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EXPLANATORY NOTE

This Registration Statement covers the registration of $163,175,000
aggregate Principal Amount at Maturity of 10% Senior Discount Notes due 2008
(the "New Notes"), which are being issued by Renaissance Media (Louisiana)
LLC, Renaissance Media (Tennessee) LLC and Renaissance Media Capital
Corporation (collectively, the "Obligors") and guaranteed by Renaissance Media
Group LLC (the "Guarantor") in exchange for 10% Senior Discount Notes due 2008
with terms substantially identical to the New Notes (the "Old Notes"). The 01ld
Notes were previously issued and sold by the Obligors and guaranteed by the
Guarantor in an offering exempt from the registration requirements of the
Securities Act of 1933, as amended. The complete Prospectus contained herein
relates to the issuance and exchange of the New Notes for the 0ld Notes.
Immediately following the complete Prospectus are certain alternate pages of
the Prospectus, which will be included in the prospectus relating to certain
marketing-making activities with respect to the Notes, which may, from time to
time, be carried out by Morgan Stanley & Co. Incorporated (the "Market-Making
Prospectus"). The two prospectuses will be identical in all respects, except
for the front cover page and the Plan of Distribution and except for the fact
that the Market-Making Prospectus will not contain the information in the
Prospectus Summary relating to the Exchange Offer, the information under the
captions "The Exchange Offer" and "Certain United States Federal Income Tax
Consequences" will be deleted and certain conforming changes will be made to
delete references to the Exchange Offer and federal tax considerations. The
prospectus for the Exchange Offer follows immediately after this Explanatory
Note. Following such prospectus are the form of the alternative cover page and
Plan of Distribution section for the Market-Making Prospectus and alternative
pages covering conforming changes.
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PROSPECTUS
LOGO
RENAISSANCE MEDIA GROUP LLC
RENAISSANCE MEDIA (LOUISIANA) LLC
RENAISSANCE MEDIA (TENNESSEE) LLC
RENAISSANCE MEDIA CAPITAL CORPORATION

OFFER TO EXCHANGE 10% SENIOR DISCOUNT NOTES DUE 2008
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
FOR ANY AND ALL OUTSTANDING 10% SENIOR DISCOUNT NOTES DUE 2008

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M.,
NEW YORK CITY TIME, ON , 1998, UNLESS EXTENDED

Renaissance Media (Louisiana) LLC ("Renaissance Louisiana"), Renaissance
Media (Tennessee) LLC ("Renaissance Tennessee") and Renaissance Media Capital
Corporation ("Renaissance Capital" and, together with Renaissance Louisiana and
Renaissance Tennessee, the "Obligors") hereby offer, upon the terms and subject
to the conditions set forth in this Prospectus and the accompanying Letter of
Transmittal (which together constitute the "Exchange Offer"), to exchange
$1,000 original Principal Amount at Maturity (as defined) of 10% Senior
Discount Notes due 2008 of the Obligors (the " New Notes"), which have been
registered under the Securities Act of 1933, as amended (the "Securities Act"),
pursuant to a Registration Statement (as defined herein) of which this
Prospectus constitutes a part, for each $1,000 original Principal Amount at
Maturity of the Obligors' issued and outstanding 10% Senior Discount Notes due
2008 (the "0ld Notes," and collectively with the New Notes, the "Notes"). As of
the date of this Prospectus, $163,175,000 aggregate original Principal Amount
at Maturity of the 0ld Notes are outstanding. The New Notes will be fully and
unconditionally guaranteed (the "New Guaranty") on a senior basis by
Renaissance Media Group LLC (the "Guarantor"). Each of the Obligors is a wholly
owned subsidiary of the Guarantor. The Guarantor and its subsidiaries,
including the Obligors and Renaissance Media LLC, are hereinafter referred to
as the "Company."

The form and terms of the New Notes are the same as the form and terms of the
0ld Notes except that (i) the issuance of the New Notes will have been
registered under the Securities Act and, therefore, the New Notes will not bear
legends restricting the transfer thereof and (ii) holders of the New Notes will
not be entitled to certain rights of holders of 0ld Notes under the
Registration Rights Agreement (as defined herein). The New Notes will evidence
the same debt as the 0ld Notes (which they replace) and will be issued under
and be entitled to the benefits of the Indenture, dated as of April 9, 1998
(the "Indenture"), by and among the Obligors, the Guarantor and United States
Trust Company of New York, as Trustee, governing the 0ld Notes. See "The
Exchange Offer" and "Description of the Notes."

The Obligors and the Guarantor will accept for exchange any and all 0ld Notes
that are validly tendered on or prior to 5:00 p.m., New York City time, on the
Expiration Date. The Exchange Offer is not conditioned upon any minimum
aggregate principal amount of 0ld Notes being tendered for exchange. However,
the Exchange Offer is subject to certain conditions which may be waived by the
Obligors and the Guarantor and to the terms and provisions of the Registration
Rights Agreement (as defined herein). 0ld Notes may be tendered only in
denominations of $1,000 and integral multiples thereof. The Exchange Offer will
expire at 5:00 p.m., New York City time, on , 1998, unless the Obligors,
in their sole discretion, extend the Exchange Offer (as it may be so extended,
the "Expiration Date"), in which case the term "Expiration Date" shall mean the
latest date and time to which the Exchange Offer is extended. 0ld Notes
tendered pursuant to the Exchange Offer may be withdrawn at any time prior to
5:00 p.m., New York City time on the business day prior to the Expiration Date;
otherwise such tenders are irrevocable.

SEE "RISK FACTORS" BEGINNING ON PAGE 20 FOR A DISCUSSION OF CERTAIN FACTORS
THAT SHOULD BE CONSIDERED BY PARTICIPANTS IN THE EXCHANGE OFFER.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND

EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE

SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The 01d Notes were sold at a substantial discount from their principal amount
at maturity and there will not be any payment of interest in respect of the
Notes prior to October 15, 2003. Each New Note will have a principal amount at
maturity of $1,000 and has an initial Accreted Value of $612.91. Interest on
the New Notes will be paid semi-annually in cash at a rate of 10% per annum on
each April 15 and October 15, beginning on October 15, 2003. The New Notes are
redeemable at the option of the Obligors, in whole or in part, at any time on



or after April 15, 2003, at the redemption prices set forth herein, plus
accrued interest, if any, to the date of redemption. In addition, at any time
prior to April 15, 2001, the Obligors may redeem up to 35% of the aggregate
principal amount at maturity of the New Notes with the proceeds of one or more
sales of Capital Stock (other than Disqualified Stock) at the redemption price
set forth herein; provided, however, that after any such redemption at least
$106.0 million aggregate principal amount at maturity of Notes remains
outstanding.

The New Notes and the New Guaranty will be unsecured, unsubordinated
indebtedness of the Obligors and the Guarantor, respectively, ranking pari
passu with all unsecured unsubordinated indebtedness of the Obligors and the
Guarantor and senior in right of payment to all subordinated indebtedness of
the Obligors and the Guarantor. The New Notes and the New Guaranty will be
effectively subordinated to all liabilities of their respective subsidiaries,
including all indebtedness under the Senior Credit Facility (as defined herein)
and trade payables. At March 31, 1998, on a pro forma basis, after giving
effect to the Transactions (as defined herein), the Obligors would have had
$210.0 million of indebtedness outstanding and the Obligors' subsidiaries would
have had $114.0 million of liabilities (including $110.0 million of
indebtedness under the Senior Credit Facility).

(Cover page continued on following page)

The date of this Prospectus is , 1998.



(Cover page continued)

The Exchange Offer is being made to satisfy certain obligations of the
Obligors and the Guarantor under the Registration Rights Agreement, dated as
of April 6, 1998 (the "Registration Rights Agreement"), among the Obligors,
the Guarantor and Morgan Stanley & Co. Incorporated, as the placement agent
("Morgan Stanley" or the "Placement Agent"). Upon consummation of the Exchange
offer, holders of 0ld Notes that were not prohibited from participating in the
Exchange Offer and did not tender their 0ld Notes will not have any
registration rights under the Registration Rights Agreement with respect to
such nontendered 0ld Notes and, accordingly, such 0ld Notes will continue to
be subject to the restrictions on transfer contained in the legend thereon.

Based upon interpretations by the staff of the Securities and Exchange
Commission (the "Commission") set forth in certain no-action letters issued to
third parties (including Exxon Capital Holdings Corp., SEC No-Action Letter
(April 13, 1989); Morgan Stanley & Co. Inc., SEC No-Action Letter (June 5,
1991); and Shearman & Sterling, SEC No-Action Letter (July 2, 1993)), the
Obligors believe that the New Notes issued pursuant to the Exchange Offer in
exchange for 0ld Notes may be offered for resale, resold and otherwise
transferred by any holder thereof (other than any such holder which is an
"affiliate" of the Obligors within the meaning of Rule 405 under the
Securities Act of 1933, as amended (the "Securities Act")) without compliance
with the registration and prospectus delivery requirements of the Securities
Act, provided that such New Notes are acquired in the ordinary course of such
holder's business and that at the time of the consummation of the Exchange
offer, such holder has no arrangement or understanding with any person to
participate in the distribution of such New Notes. See "The Exchange Offer--
Resale of the New Notes." Holders of 0ld Notes wishing to accept the Exchange
Ooffer must represent to the Obligors, as required by the Registration Rights
Agreement, that such conditions have been met and that such holder that is an
"affiliate" of the Obligors within the meaning of Rule 405 under the
Securities Act. Each broker-dealer that is the beneficial owner (within the
meaning of Rule 13d-3 under the Securities Exchange Act of 1934, as amended
(the "Exchange Act")) of New Notes for its own account pursuant to the
Exchange Offer (a "Participating Broker-Dealer") must acknowledge that it will
deliver a prospectus in connection with any resale of such New Notes. The
Letter of Transmittal states that by so acknowledging and by delivering a
prospectus, a Participating Broker-Dealer will not be deemed to admit that it
is an "underwriter" within the meaning of the Securities Act. This Prospectus,
as it may be amended or supplemented from time to time, may be used by any
person subject to the prospectus delivery requirements of the Securities Act
(other than a Participating Broker Dealer (an "Excluded Participating Broker
Dealer") who either (x) acquired Notes other than for its own account as a
result of market-making activities or other trading activities or (y) has
entered into any arrangement or understanding with any Obligor or any
affiliate of any Obligor to distribute the New Notes). The Obligors have
agreed that, for a period of up to 180 days, they will use their reasonable
best efforts to keep the Exchange Offer Registration Statement (as defined)
effective and to amend and supplement this Prospectus in order to permit this
Prospectus to be lawfully delivered by all persons subject to the prospectus
delivery requirements of the Securities Act (provided that, as set forth in
the Letter of Transmittal, such persons shall have acknowledged that they may
be subject to such requirements and have undertaken to use their reasonable
best efforts to notify the Obligors when they are no longer subject to such
requirements). See "Plan of Distribution."

The 01d Notes were originally issued and sold on April 9, 1998 in an
offering of $163,175,000 aggregate original Principal Amount at Maturity of
the 0ld Notes (the "Offering,"). The Offering was exempt from registration
under the Securities Act in reliance upon the exemptions provided by Rule
144A, Section 4(2) and Regulation S of the Securities Act. Accordingly, the
0ld Notes may not be reoffered, resold or otherwise pledged, hypothecated or
transferred in the United States unless so registered or unless an exemption
from the registration requirements of the Securities Act and applicable state
securities laws is available. Upon completion of the Exchange Offer, 0ld Notes
which have not been exchanged for New Notes will remain outstanding. See "Risk
Factors Consequences of Failure to Exchange."

The Company will not receive any proceeds from the Exchange Offer.

The 0Obligors have not entered into any arrangement or understanding with any
person to distribute the New Notes to be received in the Exchange Offer, and
to the best of the Obligors' information and belief, each person participating
in the Exchange Offer is acquiring the New Notes in its ordinary course of
business and has no arrangement or understanding with any person to
participate in the distribution of the New Notes to be received in the
Exchange Offer. Any holder who is an "affiliate" of the Obligors (within the
meaning of Rule 405 under



the Securities Act), who does not acquire the New Notes in the ordinary course
of business or who tenders in the Exchange Offer for the purpose of
participating in a distribution of the New Notes could not rely on the
position of the staff of the Commission enunciated in the no-action letters
and, in the absence of an exemption therefrom, must comply with the
registration and prospectus delivery requirements of the Securities Act in
connection with any resale transaction. Failure to comply with such
requirements in such instance may result in such holder incurring liability
under the Securities Act for which the holder is not indemnified by the
Obligors.

There has not previously been any public market for the 0ld Notes or the New
Notes. The Obligors do not intend to list the New Notes on any securities
exchange or to seek approval for quotation through any automated quotation
system. There can be no assurance that an active market for the New Notes will
develop. See "Risk Factors." Moreover, to the extent that 0ld Notes are
tendered and accepted in the Exchange Offer, the trading market for untendered
and tendered but unaccepted 01d Notes could be adversely affected. The Company
has been advised by the Morgan Stanley & Co. Incorporated, the placement agent
(the "Placement Agent"), for the 0ld Notes, that it presently intends to make
a market in the New Notes. However, the Placement Agent is not obligated to do
so, and any market-making activity with respect to the New Notes may be
discontinued at any time without notice. There can be no assurance that an
active trading market will exist for the New Notes or that such trading market
will be liquid. See "Risk Factors--Lack of Public Market for the Notes."

THE EXCHANGE OFFER IS NOT BEING MADE TO, NOR WILL THE OBLIGORS ACCEPT
SURRENDERS FOR EXCHANGE FROM, HOLDERS OF OLD NOTES IN ANY JURISDICTION IN
WHICH THE EXCHANGE OFFER OR THE ACCEPTANCE THEREOF WOULD NOT BE IN COMPLIANCE
WITH THE SECURITIES OR BLUE SKY LAWS OF SUCH JURISDICTION.

NO PERSON IS AUTHORIZED IN CONNECTION WITH ANY OFFERING HEREBY TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATION NOT CONTAINED IN THIS PROSPECTUS
OR THE ACCOMPANYING LETTER OF TRANSMITTAL, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED BY THE OBLIGORS. NEITHER THE DELIVERY OF THIS PROSPECTUS OR THE
ACCOMPANYING LETTER OF TRANSMITTAL NOR ANY EXCHANGE MADE HEREUNDER SHALL UNDER
ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THE INFORMATION CONTAINED HEREIN
IS CORRECT AS OF ANY DATE SUBSEQUENT TO THE DATE HEREOF.

UNTIL , 1998 (90 DAYS AFTER COMMENCEMENT OF THE EXCHANGE OFFER), ALL
DEALERS EFFECTING TRANSACTIONS IN THE NEW NOTES, WHETHER OR NOT PARTICIPATING
IN THE EXCHANGE OFFER, MAY BE REQUIRED TO DELIVER A PROSPECTUS. THIS IS IN
ADDITION TO THE OBLIGATION OF DEALERS TO DELIVER A PROSPECTUS WHEN ACTING AS
UNDERWRITERS AND WITH RESPECT TO THEIR UNSOLD ALLOTMENTS OR SUBSCRIPTIONS.

The New Notes will be available initially only in book-entry form and the
Obligors expect that the New Notes issued pursuant to the Exchange Offer will
be represented by one or more Global Notes (as defined), which will be
deposited with, or on behalf of, The Depository Trust Company ("DTC") and
registered in its name or in the name of Cede & Co., its nominee, except with
respect to institutional "accredited investors" (within the meaning of Rule
501 (a)(1), (2), (3) or (7) under the Securities Act) who will receive New
Notes in certificated form. Beneficial interests in the Global Notes will be
shown on, and transfers thereof will be effected through, records maintained
by DTC and its participants. After the initial issuance of the Global Notes,
New Notes in certificated form will be issued in exchange for the Global Notes
only under limited circumstances as set forth in the Indenture. See "Book-
Entry; Delivery and Form."



This prospectus constitutes a part of a registration statement (the
"Registration Statement") filed by the Obligors and the Guarantor with the
Commission under the Securities Act. As permitted by the rules of regulations
of the Commission, this prospectus does not contain all of the information
contained in the Registration Statement and the exhibits and schedules thereto.
For further information about the Obligors and the Exchange Offer, reference is
hereby made to the Registration Statement and to such exhibits and schedules.
Statements contained herein concerning the provisions of any documents filed as
an exhibit to the Registration Statement or otherwise filed with the Commission
are not necessarily complete, and in each instance reference is made to the
copy of such document so filed. Each such statement is qualified in its
entirety by such reference.

The Indenture pursuant to which the New Notes will be issued (the
"Indenture") requires the Company, and the Company intends, to distribute to
the holders of the Notes annual reports containing audited consolidated
financial statements of the Company audited by its independent public
accountants and quarterly reports containing unaudited condensed consolidated
financial data for the first three quarters of each fiscal year.
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THIS PROSPECTUS INCLUDES "FORWARD-LOOKING STATEMENTS" WITHIN THE MEANING OF
SECTION 27A OF THE SECURITIES ACT AND SECTION 21E OF THE SECURITIES EXCHANGE
ACT OF 1934, AS AMENDED (THE "EXCHANGE ACT"). ALL STATEMENTS REGARDING THE
EXPECTED FINANCIAL POSITION, BUSINESS AND FINANCING PLANS OF THE OBLIGORS AND
THE GUARANTOR ARE FORWARD-LOOKING STATEMENTS. ALTHOUGH THE OBLIGORS AND THE
GUARANTOR BELIEVE THAT THE EXPECTATIONS REFLECTED IN SUCH FORWARD-LOOKING
STATEMENTS ARE REASONABLE, THEY CAN GIVE NO ASSURANCE THAT SUCH EXPECTATIONS
WILL PROVE TO HAVE BEEN CORRECT. IMPORTANT FACTORS THAT COULD CAUSE ACTUAL
RESULTS TO DIFFER MATERIALLY FROM SUCH EXPECTATIONS ('"CAUTIONARY STATEMENTS")
ARE DISCLOSED IN THIS PROSPECTUS, INCLUDING, WITHOUT LIMITATION, IN CONJUNCTION
WITH THE FORWARD-LOOKING STATEMENTS INCLUDED IN THIS PROSPECTUS AND UNDER "RISK
FACTORS." ALL SUBSEQUENT WRITTEN AND ORAL FORWARD-LOOKING STATEMENTS
ATTRIBUTABLE TO THE OBLIGORS, THE GUARANTOR, THEIR RESPECTIVE SUBSIDIARIES OR
PERSONS ACTING ON BEHALF OF ANY OF THEM ARE EXPRESSLY QUALIFIED IN THEIR
ENTIRETY BY THE CAUTIONARY STATEMENTS.



SUMMARY

The following summary is qualified in its entirety by, and should be read in
conjunction with, the more detailed information and financial statements and
notes thereto included elsewhere in this Prospectus. Unless the context
otherwise requires: (i) all references to the "Company" refer collectively to
Renaissance Media Group LLC and its subsidiaries, including the Obligors and
Renaissance Media LLC ("Renaissance Media"); (ii) all references to "Time
wWarner" refer collectively to TWI Cable, Inc. and its cable-related affiliates;
and (iii) all information relating to the Company contained in this Prospectus,
other than historical financial information, gives effect to the Acquisition
described below. See "--The Acquisition and the Financing." References to
EBITDA refer to income (loss) before interest, income taxes and depreciation,
amortization and loss (gain) on disposal of fixed assets.

THE COMPANY

The Company was formed to acquire, operate and develop medium-sized cable
television systems. The Company acquired (the "Acquisition") six cable
television systems (the "Systems") from Time Warner on April 9, 1998, the date
of the initial sale of the 0ld Notes by the Obligors to the Placement Agent.
The Systems are clustered in southern Louisiana and western Mississippi (the
"Louisiana Systems") and western Tennessee (the "Tennessee System") and, as of
March 31, 1998, passed 179,402 homes and served 127,191 subscribers. The
Company is the 4th largest cable television system operator in Louisiana and
the 5th largest cable television system operator in Tennessee based upon the
Systems' numbers of subscribers at March 31, 1998.

The Guarantor and the Obligors were formed in 1998 by Renaissance Media
Holdings LLC ("Holdings"). Holdings is owned by Morgan Stanley Capital Partners
III, L.P. ("MSCPIII"), Morgan Stanley Capital Investors, L.P. ("MSCI"), MSCP
III 892 Investors, L.P. ("MSCP Investors" and, collectively with its
affiliates, MSCPIII, MSCI and their respective affiliates, the "Morgan Stanley
Entities"), Time Warner and six former senior managers (the "Management
Investors") of Cablevision Industries Corporation ("CVI") who have an average
of 17 years experience in the cable television industry. At CVI, the Management
Investors were largely responsible for the management of 55 cable television
systems serving 600 communities in 18 states, including operating the Louisiana
Systems for seven years and the Tennessee System for nine years. In addition,
the Company's regional management has significant experience in the critical
functions of operations, management, sales, marketing, back office, finance and
regulatory affairs.

The Company intends to increase its subscriber base and operating cash flow
by pursuing cable television system acquisitions, improving and upgrading its
technical plant and expanding its service offerings. The Company will pursue
selective acquisitions in markets which are contiguous to the Systems and in
non-contiguous mid-sized markets serving more than 30,000 subscribers where
local or regional clusters can be formed. The Company believes that by
clustering systems it will be able to realize economies of scale, such as
reduced payroll, reduced billing and technical costs per subscriber, reduced
advertising sales costs, increased local advertising sales, more efficient
roll-out and utilization of new technologies and consolidation of its customer
service functions. The Company plans to improve and upgrade its technical
plant, which should allow it to provide a wide array of new services and
service tiers, as well as integrate new interactive features into advanced
analog and digital set-top consumer equipment. The Company also plans to
develop and provide new cable and broadband services and develop ancillary
businesses including digital video and high speed Internet access services.

THE SYSTEMS

The Louisiana Systems. The Louisiana Systems consist of five cable television
systems serving 94,760 basic subscribers as of March 31, 1998, located in
southern Louisiana and western Mississippi: the St. Tammany system, the St.
Landry system, the Lafourche system, the Picayune system and the Pointe Coupee

5



system. As of March 31, 1998, approximately one-half of the Louisiana Systems'
subscribers were served by the St. Tammany system. St. Tammany is a suburb
located 40 miles northeast of New Orleans. As of March 31, 1998, the St.
Tammany system comprised one consolidated headend, passed 62,611 homes with
1,341 miles of plant and served 42,956 basic subscribers, representing a 68.6%
basic penetration. As of March 31, 1998, the Louisiana Systems passed 130,756
homes with 2,816 miles of plant and nine headends. The Louisiana Systems and
the Tennessee System are managed from a Regional Office located in Thibodaux,
Louisiana (the "Regional Office") which provides certain support services for
the Systems. The Systems' regional management has 15 years average experience
in the cable television industry.

