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AN ORDINANCE 6 856 1 
;':::ONSENTING TO THE TRANSFER OF CONTROL OVER 
THE CABLE TEL8VISION FRANCHISE TO KBL CABLE, 
INC. 

* * * * * 

WHEREAS, by OcHnance No. 494:3 3 finally passed and approved by 
the Ci ty Counci 1 on September 7" 1978, the Ci ty of San Antonio 
(hereinafter calLed City) granted a franchise to UA-Columbia 
Cablevision of Texas, Inc. to construct and operate a cable 
t-elevision system within the City, said ordinance having been 
subsequently amended; and 

WHEREAS, such a system was constructed and operated in 
accordance with such franchise, but Rogers U.S. Holdings Limited 
(;~ogers), a Cana.dian Corporation, through its united States 
holding campa.nies, subsequently acquired control of UA Columbia 
Cablevision of Texas, Inc. and assumed control of and 
responsibi Lity for the San Antonio cable television system and 
'juiiranteed per Eor,nance under the franchise agreement; and 

WHEREAS, ROCJ,2rs bas entered into a stock purchase agreement with 
KBL Cable, Inc., a Texas corporation, concerning transfer of the 
cable television operation in San Antonio to KBL Cable, Inc.; and 

WHEREAS, KBL Cable, Inc. is a wholly owned subsidiary of KBL COM, 
Incorporated, a Texas Corporation; and 

WHEREAS, pursuant to the terms of a Buyer Agreement entered into 
on December 15, 1988, by and between the City, KBL Cable, Inc. 
and J<BLCOf·1, t 11e parties have agreed, among other things, that 
KBLCOM's interest will guarantee performance under the franchise 
d]reement; and 

WHEREAS, Rogers has submitted documents to the City Clerk which 
show that such a transfer will take place, and the City Clerk has 
notified the City Council of receiving such documents; and 

WHEREAS, a public hearing has bE~en held by the City Council on 
the proposed transfer, with notice having been given in 
accoroance with Se~tion 6 of the franchise ordinance; and 

WHEREAS, Rogers and the City have had various outstanding legal 
claims and have had different interpretations of the franchise 
a'JreCo(]~l1t, blJ t ~ ~cttlcment hiHi been rea.ched concerning these 
points in contr:)\1ersy, as evidenced by the December 15, 1988, 
s~ttlement agreement ~hich has been entered into, and which calls 
f,)( certain actions to be taken by the parties; and 



WHEREAS, the City has received and studied requested information 
concerning ~BL Cable, Inc. and KBLCOM, Incorporated and believes 
rbat these companies could adequately provide cable television 
s~rvice in the City and could carry out the terms of the 
franchise oriinanee; NOW THEREFORE: 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 

SECT[ON In accorJance with Section 6 of the franchise 
agreement I Ordinance No. 49433 of september 7, 1978, the City 
Coun~il hereby grants its consent to the transfer of control of 
the ~ranchise to KBL Cable, Inc. 

SECT [ON ~. 'rh i S ord inance is subj eet to the terms of the 
Settlemenl- ,'\greement dated December 15, 1988, entered into 
between the Ci ty and Rogers Cablesystems of the Southwest, Inc., 
and Rogers U.S. qoldings LimitE~d, Clnd the terms of the Buyer 
Agreement dated December 15, 1988, by and between the City of San 
Antonio, KBL Cable, Inc., and KBLCOM, Incorporated concerning 
certain matters in controversy pertaining to the cable television 
franchise and transfer of control over the franchisee, and shall 
become effective as provided for therein. 
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EXHIBIT "A" 
Page 1 of 3 

REAFFIRMATION OF ACCEPTANCE AND GUARANTY 

TO THE CITY OF SAN ANTONIO (the "city") 

KBLCOM INCORPORATED (HKBLCOM"), its successors and assigns, 

by and through the undersigned duly authorized officer, does 

hereby reaffirm the unconditional acceptance of the terms and 

conditions of the cable television franchise ordinance as approved 

on third reading September 7, 1978, by the city council of the 

city , granting a franchise to UA-COLUMBIA CABLEVISION OF TEXAS, 

INC. to construct and operate a cable television system within the 

City of San Antonio as subsequently amended, modified, and renewed 

by Ordinance Numbers 50237, 63971, 64282, 65242, 65243, 68380, 

6B381 and (the "Franchise"). KBLCOM hereby agrees to 

guarantee the obligations and undertakings of its indirect 

wholly-owned subsidiary corporation, ROGERS CABLESYSTEMS OF THE 

SOUTHWEST, INC.) ("Rogers S.W.H) , which is presently the 

franchisee, and any successors in interest to the franchisee, 

under such franchise ordinance, and agrees to perform, in the 

event of default by franchisee. 

This Reaffirmation of Guaranty is executed subject to the 

provisions of section 6 of Article I and Article II of that Buyer 

EXHIBIT "A" -... ...... . .. ". -



EXHIBIT "'A" 
Page 2 of 3 

Agreement dated December __ , 1988, among KBLCOM, KBL Cable, Inc., 

and the City and Section 3 of Article VII of that Settlement 

Agreement dated December __ , 1988, among the city, Rogers S.w., 

and Rogers U.S. Holdings Limited. 

EXECUTED this day of --------, 198 

KBLCOM INCORPORATED 

By: 
~N~a-m-e-:-----------------------------

Title: -----------------------

EXHIBIT "A" 



STATE OF 

COUNTY OF BEXAR 

EXHIBIT "A" 
Page 3 of 3 

Before me, the undersigned authority, on this day personally 
appeared , of KBLCOM 
Incorporated, known to me to be the person whose name is 
subscribed to the foregoing instrument, and acknowledged to me 
that he executed the same for the purposes and consideration 
therein e~pressed and in the capacity therein stated as the act 
and deed of the corporation. 

Given under my hand and seal of office on this 
_________________ , 198 

day of 

My Commission Expires: 
Notary PUblic, State of Texas 

(Print, type or stamp name of 
Notary) 

EXHIBIT "A" 
r' .... ,--"" _ '" _ t: 
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ROBERT SAWTCLlE 11919-19831 
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JOHN W. DAVIDSON 
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THOMAS H. PETERSON 

TERRY TOPHAM 

RICHARD W. WOLF 
STEPHEN P. ALLISON 

RUSSEll S . .JOHNSON 

JOSEPH CASSEB 
CHEREE TULL KINZIE 

EDWARD l... KURTH 

FRED R . .JONES 

R. GAINES GRIFFIN 

G. WAYNE CHOATE 
RICHARD E. HETTINGER 
THOMAS G. ROBINS 

GLENN A. REE,:) 

BOB KAHN 

A PROFESSIONAL CORPORATION 

TWO SASA CENTER 

613 NW LOOP 410, SUITE 1000 

SAN ANTONIO, TEXAS 78216 

15121349-6484 

TELECOPIER (5121 349-0041 

OFFICES 

AUSTIN 

DALLAS 

October 21, 1988 

CONFIDENTIAL - HAND DELIVERY 

Ms. Norma Rodriguez 
city Clerk 
city of San Antonio 
city Hall 
San Antonio, Texas 

Mr. Lou Fox 
city Manager 
city of San Antonio 
City Hall 
San Antonio, Texas 

78205 

78205 

Dear Ms. ROdriguez and Mr. Fox: 

RAND .J. RIKLlN 

SANDEE BRYAN MARION 

.JOHN T. SANDERS IV 

THOMAS A. McRAE 
RUBEN R. BARRERA 

RICHARD G. JENKINS 
C. DAVID KINDER 
FELICE G. SIEFFERT 

ARTHUR C. TROILO m 
DONALD D. GAVLICK 

ELIZABETH .J. LINDELL 

KYLE C. WATSON 

GILBERT VARA, .JR. 

MARY MISHTAL 

OF COUNSEL 

.JOHN E. CLARK 
CARROLL W SCHUBERT 

On behalf of Rogers Cablesystems of the Southwest, Inc., you have 
previously been provided with copies of the Stock Purchase 
Agreement between KBL Cable, Inc. and Rogers U.S. Holdings Limited 
which will, when consummated, effect transfer of control of Rogers 
Cablesystems of the Southwest, Inc. under and subject to the 
provisions set out in that Stock Purchase Agreement. 

While it has always been Rogers' position that approval by the 
City of such a transfer of control is not required under the 
provisions of section 6 of Ordinance No. 49433 (the cable 
television franchise), Rogers is, nevertheless, hereby 
voluntarily, without waiver of any of its rights under any other 



Ms. Norma Rodrigu~ 
Mr. Lou Fox 

2 .. , ;tober 21, 1988 

proposed or actual agreements, giving you notice of the proposed 
stock purchase described in the enclosed stock Purchase Agreement. 

AT/mam 
4/72 
Enclosures 

cc: Mr. Lloyd Garza 
city Attorney 
city of San Antonio 

Yoqr~ very truly, 
/,/ ... --/-

... A J9--f , . /_1" ! 1:. ~ 
/~~~/~ 
L// Airthur Troilo 

Attorney for Rogers Cablesystems 
of the Southwest, Inc. 



BUYER AGREEMENT 

1l 
THIS AGREEMENT is made this I~ day of December, 1988, 

by and between: 

• 
1. city of San Antonio, Texas, a home rule city 

organized under Texas law (the "city"), acting 

through its city Manager; and 

2. KBLCOM Incorporated ("KBLCOM"), a Texas 

Corporation, and KBL Cable, Inc. ("KBL"), a Texas 

Corporation (collectively referred to as "Buyer"). 

WITNESSETH: 

WHEREAS, on september 7, 1978, the City adopted Ordinance 

No. 49433 granting a franchise to UA-Columbia Cablevision of 

Texas, Inc. ("UA-Columbia") to construct and operate a cable 

television system within the city of San Antonio (City Ordinance 

No. 49433 along with City Ordinance Nos. 50237, 63971, 64282, 

65242 and 65243 are collectively referred to as the "Franchise 

Agreement"); and the Franchise Agreement is currently held by 

Rogers Cablesystems of the Southwest, Inc., a Minnesota 

corporation (hereinafter referred to as "Franchisee" or "RCS") 

which is currently the Franchisee; as used herein "Franchisee" 

shall refer to the person or entity holding, from time to time, 

right to operate under the San Antonio cable television 



franchise, Ord. No. 49433, as amended, modified, renewed or 

transferred: and 

WHEREAS, Rogers U.S. Holdings Limited, a Canadian 

corporation ("Rogers") through its United states holding 

companies, including RCA Cablesystems Holding Co., a Delaware 

Corporation ("RCACH"), currently controls Franchisee, and one of 

those holding companies has expressly assumed responsibility for 

the San Antonio cable television system and guaranteed 

performance under the Franchise Agreement: and 

WHEREAS, KBL and Rogers have entered into a Stock Purchase 

Agreement dated August 9, 1988 ("stock Purchase Agreement"), and 

upon the "Closing Date" as defined therein there would be 

effectuated a transfer of control of Res, including the franchise 

rights and obligations under the Franchise Agreement, to Buyer; 

and 

WHEREAS, City, Rogers and Franchisee have entered into a 

Settlement Agreement ("Settlement Agreement") of even date 

herewith; and 

WHEREAS, the parties acknowledge that the execution of this 

Buyer Agreement is an inducement to the city to enter into the 

settlement Agreement. 

2 



NOW, THEREFORE, in consideration of the mutual promises and 

undertakings herein, and other good and valuable consideration, 

the receipt and adequacy of which is hereby acknowledged, the 

signatories, intending to be legally bound, do hereby agree as 

follows: 

ARTICLE I. 
SETTLEMENT PAYMENT 

1. city and Buyer mutually agree that the "Settlement 

Payment" (as defined in the Settlement Agreement) is not intended 

to be and does not constitute a franchise fee as that term is 

defined by the Cable Communications Policy Act of 1984, 47 U.S.C. 

521, et seq. ("Cable Act") or elsewhere; and that the Settlement 

Payment will have no effect on franchise fee payments required 

under the Franchise Agreement, the "Franchise Modification" or 

the "Franchise Renewal" (as those terms are defined in the 

Settlement Agreement). Buyer acknowledges that, notwithstanding 

any other provision of this Agreement or the Settlement 

Agreement, Franchisee's obligation to pay a franchise fee to the 

City based on its gross annual revenues (as defined in the 

Franchise Agreement) will not be diminished as a result of 

receipt by the city of the Settlement Payment. 

2. It is acknowledged that the Settlement Payment 

constitutes a sum paid to the City to compensate it for the 

resolution of certain disputes between the parties to the 

settlement Agreement concerning the Franchise Agreement. 

3 



3. Buyer understands that Rogers, the Franchisee and the 

city have agreed that the Settlement payment is not a payment in 

return for renewing, extending, transferring or issuing a cable 

television franchise. 

4. Buyer agrees that pursuant to the Settlement Agreement, 

the city is legally entitled to the Settlement Payment and that 

neither Buyer nor any entity controlling or controlled by Buyer 

will institute any legal challenge to the City's entitlement to 

the Settlement Payment. In the event any legal challenge to the 

City's Settlement Payment results in the payment or credit of the 

Settlement Payment to Buyer or any entity controlled by or 

controlling Buyer and its successors and assigns, such payment 

will be passed through to the City net of adverse tax effect to 

Buyer of the pass through. If Buyer is unable to effect such a 

pass through for reasons beyond its control, the parties agree to 

cooperate and take all reasonable steps, at no expense to Buyer, 

to remove the barriers and enable the pass through. 

5. The Franchise Agreement, as may be modified, renewed 

and transferred pursuant to the Settlement Agreement, remains in 

effect and entitled to any grandfathered rights under the Cable 

Act until November 6, 1993, the original date of termination of 

the Franchise Agreement. Buyer and city agree that early renewal 

of the franchise as provided for in the Settlement Agreement is 

solely for the benefit and convenience of the Franchisee and 

should not operate to eliminate the right of the City to be 

grandfathered under the Cable Act until November 6, 1993. 

4 



Therefore, Buyer waives now and forever any legal right to claim 

that the City's grand fathered rights under the Cable Act expire 

prior to November 6, 1993. Buyer agrees that neither it, nor any 

entity controlling or controlled by Buyer, either jointly or 

individually, indirectly or directly, will challenge in any 

manner the status as grand fathered until November 6, 1993 under 

the Cable Act of the Franchise Agreement or the Franchise 

Renewal, nor will Buyer, or any entity controlled by or 

controlling Buyer, participate or voluntarily cooperate with any 

other person or entity in challenging such status. If it is ever 

held by any court or administrative decision that the Franchise 

Agreement as may be modified, renewed or transferred, or any 

provision thereof is unenforceable prior to November 6, 1993 

because it is not grand fathered under the Cable Act (which if 

still grand fathered would be enforceable), and a definable dollar 
~ 

amount is received by Buyer, or any entity controlling or 

controlled by Buyer, then in that event, Buyer will pass through 

such dollar amount to the City reduced only by the net adverse 

tax consequence to Buyer. 

6. with the exception of the express waiver of rights in 

other paragraphs of this Article I, nothing contained herein or 

in any document executed in connection herewith, or the fact of 

execution of this Agreement or·any such document, shall be deemed 

a waiver of Buyer's or Franchisee's or city's rights under 

federal or state laws, including court decisions, or 

constitutions, including without limitation rights under the 

5 



Cable Act: and each agreeme t contained herein, other than ~hose 

express waivers referred to above, and each document execut.d in 

connectIon het"ewith is made subject to a reservation of such 

rights. This reservation a rights shall not modify, enlarge or 

diminish any rights held by would have be.n held by 

Franchi •• e nor sh~ll it mod 

held by or that would have 

Agreement and the tr~nsacti 

Purchase Agreement never ta 

reservation of rights 

it does not intend to chall 

contained in the Franchise 

enlarge or diminish any rights 

held by the City had this 

contemplated by it and the stock 

place. Subject to the specific 

in this paragraph, Buyer states that 

the legality ot the fr~"chise fee 

qreement, at least until there is 

esb:lbll!:1hed ~ tiuCCiclent boo y or law with respect to the 

lawfulness of franchise fee requirements in eable television 

franchise a9reements. 

