk-rate billings for both Basic Cable Service and Expanded Basic Service (with
the exclusions described above)_for a multi-unit dwelling for a billing period are $250 and the retail rate charged during that billing period to individual

this Agreement, an "active customer" means any_person,_commercial establishment or multi-unit dwelling_at any_given time that is paying_for and

receiving at least Basic Cable Service from the System and who has an account as to which no amount in excess of $10.00 is more than 60 days past due.



time.

"ERISA Affiliate" means (i)_any_corporation which at,_or at any time before, the Closing Date is or was a member of the same controlled group of

at,_or at any time before, the Closing Date is or was under common control (within the meaning of Section 414(c)_of the IRC)_with any Seller;_(iii)_any
entity which at, or at any time before, the Closing Date is or was a member of the same affiliated service group (within the meaning of Section 414(m)_of

"Escrow Agent" means the escrow agent from time to time party to the Pre-Closing Escrow Agreement, the Letter of Credit Escrow Agreement or the
Post-Closing Escrow Agreement, as the context may require.

"Excluded Assets" has the meaning set forth in Section 2.1(b)_of this Agreement.

"Expanded Basic Service" means any level of video programming service greater than Basic Cable Service provided over the System, regardless of
service tier, other than (i)_Basic Cable Service, (ii) any new product tier, (iii)_any digital tier and (iv)_pay tv services.

"FCC" means the Federal Communications Commission.

"Fiduciary" has the meaning set forth in Section 3(21)_of ERISA.

"Financial Statements" has the meaning set forth in Section 4.5 of this Agreement.

"Franchise" means all franchise agreements and similar governing agreements,_instruments and resolutions and franchise-related statutes and ordinances

Franchise.

"GAAP" means generally accepted accounting principles as in effect from time to time in the United States of America.

including _counties, municipalities and the like, or (iii)_any_agency, authority or instrumentality of any of the foregoing, including_any_court,_tribunal,
department, bureau, commission or board.

of action (unless identified as an Excluded Asset), Equipment Software included in the Mail Server Assets or set forth on Schedule 2.1(b)(ix), copyrights,
going concern value and goodwill, if any, owned, used or held for use principally in the operation of the System.

"IRC" means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder, in each case as in effect from time to
time.

"Knowledge of Sellers," "Sellers' Knowledge" or phrases of similar import means the actual knowledge of Tony Bello, Karen Broach, Matt Favre, Charles

interpreting any other Legal Requirement.

"Letter of Credit Escrow Agreement" has the meaning set forth in Section 3.1.




taken as a whole.

"Material Consents" means the Required Consents designated as Material Consents in Schedule 4.4.

contributes or is required to contribute or with respect to which any of them has any liability.

"Other Real Property" has the meaning set forth in Section 4.7(b)_of this Agreement.

"Outside Closing Date" means June 30, 2004.
"Owned Real Property" has the meaning set forth in Section 4.7(a)_of this Agreement.

"Permitted Encumbrances" means the following; (i)_statutory landlord's liens and statutory liens for current taxes, assessments and governmental charges
not yet due and payable (or being contested in good faith by appropriate proceedings);_(ii)_zoning laws and ordinances and similar Legal Requirements;

created in connection with or pursuant to an Assumed Liability;_provided that Permitted Encumbrances do not include any item or items described in any
of clauses (i)_through (v)_above that, ind ividually or in the aggregate, have a Material Adverse Effect; and provided further, that Permitted Encumbrances

Authority or other entity.
"Personal Property Leases" has the meaning set forth in Section 4.8 of this Agreement.

"Post-Closing Escrow Agreement" has the meaning set forth in Section 3.2 of this Agreement.

"Pre-Closing Deposit" has the meaning set forth in Section 3.1 of this Agreement.

"Pre-Closing Escrow Agreement" has the meaning set forth in Section 3.1 of this Agreement.

"Prohibited Transaction" has the meaning set forth in Section 406 of ERISA and Section 4975 of the IRC for which no exemption under Section 408 of
ERISA exists.

"Purchase Price" has the meaning set forth in Section 3.1 of this Agreement.

with this Agreement.

"Real Property Leases" has the meaning set forth in Section 4.7 of this Agreement.

"Related Agreements" means all written agreements, instruments, affidavits, certificates and other documents, other than this Agreement,_that are
executed and delivered by Buyer or Sellers pursuant to this Agreement or in connection with Buyer's purchase of the Assets or any other transactions
contemplated by this Agreement, regardless of whether such agreements, instruments, affidavits, certificates and other documents are expressly referred to
in this Agreement.

outdoor environment or into or out of any Real Property (owned, leased or used by easement), including the movement of contaminants through or in the
air,_soil,_surface water or groundwater above, in or below any parcel of Real Property, including a Release as defined in CERCLA at 42 U.S.C. Section
9601(22).

consummation or effectiveness of the transfer or assignment of any such License, Franchise, agreement or other instrument or as a condition to the
consummation or effectiveness of the transaction contemplated by this Agreement and the Related Agreements.

"Retained Employees" has the meaning set forth in Section 6.6(a).

"Retained Liability" has the meaning set forth in Section 2.2.
"SEC" means the United States Securities and Exchange Commission.

"Sellers" has the meaning ascribed in the preamble to Agreement and also includes any additional Sellers added pursuant to Section 6.19.



activities and operations ancillary _thereto, including_the provision of cable modem internet access services, advertising_services and other income
generating businesses, conducted or carried on in the Franchise Areas and communities listed on the attached Schedule 1.

"System Contract" means any pole line agreement, underground conduit agreement,_crossing agreement, retransmission consent agreement, lease, non-
governmental license, subscriber agreement, multiple dwelling, bulk billing or commercial service agreement, or any other contract or agreement (other
than a Governmental Authorization)_held for use or used in connection with or that relates to the business or operation of the System and to which a Seller
or an Affiliate of a Seller is a party or which is binding on a Seller or an Affiliate of a Seller or the System and which is in effect on the date of this
Agreement or which is entered into between the date of this Agreement and the Closing Date in compliance with this Agreement, including_the Real

documentary,_registration, motor vehicle, franchise, use and gross receipts taxes imposed by any Governmental Authority, together with any and all
penalties, fines or interest thereon or additions attributable thereto.

"Transferred Employee" has the meaning set forth in Section 6.6(a)_of this Agreement.

"Transition Services" has the meaning set forth in Section 6.16 of this Agreement.

"Treasury Regulations" means the currently effective regulations promulgated or proposed by the United States Treasury Department under the IRC.

described in a commitment letter effective April 14, 2003 between Vulcan, Inc. and an Affiliate of Parent. Such commitment letter is summarized in the
Form 10-K of Charter Communications, Inc. for the year ended December 31, 2002.

. Sale of Assets; Assumption of Certain Liabilities.

2.1 Sales of Assets.

convey and deliver to Buyer, and Buyer agrees to purchase and acquire from each Seller, all right, title and interest of each Seller in the Assets,
free and clear of all Encumbrances other than Permitted Encumbrances, but subject to any Required Consents that have not been obtained as of the

Closing Date. The term "Assets" as used in this Agreement shall mean all of the assets, properties, privileges, rights, interests and claims, tangible
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Section 6.9(d);

il

=

the Intangibles;
iv. the Equipment;
v. the Real Property;

. the Mail Server Assets;

—

\%

Vii.

=

all accounts receivable of Sellers relating to their operation of the System; and

viii. all regulatory, business, operational, maintenance, tax and financial (to the extent relating to the System or the Assets) and engineering

b. Notwithstanding the foregoing, the Assets shall not include, and Buyer shall not acquire any interest in or to, any of the following (the "Excluded
Assets™):

-

programming and retransmission consent agreements of Sellers, other than those listed on Schedule 2.1(b)(i), those that, by their terms,
will be binding upon Buyer upon Closing or those that are assigned to Buyer pursuant to Section 6.9(d);

—-
=

i. insurance policies of Sellers and rights and claims thereunder;

iii.
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Sellers;

iv. cash and cash equivalents and notes receivable of Sellers;



vi. Sellers' minute books and other books and records not principally related to the System or the Assets, including those related to internal
matters and financial relationships with Sellers' lenders and Affiliates;
vii. all Employee Plans, Multiemployer Plans and Compensation Arrangements;

viii. installment sale agreements and other agreements under which Buyer would be obligated to pay the deferred purchase price of property,
except any such agreements that are listed in Schedule 4.9 hereto;

ix. software licenses, including master software licenses maintained by Affiliates of Sellers other than for operating system software, and
other than software licenses included as part of the Mail Server Assets or Equipment Software and software licenses listed in Schedule

x. agreements for management services, consulting services and other agreements, with Sellers' Affiliates;

=.

xi. master advertising sales agreements which cover the System, except any such agreements that are listed in Schedule 2.1(b)(xi);.and

Xil.