The Tennessee System. As of March 31, 1998, the Tennessee System served
32,431 basic subscribers, located in Jackson, Tennessee and surrounding
counties, representing a 66.7% basic penetration. As of March 31, 1998, the
Tennessee System passed 48,646 homes with 914 miles of plant and five headends.
As of March 31, 1998, 22,948 basic subscribers (excluding bulk subscribers), or
three-quarters of the Tennessee System's subscribers, were served from a single
headend.

The following table illustrates certain subscriber and operating statistics
for the Systems as of March 31, 1998:

AVERAGE
PREMIUM MONTHLY
TOTAL SERVICE REVENUE

HOMES PLANT BASIC BASIC UNITS PREMIUM PER BASIC

SYSTEM PASSED (1) MILES SUBSCRIBERS (2) PENETRATION (3) (4) PENETRATION (5) SUBSCRIBER
Louisiana Systems...... 130,756 2,816 94,760 72.5% 49,247 52.0% $37.84
Tennessee System....... 48,646 914 32,431 66.7 11,806 36.4 33.44
Total Systems.......... 179,402 3,730 127,191 70.9 61,053 48.0 36.71

(1) Homes passed refers to estimates of the number of dwelling units and
commercial establishments in a particular community that can be connected
to the distribution system without any further extension of principal
transmission lines. Such estimates are based upon a variety of sources,
including billing records, house counts, city directories and other local
sources.

(2) The number of basic subscribers has been computed by adding the actual
number of subscribers for all non-bulk accounts and the equivalent
subscribers for all bulk accounts. The number of such equivalent
subscribers has been calculated by dividing aggregate basic service revenue
for bulk accounts by the full basic service rate for the community in which
the accounts are located. Bulk accounts consist of commercial
establishments and multiple dwelling units.

(3) Basic penetration represents the number of basic subscribers as a
percentage of the total number of homes passed in the system.

(4) Premium service units represent the number of subscriptions to premium
channels offered for a monthly fee per channel.

(5) Premium penetration represents the number of premium service units as a
percentage of the total number of basic subscribers.
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BUSINESS STRATEGY

The Company's strategy is to increase its revenues and EBITDA by acquiring,
operating and developing cable television systems and capitalizing on the
expertise of management, as well as the Company's relationship with the
Management Investors and Time Warner. The key components of the Company's
strategy include the following:

Pursue Strategic Acquisitions. Management believes that attractive
acquisition opportunities will be available as large cable television system
operators divest non-strategic assets and small operators sell their systems.
The Company intends to pursue system acquisitions in markets which are
contiguous to the Systems and in non-contiguous markets serving more than
30,000 subscribers where local or regional clusters can be formed. The Company
believes that by clustering systems it will be able to realize economies of
scale, such as reduced payroll, reduced billing and technical costs per
subscriber, reduced advertising sales costs, increased local advertising sales,
more efficient roll-out and utilization of new technologies and consolidation
of customer service functions. The Management Investors' experience in
operating cable television systems in urban, suburban and rural markets will
enable the Company to pursue a wide range of potential acquisition
opportunities.

Operate Technologically Advanced Systems. The Company will seek to operate
cable television systems with bandwidths of 550 MHz to 750 MHz (78 to 110
analog channels) that include the use of hybrid fiber-coaxial cable plant, bi-
directional transmission capability, small-cluster nodes, advanced subscriber
set-top devices and digital compression technology. The Company will continue
to upgrade the Systems and will selectively upgrade systems acquired in the
future depending on market conditions. Many of the upgraded systems will likely
incorporate digital compression technology which would increase the number of
programming channels that may be transmitted over a given amount of bandwidth,
in many cases resulting in up to 10 digital channels transmitted in the space
required for a single analog channel. The Company expects that such technology
also will permit it to offer new services such as high speed Internet access
and data transmission and additional programming tiers, as well as new
interactive features being integrated into advanced analog and digital set-top
consumer equipment.

Capitalize on Relationships with Management Investors and Time Warner. The
Company will benefit from the depth and breadth of the experience of the
Management Investors in acquiring, operating and developing cable television
systems, including the Systems, as well as the expertise of its regional
marketing, sales and technical personnel. The Company believes that it will
benefit from its relationship with Time Warner through access to certain of
Time Warner's programming arrangements and technical and engineering expertise
and through coordination of its equipment purchasing with Time Warner.

Focus on Operations and Service. Management believes that its focus on system
operations and customer service will increase subscriber penetration, revenues
and cash flow margins. The Company will implement its comprehensive training
and certification program which provides specific technical training to further
improve operations performance and customer service. In addition, the Company
will actively monitor the performance of its systems and the quality of its
customer service, using criteria such as picture quality, service call response
times, average outage durations, telephone answer rates and installation
response times. The Company will also use market research tools to gauge its
performance and customer satisfaction and to tailor its local service offerings
to the particular community.

Develop Ancillary Businesses. The Company intends to pursue new business
opportunities that complement its core video delivery systems. The Company
intends to expand its advertising sales operations in each of its cable
television systems and create local production businesses in markets that can
support that activity. Management will also concentrate on the marketing of
special events and pay-per-view movies. In the future, the Company plans to
offer digital services such as near video on demand as an alternative to video
rentals. In addition, the Company plans to offer high speed Internet access and
data transmission via certain of its cable networks.

7



THE ACQUISITION AND THE FINANCING

At the time of the initial sale of the 0ld Notes by the Obligors and the
Guarantor to the Placement Agent: (i) Holdings received equity contributions of
$95.1 million from the Morgan Stanley Entities and $3.9 million from the
Management Investors, which were contributed to the Company as equity
(collectively, the "Equity Contributions"); (ii) Renaissance Media, as
borrower, and Renaissance Louisiana, Renaissance Tennessee and Renaissance
Capital, as guarantors, entered into a credit agreement (the "Senior Credit
Facility"), consisting of $110.0 million of term loan facilities (the "Term
Loans") and a $40.0 million revolving credit facility (the "Revolver") with
Morgan Stanley Senior Funding, Inc. ("MSSF"), as syndication agent, and
arranger, and the other lenders party thereto; and (iii) Renaissance Media
acquired the Systems from Time Warner for $300.0 million in cash and the
issuance to Time Warner of a $9.5 million equity interest in Holdings pursuant
to an asset purchase agreement dated as of November 14, 1997, between Holdings
and Time Warner, as amended (the "Asset Purchase Agreement"). The Acquisition
(including the issuance to Time Warner of a $9.5 million equity ownership
interest in Holdings), the Equity Contributions, the establishment of the
Senior Credit Facility, borrowings under the Term Loans and the Offering are
hereinafter referred to as the "Transactions."

The Company used the net proceeds from the Offering, together with the Equity
Contributions and borrowings under the Term Loans to consummate the
Acquisition. The Company believes that borrowings expected to be available
under the Revolver and anticipated cash flow from operations will be sufficient
to upgrade the Systems as currently contemplated and satisfy the Company's
anticipated working capital and debt service requirements. However, the actual
amount and timing of the Company's capital requirements may differ materially
from the Company's estimates as a result of, among other things, the demand for
the Company's services and regulatory, technological and competitive
developments (including additional market developments and new opportunities)
in the Company's industry. The Company also expects that it will require
additional financing if the Company's development plans or projections change
or prove to be inaccurate or the Company engages in any acquisitions. Sources
of additional financing may include commercial bank borrowings, vendor
financing or the private or public sale of equity or debt securities. There can
be no assurances that such financing will be available on terms acceptable to
the Company or at all.



0ld Notes.........

Registration Rights

Agreement........

Securities Offered

The Exchange Offer

THE EXCHANGE OFFER

The 01d Notes were sold by the Obligors on April
9, 1998 to the Placement Agent pursuant to a
Placement Agreement dated April 6, 1998 (the
"Placement Agreement"). The Placement Agent
subsequently placed the 0ld Notes with (i)
qualified institutional buyers pursuant to Rule
144A under the Securities Act, (ii) [a limited
number of institutional accredited investors that
agreed to comply with certain transfer
restrictions and other conditions and (iii)]
qualified buyers outside the United States in
reliance upon Regulation S under the Securities
Act.

Pursuant to the Placement Agreement, the
Obligors, the Guarantor and the Placement Agent
entered into a Registration Rights Agreement,
dated as of April 6, 1998 (the "Registration
Rights Agreement"), which grants the holders of
the 01d Notes certain exchange and registration
rights. The Exchange Offer is intended to satisfy
such exchange rights which terminate upon the
consummation of the Exchange Offer.

$163,175,000 aggregate original Principal Amount
at Maturity of 10% Senior Discount Notes due 2008
(the "New Notes").

$1,000 original Principal Amount at Maturity of
New Notes will be issued in exchange for each
$1,000 original Principal Amount at Maturity of
0ld Notes. As of the date hereof, $163,175,000
aggregate original Principal Amount at Maturity
of 0ld Notes are outstanding. The Obligors will
issue the New Notes to holders on or promptly
after the Expiration Date.

Based on an interpretation by the staff of the
Commission set forth in no-action letters issued
to third parties (including Exxon Capital
Holdings Corp., SEC No-Action Letter (April 13,
1989); Morgan Stanley & Co. Inc., SEC No-Action
Letter (June 5, 1991); and Shearman & Sterling,
SEC No-Action Letter (July 2, 1993)), the
Obligors believe that New Notes issued pursuant
to the Exchange Offer in exchange for 0ld Notes
may be offered for resale, resold and otherwise
transferred by any holder of such New Notes
(other than any such holder which is an
"affiliate" of the Obligors within the meaning of
Rule 405 under the Securities Act) without
compliance with the registration and prospectus
delivery requirements of the Securities Act,
provided that such New Notes are acquired in the
ordinary course of such holder's business and
that such holder at the time of the Exchange
offer has no arrangement or understanding with
any person to participate in the distribution of
such New Notes.

Any Participating Broker-Dealer that acquired 01d
Notes for its own account as a result of market-
making activities or other trading
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Expiration

Date.............

Accreted Value on the New

Notes and

Conditions
offer....

Procedures
0ld Notes

the 01d Notes....

to the Exchange

for Tendering

activities may be a statutory underwriter. Each
Participating Broker-Dealer that receives New
Notes for its own account pursuant to the
Exchange Offer must acknowledge that it will
deliver a prospectus in connection with any
resale of such New Notes. The Letter of
Transmittal states that by so acknowledging and
by delivering a prospectus, a Participating
Broker-Dealer will not be deemed to admit that it
is an "underwriter" within the meaning of the
Securities Act. This Prospectus, as it may be
amended or supplemented from time to time, may be
used by any person subject to the prospectus
delivery requirements of the Securities Act
(other than an Excluded Participating Broker-
Dealer). The Obligors have agreed that, for a
period of up to 180 days, they will use their
reasonable best efforts to keep the Exchange
Offer Registration Statement effective and to
amend and supplement this Prospectus in order to
permit this Prospectus to be lawfully delivered
by all persons subject to the prospectus delivery
requirements of the Securities Act (provided
that, as set forth in the Letter of Transmittal,
such persons shall have acknowledged that they
may be subject to such requirements and have
undertaken to use their reasonable best efforts
to notify Holdings when they are no longer
subject to such requirements). See "Plan of
Distribution.”

Any holder who is an "affiliate" of the Obligors
(within the meaning of Rule 405 under the
Securities Act), who does not acquire the New
Notes in the ordinary course of business or who
tenders in the Exchange Offer for the purpose of
participating in a distribution of the New Notes
could not rely on the position of the staff of
the Commission enunciated in the above-mentioned
no-action letters and, in the absence of an
exemption therefrom, must comply with the
registration and prospectus delivery requirements
of the Securities Act in connection with any
resale transaction. Failure to comply with such
requirements in such instance may result in such
holder incurring liability under the Securities
Act for which the holder is not indemnified by
the Obligors.

5:00 p.m., New York City time, on , 1998
unless the Exchange Offer is extended, in which
case the term "Expiration Date" means the latest
date and time to which the Exchange Offer is
extended.

Each New Note will have an Accreted Value equal
to that of the 0ld Note for which it is
exchanged.

The Exchange Offer is subject to certain
customary conditions, which may be waived by the
Obligors. See "The Exchange Offer--Conditions."

Each holder of 0ld Notes wishing to accept the
Exchange Offer must complete, sign and date the
accompanying Letter of Transmittal, or a
facsimile thereof or transmit an Agents' Message
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Untendered

0ld Notes........

Consequences of Failure to

Exchange.

Shelf Registration

Statement

(as defined) in connection with a book-entry
transfer, in accordance with the instructions
contained herein and therein, and mail or
otherwise deliver such Letter of Transmittal, or
such facsimile of such Agent's Message, together
with the 0ld Notes and any other required
documentation to the Exchange Agent (as defined)
at the address set forth herein. By executing the
Letter of Transmittal or Agent's Message, each
holder will represent to the Obligors that, among
other things, the New Notes acquired pursuant to
the Exchange Offer are being obtained in the
ordinary course of business of the person
receiving such New Notes, whether or not such
person is the holder, that neither the holder nor
any such other person has any arrangement or
understanding with any person to participate in
the distribution of such New Notes and that
neither the holder nor any such other person is
an "affiliate," as defined under Rule 405 of the
Securities Act, of the Obligors. See "The
Exchange Offer--Purpose and Effect of the
Exchange Offer" and "--Procedures for Tendering."

Following the consummation of the Exchange Offer,
holders of 0ld Notes eligible to participate, but
who do not tender their 0ld Notes, will not have
any further exchange rights and such 0ld Notes
will continue to be subject to certain
restrictions on transfer. Accordingly, the
liquidity of the market for such 0ld Notes could
be adversely affected.

The 01d Notes that are not exchanged pursuant to
the Exchange Offer will remain restricted
securities. Accordingly, such 0ld Notes may be
resold only (i) to the Obligors, (ii) pursuant to
Rule 144A or Rule 144 under the Securities Act or
pursuant to some other exemption under the
Securities Act, (iii) outside the United States
to a foreign person pursuant to the requirements
of Rule 904 under the Securities Act, or (iv)
pursuant to an effective registration statement
under the Securities Act. See "The Exchange
offer-- Consequences of Failure to Exchange."

In the event that changes in the law or the
applicable interpretations of the staff of the
Commission do not permit the Obligors to effect
such an Exchange Offer, or if for any other
reason the Exchange Offer is not commenced and
not consummated by October 9, 1998, the Obligors
will (i) file a shelf registration statement (the
"Shelf Registration Statement") covering resales
of the 0ld Notes; (ii) use their best efforts to
cause the Shelf Registration Statement to be
declared effective under the Securities Act and
(iii) use their best efforts to keep effective
the Shelf Registration Statement until the
earlier of (a) two years after the date of the
original issuance of the 0ld Notes or (b) such
time as all of the applicable 0ld Notes have been
sold thereunder.

11



Special Procedures for
Beneficial Owners..........

Guaranteed Delivery

Procedures...

wWithdrawal Rights...........

Acceptance of 0ld Notes and
Delivery of New Notes......

Federal Income
Consequences.

Tax

Use of Proceeds.............

Exchange Agent

Any beneficial owner whose 0ld Notes are
registered in the name of a broker, dealer,
commercial bank, trust company or other nominee
and who wishes to tender should contact such
registered holder promptly and instruct such
registered holder to tender on such beneficial
owner's behalf. If such beneficial owner wishes
to tender on such owner's own behalf, such owner
must, prior to completing and executing the
Letter of Transmittal and delivering its 01ld
Notes, either make appropriate arrangements to
register ownership of the 0ld Notes in such
owner's name or obtain a properly completed bond
power from the registered holder. The transfer of
registered ownership may take considerable time.
The Obligors will keep the Exchange Offer open
for not less than twenty business days in order
to provide for the transfer of registered
ownership.

Holders of 0ld Notes who wish to tender their 0ld
Notes and whose 0ld Notes are not immediately
available or who cannot deliver their 0ld Notes,
the Letter of Transmittal or any other documents
required by the Letter of Transmittal to the
Exchange Agent (or comply with the procedures for
book-entry transfer) prior to the Expiration Date
must tender their 0ld Notes according to the
guaranteed delivery procedures set forth in "The
Exchange Offer--Guaranteed Delivery Procedures."

Tenders may be withdrawn at any time prior to
5:00 p.m., New York City time, on the business
day prior to the Expiration Date.

The Obligors will accept for exchange any and all
0l1d Notes which are properly tendered in the
Exchange Offer prior to 5:00 p.m., New York City
time, on the Expiration Date. The New Notes
issued pursuant to the Exchange Offer will be
delivered promptly following the Expiration Date.
See "The Exchange Offer--Terms of the Exchange
offer."

The exchange pursuant to the Exchange Offer will
not be a taxable event for federal income tax
purposes. See "Certain Federal Income Tax
Consequences."

There will be no cash proceeds to the Obligors
from the Exchange Offer.
United States Trust Company of New York.
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New Notes........

General..........

Maturity Date....

Yield and Interest..........

Optional Redemption.........

Change of Control

THE NEW NOTES

$163,175,000 aggregate principal amount at
maturity ($100,011,589.25 initial Accreted Value)
of 10% Senior Discount Notes due 2008.

The form and terms of the New Notes are the same
as the form and terms of the 0ld Notes (which
they replace) except that (i) the New Notes have
been registered under the Securities Act and,
therefore, will not bear legends restricting the
transfer thereof, and (ii) the holders of New
Notes will not be entitled to certain rights
under the Registration Rights Agreement,
including the provisions providing for an
increase in the interest rate on the 0ld Notes in
certain circumstances relating to the timing of
the Exchange Offer, which rights will terminate
when the Exchange Offer is consummated. See "The
Exchange Offer--Purpose and Effect of the
Exchange Offer." The New Notes will evidence the
same debt as the 0ld Notes and will be entitled
to the benefits of the Indenture. See
"Description of the Notes."

April 15, 2008.

The 01d Notes were originally sold at a
substantial discount from their principal amount
at maturity and there will not be any payment of
interest on the New Notes prior to October 15,
2003. For a discussion of the U.S. federal income
tax treatment of the New Notes under the original
issue discount rules, see "Certain United States
Federal Income Tax Consequences." The New Notes
will fully accrete to face value on April 15,
2003. From and after April 15, 2003, the New
Notes will bear interest, payable semi-annually
in cash, at a rate of 10% per annum on April 15
and October 15 of each year, commencing October
15, 2003.

The New Notes are redeemable, at the option of
the Obligors, in whole or in part, at any time on
or after April 15, 2003, initially at 105.000% of
their principal amount at maturity, plus accrued
interest, declining to 100% of their principal
amount at maturity, plus accrued interest, on or
after April 15, 2006. In addition, at any time
prior to April 15, 2001, the Obligors may redeem
up to 35% of the aggregate principal amount at
maturity of the Notes with the proceeds of one or
more sales of Capital Stock (other than
Disqualified Stock) of the Company or an Obligor,
at 110.000% of their Accreted Value on the
redemption date; provided, however, that after
any such redemption at least $106.0 million
aggregate principal amount at maturity of Notes
remains outstanding. See "Description of the
Notes--Optional Redemption."

Upon a Change of Control (as defined herein), the
Obligors will be required to make an offer to
purchase the New Notes at a purchase price equal
to 101% of their Accreted Value on the date of
purchase,
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Ranking............

Guaranty...........

Certain Covenants..

Registration Rights

plus accrued interest, if any. There can be no
assurance that the Obligors will have sufficient
funds available at the time of any Change of
Control to make any required debt repayment
(including repurchases of the Notes). See
"Description of the Notes--Repurchase of Notes
upon a Change of Control."

The New Notes will be unsecured, unsubordinated
indebtedness of the Obligors, will rank pari
passu in right of payment with all unsecured,
unsubordinated indebtedness of the Obligors and
will be senior in right of payment to all
subordinated indebtedness of the Obligors. At
March 31, 1998, after giving pro forma effect to
the Transactions, the Obligors would have had
approximately $210.0 million of indebtedness
outstanding and the Obligors' subsidiaries would
have had $114.0 million of liabilities (including
$110.0 million of indebtedness under the Senior
Credit Facility). See "Risk Factors--Substantial
Leverage" and "--Holding Company Structure;
Structural Subordination."

All payments with respect to the New Notes
(including principal and interest) will be fully
and unconditionally guaranteed on a senior basis
by the Guarantor. The New Guaranty will rank pari
passu with all existing and future unsecured,
unsubordinated indebtedness of the Guarantor and
will be effectively subordinated to all
liabilities of the Guarantor's subsidiaries,
including the Obligors and Renaissance Media.

The Indenture contains certain covenants that,
among other things, restrict the ability of the
Company and its Restricted Subsidiaries (as
defined herein) to incur additional indebtedness,
create liens, engage in sale-leaseback
transactions, pay dividends or make distributions
in respect of their capital stock, redeem capital
stock, make investments or certain other
restricted payments, sell assets, issue or sell
stock of Restricted Subsidiaries, enter into
transactions with stockholders or affiliates or
effect a consolidation or merger. However, these
limitations are subject to a number of important
qualifications and exceptions. See "Risk
Factors--Restrictions Imposed by Terms of the
Company's Indebtedness" and "Description of the
Notes--Covenants."

The Obligors and the Guarantor are required to
commence this exchange offer (the "Exchange
offer") pursuant to an effective registration
statement or cause resales of the Notes to be
registered under the Securities Act pursuant to
an effective shelf registration statement. If one
of such events does not occur prior to the date
that is six months after the initial sale of the
Notes (the "Closing Date"), interest on the Notes
will increase by .5% per annum until the
consummation of the Exchange Offer or the
effectiveness of such shelf registration
statement. Holders who do not participate in the
Exchange Offer may thereafter hold a less liquid
security. See "Description of the Notes--
Registration Rights."
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Book-Entry; Delivery and The New Notes will be represented by one or more

FOrm. ...t permanent global Notes in definitive, fully
registered form, deposited with the Trustee as
custodian for, and registered in the name of, a
nominee of The Depository Trust Company ("DTC").
See "Description of the Notes--Book-Entry;
Delivery and Form."

RISK FACTORS

Potential investors should consider carefully certain factors relating to an
investment in the Notes. See "Risk Factors."

15



SUMMARY FINANCIAL AND OTHER DATA

The summary financial and other data set forth below were derived from the
combined financial statements of the Systems to be acquired in the Acquisition
and the pro forma combined financial statements of the Company. The summary
statement of operations data for the years ended December 31, 1995, 1996 and
1997 and the balance sheet data as of December 31, 1997 were derived from the
audited combined financial statements of the Systems included elsewhere in this
Prospectus. The summary statement of operations data for the years ended
December 31, 1993 and 1994 and the three months ended March 31, 1997 and 1998
were derived from unaudited combined financial statements for the Systems
which, in the opinion of management, include all adjustments (consisting only
of normal recurring adjustments) necessary for a fair presentation of the
Systems' results of operations for such periods. The summary financial and
other data presented below should be read in conjunction with, and are
qualified in their entirety by, "Pro Forma Financial Data," "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and
the financial statements and notes thereto included elsewhere in this
Prospectus.