Beginning on the Settl ment Date (as defined in the 

Seltlement A~reement) and t roughout the lite of the Franehise 

AgrlU!ment, KBLCOM or any au cesser to K8LCOM's interest 1n the 

direct or indirect control nd in the as.et. of Franchisee shall 

guarantee the obligations 0 Franchi ••• by providing a guarantee 

in the form attached hereto as Exhibit "A." At the time or the 

deliverr ur its 9uarantee, n the Settlement Date (but not in 

connection with any other 9 arant •• ), KBLCOM shall deliver to the 

6 



City a balance sheet, certified by its chief financial officer as 

fairly presenting the financial condition of KBLCOM which 

reflects a total stockholder's equity in excess of $250 million. 

ARTICLE III. 
INFORMATION 

1. Buyer will provide the City, as soon as possible, and 

in any event no later than noon on December 12, 1988, such 

reasonable information as the City may request relating to 

Buyer's legal, financial, technical and other qualifications to 

construct, maintain and operate the city cable system. 

2. Buyer is agreeing to supply the information provided in 

the foregoing paragraph at the request of the city and Rogers. 

The city has notified Franchisee and Buyer that the City has the 

right to approve the current and all future transfers of control 

of the Franchisee. Rogers, Franchisee and Buyer have notified 

the City that it does not have the right to approve the current 

or any future transfer of control of the Franchisee. Nothing in 

this Agreement or in the Settlement Agreement or any act taken in 

connection herewith or therewith including the supplying of 

information provided in the foregoing paragraph or execution by 

Franchisee of the Settlement Agreement shall operate to enlarge, 

diminish, waive or modify, and Buyer and Franchisee expressly 

reserve, any and all rights Franchisee or Buyer may possess to 

challenge the City's right to approve a future transfer of 

control. In proceeding with the process to approve the Franchise 

7 



Transfer (as defined in the Settlement Agreement), the city 

expressly reserves any and all rights it may possess to require 

city approval for any future transfers of the Franchise Agreement 

or transfers of control of the Franchisee. Nothing in this 

Agreement or the Settlement Agreement or any act taken in 

connection with or under this Agreement or the Settlement 

Agreement shall operate to enlarge, diminish, waive or modify the 

city's, Buyer's or Franchisee's rights with respect to transfer 

approval. 

ARTICLE IV. 
TERMINATION OF OBLIGATIONS 

This Agreement shall be null and void and the parties hereto 

shall have no further obligations hereunder if, on April 11, 

1989, 

(a) for any reason, any condition of Article V of the 

Settlement Agreement is not satisfied, or waived by 

Buyer and (b) the transfer of Common Stock under the 

Stock Purchase Agreement shall not have occurred, 

provided that date may be extended by mutual written consent of 

the parties. If this Agreement or the Settlement Agreement is 

terminated, Buyer agrees that no changes contemplated by the 

Franchise Modification, Franchise Renewal and Franchise Transfer 

shall take effect and the Franchise Agreement, including but not 

limited to the language in section 21 of Ordinance No. 49433, 

shall remain as it presently exists and nothing in the Settlement 

8 



Agreement or this Agreement shall be construed so as to waive or 

modify the terms of the Franchise Agreement, including current 

section 21 of the Franchise Agreement, as it presently exists or 

to otherwise avoid the purpose and intent of that recapture 

provision and its formula for valuation of the San Antonio cable 

television system. 

ARTICLE V. 
MISCELLANEOUS PROVISIONS 

1. This Agreement shall be construed in accordance with, 

and governed by, the laws of the State of Texas. 

2. The signatories to this Agreement each represent and 

warrant that it has all requisite corporate or governmental power 

and authority to enter into and perform its respective 

obligations under this Agreement; that its execution, delivery 

and performance of this Agreement and the transactions 

contemplated have been duly authorized by all necessary corporate 

or other action; and that this Agreement constitutes a legal, 

valid and binding obligation of such party enforceable in 

accordance with its terms. 

3. This Agreement may be executed in any number of 

counterparts, each of which shall be deemed an original, but all 

of which together shall constitute one and the same instrument. 

4. The signatories will cooperate and take such actions as 

may be necessary to carry out the provisions and purposes of this 

Buyer Agreement. 

9 



5. This Aqreement shall not be as.i9nab1e without the 

express writeen consent of ehe signatorie •. 

6. This Agreement shall be binding upon and ahall inure to 

the benefit of the parties hereto and their respective successors 

and assigns. This Aqreement and the promises contained herein 

shall survive settlement under the Settlement Agreement. 

7. The Settlement Agreement is not part of this Agreement 

and Buyer shall have no obligation or liability under the 

Settlement Agreement. This Aqreement constitutes the entire 

agreement of the parties and may not be amended or modified except 

by a written agreement executed by the signatories. Subject to 

the provisions in the Settlement Agreement or in this Agreement, 

specifically including the provisions of Section 6 of Article I of 

this Agreement, nothing in this section shall be construed to 

supersede any rights or obligations under the Franchi •• Agreement. 

10 



IN WITNESS WHEREOF, this Buyer Agreement is executed by the 

parties and concurring signatories as follows: 

Date 

/1/ ! .;-/ ~)-
Date I 

JAS-576 (esb) 

Parties to Buyer Agreement: 

c~~~ TEUS 

ay~ ( 
Louis Fox ;;. 

11 

city Manager 

KBL 

(~ /t~ 
me: -Jb k. v. (l ~\'c t.J,,- "---

Title: \)l'<-.P '\P<$\·~rt 
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STOCK PURCHASE AGREEMENT 

This Stock Purchase A&IUment is made and entered into this 9th day of August. 1988, 

betw~n KBL CABLE, INC., • Texas corporation ("Buyer") and ROGERS U.S. HOLDINGS 

LIMITED •• Canadian corporation ("SeDer"). the owner of all the outstanding common stock and 

Series A Multiple Voting Preferred stock of RCA CABLESYSTEMS HOLDING CO. ("Holdco"), 
8. ~laware corporation. 

WHEREAS, those subsidiaries and partnerships more funy described herein operate cable 
te1evision systems servin! subscribers in the cities, counties and areas set out in Schedule 1 -
Systems; and 

l\'HEREAS. Seller, in reliance upon the representations, warranties and covenants of 
Buyer, desires to sell to Buyer and Buyer, in reliance upon the representations, warranties and 

covenants of Seller, desires to purchase from SeDer all of the issued and outstanding common 

stock and Series A Multiple Voting Preferred stock ofHoldco an on the terms hereinafter set fCl1h; 
and 

WHEREAS, each of the followin, cable television systems described in Schedule 1 -
Systems is sometimes hereinafter referred 10 indi~dually IS • "System" and collectively IS the 
"Systems" or is otheI"'Nise described in the manner set out below: 

(i) the cable television system serving Greater San Antonio and Laredo. Texas (the 
'"Texas System"); 

Oil the cable televisioo system serving Greattr Minneapolis. Minnesota (the "Minnesota 

System"); 

(ili)the cable television systemsel'Vini Greater Portland. Ore,OIl (the "Oregon 

System,,); aDd 

(iv) the cable television system servin, Orange County. California (the "California 
System"); 

. 
all as m<X'C panicularly described in Schedule 1 - Systems; and 

• 



"1iEREAS it is the intention of the parties that the purchase and sale of the stock 

herein provided for shall be completed in accordance with applicable laws including the terms of 

any Franchises (as such term is hereinafter defined) held by the Systems to operate cable television 

systems; . 

NOW TIiEREFORE, in consideration of the mutual covenants and agreements 

herem contained, Seller ~ Buyer hereby agree as follows: 

ARTICLE I 

PURCHASE AND SALE OF STOCK AND PURCHASE PRICE THEREFOR 

1.1 Sale of Stock. In accordance with the terms and conrutions hereof: 

(a) Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer, at the 

Investment Date (as hereinafter deflned), all of the issued and outstanding common stock (the 

·Common Shares") and.. at the Closing Date Cas hereinafter defined), all of the issued and 

outstanding Series A Multiple Voting Preferred stock (the "Multiple Votin, Sharesj in Holdeo. 

(The Common Shares and the Multiple Votin, Shares are sometimes hereinafter collectively 

referred to as the "Purchased Shares".) The terms and provisions of the Multiple Votin, Shares 

shall be substantially as set forth in Schedule 1.1(a). 

(b) The purchase price for the Purchased Shares, based on 483,775 basic subscribers 
on the Effective Investment Date (as hereinafter defined), as adjusted in accordance with Section . . 

1.3. (the "Purchase Price") shall be One Billion Two Hundred Sixty-Five Million Dollars 

($1,265,000,(00) ; 

(c) The Purchase Price shall be allocatod IS follows: 

(i) One Hundred Thousand Dollars ($100,000) shall be allocated as the 

purchase price for the Multiple Votin, Shares (the "Multiple Voting Share Purchase 

Price "); an~ 



(li) the balance of the Purchase Price (after deduction of the amount set OUt in (i) , 

above shall be allocated as the purchase price for the Common Shares (the 

"Common Share Purchase Price"). 

1.2 Payment or Purchase Price. 

(a) The Common Share Pu.'"thase Price shall be paid at the Investment Date by wire 

transfer of immediately available funds 10 an account or accounts designated in writing by Seller at 

least two business days prior to the Investtnent Date; and 

(b) The Multiple Voting Share. Purchase Price shall be paid at the Closing Date by wire 

transfer of immediately available funds to an account or accounts designated in writing by Seller at 

least one business day prior to the Closin& Date. 

1.3 Adjustments. For purposes of the adjustments provided for in this Section 1.3. 
"current assets" and "liabilities" shall have the respective meanings set out in Section 1.4 and 

"capital expenditures" shall be determined in accordance with clause t.3e. For the purposes of the 
adjustments provided for in this Section 1.3 and for aI1 other purposes of this Agreement I "basic 
subscriber" means for each System: 

(i) A residential subscriber ra:eivin& from such System basic cable television service at 

such System's standard basic billing rate. and 

(ii) Except as provided in (iill below. a "commercial" subscriber receiving basic cable 

television service from such System (regardless of the number of outlets served). 

and 

(iii) A "subscriber equivalentw.in the case of, 

(A) persons or entities ftCeiving from such System basic cable television service 

under a "bulk" <r similar arrangement. or 



(B) hotels, mo~ls. hostels. boarding houses. dormitories. hospitals, or other 

establishments or institutions providing overnight accommodations 

receiving from such System basic cable television service under any 

arrangement. including but not limited to a bulk or commercial arrangement; 

or 
(C) any residential subscriber receiving from such System basic cable television 

service at a rate other than such System's standard basic billing rate and 

who is not included in or covered by subclause (A) or (B) of this clause 

(ill). 

The number of subscriber equh-alents ~erved under each arrangement described in (iii) 

above shall be equal to the quotient of (x) the total amount of revenue for basic cable 

television service billed by such System under such arrangement during the last 30 day 

period for which such information u to revenues is available immediately preceding the 

date with respect to which the Dumber of subscriber equivalents is to be determined. 

divided by (xi) such System's standard basic billing rate for such month. 

(a) Notwithstanding the foregoing. none of the (onowing shall constitute a basic 

subscriber: 

(i) any person who has DOt subscribed for basic television service after the date 

hereof substantially in a.ccordance with previous practice in the service area; 

eli) any person whose subscription has been caused after the date hereof by any 

action inconsistent in any material respect with previous promotional 

incentives or by offers of discounts exceeding those customarily pven in 

the service IlIU fa similar promotions during a comparable period; 

(ill) any de1i.n:luent subscriber as defined in clause (b); or 

(iv) any subscriber (or whose cable service a System shall not have been paid at 

least one full month's service charges. 



(b) A subscriber shall be considered as delinquent: 

. -
(i) except in the case of bulk subscriber contracts. if any portion in excess of 

five dollars (S5.(0) of such subscriber account with the System for basic 

television services is unpaid after 90 days from the date payment is first due; 
and 

(li) for bulk subscriber contracts other than those covering military bases. if any 

portion in excess of five dollars ($5.00) multiplied by the number of 

subscribers covered by such contract is unpaid after 90 days from the date 

payment is first due. Bulk subscriber contracts covering military bases will 

not in any circumstances be considered delinquent. 

A. Errecth'e Investment Date 

(i) From the last day of me month in which the last of the conditions set out in 

Section 10.3 - Franchise Approvals, Section 10.4 - San Antoruo Amendment, and 

Section 10.S - DPe Ameadment ~ satisfled (or waived) (the "Effcctive Investment 
Date") to the InvestmenlDate. the Purchase Price shall be increased by an amount 

equal to the Purchase Price multiplie;d by a factor equal to the prime commercial 

lending rate from time IODme during such period of the Cha5e Manhinan Bank; and 

(li) The purchase and sale of the Common Shares shall take effect as and from 

the close of business OIl the Effective Investment Date and from the Effective 

Investm:nt Date up to the Investment Date, Seller shall hold the Common Shares 

respectively on behalf eland for the account of Buyer and Seller shall account to 

Buyer for all dividends or other distributions on or payments in respect of the 
Common Shares from and after the Effective Investment Date and Buyer shall be 

entitled to all shareholdeis equity accrued or accruing to Holdeo on and after the 

Effective Investment DaJe~ provided. however, that it the purchase and sale or the 

'Common Shares shall DOl f<r any reason take place on the Investment Date or on 

such other date as may be mutually agreed upon by the parties he~to, all dividends 

or other di'stributions on or payments in respect of the Common Shares and all 

• 



shareholder's equity of HoIdco from and after the Effective Investment Date shall 

remain the sole an~ entire propeny of Seller. 

B. Increases to Purchase Price 

(a) The Purchase Prit% shall be increased by the aIrount by which the current 

assets exceed the liabilities as of the close of business on the Effective 

Im'estment Date. 

(b) The Purchase Price shall be increased by an amount determined by dividing 

the amount of the Purchase Price set out in Section 1.1 (b) by 483.775 and 

multiplying the quotient by the number of basic subscribers on the 

Effective Investment Date in excess of 483.775. 

c. Reimbursement For Capital Expenditures 

Buyer shall pay to SeUer at the Investment Date an amount equal to all capital 

expenditures from 1uly 1. 1988, including labour costs. overhead charges and direct costs 
consistent with prior practices. made foc ebuilding portions of a System. tools and test equipment. 
rewiring (except as excluded below), forced and v~lunta.rily rehabilitation of parts of a System. 

new area vroing in areas not energized by the Effective Investment Date. computer programming 

and data service projects. conveners/descramblen. computer and office equipment, programminl 

equipment, traps, land and buildings. leasehold improvements. furniture and fixtures. vehicles and 

head-end equipment/hubs, made prior to the Effective Investment Date with respect to the Systems 

as provided for in the budget set out "in Schedule 1.3(a) - Capital Expenditure Budget and such 

other capital expenditures as may be approved by Buyer in writing. such approval DOt to be 

unreasonably withheld. For greater certainty. the amount to be reimbursed for any category of 

capital expenditW"e1 will not be limited II) the amount shown fQr each System but will DOt exceed 

the aggregate amount for such category for all Syste~ combined as shown in the far right band 

column of Schedule 1.3(a). unless approved by Buyer in writing, such approval not to be 
unreasonably withheld. If requested by Buyer. SeUer shall supply to Buyer such evidence as 

Buyer may reasonably request, documenting such capital expenditures. For greater certainty. 

unless approved by Buyer in 'Writing, SeDer shall not be reimbursed for capital expenditures for 



new area wiring and drops (excluding traps> unless the new area wiring is for an area not energized 

by the Effective Investtnent Date. 

D. Decreases to Purchase Price 

<a) The Purchase Price shall be reduced by the amount by which the liabilities exceed 

the current assets u of the close of business on the Effective Investment Date. 

(b) The Purchase price shaD be decreased by an amount determined by dividing the 

amount of the Purchase Price set out in Section 1.1 (b) by 483.775 and multiplying the quotient by 

the number of basic subscribers on the Effective Investment Date below 483.775. 

(c) For the aggregate of all pannership units in Rogers Cablesystems of Minneapolis 

Limited Pannership held by an unafmiated third party on the Effective Investment Date and all 

partnership units in Rogers-Multnomah Cablesystems Limited Partnership held by unaffiliated 

third panies on the Effective InvestmeDlDate as shown on Schedule 3.1 the Purchase Price shall 

be reduced by Eight Million Dollars (S&.OOO.<XX». The Eight Million Dollars (S8.<XX>,OOO) shall 
be reduced by the cost of acquisition ~ aD units acquired by Holdco and its Affiliates in such 

partnerships prior to the Effective Investment Dale. 