=

all other assets and properties set forth in Schedule 2.1(b)(xii),

2.2 Assumed Liabilities.

Subject to the terms, provisions and conditions contained in this Agreement, on and after the Closing Date, Buyer agrees to pay, discharge and

i. liabilities and obligations under (A)_the Franchises, Governmental Authorizations and Licenses included in the Assets and

identified on the attached Schedule 4.10, or (B)_the System Contracts included within the Assets which either are listed on
Schedule 4.7, 4.8, 4.11 or 4.12 or are not required by the terms of Section 4.8(b)_or 4.11 to be listed on such Schedules (because
such System Contracts fall below each applicable threshold in Section 4.8(b)_or 4.11 which require System Contracts to be listed

on such schedule), or are contracts entered into by a Seller between the date hereof and the Closing Date in accordance with the

ii. the Adjustment Liabilities to the extent they are taken into account in determining the Purchase Price adjustment required by

Section 3.3; and

—
=
=

iii. liabilities and obligations arising out of Buyer's ownership or operation of the System from and after the Closing, except to the

Affiliate of any Seller (the "Retained Liabilities"), including (a)_obligations with respect to the Excluded Assets, (b)_any obligations under the Related
Agreements or arising out of any breach by any Seller thereof, (c) any claims or pending litigation or proceeding relating to the operation of the System or

Sellers, as applicable.
. Closing.
3.1 Purchase Price.

The aggregate purchase price payable for the Assets shall be Seven Hundred Sixty-Five Million Dollars ($765,000,000), as adjusted at the Closing

thereon,_the "Pre-Closing Deposit")_to secure,_in part, Buyer's obligations hereunder. If and when Buyer substitutes the Pre-Closing Letter of
Credit for the Pre-Closing Deposit pursuant to Section 6.20, Sellers and Buyer shall (i)_take such actions as may be required to cause the Escrow
Agent under the Pre-Closing Escrow Agreement to deliver the Pre-Closing Deposit, and all earnings thereon, to Buyer in immediately available

attached hereto as Exhibit A (the "Letter of Credit Escrow Agreement") with such modifications that the Escrow Agent thereunder may require
and that are mutually acceptable to Buyer and Sellers.

3.2 Manner and Time of Closing and Payment. The closing of the transactions contemplated herein (the "Closing")_shall take place at the offices

of Kirkland & Ellis, LLP 153 E. 53/ Street, New York, NY 10022 on th e tenth @m) Business Day_after the satisfaction or waiver of all
conditions set forth in Sections 7 and 8 hereof, but no later than the Outside Closing Date (such date on which the Closing actually occurs being
the "Closing Date"). At the Closing, (a)_on Sellers' behalf, Bu yer shall deposit Ten Million Dollars ($10,000,000)_in immediately available funds
("Indemnity Amount")_with the Escrow Agent that becomes party to the Post-Closing Escrow Agreement in the form of the attached Exhibit B
among Buyer, Sellers and such Escrow Agent (the "Post-Closing Escrow Agreement"), to be held and disbursed thereafter in accordance with the
Post-Closing Escrow Agreement, (b)_each Seller and Buyer shall take such actions as may be required to cause the Escrow Agent under the Letter
of Credit Escrow Agreement to (i)_deliver the Pre-Closing Letter of Credit to Buyer or surrender the Pre-Closing Letter of Credit to the issuing
bank for cancellation or (ii)_deliver the cash proceeds received by the Escrow Agent under the Letter of Credit Escrow Agreement upon a draw on
the Pre-Closing_Letter of Credit pursuant to Section 4.2 of the Letter of Credit Escrow Agreement, together with any earnings thereon (the

instructions. The Indemnity Amount shall be disbursed from escrow as follows:



anniversary of the Closing Date.

Sellers and Buyer will take such actions as may be required to cause the Escrow Agent under the Post-Closing Escrow Agreement to deliver the

Indemnity Amount in accordance with the foregoing.

3.3 Adjustment of Purchase Price.

(el

excess;

(iii)_whether or not Section 6.14 applies, the Purchase Price shall be reduced (if the actual number of Equivalent Basic Subscribers is fewer

(iv)_whether or not Section 6.14 applies,_the Purchase Price shall be reduced (if the actual number of Data Subscribers is fewer than the
Adjusted Data Subscriber Target) or increased (if the actual number of Data Subscribers is greater than the Adjusted Data Subscriber

to resolve any disputes with res pect to the Pre-Closing Certificate prior to the Closing Date and the amount of the Purchase Price paid to
Seller at Closing shall be based on the adjustments to the Purchase Price as mutually agreed to by Sellers and Buyer. If Buyer does not
deliver a notice of disagreement to Seller, the amount of the Purchase Price paid to Sellers at the Closing shall be based on the adjustments
to the Purchase Price set forth in the Pre-Closing Certificate.

Within 90 days after the Closing Date, Buyer shall deliver to Sellers a certificate signed by Buyer (the "Post-Closing Certificate"), which

relating to the Post-Closing Certificate as is available to Buyer and that Sellers may reasonably request. If Sellers wish to dispute the final
adjustments to the Purchase Price to be made pursuant to Section 3.3(a),_as reflected in the Post-Closing Certificate, Sellers shall, within

agreed upon by them to resolve the Disputed Items, provided such firm is not the auditor for either Buyer or Sellers. The cost of retaining
such firm shall be borne one-half by Buyer and one-half by Sellers. Such firm shall report its determination in writing to Buyer and Sellers,
and such determination shall be conclusive and b inding on Buyer and Sellers and shall not be subject to further dispute or review.




dispute no longer exists, to an account or accounts specified in writing by the obligee(s). Any amount not paid by a Seller as required
under this Section 3.3(d)_will be paid by Parent.

3.4 Instrument of Assignment and Assumption and Post-Closing Escrow Agreement.

agreeable to Buyer and Sellers (the "Bill of Sale and Assignment and Assumption Agreement"), and the Post-Closing Escrow Agreement.

3.5Purchase Price Allocation.

Buyer and Sellers (acting unanimously)_will use good faith efforts to agree on the allocation of the Purchase Price payable to Sellers among the

4. Representations and Warranties of Sellers and Parent.

In order to induce Buyer to enter into this Agreement, and to consummate the transactions contemplated hereby, Parent hereby makes the representations
and warranties regarding the Parent set forth in Sections 4.1, 4.2, 4.3 and 4.5 to Buyer, and each Seller severally, and not jointly, hereby makes each of the
representations and warranties set forth in this Section 4 to Buyer:

4.10rganization and Power.

of this Agreement and all Related Agreements to which it is a party has been duly taken. Parent and each Seller have the full legal capacity and
legal right, power and authority to enter into this Agreement and the Related Agreements and to consummate the transactions contemplated hereby

and the discretion of the court before which any proceeding therefor may be brought.

4.3 Absence of Conflicting Agreements.

of the Assets or the Parent's assets is bound or affected.

4.4 Consents.

4.5 Financial Statements.

Attached hereto as Schedule 4.5 are unaudited balance sheets relating to the System as of each of December 31, 2002, March 31, 2003 and June
30,_2003,_and unaudited statements of operations relating to the System for the one-year period, three-month, and six-month period then ended,




periods. Sellers have delivered to Buyer the audited consolidated balance sheet of Parent and its subsidiaries as of December 31, 2002 (the "Parent
Balance Sheet"),_and the related consolidated statements of operations, changes in member's equity and cash flows for the year then ended

present the financial condition and results of operations of Parent and its subsidiaries on a consolidated basis for the periods indicated. There has
not been a material and adverse change in the assets, liabilities or financial condition of Parent and its subsidiaries on a consolidated basis since
December 31, 2002. Parent has no material obligations or liabilities other than those set forth in the Parent Balance Sheet, those incurred in the

employment arrangement then in effect, and other than any retention or "stay" bonus agreed to for the purpose of incentivizing an
Employee to remain in a Sellers' employ through the Closing.

4.7 Real Property;_Leases.
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b. Schedule 4.7(b)_contains a list of (i)_the leases included in the Real Property ("Real Property Leases") and (ii)_the other Real Property,
including, easements, licenses, rights to access, rights-of-way and other Real Property interests, that are used in the operations of the
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operations of the System.

d. Sellers will have as of Closing, good, marketable and insurable fee simple interests in the Owned Real Property, other than any Headend

Property. Except as set forth on Schedule 4.7, no Seller or Affiliate of a Seller has received notice of any pending condemnation or similar
proceeding affecting any Real Property, and to Sellers' Knowledge, no such action is presently contemplated or threatened.
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Encumbrances.