YEAR ENDED DECEMBER 31, THREE MONTHS ENDED MARCH 31,
SYSTEMS
SYSTEMS HISTORICAL HISTORICAL
------------------------------------------- PRO FORMA -------------------- PRO FORMA
1993 1994 1995 1996 1997 1997 (1) 1997 1998 1998 (1)

(DOLLARS IN THOUSANDS, EXCEPT PER SUBSCRIBER DATA)
(INCLUDED IN

(PREDECESSOR) (2) TWI CABLE, (INCLUDED IN TWI
INC.) CABLE, INC.)

STATEMENT OF OPERATIONS DATA:

Revenues (3)........... $38,125 $40,168 $43,549 $47,327 $50,987 $ 50,987 $12, 446 $13,973 13,973
System operating

expenses (3) (4)...... 17,618 18,656 20,787 22,626 23,142 24,157 5,778 6,013 6,261
Non-system operating

expenses (5).......... 765 2,032 2,200 2,733 2,782 2,782 695 703 804
Depreciation,

amortization and loss
(gain) on disposal of

fixed assets.......... 16,305 16,583 17,610 18,116 19,317 26,683 4,672 4,611 6,671
Operating income....... 3,437 2,897 2,952 3,852 5,746 (2,635) 1,301 2,646 237
Interest expense, net.. (12,058) (11,603) (11,871) -- -- (19,117) -- -- 4,612
Income tax benefit

(eXPense).....o.vuu... 3,449 3,482 3,567 (1,502) (2,262) -- (659) (1,191) --
Net (loss) income...... $(5,172) $(5,224) $(5,352) $ 2,350 $ 3,484 $(21,752) $ 642 $ 1,455 (4,375)

OTHER FINANCIAL DATA:
Net cash provided by

operations............ N.A. N.A. $ 7,523 $23,088 $23,604 N.A. 4,787 6,021 N.A.
EBITDA (6).vvvvveunnnn $19,742 $19,480 20,562 21,968 25,063 $ 24,048 5,973 7,257 6,908
System cash flow (7)... 20,507 21,512 22,762 24,701 27,845 26,830 6,668 7,960 7,712
Capital expenditures... 7,777 9,152 7,376 8,170 6,390 6,390 1,561 456 456
EBITDA margin (3)...... 51.8% 48.5% 47.2% 46.4% 49.2% 47.2% 48.0% 51.9% 49.4%
Ratio of earnings to

fixed

charges (8)........... -- -- -- -- -- -- -- -- --

OTHER DATA:
Homes passed (at period

end) (9) ... 141,402 143,248 145,148 175,522 178,449 178,449 176,617 179, 402 179, 402
Basic subscribers (at

period end)........... 109,026 115,075 120,340 123,203 126,558 126,558 125,016 127,191 127,191
Basic penetration (at

period end) (9)....... 77.1% 80.3% 82.9% 70.2% 70.9% 70.9% 70.8% 70.9% 70.9%
Premium units (at

period end)........... 56,764 62,434 60,462 64,716 64,963 64,963 63,890 61,053 61,053
Premium penetration (at

period end)........... 52.1% 54.3% 50.2% 52.5% 51.3% 51.3% 51.1% 48.0% 48.0%

Average monthly revenue
per basic subscriber

(10) e $29.78 $ 29.87 $ 30.83 $32.39 $34.02 $ 34.02 $ 33.43 $ 36.71 $ 36.71
Annual EBITDA per basic
subscriber (11)....... 185.03 173.85 174.69 180.40 200.70 192.57 192.51 228.79 217.79

Annual system cash flow

per basic subscriber

(12) e 192.20 191.98 193.38 202.85 222.97 214.85 214.91 250.96 243.14
Annual capital

expenditures per basic

subscriber (13)....... 72.89 81.68 62.66 67.09 51.17 51.17 50.31 14.38 14.38

AS OF DECEMBER 31, 1997 AS OF MARCH 31, 1998

SYSTEMS PRO SYSTEMS PRO
HISTORICAL FORMA (1) HISTORICAL FORMA (1)



BALANCE SHEET DATA:

Cash and cash equivalents..... $ 1,371 $ 1,962 $ 2,943 1,989
Property, plant and equipment,

1= 36,944 65,216 35,994 65,271
Total assetS.....vvevriennnnnn 288,914 322,543 286,971 322,634
Total debt.............. ... ... -- 210,012 -- --
Net assets/members' equity.... 224,546 108,537 222,008 108, 614
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See "Pro Forma Financial Data."

Prior to January 4, 1996, the Systems were owned by certain subsidiaries
of CVI.

Prior to 1997, franchise fees were included in both revenues and expenses.
In 1997, the Systems began itemizing franchise fees on subscriber billing
invoices and recorded such fees as an offset to system operating expenses.
Had the itemization process occurred prior to 1997, the estimated amount
of franchise fees that would have been reflected as an offset to the
system operating expenses and not included in revenue in 1993, 1994, 1995
and 1996 would have been approximately $1.0 million, $1.3 million, $1.4
million and $1.5 million, respectively. The effect on EBITDA margin of
this change would have resulted in EBITDA margins of 53.0%, 50.1%, 48.9%
and 48.0% for the years 1993, 1994, 1995 and 1996, respectively.
Represents all system operating expenses and excludes management fees and
corporate overhead.

Represents management fees and corporate overhead.

EBITDA represents income before interest, income taxes and depreciation,
amortization and loss (gain) on disposal of fixed assets. EBITDA is not
intended to represent cash flow from operations or net (loss) income as
defined by generally accepted accounting principles and should not be
considered as a measure of liquidity or an alternative to, or more
meaningful than, operating income or operating cash flow as an indication
of the Company's operating performance. Moreover, EBITDA is not a
standardized measure and may be calculated in a number of ways.
Accordingly, the EBITDA information provided may not be comparable to
other similarly titled measures provided by other companies. EBITDA is
included herein because management believes that certain investors find it
a useful tool for measuring the Company's ability to service its
indebtedness.

Represents EBITDA before non-system operating expenses. System cash flow
should not be considered as a measure of liquidity or an alternative to,
or more meaningful than, operating cash flow as defined by generally
accepted accounting principles.

For purposes of this calculation, "earnings" is defined as earnings before
fixed charges. Fixed charges consist of interest expense, amortization of
deferred financing costs, income taxes and the portion of rent expense
under operating leases representative of interest. For the years ended
December 31, 1993, 1994 and 1995, the Systems' earnings before fixed
charges were insufficient to cover their fixed charges by $8.7 million,
$9.0 million and $9.1 million. For the years ended December 31, 1996 and
1997, the Systems did not have indebtedness and a ratio of earnings to
fixed charges would not be meaningful for such years. On a pro forma basis
for the year ended December 31, 1997, and the three months ended March 31,
1998, the Company's earnings before fixed charges would have been
insufficient to cover fixed charges by $21.9 million and $4.4 million,
respectively.

Based on a homes passed audit conducted in 1996 which showed an increase
in homes passed of approximately 27,000 homes, the homes passed may be
understated in 1993, 1994 and 1995 and basic penetration may be overstated
for such periods.

Reflects revenues for the applicable period divided by the average number
of basic subscribers for the applicable period divided by the number of
months in the applicable period.

Reflects EBITDA for the applicable period divided by the average number of
basic subscribers for the applicable period. For purposes of this
calculation, EBTIDA was annualized for the three-month period ended March
31, 1998 and 1997.

Reflects system cash flow divided by the average number of basic
subscribers for the applicable period. For purposes of this calculation,
cash flow was annualized for the three-month period ended March 31, 1998
and 1997.

Reflects capital expenditures for the applicable period divided by the
average number of basic subscribers for the applicable period. For
purposes of this calculation, capital expenditures were annualized for the
three-month period ended March 31, 1998 and 1997.
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THE COMPANY

Holdings is owned by the Morgan Stanley Entities, Time Warner and the
Management Investors. Renaissance Louisiana, Renaissance Tennessee and
Renaissance Capital are wholly owned subsidiaries of the Guarantor.
Renaissance Louisiana and Renaissance Tennessee own all the equity interests
in Renaissance Media. The Guarantor and Renaissance Capital have no assets and
do not, and will not, conduct any operations.

The following chart sets forth the ownership structure of the Company:
[CHART] (1)

[Chart sets forth in graphic form the following: Time Warner, the Morgan Stanley
Entities and the Management Investors own 8.8%, 87.6% & 3.6% of Holdings
respectively. Holdings owns 100% of the Guarantor, which in turn owns 100% of
Renaissance Louisiana, Renaissance Capital and Renaissance Tennessee.
Renaissance Louisiana and Renaissance Tennessee own 75.77% and 24.23%,
respectively, of Renaissance Media. Renaissance Media holds the Louisiana
Systems and the Tennessee System.]

(1) Excludes certain carried interests of the Management Investors in
affiliates of Time Warner and the Morgan Stanley Entities which hold the
respective equity interests in Holdings. These carried interests
represent the right to participate in additional distributions of such
affiliates.
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ASSET PURCHASE AGREEMENT

On November 14, 1997, Holdings and Time Warner entered into the Asset
Purchase Agreement. The Asset Purchase Agreement was assigned by Holdings to
Renaissance Media, and, on April 9, 1998, Renaissance Media purchased
substantially all of the assets of the Systems for approximately $300.0
million in cash, plus the issuance to Time Warner of a $9.5 million equity
ownership interest in Holdings, subject to adjustment based upon working
capital and subscriber amounts at the time of closing. Time Warner has agreed
to indemnify Renaissance Media in an amount not to exceed $26.0 million in the
aggregate for any losses arising out of any representation or warranty made by
Time Warner in connection with the Acquisition not being true and accurate.

The foregoing summary of certain provisions of the Asset Purchase Agreement
does not purport to be complete and is qualified in its entirety by reference
to the Asset Purchase Agreement, a copy of which is available from the Company
upon request.
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RISK FACTORS

An investment in the Notes offered hereby involves a significant degree of
risk. Prospective Investors should consider carefully all of the information
set forth herein, and in particular the following factors.

SUBSTANTIAL LEVERAGE

As of December 31, 1997 and March 31, 1998, on a pro forma basis after
giving effect to the Transactions, the Company would have had approximately
$210.0 million of indebtedness outstanding. See "Capitalization" and "Selected
Financial and Other Data." The accretion of original issue discount on the
Notes will cause an increase in indebtedness of $63.2 million by April 15,
2003. In addition, subject to the restrictions in the Senior Credit Facility
and the Indenture, the Company plans to incur additional indebtedness under
the Revolver for capital expenditures, working capital and acquisitions. As a
result, the Company anticipates that it will continue to be highly leveraged
for the foreseeable future. The Company's highly leveraged capital structure
could adversely affect the Company's ability to service the Notes and could
significantly limit the Company's ability to finance its operations and fund
its capital expenditure requirements, to compete effectively, to expand its
business, to comply with its obligations under its franchise agreements, to
plan for or react to changes in its business or to operate under adverse
economic conditions. See "Management's Discussion and Analysis of Financial
Condition and Results of Operations--Liquidity and Capital Resources."

INSUFFICIENCY OF EARNINGS TO COVER FIXED CHARGES

On a pro forma basis, the Company's earnings before fixed charges would have
been insufficient to cover its fixed charges for the year ended December 31,
1997 by $21.9 million and for the three months ended March 31, 1998 by $4.4
million (unaudited). See "Selected Financial and Other Data" and "Pro Forma
Financial Data."

The Company used the net proceeds from the Offering, together with the
Equity Contributions and borrowings under the Term Loans to consummate the
Acquisition. The Company believes that the borrowings expected to be available
under the Revolver and anticipated cash flow from operations will be
sufficient to upgrade the Systems as currently contemplated and satisfy the
Company's anticipated working capital and debt service requirements. However,
the actual amount and timing of the Company's capital requirements may differ
materially from the Company's estimates as a result of, among other things,
the demand for the Company's services and regulatory, technological and
competitive developments (including additional market developments and new
opportunities) in the Company's industry. The ability of the Company to meet
its debt service and other obligations will depend upon the future performance
of the Company which, in turn, is subject to general economic conditions and
to financial, political, competitive, regulatory and other factors, many of
which are beyond the Company's control. The Company's ability to meet its debt
service and other obligations also may be affected by changes in prevailing
interest rates, as borrowings under the Senior Credit Facility will bear
interest at floating rates, subject to certain interest rate protection
agreements. See "Description of Certain Indebtedness."

The Company believes that it will continue to generate cash flow from
operations and obtain financing sufficient to meet the costs and expenses of
future acquisitions, capital expenditures, working capital needs and debt
service requirements; however, there can be no assurance that the terms on
which any such financing may be available would be favorable to the Company or
that, if it were able to obtain financing, the Company will be able to meet
its debt service and other obligations. If the Company were unable to meet its
debt service or other obligations, it would have to refinance its indebtedness
or obtain new financing. There can be no assurance that such financing will be
available to the Company on acceptable terms or at all. See "Selected
Financial and Other Data," "Management's Discussion and Analysis of Financial
Condition and Results of Operations," "Description of Certain Indebtedness"
and "Description of the Notes."
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The Company expects that the Obligors will be required to refinance a
portion of the Notes at the maturity thereof. In addition, the Company expects
that Renaissance Media may refinance a portion of the indebtedness under the
Senior Credit Facility at its maturity. There can be no assurance that the
Obligors or Renaissance Media will be able to obtain such refinancing upon
acceptable terms or at all.

HOLDING COMPANY STRUCTURE; STRUCTURAL SUBORDINATION

The Guarantor is a holding company which has no significant operations or
assets other than its equity interests in Renaissance Louisiana, Renaissance
Tennessee and Renaissance Capital. Renaissance Louisiana and Renaissance
Tennessee are holding companies which have no significant operations or assets
other than their equity interests in Renaissance Media. Renaissance Capital
has no operations or assets and was formed solely for the purpose of serving
as a co-obligor of the Notes. Accordingly, the Obligors must rely entirely
upon distributions from Renaissance Media to generate the funds necessary to
meet the Obligors' obligations, including the payment of principal and
interest on the Notes. Renaissance Media is a separate legal entity that has
no obligation to pay any amounts due pursuant to the Notes or to make any
funds available therefor, whether by dividends, loans or other payments. The
Senior Credit Facility contains significant restrictions on the ability of
Renaissance Media to distribute funds to Renaissance Louisiana and Renaissance
Tennessee. See "Description of Certain Indebtedness."

The Obligors' equity interests in Renaissance Media are pledged as
collateral under the Senior Credit Facility. Therefore, if the Obligors were
unable to pay the principal or interest on the Notes when due (whether at
maturity, upon acceleration or otherwise), the ability of the holders of the
Notes to proceed against such equity interests to satisfy such amounts would
be subject to the prior satisfaction in full of all amounts owing under the
Senior Credit Facility. Any action to proceed against such equity interests by
or on behalf of the holders of the Notes would constitute an event of default
under the Senior Credit Facility, entitling the lenders thereunder to declare
all amounts owing to be immediately due and payable. In addition, as a secured
creditor, the lenders under the Senior Credit Facility would control the
disposition and sale of such equity interests after an event of default under
the Senior Credit Facility and would not be legally required to take into
account the interests of unsecured creditors of the Obligors, such as the
holders of the Notes, with respect to any such disposition or sale. There can
be no assurance that the assets of Renaissance Media, after the satisfaction
of its secured creditors, would be sufficient to satisfy any amounts owing
with respect to the Notes.

The Guarantor, Renaissance Louisiana and Renaissance Tennessee are holding
companies and conduct their businesses through subsidiaries. The Notes are
effectively subordinated to all existing and future claims of creditors of the
Obligors' subsidiaries, including the lenders under the Senior Credit Facility
and such subsidiaries' trade and other creditors. At March 31, 1998 on a pro
forma basis after giving effect to the Transactions, the Obligors'
subsidiaries would have had $114.0 million of liabilities (including $110.0
million of indebtedness under the Senior Credit Facility). The rights of the
Obligors and their creditors, including the holders of the Notes, to realize
upon the assets of any of the Obligors' subsidiaries upon any such
subsidiary's liquidation or reorganization (and the consequent rights of the
holders of the Notes to participate in the realization of those assets) will
be subject to the prior claims of such subsidiaries' respective creditors,
including, in the case of Renaissance Media, the lenders under the Senior
Credit Facility. In such event, there may not be sufficient assets remaining
to pay amounts due on any or all of the Notes then outstanding. See
"Description of the Notes--Ranking" and "Description of Certain Indebtedness."
The Indenture relating to the Notes will permit the Obligors' subsidiaries to
incur additional indebtedness under certain circumstances. See "Description of
the Notes--Covenants."

RESTRICTIONS IMPOSED BY TERMS OF THE COMPANY'S INDEBTEDNESS

The Indenture relating to the Notes and the Senior Credit Facility impose
restrictions that, among other things, limit the ability of the Company and
its subsidiaries to incur additional indebtedness, create liens upon assets,
apply the proceeds from the disposal of assets, make investments, loans and
other payments, enter into
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certain transactions with affiliates and certain mergers and acquisitions. The
Senior Credit Facility also requires Renaissance Media to maintain specified
financial ratios and to meet certain financial tests. See "Description of the
Notes" and "Description of Certain Indebtedness." The ability of Renaissance
Media to comply with such covenants and restrictions can be affected by events
beyond its control, and there can be no assurances that Renaissance Media will
achieve operating results that would permit compliance with such provisions.
The breach of any of the provisions of the Senior Credit Facility would, under
certain circumstances, result in defaults thereunder, permitting the lenders
thereunder to prevent distributions by Renaissance Media and to accelerate the
indebtedness thereunder. If Renaissance Media were unable to pay the amounts
due in respect of the Senior Credit Facility, the lenders under the Senior
Credit Facility could foreclose upon any assets pledged to secure such payment
or otherwise prevent the distribution of funds by Renaissance Media. In such
event, the holders of the Notes might not be able to receive any payments
until the payment default was cured or waived, any such acceleration was
rescinded or the indebtedness under the Senior Credit Facility was discharged
or paid in full. Any of such events would adversely affect the Obligors'
ability to service the Notes, including but not limited to the Obligors'
ability to pay cash interest on the Notes.

OPERATIONS AS AN INDEPENDENT COMPANY

Prior to the Acquisition, the Systems were operated by Time Warner since
January 4, 1996 and prior to such time were operated by CVI from September 12,
1986 (in the case of the Tennessee System) and December 31, 1988 (in the case
of the Louisiana Systems). Although the Management Investors had extensive
experience managing the Systems prior to the acquisition of CVI by Time
warner, no financial or operating history of the Systems as an independent
entity and not as part of a large multiple cable television system operator
("MSO0") is available for potential purchasers to evaluate. Because the Company
has retained much of the Systems' prior regional personnel and the Management
Investors have experience managing the Systems, the Company believes that it
will have personnel and systems in place prior to the consummation of the
Acquisition sufficient to permit the Company to operate the Systems without
assistance from Time Warner. Time Warner manages certain programming for the
Company, although the Company has lost certain programming discounts that were
available to the Systems when they were part of a large MSO. In addition, as a
result of the purchase accounting adjustments arising in connection with the
Acquisition, the Company's annual depreciation and amortization charges will
increase. The above factors, together with increased interest expense
associated with the Notes and the Senior Credit Facility, will have a material
adverse impact on the Company's results in the future. See "Pro Forma
Financial and Other Data."

SIGNIFICANT COMPETITION IN THE CABLE TELEVISION INDUSTRY

Cable television systems face competition from alternative methods of
receiving and distributing television signals and from other sources of news,
information and entertainment such as off-air television broadcast
programming, newspapers, movie theaters, live sporting events, online computer
services and home video products, including videotape cassette recorders.
Because the Company's franchises are non-exclusive, there is the potential for
competition with the Systems from other operators of cable television systems,
including systems operated by local government authorities, and from other
distribution systems capable of delivering programming to homes or businesses,
including direct broadcast satellite ("DBS") systems and multichannel
multipoint distribution service ("MMDS") systems. Additionally, the FCC
recently adopted new regulations allocating frequencies in the 28 GHz band for
a new multichannel wireless video service called local multipoint distribution
service ("LMDS") that is similar to MMDS, and the FCC initiated spectrum
auctions for LMDS licenses in February 1998. In recent years, there has been
significant national growth in the number of subscribers to DBS services.
Subscribership to MMDS also is increasing and can be expected to grow.
Additionally, recent changes in federal law and recent administrative and
judicial decisions have removed certain of the restrictions that have limited
entry into the cable television business by potential competitors such as
telephone companies, public utility holding companies and their subsidiaries.
During 1997, the Jackson, Tennessee Public Utility Department, which as of
March 31, 1998, encompassed approximately 34,000 homes passed by the Tennessee
System, and approximately 23,000 basic subscribers (excluding bulk
subscribers), representing approximately
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three-quarters of the subscribers of the Tennessee System, undertook a
feasibility study with respect to providing cable television service to
customers in its service area and reportedly concluded that a competitive
cable television could be feasible under certain circumstances. During its
1997-1998 session, the Tennessee legislature considered several bills which
would allow municipalities operating electric utility plants and electric
cooperatives to provide cable television and other service and would authorize
six pilot municipal electric systems to provide cable television and other
services. Though the authorization will terminate on June 30, 2001, any system
actually providing such services to customers as a pilot system prior to that
date will be permitted to continue doing so indefinitely. As of the date
hereof, however, none of these bills has been enacted, and applicable state
and local law do not permit the Jackson Public Utility Department to provide
cable television services. See "Legislation and Regulation--State and Local
Regulation." Other new technologies, including Internet-based services, may
also become competitive with services that the Company may offer.

Many of the Company's potential competitors have substantially greater
resources than the Company, and the Company cannot predict the extent to which
competition will materialize in its franchise areas from other cable
television operators, other distribution systems for delivering video
programming and other broadband telecommunications services to the home, or
from other potential competitors, or, if such competition materializes, the
extent of its effect on the Company. See "Business--Competition" and
"Legislation and Regulation."