E. Additional Payments lor Local OrigInation and Access Operatinl 

Costs 

Ca> For purposes of this Agreement, "Franchises" means the contracts. ordinances. 
resolutions, permits. and agreements. u amended, varied or supplemented to the date hereof. 

pursuant to which the Affiliates have tberi&ht to operate cable televisioo systems. 

(b) For the pwposes of this Section 1.3 E: 

(i) "Local Oripnarlon andAcc:ess Operating Casu" means operating 

costs of a non-capital nature, in accordance with past practices or the System. and 

exclude all other obligations incl11ling institutional netwab. residential interactive 
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services and viewing cent.e~, underground[mterconnection commitments and public 

institutional demonstration projects. -

eli) "Covered Franchises" means the Franchises for each of (x) the Ory of Ponland, 

Oregon, until the earlier of the expiration of the relevant Franchise or December 31, 1996, 

(y) the County of Multnomah, Oregon, until the earlier of the expiration of the relevant 

Franchise or December 31, 1998 and (z) the suburbs of Minneapolis. Minnesota, until the 

earlier of the expiration of the relevant relief agreement in effect on the Effective Investment 

Date or December 31, 1992. 

(c) Except as set out in this Section 1.3 E, HoIdeo and its Mfiliates shall be responsible 

for all commitments, obligations, payments and liabilities of any nature whatsoever under the 

Franchises frrst falling due from and after the Investment Date and Seller shall have no 

responsibility, liability or obligation in conoection therewith. 

(d) Seller shall pay promptly after being billed therefor by Holdeo or its relevant 

Afflliate, the amount, determined on a monthly basis, by which, 

(i) the aggregate amount which Hoideo or its Affiliate is required to pay in respect 

of Local Origination and Access Operating Costs and franchise fees under the terms of the 

Covered Franchises (as in effect on the Effective Investment Date) exceeds, 

(ii) an amount equal to six percent of the aggregate gross receipts of the Systems 

regulated by the Covered Franchises as defined in such Covered Franchises. 

For greater cenainty. each relevant Franchise shall be included in the determination required by this 
clause (d) only as long as it is one of the "Covered Franchises" as defined in clause (b) (ii) above. 

(e) The payment obligations of Seller under this section shall be detennined with~.~t 

giving effect to any amendments in the terms of the Covered Franchises agreed to by Buyer or to 

any changes in law after the Investment Date except for amendments or for changes in iaw which 

affect the enforceability of and thereby reduce such payment obligations, and the obligations of 

Seller will be reduced accordingly to give effect thereto. 
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(0 Buyer shall not. after the Investment Date. agree to any amendment to the terms of 

the Covered Franchises, the effect of whicb would require Seller to make any payments pursuant 

to this Section J.3 E. 

F. Statement of Adjustments 

For purposes of determining the Common Share Purchase Price to be paid by Buyer to 

Seller on the Investment Date, there shall be an initial calculation of the Common Share Purchase 

Price based on the foregoing adjustments (the "Interim Purchase Price"). Seller shall prepare a 

statement of the Interim Pmchase Price (which shall contain the calculation of the adjustments) and 

deliver the same to Buyer not less than four days prior to the Investment Date accompanied by such 

additional financial and other information as Buyer shall reasonably request, and a certificate 

si~ned by an officer of Seller as to the number of basic subscribers at the Effective Investment 

Date. Between the date of such delivery and the Investment Date, Buyer may object to the number 

of subscribers and the data and calculations contained in such cenificate, however if such 

objections are not resolved by the Investment Date, Buyer shall pay the Interim Purchase Price, as 

determined in accordance with this paragraph. 

For the purpose of settling the Common Share Purchase Price Buyer shall, within 20 days 

following the Investment Date, deliver to SeDer a final statement of the adjustments provided for in 

this Section 1.4 and of the number of basic subscribers on the Effective Investment Date and the 

resulting Common Share Purchase Price (the "Fmal Purchase Price"). Buyer and Seller shall. 

within 30 days thereafter, meet as often as required and settle the above-referenced statements. If 

Buyer and Seller are unable to agree on such statements within such 30-day period. all matters in 

dispute (and no other matters) shall be referred to Peat. Marwick, Main & Co. (the "Expert") who 

shall, acting as an expert and not an arbitrator. determine all matters in dispute and repon thereon 

in writing to Buyer and Seller within 20 days after all matters in dispute were referred to the Expen 

and such report shall be final and binding upon the parties hereto. The parties hereto agree to 
.. ' .. 

permit the Expert such access to their respective premises and books and records and to render to 

the Expert all such reasonable assistance as the Expert may deem necessary to make its 

determination. On the 5th day following the 3O-day period referred to above, Seller shall pay to 

Buyer the amount, if any, by which the Interim Purchase Price is greater than the Final Purchase 



Price, plus the additional factor thereon as set out below (odler than with respect to maners in 
dispute), or Buyer shall pay to Seller the amount by which the Final Purchase Price is puler than 

the Interim Purchase Price, plus the additional factor thereon as set out below (other than with 

respect to matters in dispute). On the 5th day following the delivery of the report or the Expen, 

Seller shall pay 10 Buyer by wire transfer of i.mmedlztcly available funds to an account designated 

by Buyer the amount. if any, by which the Final Purchase Price has been reduced by such report 

plus the additional factor thereon as set out below or Buyer shall pay to Seller by wire transfer of 

immediately available funds to an account designated by Seller the amount by which the Final 

Purchase Price has been increased by such report plus the additional factor thereon as set out 

below. Any amount payable by Seller to Buyer or by Buyer to Seller pursuant hereto, as the case 
may be, shall be increased by an amount tor each day from the Effective Investment Date to the 

date of payment equal to such amount payable multiplied by a factor equal to the prim: commercial 

lending rate for such day of the Chase Manhattan Bani: divided by 365. Buyer and Seller shall 

bear in equal shares the costs of the Expert and the costs incurred in the final price determination. 

G. Exclu ded Assets 

It is hereby expressly acknowledged and agreed to by Buyer that at or prior to the 

Investment Date. Seller may cause Holdco or any Affiliate (as hereinafter defined) io assign or 

distribute to Seller or its designee without any co~sideration. all right. title and interest of the 

assignor in and 10 such of the follov.:ing IS are not reflected in the Interim Statements (as defined in 
Section 3.11): 

(a) any claim. right or interest in and to any refund for federal, state cr local franchise, 

income, possessory interest. sales. use w other taxes or fees of any nature whatsoever for periods 

prior to the Effective Investment Date CmcJuding. without limitation. fees paid to the United States 
Copyright Office); 

(b) any legal or insurance claim. right. c~use of action or damages payable 10 the 

assignor for periods prior to the Effective Investment Date except to the extent of any amount so 

payable with respect to the loss or reduction in value 0( any asset. other than current assets of 

Holcico or any Affiliate; 



(c) any insurance policies, bonds. leners of credit or other similar items, or any cuh 

surrender value in regard thereto ~lating 10 periods prior to the Effective Investment Dale; and 

(d) any health insurance. beDefit plan or Workers' Compensation refunds or crediu 

relating to periods prior to the Effective lavestment Date. 

1.4 Definition of Current Assets and Liabilities. For the purposes of this Agreement, 

"current assets" and '1iabilities" shall have the meanings ascribed in, and the computations thereof 

shall be performed in accordance with. this Section 1.4. "Current assets" shall mean the sum of 

the consolidated net book value of all the assets of Holdco and the Affiliates recorded in the books 
and records of Holdco at the Effective Investment Date which in accordance with generally 

accepted accounting principles. applied on a consistent basis are treated as current assets. For 

greater certainty inventory shall be a current asset. "Liabilities" shall mean the sum of the 

consolidated net book value of all liabilities of Holdco and the Affiliates as recorded in the books 

and records at the Effective Investment Date. which in accordance with generally accepted 

accounting principles applied on a consistent basis are treated as liabilities (except for deferred 

taxes, liabilities for which Buyer has a right of indemnity and capital leases). 

ARTICLE n 

COMPLEtION 

In order to facilitate the investmeDl by Buyer in H01dco and compliance with all regulatory 

approvals it may be desirable to compJe1e the purchase and sale of the Purchased Shares and the 
change of voting and actual wo~g CODtrol only after all necessary regulatory approvals have 

been obtained. 

2.1 Investment Date. The purchase and sale of the Common Shares shall be 

completed at the offices of Seller. Suite 2600. Co~rcial Union Tower. Toronto-Dominion 

Centre. Toronto. Ontario or at such other place as Seller and Buyer may agree at 10:00 I.m. 

(Toronto time) on the tenth business day after th: Effective Investment Date ~ 00 such later date as 

the conditions precedent set fonh in Article X shall have been fulfilled in all material respects or 

waived as provided therein (the "Invest:IlleDt Date"). 



2.2 Instruments of ~onveyance at the Investment Date. Subject w the other 

terms and provisions hereof, Seller will. on the Investment Date, deliver w Buyer stock certificates 

~presenting all of the Common Sh&.rel in negotiable form, duly endorsed for transfer against 

payment of the Common Share Purchase Price. For greater cenainty, the completion of the . 

purchase and sale of the Common Shares is independent of the completion of the purchase and sale 

of the Multiple Voting Shares and Buycris not entitled to any refund, adjustment or abatement of 

the Common Share Purchase Price in the event that the purchase and sale of the Multiple Voting 

Shares are not completed for any reason whatsoever. 

. 
2.3 Closing Date. The closing of the purchase and sale of the Multiple Voting 

Shares (the "Closing") shall take place at the offices of Seller, Suite 2600 Commercial Union 

Tower, Toronto-Dominion Centre, Toronto, Ontario or at such other place as Seller and Buyer 

may agree at 10:00 a.m. (Toronto time) on the last to occur of the Investment Date and the third 

business day after all consents or approvals Buyer reasonably deems necessary of the grantors of 

the Approval Franchises (as hereinafter defined) to the sale of all of the issued and outstanding 

capital stock of Holdco to Buyer have been obtained or at such earlier time as Buyer may, by three 

business days prior written notice w SeDer, determine (the "Closing Date"). 

2.4 Instruments of Conveyance at tbe Closing. Subject to the terms and 

provisions hereof, Seller will, at the Closin" deliver··w Buyer stock certificates representing all of 

the Multiple Voting Shares in negotiable Conn, duly endorsed for transfer against payment of the 

Multiple Voting Share Purchase Price. 



ARTICLE m 

REPRESENTATIONS At,n WARRANTIES OF SELLER 

Seller hereby makes the followinf representations and warranties. each of which. except as 

de~"I'ibed below, is true and accurate on the date hereof and each of which will be true and accurate 

on the Invest:mcnt Date except for chan&es permitted by this Agreement, except as disclosed in the 

rmancial statements referred to in Section 3.11. except as othenvise disclosed in writing to Buyer 

(and accepted by Buyer in writing) contemporaneously with the execution and delivery of this 

Agreement by the parties hereto. 

3.1 Organizttion of Holdeo and Subsidiaries. Each of Holdco and the 

Subsidiaries (as hereinafter defined) is I corporation duly incorporated. validly existing and in 

&000 standing under the laws of the jurisdiction of its incorporation and each has all requisite 

corporate power and authority to own, lease and operate its properties and to carry on its business 

as now being conducted. Each of Holdco and the Subsidiaries is duly qualified or licensed and in 

&ood sandin& to do business in each jurisdiction in which the propeny owned or leased or . 

operated by it or the nature of the business conducted by it makes such qualification necessary. 

except in such jurisdictions where the failure to be so duly qualified or licensed or in good standing 

would not have a material adverse effect _on the ~usiness. results of operations or rmancial 

condition of Holdeo and the Affiliates taken as a whole or of any System. Seller has delivered to 

Buyer true and complete copies of the Articles of Inccrporation and By-laws of each of Holdco and 

the Subsidiaries. as amended through the date hereof. Schedule 3.1 - Holdeo and Its Subsidiaries 

sets fOM a complete and ccrrect description of (i) each jurisdiction in which HoIdeo is qualified or 

licensed to do business and the number of shares of capital stock of Holdco to be issued and 

outstanding on the Investment Date; (u) the name and jurisdiction of incorporation of each 

corporation of which Holdco owns. directly or indirectly. more than SO% of the capital stock 

having ordinary voting power for the election of directcr.s (individually. a "Subsidiary" and 

collectively, the "Subsidiaries"); (ill) the number of ~ares of capital stock of each Subsidiary 

authorized and outstanding and the number of shares of such stock of each Subsidiary owned by 

Holdeo and/or any of the Subsidiaries; (Iv) the jurisdiction. if any. in which each Subsidiary is 

qualified or licensed to do business; (v) the name and jurisdiction of organization of each 

parttlership in which Holdee owns, directly or indirectly, any panne~hip interest (individually. a 



"Par;tnersrup" and collectively. the "Partnerships") (the Subsidiaries and the Pannerships being 

herein sometimes collectively rere~ to I.S the "Affiliates"); and (vi) the kind and amount eX such 

partnership interest oWrted and the percentage such interest is of all outstanding partnenhip 

interests of such Partnership. Except as set Conh in Schedule 3.1 - Holdee and Its Subsidiaries, 

Holdeo does not, directly or indirectly. 0""'11 or control or have any material capital, equity. 

partnership, participation or other interest in any corporation, partnership, joint venture or other 

business association or entity. Each of the Partnerships has been duly constituted and is validly 

existing under its jurisdiction of constitution. 

3.2 Capitalization. The authorized and issued and outstanding share capital of each 

Subsidiary is as set out in Schedule 3.1 - Holdco and Its Subsidiaries and all such issued and 

outstanding shares have been duly issued, fully paid and are non-assessable. Seller is the recorded 

and beneficial owner of all of the issued and outstanding Common Shares and Series A Multiple 

Voting Shares in the capital of Holdco. which on the Investment Date will constitute all of the 

capital stock of Holdeo with a good. and marketable title therein and thereto. free and clear of all 

mongages, pledges, liens, security interests. adverse claims and encumbrances whatsoever and on 

the Investment Date all such capital stock will have been duly issued. fully paid and non

assessable. The transfers to Buyer on the Investment Date and Closing Date will vest in Buyer 

load and marketable title to all of the capital stock of Holdeo free and clear of all mongages. 
pledges, liens, security interests, adverse claims and ~ncu.mbrances except such as shall be placed 

thereon by Buyer. Schedule 3.1 - Holdco and Its Subsidiaries is a true and complete list (effective 

IS at the Investment Date) of the recorded and beneficial ownership of the issued and outstandin, 

capital stock of each Subsidiary and each partnenhip unit in each Partnership. Except u disclosed 

in Schedule 3.1 - HoIdeo and Its Subsidiaries, Holdeo and the Subsidiaries will be at the 
lrivestment Date the beneficial and recorded ownen of the shares of capital stock and partnership 

interests indicated on Schedule 3.1 • Ho1dco and Its Subsidiaries and on the Investment Date will 

have a good and marketable title therein and thereto. free and clear of all monpies, pledies, liens. 

security interests. adverse claims and encumbrances whatsoever. At the Invesnnent Date, Seller 

shall deliver to Buyer a revised Schedule 3.1 • Holdeo. and Its Subsidiaries which shall reflect all 

changes in the capiWiz.ation m the AftiliIleS since the date heteOf which are permitted by Article V 

hereof or resulting from the purchase or mdemption of partnership units in Rogers Cablesystems 

of Minneapolis Limited Partnership and Rogen Mulmomah Cablesystems Limited Partnership or 

resulting from any liquidation of any Partnership or resultini from the purchase of shares of 



Rogers Cable systems of Ame-rica, Inc. and all references to Schedule 3.1 • Holdeo and Its 
Subsicliarles thereafter shall be deemed 10 1'efer to the revised Schedule 3.1 - Holdco and Its 

. Subsicliaries. Except for the rights of Buyer hereunder or as otherwise disclosed herein or in the 

documents evidencing the Franchises and subject to the terms of the agreements constituting the 

Partnerships, no person (other than a Sabsidiary) has any agreement or option or any right or 
prhilege (whether by law, pre-emptive 0" contractual) capable of becoming an agreement for the 

purchase of any of the Purchased Shares or for the purchase of any of the issued and ouUtanding 

shares or securities in the capital of HoJdco or of any Subsidiary or in any Partnership or any 

agreement or option or any right or privilege (whether by law, pre-emptive or cootractual) capable 

of becoming an agreement for the purchase. subscription or issuance of any unissued shares or 
other securities of Holdco or any Subsidiary or Parmership. Neither Holdco, nor any of the 
Affiliates, has any obligation to make.1idd.itional capital contributions to any Pannership or has 

commined to do so. 