—h

Except as set forth on Schedule 4.7, there are no leases or other agreements, oral or written, granting to any Person other than a Seller the

paid in a timely manner.

4.8 Personal Property.

a. Except as set forth on Schedule 4.8, Sellers own and have good title to all of the Equipment and Intangibles, free and clear of
Encumbrances that are not Permitted Encumbrances. The Equipment is in good condition and repair, except for ordinary wear and tear and
the need for routine repairs. At the Closing, the Equipment shall include the minimum number of vehicles, modems and converters
specified on Schedule 1E.

b. Schedule 4.8 contains a list, as of the date hereof, of each lease or other agreement or right under which a Seller is lessee of, or holds or



4.10 Governmental Authorizations.

Schedule 4.10 is a list of the Governmental Authorizations. Accurate copies of all the Governmental Authorizations listed in Schedule 4.10 have

Authorization and each Seller is in compliance with the terms and conditions of all the Governmental Authorizations applicable to it and with
other applicable requirements of all Governmental Authorities (including the FCC and the Register of Copyrights) relating to the Governmental
Authorizations,_including all requirements for notification, filing, reporting, posting and maintenance of logs and records. The Governmental

The expiration date of each Franchise is accurately set forth and described on Schedule 4.10.
4.11 Other Agreements.

Schedule 4.11 sets forth all of the System Contracts, other than System Contracts involving annual payments of $50,000 or less, individually, or

Schedule 4.8(b)_due to the $50,000 threshold set forth in Section 4.8(b). Except as set forth in Schedule 4.11, and except for contracts entered into
after the date of this Agreement in accordance with Section 6.1(b), with respect to the Assets or operation of the System, no Seller is a party to or
bound by:

a. any contract for the purchase, sale or lease of Real Property or any option to purchase or sell Real Property;

b. any installment sale agreement or liability for the deferred purchase price of property with respect to any of the Assets;

e}

any multiple dwelling unit agreement (covering 25 or more units), written agreement with subscribers for cable television service or
written hotel and motel agreement;
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4.12 Pole Attachment Agreements; Related Agreements.

Schedule 4.12 contains a list of all contracts, agreements and understandings (other than the Governmental Authorizations listed in Schedule 4.10,
System Contracts listed on Schedule 4.11, and those entered into after the date of this Agreement in accordance with Section 6.1(b))_with respect

parties for advertising_or other purposes. Except as set forth in Schedule 4.12, Sellers has delivered to Buyer accur ate copies of all Pole
Attachment Agreements and other agreements and instruments referred to in Schedule 4.12.

a. Set forth in Schedule 4.13 is a list of all the television broadcast stations serving an area covered by the System that have elected "must-
carry" status pursuant to the Cable Act (the "Must-Carry Stations")_and a list of all the stations serving an area covered by the System that
have elected "retransmission consent" status pursuant to the Cable Act. Except as set forth on Schedule 4.13 by the designation "no
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as set forth in Schedule 4.13: (i)_there are no outstanding or unresolved proceedings or investigations (other than those affecting the cable
industry generally) dealing with or otherwise affecting the rates that the System can charge (whether for programming, equipment,

reduced the rates that it may charge (whether for programming, equipment, installation, service (including late fees) or otherwise), (iii).no
local franchising authority has been certified by the FCC as a rate regulating authority with respect to the System, (iv)_there is no



unresolved complaint pending with respect to the CPST tier of the System and no rate order with respect to the System that is being
appealed, and (v)_no territory governed by a Franchise has been certified as being free fr om rate regulation by the FCC based on the
presence of "effective competition" under the Cable Act.

in the Communications Act, including Part 76, Subpart K of the rules and regulations of the FCC, Section 111 of the Copyright Act of
1976 and the rules and regulations of the U.S. Copyright Office, the Register of Copyrights and the Copyright Royalty Tribunal and the
Cable Act.
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to an intention to enforce customer service standards pursuant to the Cable Act and no Seller or Affiliate of a Seller has agreed with any
Governmental Authority to establish customer service standards that exceed the standards in the Cable Act. Except as set forth on
Schedule 4.13, no Seller or Affiliate of a Seller has made any election with respect to any cost of service proceeding conducted in
accordance with Part 76.922 of Title 47 of the Code of Federal Regulations or any similar proceeding with respect to the System.
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pending or threatened against it which has involved or will involve any obligation other than the payment of money or for which the
System or the System owner or operator is or will be subject to any continuing obligation, including without limitation with respect to
customer service, technical performance, billing, or calculation of charges or fees. No Governmental Authority has imposed any obligation
on the operation of the System, other than obligations generally applicable to the cable industry, except for any obligation contained in a
Franchise that has been provided to Buyer for its review.

4.14 Litigation.

or otherwise interfere with any Seller's right or ability to consummate the transactions contemplated by this Agreement, the Related Agreements
and other documents contemp lated hereby.

4.15 Compliance with Laws.

property and other Tax returns required to be filed with respect to the System with the appropriate Governmental Authority. All Taxes, fees and
assessments due and payable by any Seller or the System have been paid, except for such amounts as are being_contested diligently and in good




4.17 Employee Benefit Plans.

a. All Employee Plans and Compensation Arrangements, excluding employment agreements, providing benefits either to Employees or to

respects in accordance with its own terms, the terms of any applicable collective bargaining agreement and, where applicable, ERISA, the
IRC, and any other applicable Legal Requirement.

"withdrawal liability," as defined under Section 4201 et seq. of ERISA.

o]

No Seller or Affiliate of a Seller is aware of the existence of any governmental inspection, investigation, audit or examination of any

investigation, audit or examination is pending or threatened. There exists no action, suit or claim (other than routine claims for benefits)
with respect to any Employee Plan or Compensation Arrangement pending or, to Sellers' Knowledge, threatened against any such plan or
arrangement, and Sellers possess no Knowledge of any facts which could give rise to any such action, suit or claim. There have been no
Prohibited Transactions with respect to any Employee Plan or Compensation Arrangement. To the Knowledge of Sellers, no Fiduciary has
any liability for breach of fiduciary duty or any other failure to act or comply in connection with the administration or investment of the
assets of any Employee Plan or Compensation Arrangemen t.
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officers or employees of Sellers other than in accordance with COBRA. Sellers and all ERISA Affiliates have complied in all material
respects with COBRA.

4.18 Labor Relations; Employees.

comply with government contractor affirmative action obligations arising out of any System Contracts.

0

. Except with respect to ongoing disputes of a routine nature or involving immaterial amounts, each Seller has paid in full to all of its

to such Employees.

d. Except as set forth in Schedule 4.18(d),_currently, and within the past five years, no union has been certified to represent any of the
Employees for purposes of collective bargaining, no union claims to represent or is seeking to represent any of the Employees for purposes
of collective bargaining and neither a Seller, an Affiliate of a Seller nor the System has recognized or agreed to recognize any union for the

4.19 Environmental Matters. Except as set forth in Schedule 4.19,



o
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Since the Start Date and, to the Knowledge of Sellers prior to the Start Date, no Hazardous Substance has been brought upon, kept, used,

of the System and the ownership and operation of the Assets and the Real Property.

Since the Start Date and, to the Knowledge of Sellers prior to the Start Date, no Hazardous Substances have been released and no violation
of applicable Environmental Laws has occurred in a manner adversely affecting the System, the Assets or the Real Property, nor to Sellers'
Knowledge has any release of Hazardous Substances from an off-site source occurred that has entered or threatens to enter any Real
Property.

previous owner or occupant of the Real Property or against any owner or operator of land surrounding any Real Property or otherwise
relating to the System, the Assets or the Real Property.

. Since the Start Date and, to the Knowledge of Sellers prior to the Start Date, no underground storage tanks exist or existed on any Owned

Real Property. Since the Start Date, Sellers have not installed, owned or operated any underground storage tank at any Other Real Property
and, to Sellers' Knowledge, no underground storage tanks exist or existed at any Other Real Property.

condition of any Real Property.

4.20 Bonds;_Letter of Credit.

Schedule 4.20 sets forth a list of all franchise, construction, fidelity, performance and other bonds, guaranties in lieu of bonds and letters of credit

el

e

up of the stations and signals carried by the System and the channel position of each such signal and station.

. Sellers have delivered to Buyer materially true and accurate information setting forth the node size, fiber counts and return paths for the

System.

The System is capable of providing all channels, stations and signals reflected as being carried on the System on Schedule 4.21(¢).

4.22 Broker; Brokers' Fees.

Other than with respect to the fees described in Schedule 4.22 (for which Sellers will be solely responsible), no Seller or Person acting on a




4.23 Accounts Receivable.

Sellers' past practices for goods or services delivered or rendered in bona fide arm's-length transactions. Sellers have provided to Buyer an
accurate aging report with respect to Sellers' accounts receivable related to the System as of June 30, 2003.