NON-EXCLUSIVE FRANCHISES; NON-RENEWAL OR TERMINATION OF FRANCHISES

Cable television companies operate under franchises granted by local
authorities which are subject to renewal and renegotiation from time to time.
The Company's business is dependent upon the retention and renewal of its
local franchises. A franchise is generally granted for a fixed term ranging
from five to fifteen years, but in many cases is terminable if the franchisee
fails to comply with the material provisions thereof. The Company's franchises
typically impose conditions relating to the use and operation of the cable
television system, including requirements relating to the payment of fees,
system bandwidth capacity, customer service requirements, franchise renewal
and termination. The Cable Television Consumer Protection and Competition Act
of 1992 (the "1992 Cable Act") prohibits franchising authorities from granting
exclusive cable television franchises and from unreasonably refusing to award
additional competitive franchises. It also permits municipal authorities to
operate cable television systems in their communities without franchises. The
Cable Communications Policy Act of 1984 (the "1984 Cable Act" and collectively
with the 1992 Cable Act, the "Cable Acts") provides, among other things, for
procedural and substantive safeguards for cable operators and creates an
orderly franchise renewal process in which renewal of franchise licenses can
not be unreasonably withheld or, if renewal is withheld and the franchise
authority acquires ownership of the system or effects a transfer of the system
to another person, the operator generally is entitled to the "fair market
value" for the system covered by such franchise. Although the Company believes
that the Systems generally have good relationships with their franchise
authorities, no assurances can be given that the Company will be able to
retain or renew such franchises or that the terms of any such renewals will be
as favorable to the Company as the existing franchises. The non-renewal or
termination of franchises relating to a significant portion of the Company's
subscribers could have a material adverse effect on the Company's financial
condition and results of operations. The Company's future acquisitions will be
dependent on its ability to obtain franchise transfer approvals in a timely
manner. Each city has some flexibility in determining the terms of a franchise
(including franchise fees), and to some extent can impose conditions on such
franchise, such as build-out and upgrade requirements. See "Business--
Franchises."

FEDERAL LAW AND REGULATION IN THE CABLE TELEVISION INDUSTRY

The cable television industry is subject to extensive regulation by federal,
local and, in some instances, state governmental agencies. The Cable Acts,
both of which amended the Communications Act of 1934 (as amended, the
"Communications Act"), established a national policy to guide the development
and regulation of cable television systems. The Communications Act was
substantially amended by the Telecommunications Act of 1996 (the "1996 Telecom
Act"). Principal responsibility for implementing the policies of the Cable
Acts and the 1996 Telecom Act has been allocated between the Federal
Communications Commission (the "FCC") and state or local
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regulatory authorities. Advances in communications technology as well as
changes in the marketplace and the regulatory and legislative environment are
constantly occurring. Thus, it is not possible to predict the effect that
ongoing or future developments might have on the cable television industry or
on the operations of the Company.

The 1992 Cable Act and the FCC's rules implementing that Act generally have
increased the administrative and operational expenses of cable television
systems and have resulted in additional regulatory oversight by the FCC and
local or state franchise authorities. The Cable Acts and the corresponding FCC
regulations have established, among other things: (i) rate regulations; (ii)
mandatory carriage and retransmission consent requirements that require a
cable system under certain circumstances to carry a local broadcast station or
to obtain consent to carry a local or distant broadcast station; (iii) rules
for franchise renewals and transfers; and (iv) other requirements covering a
variety of operational areas such as technical standards and equal employment
opportunity and customer service requirements.

The 1996 Telecom Act deregulates rates for CPSTs after March 31, 1999 for
most MSOs and, for certain small cable operators, immediately eliminates rate
regulation of CPSTs, and, in certain circumstances, basic services and
equipment. Time Warner and its affiliates entered into a "Social Contract"
with the FCC which became effective on January 1, 1996. Under the Social
Contract, which terminates December 31, 2000, Time Warner is permitted to make
the same rate adjustments on CPSTs which operators are permitted to make under
the FCC's rules for "external costs," including programming and franchise-
related costs and inflation, except that Time Warner may not adjust rates for
channel additions to the CPSTs pursuant to the FCC's rules, nor may it use
cost of service showings to adjust rates. In addition, Time Warner is
permitted to increase monthly CPST rates by an additional $1.00 per year above
other permissible increases in return for certain upgrade commitments through
the contract term. See "Regulation and Legislation--The Social Contract." The
FCC is conducting various rulemakings and reconsidering other regulations
adopted pursuant to the 1996 Telecom Act. The Company is currently unable to
predict the ultimate effect of the 1992 Cable Act or the 1996 Telecom Act, the
ultimate outcome of the various FCC rulemaking proceedings, or the litigation
challenging various aspects of this federal legislation and the FCC's
regulations implementing the legislation. In addition, the FCC and Congress
continue to be concerned that rates for regulated services are rising at a
rate exceeding inflation. Recently a bill was introduced in Congress which
would repeal the deregulation of CPST's now scheduled to be effective after
March 31, 1999. See "Regulation and Legislation."

A bill, which was pending in the 1997 term of the Louisiana legislature and
which provided for the certification and regulation of cable television
systems by the Louisiana Public Service Commission ("PUC"), was not re-
introduced in the 1998 term. The bill, if adopted, among other provisions,
would have: (i) allowed the PUC to void, order new rates or reduce rates found
to be discriminatory or necessary to reflect adequate service; (ii) required
that all cable television systems commencing or expanding service be
franchised conditioned upon confirmation by the PUC; and (iii) provided the
PUC with the authority to order construction, operation, or an extension of
cable service on such terms and conditions as it deems reasonable where cable
service has been unreasonably delayed or withheld. During its 1997-1998 term,
the Tennessee legislature considered a bill which would permit municipalities
operating electric utility plants and electric cooperatives authorization to
provide cable television and other services. The Company cannot predict
whether any of the states in which it currently operates will engage in such
regulation in the future.

RISKS RELATING TO ACQUISITION STRATEGY

A significant element of the Company's business strategy is to expand by
acquiring cable television systems located in reasonable proximity to existing
systems or of a sufficient size to enable the acquired system to serve as the
basis for a new local cluster. Any acquisition may have an adverse effect upon
the Company's operating results or cash flow. There is substantial competition
for attractive acquisition candidates. There can be no assurances that the
Company will be able to acquire suitable acquisition candidates on favorable
terms or that it will be able to integrate successfully any acquired business
with its existing operations or realize any efficiencies therefrom. There can
also be no assurances that any such acquisition, if consummated, will perform
as expected. In connection with such acquisitions, the Company may have to
upgrade a significant portion of the cable television systems it acquires to,
among other things, increase bandwidth and channel capacity. The Company's
inability to upgrade these
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systems could have a material adverse effect on its operations and competitive
position. See "Management's Discussion and Analysis of Financial Condition and
Results of Operations--Liquidity and Capital Resources" and "Business."

The Company will be required to seek additional financing to fund
acquisitions of additional cable television systems and any capital
expenditures required to upgrade such systems. There can be no assurance that
such financing will be available on terms acceptable to the Company or at all.
Sources of additional financing may include commercial bank borrowings, vendor
financing or the private or public sale of equity or debt securities.

ABILITY TO MANAGE GROWTH

The Company's future performance will depend, in part, upon its ability to
successfully implement its acquisition strategy, evaluate markets, secure
financing, effect transfers of pole attachment agreements and obtain any
required governmental authorizations, all in a timely manner, at reasonable
costs and on satisfactory terms and conditions. Rapid growth may place a
significant strain on the Company's management. The Company's success will
also depend in part upon its ability to hire and retain qualified sales,
marketing, administrative, operating and technical personnel. There can be no
assurance that the Company will be able to recruit, train, manage and retain
sufficient qualified personnel. In addition, as the Company increases its
service offerings and expands its targeted markets, there will be additional
demands on customer support, sales and marketing, administrative resources and
network infrastructure. The Company's inability to effectively manage its
growth could have a material adverse effect on the Company's business, results
of operations and financial condition.

RAPID TECHNOLOGICAL ADVANCEMENTS

The cable television business is characterized by rapid technological change
and the introduction of new products and services. There can be no assurance
that the Company will be able to fund the capital expenditures necessary to
keep pace with technological developments or that the Company will
successfully anticipate the demand of its subscribers for products or services
requiring new technology. The Company's inability to provide enhanced services
in a timely manner or to anticipate the demands of the marketplace could have
a material adverse effect on the Company's business, results of operations and
financial condition. See "Business--Competition."

In addition, the Company's introduction of new technologies or services is
subject to uncertainties regarding subscriber demand, future competition,
appropriate pricing, and the costs and timing with respect to marketing and
sales efforts. There can be no assurances as to the effect of such
technological changes on the Company's business, results of operations and
financial condition or that the Company will not be required to expend
substantial financial resources to implement new technologies, that capital
expenditures for new technologies or services will approximate Management's
expectations, or that sufficient demand exists to recoup such expenditures.

DEPENDENCE ON KEY PERSONNEL

The Company is managed by a small number of key executive officers,
including the Management Investors. The loss of services of one or more of
these key individuals could materially and adversely affect the business of
the Company and its prospects. The Company believes that its success will
depend in large part on its ability to attract and retain highly skilled and
qualified personnel. All of the Management Investors have employment and
related agreements upon consummation of the Transactions. Pursuant to these
agreements, the Management Investors may own or manage other cable television
systems after 2001. The competing claims upon the Management Investors' time
and energies could divert their attention from the affairs of the Company. The
Company does not maintain key person life insurance for any of its executive
officers.

DEPENDENCE ON BILLING, ACCOUNTING AND INFORMATION SYSTEMS

The Company relies on CSG Systems International Inc. ("CSG") for the
provision of its billing and subscriber management information systems. As
there are only a limited number of companies providing these services, the
loss of CSG's services would have a material adverse effect on the Company.
While the Company believes CSG will resolve its Year 2000 concerns prior to
1999, there can be no assurance that the systems of companies on which the
Company's Systems and operations rely, including CSG, will be converted on a
timely basis and will not have a material adverse effect on the Company.
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CONTROL BY THE MORGAN STANLEY ENTITIES; CONFLICTS OF INTEREST

The Morgan Stanley Entities, each of which is an affiliate of Morgan
Stanley, beneficially own 87.6% and Time Warner beneficially owns 8.8% of the
outstanding equity of Holdings. The Guarantor, the Obligors and Renaissance
Media are directly or indirectly wholly owned by Holdings. Currently, three of
the seven members of the Board of Representatives of Holdings are Managing
Directors of Morgan Stanley. The Morgan Stanley Entities and the Management
Investors each have the right to appoint three Representatives (only one of
whom shall have the right to vote) to the Board of Holdings. Time Warner has
the right to appoint one Representative to the Board of Holdings.
Representatives who have the right to vote shall have the right to cast votes
which are proportional to the respective equity ownership interests in
Holdings of the entities which appointed them. See "Management" and "Certain
Relationships and Related Transactions."

As a result of their ownership interest in Holdings, the Morgan Stanley
Entities control the management policies of the Company and matters requiring
securityholder approval. See "Principal Securityholders." Certain decisions
concerning the operations or financial structure of the Company may present
conflicts of interest between the Morgan Stanley Entities and the holders of
the Notes. For example, if the Company encounters financial difficulties or is
unable to pay its debts as they mature, the interests of the Morgan Stanley
Entities may conflict with those of the holders of Notes. In addition, the
Morgan Stanley Entities may have an interest in pursuing acquisitions,
divestitures, financings or other transactions that, in their judgment, could
enhance their equity investment in the Company, even though such transactions
might involve increased risk to the holders of the Notes.

The employment and related agreements of the Management Investors permit the
Management Investors to own or manage other cable television systems after
2001, although the Management Investors are obligated to first offer
acquisition opportunities to the Morgan Stanley Entities. In the event that
the Management Investors acquire or manage other cable television systems, the
competing claims on their time and energy could divert their attention from
the affairs of the Company.

Time Warner and its affiliates currently operate cable television systems
and have significant investments in such systems. Time Warner has invested in
the past, and may invest in the future, in other entities engaged in the
operation of cable television systems or in related businesses (including
entities engaged in business in areas in which the Company operates). As a
result, Time Warner or its affiliates may compete with the Company for
acquisition targets. Time Warner has, and may develop, relationships with
businesses that are or may be competitive with the Company. Conflicts may also
arise in the negotiation or enforcement of arrangements entered into by the
Company and Time Warner or entities in which Time Warner has an interest. In
addition, Time Warner has no obligation to bring to the Company any investment
or business opportunities of which it becomes aware, even if such
opportunities are within the scope and objectives of the Company.

MSSF, an affiliate of the Placement Agent and the Morgan Stanley Entities,
is the syndication agent and arranger under the Senior Credit Facility. In
connection with such services, MSSF will receive customary fees and be
reimbursed for expenses.

ABSENCE OF PUBLIC MARKET; RESTRICTIONS ON RESALES

There presently is no active trading market for the Notes and none may
develop. If the Notes are traded after their initial issuance, they may trade
at a discount from their initial offering price, depending upon prevailing
interest rates, the market for similar securities, the financial condition and
prospects of the Obligors and the Guarantor and other factors beyond the
control of the Obligors and the Guarantor, including general economic
conditions. Although Morgan Stanley has informed the Company that it currently
intends to make a market in the 0ld Notes and the New Notes, Morgan Stanley is
not obligated to do so and any market-making may be discontinued at any time
without notice, at its sole discretion. Accordingly, there can be no assurance
as to the development or liquidity of any market for the Notes. If Morgan
Stanley conducts any market-making
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activities, it may be required to deliver a "market-making prospectus" when
effecting offers and sales in the New Notes because of the beneficial
ownership in the equity of Holdings by the Morgan Stanley Entities. For so
long as a market-making prospectus is required to be delivered, the ability of
Morgan Stanley to make a market in the New Notes may, in part, be dependent on
the ability of the Guarantor and the Obligors to maintain a current market-
making prospectus. See "Transfer Restrictions."

The 01d Notes have not been registered under the Securities Act and were
offered in reliance upon exemptions from registration under the Securities Act
and applicable state securities laws. Therefore, the 0ld Notes may be
transferred or resold only in a transaction registered under or exempt from
the Securities Act and applicable state securities laws. Pursuant to the
Registration Rights Agreement, the Guarantor and each Obligor have agreed to
file a registration statement relating to the Exchange Offer with the
Commission and to use their best efforts to cause such registration statement
to become effective with respect to the New Notes. If issued, the New Notes
generally will be permitted to be resold or otherwise transferred by each
holder without the requirement of further registration. The New Notes,
however, will also constitute a new issue of securities with no established
trading market. No assurance can be given as to the liquidity of the trading
market for the New Notes or, in the case of non-exchanging holders of 01d
Notes, the trading market for the 0ld Notes following the Exchange Offer.
Holders who do not participate in the Exchange Offer may thereafter hold a
less liquid security. See "Description of Notes--Registration Rights."

ORIGINAL ISSUE DISCOUNT CONSEQUENCES OF THE NOTES

The 01d Notes were issued at a substantial discount from their principal
amount at maturity. Consequently, the purchasers of the Notes generally will
be required to include amounts in gross income for federal income tax purposes
in advance of receipt of the cash payments to which such income is
attributable. See "Certain United States Federal Income Tax Consequences" for
a more detailed discussion of the U.S. federal income tax consequences to the
holders of the Notes of the purchase, ownership and disposition of the Notes.

If a bankruptcy case is commenced by or against the Guarantor or the
Obligors under the U.S. Bankruptcy Code after the issuance of the Notes, the
claim of a holder of Notes with respect to the principal amount thereof may be
limited to an amount equal to the sum of (i) the initial public offering
price, and (ii) that portion of the original issue discount that is not deemed
to constitute "unmatured interest" for purposes of the U.S. Bankruptcy Code.
Any original issue discount that was not amortized as of any such bankruptcy
filing would constitute "unmatured interest."

CONSEQUENCES OF EXCHANGING OR FAILURE TO FOLLOW EXCHANGE OFFER PROCEDURES

Based on an interpretation by the staff of the Commission set forth in no-
action letters issued to third parties (including Exxon Capital Holdings
Corp., SEC No-Action Letter (April 13, 1989); Morgan Stanley & Co. Inc., SEC
No-Action Letter (June 5, 1991); and Shearman & Sterling, SEC No-Action Letter
(July 2, 1993)), the Obligors believe that New Notes issued pursuant to the
Exchange Offer in exchange for 0ld Notes may be offered for resale, resold and
otherwise transferred by any holder of such New Notes (other than any such
holder which is an "affiliate" of any Obligor within the meaning of Rule 405
under the Securities Act) without compliance with the registration and
prospectus delivery requirements of the Securities Act, provided that such New
Notes are acquired in the ordinary course of such holder's business and that
such holder does not intend to participate and has no arrangement or
understanding with any person to participate in the distribution of such New
Notes. Any Participating Broker-Dealer that acquired 0ld Notes for its own
account as a result of market-making activities or other trading activities
may be a statutory underwriter. Each Participating Broker-Dealer that receives
New Notes for its own account pursuant to the Exchange Offer must acknowledge
that it will deliver a prospectus in connection with any resale of such New
Notes. The Letter of Transmittal states that by so acknowledging and by
delivering a prospectus, a Participating Broker-Dealer will not be deemed to
admit that it is an "underwriter" within the meaning of the Securities Act.
This Prospectus, as it may be amended or supplemented from time to time, may
be used by a Participating Broker-Dealer in connection with resales of New
Notes received in exchange for 0ld Notes where such 0ld Notes were acquired by
such Participating
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Broker-Dealer as a result of market-making activities or other trading
activities. The Obligors have agreed that, for a period of 180 days after the
Expiration Date, they will make this Prospectus available to any Participating
Broker-Dealer for use in connection with any such resale (provided that the
Obligors receive a reasonable request therefor from such Participating Broker-
Dealer of its status as a Participating Broker-Dealer). See "Plan of
Distribution."

Any holder who tenders in the Exchange Offer with the intention to
participate, or for the purpose of participating, in a distribution of the New
Notes could not rely on the position of the staff of the Commission enunciated
in no-action letters and, in the absence of an exemption therefrom, must
comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction. Failure to comply
with such requirements in such instance may result in such holder incurring
liability under the Securities Act for which the holder is not indemnified by
the Obligors.

To comply with the securities laws of certain jurisdictions, it may be
necessary to qualify for sale or register the New Notes prior to offering or
selling such New Notes. Upon consummation of the Exchange Offer, holders that
were not prohibited from participating in the Exchange Offer and did not
tender their 0ld Notes will not have any registration rights under the
Registration Rights Agreement with respect to such nontendered 0ld Notes, and
accordingly, such 0ld Notes will continue to be subject to the restrictions on
transfer contained in the legend thereon. In general, 0ld Notes may not be
offered or sold, unless registered under the Securities Act and applicable
state securities laws. See "The Exchange Offer--Consequences of Failure to
Exchange."

Issuance of the New Notes in exchange for the 0ld Notes pursuant to the
Exchange Offer will be made only after a timely receipt by the Obligors of
such 0ld Notes, a properly completed and duly executed Letter of Transmittal
and all other required documents. Therefore, holders of the 0ld Notes desiring
to tender such 0ld Notes in exchange for New Notes should allow sufficient
time to ensure timely delivery. The Obligors are under no duty to give
notification of defects or irregularities with respect to the tenders of 01ld
Notes for exchange. 0ld Notes that are not tendered or are tendered but not
accepted will, following the consummation of the Exchange Offer, continue to
be subject to the existing restrictions upon transfer thereof, and, upon
consummation of the Exchange Offer, certain registration rights with respect
to the 0ld Notes under the Registration Rights Agreement will terminate. In
addition, any holder of 0ld Notes who tenders in the Exchange Offer for the
purpose of participating in a distribution of the New Notes may be deemed to
have received restricted securities, and if so, will be required to comply
with the registration and prospectus delivery requirements of the Securities
Act in connection with any resale transaction. Each broker-dealer that
receives New Notes for its own account in exchange for 0ld Notes, where such
01d Notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities, must acknowledge that it will deliver
a prospectus in connection with any resale of such New Notes. See "Plan of
Distribution." To the extent that 0ld Notes are tendered and accepted in the
Exchange Offer, the trading market for untendered and tendered but unaccepted
0ld Notes could be adversely affected. See "The Exchange Offer."

FORWARD LOOKING STATEMENTS

This Prospectus contains forward-looking statements which can be identified
by terminology such as "believes," "anticipates," "intends," "expects" and
words of similar import. Such forward-looking statements involve known and
unknown risks, uncertainties and other factors that may cause the actual
results, events or developments to be materially different from any future
results, events or developments expressed or implied by such forward-looking
statements. Such factors include, among others, the following: general
economic and business conditions, both nationally and in the regions in which
the Company operates; technology changes; competition; changes in business
strategy or development plans; the high leverage of the Company; the ability
to attract and retain qualified personnel; existing governmental regulations
and changes in, or the failure to comply with, governmental regulations;
liability and other claims asserted against the Company; and other factors
referenced in this Prospectus, including, without limitation, under the
captions "Summary," "Risk Factors,"
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"Management's Discussion and Analysis of Financial Condition and Results of
Operations" and "Business." GIVEN THESE UNCERTAINTIES, PROSPECTIVE INVESTORS
ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON SUCH FORWARD-LOOKING STATEMENTS.
The Company disclaims any obligation to update any such factors or to publicly
announce the result of any revisions to any of the forward-looking statements
contained herein to reflect future results, events or developments.

USE OF PROCEEDS

This Exchange Offer is intended to satisfy certain of the Obligors'
obligations under the Placement Agreement and the Registration Rights
Agreement. The Obligors will not receive any cash proceeds from the issuance
of the New Notes offered hereby. In consideration for issuing the New Notes
contemplated in this Prospectus, the Obligors will receive 01ld Notes in like
original Principal Amount at Maturity, the form and terms of which are the
same as the form and terms of the New Notes (which replace the 0ld Notes),
except as otherwise described herein.

The net proceeds to the Obligors from the Offering of the 0ld Notes were
approximately $95.3 million, after deducting the estimated underwriting
discounts and commissions and other Offering expenses payable by the Obligors.
The Obligors used the net proceeds from the Offering of the 0ld Notes,
together with the Equity Contributions and borrowings under the Term Loans, to
consummate the Acquisition and to pay certain fees and expenses in connection
with the Transactions. The cash purchase price for the Systems was
approximately $300.0 million. Time Warner received a $9.5 million equity
ownership interest in Holdings in connection with the consummation of the
Transactions. See "The Company."

The sources and uses of funds for the Transactions were as follows:

SOURCES OF FUNDS AMOUNT

0ld Notes........cvvvvvunnn. $100.0
Equity Contributions(1)..... 99.0
Borrowings under the Term
Loans. ...... .o, 110.0
Working Capital
Adjustments(2) 1.0
Total Sources of Funds $310.0
USES OF FUNDS AMOUNT
(IN MILLIONS)
Cash purchase price for the Systems(1).... $300.0
Estimated transaction fees and expenses... 10.0

Total Uses of Funds...........civiinnunnnn $310.0

(1) Does not include the portion of the purchase price that was paid to Time
Warner as a $9.5 million equity ownership interest in Holdings.

(2) Working Capital Adjustments consists of certain net liabilities of the
Systems assumed by the Company at the time the Acquisition was
consummated.