3.3 Authorization or AgrHment. Seller is I corporation duly incorporated and 

validly subsisting under the laws of Canada and has the corporate power and authority to enter 
into this Aveement and to perform ill obligations hereunder. The execution, delivery and 

performance of this Agreement has bea duly authorized by all necessary corporate action of 

Seiler. This Agreement constitutes a legal, valid and binding obligation of Seiler, enforceable in 

accordance with its terms, except to the extent Iiupted by applicable bankruptcy. insolvency, 

reorganization, moratorium or other laws aft'ecting the rights of creditors generally and subject to 

specific performAnce. being an equitable remedy, lying within the discretion of I coun of 

competent jurisdiction. 

3.4 No Violations. Neither the execution and delivery of this Agreement, Dor the 

performance by Seller of its obligatioas hereunder will (i) violate the charter, by-laws or 

pannership agreements of Seller, Holdeo CIf any of the Affiliates, eli) assuming satisfaction of the 

requirement! set forth in clause (iii) below, violate any provision of any law, rule, regulation, 

order, judgment or dectu ("Law") or Ill)' agreement, in each case applicable to any of Seller. 
Hold.:o or the Affiliates or by which any albeir respective property or assets are bound or affected 
(except for those violations which would Dot, individually or in the aggregate, have a material 

adverse effect on the business, results ~ operations or financial condition of Holdco and the 
Affiliates taken as a whol! or of any SySieID. or (ill), except for (1) requirements. if any, arising 



out ~f any required pre-merger notifi,cation and related filings with the Federal Trade Commission 

(the "FrC") and the Antitrust Di~ion of the Department of Justice (the "Department of Justice") 

pursUMt to the Hart-Scon-Rodino Antitrust Improvements Act of 1976, as amended (the "Han

Scon Act"), (2) requirements, if any. arising out of any required mings with the Federal 

Communication Commission (the "FCC") pursuant to the Communications Act of 1934, as 

amended, and the rules and regulations thereunder (the "Communications Act"), (3) approvals and 

consents as may be necessary pw-suant 10 the Franchises and applicable Laws \\ith respect thereto, 

require any consent, approval. filing or notice under any provision of any Law applicable to 

Holdeo or any of the Afflliates except for those consents. approvals. filings and notices, the 

absence of which would not, either inclividually or in the aggregate. have a material adverse effect 

on the business. results of operations or financial condition of Holdco and the Affiliates taken as a 

whole or of any System. 

3.5 Litigation. Except for those actions for which Seller has agreed to indemnify 

Buyer pursuant to Section ILl, there is no pending (or threatened against Seller of which SeUer 

has received notice) suit, claim, action ar proc~g to which Holdeo or any of the Affiliates is a 

pany which individually or in the aggrelate could have a material adverse affect on the business, 

results of operation or financial condition of Holdeo and the Affiliates taken as a whole. No 

judgment, order or decree has been enlCJ'Cd nor an)' such liability incurred which has such effect. 

There is no claim, action or proceedin, pending (or .threatened against Seller of which Seller has 

received notice) which will prevent or ~Iay the consummation of the transactions contemplated by 

this Agreement 

3.6 Compliance with LB.ws. Subject to obtaining the consents and approvals 

referred to in Section 3.4, Holdco and each Affiliate are in compliance in all material respects with 

all applicable Laws to which they are subject. 1bere is no tax or other Law which applies to SeDer 

which requires that any amount be withheld from the Purchase Price by reason of the fact that 

Seller is not incoIporated under the laws oftbe United States or any State thereof. Without limiting 
the generality of the foregoing. the Systems comply in.all material respects with the requirements 

of the FCC and. with respect to the cabJe 1Clevisioo to\\'Crs used by I System.. the regulations of the 

Federal Aviation Administration; all fees required to be paid by Holdeo or any Affiliate under the 

terms of the United States Copyright Revision Act of 1976 (Public Law 94-533) have been 

properly computed and pa1d by on or behalf of Holdco or such Affiliate: neither Holdeo nor any 



Afflliate has v,iolated the rights of any legal ~ beneficial copyright owner by reason of any 

transmission or distribution through an)' of the Systems or by any other let which is an 

infringement under an)' of the pro\isiGnS of any applicable copyright laws. including, without 

limitation. the Copyright Act of 1976 and the applicable rules and regulations of the United States 
Copyright Office. 

3.7 Tax Matters. There has been duly filed by or on behalf of Holdco and each 

Affiliate. cr a filing extension from the appropriate federal. state. foreign and local governments or 
governmental agencies has been obtained with respect to. all federal. state. foreign and material 

local income, franchise, sales. use. propen)' and other tax returns and repons required to be rued 

on or prior to the date hereof and payment in full or adequate provision for the payment of all taxes 

shown to be due on such tax returns bas beCn made (except for such faHures to me or make 

payment which would not. individually or in the aggregate. have a material adverse effect on the 

business. results of operations or financial condition of HoIdeo and the Affiliates taken as a 

whole). The Federal income tax returns required to be rued by or on behalf of Holdeo and each 

Affiliate under the Internal Revenue Code of 1986. as amended. or any predecessor statute (the 

"Code"). have either been examined by Ib¢ Internal Revenue Service ("IRS") or the period during 

which any assessments may be made by the IRS has expired for all years up to and including the 

taxable year ended August 31. 1984 and any deficiencies or assessments asserted in writing by the 

IRS have either been paid or reserved against or are peiilg contested in good faith by appropriate 

proceedings. All other assessments of taxes due and payable as of the date hereof by or on behalf 

of Holdco and each Affiliate have either been paid or provided for or are being contested in ,ood 
faith by appropriate proceedings (except for such failures to payor provide for which would not, 

individually or in the aggregate, have a material adverse effect on the business. results of 
operations or financial condition of Holdeo and the Affiliates taken as a whole). Neither Holdeo 
nor any Affiliate has given any waiver of an)' statute of limitations relating to the payment of taxes. 

which waiver has not yet expired save and except for a waiver in respect of California sales and 

use taxes for the period 1uly 1, 1984 to March 31, 1985, which waiver is scheduled to expire July 
31. 1988. N~ith~r Holc1co nor any Affiliate. has. wi,th ~iard to any assets or propeny beld, 

acquired or to be acquired by it, filed a c:msent pursuant to Section 341(0 of the Code. 

3.8 Employee Matters. (i) The names of and the IRS identification numbers of all 

"employee benefit plans." ls defined by Section 3(3) of the Employee Retirement Income Security 



Act of 1974, IS amended ("ERISA"). presently in effect which bavebeen maintained or 

contributed to by Holdeo or any of its Affiliates during any of the last five years (the "Company 

Plans") are listed on Schedule 3.8 - Pension Plans hereto. All Company Plans that constitute 

"employee pension benefit plans" &s defined in S~tion 3(2) of ERISA (the "Company Pension 

Plans") are so designated on Schedule 3.1- Pension Plans. No Company Pension Plan constitutes 

a "multiemployer plan" as dermed in Section 4001 (a)(3) of ERISA nor has Holdco or any of its 

Affiliates had, within the five preceding years, any obligation to contribute to any such 

"multiemployer plan". No withdrawal liability has been incumd by Holdeo a any of its Affiliates 

with respect to any "multiemployer plan It. 

(ii) Except as set forth on Schedule 3.8 - Pension Plans, each Company Pension Plan 
has received a favourable determination letter from the IRS with respect to such plan's status under 

Section 401 of the Code, and Seller is DOt aware of any facts which would adversely affcct the 

qualified status of such Company Pensioa Plans. 

(iii) Except as set fonh on Schedule 3.8 - Pension Plans, Holdeo and its Affiliates have 

not incurred in connection with the termination of a Company Pension Plan, and Seller has no 

knowledge of any event or condition which would be reasonably likely to cause, any lia~ility to the 

Pension Benefit Guaranty Corporation rPBGC") or to • Section 4049 trust under Title IV of 

ERISA. 

(iv) Except as set fonh on Schedule 3.8 -Pension Plans, there are no pending claims or 
lawsuits that have been assened or instituted against the assets of any of the trusts under the 

Company Plans or a&ainst Holdco or any of itS Affiliates or any fiduciary of the Company Plans 

with respect to the operation of the Company Plans, which if adversely determined would, 

individually or in the '&gregate, have I material adverse effcct on the business, resultS of 

operations ex financial condition of Holdco and the Affiliates taken as. whole. 

(v) Except u set ronh on Schedule 3.8 - Pension Plans, the Company Plans have been 
maintained and administered in all material respects in accordance with their terms and with all 

provisions of ERISA and the Code (mcJuding rules and regulations under ERISA and the Code) 

applicable thereto and neither Holdeo nor any Affiliates nor any "party in interest" or "disqualified 

person" within the contrdl of Holdeo ex any Affiliate with respect to the Company Plans has 
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engaged in a "prohibited transaction" within th~ rr.~aning of Section 4975 of the Code or Title L 

Pan 4 of EPJSA (except for transactions the liability of Holdco or any Affiliate with respect to 

which would no:, individually or in the aggregate, have a material adverse effect on the business. 

results oC operntions (h financial cootlitioo of Holdeo and the Affiliates tak.en as a whole). Without 

limiting the generality of the f<mgoing. BOne of the Company Plans bas incurred an "accumulated 

funding deficiency" within the meaning of Section ?-02 of ERISA or Section 412 of the Code 

whether or not waived; no Company Pension Plan has been the subject of a "reponable event" as 

defmed in Section 4043 of ERISA. as 10 which notice would be required to be filed with the 

PBGC (except for events the liability ofHoldco or any Affiliate with respect to which would not. 

individually or in the aggregate, have a material adverse effect on the b1:1siness, results of 

operations or fmancial contlition of Holdeo and the Affiliates taken as a whole); and Holdeo and 

the Afflliates have made or will make an required contributions under each Company Plan (or all 

periods through and including the Investment Date or adequate accruals therefor have been or will 

be provided for in all material respects. With respect to each Company Pension Plan thll is subject 

to Title IV of ERISA and with respect to all of such Plans in the aggregate, as of the Investment 

Date, the present value of vested and noovested benefits accrued under such Plan or Plans on a 

tennination basis using actuarial assumpdons established by the PBOC for such purpose and as in 
effect on such date does not exceed the ISSCts of such Plan or Plans by more than $250,000. 

(vi) Schedule 3.8 - Pension Plans, sets forth a correct and complete list of each of the 

follovving agreements. arrangem:nts and commitments to which Holdeo CI" any of its Affiliates is a 

party or by which any or them may be bound: (x) each written employment, consulting, agency or 

con:unission agreem:nt not terminable without liability to Holdco or any Affiliate upon 30 days' or 

less prior notice to the employee, consultant or agent or involving compensation or remuneration 

of more than $60,CXX:> per annum; (y) each agreement with labour unions; and (z) each bonus, 

deferred compensation, severance, salary continuation, profit sharing, pension or retirement, stock 

option or stock purchase, hospitalizaticm. insurance, medical reimbursement and other plan or 

program providing employee or executive benefits. With respect to any "employee welfare benefit 

plan." as defIned in Section 3(1) of ERISA, providing medical or health benefits. there currently 

exists no liability for providing such knefits to retirees or other terminated employees as 

determined actuarially utilizing reasonable actuarial assumptions and methods. 'l'k transactions 

contemplated by this agreement will not result in any employee, former employee or other person 



being entitled to any severance benefit Neither Holdeo nor an)' of its Affiliates is subject to any 
, union organizing effon and to the knowledge of Holdel:> no such effon is threatened. 

3.9 Title to Assets at the Investment Date. At the Investment Date, each of 

Holdeo and its Affiliates will ~ the sole owner (both legal and beneficial) of all of its propeny and 

assets material to its business and operations (other than those assets leased by Holdeo or any 
Affiliate) free and clear of cll mongages, liens. security interests, and other encumbrances 

whatso:ver and except for title defects, irregularities or encumbrances which. in the aggregate, 

will not materially impair the fair market value or use of such property and except for security 

interests securing indebtedness under capital lease 8.greements not exceeding $10,000.000 for 

Holdeo and its Affiliates in the aggregate. those which the Buyer eJects to retain on the assets on 

several of the Partnerships in order to protect the tax position of the general and limited panners 

with respect to their limited parmership units and a flTSt charge on inventory and accounts 

receivable of the San Antonio cable system serving Greater San Antonio, Texas securing bank 

indebtedness of not more than S5,OOO,OOO and various security interests securing intercompany 

indebtedness which will be released upon payment of such indebtedness. 

3.10 Licenses. Each of Holdeo and each of the Afr1liates is the holder or all material 

licenses. ordinances, authorizations. permits and certificates. other than franchises ~uired to 

operate cable television systems, (collectively, the 1--icenses") necessary to enable it to continue 

to conduct its businesses in all material respects as presently conducted. and is the holder of all 

Franchises required to operate the cable television systems and related facilities in which it has an 
interest provid~ however, that Holdco and the Affiliates may DOt, from time-to-time, hold the 

necessary Licenses or Franchises for up to 10.000 subscribers. Except as provided herein all of 

the Franchises and Licenses are in full force and effect in all material respects. Holdco has no 

reason to believe that the FCC or any state or local government having jurisdiction will revoke, 

cancel, rescind, modify or refuse to rene-w in the ordinary course any of the Licenses or Franchises 
as a result of any act or failure to act in the performance of the Obligations of Holdeo or any 

Affiliate prior to the date hereof or for any other reason to the extent such revocation. cancellation, 

rescission. modifICation or refusal has been threatened. There is not now pending any investigation 

before the FCC or any of such state and local goverrunents, nor is there issued or outstanding by 

the FCC any Order to Show Cause. Notice of Violation, Notice of Apparent liability or Notice of 

• 



Forfeiture or material complaint.. nor, 10 the best 1:nowledge of Seller, are any of the foregoing 

threatened against Holdeo, any ~f the Afr~ates or .lIlY of the Systems. Each of the Systems is 

operating, in all material resp-...cts, in accordance ~ith the terms of its Franchises and all applicable 

Laws. 

3.11 Financial Statements. Seller has, c:ontemporaneously with the execution and 

deli very of this Agree~nt.. ~livered to Buyer certified copies of the Consolidated Audited Balance 

sheet at August 31, 1987 and Related SUlements oflnco~, Stockholders' Equity and Changes in 

Financial Position for Holdeo and its consolidated. Subsidiaries for the year then ended (the 

"Fmancial Statements") and the interim unaudited balance sheet ofHoldco and its Subsidiaries as at 

May 31. 1988 together with Consolidated Statement of Net Income for the eight months then 

ended (the "Interim Statements"). The Financial Statements (a) ue complete and correct in all 

material respects, (b) have been prepaJed in accordance with generally accepted accounting 

principles. and (c) present fairly the financial position of HoIdco and its Subsidiaries on a 

consolidated basis at the date indicated and the results of the operations and changes in financial 

position for Holdeo and its Subsidiaries for the period then ended. The Interim Statements are 

unaudited but are prepared on a consisteDl basis in accordance with generally accepted accounting 

principles, subject to normal year end adjustments and present fairly the financial position of 

Holdco and its Subsidiaries on a consolidated basis at the date indicated and the results of the 

operations and changes in financial position for Ho}dco and its Subsidiaries for the period then 

ended. 

3.U No Undisclosed Liabilit,. Neither Holdco nor any Afflliate has any material 

liabilities not reflected on the Interim Swements, except those liabilities incUITed in the ordinary 

course of business since May 31,1988 or otherwise disclosed in writing to Buyer and accepted by 

Buyer prior to the date hereof. 