4.24 Franchise Renewal Rights.

Sellers have timely filed valid requests for renewal under Section 626 of the Cable Act with the proper Governmental Authority with respect to all
Franchises that are expired or that will expire within thirty (30)_months after any date between the date of this Agreement and the Closing Date

5. Representations and Warranties of Buyer.

Buyer represents and warrants to Sellers that the following statements are true and correct:

5.1 Organization, Qualification and Power.

Agreement and all Related Agreements to which it is a party have been duly taken. Buyer has the full legal capacity and legal right, power and
authority to enter into this Agreement and the Related Agreements and to consummate the transaction s contemplated hereby and thereby. This

upon execution and delivery, will be a legal, valid and binding obligation of Buyer, enforceable in accordance with its respective terms, except in
each case to the extent that such enforcement may be subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws of
general application affecting the rights and remedies of creditors or secured parties, and that the availability of equitable remedies including

therefor may be brought.
5.3 Absence of Conflicting Agreements.

Buyer's execution, delivery and performance of this Agreement and the Related Agreements to which Buyer is a party and the consummation of

of Buyer's financing of the Purchase Price payable at the Closing).

5.4 Litigation.

There is no claim, legal action, arbitration or other legal, governmental, administrative or tax proceeding, or any order,_complaint, decree or

to consummate the transactions contemplated by this Agreement, the Related Agreements and other documents contemplated hereby.

5.5 Brokers.

(collectively, the "Financing Letters"). The Financing Letters are in full force and effect and have not been modified or amended. On the Closing
Date, assuming Buyer receives the proceeds of the financing transactions contemplated under the Financing Letters, Buyer will have the financial

Seller shall be liable for any non-performance of any such covenant to the extent provided in Section 10.

6.1 Continuity and Maintenance of Operations. From the date of this Agreement until the Closing, unless otherwise agreed to in writing by Buyer, with
respect to the Assets and the System:




agents or employees to, pay or forgive any Seller's subscriber accounts receivable (other than for their own residences)_prior to the Closing Date.
Each Seller will continue to implement its procedures for disconnection and discontinuance of service to subscribers whose accounts are

assign any of the Assets (or items that, if they were held on the Closing Date, would be Assets)_except for (A)_assets transferred and assigned to
any Seller pursuant to Section 6.9(b), (B)_assets transferred by any Seller pursuant to Section 6.19, and (C)_assets sold, transferred, assigned or

course of business consistent with past practices and not involving an expenditure in excess of $25,000 individually (unless either (x) such
contract or commitment has a term expiring prior to Closing, or (y)_any Seller discloses such contract or commitment to Buyer in writing prior to

the System);_(v)_enter into any agreement with a billing service with respect to the System;_(vi)_enter into any programming arrangement relating
to the System that provides for any Launch Fees; or (vii)_with respect to the System, engage in any marketing, subscriber installation, collection or
disconnection practices outside the ordinary course or inconsistent with past practices or offer discounts pursuant to selling or marketing
campaigns not in existence as of the date of this Agreement. At the Closing, Sellers will deliver to Buyer an accurate copy_of each System
Contract that is entered into after the date of this Agreement and that, if it were in effect on the date of this Agreement, would be required to be
listed on Schedule 4.7, 4.8, 4.11 or 4.12.

Agreement and the Closing, and (iii)_all material correspondence, filing and submissions with or to any Governmental Authority made between
the date of this Agreement and the Closing (including any subsequent transfers). In addition, within 30 days after the last day of each calendar

Statements attached as Schedule 4.5.

d. Each Seller will cause its appropriate Affiliates to be bound by and comply with the provisions of this Section 6.1 and this Agreement to the extent

into a collective bargaining agreement governing the terms or condition of employment of any of the Employees; (v)_enter into any government
contract giving rise to affirmative action obligations relating to any of the Employees; or (vi)_agree to do any of the foregoing, Sellers will also

discussions.

6.2 Access to Sellers; Confidentiality.

prospective financing sources and their respective representatives and advisors)_reasonable access during normal business hours to the offices and
properties of the System and the personnel engaged in the management of the System (including such access as may reasonably be required in




Commission (the "FTC"), the Antitrust Division of the Department of Justice (the "DOJ"), the SEC and the Internal Revenue Service (it being
understood that any such filing may include the filing of a copy of this Agreement), including by reason of Buyer or any of its Affiliates issuing or
offering securities, (C)_to Buyer's equity and financing sources and its representatives who are informed by Buyer of the confidential nature of the
Confidential Information and agree to keep such information confidential on terms no less restrictive than those set forth in this Section 6.2(b),

2003 to be delivered pursuant to this Section 6.2(c), the "Additional Unaudited Financial Statements"). If Buyer is not satisfied in its sole
discretion with such December 31, 2001 and December 31, 2002 financial statements, Buyer shall have the right to terminate this Agreement by

terminate this Agreement within such ten (10) Business Day period, Buyer shall thereafter have the right to cause KPMG LLP ("KPMG") to
conduct an audit of the unaudited balance sheets relating to the System at December 31, 2001 and December 31, 2002, and unaudited statements

in no event later than November 15, 2003, and upon such delivery, Buyer shall thereafter have the right to cause KPMG to conduct an audit of
such September 30, 2003 financial statements. The audited balance sheets relating to the System at December 31, 2001, December 31, 2002 and

(in_the case of the December financial statements) and the nine-month period (in the case of the September financial statements) then ended are
collectively referred to, together with the 2003 Audited Financial Statements, as the "Audited Financial Statements"). All costs and expenses

Sellers. The Sellers shall direc t KPMG to complete the audits in this Section 6.2(c)_no later than December 3, 2003, and Sellers shall use
commercially reasonable efforts to cause such audit to be completed within such time. If the revenues reported in the Audited Financial

30,2003 and as set forth in the unaudited financial statements for June 30, 2003), Buyer shall have the right to terminate this Agreement by
delivering written notice thereof to Sellers within ten (10)_Busin ess Days after Buyer's receipt of such Audited Financial Statements.

Unaudited Financial Statements to Buyer, Buyer shall have the right to cause KPMG to conduct an audit of the 2003 Unaudited Financial
Statements (the "2003 Audited Financial Statements"). Sellers agree to reasonably cooperate in the conduct of such audit and Sellers shall use
commercially reasonable efforts to cause KPMG to take such actions as Buyer may reasonably request in connection with the audit. The Sellers

to be completed within such time. All costs and expenses associated with such audit, including but not limited to audit fees charged by KPMG,
shall be Buyer's sole responsibility if the Closing occurs prior to March 29, 2004. If the Closing occurs on or after March 29, 2004, all costs and
expenses associated with such audit, including but not limited to audit fees charged by KPMG, shall be shared equally by Buyer and Sellers.

January 1, 2004 and ending on the Closing Date, and the provision of representation letters regarding such financial information as reasonably
requested by KPMG. All costs and expenses associated with such cooperation shall be shared equally by Buyer and Sellers.
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Audited Financial Statements. All costs and expenses associated with KPMG's actions set forth in this Section 6.2(f), including but not limited to
fees charged by KPMG, shall be shared equally by Buyer and Sellers.

6.3 Notification.



Each party shall promptly notify the other of any action, suit, proceeding_or investigation that is instituted or threatened against such party to restrain,

any obligations or liabilities for breach thereof.

6.4 No Public Announcement.

6.5 Regulatory Filings.

Sellers and Buyer shall, promptly after the execution and delivery of this Agreement, file with the FTC and the DOJ the notification required to be filed

all to the end of expediting_the Closing. Sellers and Buyer each shall pay one-half of the filing fee associated with the filing of such notification under the
HSR Act.