The O0ffering of the 0ld Notes was conditioned on the consummation of the
Acquisition, which was dependent, among other things, upon the consummation of
the Senior Credit Facility. See "Description of Certain Indebtedness."
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CAPITALIZATION

The following table sets forth the combined capitalization of the Systems
and Holdings and Renaissance Media as of December 31, 1997 and March 31, 1998,
and the pro forma capitalization of the Company as of December 31, 1997 and

March 31, 1998 as adjusted to give effect to the Transactions. This table

should be read in conjunction with "Selected and Other Financial Data," "Pro

Forma Financial Data," "Management's Discussion and Analysis of Financial

Condition and Results of Operations," and the financial statements and the

notes thereto included elsewhere in this Prospectus.

AS OF DECEMBER 31, 1997 AS OF MARCH 31, 1998
HOLDINGS HOLDINGS
AND AND
RENAISSANCE RENAISSANCE
MEDIA MEDIA
SYSTEMS COMBINED SYSTEMS CONSOLIDATED
HISTORICAL HISTORICAL PRO FORMA (1) HISTORICAL HISTORICAL PRO FORMA (1)
(IN THOUSANDS)
Long-term debt:

Senior Credit Facility

(2) e $ -- $ -- $110, 000 $ -- $ -- $110, 000
Notes offered hereby,

at initial accreted

value.....oovvinnnn. -- -- 100,012 -- -- 100,012
Total long-term debt.. -- -- 210,012 -- -- 210,012

Equity:

Total net

assets/equity ....... 224,546 15,037 108,537(3) 222,008 15,114 108,614(3)

Total

capitalization..... $224,546 $15, 037 $318, 549 $222,008 $15,114 $318, 626

(1) See "Pro Forma Financial Data."

(2) Does not reflect the $40.0 million of financing available under the
Revolver. See "Description of Certain Indebtedness."

(3) Consists in part of the Equity Contributions to Holdings which were
contributed to the Company as equity.
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SELECTED FINANCIAL AND OTHER DATA

The selected financial and other data set forth below were derived from the
combined financial statements of the Systems acquired in the Acquisition. The
financial data for the Systems as of December 31, 1996 and 1997 and for the
years ended December 31, 1995, 1996 and 1997 were derived from the combined
financial statements of the Systems which have been audited by Ernst & Young
LLP, independent auditors. The financial data for the Systems as of December
31, 1993, 1994, 1995 and March 31, 1997 and 1998 and for the years ended
December 31, 1993 and 1994 and the three months ended March 31, 1997 and 1998
were derived from unaudited combined financial statements of the Systems
which, in the opinion of management, include all adjustments (consisting only
of normal recurring adjustments) necessary for a fair presentation of the

results of operations and financial condition of the Systems for such periods.

The selected financial and other data set forth below should be read in
conjunction with, and are qualified in their entirety by, "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and
the financial statements and notes thereto include elsewhere in this
Prospectus.

YEAR ENDED DECEMBER 31,

E

(DOLLARS IN THOUSANDS, EXCEPT PER SUBSCRIBER D

(PREDECESSOR) (1) (INCLUDED IN TWI (1
CABLE, INC.)
STATEMENT OF OPERATIONS
DATA:
Revenues (2)........... $ 38,125 $ 40,168 $ 43,549 $ 47,327 $ 50,987 $
System operating
expenses (2) (3)...... 17,618 18,656 20,787 22,626 23,142
Non-system operating
expenses (4).......... 765 2,032 2,200 2,733 2,782
Depreciation,
amortization and loss
(gain) on disposal of
fixed assets.......... 16, 305 16,583 17,610 18,116 19,317
Operating income....... 3,437 2,897 2,952 3,852 5,746
Interest expense....... (12,058) (11,603) (11,871) -- --
Income tax benefit
(eXPensSe) . .vvvveren.. 3,449 3,482 3,567 (1,502) (2,262)

Net (loss) income

THREE MONTHS
NDED MARCH 31,

ATA)
NCLUDED IN TWI
CABLE, INC.)

12,446 $ 13,973

5,778 6,013
695 703
4,672 4,611
1,301 2,646
(659)  (1,191)

OTHER FINANCIAL DATA:
Net cash provided by

operations ........... N.A. N.A. $ 7,523 $ 23,088 $ 23,604 $
EBITDA (5).vvvinninnnn $ 19,742 $ 19,480 20,562 21,968 25,063
System cash flow (6)... 20,507 21,512 22,762 24,701 27,845
Capital expenditures... 7,777 9,152 7,376 8,170 6,390
EBITDA margin (2)...... 51.8% 48.5% 47 .2% 46.4% 49.2%
Ratio of earnings to

fixed charges (7)..... -- -- -- -- --
OTHER DATA:

Homes passed (at period

end) (8).vvvviiviinnn. 141,402 143,248 145,148 175,522 178,449 1
Basic subscribers (at

period end)........... 109,026 115,075 120,340 123,203 126,558 1
Basic penetration (at

period end) (8)....... 77.1% 80.3% 82.9% 70.2% 70.9%
Premium units (at

period end)........... 56,764 62,434 60,462 64,716 64,963
Premium penetration (at

period end)........... 52.1% 54.3% 50.2% 52.5% 51.3%
Average monthly revenue

per basic

subscriber (9) $ 29.78 $ 29.87 $ 30.83 $ 32.39 $ 34.02 $

Annual EBITDA per basic

subscriber (10)....... 185.03 173.85 174.69 180.40 200.70
Annual system cash flow

per basic

subscriber (11) ...... 192.20 191.98 193.38 202.85 222.97
Annual capital

expenditures per basic

subscriber (12)....... 72.89 81.68 62.66 67.09 51.17
BALANCE SHEET DATA (AT

PERIOD END):

Cash and cash

equivalents........... $ 322 % 419 $ 566 $ 570 $ 1,371
Property, plant and

equipment, net........ 32,297 34,739 34,426 36,966 36,944
Total assets........... 148, 405 142,316 132,905 300,049 288,914
Total debt............. 133,520 130,068 128,328 -- --
Net (liabilities)

assets ... (43,716) (48,939) (54,292) 237,475 224,546

4,787 $ 6,021

5,973 7,257
6,668 7,960
1,561 456

48.0% 51.9%
76,617 179,402
25,016 127,191

70.8% 70.9%
63,890 61,053

51.1% 48.0%

33.43 $ 36.71

192.51 228.79

214,91 250.96
50.31 14.38

N.A. $ 2,943

N.A. 35,994

N.A. 286,971

N.A. --

N.A. 222,008
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(2)

(3)

—~
[0
——

(6)

(7)

(8)

(9)

(10)

(11)

(12)

of CVI.

Prior to 1997, franchise fees were included in both revenues and
expenses. In 1997, the Systems began itemizing franchise fees on
subscriber billing invoices and recorded such fees as an offset to system
operating expenses. Had the itemization process occurred prior to 1997,
the estimated amount of franchise fees that would have been reflected as
an offset to System operating expenses and not included in revenues in
1993, 1994, 1995 and 1996 would have been approximately $1.0 million,
$1.3 million, $1.4 million and $1.5 million, respectively. The effect of
this change on EBITDA margin would have resulted in EBITDA margins of
53.0%, 50.1%, 48.9% and 48.0% for the years 1993, 1994, 1995 and 1996,
respectively.

Represents all system operating expenses and excludes management fees and
corporate overhead.

Represents management fees and corporate overhead.

EBITDA represents income before interest, income taxes and depreciation,
amortization and loss (gain) on disposal of fixed assets. EBITDA is not
intended to represent cash flow from operations or net (loss) income as
defined by generally accepted accounting principles and should not be
considered as a measure of liquidity or an alternative to, or more
meaningful than, operating income or operating cash flow as an indication
of the Company's operating performance. Moreover, EBITDA is not a
standardized measure and may be calculated in a number of ways.
Accordingly, the EBITDA information provided may not be comparable to
other similarly titled measures provided by other companies. EBITDA is
included herein because management believes that certain investors find
it a useful tool for measuring the Company's ability to service its
indebtedness.

Represents EBITDA before non-system operating expenses. System cash flow
should not be considered as a measure of liquidity or an alternative to,
or more meaningful than, operating cash flow as defined by generally
accepted accounting principles.

For purposes of this calculation, "earnings" is defined as earnings
before fixed charges. Fixed charges consist of interest expense,
amortization of deferred financing costs, income taxes and the portion of
rent expense under operating leases representative of interest. For the
years ended December 31, 1993, 1994 and 1995, the Systems' earnings
before fixed charges were insufficient to cover their fixed charges by
$8.7 million, $9.0 million and $9.1 million, respectively. For the years
ended December 31, 1996 and 1997, the Systems did not have indebtedness
and a ratio of earnings to fixed charges would not be meaningful.

Based on a homes passed audit conducted in 1996 which showed an increase
in homes passed of approximately 27,000 homes, the homes passed may be
understated in 1993, 1994 and 1995 and basic penetration may be
overstated for such periods.

Reflects revenues for the applicable period divided by the average number
of basic subscribers for the applicable period divided by the number of
months in the applicable period.

Reflects EBITDA for the applicable period divided by the average number
of basic subscribers for the applicable period. For purposes of this
calculation, EBITDA was annualized for the three-month period ended March
31, 1998 and 1997.

Reflects system cash flow for the applicable period divided by the
average number of basic subscribers for the applicable period. For
purposes of this calculation, cash flow was annualized for the three-
month period ended March 31, 1998 and 1997.

Reflects capital expenditures for the applicable period divided by the
average number of basic subscribers for the applicable period. For
purposes of this calculation, capital expenditures were annualized for
the three-month period ended March 31, 1998 and 1997.
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PRO FORMA FINANCIAL DATA

Holdings and Renaissance Media were formed in November 1997. The Obligors
and the Guarantor were formed in 1998. The following unaudited Pro Forma
Combined (as of and for the year ended December 31, 1997) and Consolidated (as
of and for the three months ended March 31, 1998) Financial Statements have
been prepared to give effect to the formation of the Obligors and the
Guarantor and to the Transactions, including the Offering.

The pro forma adjustments are based upon available information and certain
assumptions that the Company believes are reasonable under the circumstances.
Pro forma adjustments are applied to the historical financial statements of
the Systems to account for the Acquisition under the purchase method of
accounting. Under purchase accounting, the total purchase price for the
Acquisition will be allocated to the Systems' assets and liabilities based on
their relative fair values. Allocations are subject to valuations as of the
date of the Acquisition based on appraisals and other studies which are not
yet completed. Accordingly, the final allocations may be different from the
amounts reflected herein.

The unaudited pro forma combined and consolidated statement of operations,
for the year ended December 31, 1997 and the three months ended March 31,
1998, respectively, gives effect to the Transactions as if they had occurred
as of January 1, 1997 and 1998. The unaudited pro forma combined balance sheet
as of December 31, 1997 and the unaudited pro forma consolidated balance sheet
as of March 31, 1998 have been prepared as if the Transactions were
consummated as of such dates. The pro forma financial statements are provided
for informational purposes only and do not purport to be indicative of the
results which would have actually been obtained had the Transactions been
completed on the dates indicated or which may be expected to occur in the
future. The pro forma financial statements should be read in conjunction with
"Selected Financial and Other Data," "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and the historical financial
statements and notes thereto included elsewhere in this Prospectus.

33



RENAISSANCE MEDIA GROUP LLC

UNAUDITED PRO FORMA COMBINED BALANCE SHEET
DECEMBER 31, 1997
(IN THOUSANDS)

ASSETS
Cash and cash equivalents.......

Escrow deposit--Asset Purchase
Agreement. ........coiiiiiiiaean
Receivables,
Prepaid expenses and other
ASSeES. it e
Property, plant and equipment,

Cable television franchises,
NEL . ottt e e

Goodwill and other intangibles,
3T

Total assets.........covvuvnnn

LIABILITIES AND NET

ASSETS/MEMBERS' EQUITY
Due to Management Investors.....
Accounts payable................
Accrued programming expenses....
Accrued franchise fees..........
Subscriber advance payments and
deposits........ooiiii i,
Deferred income taxes...........
Other liabilities...............

Senior Credit Facility..........
Notes, at initial accreted
value. ... .o

Total liabilities.............

Total net assets................
Total members' equity...........

Total liabilities and net
assets/members' equity.......

HOLDINGS
AND
RENAISSANCE
MEDIA
SYSTEMS COMBINED
HISTORICAL HISTORICAL ADJUSTMENTS PRO FORMA
$ 1,371 $ 903 $ 1,000 (1) $ 1,962
59 (2)
(1,371)(3)
-- 15, 059 (15, 059)(2) --
1,120 -- (544) (1) 576
183 5 269 (1) 457
36,944 -- 28,272 (4) 65,216
198,913 -- 36,763 (4) 237,676
2,000 (5)
50, 383 1,036 7,012 (5) 16, 656
(41,775)(4)
$288,914 $17,003 $ 16,626 $322,543
$ -- $ 1,000 $ (1,000)(6) $ --
652 -- (652)(3) --
904 -- (904)(3) --
835 -- (218) (1) 617
407 -- 186 (1) 593
60, 601 -- (60,601)(3) --
969 966 (151) (1) 2,784
1,000 (5)
-- -- 110,000 (7) 110,000
-- -- 100,012 (8) 100,012
64,368 1,966 147,672 214,006
224,546 -- (224,546)(3) --
-- 15, 037 93,500 (6) 108,537
$288, 914 $17, 003 $ 16,626 $322,543

See accompanying notes to pro forma combined balance sheet.
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RENAISSANCE MEDIA GROUP LLC

NOTES TO UNAUDITED PRO FORMA COMBINED BALANCE SHEET
DECEMBER 31, 1997
(IN THOUSANDS)

The unaudited pro forma combined balance sheet gives effect to the following

pro forma adjustments. The approximate sources and uses of funds for the
Transactions (excluding the issuance of equity to Time Warner) are as follows:

SOURCES OF FUNDS

Gross proceeds Oof the NOteS. ... ..ttt $100,012
Borrowings under the Term LoansS. .........iiiiinrnnnrennnnnnrsnns 110, 000
Cash Equity Contributions..........c.eiiiiiiiiiiiiiiieninnnnnns 99, 000
Working Capital Adjustment............. ..ottt iineeaan 1,000

Total CaSh SOUNCEeS. . ittt it et e $310, 012

USE OF FUNDS

Cash purchase price for the Systems........... . i, $300, 000
Estimated transaction fees........c.iiiiiiiiiiii it 10,012

TOtal CASh USES . .ttt ittt et e e e $310, 012

(1) Pursuant to the Asset Purchase Agreement, the Company is required to
assume certain working capital items, including accounts receivable,
prepaid expenses and certain accrued liabilities. At December 31, 1997,
the net effect of these working capital items (as of the Closing Date)
was a net liability of $1,000, which would have resulted in a cash
payment from Time Warner of $1,000, computed as follows:

Accounts receivable. ... ... $ 576
Prepaid expenses/other assets........ ... ennns 452

Total ASSEES . v vttt e e e 1,028
Accrued franchise fees....... ... i i 617
Subscriber advanced payments and deposits............... ... .. 593
Other accrued liabilities............c.uiiiiii i, 818

Total liabilities. . ... ..o i e e e e e e, 2,028
Net liabilities......vuiiiiiiiiiiii it i i ittt e e e $1,000

(2) Represents payment of the $15,000 escrow deposit to Time Warner under
the Asset Purchase Agreement and the payment of the $59 accrued
interest on the escrow deposit to Renaissance Media.

(3) Pursuant to the Asset Purchase Agreement, no assets or liabilities
other than those reflected in footnote (1) above will be assumed by
Renaissance Media. Pursuant to the Asset Purchase Agreement,
Renaissance Media is indemnified for non-assumed liabilities.

35



RENAISSANCE MEDIA GROUP LLC
NOTES TO UNAUDITED PRO FORMA COMBINED BALANCE SHEET--(CONTINUED)
DECEMBER 31, 1997
(IN THOUSANDS)

(4) To allocate the purchase price to the assets acquired as follows:

Estimated purchase price..........coiiiiiiiiiiiiinieninnnnnns $309,500
Historical net book value as of December 31, 1997 of:
Property, plant and equipment......... ...y $ 36,944
Cable television franchises............ it 198,913
Goodwill and other intangibles.............. .. i, 50,383
$286,240
Estimated write up (down) of:
Property, plant and equipment.......... .. $ 28,272
Cable television franchises..........coiiiiiiiir it 36,763
Goodwill and other intangibles............oiiiiiiiiiinnnnnn (41,775)
$309, 500

The estimated purchase price does not include the working capital
adjustment described in Note (1) or the expenses of the Transactions
estimated at $10,012 described in Note (5).

(5) Represents the debt issuance costs associated with the issuance of the
Notes, the Senior Credit Facility and the other fees and expenses
related to the Transactions.

(6) Represents the balance of Equity Contributions, including the equity
ownership interest to be issued to Time Warner in the Acquisition, and
the conversion of the advances from the Management Investors to equity.

(7) Represents borrowings under the Term Loans.

(8) Represents the issuance of $100,012 initial accreted value of the
Notes.
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RENAISSANCE MEDIA GROUP LLC

UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET

ASSETS
Cash and cash equivalents.......

Escrow deposit--Asset Purchase
Agreement. .........iiiieiiaean
Receivables,
Prepaid expenses and other
ASSeES. .t e
Property, plant and equipment,

Cable television franchises,
=Y

Goodwill and other intangibles,
NeL .ttt e s

Total assets............ouvun.

LIABILITIES AND NET

ASSETS/MEMBERS' EQUITY
Due to Management Investors.....
Accounts payable................
Accrued programming expenses....
Accrued franchise fees..........
Subscriber advance payments and
deposits.......oviiiiiii i,
Deferred income taxes...........
Other liabilities...............

Senior Credit Facility..........
Notes, at initial accreted
value. ... .o

Total liabilities.............

Total net assets................
Total members' equity...........

Total liabilities and net
assets/members' equity.......

MARCH 31, 1998
(IN THOUSANDS)

HOLDINGS
AND
RENAISSANCE
MEDIA
SYSTEMS COMBINED
HISTORICAL HISTORICAL ADJUSTMENTS PRO FORMA
$ 2,943 $ 746 $ 1,000 (1) $ 1,989
243 (2)
(2,943)(3)
-- 15,243 (15,243)(2) --
1,502 -- (926) (1) 576
327 13 125 (1) 465
35,994 55 29,222 (4) 65,271
196,153 -- 39,523 (4) 237,676
2,000 (5)
50, 052 2,626 (41, 444)(4) 16, 657
5,423 (5)
$286, 971 $18, 683 $ 16,980 $322, 634
$ -- $ 1,000 $ (1,000)(6) $ --
63 3 (63)(3) 3
978 -- (978)(3) --
564 -- 52 (1) 616
458 -- 135 (1) 593
61,792 -- (61,792)(3) --
1,108 2,566 (290) (1) 2,796
(588)(5)
-- -- 110,000 (7) 110,000
-- -- 100,012 (8) 100,012
64,963 3,569 145, 488 214,020
222,008 -- (222,008)(3) --
-- 15,114 93,500 (6) 108,614
$286,971 $18, 683 $ 16,980 $322, 634

See accompanying notes to pro forma combined balance sheet.
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RENAISSANCE MEDIA GROUP LLC

NOTES TO UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET
MARCH 31, 1998
(IN THOUSANDS)

The unaudited pro forma combined balance sheet gives effect to the following

pro forma adjustments. The approximate sources and uses of funds for the
Transactions (excluding the issuance of equity to Time Warner) are as follows:

SOURCES OF FUNDS

Gross proceeds Oof the NOteS. ... ..ttt $100,012
Borrowings under the Term LoansS. ........ .t 110, 000
Cash Equity Contributions...........eiiiiiiiiiiiiiiin s 99, 000
Working Capital Adjustments............ ..ottt iiiiinninnennn 1,000

Total CaSh SOUMCEeS. . vt vttt ettt et et $310, 012

USE OF FUNDS

Cash purchase price for the Systems........... . i, $300, 000
Estimated transaction fees.........uiiiiiiiiii it 10,012

Total CASh USES . .ttt ittt et e e e $310, 012

(1) Pursuant to the Asset Purchase Agreement, the Company is required to
assume certain working capital items, including accounts receivable,
prepaid expenses and certain accrued liabilities. The net effect of
these working capital items as of the closing date was a net liability
of $1,000, which would have resulted in a cash payment from Time Warner
of $1,000, computed as follows:

Accounts receivable. ... ... $ 576
Prepaid expenses/other assetsS........ .t 452

Total ASSEES . v vttt i e e 1,028
Accrued franchise fees....... ... it 617
Subscriber advanced payments and deposits............... ... 593
Other accrued liabilites............c.uiiiiii it 818

Total liabilities. . ... ..o i e e e e e e, 2,028
Net liabilities......uuiiiiiiiiii it i i ettt e e $1,000

(2) Represents payment of the $15,000 escrow deposit to Time Warner under
the Asset Purchase Agreement and the payment of the $243 accrued
interest on the escrow deposit to Renaissance Media.

(3) Pursuant to the Asset Purchase Agreement, no assets or liabilities
other than those reflected in footnote (1) above will be assumed by
Renaissance Media. Pursuant to the Asset Purchase Agreement,
Renaissance Media is indemnified for non-assumed liabilities.
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RENAISSANCE MEDIA GROUP LLC

NOTES TO UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET--(CONTINUED)
MARCH 31, 1998
(IN THOUSANDS)

(4) To allocate the purchase price to the assets acquired as follows:

Estimated purchase price..........coiiiiiiiiiiiiinieninnnnnns $309,500
Historical net book value as of March 31, 1998 of:
Property, plant and equipment......... ...y $ 35,994
Cable television franchises............ it 196,153
Goodwill and other intangibles.............. .. i, 50,052
$282,199
Estimated write up (down) of:
Property, plant and equipment.......... .. $ 29,222
Cable television franchises..........coiiiiiiiir it 39,523
Goodwill and other intangibles............oiiiiiiiiiinnnnnn (41,444)
$309, 500

The estimated purchase price does not include the working capital
adjustment described in Note (1) or the expenses of the Transactions
estimated at $10,012 described in Note (5).

(5) Represents the debt issuance costs associated with the issuance of the
Notes, the Senior Credit Facility and the other fees and expenses
related to the Transactions.

(6) Represents the balance of Equity Contributions, including the equity
ownership interest to be issued to Time Warner in the Acquisition, and
the conversion of the advances from the Management Investors to equity.

(7) Represents borrowings under the Term Loans.