3.13 Material Cban&e. ThC'le bas not been any material adverse chanle in the 

financial condition, results of operations.1iabilities, assets or business of Holdeo or any Affiliate 

and there has been DO event within Sellet's control which could result in any such adverse change. 
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3.14 Taxes on Sale or Stock. All stamp taxes, security transfer taxes or other like 

taxes payable in connection with the transfer of any shares in the CApital ssock of any Subsidiary Or 

any partnership unit of a Partnership have been duly paid. 

3.1S Books and R~~rds. The books and records of HoIdeo and each Affiliate 

accurately reflect in all matericJ respects the fmancial condition and results of o~rations of such 

entity and have been maintained in all material respects in accordance with good business and 

bookkeeping practices. 

3.16 Insurance. Holdco and the Affiliates maintain such insurance as in Seller's view 

is prudent in the circumstances and during the past year, no application by Holdeo or by any 

Affiliate for insurance or any bond has been d:.nied for any reason. 

3.17 Finders' Fees end Brokers' Fees. No finders' fees. brokerage or agents' 

commission or other like payments are payable to any third party or panics by reason of any 

agreement of Seller or resulting from Seller's use of any finder, broker, agent cr other intermediary 

in connection with the negotiations relative to this Agreement or the consummation of the 

transactions contemplated hereby except for fees paya,ble to Morgan Stanley &. Co. Incorporated. 

which fees will be paid by Seller. Seller will hold Buyer harmless against any claim for brokerage 

and finders' fees or aients' commissioo incident: to or in connection with the transactions 

contemplated by this A&reement claimed by any brokers or agents as a result o(any action by 

Seller. 

ARTICLE IV 

REPRESENT A TIONS AND WARRANTIES OF BUYER 

Buyer hereby m.al.:es the foUowin& representations and warranties, each of which is true 

and accurate on the date hereof and will be true and accurate 00 the Investment Date. 

4.1 o r&anization. Buyer is a corporation duly incorporated and validly existing under 

the laws of the State of its incorporation; and has the corporate power and authority to enter into 

this Agreement and to acqllire the Purchased Shares pUTSuant to this Agreem:nt 
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4.% Corporate Ownership or Buyer. The registered and beneficial ownen of all 
< • 

the issued and outstanding shares in the capital stock of Buyer are as set out below, each such 

shareholder owning, as the beneficial and registered owner thereof, that number of shares set out 

opposite its DIm: below: 

Name or Stod:holder 

KBLCOM InCOIJX>rated 

Cl~5 of Stock 

Common Stock 

Number or Shares 

1,000 

The Itglstercd and beneficial owner of all the issued and outstanding capital stock of KBLCOM 
Incorporated is Houston Industries IncOIpOrated (''HIJIt) which is a publicly ovmed corporation 

without any controlling sh.arehol&r. 

4.3 A uthorization or Agreement. The execution and delivery of this Agreement and 

the performance by Buyer of the terms and conditjons hereof has been duly authorized by all 
necessary corporate action of Buyer. This Ap-eement constitutes a valid and binding obligation of 
Buyer enforceable against Buyer in accordance with its terms, except as limited by applicable 

. bankruptcy, insolvency, reorganization. moratorium or other laws affecting the rights of creditors 

lenerally and subject to specific perfonnance, being an equitable remedy, lying within the 

discretion of a coun of competent jurisdiction. 

4.4 No Derault. Except for filings and the expiration of applicable waitin& periods 
under the Hart-Scott Act, as defined herein, and the obtaining of the relevant consents as set fonh 

herein, the execution and delivery of this Agreement and the consummation of the transactions 

contemplated hereby by Buyer does nd require the consent or approval of or filing with any 

person or governmental authority or violale any material provisions or any laws to which Buyer is 

subject. 

4~ Lltiption. There is DO peJdnl suit, claim. action or proceedin, to which Buyer is 

a patty which individually CI' in the aggrepte will have a material adverse effect upon Buyer or its 

ability to complete the purchase and salekreby contemplated. No judgment, order or decree has 

been entered nor any such liability incuued whkh has such effect. There is no claim. action or 
proceeding pending (or threatened against Buyer of which Buyer has received notice) which 'Will 

prevent or delay the cons~tion ofthclJ"anSaCtions contemplated by this Agreement. 

• 



4.6 Finders'. Fees and BroJurs' Fees. Buyer \trill hold Seller harmless aglin5t any 
claim for brokerage and fmders' fees or a~ents' commission incident to or in connection with the 

transactions contemplated by this Agn:cment claimed by any brok.en or agenu as a ~sult of any 

action by Buyer. 

ARTICLE V 

CO!\1)UCT OF BUSINESS FROM EXECUTION 

OF THIS AGREEMENT UNTD.. INVESTMENT DATE 

5.1 Conduct of Business. Seller agrees that. except as otherwise consented to in 

writing by Buyer (wruch consent shall.:>t be unreasonably v.ithheld and Buyer agrees that it will 

respond to any request for consent on a timely basis) or as is contemplated by or disclosed in this 

Agreement from the execution hereofumiJ the Investment Da=: 

(a) except as set (~ berein. the respective businesses of Holdeo and the 

Affiliates wiD be conducted only in the adinary and usual course in accordance with prior practice; 

provided, however, that nothing herein Wl prevent the purchase of the limited partnership units 

described in Section 1.4 and the wind~ or dissot~tion of any such partnership and Seller will 

pve prompt notice to Buyer of any 5ucltdissolution. together with paniculars thereof. taken prior 

to the Investment Date; 

(b) Holdco shall use reasodJe commercial effons to preserve intact the business 

organization of Holdee and the Affili.a~ 10 preserve the Franchises and Licences in full fcnu and 

effect. to ~eep available the services allts and their present officerS and key employees. and to 

preserve the &oodwill of those having bmness relationships with Haldeo or any of the Affiliates; 

(c) neither Holdco nCX' any AIfiliate will make any scMce adjustm:nts in order to make 

current an otherwise delinquent subsc:rib:r except in accordance with prier practices; 



(d) Seller shill not take any 1Cti0n nor cause Ho1dco or any Affiliate to take any action 

if the effect of such action would be to p-event Seller from completing the transaction of purchase 

and sale herein provided for, result in Seller breaching any of its representations and w8J1'1J'Mies 
contained herein or result in Holdeo or any of the Affilietes incurring any liability (or taxes DOt in 

the ordinary course of business; 

(e) Seller shall promptly a1vise Buyer cnlly and in \\nting of any change which, to the 

knowledge of the executive officers o(SeIler, has had or is reasonably lik:ely to have I material 

adverse effect on the flIlancial conditiom, results of operations or businesses of HoIdeo and the 

Affiliates taken as a whole or of any SySl:m; and 

(f) except v.ith respect to the leases of real property and other contracts described 

below, neither Holdeo nor any Affiliate will directly or indirectly enter into or be a pany to any 

contract or other agreement of any na~ whatsoever with Seller cr any person affiliated to Seller 

(as defrned under the Securities Exchanae Act, 1934), which will not have been terminated on or 

prior to the Investment Date ; 

1. Lease Agreement made as cI August 31, 1987 between Rogers Video Shopping, Inc. 

("Video") and Rogers - Ponland CabJesystems, an Oregon Limited Partnership with 'respect to 

premises located at 3075 N. E. Sandy Boulevard, Pqrtland, Oregon; . 

2. Lease Agreement made as of Aupst 31, 1987 between Video and Rogers Cablesystems 

of the Southwest, Inc. with respect to lIle premises located It 403 Urban Loop, San Antonio, 

Texas; 

3. Lease Agreement made as of Aupst 31.1987 between Video ind Rogen Cablesystems 

of the Southwest, Inc., with respect to the premises located at 5981 Highway 87 East, San 

Antonio, Texas; 

4. Lease Agreement made as of AulUst 31. 1987 between Video and Ro~ Cable systems 

of the Southwest, Inc. with respect to premises located at 2805 S.W. Loop 410 San Antonio. 

Texas; 

• 
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S. Lease Agreement made as of August 31. 1987 berv.-een Video and Rogers CablesyslCllli 

of Minneapdis Limited Pannersrup, a Minnesota limited partnership, with respect to premises 

located at 801 Plymouth Avenue North. Minneapolis. Minnesota; 

6. Lease Agreement made as of january S. 19S9 berv.·een Video and Rogers Cablesystems 

of Minneapolis Limited Partnership, a Minnesota limited pa.--tnership, Vrith respect to premises 

located at 721 12th Avenue North (sometimes referred to as 1156 Aldrich Avenue Nonh), 

Minneapolis. Minnesota; and 

7. all existing agreements to provide subscriber accounting services to the Systems 

provided however that on or prior to the Investment Date each such agreement shall be amended to 

be cancellable on 30 days' written notice by either party on a System by System basis. 

5.2 Rate Increases. Notv.-idlstanding anything to the cont:rary contained in Section 

5.1. the Buyer ad::nowled&es and agrees that no action with respect to any rate increase for cable 

television services provided by a System or any panion thereof need be implemented prior to the 

Investment Date. 

5.3 Repayment or Debt. Neither Holdeo nor any AftUiate will repay any long-term 

indebtedness reflected on the Interim Statements prior to the Investment Date other than for 

scheduled repayments required by the documents evidencing such indebtedness subject to the 

requirement that Buyer shall. on the In~tment Date at Seller's request. cause such indebtedness 

to be refunded. For purposes of this Section 5.3. long-term indebtedness shall not include 

capitalized leases. 

ARTICLE VI 

INVESTIGATION BY BUYER 

6.1 Access to Rea>rds. FoIJowing execution hereof and prior to the Investment 

Date. Seller shall give Buyer and its representatives, including, without limitation. advisors. 
accountants and attorneys -designated by Buyer. full access during ordinary business hours, upon 



reasonable notice. to Holdeo's and the Afiiliates' premises. assets, properties. books of account, 

agreements and commitments. provided that Buyer's investigation and use of the same shall DOt 

unreasonably interfere with the normal operations thereof. Seller shall furnish Buyer with 111 

information with respect to Holdeo. the Affiliates and the Systems as Buyer may, from time to 

time. reasonably ~uest. Notv.ithstalDding any such investigation, the representations and 

warranties of Seller contained herein shaII continue in full force and effect for the benefit of Buyer 

as provided in Article XI. Buyer slWl give Seller prompt notice of any breaches of the 

representations and warranties of Seller lnown to Buyer. 

«;.2 Confidentiality of Information. In the event that the transactions contemplated 

by this Agreement are not consummated the parties agree not to disclose to any third person or to 

the public any information relating to dleir respective business and affairs. except as required by 

law or except as such information is blown to the public otherwise than by a breach of the 

confidentiality obligations contained hem; provided. however, that neither Seller nor Buyer shall 

be required hereunder to exercise a Jaiaber degree of care in safeguarding such confidential 

infonnation than is customarily exercised by such party with respect to its own confidential 

information. In addition. each party shal ~nsure, by appropriate steps, that any penon to whom 

confidential information is disclosed by such party, will maintain the confidentiality of same. In 
the event that the transactions contemp1lted by this Agreement are not consummated,.each party 

further agrees to return any such confidewiaJ materi~ to the other pany promptly upon request. 

6.3 Public Announcements. Except as required by law if Seller. on the one hand. 
or Buyer, on the other hand, propose 10 Die any public announcement relating to the transactions 
herein contemplated. such pany will s16mit its proposed announcement in advance to the other 

party and will give it a reasonable oppor1lmlty in the circumstances to comment thereon in advance 

of release. 

• 

• 
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ARTICLE vn 

COVENANTS OF SELLER AND BUYER 

1.1 Neeessary Franchise Approvals. The parties acknowledge that the structure 

of the transaction of purchase and sale of the Pu..-chased Shares is intended to ensure compliance 

with all Laws 21ld Franchises. To this end. Buyer acknowledges that it has reviewed the terms of 

an documents furnished to it by Seller as constituting or relating to the Franchises and as a result of 

such review. Buyer acknowledges and apus subject to the provisions of documents constituting 

or relating to the Franchises not fumisheclby Seller. if any. and without reliance on Seller or any 

of its affiliates or their respective directoa. officers, employees or agents that the only Franchises 

that require the consent or approval of the grantor thereof to the sale of the Purchased Shares to 

Buyer are those noted with an asterisk in Schedule 1 • Systems (herein the "Approval 

Franchises"). Notwithstanding anything klein contained. subject to the provisions of documents 

constituting or relating to the Franchises IIOt furnished by Seller. if any. Buyer a~s to accept all 

such other Franchises (the "Other Franchises") without obtaining the consent or approval of the 

p-antor thereof prior to the Investment n.e to the sale of all or any part of the Purchased Shares 

and. except as described in Sections lO.4and 10.S. on their current terms and, ~ordin.ly Buyer 

will not apply to amend any Franchises wntil after the Investment Date. Buyer will use its best 

efforts both before and after the Investme~Date to o~tain any necessary consents eX' authorizations 

under the Approval Franchises to the pU1"Chse and sale or the Purchased Shares. 

1.2 Consent Under Apprevat FranchIses and by FCC Prior to the 
Investment Date. Buyer shall use its lacst efforts and all due diligence and dispatch. prior to 

and subsequent to the Investment Date (including. without limitation, by attendance at FCC or 

state regulator)' hearings. City Council cr similar meetings and bearings before local and county 

administrative bodies and Buyer will gite Seller reasonabJe notice of the time and date of such 

meetings and bearings and by respondinl promptly to any requests by ~gulatory authorities) to 

apply for and obtain all requisite conseOlS. approvals. and authorizations (including ordinances 

approving transfers) required to be received by or 00 the pan of SeIler or Buyer under the terms of 

the Approval Franchises and from the FCC for the purcbase and sale of the Purchased Shares. 

CompJeted applications with respect to dlc Approval Franchises and for consent of the FCC as 

described below shall be n'lade within twcmty-one (21) days from the date hereof. Buyer agrees to 
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accept the Approval Franchises ~ the other Fran-:h.ises on their current terms. except IS described 

in Sections 10.4 and 10.5. and will DDt seek or be required to accept any amendment thereof. 

Schedule 7.2 - FCC Licenses is a list f6 all FCC li:::ences held by Seller. Seller agrees to use all 

due diligence to co-operate and assist Buyer in obtaining the foregoing approvals (including. 

without limitation. by execution of any and all applications and related documents and by 

attendance at FCC and state regulatOJ)' bearings, City Council or similar meetings and hearings 

before local and country administratiw bodies). In addition, Seller shall provide Buyer with 

background information on the cities that have granted Franchises. their elected officials and staff 

and the regulatory history or the cities lid shall introduce Buyer to the appropriate officials. Seller 

shall have the right, after consultation with Buyer. but not the obligation. to communicate directly 

with such governmental authorities v.ith respect to said approvals, consents and authorizations. but 

the foregoing right of Seller and the exercise thereof, shall not diminish Buyer's obligation under 

this Section 7.2. Seller shall not be ob1i&ated to agree, ncr shall Buyer make any representation to 

,overnrrental authorities that Seller would agree to any continuing obligation under any Franchise 
as a condition of any consent or approval to the purchase and sale of the Purchased Shares. Each 

pany shall be responsible for its 0'W"n OUI-Of-pocket costs incurred in applying for and obtaining all 

of the requisite consents. approvals and authorizations referred to above. provided however that 

Buyer shall be solely responsible for the cost and the implementation of all commitments made to 

any franchising authority in respect ol.uch consents, approvals and authorizations referred to 

above. except that the costs of any CCRsultant ret.a!ned by or studies made by the franchising 

authority and the fees and disbursemenuoClegal counsel retained by the franchising authority shall 

be borne by Buyer and Seller in equal shares. Buyer shall givc Seller weekly progress repons 

with respect to the status of obtainin, the foregoing consents. authorizations and approvals 

consisting of such information as SellCl'may from time to time reasonably requesL Buyer will 

ptovide Seller with a copy of all correspondence between any franchising authority. the FCC, any 

federal. city. state or locallovemmentalauthority or regulatory body having jurisdiction and their 

respective agents and advisors in connection Vritb the foregoing consents and approvals and if 

Buyer is the sender or such correspoDdcnce. such correspondence will be provided to Seller in 

advance of its lending. 