(i.e., whether actively employed or on vacation, sick, disability, military or other type of leave), and whether the Employee is subject to an
employment agreement, a collective bargaining agreement or represented by a labor organization. Each Seller agrees to cooperate in all reasonable
respects with Buyer to verify the updated list of Employees. Effective as of and contingent upon the Closing, Buyer shall make offers of

Employees (each Employee who accepts Buyer's offer of employment and who becomes an employee of Buyer effective as of the Closing being a

"Transferred Employee"); provided that, prior to the later of the 30t day prior to the Closing and the 15% day after Buyer receives the updated list
described in the first sentence of this Section 6.6(a), Buyer shall notify each Seller in writing of the Employees identified on such updated list

retain liability for all obligations and liabilities to the Retained Employees of such Seller incurred prior to t he Closing Date and all obligations and
liabilities under Employee Plans and Compensation Arrangements.

b. Buyer shall offer group health plan coverage to all Transferred Employees and their spouses and eligible dependents who are covered on the
Closing Date under a group health plan maintained or contributed to by Buyer, and such coverage shall be the same, and shall be subject to the

nn

qualifying event" and

"group health plan" all shall have the meanings given such terms under COBRA.

c. Schedule 6.6(c)_sets forth accurate descriptions of Sellers' vacation and sick leave policies. Sellers shall provide to Buyer a list of the accrued

6.7 Required Consents.

a. Sellers will afford Buyer the opportunity to review, approve and revise the form of each Required Consent or request therefor prior to delivery to
the Person whose consent is sought.

b. Following the execution hereof, until the Closing Date (but subject to Section 6.14 if applicable), Sellers shall use commercially reasonable
efforts, and Buyer shall cooperate in good faith with Sellers, to obtain all Required Consents. Sellers and Buyer shall prepare and file, or cause to




or Sellers in order to obtain the Required Consents, provided that each Seller shall be liable for and timely perform and satisfy all obligations or
liabilities under each Governmental Authorization or System Contract of such Seller during the period prior to the Closing Date.

shall be obligated to pay more than $50,000 in the aggregate in respect thereof, and (ii)_in no event will any such fees or costs incurred in
connection with the process of obtaining Franchise renewals (including, for the avoidance of doubt, the issuance of any new Franchise in
the case where the prior Franchise had already expired) be included or treated as fees or costs incurred in connection with the process of
obtaining any Required Consent.
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complete information regarding Buyer, including financial information relating to the cable and other media operations of Buyer, as such
Governmental Authority or other Person may reasonably require in connection with obtaining any Required Consent.

6.8 Tax Matters.

a. All transfer, documentary, sales, use, stamp, registration and other Taxes and fees (including any penalties and interest), incurred in connection

responsibility under applicable law for filing such Sales Tax Returns. If no party has primary responsibility under applicable law for filing a Sales
Tax Return, then Sellers will be responsible for preparing and filing any such Sales Tax Return. Sellers will comply with all state notification

extent available from such local taxing authority.

6.9 Further Assurances; Satisfaction of Covenants, etc.

transactions contemplated under this Agreement with the labor unions which are party to the collective bargaining_agreements identified on Schedule
4.11.

(d)_Prior to the Closing, Buyer and each Seller shall use commercially reasonable efforts to cause any retransmission consent to which such Seller is a
party and which relate to stations serving_an area covered by the System that is assignable to be assigned to Buyer at the Closing.

6.10 Noncompetition Agreement.




direct broadcast satellite, satellite master antenna television or other mult i-channel video signal distribution business, high speed data business or
residential telephony business.

6.11 Title Commitments and Surveys.

Buyer to obtain surveys thereof.

6.12 Risk of L.oss.

sole expense. If Sellers indicate that they will not so repair, replace and restore the lost or damaged property,_then Buyer shall have the right to terminate
this Agreement by giving written notice thereof to Sellers within thirty (30)_days after receipt of such notice from Sellers. If Sellers agree to so repair,
replace and restore the lost or damaged property,_then this Agreeme nt will continue in full force and effect and Sellers shall be obligated to effect such

the Outside Closing Date be extended by more than one month.

6.13 Retention of Books and Records.

applicable document retention policies of the applicable Seller (provided they are not in conflict with any other provision of this Agreement), shall be
subject to reasonable advance written notice (not to exceed two (2)_Business Days), will be conducted in a manner that is not disruptive to such Seller's

Seller.

6.14 Franchise Consents and Real Property Title.

then the parties shall consummate the Closing in accordance with the following;

(i)_Subject to Section 6.14(b), the Closing shall occur with respect to, and Sellers shall transfer, convey and assign to Buyer (the "Primary Consent
Transfer"),_all Assets other than any Franchises for which Required Consents have not been obtained (such excepted Franchises being_the
"Retained Consent Franchises"),_and the amount of the Purchase Price paid to Sellers at the Closing_shall be reduced by $3,255 for each
Equivalent Basic Subscriber covered by a Retained Consent Franchise.

Consents for any Retained Consent Franchises in accordance with the terms of this Agreement. As soon as practicable after obtaining a Required
Consent for a Retained Consent Franchise, but subject to Section 6.14(b),_Sellers shall transfer, convey and assign such Retained Consent

Equivalent Basic Subscriber covered by the Retained Consent Franchise being_transferred, but in no event shall the aggregate purchase price for
Retained Consent Franchises included in Subsequent Consent Transfers be greater than the aggregate amount by which the Purchase Price paid to

parties shall otherwise agree in writing, Buyer's obligation to consummate a Subsequent Consent Transfer with respect to such Retained Consent
Franchise shall terminate, Sellers shall retain such Retained Consent Franchise and the reduction of the Purchase Price for the Retained Consent
Franchise shall be final.

(iii)_Sellers and Buyer shall negotiate in good faith to reach agreement prior to the Closing on a management agreement pursuant to which Buyer

"Retained Franchise Management Agreement"). The Retained Franchise Management Agreement shall provide that: (x)_Buyer will bear all
expenses relating to the Retained Consent Franchises and the operation thereof and will receive the net cash flow from the Retained Consent
Franchises as its management fee;_(y)_Sellers will indemnify, defend and hold Buyer harmless from any Claims related to defending_any
challenges raised with respect to a Retained Consent Franchise or the transactions described in this Section 6.14(a)_as applied to such Retained



(iv)_If the provisions of this Section 6.14(a)_become operative, the parties agree to use commercially reasonable efforts and act in good faith in
taking such actions and negotiating such additional provisions or other agreements, including amendments to this Agreement, as may be necessary

(i)_The Closing_shall occur with respect to,_and Sellers shall transfer, convey and assign to Buyer (the "Primary Property Transfer"), all Assets
other than any Headend Real Property for which good, marketable and insurable fee simple interests have not been obtained and, subject to

Franchises"), and the amount of the Purchase Price paid to Sellers at the Closing shall be reduced by $3,255 for each Equivalent Basic Subscriber
covered by a Retained Property Franchise.

quent Property Transfers be greater than the aggregate amount by which the Purchase Price paid to Sellers at the Closing was reduced pursuant to
Section 6.14(b)(i). The closing conditions set forth in Section 7 shall apply to any Subsequent Property Transfer insofar as such conditions relate
to the Headend Real Property and Retained Property Franchises in question. If the parties are unable to obtain good, marketable and insurable fee

subject to all imperfections of title.

(iii)_Sellers and Buyer shall negotiate in good faith to reach agreement prior to the Closing on a management agreement pursuant to which Buyer
will manage all Headend Real Property and Retained Property Franchises, which management agreement shall also contain any required signal

net cash flow from the Retained Property Franchises as its management fee;_(ii)_Sellers will indemnify, defend and hold Buyer harmless from any
Claims related to defending _any challenges raised with respect to a Headend Real Property,_a Retained Property Franchise or the transactions

bone connection, email servers and related fixed assets, financial reporting services and vehicle fleet/inventory management and maintenance services (the
"Transition Services"). Sellers and Buyer will negotiate in good faith to reach agreement within sixty (60)_days after execution of this Agreement to enter
into a transition services agreement (the "Transition Services Agreement"), pursuant to which Sellers will provide the Transition Services and any other




reasonable out of pocket costs or expenses in excess of $250,000 in the aggregate, Buyer shall have the right to terminate this Agreement by delivering
written notice thereof to Sellers on or prior to the earlier of (i)_October 21, 2003, and (ii)_the fifth Business Day after the date of the final sit e visit
conducted pursuant to the second sentence of this Section 6.18. Sellers will deliver or make available to Buyer reasonably promptly after the date hereof,
but in no event later than September 30, 2003, the diligence materials set forth on Schedule 6.18A, but such materials do not constitute Additional
Regulatory Diligence Material.

for all costs and expenses (including Sales Taxes)_incurred in connection with the transfers and assignments contemplated by this Section 6.19.

6.20 Pre-Closing Letter of Credit. Upon expiration of Buyer's right to terminate this Agreement pursuant to the last sentence of Section 6.2(c), Buyer shall
deliver to the Escrow Agent an irrevocable stand-by letter of credit in the face amount of Twenty-Five Million Dollars ($25,000,000)_on standard
commercial terms in a form and from a bank or financial institution reasonably acceptable to Sellers naming the Escrow Agent identified in the Letter of
Credit Escrow Agreement as the beneficiary ("Pre-Closing Letter of Credit")_to secure, in part, Buyer's obligations hereunder. Such Pre-Closing Letter of
Credit will serve as a substitute for the Pre-Closing Deposit.