(8) Represents the issuance of $100,012 initial accreted value of the
Notes.
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RENAISSANCE MEDIA GROUP LLC

UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 1997
(IN THOUSANDS)

HOLDINGS
AND
RENAISSANCE
SYSTEMS MEDIA
HISTORICAL HISTORICAL ADJUSTMENTS PRO FORMA

REVENUES. .t i ii it iie e nie e ns $50, 987 $ 65 $ (65)(1) $ 50,987
Costs and expenses:
System operating expenses..... 23,142 25 990 (2) 24,157
Non-System operating
EXPENSES . v vttt ettt 2,782 -- -- 2,782

Depreciation, amortization and
loss (gain) on disposal of

fixed assets................. 19, 317 -- 1,031 (3) 26,683
6,335 (4)

Total costs and expenses.... 45,241 25 8,356 53,622
Operating income (loss)......... 5,746 40 (8,421) (2,635)
Interest expense, net........... -- 4 19,178 (5) 19,117

(65)(1)
Income (loss) before income
EAXES . vttt ie ettt 5,746 36 (27,534) (21,752)
Income tax expense.............. 2,262 -- (2,262)(6) --
Net income (loss)........... $ 3,484 $ 36 $(25,272) $(21,752)

See accompanying notes to pro forma combined statement of operations.
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RENAISSANCE MEDIA GROUP LLC

NOTES TO UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 1997
(IN THOUSANDS)

The unaudited pro forma combined statement of operations gives effect to the
following pro forma adjustments:

(1) Reflects the reclassification of Renaissance Media's interest income
from revenues to interest expense, net.

(2) Reflects the estimated additional programming expenses, which would
have been incurred if the Systems had been operating under the program
management agreement with Time Warner.

(3) Represents the amortization of debt issuance costs and organization
costs over periods ranging from five to ten years.

(4) Represents the depreciation and amortization of the write up (down) of
property, plant and equipment, franchise assets and goodwill arising
from the allocation of the purchase price to the Systems' assets under
the purchase method of accounting. Pro forma depreciation amounts have
been computed based on an estimate of the composite useful life of such
assets (approximately 11 years). Pro forma amortization amounts have
been computed based on an estimate of the useful lives of franchise
assets and goodwill (approximately 15 years and 25 years,
respectively). The net adjustment was computed as follows:

Pro forma depreciation of property, plant and equipment....... $ 9,514
Pro forma amortization of franchise assets and goodwill....... 16,138
Elimination of historical depreciation and amortization....... (19,317)
Pro forma increase in depreciation and amortization........... $ 6,335

(5) Reflects the following interest expense that would have been incurred
based on the Acquisition financing:

Interest on the Term Loans at an assumed weighted average
interest
rate of 8.11% (including commitment fees of $200)............
Interest on the NOotes...... ..o i e
Amortization of interest rate cap agreement...................

For each .25% change in the assumed interest rate on the Term Loans,
pro forma interest expense would change by approximately $275.

(6) Represents elimination of income tax expense because the Company will
be treated as a partnership for federal income tax purposes.
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RENAISSANCE MEDIA GROUP LLC

UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 1998

REVENUES. .t i it iiii it nieens
Costs and expenses:
System operating expenses.....
Non-System operating
EXPENSES . v vi i it
Depreciation, amortization and
loss (gain) on disposal of
fixed assets.................

Total costs and expenses....
Operating income................

Interest expense, net...........

Income (loss) before income
L= D=
Income tax expense..............

Net income (loss)...........

See accompanying notes to pro forma statement of operations.

SYSTEMS

$13,973

6,013

703

(IN THOUSANDS)

HOLDINGS

AND

RENAISSANCE

MEDIA

HISTORICAL HISTORICAL

ADJUSTMENTS

$ (193)(1)

248 (2)

257 (3)
1,802 (4)

(7,099)
(1,191)(6)

$(5,908)

PRO FORMA

$13,973
6,261

804

$(4,375)

42




RENAISSANCE MEDIA GROUP LLC

NOTES TO UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 1998
(IN THOUSANDS)

The unaudited pro forma combined statement of operations gives effect to the
following pro forma adjustments:

(1) Reflects the reclassification of Renaissance Media's interest income
from revenues to interest expense, net.

(2) Reflects the estimated additional programming expenses, which would
have been incurred if the Systems had been operating under the program
management agreement with Time Warner.

(3) Represents the amortization of debt issuance costs and organization
costs over periods ranging from five to ten years.

(4) Represents the depreciation and amortization of the write up (down) of
property, plant and equipment, franchise assets and goodwill arising
from the allocation of the purchase price to the Systems' assets under
the purchase method of accounting. Pro forma depreciation amounts have
been computed based on an estimate of the composite useful life of such
assets (approximately 11 years). Pro forma amortization amounts have
been computed based on an estimate of the useful lives of franchise
assets and goodwill (approximately 15 years and 25 years,
respectively). The net adjustment was computed as follows:

Pro forma depreciation of property, plant and equipment........ $ 2,378
Pro forma amortization of franchise assets and goodwill........ 4,035
Elimination of historical depreciation and amortization........ (4,611)
Pro forma increase in depreciation and amortization............ $ 1,802

(5) Reflects the following interest expense that would have been incurred
based on the Acquisition financing:

Interest on the Term Loans at an assumed weighted average

interest

rate of 8.11% (including commitment fees of $50).............. $ 2,279
Interest on the NOTES. ...ttt i it ettt ees 2,500
Amortization of interest rate cap agreement.................... 13

For each .25% change in the assumed interest rate on the Term Loans,
pro forma interest expense would change by approximately $69

(6) Represents elimination of income tax expense because the Company will
be treated as a partnership for federal income tax purposes.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

OVERVIEW

Holdings was formed on November 5, 1997 and entered into the Asset Purchase
Agreement dated November 14, 1997 with Time Warner to acquire the Systems. The
Acquisition was consummated on April 9, 1998. Holdings was initially
capitalized with a $15.0 million capital contribution from MSCPIII, MSCP
Investors and MSCI and received a $1.0 million advance capital contribution
from the Management Investors. The $16.0 million in funds received by Holdings
was utilized to fund the escrow deposit of $15.0 million required under the
Asset Purchase Agreement and to provide working capital. For the period from
inception through March 31, 1998, Holdings has earned interest income on the
escrow deposit and the working capital fund and has incurred costs, primarily
related to the Acquisition. Prior to the consummation of the Acquisition,
Holdings assigned all of its interest in the Asset Purchase Agreement to
Renaissance Media, and all assets and liabilities of Holdings became assets
and liabilities of Renaissance Media. The Systems are clustered in southern
Louisiana, western Mississippi and western Tennessee and, as of March 31,
1998, passed 179,402 homes, served 127,191 basic subscribers and had 61,053
premium service units. The Company is the 4th largest cable television system
operator in Louisiana and the 5th largest cable television system operator in
Tennessee based upon the Systems' numbers of subscribers at March 31, 1998.

The Systems were owned and operated by CVI or related entities prior to the
acquisition of CVI by Time Warner on January 4, 1996 and were owned and
operated by Time Warner since that date until April 9, 1998. As a result, the
assets of the Systems have been reflected utilizing Time Warner's basis from
January 4, 1996 to April 9, 1998 and at CVI's basis prior to January 4, 1996.

The Company intends to increase its subscriber base and operating cash flow
by pursuing cable television system acquisitions, improving and upgrading its
technical plant and expanding its service offerings. The Company will pursue
selective acquisitions in markets which are contiguous to the Systems and in
non-contiguous mid-sized markets serving more than 30,000 subscribers where
local or regional clusters can be formed. The Company believes that by
clustering systems it will be able to realize economies of scale, such as
reduced payroll, reduced billing and technical costs per subscriber, reduced
advertising sales costs, increased local advertising sales, more efficient
roll-out and utilization of new technologies and consolidation of its customer
service functions. The Company plans to improve and upgrade its technical
plant, which should allow it to provide a wide array of new services and
service tiers, as well as integrate new interactive features into advanced
analog and digital set-top consumer equipment. The Company also plans to
develop and provide new cable and broadband services and develop ancillary
businesses including digital video and high speed Internet access services.

Revenues. The Systems' revenues are primarily attributable to subscription
fees charged to subscribers for basic and premium cable television programming
services. Basic revenue consists of monthly subscription fees for basic and
CPST services. Multiple dwelling unit accounts typically are offered a bulk
rate in exchange for single point billing and basic service to all units.
Premium revenue consists of monthly subscription fees for programming provided
on a per-channel basis. In addition, other revenue is derived from new product
tiers, pay-per-view fees, installation and reconnection fees charged to
subscribers to receive service, monthly equipment rental fees, advertising
revenue and commissions related to the sale of goods by home shopping services
and in-home wiring maintenance contracts. The table below sets forth for the
periods indicated basic, premium and other revenues expressed as a percentage
of total revenues:

THREE
MONTHS
ENDED
YEAR ENDED DECEMBER 31, MARCH 31,
1995 1996 1997 1997 1998
BasiC.....oviiii i e 65.9% 68.4% 70.6% 70.6% 71.4%
Premium........... o, 14.7 13.4 12.8 12.7 11.6
Other....... .o 19.4 18.2 16.6 16.7 17.0
REVENUES. .. vttt i i it 100.0% 100.0% 100.0% 100.0% 100.0%
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Basic revenue has been increasing as a percentage of total revenues since
1995 due primarily to increases in subscription rates offset by a change in
the treatment of franchise fees. Prior to 1997, franchise fees were included
in both revenues and expenses. In 1997, the Systems began itemizing franchise
fees on subscriber billing invoices and recorded such fees only as an offset
to System operating expenses. Premium revenues have been decreasing as a
percentage of total revenues due to marginal growth in this revenue category.
Other revenue has been decreasing as a percentage of total revenues due
primarily to the elimination in 1996 and 1995 of additional outlet charges,
offset in part, by increases in other revenue items.

System Operating Expenses. System operating expenses are comprised of
variable operating expenses and selling, service and administrative expenses
directly attributable to the Systems. Variable operating expenses consist of
costs directly attributable to providing cable services to customers and
therefore generally vary directly with revenues. Variable operating expenses
include programming fees paid to suppliers of programming included in the
Systems' basic and premium cable television services, as well as expenses
related to copyright fees, franchise fees and bad debt expenses. Programming
costs have historically increased at rates in excess of inflation due, in
part, to improvements in the quality of programming. Cable programming costs
are expected to continue to increase due to additional programming being
provided to customers, inflationary increases and other factors. Programming
costs as a percentage of revenue increased to 20.5% in 1997 from 20.1% in 1996
and to 21.0% in the three months ended March 31, 1998 from 20.0% the three
months ended March 31, 1997. The Systems have lost certain programming
discounts that were realized as a result of being part of a large MSO and, as
a result, the Company expects that programming costs will increase as a
percentage of revenues. See "Pro Forma Financial Data." Selling, service and
administrative expenses directly attributable to the Systems include the
salaries and wages of field and office personnel, plant operating expenses,
office and administrative expenses and sales costs.

Non-System Operating Expenses. Non-system operating expenses consist
primarily of corporate related expenses, which are not directly attributable
to the Systems. These expenses include personnel costs, rent, legal, audit,
tax and other corporate overhead costs.

Depreciation, Amortization and Loss (Gain) on Disposal of Fixed
Assets. Depreciation, amortization and loss (gain) on disposal of fixed assets
include depreciation of the Systems' network and equipment, amortization of
goodwill and intangibles assets and losses or gains recognized on the disposal
of assets. Management expects depreciation, amortization and loss (gain) on
disposal of fixed assets to increase as a result of the purchase accounting
adjustments arising in connection with the Acquisition. See "Pro Forma
Financial Data."

The table below sets forth for the periods indicated certain data regarding
expenses expressed as a percentage of total revenues:

THREE MONTHS

YEAR ENDED DECEMBER 31, ENDED MARCH 31,
1995 1996 1997 1997 1998
Revenues. ........ oo 100.0% 100.0% 100.0% 100.0% 100.0%

System operating expenses... 47.7 47.8 45.4 46.4 43.2
Non-system operating
EXPENSES. . v v vi vt 5.1 5.8 5.5 5.6 5.0
Depreciation, amortization
and loss (gain) on disposal
of fixed assets............ 40.4 38.3 37.9 37.5 32.9
Operating income........... 6.8 8.1 11.2 10.5 18.9
Interest expense............ 27.3 -- -- -- --
Income tax (benefit)
EXPENSE. v v v ittt (8.2) 3.2 4.4 5.3 8.5
Net (loss) income........... (12.3) 4.9 6.8 5.2 10.4

The Systems have not had any material acquisitions during these periods and
thus the growth since 1995 represents internal growth resulting from
subscriber additions, rate increases and additional services purchased by
subscribers and advertisers.
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RESULTS OF OPERATIONS
YEAR ENDED DECEMBER 31, 1997 COMPARED WITH YEAR ENDED DECEMBER 31, 1996

The Systems served 126,558 basic subscribers at December 31, 1997 compared
with 123,203 basic subscribers at December 31, 1996, an increase of 3,355
subscribers or 2.7%. Homes passed increased to 178,449 at December 31, 1997
from 175,522 at December 31, 1996, an increase of 2,927 homes or 1.7%. Premium
service units increased to 64,963 at December 31, 1997 from 64,716 at December
31, 1996.

Revenues. Revenues increased $3.7 million, or 7.7%, to $51.0 million in 1997
from $47.3 million in 1996. Adjusting for the change in the method of
recording franchise fees (recorded in 1997 as an offset to expense and in 1996
as both revenues and expense) revenues increased $5.2 million or 11.1%.

The increase in revenues in 1997 resulted primarily from increases in basic
revenue and other revenue. Basic revenue increased due to an increase in the
weighted average monthly subscription rate for basic service to $7.69 in 1997
from $6.38 in 1996 and an increase in the weighted average monthly
subscription rate for CPST to $17.33 in 1997 from $16.19 in 1996. In addition,
basic revenue increased due to the increase in subscribers in 1997. Other
revenue components including home shopping, pay-per-view and advertising
revenue increased, while additional outlet revenue decreased.

System Operating Expenses. System operating expenses increased $.5 million,
or 2.3%, to $23.1 million in 1997 from $22.6 million in 1996. Adjusting for
the change in the method of recording franchise fees, system operating
expenses increased $2.0 million or 8.8%. The increase in system operating
expenses in 1997 resulted primarily from increases in salaries and programming
costs.

Non-System Operating Expenses. Non-system operating expenses increased $.1
million, or 1.8%, to $2.8 million in 1997 from $2.7 million in 1996.

Depreciation, Amortization and Loss (Gain) on Disposal of Fixed
Assets. Depreciation, amortization and loss (gain) on disposal of fixed assets
increased $1.2 million, or 6.6%, to $19.3 million in 1997 from $18.1 million
in 1996. This increase resulted primarily from $.6 million of losses on
miscellaneous asset disposals during the year.

Operating Income. Operating income increased $1.9 million, or 49.2%, to $5.7
million in 1997 from $3.9 million in 1996.

Income Tax (Benefit) Expense. Income tax (benefit) expense increased $.8
million, or 50.6%, to $2.3 million in 1997 from $1.5 million in 1996. This
increase is due to the increase in operating income in 1997.

Net (Loss) Income. For the reasons discussed above, net (loss) income
increased $1.1 million, or 48.3%, to $3.5 million in 1997 from $2.4 million in
1996.

YEAR ENDED DECEMBER 31, 1996 COMPARED WITH YEAR ENDED DECEMBER 31, 1995

The Systems served 123,203 basic subscribers at December 31, 1996 compared
with 120,340 basic subscribers at December 31, 1995, an increase of 2,863
basic subscribers or 2.4%. Homes passed increased to 175,522 homes at December
31, 1996 compared to 145,148 at December 31, 1995. This increase resulted
primarily from a homes passed audit of the Systems during 1996, which added
approximately 27,000 homes to the Systems' database, and estimated real growth
in the number of homes passed by the Systems of approximately 1.7%. Premium
service units increased 4,254, or 7.0%, to 64,716 at December 31, 1996 from
60,462 at December 31, 1995.

Revenues. Revenues increased $3.8 million, or 8.7%, to $47.3 million in 1996
from $43.5 million in 1995. Basic revenue increased due to increases in the
weighted average monthly subscription rate for CPST to $16.19 in 1996 from
$13.09 in 1995, offset in part by a decrease in the weighted average monthly
subscription rate for basic service to $6.38 in 1996 from $6.75 in 1995. In
addition, basic revenue increased due to the increase in the number of basic
subscribers in 1996. Premium and other revenue remained the same due to a
reduction in advertising and additional outlet revenue, offset by increases in
pay-per-view revenue and other revenue.
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System Operating Expenses. System operating expenses increased $1.8 million,
or 8.8%, to $22.6 million in 1996 from $20.8 million in 1995. The 1996
expenses reflect increased payroll expenses, pay-per-view expenses, marketing
and other miscellaneous costs, offset in part by reductions in programming
costs resulting from the lower rates incurred by Time Warner.

Non-System Operating Expenses. Non-system operating expenses increased $.5
million, or 24.2%, to $2.7 million in 1996 from $2.2 million in 1995 due to
the different amounts of corporate overhead and regional expenses incurred by
Time Warner in 1996 and CVI in 1995.

Depreciation, Amortization and Loss (Gain) on Disposal of Fixed
Assets. Depreciation, amortization and loss (gain) on disposal of fixed assets
increased $.5 million, or 2.9%, to $18.1 million in 1996 from $17.6 million in
1995. This net increase resulted primarily from the net write-up of assets in
1996 under the purchase method of accounting following the acquisition of the
Systems when Time Warner acquired CVI.

Operating Income. Operating income increased $.9 million, or 30.5%, to $3.9
million in 1996 from $3.0 million in 1995.

Interest Expense. Interest expense was $11.9 million in 1995 which related
to debt recorded at the System level by CVI. The Systems recorded no interest
expense in 1996 because Time Warner met the Systems' financing needs through
non-interest bearing capital advances.

Income Taxes (Benefit) Expense. Income tax (benefit) expense increased $5.1
million to an expense of $1.5 million in 1996 from a benefit of $3.6 million
in 1995. The increase in income tax (benefit) expense resulted from the
increase in operating income in 1996.

Net (Loss) Income. For the reasons discussed above, net (loss) income
increased $7.7 million to net income of $2.4 million in 1996 from a net loss
of $5.4 million in 1995.

THREE MONTHS ENDED MARCH 31, 1998 COMPARED WITH THREE MONTHS ENDED MARCH 31,
1997

The Systems served 127,191 basic subscribers at March 31, 1998 compared
with 125,016 basic subscribers at March 31, 1997, an increase of 2,175
subscribers or 1.7%. Homes passed increased to 179,402 at March 31, 1998 from
176,617 at March 31, 1997, an increase of 2,785 homes or 1.6%. Premium service
units decreased to 61,053 at March 31, 1998 from 63,890 at March 31, 1997.

Revenues. Revenues increased $1.5 million, or 12.3%, to $14.0 million for
the three months ended March 31, 1998 from $12.4 million for the three months
ended March 31, 1997.

The increase in revenues for the three months ended March 31, 1998 resulted
primarily from increases in basic revenue and other revenue. Basic revenue
increased due to an increase in the weighted average monthly subscription rate
for basic service to $7.88 in 1998 from $7.69 in 1997 and an increase in the
weighted average monthly subscription rate for CPST to $20.28 in 1998 from
$17.33 in 1997. In addition, basic revenue increased due to the increase in
subscribers in 1998. Other revenue components including home shopping, pay-
per-view and advertising revenue increased, while additional outlet revenue
decreased.

System Operating Expenses. System operating expenses increased $.2 million,
or 4.0%, to $6.0 million for the three months ended March 31, 1998 from $5.8
million for the three months ended March 31, 1997. The increase in system
operating expenses for the three months ended March 31, 1998 resulted
primarily from increases in programming costs, offset in part by decreases in
repairs, maintenance, advertising, contract labor and bad debt expense.

Operating Income. Operating income increased $1.3 million, or 103.4%, to
$2.6 million for the three months ended March 31, 1998 from $1.3 million for
the three months ended March 31, 1997.
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This increase resulted from the increase in revenues for the three months
ended March 31, 1998 of $1.5 million, offset in part by the increase in system
operating expenses of $.2 million for the three months ended March 31, 1998.

Income Tax (Benefit) Expense. Income tax (benefit) expense increased $.5
million, or 80.7%, to $1.2 million for the three months ended March 31, 1998
from $.7 million for the three months ended March 31, 1997. This increase was
due to the increase in operating income for the three months ended March 31,
1998.

Net Income. For the reasons discussed above, net income increased $.8
million, or 126.6%, to $1.5 million for the three months ended March 31, 1998
from $.6 million for the three months ended March 31, 1997.

LIQUIDITY AND CAPITAL RESOURCES

From January 4, 1996 until April 9, 1998, the Systems were owned by Time
Warner and their liquidity and capital resources needs were evaluated and met
based upon funding from Time Warner. The Systems' cash balances were generally
minimized with excess cash balances transferred to corporate cash management
accounts.

The cable television business requires substantial capital for the
upgrading, expansion and maintenance of signal distribution equipment, as well
for home subscriber devices and wiring and for service vehicles. The Company
will continue to deploy fiber optic technology and to upgrade the Systems to a
minimum of 550 MHz and to 750 MHz where system characteristics warrant. The
deployment of fiber optic technology will allow the Company to complete future
upgrades to the Systems in a cost-effective manner. In addition, the Company
believes that the application of digital compression technology will likely
reduce the requirement in the future for upgrades to increase capacity beyond
750 MHz.

The working capital requirements of a cable television business are
generally not significant since subscribers are billed for services monthly in
advance, while the majority of expenses incurred (except for payroll) are paid
generally 30 to 60 days after their incurrence.

The Systems' net cash provided by operations was $23.6 million in 1997
compared to $23.1 million in 1996 and $7.5 million in 1995. The System's net
cash provided by operations was $6.0 million and $4.8 million for the three
months ended March 31, 1998 and 1997, respectively. The Systems' net cash used
in investing activities was $6.4 million, $8.2 million and $7.4 million in
1997, 1996 and 1995, respectively, and in 1996 Time Warner allocated $249.5
million of the purchase price paid (net of cash acquired) for CVI to the
Systems. The System's net cash used in investing activities was $.5 million
and $1.6 million for the three months ended March 31, 1998 and 1997,
respectively. The Systems' net cash used in financing activities which related
to distributions of excess cash to their parent companies, amounted to $16.4
million, $14.9 million and none, in 1997, 1996 and 1995, respectively, and in
1996 Time Warner allocated $250.0 million of the purchase price paid for CVI
to the Systems. The System's net cash used in financing activities was $4.0
million and $1.3 million for the three months ended March 31, 1998 and 1997,
respectively. The Systems' EBITDA increased to $25.1 million in 1997 from
$22.0 million in 1996 and $20.6 million in 1995. EBITDA as a percentage of
revenue increased to 49.2% in 1997 from 46.4% in 1996, primarily resulting
from a change in the method of recording franchise fees, and 47.2% in 1995.
Had the method of recording franchise fees been changed in 1995 and 1996, the
effect of this change would have resulted in EBITDA margins of 48.0% and 48.9%
for 1996 and 1995, respectively. The System's EBITDA was $7.3 million and $6.0
million for the quarter ended March 31, 1998 and 1997, respectively. As a
percentage of revenue, EBITDA was 51.9% and 48.0% for the quarter ended March
31, 1998 and 1997, respectively.