7.3 Bank Financin,. B8)'cr shall deliver to Seller by September 30. 1988, a 

description of its proposed plan for fina.acing the purchase of the Purchased Shares and shall keep 

Seller generally inf~ 6f its progress in obtaining such financing. 



7.4 Further Assurances. Each of the panies hereto shall. subject to the fulf1lment at 

or before the Investment Date of each of th: conditions to its performance set ronh herein or the 

waiver thereof. perform such funh:r e.cu and execute such documents (at the expense of the pany 

requesting execution of same) as reasonably may be required to effectuate the transactions 

contemplated hereby. 

7.S Posting of Bonds.. At the Investment Date Buyer will post all bonds. security 

deposits and letters of credit with utility companies. Jessors under Safe Harbor Leases, surety 

comparues and others and all bonds. security deposits and letters of credit required by the terms of 

any Franchise or to the extent required to enable Sel1er to obtain the rele~ and cancellation of the 

letters of credit posted by Holdeo and any of the Affiliates with utility comparues, lessors under 

Safe Harbor Leases. surety comparues or others or under the terms of any Franchise with respect 

to the Systems, as set rOM on Schedule 7.S - Bonds, Letters of Credit and Security Deposits and 
if Buyer is unable 10 obtain any of such releases or cancellations it will indemnify Seller and 

Seller's affiliates with respect thereto. 

7.6 Hart·Scott Act Buyer and Seller shall each make all necessary filings as 
promptly as practicable after the date hereof but in no event later than 30 days from the date hereof 

with the FTC and the Depanment of Justice pursuant 10 the Hart-Scott Act and promptly "respond to 

any request for funher information. The parties s~all not unreasonably delay submission of 

information required by the FTC and the Department of Justice under the Han-Scon Act and shall 

use their best effons to supply such information promptly. Without limiting the generality of lhe 

foregoing, SeUer shall, and shall usc its best effcrts to cause its Affiliates to. cocnfinate with Buyer 

the filing of the repons and information required by or pursuant to the Han·Scott Act (and 

exchanging drafts thereof) so as to present such reports and information to the FTC and the 

Depanment of Justice as promptly as possible and to avoid substantial errcrs or inconsistencies in 

the description of the transaction. 

7.7 Release. Buyer shall use its best erfom to obain by the Investment Date 

releases of Rogers Communications Inc. and any person related to it from the performance 

guarantees for the franchise agreements set out below and will give Seller a monthly StalUs ~pon 

with respect to ~: 



(a) Ponland Franchise Agreement; 

(b) Multnomah Franchise Agreem:nt; 

(c) Minneapolis Franchise Agreemen~ 

(d) Minnesota Southwest Franchise Agreement; 

(e) Garden Grove Franchise Agreement; and 

(I) Dickinson Pacific Cablesystems Franchise AgreementsCHuntington Beach, Stanton, 

Westminister, Midway City and Fountzin Valley) . 

In the event that such releases are DOt obtained by the Inves~nt Date, Buyer together with 

the Buyer's Guarantors (as hereinafter defined) shall, at that time, provide an indemnity in favour 

of Rogers Communications Inc. and iIs .. "mates, such indemnity to be in form and content 

reasonably acceptable to Rogers Commuaications Inc. 

7.8 Derence or LItI&ation. Each of the parties hereto agrees to vigorously defend 

against any actions, suits, or proceedings in which such party is named as a defendant which seeks 

to enjoin, restrain or prohibit the transactions contemplated hereby or seeks damages with respect 

to such transactions. 

'.9 Financial Statements. As lOOn as reasonably practicable. but in no event later 

than 60 days after the date hereof and from time to time thereafter until the Invesnnent Date or the 

earlier termination of this Agreement, SeUer shall deliver to Buyer such audited annual and 

unaudited interim financial statements m Holdeo and the Affiliates. as Buyer may reasonably 

request and as Seller may have or may prepare (there being no obligation on Seller to prepare any 
such fmancial swe~nts which it nonnaDy does not prepare). Seller agrees to prepare at Buyer's 

expense such additional financial stateIDeDIS as Buyer may request. 



7.10 Access to Records. After the Closing Date. Buyer shall give SeUer and its 

authorized representatives, on reasonable notice. access to and copies of the books and records of 

Holdeo and to the Affiliates for tu.. litigation. regulatory or other proper purposes. including the 

defense or prosecution of any claim or the fulfillment of any legal requirement. 

7.11 Change in Corporate Shareholders. Buyer covenants and agrees that no 

change in the shareholders referred to in Section 4.2 'Will take place prior to the Investment Date if 

the effect of such change is to require the applications referred to in Sections 7.2 and 7.6 to be 

amended or rerlled. 

7.12 Best Efforts. Each of the parties will use its best effons to insure that on the 

Investment Date all conditions (including the accuracy of representations and warranties and 

compliance with consents) to consummation of purchase of the Purchased Shares are satisfied. 

In the event that any party hereto should be in breach of any of iu covenanu set out in 

Sections 7.2. 7.3 and 7.6 or there should be a breach of the guarantees referred to in Section 8.1 ex

Section 9.1. then the party not in breach shall have the riiht to give the party in breach notice of the 

breach together with particulars thereof'and the steps needed to cure such breach and the party in 

breach shall have five business days to Kmedy such breach. If such breach is not remedied within 

such five business day period. then the party not in b~h may terminate this Agreement by notice 

in writing to the pany in breach without prejudice to any of the rights and remedies that the party 

not in breach may have. 



GUARANTY OF ROGERS CABLESYSTEMS INC. 

GUARANTY AGREEMENT 

THIS GUARANTY AGREEMENT (the "Guaranty") is made as or the 9th day of 
A~gu.st. 1988. by ROiers Cablesy~te~ Inc .• a Canadian corporation ("Guarantor") having its 
pnnclpal office at Toronto. Ontano •• favour of KBL Cable, Inc., a Texas corporation (the 
"Buyer") ha\ing its principal office at Houston, Texas. 

WITNESSETH: 

. 
\'\'HEREAS Rogers U.S. Holdings Limited ("Seller") and Buyer are panics to that 

certain Stock Purchase Agree~nt dated August 9, 1988 (the "Purchase Agreement"); and 

\'\'HEREAS Buyer has ag:rced to enter into and execute the Purchase Agreement only 
on the condition that Guarantor execute IIIId deliver this Guaranty; and 

\'\'HEREAS pursuant to Section 8.1 of the Purcbase Agreement, Guarantor is 
executing and delivering this Guaranty; . . 

NOW, THEREFORE, wi"re(erence to the above recitals and in reliance thereon. 
and in order to induce Buyer to enter inaund execute the Purchase Ap-eement and for other Jood 
and valuable consideration. the receipt d'which is hereby acknowledged,. Guarantor hereby ap-ees 
u follows: 

ARTICLE I 

GUARANTY 

Section 1.1 Definitions. EKh Term used herein which is defined in the Purchase 
Agreement cr in the Schedules thereto referred to therein shall have the same meaning as set fonh 
therein unless the context otherwise rcq .... 

Section 1.2 Guarant,. Guarantor bereby unconditionally and irrevocabJy 
lUarantees to Buyer and to its .ueeesD'S or permitted assigns the full. prompt and complete 
performance of all obligations of SeIler (lnd any successor or assign of Seller pursuant to Section 
12.10 of the Purchase Agreement) set rm1b in the Purchase Agreement and Schedules thereto and 
all deeds. bills of sale, contracts and otMr instruments executed and delivered by Seller pursuant 
thereto. Guarantor agrees that its obliptions bereunder shall be unconditional. absolute and 
irrevocable in that if Seller defaults _ the performance or fulnIlment or discharge of any 
agreement, covenants, undenaking, obligation. liability or warranty under the Purchase 
Agreement. including the Schedules tkreto. or under any deed, bill of sale. contact or other 
instrument executed and delivered by SeIer pursuant thereto, Guarantor shall immediately fulfill 



and/or JX.rform and/or discharge such agreement, covenant, obligation. undeniling, liability 
and/or warranty of Seller. The obligation of Guarantor to Buyer hereunder is absolute and 
unconditional. The obligations sedonh krein are a guaranty of payment and performance and not 
just collection. - . 

The obligations of Guaran~kreunder shall not be in any way discharged or impaired 
or otherv.ise affected, and the rights of Buyer hereunder shall not be in any way diminished or 
affected by. (i) any insolvency, bankruptcy, receivership, reorganization. dissolution or liquidation 
of Seller, (li) any sale or transfer by Ciaarantor of any capital stock of Seller or any merger, 
consolidation or sale of assets by or involving Seller, (ill) any failure, deJay or waiver on the pan 
of Seller, whether with or without fault _ its pan, in enforcing the obligations of Seller under the 
Purchase Agreement, (iv) any modificalion, amendment or supplement to the Purchase Agreement 
and Schedules thereto cc any deed, bill d sale, contract or other instrum:nt executed and delivered 
by Seller pursuant thereto, which mocJifications, amendments or supplements may be made 
without the consent of Guarantor, or (y) any other circumstances which might be deemed to 
constitute a legal or equitable defence ofOuarantor as a surety or guarantor, or otherwise. Without 
limiting the generality of the foregoing. Guarantor hereby waives notice of acceptance of this 
Guaranty Agreement, presentment, demand. protest, notice of nonpayment or notice of any 
default in response to this Guaranty Af"eement and any and all other notices which may be 
required to preserve intact all rights agamst Guarantor hereunder, and Guarantor agrees that the 
obli&ations of Guarantor hereunder sball Dot be affected by any modification, termination or 
extension of any provision of the Purchase Agreement a the transactions contemplated thereby or 
the documents referred to therein. 

ARTICLE D 

DURATION 

This Guaranty Agreement shal continue in force until all obligations of Seller under the 
Purchase Agreement. including the Scbalules thereto, and under all deeds, bills or sale, contractS 
or other instruments executed and delivend by Seller pursuant thereto shall have been satisfied or 
until the applicable statute of limitations tndu the laws of the State of New York shall have run u 
to any particular claim. 

ARTICLE m 
REPRESENTATIONS AND WARRANTIES OF GUARANTOR· 

Guarantor represents and wamnts to Buyer as follows: 

(a) Guarantor is a corpcmtion cWy organized and validly existing in good standing un~r 
the laws of Canada, and has an requisite corporate power and. autho:lty.to carry on 1~ 
business as pre6ently condUC1ed and to enter 11110 and perform us obligatlons under this 
Guaranty Agreement. 



(b) . The execution. delivery and performance of this Guaranty Agreement and the 
transactions contemplated hereby have been duly authorized by all necessary corporate 
action on the pan of Guarantor, and DO other proceedings are necessary 10 authorize 
this Gua.ranty Agreem:nt and the trulS3CtiOns COOI.eIDplated hereby, or the performance 
or cOmpliance by Guarantor wi~ any of the terms, provisions or conditions hereof. 

(c) This Guaranty Agreement 1w been duly executed and delivered by Guarantor and 
constitutes the legal, valid and binding obligation of guarantor enforceable against 
Guarantor in acCOidance with its own terms. 

(d) Neither the execution and delivery by Guarantor of this Guaranty Agreement nor the 
consUlllID2tion of an" of the transactions contemplated hereby requires the consent of or 
approval of, the giVl1lg of notice to, or the registration with, the recording of filing of 
any document with, cr the t3kin& of any action in respect of any governmental authority 
or agency. 

(e) There are no actions. suits t:. proceedings pending or, to the knowledge of Guarantor, 
threatened against Guarantor or its assets before any coun or administrative agency 
which. are likely to be determined adversely to Guarantor and which would have a 
material adverse effect on Guarantor so as to affect its ability to perform under this 
Guaranty AgIUment. 

(0 The execution. delivery aDd performance of this Guaranty Agreement and the 
transactions contemplated hereby 'Nill not violate any provision of law. or the provision 
of any order, judgment or decree of any coun or other governmental Ilency or the 
charter documents or By-Jaws of Guarantor or any agreement or other restriction 10 
which Guarantor is a pany or by whlch Guarantor is bound or result in a breach or 
constitute (with due notice or lapse of time or both) a default under any contract or 
agreement to which Guaranur is a party qr by which it is bound . 

ARTICLE IV 

OTHER REMEDIES 

Guarantor funher agrees that nothing contained herein shall prevent Buyer from suing 
or from exercising any rights available to it under the Purchase Agreement or any of the Schedules 
thereto and that the exercise of any of the aforesaid rights shall not constitute a legal or equitable 
discharge of Guarantor hereunder. lbe failure or forbearance of Buyer to exercise any right 
thereunder, or otherwise &ranted to it by law cr another agreement, shall not affect the Obli,ation of 
Guarantor hereunder and shall DO( constilUte a waiver of said right. 

.. 



ARTICLE V 

ItnSCELLANEOUS 

-

Section S.l Successors ad Assigns. This Guaranty Agreement shall be binding 
upon Guarantor, its successors and assigns and shall enure to the benefit of and shall be 
enforceable by Buyer and its succeSSDII and assigns. 

Section 5.2 Expenses of Enforcement. Guarantor agrees to pay legal charges. 
expenses and costs, including reasonable attorneys' fees, which may be incurred in the 
enforcelrent of this Guaranty Agree~ 

Section 5.3 Governing Law. THIS GUARANTY AGREEMENT SHALL 
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE l\'ITH THE LAWS 
OF THE STATE OF NEW YORl[. 

Section 5.4 Se\'era bility. Every provision of this Guaranty Agreement is intended 
to be severable. In the event any term u provision hereof is declared to be illegal or invalid for any 
reason whatsoever by a coun of comp:nt jwisdiction, such illegality or invalidity shall not affect 
the balance of the terms and provisiOCll hereof, which terms and provisions shall remain bindinl 
and enforceable. 

IN WITNESS WHEREOF. Guarantor has caused this Guaranty Agreement to be 
executed by its respective officers thartunto duly authorized as of the year and date fll"St above 
written. 

Accepted as of the above date 

KBL CABLE. INC. 

By: "William A. CroPm" 

ROGERS CABLESYSTEMS INC. 

By: _~"Grah~~am~W.:..L..&.,' ~S ... av~a ... i~e_" __ _ 
Senior Vice-President. .
Investments 

_l 
I 



SCHEDULE 1 

Franchise 
Franctising Nature of Franchise ExpiratiO!l 

System "AuthIril)' AlJthori~DQD m lac -' 
i 

) 

1. Texas SysJcm 

A. Greater S~ 
Antonio ('IX) 

Rogers Cable- Bexar County Resolution 3% Not 
systems of the Specified 
Southwest, Inc. Ft. Sam Houston Contract NA 2{28/90 

Randal' AFB Contract NA 4!30!90 
KellyAFB ContraCt NA 4130192 ~ 

BroobAFB Contract NA 4130/92 
LacldmdAFB Contract NA 4/30/92 

• Univasal City Ordinance S% 7/11/93 -
• Selma Ordinance S% 7/19/93 
• Convex Ordinance S% 7f24/93 
• Cibo1D Ordinance 3% 8/2193 
·Windr:lat Ordinance 3~ 8/13/93 
• UveOrrk Ordinance 3% -:- ':'1193 -

• Schcdz Ordinance 3% t;/4/93 
OlmmPark Ordinance 3~ 10122/93 
[San ADtonio Ordinance S~ 11/5193] 
HoUywood Park Ordinance 5~ 1'1J20193 
AJar.noHeights Ordinance 3% In/94 
BalCOleS Hei&hts Ordinance 3% 1/30/94 
Grey-Forest Ordinance 3% 1130/94 
Castle Hills Ordinance S% 2/7/94 
ShavamPark Ordinance 3% 

. 
2/13194 

Hill Qamtry Village Ordinance S% 2/15/94 
Tend Hills Ordinance 3% 3n194 
KirbJ Ordinance 3% 3/1S/94 
LcooVaDey Ordinance S% S/I&94 
China <hove Ordinance 3% 8/&95 
Heloa Ordinance ' 3% 2/16/97 
Com!I County Resolution' 3'1> Not 

S ificd 
GuadJIJpe Coonty Resolution 3% ~ 

Specified 
Rogers Cable- (1) Bexar County Resolution 3% Not 
systems of Specified 
West Texas, Inc. 
£Jld Rogers cable-
systems of 
Alamogordo, Inc. 

