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AGREEMENT AND PLAN OF MERGER

BY AND AMONG

TIME WARNER CABLE INC.,,

AVATAR MERGER SUB INC
AND

NAVISITE, INC.

Dated as of February 1, 2011
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (hereinafter referred to as
this "Agreement"), dated as of February 1, 2011, is by and among Time Warner Cable
Inc., a Delaware corporation ("Parent"), Avatar Merger Sub Inc., a Delaware corporation
and a wholly owned subsidiary of Parent ("Merger Sub"), and NaviSite, Inc., a Delaware
corporation (the "Company").

WHEREAS, pursuant to this Agreement, and upon the terms and subject
to the conditions set forth herein, Merger Sub shall be merged with and into the Company
with the Company as the Surviving Corporation (the "Merger," and together with the
other transactions contemplated by this Agreement, the "Transaction"), in accordance
with the General Corporation Law of the State of Delaware (the "DGCL"), whereby each
issued and outstanding share of common stock of the Company, par value $.01 per share
(the "Company Common Stock"), not owned directly or indirectly by Parent, Merger Sub
or the Company (other than Dissenting Shares and Forfeited Stock) shall be converted
into the right to receive $5.50 per share of Company Common Stock in cash (the
"Common Stock Merger Consideration"), subject to any withholding of Taxes required
by applicable Law and each issued and outstanding share of Series A Convertible
Preferred Stock of the Company, par value $.01 per share (the "Series A Preferred
Stock"), not owned directly or indirectly by Parent, Merger Sub or the Company (other
than Dissenting Shares) shall be converted into the right to receive $8.00 per share in
cash (the "Preferred Stock Merger Consideration," and together with the Common Stock
Merger Consideration, the "Stock Merger Consideration"), subject to any withholding of
Taxes required by applicable Law;

WHEREAS, the Board of Directors of the Company (the "Company
Board") has formed a special committee of the Company Board for the purpose of,
among other things, evaluating and making a recommendation to the full Company Board
with respect to this Agreement and the Transaction (the "Special Committee"):

WHEREAS, the Company Board, following the recommendation of the
Special Committee, and on the terms and subject to the conditions set forth herein, has
unanimously approved and declared advisable this Agreement and the Transaction,
including the Merger;

WHEREAS, the Board of Directors of Parent and Merger Sub have, on the
terms and subject to the conditions set forth herein, unanimously approved and declared
advisable this Agreement and the Transaction, including the Merger;

WHEREAS, effective concurrently with the execution of this Agreement,
and as a condition and inducement to the willingness of Parent and Merger Sub to enter
into this Agreement, the holders of the outstanding warrants to purchase shares of the
Company Common Stock (the "Company Warrants") are entering into an agreement (the
"Warrant Holders Agreement") with the Company, pursuant to which, among other
things, such holders agree that their warrants shall be, in connection with the Merger,
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cancelled and converted into the right to receive, for each Company Warrant, the excess,
if any, of the Common Stock Merger Consideration over the exercise price of such
Company Warrant; and

WHEREAS, concurrently with the execution of this Agreement, and as a
condition and inducement to the willingness of Parent and Merger Sub to enter into this
Agreement, certain stockholders of the Company (the "Principal Stockholders") are
entering into voting agreements (the "Voting Agreements") with Parent and Merger Sub,
pursuant to which, among other things, the Principal Stockholders agree, subject to the
terms thereof, to vote in favor of the adoption of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and
premises contained in this Agreement and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties to this Agreement
agree as follows:

ARTICLE I

The Merger

1.1 The Merger.

(a) Subject to the terms and conditions of this Agreement, and
in accordance with the DGCL, at the Effective Time, the Company and Merger Sub shall
consummate the Merger pursuant to which (i) Merger Sub shall be merged with and into
the Company and the separate corporate existence of Merger Sub shall thereupon cease,
(i1) the Company shall be the surviving corporation in the Merger and shall continue to be
governed by the DGCL and (iii) the separate corporate existence of the Company with all
its rights, privileges, immunities, powers and franchises shall continue unaffected by the
Merger. The corporation surviving the Merger is sometimes hereinafter referred to as the
"Surviving Corporation." The Merger shall have the effects set forth in Section 259 of
the DGCL.

(b) At the Effective Time, the certificate of incorporation of the
Company shall be the certificate of incorporation of the Surviving Corporation until
thereafter changed or amended as provided therein or by applicable Law. At the
Effective Time, the bylaws of the Surviving Corporation shall be amended so as to read
in their entirety in the form set forth as Exhibit A hereto until thereafter changed or
amended as provided therein, by the certificate of incorporation of the Surviving
Corporation or by applicable Law.

12  Effective Time. Parent, Merger Sub and the Company shall cause a
certificate of merger or other appropriate documents (the "Certificate of Merger") to be
duly executed and filed in accordance with the DGCL on the Closing Date (or on such
other date as Parent and the Company may agree in writing) with the Secretary of State of
the State of Delaware and shall make all other filings or recordings required in
connection with the Merger under the DGCL. The Merger shall become effective at the

2
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44  Ownership and Operations of Merger Sub. Parent owns beneficially and
of record all of the outstanding capital stock of Merger Sub. Merger Sub was formed
solely for the purpose of engaging in the Transaction, and has engaged in no other
business activities and has conducted its operations only as contemplated hereby or
incidental to the purposes hereof.

4.5  Litigation. There is no Legal Action pending against (or, to Parent's
Knowledge, threatened against or naming as a party thereto) Parent or any of its
Subsidiaries, and none of Parent or any of its Subsidiaries is subject to any judgment,
order, settlement or arbitration award, in each case, which have had or would,
individually or in the aggregate, reasonably be expected to result in a Parent Material
Adverse Effect.

4.6 Sufficient Funds. Parent has, and will have at the Effective Time, the
funds necessary to pay the Merger Consideration and the aggregate Closing Option
Merger Consideration and to consummate the Merger and the Transaction and to perform
its obligations in connection with this Agreement and the Transaction.

4.7  Information in the Proxy Statement. None of the information supplied by
Parent or Merger Sub expressly for inclusion or incorporation by reference in the Proxy
Statement (or any amendment thereof or supplement thereto) will, at the date mailed to
stockholders of the Company or at the time of the Company Stockholders' Meeting,
contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary in order to make the statements made therein, in light of
the circumstances under which they are made, not misleading.

31
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IN WITNESS WHEREOQF, Time Warner Cable Inc., Avatar Merger Sub
Inc. and the Company have caused this Agreement to be executed as of the date first

written above by their respective officers thereunto duly authorized.

TIME WARNER CABLE INC.

‘Name: Satish Adige
Title: Senior Vice President, Investments

AVATAR ME R SUB .
By: < ‘ ke’ ‘

Name: Satish Adige
Title: Senior Vice President, Investments

NAVISITE, INC.

By:

Name: James W. Pluntze
Title; Chief Financial Officer

[Signature page to Merger Agreement]
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IN WITNESS WHEREOF, Time Warnes Cable Ine., Avate Merger Sub
Inc. and the Company have caused this Agimement o be executed as of the dste first
wiitien above byt respective etficers therewnisy duly audaoned.

TIME WARNER CABLE INC.

By:

wiwrne: Sund Adige
Trle: henior Viee Presidon, Investunents

AVATAR MERGER SUB INC.

By

Name: Sokish Adige
Title: Senter Viee Prosident, Investents

MAVISITE, 1M

B:&’ . P 1

ame I;g_zeﬂ W ;‘i;}mlzc
Tide: Chiei Timamhl Officer

[Sugnasuyre page lo Mooper Agrecipent]
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