Simultaneously with the Offering of the 0ld Notes: (i) the Company received
equity contributions of $95.1 million from the Morgan Stanley Entities and
$3.9 million from the Management Investors; (ii) Renaissance Media, as
borrower, and Renaissance Louisiana, Renaissance Tennessee and Renaissance
Capital, as guarantors, entered into the Senior Credit Facility, consisting of
$110.0 million in Term Loans and the $40.0 million
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Revolver; and (iii) Renaissance Media acquired the Systems from Time Warner
for $300.0 million in cash and the issuance to Time Warner of a $9.5 million
equity interest in Holdings.

The Company used the net proceeds from the Offering, together with the
Equity Contributions and borrowings under the Term Loans, to consummate the
Acquisition. The Company has approximately $210.0 million of indebtedness
outstanding and unused commitments under the Revolver of $40.0 million.
Subject to compliance with the terms of the Senior Credit Facility, borrowings
under the Revolver will be available for working capital purposes, capital
expenditures and acquisitions.

The Company expects to make substantial investments in capital to: (i)
upgrade its cable plant; (ii) build line extensions; (iii) purchase new
equipment; and (iv) acquire the equipment necessary to implement its digital
and Internet and data transmission strategy. In 1998, the Company estimates it
will make capital expenditures of approximately $9.8 million. The Company
believes that the borrowings expected to be available under the Revolver and
anticipated cash flow from operations will be sufficient to upgrade the
Systems as currently contemplated and to satisfy the Company's working
capital, capital expenditure and debt service requirements. However, the
actual amount and timing of the Company's capital requirements may differ
materially from the Company's estimates as a result of, among other things,
the demand for the Company's services and regulatory, technological and
competitive developments (including additional market developments and new
opportunities) in the Company's industry. The Company also expects that it
will require additional financing if the Company's development plans or
projections change or prove to be inaccurate or the Company engages in any
acquisitions. Sources of additional financing may include commercial bank
borrowings, vendor financing or the private or public sale of equity or debt
securities. There can be no assurances that such financing will be available
on terms acceptable to the Company or at all.

Borrowings under the Senior Credit Facility will bear interest at floating
rates, although the Company will be required to maintain interest rate
protection programs. Renaissance Media's obligations under the Senior Credit
Facility will be secured by substantially all the assets of Renaissance Media.
See "Description of Certain Indebtedness--Senior Credit Facility."

The Company has developed a plan for information technology resources to
address the Year 2000. While the Company believes that its planning efforts
are adequate to address the Year 2000 concerns and that CSG will resolve its
Year 2000 concerns prior to 1999, there can be no assurance that the systems
of companies on which the Systems and their operations rely, including CSG,
will be converted on a timely basis and will not have a material adverse
effect on the Company. The cost of the Year 2000 initiatives is not expected
to be material to the Company's result of operations or financial position.

RECENT DEVELOPMENTS

During January 1998, the Systems increased their subscription rates from
$7.69 to $7.88, on a weighted average basis (excluding bulk subscribers) for
basic service, and from $17.33 to $20.28, on a weighted average basis, for
CPST. For the three months ended March 31, 1998, after giving pro forma effect
to the rate increases described above as if they all occurred on January 1,
1998 as opposed to cycling in throughout the month, and the Acquisition as if
it occurred at the beginning of the period, the Company's EBITDA would have
been approximately $7.2 million, as compared to approximately $6.9 million
reflected in the pro forma combined statement of operations for the three
months ended March 31, 1998.

IMPACT OF INFLATION

with the exception of programming costs, the Company does not believe that
inflation has had or will likely have a significant effect on its results of
operations or capital expenditure programs. Programming cost increases in the
past have tended to exceed inflation and may continue to do so in the future.
The Company, in accordance with FCC regulations, may pass along programming
cost increases to its subscribers.
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BUSINESS
GENERAL

The Company was formed to acquire, operate and develop medium-sized cable
television systems. The Company acquired six cable television Systems from
Time Warner on April 9, 1998. The Systems are clustered in southern Louisiana
and western Mississippi (the Louisiana Systems) and western Tennessee (the
Tennessee System) and, as of March 31, 1998, passed approximately 179,402
homes and served approximately 127,191 subscribers. The Company is the 4th
largest cable television system operator in Louisiana and the 5th largest
cable television system operator in Tennessee based upon the Systems' numbers
of subscribers at March 31, 1998.

The Guarantor and the Obligors were formed in 1998 by Holdings. Holdings is
owned by the Morgan Stanley Entities, Time Warner and the Management
Investors, who have an average of 17 years of experience in the cable
television industry. At CVI, the Management Investors were largely responsible
for the management of 55 cable television systems serving 600 communities in
18 states, including operating the Louisiana Systems for seven years and the
Tennessee System for nine years. In addition, the Company's regional
management has significant experience in the critical functions of operations,
management, sales, marketing, back office, finance and regulatory affairs.

The Company intends to increase its subscriber base and operating cash flow
by pursuing cable television system acquisitions, improving and upgrading its
technical plant and expanding its service offerings. The Company will pursue
selective acquisitions in markets which are contiguous to the Systems and in
non-contiguous mid-sized markets serving more than 30,000 subscribers where
local or regional clusters can be formed. The Company believes that by
clustering systems it will be able to realize economies of scale, such as
reduced payroll, reduced billing and technical costs per subscriber, reduced
advertising sales costs, increased local advertising sales, more efficient
roll-out and utilization of new technologies and consolidation of its customer
service functions. The Company plans to improve and upgrade its technical
plant, which should allow it to provide a wide array of new services and
service tiers, as well as integrate new interactive features into advanced
analog and digital set-top consumer equipment. The Company also plans to
develop and provide new cable and broadband services and develop ancillary
businesses including digital video and high speed Internet access services.

The Guarantor's and the Obligors' principal executive offices are located at
One Cablevision Center, Suite 100, Ferndale, New York 12734 and the telephone
number is (914) 295-2600.

BUSINESS STRATEGY

The Company's strategy is to increase its revenues and EBITDA by acquiring,
operating and developing cable television systems and capitalizing on the
expertise of management, as well as the Company's relationship with the
Management Investors and Time Warner. The key components of the Company's
strategy include the following:

Pursue Strategic Acquisitions. Management believes that attractive
acquisition opportunities will be available as large cable television system
operators divest non-strategic assets and small operators sell their systems.
The Company intends to pursue system acquisitions in markets which are
contiguous to the Systems and in non-contiguous markets serving more than
30,000 subscribers where local or regional clusters can be formed. The Company
believes that by clustering systems it will be able to realize economies of
scale, such as reduced payroll, reduced billing and technical costs per
subscriber, reduced advertising sales costs, increased local advertising
sales, more efficient roll-out and utilization of new technologies and
consolidation of customer service functions. The Management Investors'
experience in operating cable television systems in urban, suburban and rural
markets will enable the Company to pursue a wide range of potential
acquisition opportunities.
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Operate Technologically Advanced Systems. The Company will seek to operate
cable television systems with bandwidths of 550 MHz to 750 MHz (78 to 110
analog channels) that include the use of hybrid fiber-coaxial cable plant, bi-
directional transmission capability, small-cluster nodes, advanced subscriber
set-top devices and digital compression technology. The Company will continue
to upgrade the Systems and will selectively upgrade systems acquired in the
future depending on market conditions. Many of the upgraded systems will
likely incorporate digital compression technology which would increase the
number of programming channels that may be transmitted over a given amount of
bandwidth, in many cases resulting in up to 10 digital channels transmitted in
the space required for a single analog channel. The Company expects that such
technology will also permit it to offer new services such as high speed
Internet access and data transmission and additional programming tiers, as
well as new interactive features being integrated into advanced analog and
digital set-top consumer equipment.

Capitalize on Relationships with Management Investors and Time Warner. The
Company will benefit from the depth and breadth of the experience of the
Management Investors in acquiring, operating and developing cable television
systems, including the Systems, as well as the expertise of its regional
marketing, sales and technical personnel. The Company believes that it will
benefit from its relationship with Time Warner through access to certain of
Time Warner's programming arrangements and technical and engineering
expertise. In addition, the Company believes it will be able to coordinate its
equipment purchasing with Time Wwarner.

Focus on Operations and Service. Management believes that its focus on
system operations and customer service will increase subscriber penetration,
revenues and cash flow margins. The Company will implement its comprehensive
training and certification program which provides specific technical training
to further improve operations performance and customer service. In addition,
the Company will actively monitor the performance of its systems and the
quality of its customer service, using criteria such as picture quality,
service call response times, average outage durations, telephone answer rates
and installation response times. The Company will also use market research
tools to gauge its performance and customer satisfaction and to tailor its
local service offerings to the particular community.

Develop Ancillary Businesses. The Company intends to pursue new business
opportunities that complement its core video delivery systems. The Company
intends to expand its advertising sales operations in each of its cable
television systems and create local production businesses in markets that can
support that activity. Management will also concentrate on the marketing of
special events and pay-per-view movies. In the future, the Company plans to
offer digital services such as near video on demand as an alternative to video
rentals. In addition, the Company plans to offer high speed Internet access
and data transmission via certain of its cable networks.
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THE SYSTEMS

Overview. The following table illustrates certain subscriber and operating
statistics for the Systems as of March 31, 1998. The Systems are divided into
two geographical regions, southern Louisiana and western Mississippi (the
Louisiana Systems) and western Tennessee (the Tennessee System):

AVERAGE
PREMIUM MONTHLY
TOTAL SERVICE REVENUE
HOMES PLANT BASIC BASIC UNITS PREMIUM PER BASIC
SYSTEM PASSED (1) MILES SUBSCRIBERS (2) PENETRATION (3) (4) PENETRATION (5) SUBSCRIBER
Louisiana Systems:
St. Tammany System..... 62,611 1,341 42,956 68.6% 25,259 58.8%
Lafourche System....... 28,518 560 22,418 78.6 12,244 54.6%
St. Landry System...... 26,434 529 19, 367 73.3 7,153 36.9%
Picayune System........ 6,943 224 5,590 80.5 2,690 48.1%
Pointe Coupee System... 6,250 162 4,429 70.9 1,901 42.9%
Total..............ouu 130, 756 2,816 94,760 72.5 49,247 52.0% $37.84
Tennessee System........ 48,646 914 32,431 66.7 11,806 36.4% 33.44
Total Systems........... 179,402 3,730 127,191 70.9 61,053 48.0% 36.71

(1) Homes passed refers to estimates of the number of dwelling units and
commercial establishments in a particular community that can be connected
to the distribution system without any further extension of principal
transmission lines. Such estimates are based upon a variety of sources,
including billing records, house counts, city directories and other local
sources.

(2) The number of basic subscribers has been computed by adding the actual
number of subscribers for all non-bulk accounts and the equivalent
subscribers for all bulk accounts. The number of such equivalent
subscribers has been calculated by dividing aggregate basic service
revenue for bulk accounts by the full basic service rate for the community
in which the accounts are located. Bulk accounts consist of commercial
establishments and multiple dwelling units.

(3) Basic penetration represents the number of basic subscribers as a
percentage of the total number of homes passed in the system.

(4) Premium service units represent the number of subscriptions to premium
channels offered for a monthly fee per channel.

(5) Premium penetration represents the number of premium service units as a
percentage of the total number of basic subscribers.

The following table sets forth certain information regarding the analog
channel capacities of the Systems as of December 31, 1997:

330 MHZ 450 MHZ 550 MHZ
40 CHANNELS 62 CHANNELS 78 CHANNELS TOTAL

Number of headends............... 1 9 4 14
Subscribers as of December 31,

1097 it 1,702 83,906 40,950 126,558
% of total subscribers........... 1.3% 66.3% 32.4% 100.0%
Miles of plant.......vvvenvennennn 60 2,226 1,444 3,730
% of total plant................. 1.6% 59.7% 38.7% 100.0%

The Company will continue to deploy fiber optic technology and to upgrade
the Systems to a minimum of 550 MHz and to 750 MHz where system
characteristics warrant. The deployment of fiber optic technology will allow
the Company to complete future upgrades to the Systems in a cost-effective
manner. The Company also plans to use fiber optic technology to interconnect
headends and to create fiber optic backbones to reduce amplifier cascades,
thereby gaining operational efficiencies and improved picture quality and
system reliability.

The Company plans to upgrade the Systems according to the following table:

CURRENT PLANNED UPGRADE

SYSTEM (MHZ) (MHZ)
JAaCKSON, TN. . ittt et s ettt e 330/450 750
Picayune, MS. ... .ttt s 550 550
St. Tammany, LA. ... ...ttt it s 450/550* 550/750
Lafourche, LA. ... ... i i e et e e 450/550* 550/750
St LANArY, LAttt ettt ittt et ettt e 450 750

Pointe Coupee, LA. ... ittt it 550 550



* Some sections of these systems are currently 450 or 330 MHz and the rest
were recently upgraded to 550 MHz. The Company plans to upgrade the 450 MHz
and 330 MHz sections to 750 MHz.

52



THE LOUISIANA SYSTEMS

The Louisiana Systems consist of five cable television systems serving
94,760 basic subscribers as of March 31, 1998, located in southern Louisiana
and western Mississippi: the St. Tammany system, the St. Landry system, the
Lafourche system, the Picayune system and the Pointe Coupee system. As of
March 31, 1998, approximately one-half of the Louisiana Systems' subscribers
were served by the St. Tammany system. The Louisiana Systems are operated from
the Regional Office located in Thibodaux, Louisiana which provides certain
support services for the Systems. The Systems' regional management has 15
years average experience in the cable television industry.

The St. Tammany System. The St. Tammany system comprises one consolidated
headend, and serves the communities of Slidell, Mandeville and St. Tammany,
the towns of Pearl River, Abita Springs and Madisonville and the City of
Covington. St. Tammany is a suburb located approximately 40 miles northeast of
New Orleans. Recognized as Louisiana's fastest growing parish since 1995.

The Lafourche System. The Lafourche system comprises two headends, one of
which is a consolidated headend, and serves the communities of Lafourche,
Assumption and St. James. Lafourche is located in southeast Louisiana along
the Gulf of Mexico, approximately 60 miles from New Orleans. Commercial
fishing and the o0il and gas extraction industries dominate the local economy
in the southern portion of the system's service area, comprising a significant
portion of the manufacturing work force there. In the northern portion of the
system's service area, sugar is a prominent industry, as are other farming
related industries.

The St. Landry System. The St. Landry system comprises four headends and
serves the communities of Jennings, Church Point, Eunice and Opelousas.
Located 61 miles from Baton Rouge, St. Landry's economy is primarily focused
on agriculture.

The Picayune System. The Picayune system comprises one headend and serves
the communities of Picayune and parts of Pearl County. Picayune, 25 miles
northeast of Slidell and 60 miles northeast of New Orleans, is in Pearl
County, Mississippi. The John C. Stennis Space Center is one of the largest
employers in the Picayune area and is the main testing facility for NASA's
large propulsion systems including the Space Shuttle.

The Pointe Coupee System. The Pointe Coupee system comprises one headend and
serves the community of New Roads and the Village of Morganza. Pointe Coupee
is a suburb of Baton Rouge and is Louisiana's second oldest settlement. Pointe
Coupee's major industry is agriculture.

THE TENNESSEE SYSTEM

As of March 31, 1998, the Tennessee System served 32,431 basic subscribers
located in Jackson, Tennessee and surrounding counties. The Tennessee System
is managed from the Regional Office located in Thibodaux, Louisiana. The
Tennessee System comprises five headends and serves the communities of
Jackson, Selmer, Bethel Springs, Adamsville, Camden, Alamo, Bells, Maury City,
Newbern, Trimble, Obion, Troy and the counties of Madison, Crockett, McNairy,
Benton, Dyer and Obion. Jackson is the medical, retail, cultural and
geographic center of west Tennessee. As of March 31, 1998, 22,948 basic
subscribers (excluding bulk subscribers), or three-quarters of the Tennessee
System's subscribers, were served from a single headend.

THE SOCIAL CONTRACT

The Social Contract between Time Warner and the FCC, which became effective
on January 1, 1996, resolved certain outstanding cable rate cases involving
Time Warner that arose in connection with regulations promulgated by the FCC
pursuant to the 1992 Cable Act. The Social Contract established parameters
within which Time Warner and subsequent buyers of Time Warner's cable
television systems might determine certain

53



subscriber rates and maintain a high level of technical capacity in such
systems. Among other obligations, Time Warner agreed to upgrade one-half of
its systems to 550 MHz capacity and the balance to 750MHz capacity within the
term of the Social Contract, of which at least 200 MHz is expected to be
allocated to digital compression technology by January 1, 2001. In exchange,
the Social Contract settled those certain outstanding rate cases and
established a right of Time Warner to increase monthly CPST rates by an
additional $1.00 per year above other permissible increases resulting from
inflation and so-called "external costs" for the term of the Social Contract
through the year 2000. The Social Contract provides that Time Warner may
petition the FCC to modify or terminate the Social Contract based on any
relevant change in applicable law, regulation or circumstance.

In connection with the Acquisition, the Company received the FCC's consent
to the assignment of the Social Contract as it applies to the Systems. By
assuming Time Warner's unsatisfied obligations with respect to the Systems,
the Company has gained certain rate benefits described above. The principal
remaining obligations of the Social Contract as they relate to the Systems
will be to upgrade the Tennessee System, the St. Landry system and
approximately one-half of the St. Tammany and Lafourche systems to 750 MHz
capacities. The failure to comply with the upgrade requirements will subject
the Company to refund liability under the terms of the Social Contract. The
Company also is required to ensure that at least 60% of new analog services in
the Systems are added to the CPST, and add at least 15 new channels on average
(weighted by CPST subscribers) to the CPST of the Systems. The Company
believes the upgrades are prudent both due to the competitive advantages to be
gained by technologically advanced facilities and from the rate increases the
Company will be permitted to implement.

INDUSTRY OVERVIEW

A cable television system receives television, radio and data signals at the
system's "headend" site by means of off-air antennas, microwave relay systems
and satellite earth stations. These signals are then modulated, amplified and
distributed, primarily through coaxial and fiber optic distribution systems,
to deliver a wide variety of channels of television programming, primarily
entertainment and informational video programming, to the homes of subscribers
who pay fees for this service, generally on a monthly basis. A cable
television system may also produce its own television programming and other
information services for distribution through the system. Cable television
systems generally are constructed and operated pursuant to non-exclusive
franchises or similar licenses granted by local governmental authorities for a
specified period of time, generally up to ten years.

Cable television systems offer customers various levels (or "tiers") of
cable services consisting of broadcast television signals of local network
affiliates, independent and educational television stations, a limited number
of broadcast television signals from so-called "super stations" originating
from distant cities (such as WGN), various satellite-delivered, non-broadcast
channels (such as Cable News Network (CNN), MTV: Music Television (MTV), the
USA Network, ESPN and Turner Network Television (TNT), programming originated
locally by the cable television system (such as public, educational and
governmental access programs) and informational displays featuring news,
weather and public service announcements. Cable television systems also offer
"premium" television services to customers on a monthly charge per-channel
basis and sometimes on a pay-per-view basis. These services (such as Home Box
office ("HBO") and Showtime and selected regional sports networks) are
satellite channels that consist principally of feature films, live sporting
events, concerts and other special entertainment features, usually presented
without commercial interruption.

A customer generally pays an initial installation charge and fixed monthly
fees for basic, tier and premium television services and for other services
(such as the rental of converters and remote control devices). Such monthly
service fees constitute the primary source of revenue for cable television
systems. In addition to customer revenue, cable television systems also
frequently offer to their customers home shopping services, which pay such
systems a share of revenue from products sold in the systems' service areas.
Some cable television systems also receive revenue from the sale of available
spots on advertiser-supported programming.
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PROGRAMMING AND SUBSCRIBER RATES

Cable television systems offer their customers programming that includes the
local network, independent and educational broadcast television stations, a
limited number of broadcast television signals from distant cities, numerous
satellite-delivered, non-broadcast channels and in some systems local
information and public, educational and governmental access channels.
Depending upon each system's channel capacity and viewer interests, the
Company offers tiers of cable television programming: a basic programming tier
(consisting generally of network, independent and public television signals
available over-the-air), an "expanded basic" programming tier (consisting
generally of satellite-delivered programming services with broad based
viewership appealing to a wide variety of subscriber tastes), one or more
specialty tiers (consisting of satellite-delivered programming, services
tailored to particular niche subscriber groups such as the Sci-Fi Channel,
Home & Garden, The Cartoon Network, American Movie Classics, ESPN2 and
regional sports programming) and per channel and pay-per-view premium services
purchased from content suppliers such as HBO, Cinemax and The Disney Channel.

In connection with the Acquisition, the Company has retained Time Warner
under an exclusive arrangement to manage all of the Company's programming,
except local programming, at rates which the Company believes will be
favorable. Time Warner will have various contracts and arrangements to obtain
basic, satellite and premium programming for the Systems from program
suppliers, including, in limited circumstances, some broadcast stations, with
compensation generally based on a fixed fee per customer or a percentage of
the gross receipts for the particular service. Some program suppliers provide
volume discount pricing structures and/or offer marketing support. Through
Time Warner, the Company plans to have long-term programming contracts for the
supply of a substantial amount of its programming. Such contracts generally
will be for fixed periods of time ranging from one to five years and will be
subject to negotiated renewal. The loss of contracts with certain programming
suppliers could have a material adverse effect on the Company, its financial
condition, prospects and debt service ability. In the event that the Company's
arrangement with Time Warner is terminated, the Company expects it will be
able to obtain other programming arrangements, although such arrangements may
be at higher rates. This arrangement with Time Warner lasts only as long as
Time Warner retains an equity interest in Holdings and Holdings holds all or
substantially all of the Systems.

Cable programming costs are expected to continue to increase due to
additional programming being provided to customers, inflationary increases and
other factors. In 1996 and 1997, programming costs as a percentage of the
System's revenues were approximately 20.1% and 20.5%, respectively and 20.0%
and 21.0% for the three months ended March 31, 1997 and 1998, respectively.
However, following the Acquisition, the Systems will lose certain programming
discounts that were realized as a result of being part of a large MSO. See
"Pro Forma Financial Data" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations."

Monthly customer rates for services offered by the Systems vary from market
to market, primarily according to the amount of program offerings and costs of
operations. As of January 1, 1998, the monthly basic service rates for
residential customers for the Systems ranged from $5.20 to $11.00, per-channel
premium service rates ranged from $7.95 to $11.95 and tier service rates
ranged from $16.80 to $21.94. As of December 31, 1997, the weighted average
price for the System's monthly full basic service rate was approximately
$7.69. During January 1998, the Systems increased their subscription rates
from $7.69 to $7.88, on a weighted average basis (excluding bulk subscribers)
for basic service, and from $17.33 to $20.28, on a weighted average basis, for
CPST. See "Management's Discussion and Analysis of Financial Condition and
Results of Operations--Recent Developments."