• (1) No Fanchise 

II 



Franchise 
Franciising Na~of Franchise Expiration 

System AuthgritY It uthori zaCon & DB 
B. Laredo (rh)' 

, 
Rogers Cable- -Laredat Ordinance 5~ 12117J98 
systems of Ibe (1) WebbCbunty 5% Not 
Southwest, Inc. Specified 

2. Minnesota System 

Rogers Cable-
systems of 

-Minneapolis Ordinance S~ 11/30104 

Minneapolis-
Minnesota 
Limi ted Pannership 

Rogers Cable- ·Eden Prairie,·Ed.ina.. Ordinance 3% 12131199 
systems of ·Hoptins, 
:Minnesota -Minletonka, 
Limjted -RjcI6:Jd 
ParUlership 

3. Oregon System 

Rogers-Ponland ·PortIaI 
Cablesystems • 
Oregon Limited 

Ordinance SCIJ ~!1/96 

ParUlership ~ 

Rogers- -Multnamah County Franchise Agt. S~ S{1.3/98 
Multnomah -City dGresham 
Cablesystems -City dTroutdale 
Oregon Umited -Oty arF'airview . 
Partnership -City dWood Village 

4. California System 

Rogen RosSDlXJI'tOran&e Ordinance aDd 
Cablesystems -~'li1DS Resolution 3% 9{1.6I9S 
of the Ordinance and 
Southwest. Inc. Fnnch. Agmt 5~ S/9!97 

~anbOrove Ordinance 5% 811JH1 

• (1) No Franchise 



3 

Franchise 
Franc:1ising Nature of Franchise Expiration 

System AuthmtY Authorizatioo fee I4lk 

4. Califomi_ System (continued) 

Dickinson Pa.."ific *Fount2il Valley Resolution S% 9/30/99 
Cablesystcms - *Hunt:incton Beach Resolution S% 9{30/99 
California *StantOll Resolution S% 9{30!99 
General *\\' estDinster Resolution S% 9{30!99 
Partnership (1) MidwayOryl Resolution S% 5/21/97 

Orang: County and Ordinance 

• Fran:hi.ses which Buyer has determined require approvals 

(1) No FAnchise 



Schedule 1.1 (a) 

Proposed Preference Share Conditions 

1. The aumorized capi tal of the CoIfcntion shall be increased by the creation of 100 shares of 
a class of shares to be designated as Seria A Multiple Voting Preferred Shares with a par value of 
SO.01 each (hereinafter referred to as abe "Special shares"), which Special shares shall have 
attached thereto the following rights, priwile&es, restrictions and conditions: 

(a) The Special shares shall be t'CCkemable at the option of the Corporation or the holder 
thereof as set fonh below. 

(i) Upon receipt by the Corporation of an instrument in writing (the "Instrument") 
signed by the holder or IIDlders of I majority of the issued and outsWldJng shares 
of common stock in the capital stock of the Corporation requesting that the 
Corporation redeem that.umber of Special shares stated in the Instrument on the 
date specified in the Inslnlnent, which date shall be at least three days after the date 
the Instrument is delivea:d to the Corporation, the Corporation shall redeem the 
number of Special shares specified in the Instrument to be redeemed on payment for 
each share to be redeeIllie4 of an mlount equal to $1,000 per share (the "redemption -. 

. price"). The Corporaoaa shall, at least twenty-four (24) hours before the date 
specified for redemptiOrD. deliver to each person who at the date of delivery is a 
registered holder of Special shares to be redeemed a notice in writin, of the 
intention of the CorporaliDn to redeem such Special shares; such notice shall be 
delivered to each such shlreholder at his address as it appears on the books of &he 
Corporation or. in the Cftnt of the address of any such shareholder Dot so 
appearing, then to the IlSItnown address of such shareholder; provided. however. 
that accidental failure to pc notice to one or more of such holders shlll not affect 
the validity of such ~on; such notice shall set out the redemption price and 
the date on which redempaon is to take place and. if pan only or the shares held by 
the person to whom such .otice is addressed is to be redeemed. the number thereof 
to be redeemed.; on or alia' the date So specified for redemption. the Corporation 
shall payor cause to be pad to or to the order of the registered holder of the Special 
shares to be redeemed dJe Rdemption price on presentation and surrender at the 
principal office of the Cbporation or any other place designated in such notice of 
the cenificate or certificas representing the Special shares called for redemption; 
such Special shares shall tlcreupon be redeemed; if a part only of the Special shares 
represented by any cert:iiJCBe be redeemed. a new certificate for the balance shall be 
issued at the expense of. Corporation; from and after the date specified in any 
such notice. such shares mall cease to be entitled to dividends and the holders 
thereof shall not be entidcd to exercise any of the rights of stockholders in respect 
thereof unless payment ol6e redemption price shall nO( be made upon presentation 
of certificates 1n accordaIa with the foregoing provisions, in which case the rights 
of the holders shall remaa unaffected; the Corporation shall have the right at any 
time after the delivery afaotice of its intention to redeem any Special shares as 
aforesaid to deposit the Jedcmption price of the Special shares so called for 
redemption or of such ~ lie said shares as are represented by certificates which 
have not at the date of ar:h deposit been surrendered by the holders thereof in 
connection with such J"C:Ckrnption to an account in any national bank or any U'Ust 
company ill the United s.cs of America named in such notice to be paid without 
interest to or to the ordcJ'" fIl the respective holders of such Special shares called far 
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redemption, upon presentation and swrender to such bank or trust company of the 
certificates representing the same and, upon such deposit being made or upon the 
date specified for redemption in such notice. whichever is the later, d\e Special 
shares in respect whereof such deposit shall have been made shall be redeemed and 
the rights of the holders thereof after such deposit or such redemption date, as the 
case may be, shall-be limited to receiving Vrithout interest their proportionate part of 
the total redemption price so deposited against presentation and surrender of the 
Said certificates held by them respectively. 

Oi) At any time after August 31, 1990. a holder of Special shares shall be entitled to 
require the Corporation to redeem at any time a ~s. all or any pan of the Special 
shares registered in the name of such holder on the books of the Corporation by 
tendering to the Corporation at its principal office a share certificate representing the 
Special shares which the holder desires to have the Corporation redeem together 
with 8 request in ""Tiring specifying (i) that the registered holder desires to have the 
Special shares represented by such cenificate redeemed by the Corporation and (ii) 
the business day (refeITed to as the "Redemption Date") on which the holder desires 
to have the Corporation redeem such shares. Requests in writing shall specify a 
Redemption Date which shall be not less than thin)' (30) days after the day on 
which the request in writing is given to the Corporation. Upon receipt of a share 
cenificate representing the Special shares which the holder desires to have ~e 
Corporation redeem together with such a request the Corporation shall on the 
Redemption Date redeem such Special shares by paying to such registered holder an 
amount equal to the redemption price. Such payment shall be made b)' cheque 
payable at par at any branch of the Corporation's banken for the time bemg in the 
United States of AmerlcL The said Special shares shall be redeemed on the 
Redemption Date and from and after the Redemption Date, such shares shall cease 
to be entitled to dividends and the holden thereof shall not be entitled to exercise 
any of the rights of holden of Special shares in respect thereof unless payment of 
the redemption price is nor made on the Redemption Date, in which event the rights 
of the holders of the said shares shall remain unaffected. . -

(b) The holders of the Special shares shall not be entitled to receive any dividends on the said 
Special Sh~s. . ~ 

(e) In the event of the liquidation, dissolution or winding-up of the Corporation, whether 
voluntary or involuntary, the holders of the Special shares shall be entitled to receive, 
before any distribution of any pan of the assets of the Corporation among the holden of 
any other shares, an amount per Special share equal to $1,000 per share, and no more. 

(d) Holders of the Special shares sball be entitle4 to receive notice of and to attend and VOle, 
together with the shares of common stock, at all meetings of the stockholders of the 
CorponuioD and shall have ten thousand (10,000) votes fex' each Special share held. 



(e) 

(0 

(h) 

3 

The Special shares shall not be 1!'ansferable by any holder. except to the holder. from time 
to time. of all the issued and outstanding shares of common stock of the Corporation. 
unless prior to or conternporaneocs Vrith such transfer. the holder or holders of a majority 
of the issued and outstanding sbzres of common stod: of the Corporation has or have, as 
the case may be. consented to such transfer by an instrument or instruments in writing 
signed by such holder or holders and any transfer or purponed transfer without such 
consent shall be of no force cd effect whatsoever fJ1d the transferee or purponed 
transferee shalJ acquire no right whatsoever in such shares. The foregoing consent to any 
transfer shall not be unreasonably withheld by the common stockholders and in any event, 
shall be given if the holder wishiBg to transfer Special shares delivers to the Corporation an 
opinion of counsel to the effect that such tr;:J1Sfer will not: 

(i) require any consent from !he F-...deral Communications Commission; 

(ii) require any approval or filing pursuant to the Hart·Scott·Rodino Anti·Trust 
Improvements Act of 1976; and 

(iii) require the consent or approval of any authority that has granted to the Corporation 
or any subsidiary thereof I franchise. licence, permit or other authority to operate a 
cable television system. 

Any amendment to the certificate of incorporation of the Cotporation to delete or vary any 
preference, right, condition, restriction. limitation. prohibition or powers attaching to the 
Special shares or to create additional shares of capital stock ranking prior CO or on I parity 
with the Special shares with respect to dividends or distribution in liquidation, may only be 
authorized by at least 2/3 of the 1iOtes cast at a meeting of the holders of the Special shares 
duly called for that pwpose, in addition to any Olher vote required by the Delaware General 
Corporation Law a required by tile ceItificate of incorporation of the Caporation. 

The Corporation shall pay any s:mck transfer taxes in connection with any redemption of 
Special shares. 

The share certificates of the Corporation evidencing the Special shares shall bear a legend 
advising of the foregoing restrlaions on transfer, such legend to be in form and content 
acceptable to the Corporation. . 

2. All maners or questions proposed for the consideration of the stockholders of the 
Corporation at any meeting of the stodholders of the Corporation shall be determined by the 
unanimous vote of the stockholders present in person or represented by proxr thereat; 
alternatively, any resolution of the stockholders of the Corporation may be passed by an Instrument 
in writing signed by all of the stockholders of the Caporation. 

3. A quorum for meetings of the stc:d.boJders of the Corporation shall be two persons or their 
proxy nominees present in person hold.inf or representing by proxy 100% of thcvoting shares of 
the CoIpOration. . 

, -, 



SCHEDULE 1.3 

Capit~: Expenditure Budget 
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SCHEDULE 3.I·HOLDCO AJ\i) ITS SUBSIDIARIES 

RCA Ceblesystems Holding Co. ("RCACH") 

1. Authorized Capital 

2. Issued Capital 

3. Registered and Beneficial 
Owner of Capital Stock 

4. Jurisdiction of Incorporation 

5. State where qualified cr 
licensed to carry on business 

1.000 Common, pv $0.01 
100 Series A Multiple Voting 
Preferred Shares pv S.OI 

• CoIllIIl<Xl 
• Series A Multiple Voting Preferred Shares 

Rogers U.S. Holdings Limited 

Delaware 

Delaware 

Ro&ers CabJesysterns of America, Inc. ("RCA") 

1. Authorized Capital 20.000.000 Common. pv $.01 

2. Issued Capital 18.318.648 Common 

3. Registered and Beneficial 100% -18.318,648 Common owned by RCACH 
Owner of Capital Stock Note: Prior to cash merger of RCA on June 27, 

1988.35,939 Class A Common shares of RCA were 
issued to the public. Effective upon the merger, 
these Class A shares were convened into the right to 
~ive $22.50 in cash from RCA, subject to the 
exercise of appraisal rights under Delaware corporate 
law. 

4. Jurisdiction of Incorporation 
or Organization 

Delaware 

,. State where qualified eX' 
licensed to cany on business 

D:laware 

r 



.... 

Rogers U.s. Cablesysfems, Inc. ("RUse.t") 

1. Authorized Capital 

2. Issued Capital 

3. Registered and Beneficial 
Owner of Capital Stock 

4. Jurisdiction of Inco:poration 

5. States where qualified cr 
licensed to carry on business 

5.000 Common voting. pv $ 1.00 
4.00:> Series A Preferred. pv SI.<XX>. 15% 
non-cumulative. 

3.117 Common voting 
4.<XX> Series A PrefeITed 

100% of Common and Series A preferred issued 
aoRCA 

Delawue 

Delaware. California. Minnesota, Oregon 

Rogers CabJesystmls of the Southwest, Inc. ("RefSI") 

1. Authorized Capital 

2. Issued Capital 

3. Registered and Beneficial 
Owner of Capital Stock 

4 . Jurisdiction of Incorporation 

5. States where qualified eX' 
licensed to carry on business 

6. Fictitious or trade names 
under which carries on business 

60,000 Common voting, pv $1.00 
3,OOO,CXXl Preferred. cumulative, non.voting. pv .01 

54.725 Common voting 
2,250,000 Preferred cumulative. non·votin& 

100% of Common voting and Preferred. cum. 
non·voting issued to RUSCl 

Minnesota 

Minnesota. Texas, California.. Oregon 

Rogers Cable TV 
ROiers Cablesystems 
Cablesystems El Monte 

1. Authorized Capital 

Rogers Cablesystems of West Texas, Inc. 

lOO,CXX> Common. pv 51.00 

2. Issued Capital 86,CXX> Common 

3. Registered and Beneficial 
Owner of Capital Stock 

100% of Common issued to RUSe 

4. Jurisdiction of Incorporation Texas 
. 

S. State where qualified or 
licensed to carry on business 

Texas 
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Rogers CUlesystems or Alamogordo, Inc. 

1. Authorized Capital 

2. Issued Capital 

3. Registered and Beneficial 
Owner of Capital Stock 

4. Jurisdiction or Inco:poration 

S. States where qualified or 
licensed to carry on business 

B,()OC) Class A Common, pv $1.00 
12.(00 Class B Common, pv $1.00 

8.000 Cass A Common 

100% of Class A Common issued to RUSe 

New Mexioo 

New Mexico. Texas 

Rogers CabJesyskms or Multnomah, Inc. ("RCMUL") 

1. Authorized Capital I,m Common, npv 

2. Issued Capital 10 Common 

3. Registered and Beneficial 100% of Common issued to RUSCI 
Owner of Capital Stcx::k 

4. Jurisdiction of Incorporation Oregon 

5. Swe where qu.a.lified cr 
licensed to carry on business 

Ore,on 

Rogers MuJtnol11lb CabJesystems Limited Partnership 

1. GenenI Partner 

2. No. ofPannership Units 
Authorized for Issuance 
and Issued 

3. No. ofPannership Units 
Owned Beneficially and 
of Record by eacb 
Subsidiary and any 
ThirdP any . 

4. Jurisdiction of Organization 

RCMUL· 25% interest in Partnership (~ 
after breakeven) 

375 Limited Partnership Units Outstandin, 
75% interest in Partnership (50% after 
brea.keven) 

RCMUL holds 313.6 units or 62.7% of me 
Partnership plus 25% as General Partner 
22 third party limited partners hold 61.416 units 
(12.3% or 8.2% after breakeven) 

Ore,on 



Rogers CabJesysfems of Minneapolis, Inc. ("RCMINtI) 

1. A uthori.zed Capital 25.000 Common. pv 51.00 

2. Issued Capital 10 Common 
!.. 

3. Registered and Beneficial 
Owner of Capital Stock 

100% of Common issued to RUSCI 

4. Jurisdiction of Incorporation Minnesota 

S. State where qualified or Minnesota 
licensed to carry on business 

Rogers Cablesystems or ~finneapolis Limited Partnership 

1. General Pmtner RCMIN 12.5052% interest in the partnership 
(50% after break even) 

2. No. of Partnership Units 348 '2J3 Limited Partnership Units outstanding-
Authorized for Issuance 87.4948% interest (50% after break even) 
and issued 

3. No. of Partnership Units 
Owned Beneficially and 

3161/3 Units (79.1163%) interest held by RCMIN; 
30 third pany limited panners hold 33.S units 

of Remrd by each cr 8.3785% 
Subsidiary and any 

l. 
ThirdPany 

4. Jurisdiction of Organization Minnesota 

Rogers-Portland CabJesystems Limited Partnership 

1. General Partner RCfSI50% interest in Partnership 

2. No. ofPannership Units 
Authorized for Issuance 
and Issued 

498 Limited Partnership units outstanding 
(50% of partnership) 

3. No of Partnership Units RCfSI holds 488 Units, 49% of the Partnership 
Owned Beneficially and (99% total) Rogers Communications Inc. holds 10 
of Record by each units (1") 
Subsidiary and any Third 
Party 

(to be transferred to I subsidiary of 
RCAOI prior to closin,) 

4. Jurisdiction of Orpniz.ation Oregon 

• 



Rogers Cablesysterns or Minnesota Limited Partnership 

1. General Panner RCfSI 

2. No. of Partnership Units 
A uthorized for Issuance Jmd 

1800 Partnership units outstanding (100%) 

Issued 

3. No. o(Partnership Units RCTSI holds 1793.75 units (99.6528%); 
Owned BeneficiAlly and of RUSCI holds 6.25 units (.3472%) 
Record by each Subsidiary 
and any Third Party 

4. 1urisdiction of Organization Minnesota 

Dickinson Pacmc CabJesystems 

1. General Partner RCfSr and Rogers Cable T.V. Inc. (RCTVl) 
are the General Partners 

2. % of Partnerships Authorized 
for Issuance and Issued 100% 

3. % ofPa.nne~ Units Ovmed 
Beneficially of Record 
by each Subsidiary and any 
Third Patty 

4. Jurisdiction of Organization CaIifcmia 

Laredo Microwave Inc. 
• 

(Inactive) 

1. AuthOOzed Capital 250 Shares pv $1~ 

2. Issued Capital 150 Shares 

3. Registered and Beneficial Owner 100% owned by RUSCI 
of Capital StoCk 

4. 1urisdiction of Incaporation -Texas 

5. State where qualified cr Texas 
licensed to carry on business 



lo~e'rs Cable TV, Inc. 