6.21 EBS Percentage Amendment. Buyer and Sellers acknowledge that Sellers desire that the term "EBS Percentage" be amended prior to the Closing to
the extent required such that the Sellers' respective EBS Percentages reflect the relative fair market value of Equivalent Basic Subscribers located within

charged by Daniels)_shall be borne solely by Sellers. Accordingly, promptly after the date of this Agreement, Buyer and Sellers in good faith shall
endeavor to negotiate, execute and deliver a mutually satisfactory amendment to Section 1.1 of this Agreement solely for the purpose of amending the
definition of "EBS Percentage" so as to reflect this principle .

7. Conditions Precedent To Buyer's Obligations.

The obligations of Buyer to purchase and accept assignment, transfer and delivery of the Assets to be sold, assigned, transferred and delivered to Buyer hereby
are subject to the satisfaction or waiver, at or prior to the Closing Date (as provided herein), of the following conditions:

7.1 Representations and Warranties of Sellers.

each of the other representations and warranties of Sellers set forth in Section 4 shall be true and correct in all respects at and as of the time of the Closing
as though made at and as of that time, and (c)_the representations and warranties regarding Parent set forth in Section 4.5 shall be true and correct in all

aggregate effect of any inaccuracies in such representations and warranties as of the applicable times does not constitute a Material Adverse Effect.
7.2 Covenants.

Sellers shall have performed and complied in all material respects with all covenants and agreements required by this Agreement to be performed or

7.3 Required Consents.

(a)_The Material Consents shall have been obtained; provided that this condition will deemed satisfied if the only Material Consents that have not been
obtained are Required Consents to transfer to Buyer Franchises covering in the aggregate 10% or fewer of the System's active subscribers to Basic Cable
Service;_provided,_further that this condition will not be deemed satisfied if the Required Consent for the Franchise set forth on Schedule 6.14 has not

been obtained.

(b)_Buyer shall have entered into retransmission consents agreements (including pursuant to Section 6.9(d))_with each television broadcast station serving

not exceed 10% of the System's active subscribers to Basic Cable Service.

7.4 Judgments.



There shall not be in effect on the date on which the Closing is to occur any judgment, decree, order or other prohibition having the force of law that
would prevent or make unlawful the Closing, nor shall any action or other proceeding that reasonably could be expected to result in any such judgment,

legal prohibition that may be entered.

7.5 Material Adverse Change.

Since the date of this Agreement, there shall not have been any changes or events that, individually or in the aggregate, constitute a Material Adverse
Effect.

7.6 Retained Franchise and Retained Property Management Agreements.

7.7 Transition Services Agreement.
The parties shall have reached agreement on the Transition Services Agreement.

7.8 Post-Closing Escrow Agreement.

A financial institution reasonably acceptable to Buyer will have entered into the Post-Closing Escrow Agreement as the initial Escrow Agent thereunder.

7.9 HSR Act.
The requisite waiting period, if any, under the HSR Act shall have expired or terminated.

7.10 Delivery of Certificates and Documents.

Sellers shall have furnished to Buyer the following;

a. a certificate of an officer of each Seller as to: (i)_such Seller's formation or other organizational documents; (ii)_all actions taken by and on behalf

officers signing this Agreement and any Related Agreement on behalf of such Seller;

=0

b. a certificate of each Seller certifying that the conditions set forth in Sections 7.1 (without giving effect to the proviso set forth in such Section),
7.2, 7.3 and 7.5 have been satisfied;

necessary to convey all of the Assets to Buyer and to perfect Buyer's right in and to the Assets, all in a form reasonably acceptable to Buyer, each
duly executed by Sellers;

d. the Transition Services Agreement, the Post-Closing Escrow Agreement and, if Section 6.14 applies, the Retained Franchise Management

e. copies of all Required Consents obtained on or prior to Closing, and copies of the System Contracts described in the final sentence of Section
6.1(b);

-

. evidence reasonably satisfactory to Buyer that all Encumbrances (other than Permitted Encumbrances) _affecting or encumbering the Assets have

7.12 Audited Financial Statements.Buyer shall have received the Audited Financial Statements described in Section 6.2(c)_and KPMG shall have taken
any action contemplated by Section 6.2(f)_that Buyer has reasonably requested.

Closing has not occurred by March 29, 2004,

Buyer shall have received the 2003 Audited Financial Statements described in Section 6.2(d).

terminate this Agreement pursuant to Section 6.18 shall have expired.
8. Conditions Precedent to Sellers' Obligations.

Sellers' obligation to sell, assign, transfer and deliver the Assets to Buyer hereunder are subject to the satisfaction or waiver at or prior to the Closing Date (as
provided herein)_of the following conditions:

8.1 Representations and Warranties of Buyer.




As to the representations and warranties of Buyer set forth in Section 5, (a)_each of those representations and warranties set forth in Section 5 which is

material adverse change in Buyer's ability to perform its obligations under this Agreement.

8.2 Covenants.

8.3 Judgment.

There shall not be in effect on the date on which the Closing _is to occur any judgment, decree, order or other prohibition having_the force of law that
would prevent or make unlawful the Closing, nor shall any action or other proceeding_that reasonably could be expected to result in any such judgment,

legal prohibition that may be entered.

8.4 Retained Franchise Management Agreement.

If Section 6.14 applies, the parties shall have reached agreement on the Retained Franchise Management Agreement.
8.5 Transition Services Agreement.

The parties shall have reached agreement on the Transition Services Agreement.

8.6 Post-Closing Escrow Agreement.

8.7 HSR Act.

The requisite waiting period, if any, under the HSR Act shall have expired or terminated.

8.8 Delivery of Certificates and Documents.
Buyer shall have furnished to Sellers the following:

a. a certificate of Buyer certifying that the conditions set forth in Sections 8.1 (without giving effect to the proviso set forth in such Section) and 8.2
have been satisfied;
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8.9 Purchase Price.

Buyer shall have delivered the Purchase Price as provided in Section 3.2.

9. Survival of Representations and Warranties.

The representations, warranties and certifications of the parties made or provided for in this Agreement shall survive the Closing until the later of the first

through the date such claim is conclusively resolved.

10. Indemnification.
10.1 Indemnification by Buyer.

Subject to the provisions of this Section 10, Buyer agrees to indemnify, defend and hold harmless Sellers, after the Closing,
from and against any and all Claims (as defined herein)_to the extent such Claims are based upon,_arise out of or are related
to (i)_a breach of any representation or warranty or any related certification described in Section 8.8(a),_or any failure to
perform or comply with any of the covenants, conditions or agreements, of Buyer set forth in this Agreement or in any




Related Agreement, (ii)_the assertion of any Claim or any legal action against Sellers by any Governmental Authority or
other Person based upon,_arising_out of or relating to the ownership or operation of the Assets or the System to the extent
occurring, arising or accruing after the Closing Date (other than as a result of facts or circumstances giving rise to a Claim
described in Section 10.2), or (iii)_the Assumed Liabilities.

10.2 Indemnification by Parent and Sellers.

(a)_Subject to the provisions of this Section 10, each Seller severally, and not jointly, agrees to indemnify, defend and hold
harmless Buyer, after the Closing, from and against any and all Claims to the extent such Claims are based upon,_arise out of
or relate to (i)_a breach of any representation or warranty set forth in this Agreement or any related certification thereof
delivered pursuant hereto, or any failure to perform or comply with any of the covenants, conditions or agreements, of such
Seller set forth in this Agreement or in any Related Agreement, (ii)_any Claim or legal action against Buyer by any

Governmental Authority or other Person based upon,_arising out of or relating to the ownership or operation of the Assets,

facts, events or conditions existing or occurring prior to the Closing including the ownership or operation by such Seller of
the Assets, the Real Property or the System prior to the Closing (other than to the extent such Claim or legal action is an
Assumed Liability or is an Environmental Claim based upon, arising_out of or relating to the ownership or operation of the

Seller, each Seller shall indemnify, defend and hold harmless Buyer with respect to such Claim, but only to the extent of such
Seller's EBS Percentage of such Claim.

Closing, from and against any and all Claims to the extent such Claims are based upon, arise out of or relate to (i)_a breach of
any_representation or warranty_or any related certification thereof delivered pursuant hereto, or any failure to perform or

Claim or legal action relates to or arises from facts, events or conditions existing or occurring prior to the Closing _including
the ownership or operation of the Assets, the Real Property or the System prior to the Closing (other than to the extent suc h
Claim or legal action is an Assumed Liability or is a Pre-Start Date Environmental Claim), or (iii)_any Retained Liability

other party actually has been prejudiced by such failure to give notice.

b. As used in this Section 10, the word "Claim" shall mean any and all liabilities, obligations, losses, damages,

whatever kind and nature and all costs and expenses relating thereto (including, without limitation, reasonable
attorneys' fees incurred in connection with the investigation or defense thereof or in asserting rights hereunder).

c. No provision of this Agreement is intended to confer any third party beneficiary rights, including but not limited to any
extension of any statute of limitations pertaining to suits, actions or proceedings brought by third parties.