CUSTOMER SERVICE AND MARKETING

The Company emphasizes the importance of excellent customer service, which
it believes is critical to the successful operation of its business. The
Company intends to implement business approaches which permit it to provide
high-quality locally focused service to each community served. The Company
believes that a system-by-system, decentralized approach to operations is
required as each area served has distinct characteristics such as
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demographics, economic diversity and geographic setting. The Company's local
management will strive to become an integral part of the communities served.
These efforts will enable the Company periodically to adjust its local service
offerings to meet the needs of a particular community.

In the communities it will serve, the Company believes that many customers
prefer to personally visit the local office to pay their bills or ask
questions about their service. As a result, the Company intends to maintain
conveniently accessible local offices in many of its service areas. The
Systems' local staff, typically native to the areas they serve, are familiar
with the community's customer base. The Company believes that this combination
of local offices and local staffing will allow the Company to provide a high
level of customer service. Additionally, the Company believes familiarity with
its communities will allow it to customize its menu of services and respective
pricing to provide its customers with products that are both diverse and
affordable.

The Company will operate under a quality assurance program which stresses
responsibility and reliability among employees at all levels, and treats each
customer's concerns individually. To monitor the performance of its Systems
and the quality of its customer service, the Company will measure eleven
criteria on a weekly, and in some cases, daily basis. These criteria are:
service call response times, service call-to-total customers ratio,
installation response time, repeat service calls, new-customer service calls,
average outage duration, picture quality, occurrence of all-telephone-trunks
busy per measurement period, telephone answer rate and response time to
customer correspondence. The Company will also use market research tools to
gauge its performance and customer satisfaction and to tailor its local
service offerings to the particular community. Management believes that its
focus on system operations and customer service will increase subscriber
penetration, revenues and cash flow margins.

The Company will aggressively market and promote its cable television
services with the objective of adding and retaining customers and increasing
subscriber revenue. The Company will actively market its basic and premium
program packages through a number of coordinated marketing techniques,
including: (i) door-to-door sales and subscriber audit programs; (ii) direct
mail for basic and upgrade acquisition campaigns; (iii) monthly subscriber
statement inserts; (iv) local newspaper and broadcast/radio advertising where
population densities are sufficient to provide a reasonable cost per sale; and
(v) cross-channel promotion of new services and pay-per-view movies and
events.

FRANCHISES

Cable television companies operate under non-exclusive franchises granted by
local authorities which are subject to renewal and renegotiation from time to
time. These franchises typically contain many conditions, including: (i) time
limitations on commencement and completion of construction; (ii) conditions of
service including customer response requests, technical standards, compliance
with FCC regulations and the provision of free service to schools and certain
other public institutions; and (iii) the maintenance of insurance and
indemnity bonds. Certain provisions of local franchises are subject to federal
regulation under the 1984 Cable Act, the 1992 Cable Act and the 1996 Telecom
Act.

As of March 31, 1998, the Systems held 46 franchises in the aggregate. These
franchises, all of which are non-exclusive, generally provide for the payment
of fees to the issuing authority. The Company's franchise fees typically range
from 3.0% to 5.0% of "revenue" (as defined in each franchise agreement). For
the past three years, franchise fee payments made by the Systems have averaged
approximately 3.7% of total gross System revenue. Franchise fees are generally
passed directly through to the customers on their monthly bills. General
business or utility taxes may also be imposed in various jurisdictions. As
amended by the 1996 Telecom Act, the 1984 Cable Act prohibits franchising
authorities from imposing franchise fees in excess of 5% of gross revenue
derived from the operation of a cable television system to provide cable
services and also permits the cable operator to seek renegotiation and
modification of franchise requirements if warranted by changed circumstances.
Most of the Company's franchises can be terminated prior to their stated
expirations for uncured breaches of material provisions. See "Legislation and
Regulation."

56



The following table sets forth for the Systems the number of franchises by
year of franchise expiration and the number of basic subscribers and
percentage of the Systems' basic subscribers as of December 31, 1997:

PERCENTAGE
NUMBER OF OF SYSTEMS'
NUMBER OF PERCENTAGE OF BASIC BASIC

YEAR OF FRANCHISE EXPIRATION FRANCHISES TOTAL FRANCHISES SUBSCRIBERS SUBSCRIBERS

Prior to 2000............... 1 2.2% 3,803 3.0%
2000--2004. . ... i 15 32.6% 52,745 41.7
2005--2008. . ... i 18 39.1% 44,152 34.9
2009 and after.............. 12 26.1% 25,858 20.4
Total............covuunnnn 46 100.0% 126,558 100.0%

The Company believes that the Systems have good relationships with their
respective franchising authorities. However, renewals or extensions of
franchises may result in more rigorous franchise requirements.

The 1984 Cable Act provides for, among other things, procedural and
substantive safeguards for cable operators and creates an orderly franchise
renewal process in which renewal of franchise licenses issued by governmental
authorities cannot be unreasonably withheld, or, if renewal is withheld and
the franchise authority acquires ownership of the system or effects a transfer
of the system to another person, such franchise authority or other person must
pay the operator either: (i) the "fair market value" (without value assigned
to the franchise) for the system if the franchise was granted after the
effective date of the 1984 Cable Act (December 1984) or the franchise was pre-
existing but the franchise agreement did not provide a buyout or (ii) the
price set in franchise agreements predating the 1984 Cable Act. In addition,
the 1984 Cable Act established comprehensive renewal procedures which require
that an incumbent franchisee's renewal application be assessed on its own
merits and not as part of a comparative process with competing applications.
See "Legislation and Regulation."

The 1984 Cable Act also establishes buyout rates in the event the franchise
is terminated "for cause" and the franchise authority desires to acquire the
system. For franchises which post-date the existence of the 1984 Cable Act or
pre-date the 1984 Cable Act but do not specify buyout terms, the franchise
authority must pay the operator an "equitable" price. To date, none of the
System's franchises has been terminated.

The 1992 Cable Act prohibits the award of exclusive franchises, prohibits
franchising authorities from unreasonably refusing to award additional
franchises and permits them to operate cable systems themselves without
franchises. The 1996 Telecom Act provides that no state or local laws or
regulations may prohibit or have the effect of prohibiting any entity from
providing any interstate or intrastate telecommunications service. State and
local authorities retain authority to manage the public rights of way and
"competitively neutral" requirements concerning right of way fees, universal
service, public safety and welfare, service quality and consumer protection
are permitted with respect to telecommunications services. See "Risk Factors--
Non-Exclusive Franchises; Non-Renewal or Termination of Franchises" and
"Legislation and Regulation."

COMPETITION

Cable television systems face competition from alternative methods of
receiving and distributing television signals and from other sources of news,
information and entertainment such as off-air television broadcast
programming, newspapers, movie theaters, live sporting events, interactive
online computer services and home video products, including videotape cassette
recorders. The extent to which a cable communications system is competitive
depends, in part, upon the cable system's ability to provide, at a reasonable
price to customers, a greater variety of programming and other communications
services than those which are available off-air or through other alternative
delivery sources and upon superior technical performance and customer service.

Cable television systems generally operate pursuant to franchises granted on
a nonexclusive basis. The 1992 Cable Act prohibits franchising authorities
from unreasonably denying requests for additional franchises and
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permits franchising authorities to operate cable television systems. See
"Legislation and Regulation." It is possible that a franchising authority
might grant a franchise to another company containing terms and conditions
more favorable than those afforded the Company. Well-financed businesses from
outside the cable industry (such as the public utilities that own the poles to
which cable is attached) may become competitors for franchises or providers of
competing services. See "Legislation and Regulation." Currently, the Systems'
principal competitors for receiving and distributing television signals in the
areas they serve are off-air television broadcast programming, home satellite
dish earth stations ("HSDS") and DBS, although other cable television systems
operate in other non-overlapping areas of the Company's franchise areas. See
"Risk Factors--Significant Competition in the Cable Television Industry."

The 1992 Cable Act contains provisions, which the FCC implemented with
regulations, to enhance the ability of cable competitors to purchase and make
available to HSDS owners certain satellite-delivered cable programming at
competitive costs. The 1996 Telecom Act prohibits certain local restrictions
that impair a viewer's ability to receive video programming services using
HSDS and over-the-air antennae, and the FCC adopted regulations implementing
this provision that preempt certain local restrictions on satellite and over-
the-air antenna reception of video programming services, including zoning,
land-use or building regulations, or any private covenant, homeowners'
association rule or similar restriction on property within the exclusive use
or control of the antenna user.

Cable operators also face competition from private satellite master antenna
television ("SMATV") systems that serve condominiums, apartment and office
complexes and private residential developments. The 1996 Telecom Act broadens
the definition of SMATV systems not subject to regulation as a franchised
cable television system, and the FCC recently revised its cable inside wiring
rules to provide a more specific procedure for the disposition of internal
cable wiring that belongs to an incumbent cable operator that is forced to
terminate its cable services in a multiple dwelling unit ("MDU") building by
the building owner. SMATV systems offer both improved reception of local
television stations and many of the same satellite-delivered program services
offered by franchised cable television systems. SMATV operators often enter
into exclusive agreements with building owners or homeowners' associations.
Although some states have enacted laws that authorize franchised cable
operators access to such private complexes, Louisiana, Mississippi and
Tennessee have not. These laws have been challenged in the courts with varying
results. In addition, some companies are developing and/or offering to these
private residential and commercial developments packages of telephony, data
and video services. The ability of the Company to compete for customers in
residential and commercial developments served by SMATV operators is
uncertain.

The FCC and the Congress have adopted policies providing a more favorable
operating environment for new and existing technologies that provide, or have
the potential to provide, substantial competition to cable television systems.
These technologies include, among others, DBS service, whereby signals are
transmitted by satellite to receiving facilities located on customer premises.
Programming is currently available to the owners of DBS dishes through
conventional, medium and high-powered satellites. DBS systems are increasing
channel capacity and are providing movies, broadcast stations, and other
program services comparable to those of cable television systems. Currently,
Primestar Partners (a consortium comprised of cable operators and a satellite
company), DirecTV and EchoStar Communications Corp. ("EchoStar") are providing
nationwide DBS services, with each company offering in excess of 100 channels
of video programming to subscribers. There are other companies that are
currently providing or are planning to provide domestic DBS services. American
Sky Broadcasting ("ASkyB"), a joint venture between MCI Communications Corp.
("MCI") and The News Corporation Limited ("News Corp."), is currently
developing high-power DBS services. Primestar, News Corp., MCI and ASkyB
recently announced several agreements in which News Corp., MCI and ASkyB will
sell to Primestar two satellites under construction and MCI will assign to
Primestar (subject to various governmental approvals) an FCC DBS license. The
satellites to be sold to Primestar, when operational, are expected to be
capable of providing approximately 200 channels of DBS service in the United
States. In 1997, the Primestar partners announced an agreement to consolidate
their DBS assets into a new company. DBS providers provide significant
competition to cable service providers, including the Company.
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Digital satellite service ("DSS") offered by DBS systems currently has
certain advantages over cable systems with respect to programming and digital
quality, as well as disadvantages that include high up-front costs and a lack
of local programming, service and equipment distribution. Presently satellite
program providers are only authorized to provide the signals of television
network stations to subscribers who live in areas where over-the-air reception
of such signals cannot be received. EchoStar recently announced plans to offer
some local television signals in a limited number of markets. Efforts are
underway at the United States Copyright Office and in Congress to ensure that
such offerings are permissible under the Copyright law. Legislation recently
was introduced in Congress which would permit DBS operators to rebroadcast
local television signals upon compliance with certain requirements, including
market-specific must-carry requirements and compliance with programming black-
out obligations. The ability to provide local broadcast signals in DBS program
packages would provide substantial competition to the cable television
industry. The Company cannot predict whether such legislation will be passed,
or the effect that it will have on the Company's business. While DSS presents
a competitive threat, the Company currently has excess channel capacity
available in most of its systems, as well as strong local customer service and
technical support, which will enhance its ability to compete. By selectively
increasing channel capacities of systems to between 78 and 110 channels and
introducing new premium channels, pay-per-view and other services, the Company
will seek to maintain programming parity with DSS and competitive service
price points. The Company will continue to monitor closely the activity level
and the product and service needs of its customer base to counter potential
erosion of its market position or unit growth to DSS.

Cable television systems also compete with wireless program distribution
services such as MMDS, which uses low power microwave frequencies to transmit
video programming over the air to customers. Additionally, the FCC recently
adopted new regulations allocating frequencies in the 28 GHz band for a new
multichannel wireless video service called Local Multipoint Distribution
Service that is similar to MMDS, and the FCC initiated spectrum auctions for
LMDS licenses in February 1998. Wireless distribution services generally
provide many of the programming services provided by cable systems, and
digital compression technology is likely to increase significantly the channel
capacity of such wireless systems. Because MMDS and LMDS service requires
unobstructed "line of sight" transmission paths, the ability of MMDS systems
to compete may be hampered in some areas by physical terrain and large
buildings. The Company is not aware of any significant MMDS operation
currently within its cable franchise service areas.

The 1996 Telecom Act makes it easier for local exchange carriers ("LECs")
and others to provide a wide variety of video services competitive with
services provided by cable systems and to provide cable services directly to
subscribers. Other new technologies, including Internet-based services, may
become competitive with services that the Company may offer. See "Legislation
and Regulation." Various LECs currently are providing video programming
services within and outside their telephone service areas through a variety of
distribution methods, including both the deployment of broadband wire
facilities and the use of wireless transmission facilities. LECs also provide
access to interactive online computer services using conventional or
integrated service digital network ("ISDN") modems. Cable television systems
could be placed at a competitive disadvantage if the delivery of video
programming and interactive online computer services by LECs becomes
widespread, since LECs are not required, under certain circumstances, to
obtain local franchises to deliver such services or to comply with the variety
of obligations imposed upon cable television systems under such franchises.
Issues of cross-subsidization by LECs of video and telephony services also
pose strategic disadvantages for cable operators seeking to compete with LECs
that provide video services. The Company cannot predict the likelihood of
success of video service ventures by LECs or the impact on the Company of such
competitive ventures.

LECs and other companies provide facilities for the transmission and
distribution to homes and businesses of interactive computer-based services,
including Internet access, as well as data and other non-video services. The
Company is planning to market high-speed Internet access and data transmission
in certain areas served by its cable systems. The high-speed cable modems that
will be used by the Company are capable of providing access to interactive
online information services, including the Internet, at faster speeds than
that of conventional or ISDN modems used by other service providers.
Competitors in this area may include LECs, Internet service providers, long
distance carriers, satellite companies, public utilities and others, many of
whom have more substantial financial resources than the Company. Several LECs
recently requested the FCC to fully deregulate

59



packet-switched networks to allow the provision of high-speed broadband
services without regard to present LATA boundaries and other regulatory
restrictions. Regardless of whether this request is granted, the Company
expects that competition in the interactive online services area will be
significant. The Company cannot predict the likelihood of success of the
broadband services offered by the Company's competitors or the impact on the
Company of such competitive ventures.

The 1996 Telecom Act directed the FCC to establish, and the FCC has adopted,
regulations and policies for the issuance of licenses for digital television
("DTV") to incumbent television broadcast licensees. DTV is expected to
deliver high definition television pictures, multiple digital-quality program
streams, as well as CD-quality audio programming and advanced digital
services, such as data transfer or subscription video. The FCC also has
authorized television broadcast stations to transmit textual and graphic
information useful both to consumers and businesses. The FCC also permits
commercial and noncommercial FM stations to use their subcarrier frequencies
to provide nonbroadcast services including data transmissions. The FCC
established an over-the-air Interactive Video and Data Service that will
permit two-way interaction with commercial and educational programming along
with informational and data services.

Advances in communications technology as well as changes in the marketplace
and the regulatory and legislative environments are constantly occurring.
Thus, it is not possible to predict the effect that ongoing or future
developments might have on the cable industry or on the operations of the
Company.

EMPLOYEES

The Company has 181 full-time employees and 8 part-time employees, none of
whom are represented by a labor union on the date hereof.

PROPERTIES

A cable television system consists of three principal operating components.
The first component, known as the headend, receives television, radio and
information signals generally by means of special antennas and satellite earth
stations. The second component, the distribution network, which originates at
the headend and extends throughout the system's service area, consists of
microwave relays, coaxial or fiber optic cables and associated electronic
equipment placed on utility poles or buried underground. The third component
of the system is a "drop cable," which extends from the distribution network
into each customer's home and connects the distribution system to the
customer's television set. An additional component used in certain systems is
the home terminal device, or converter/descrambler, that expands channel
capacity to permit reception of more than twelve channels of programming on a
non-cable ready television set and permits the operator to control the
reception of program offerings by subscribers.

The Company's principal physical assets consist of cable television systems,
including signal-receiving, encoding and decoding apparatus, headends,
distribution systems and subscriber house drop equipment for each of the
Systems. The signal receiving apparatus typically includes a tower, antennas,
ancillary electronic equipment and earth stations for reception of satellite
signals. Headends, consisting of associated electronic equipment necessary for
the reception, amplification and modulation of signals, typically are located
near the receiving devices. The Company's distribution systems consist
primarily of coaxial cable, fiber optic cable and related electronic
equipment. As upgrades are completed, the Systems will continue to incorporate
fiber optic cable. Subscriber equipment consists of house drops,
converters/descramblers and, in some cases, traps. The Company owns its
distribution systems, various office fixtures, test equipment and certain
service vehicles. The physical components of the Systems require maintenance
and periodic upgrading to keep pace with technological advances.

The Company's cables are generally attached to utility poles under pole
rental agreements with local public utilities, although in some areas the
distribution cable is buried in trenches or placed in underground ducts. The

60



FCC regulates most pole attachment rates under the Federal Pole Attachment Act
although in certain cases attachment rates are regulated by state law.

The Company owns or leases 27 parcels of real property for signal reception
sites (antenna towers and headends), microwave complexes and business offices.
The Company believes that its properties, both owned and leased, are in good
condition and are suitable and adequate for the Company's business operations
as presently conducted.

LEGAL PROCEEDINGS

As of the date hereof, the Company is not a party to any litigation
proceedings. The Systems are subject to certain litigation proceedings
incidental to their businesses. Pursuant to the Asset Purchase Agreement, the
Company did not assume any liabilities related to litigation commenced on or
prior to the Acquisition Date, and Time Warner has agreed to indemnify the
Company from and against any such liabilities, subject to the terms and
provisions of the Asset Purchase Agreement. See "The Company--Asset Purchase
Agreement." The Company's management believes that the outcome of all pending
legal proceedings will not, individually or in the aggregate, have a material
adverse effect on the Company's business, results of operations or financial
condition.

LEGISLATION AND REGULATION

The cable television industry currently is regulated by the FCC and certain
state and local governments. In addition, legislative and regulatory proposals
under consideration by the Congress and federal agencies may materially affect
the cable television industry.

The Cable Acts and the 1996 Telecom Act amended the Communications Act and
established a national policy to guide the development and regulation of cable
television systems. The 1996 Telecom Act, which became effective in February
1996, was the most comprehensive reform of the nation's telecommunications
laws since the Communications Act. Although the long term goal of the 1996
Telecom Act is to promote competition and decrease regulation of various
communications industries, in the short term, the law delegates to the FCC
(and in some cases to the states) broad new rulemaking authority. Principal
responsibility for implementing the policies of the Cable Acts and the 1996
Telecom Act is allocated between the FCC and state or local franchising
authorities. The FCC and state regulatory agencies are required to conduct
numerous rulemaking and regulatory proceedings to implement the 1996 Telecom
Act and such proceedings may materially affect the cable television industry.
The following is a summary of federal laws and regulations materially
affecting the growth and operation of the cable television industry and a
description of certain state and local laws.

THE COMMUNICATIONS ACT AND FCC REGULATIONS
Rate Regulation

The 1992 Cable Act authorized rate regulation for certain cable
communications services and equipment in communities that are not subject to
"effective competition" as defined by federal law. Most cable television
systems are now subject to rate regulation for basic cable service and
equipment by local officials under the oversight of the FCC which prescribed
detailed guidelines for such rate regulation. The 1992 Cable Act also required
the FCC to resolve complaints about rates for nonbasic cable programming
services (other than programming offered on a per channel or per program
basis) and to reduce any such rates found to be unreasonable. The 1996 Telecom
Act eliminates the right of individual customers to file rate complaints with
the FCC concerning certain CPSTs and requires the FCC to issue a final order
within 90 days after receipt of CPST rate complaints filed by any franchising
authority after the date of enactment of the 1996 Telecom Act. The 1992 Cable
Act limits the ability of cable television systems to raise rates for basic
and certain cable programming services (collectively, the "Regulated
Services"). Cable services offered on a per channel (a la carte) or per
program (pay-per-view) basis are not subject to rate regulation by either
local franchising authorities or the FCC.
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The 1996 Telecom Act deregulates rates for CPSTs after March 31, 1999 for
most MSOs and, for certain small cable operators, immediately eliminates rate
regulation of CPSTs and, in certain circumstances, basic services and
equipment. Deregulation will occur sooner for systems in markets where
comparable video programming services, other than DBS, are offered by local
telephone companies, or their affiliates, or by third parties using the local
telephone company's facilities, or where "effective competition" is
established under the 1992 Cable Act. The 1996 Telecom Act also modifies the
uniform rate provisions of the 1992 Cable Act by prohibiting regulation of
non-predatory bulk discount rates offered to subscribers in commercial and
residential developments and permits regulated equipment rates to be computed
by aggregating costs of broad categories of equipment at the franchise,
system, regional or company level. The FCC and Congress continue to be
concerned that cable rates are rising too rapidly. The FCC has begun to
explore ways of addressing this issue, and a bill was recently introduced in
Congress which would repeal the deregulation of CPSTs now scheduled for March
1999.

The FCC's regulations govern rates that may be charged to subscribers for
Regulated Services. The FCC uses a benchmark methodology as the principal
method of regulating rates for Regulated Services. Cable operators may also
justify rates using a cost-of-service methodology. The FCC has also adopted
comprehensive and restrictive regulations allowing operators to modify their
regulated rates on a quarterly or annual basis using various methodologies
that account for changes in the number of regulated channels, inflation, and
increases in certain external costs, such as franchise and other governmental
fees, copyright and retransmission consent fees, taxes, programming fees and
franchise related obligations. The FCC's regulations also permit cable
operators to create new programming packages, called new product tiers
("NPTs"), that are not subject to rate regulation upon compliance with certain
conditions, including affirmatively marketing NPT services and adding to an
NPT only new services which had not been previously carried by the system in
the past two years, among other conditions. The Company cannot predict whether
the FCC will modify these comprehensive regulations in the future.

The 1996 Telecom Act provides for the deregulation of the CPST of certain
cable systems owned by "small cable operators." Among other requirements, an
eligible small operator is one which does not serve, directly or through an
affiliate, one percent or more of cable subscribers nationwide and is not
affi