10.4 Notice of and Right to Defend Third Party Claims.

respect of which indemnification may be sought on account of an indemnity agreement contained in Section 10.1 or 10.2, the
party_seeking_indemnification (the "Indemnitee")_shall give notice in writing_to the party from whom indemnification is

action shall not relieve such Indemnitor from any liability which it may have to such Indemnitee in connection therewith. In
case any Claim shall be asserted or any suit, action or proceeding commenced against an Indemnitee, the Indemnitor will be
entitled to participate therein, and, to the extent that it may wish, subject to Indemnitor's written confirmation of its indemnity,
obligations hereunder with respect to such Claim, to assume the defense or conduct the settlement thereof with legal counsel

such settlement if the claimant seeks a remedy other than the payment of money damages or if the Claim relates to a
Franchise. Anything herein to the contrary notwithstanding, the Indemnitor shall not be entitled to settle any such suit, action

settlement would impose a monetary_obligation on the Indemnitee or if compliance with such settlement would require the
Indemnitee to expend more than a nominal amou nt, and in any other event shall not be unreasonably withheld. After notice
from the Indemnitor to the Indemnitee of its election so to assume the defense, conduct or settlement thereof (along with its

expenses subsequently incurred by_the Indemnitee to employ separate counsel in connection with the defense, conduct or




Indemnitor in connection with any such claim assumed by the Indemnitor to make available to the Indemnitor all Persons and
all pertinent information under the Indemnitee's control.

10.5 Limitations of Liability.

a. The amount of any Claim indemnifiable by an Indemnitor pursuant to Section 10.1 or 10.2 shall be reduced by the

with obtaining such insurance recovery).

b. Neither Parent nor any Seller shall be required to indemnify Buyer under Section 10.2 with respect to Claims arising

certificate thereof delivered pursuant hereto, until the aggregate amount of all such Claims against Parent and the
Sellers, or against Buyer, as the case may be, exceeds $250,000 (the "Indemnification Threshold"), in which case the

Threshold.

c. From and after the Closing, Parent's and Sellers' collective aggregate liability to Buyer for Claims arising from this

breach by any Seller or any Affiliate of any Seller of Section 6.9(b), 6.10 or any other covenant required to be
performed after the Closing. From and after the Closing, Buyer's liability to Sellers for Claims arising out of this

of any representation and warranty of such Seller in Section 4.2, 4.19, 4.16 or 4.22, the first sentence of Section 4.7(d),
Section 4.8(a), or any certification thereof; and (iii)_any breach by such Seller or any Affiliate of such Seller of Section
6.9(b), 6.10 or any other covenant required to be performed after the Closing.

10.6 Exclusive Remedy.

After the Closing, the remedies provided for in this Section 10 shall be exclusive and shall be in lieu of all other remedies for
any breach of any representation, warranty, covenant, obligation or other provision of this Agreement (other than any breach

11. Termination.
11.1 Termination.

This Agreement may be terminated prior to the Closing only in accordance with the following;

all respects as of such date), and such failure is not cured (i)_within 60 days after written notice thereof is delivered to the
non-terminating _party/(ies),_or (ii)_by_the Outside Closing Date, whichever of (i)_or (ii)_is earlier;_provided that all of the




deemed true and correct in all respects to the extent that, after removing concepts of Material Adverse Effect or materiality
from all such individual representations and warranties, the aggregate effect o f any inaccuracies in such representations and
warranties as of the applicable times does not constitute a Material Adverse Effect; and

thereof shall be given to the other party(ies), and this Agreement shall terminate without further action by any of the parties
hereto. In such event, no party shall have any further obligation or liability to any other party pursuant to or by reason of this

Section identified in this proviso) 21 or, subject to Section 11.3(a), any breach of this Agreement prior to such termination.

11.3 Liquidated Damages.

(a)_If Sellers terminate this Agreement pursuant to Section 11.1(c)_or 11.1(d), then Buyer shall be liable to Sellers in an
amount equal to $25,000,000;_provided that,_if Sellers terminate this Agreement pursuant to either such Section and an

unanimously)_may_elect to (i)_receive a payment in the amount of $5,000,000 and (ii)_recover from Buyer such actual
damages in excess of $5,000,000 to which Sellers may be entitled. Any election by Sellers described in the proviso to the
preceding sentence (which election shall be irrevocable)_shall be stated in the notice of termination given by Sellers to Buyer
pursuant to Section 11.1(c)_or 11.1(d),_as applicable, and,_if such notice does not state whether Sellers make such election,
then Sellers will be deemed irrevocably not to have made such election. In such event Sellers shall be entitled to receive

11.3(a),_then the Fixed Payment Amount will be payable from the Pre-Closing Deposit or the proceeds of a drawing under
the Pre-Closing_Letter of Credit, as applicable, pursuant to the Pre-Closing Escrow Agreement or Letter of Credit Escrow

Closing set forth in Article 7 or Article 8 either has been satisfied or waived in writing_or is not satisfied solely due to a
misrepresentation of Buyer set forth in this Agreement or a breach of this Agreement by Buyer, and (ii)_a Financing Source
Failure has not occurred and is not then continuing,

(¢)_A "Financing Source Failure" means any of the following shall have occurred:

sources party thereto shall have failed to perform its funding obligations thereunder;

(ii)_any_condition precedent set forth in any Financing Letter shall not have been satisfied (other than as a result of any
willful misconduct of the Buyer or its Affiliates); or

(d).If Sellers terminate this Agreement pursuant to Section 11.1(c)_or 11.1(d)_and either (i)_.an Intentional Failure to Close has
not occurred, or (ii)_an Intentional Failure to Close has occurred and Sellers do not make the election described in Section
11.3(a),_then the payment to Sellers of the Fixed Payment Amount shall serve as full liquidated damages (and not as a
penalty)_under applicable law, and Buyer shall not have any further liability under this Agreement (except as provided in

for each Seller, each of whom shall be deemed to have waived and released any right to sue Buyer for specific performance
of this Agreement or to recover any damages or other amounts in excess of the Fixed Payment Amount under such

Agreement that survive s the termination of this Agreement as provided in Section 11.2.

(e)_If this Agreement terminates other than under the circumstances described in Sections 11.3(a)_through 11.3(d), then Buyer

11.4 Attorney's Fees.

Notwithstanding any provision in this Agreement that may limit or qualify a party's remedies, but subject to the limitation set

available under this Agreement, the prevailing_party shall be entitled to reimbursement from the defaulting party of its
reasonable legal fees and expenses.




12. Expenses.

authorization,_preparation, execution and performance of this Agreement, including all fees and expenses of counsel, accountants,
agents and other representatives.

13. Entire Agreement.

Buyer and Sellers agree that this Agreement, including the Schedules and all Exhibits hereto and any other written document or

parties with respect to the subject matter hereof and supersedes all prior understandings and agreements with respect thereto.

14. Parties Obligated and Benefited.

Subject to the limitations set forth below, this Agreement will be binding_upon the parties and their respective assigns and
successors in interest and will inure solely to the benefit of the parties and their respective assigns and successors in interest, and no
other Person will be entitled to any of the benefits conferred by this Agreement. Without the prior written consent of the other

15. Notices.

All notices, requests, consents, and other communications under this Agreement shall be in writing and shall be delivered in person

or by telecopier, in either case, with receipt confirmed, addressed as follows:

If to Sellers:

Charter Communications VI, LI.C
The Helicon Group, L.P.

Hornell Television Services, Inc.
Interlink Communications Partners, LL.C
Charter Communications LL.I.C
12405 Powerscourt Drive

St. Louis, MO 63131

Telephone: 314-543-2308
Telecopy: 314-965-8793
Attention: Curtis S. Shaw, Esq.
Senior Vice President,_

General Counsel and Secretary,

With a copy to:

Thompson Coburn LLLP

One US Bank Plaza

St. Louis, Missouri 63101
Telephone: 314-552-6000
Telefax: 314-552-7000
Attention: Thomas A. Litz, Esq.

If to Buyer:

Atlantic Broadband Finance, L.I.C
c/o ABRY Partners, LL.C
111 Huntington Avenue

@m Floor

Boston, MA 02199
Telephone: 617-859-2959
Telefax: 617-859-8797

Attention: Jay Grossman

With a copy to:

Kirkland & Ellis LL.P
153 E. 531 Street




New York, NY 10022
Telephone: 212-446-4800
Telefax: 212-446-4900
Attention: John Kuehn, Esq.

or at such other address or addresses as may_have been furnished in writing by any party to the others in accordance with the
provisions of this Section 15.

Notices and other communications provided in accordance with this Section 15 shall be deemed delivered upon receipt. The
furnishing of any notice or communication required hereunder may be waived in writing by the party entitled to receive such

affect the effectiveness of such notice or communication, and no copy provided for above will constitute notice to a party.

16. Amendments and Waivers.

instances, shall be deemed to be, or construed as, a further or continuing waiver of any such term, condition or provision.

17. Severability.

of the conflict of such provision with any constitution or statute or rule of public policy or for any other reason, such circumstance
shall not have the effect of rendering any other provision or provisions herein contained invalid, inoperative or unenforceable, but

herein and such provision reformed so that it would be valid, operative and enforceable to the maximum extent permitted.

18. Section Headings and Terms.

The section headings in this Agreement are for convenience and reference purposes only and shall not in any way affect the
meaning_or interpretation of this Agreement. Whenever required by the context, the singular will include the plural and the
masculine, feminine, or neuter gender will include all genders. Neither the term "including' nor any derivative thereof is used in this
Agreement to signify any limitation to any item or items specified in connection therewith, whether or not such term or derivative
is accompanied by words such as "without limitation" or "but not limited to." All accounting_determinations pursuant to this
Agreement (including_the amounts of the Adjustment Assets and Adjustment Liabilities) will be made in accordance with the

19. Counterparts.

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument, and shall become effective when counterparts which together contain the signatures of
each party hereto shall have been delivered to Sellers and Buyer.

20. Governing Law.

This Agreement shall be governed by and construed and enforced in accordance with the law (without giving effect to the law
governing the principles of conflicts of law)_of the State of Delaware.

21. Specific Performance.

Subject to the limitations set forth in Section 11.3, the parties hereto acknowledge that money damages are not an adequate remedy
for violations of this Agreement and that any party may,_in its sole discretion, apply to a court of competent jurisdiction for specific

in order to enforce this Agreement or prevent any violation hereof by any of the parties hereto and, to the extent permitted by
applicable Legal Requirements, each party hereof waives any objection to the imposition of such relief. Any such specific or
equitable relief granted shall not be exclusive and an Indemnitee shall also be entitled to seek money damages.

22. Cooperation.

The parties agree to cooperate and use reasonable efforts to fulfill obligations imposed under this Agreement. This shall include
delivery of documents in a prompt manner.




SELLERS:

CHARTER COMMUNICATIONS VI, LLC

By:
Name:
Title:

THE HELICON GROUP, L.P.

By:
Name:
Title:

HORNELL TELEVISION SERVICE, INC.

By:
Name:
Title:

CHARTER COMMUNICATIONS, LLC

By.
Name:
Title:

INTERLINK COMMUNICATIONS PARTNERS, L.I.C

By:
Name:
Title:

CHARTER COMMUNICATIONS HOLDINGS, LLC

By:

Name:
Title:

BUYER:

ATTLANTIC BROADBAND FINANCE, LI.C

By:

Name:



Title:

LIST OF EXHIBITS AND SCHEDULES

Exhibits

A Form of Letter of Credit Escrow Agreement
Form of Post-Closing Escrow Agreement
Hlustration of Purchase Price Adjustments
Financing Letters

Schedules

Schedule 1 - Description of System
Schedule 1E - Minimum Asset Inventory,

Schedule 2.1(b)(ix)_- Additional Software Licenses Being Assigned
Schedule 2.1(b)(xi)_- Advertising Sales Agreements Being Assigned

Schedule 2.1(b)(xii)_- Excluded Assets
Schedule 4.3 - Conflicting Agreements of Seller

Schedule 4.4 - Required Consents

Schedule 4.5 - Financial Statements

Schedule 4.6 - Certain Changes

Schedule 4.7 - Real Property;_Leases

Schedule 4.8 - Personal Property Leases

Schedule 4.9 - Sufficiency of Assets Exceptions

Schedule 4.10 - Governmental Authorizations

Schedule 4.11 - Other Agreements

Schedule 4.12 - Pole Attachment Agreements; Related Agreements

Schedule 4.14 - Litigation

Schedule 4.15 - Compliance with L.aws
Schedule 4.16 - Tax Matters

Schedule 4.17(a) - Employee Benefit Plans

Schedule 4.18(e)_- Employees

Schedule 4.19 - Environmental Matters

Schedule 4.20 - Bonds, Guaranties and Letters of Credit; Insurance
Schedule 4.21(a) - Information with Respect to Miles of Plant, Dwelling Units and Subscribers
Schedule 4.21(b)_- Number of Subscribers

Schedule 4.21(c)_- Channel Line-Up and Rate Card

Schedule 4.22 - Broker; Brokers' Fees

Schedule 4.23 - Accounts Receivable Exceptions

Schedule 4.24 - Franchise Renewal Rights Exceptions

Schedule 5.5 - Other Brokers

Schedule 6.1(a)_- Permitted Pre-Closing Actions of Sellers
Schedule 6.6(a)(1)- Reserved Employees

Schedule 6.6(a)(2)_- Employee on Leave Status

Schedule 6.6(c)_- Vacation and Sick I.eave Policies
Schedule 6.14(a)_- Franchise Consent




Schedule 6.18 - Additional Regulatory Diligence Material
Schedule 6.18A - Additional Material
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COMMUNICATIONS"

- A WiRTD WoRLD COMPANY™

NEWS

FOR RELEASE: September 3, 2003

Charter Announces Agreement to Sell Assets

Serving Approximately 235,000 Customers to Atlantic Broadband

ST. LOUIS - Charter Communications, Inc. (Nasdaq: CHTR) today announced the signing of a definitive agreement with Atlantic
Broadband, L.I.C for the sale of various cable television systems serving approximately 235,000 customers in Florida,
Pennsylvania, Maryland, Delaware, New York and West Virginia for approximately $765 million cash.

customers in Pennsylvania, Maryland, Delaware, New York and West Virginia. This includes approximately 79,000 digital and
33,000 high-speed data customers.

Charter President and CEO Carl Vogel said this asset sale represents a continuation of his company's previously announced strategy,
to divest of certain geographically non-strategic assets. "Proceeds from this cash sale will be used to repay bank debt and fund
future capital expenditures," he said.

This transaction is subject to certain closing conditions, potential price adjustments and local regulatory review. Closing is expected
in the first half of 2004.

Daniels & Associates represented Charter in this transaction.

Charter Communications, A Wired World Company (TM), is the nation's third largest broadband communications company.
Charter provides a full range of advanced broadband services to the home, including cable television on an advanced digital video
programming platform via Charter Digital Cable (R) brand and high-speed Internet access marketed under the Charter Pipeline (R)
brand. Commercial high-speed data, video and Internet solutions are provided under the Charter Business Networks (R)_brand.
Advertising sales and production services are sold under the Charter Media (R)_brand. More information about Charter can be
found at www.charter.com

Atlantic Broadband Finance, LL.C was formed by ABRY Partners, David J. Keefe and Edward T. Holleran, Jr. to acquire and
operate upgraded cable television systems offering video and high-speed data services to residential and commercial customers.
ABRY Partners is one of the oldest and largest private equity firms in North America investing exclusively in the media and
communications industries, having completed over $7 billion of leveraged transactions and other private equity investments since
1989.

Hit#
CONTACTS:
Media Analysts
Deb Seidel Mary Jo Moehle

(314)_543-5703 (314) 543-2397

dseidel@chartercom.com mmoehle@chartercom.com

Cautionary Statement Regarding Forward-Looking Statements:

This news release includes forward-looking_statements within the meaning_of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, as amended, regarding,
among_other things, our plans, strategies and prospects, both business and financial. Although we believe that our plans, intentions and expectations reflected in or suggested by these forward-looking
statements are reasonable, we cannot assure you that we will achieve or realize these plans, intentions or expectations. Forward-looking statements are inherently subject to risks, uncertainties and
assumptions. Many of the forward-looking_statements contained in this news release may be identified by the use of forward-looking words such as "believe," "expect," "anticipate," "should,"
"planned,” "will," "may," "intend," "estimated," and "potential," among_others. Important factors that could cause actual results to differ materially from the forward-looking_statements we make in
this news release include, but are not limited to, our ability to satisfy applicable closing conditions and consummate the transactions described above, as well as our ability to attract sufficient interest




All forward-looking_statements attributable to us or a person acting_on our behalf are expressly qualified in their entirety by this cautionary statement. We are under no obligation to update any of the
forward looking_statements after the date of this news release to conform these statements to actual results or to changes in our expectations.