1. Authorized Capital 

2. Issued Capital 

3. Registered and Beneficial Owner 
of Capital Stock 

4. 1urisdiction of Incorporation 

S. State where qualified or 
licensed to carry on busin:ss 

l,OClO Common, pv S 1.00 

l,CXXJ Common 

100% owned by RUSCI 

Iklaware 

Delaware 

R.oeers Funding Corp. 

1. A uthorized Capital 

2. Issued CapitAl 

3. Registered and Beneficial ~ 
of Capital Stock 

4. Jurisdiction of Incorporation 

100 Common shares, pv $1.00 

100 Common 

Rogers Cablesystems of the Southwest, Inc. 

Delaware 



SCHEDULE 3.8 

PENSION PLANS 

3.8 (i) The Seller curnntly maintains in the United States a defmed benefit retirement 
plan and has maintained in the United StIleS a defined contribution plan. 

, The defined contribution plan, referred to as the Rogers Cablesystems of 
America Retirement Plan (hereinafter &he "Retirement Plan") has been tenninated. and it is 
anticipated that benefits will be distribuaed to all participants and beneficiaries by the Investment 
Date. The plan number is 101. 

The Seller curnntly maintains a defined benefit retirement plan in the United 
States, referred to as The Pension Plan For Rogers U.S. Cablesystems, Inc. and Associated and 
Affiliated Companies (hereinafter the "Pension Plan"). me plan number is 001. 

3.8 (ii) The Seller has not yet been able to find a determination letter for the Retirement 
Plan, although the Seller believes that the Retirement Plan has received a favourable detennination 
letter from the IRS with respect to its status under Section 401 of the Internal Revenue Code. The 
Retirement Plan may have been amend!d late for TEFRA. DEFRA, and REA. However, even if 
this were so, no employer contributions were ma& during the affected years. The Seller believes 
the Retirement Plan to have been qualified upon termination. 

3.8 (iii) A technical accumuIad funding deficiency may have resulted in 1985 under the 
Pension Plan due to a late payment by the Syracuse affiliate. Currently there is not an accumulated 
funding deficiency. 

3.8 (iv) Nil. 

3.8 (v) Nil. 

3.8 (vi) (x) - contracts each dated May 17. 1988. between Rogers Cablesystems of the 
Southwest Inc. and each of David Edwards. Wayn~ Gamblin. Cliff Williams. Adam Haas and 
Michael Schenker and the contracts with she followg individuals: 

Minnesota and Ore~QO Systems 

TonyWemcr 
Sallie Fischer 
Debra Cottone 
Lonnie McNamara 
Scott Ekes 
Dennis Quail 
Joan Feyen 
Joan Renie 
John Rivenburgh 

Caljfornia Sys=m 

Linda Moulton 
Barry Moore 
Dick VJ11den Bosch 
RAy Edwards 

-; 



Texas System 

Mi ssy Goerner 
Gene Shatlod::: 
Stan Johnston 
Rick Palmer 
Brenda Regur 

(y) - Nil. 

·2· 

(z) (1) Rogers Cablesysterru of America. Inc. Medical Benefits Plan 
(plan Number 501). 

(2) Rogers U.s. Cablesystems, Inc. Medical Benefits Plan 
(plan Number 502). 

(3) Rogers U.s. Cablesystems, Inc. (Oregon and Mulmomah) 
Medical Benefits Plan (plan Number 503). 

(4) Rogers ClbJesystems of America, Inc. Dental Benefits Plan 
(plan Number 511). 

(S) Rogers U.s. Cablesystems Inc. Dental Benefits Plan 
(plan Number 512). 

(6) Rogers U..s. Cablesystems, Inc. (Oregon and Multnomah) 
Dental Baetlts Plan (plan Number 513). 

(7) Rogers ~Iesystems of America, Inc. Group Life Insurance 
Plan and die Rogers Cablesystems of America, Inc. Accidental 
Death and Dismemberment Plan. (plan Number of the 
Group Ufe Insurance Plan is 521); (plan Number of the 
AccidentalDeath and Dismemberment Plan is 531) •. 

(8) Rogers U.s. Cablesystems, Inc. Group Lire Insurance Plan and 
the Rogers U.S. Cablesystems Inc. Accidental Death and 
Dismembelment Plan. (plan Number of the Group Life 
Insurance Plan is 522); (plan Number of the Accidental Death 
and Dismemberment Plan is 532). 

(9) ROiers U.s. Cablesystems, Inc. (Oregon and MuJtnomah) 
Group Life Insurance Plan and the Rogers U.S. Cablesystems, 
Inc. Accidl:ntal Death and Dismemberment Plan. (plan Number 
of the Groap Ufe Insurance Plan is 523); (plan Number of the 
Accidental Death and Dismemberment Plan is 532). 

(10) Rogers Oitlcsystems of America, Inc. Weeklylncome 
Insurance Plan and the Rogers Cablesystems of America, Inc. 
Long·TeI1IIDisability Plan. (plan Numbc- of the Weekly 
Income Insurance Plan is 541); (plan N\lDlber of the 
Long-Term Disability Plan is 551). 

• 
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(11) Rogers U.s, OlbJesystems. Inc. Long-Term Disability Plan 
(plan Number 552). 
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SCHEDULE 7.5 

BONDS, LETTERS OF CREDIT 
and SECURITY DEPOSITS 
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SCHEDULE 8.6 

STOCKHOLDERS' AGREEME~" 

. ).tEMORANDUM OFAGREEM'ENT made as of the 
, 1988. 

ROGERS U.S. HOLDINGS LIMITED, 
a corporation ~ted under the laws of Canada, 
(hereinafter referred to as "Rogers"), 

day of 

OF TIiE FIRST PART, 
-and-

KBL CABLE. INC., 
a corporation incorporated under the laws of 
the Stale of Teus 
(hereinafter rermed to as the "Investor"), 

OF TIIE SECOND PART, 

(The parties of fie FlJ"St and Second Pans 
are sometimes ainafter individually 
referred to as a "'Srockholder" and collectively 
referred to as the "Stockholders".) 

-and-

RCA CABLESYSTEMS HOLDING CO., 
a corporation incmporated under the laws of 
the State of Delaware, . 
(hereinafter rermed to as the "Caporation H), 

OF 11iE nnRD PART. 

WHEREAS Rogers represents and warrants that it is the registered and 
beneficial owner of all of the issued and outstanding Series A Multiple Voting Preferred 
stock in the capital stock of the Capcnlioo; 

AND WHEREAS the Investor represents and warrants that it is the 
registered and beneficial ovmer of all or the issued and outstanding common shares in 
the capital stock of the Corporation; . 

AND WHEREAS the corporations described in Schedule A hereto 
(collectively the "Subsidiaries") are dim:t and indirect wbolly-<>wned subsidiaries of the 
Corporation; , 

-' 
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AND WHEREAS the Stockholders wish to establish and define their 
respective rights and obligations in respect of the manner in which the Corporation and 
the Subsidiaries shall hereafter carry on their respective businesses and in respect of the 
other matteI'S hereinafter set forth; . . 

t NOW THEREFORE nns AGREEMENT WITNESSETH that 
in consideratIOn of the respective covenants and agreements hereinafter contained it it 
hereby agreed by, between and among the pan:ies hereto as fonows: 

1. Organization or the Corporation and the Subsidiaries 

1.1 Directors. Each of the Stockllolders shall vote or cause to be voted the shares 
of the Corporation now or at any time beneficially owned or controUed by it and exercise 
its influence so that at all times: 

(a) the boards of directors of the Corporation and each of the Subsidiaries 
shall consist of S d~ctors and Rogers shall be entitled to have 3 
nominees eJected to the board of directors of the Corporation and each of 
the Subsidiaries and the Investor shall be entitled to have 2 nominees 
elected to the boards of directors of the Corporation and each of the 
Subsidiaries; 

(b) a nominee of Rogers shall be the Chainnan of any and alI meetings of the 
board of directors of the Corpcration and any Subsidiary; and 

(c) vacancies on the bauds of directors of the Corporation and the 
Subsidiaries shall be fined by a resolution of the Stockholders and in 10 
doing the Stockholders shall act in accordance with this paragraph 1.1. 

. . 
1.1 Votine Majorities for DIrectors' Decisions. Each of the Stockholders 
shall vote or cause to be voted the shares of the Corporation beneficially owned or 
controlled by it and exercise its influence so that at all times the by-laws of the 
Corporation and each of the Subsidiaries shall provide that: . 

<a) 

(b) 

except as provided ia subparagraph 1.2(b), all matters or questions 
proposed for the consideration of the directors at a meeting of the 
directors shall be determined by a majority of the votes cast provided that 
in the case of an equaJity of votes on any question the Chairman of the . 
meeting shall not hue a second or casting vote, or by an instrument in 
writine signed by all oftbe directors including by counterparts; 

any maners or questions proposed for the considention of the dirccUlrS at 
I meeting of the boanf of directon oC the Corporation or any of the 
Subsidiaries relating ~ 

(i) the amendment of the articles of the Corporation or any 
Subsidiary or &he merger of the Corporation or any Subsidiary 
with one cr more other ccrporations; 

• 



, 
(Ii) except as provided in paragraph 1.13 with respect to the 

redemption of the Series A Muluple Voting Prefe~ stock of 
the Corpol'lltion. the conversion. reclassification, redemption. 
subdivision. consolidation or other change, of the shares of the 
CorporatiOlt 

. 
l (iii) the sale. kIse. exchange or d.i~sjtion by the Corporation or . any Su bsidilry of a.ll, substanti y all <r a material portion of iu 

property; 

(iv) a proposed "pital expenditure or an etonditure out of the 
ordinary Cl?!lrse or business by the orporation or afty 
Subsidiary. excess of -; 

(v) the issue of additional shares of any class or of any warrants. 
options. or lither rights to acquire shares of the Corporation or 
any Subsicfilry; . 

(vi) the increase or decrease in the number of directors of the 
Corporatioaor any Subsidiary; 

(vii) the borrowillg by the Corporation or any Subsidiary of amounts 
greaterthan-; 

(viii) the commenrement by the Corporation or any Subsidiary of any 
action, suit Dr proceeding or the adjustment, settlement or 
compromise or any claim. obligation. debt, demand, suit or 
judgment apinst the Corporation or any Subsidiary involvin, 
amounts grc:Mer than -, other than any action, suit or proceedin, 
with respec:l1O which Rogers has agreed to indemnify the 
Investor; 

(0.) the enterin& into of any contracts out of the ordinary course or 
business. or trith Rogers or its nominees or any person, firm or 
corporation in which Rogers has an interest or with which 
Rogers doe$D()( deal at ann's length; 

(x) the amendm:nt or change in any material respect of any existing 
licence. lease. contract, franchise or other document of the 
Corporation ... any Subsidiary other than in the ordinary course 
of business. other than the amendment of any franchise, the 
sole effect II which is to release Ro&ers Communications Inc. 
from any gunntee thereunder; 

(xi) the payme1l or any .alaries, rees, commissions or other 
remuneratia& to Rogers or its nominees or any penon, firm or 
corporation with which Rogers has an interest or. with which 
Rogers does.at deal at ann's length; 

(xii) any action r6 the director'S which requires corumnation by the 
stockholders of the Corporation or any SubsidiaIy, and 

• 



(xiii) 

~ 

any material change in the business or operations of the 
Corporation ex- any Subsidiary; 

shall ~quire the unanimous approval of the directors of the Corporation exp~ssed by a 
resoluDon passed at a duly constituted meeting or by an instrument in writing signed by 
all the directors including by COWlterpmts. 

i t 
1.3 Quorilm for Stockholders' ?feeting. A quorum for meetings of 
stockholders of the Corporation shall be the two Stockholders or their proxy nominees 
present in person. Each Stockholder shall use its best effom to be in attendance at any 
duly called stockholders' meeting of lhc Corporation. . 

1.4 Voting J,tajorities ror Stockholders' Decisions. All matters or 
questions proposed for the consideration of the Stockholders of the Corporation at any 
meeting of the stockholders of the Corporation shall be determined by the unanimous 
vote of the stockholders p~sent in penon or represented by proxy thereat; alternativelr. 
any resolution of the Stockholders of Ibe ~tion may be passed by an instrument In 
writing signed by all the Stockholden proVlded. however. that any action required by 
the Stockholders in connection with the redemption of the Series A Multiple Voting 
Preferred Stock of the Corporation shall be taken solely by the holders of the common 
shares in the capital stock of the Corpaation. 

1.5 Number end Place ot Directors' ~feetings. A minimum of 4 meetings of 
the board of directors of the Corporation shall be held in each fiscal year of the 
Corporation. Meetings of the board may be held at any place within or outside the Stale 
of Delaware. 

1.6 Notice and Quorum or Direcrors' Meetings. A minimum of 72 hours 
notice shall be required for meetinp of the board of directors of the Corporation. 
Directors' meetings may be called by abe President or any director. The notice calling a 
meeting of the board of directors of the Corporation shall specify in reasonable detall the 
business to be transacted thereat A quorum fer meetings of the board of directors of the 
Corporation shall be 4 directors p~seDt in person or by conference telephone whereby 
each director at the meeting may simultaneously bear and communicate with all other 
directors at the meeting. . 

1.7 Place of Stockholders' Meetine. Meetings of stockholders may be held at 
any place within or outside the State of Delaware. 

1.8 Fiscal Year End. The fiscal year end of the Corporation and each of the 
Subsidiaries shall be -. 

1.9 Auditors. Until their successors are appoin~ the auclitors of the Corporation 
and each of the Subsidiaries shall be • Certified Public Accountants. 

1.10 Bankers. Until their successors are appointed. the bankers of the Corporation 
and each of the Subsidiaries shall be -. 

1.11 B y.Laws. The Stockholden covenant and agree that in their capacity as 
stockholders of the Corporation they will take all steps necessary or desirable to ens~ 
that the certificate of inCOIpOration of the Corporatio."I and the by-laws of the Corpa"ation 
and each Subsidiary are amended to be in confonnity with this AgreemenL . 
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1.12 Books or Account. Proper boob of account shall be kept by the Corporation 
and each of the Subsidiaries and entries shall be made therein of all matters. terms and 
ttGllsactions and things as are usu:illy wrinen and entered into books of account kept by Ii 
corporation of a similar nature and each Stockholder shall have free access at 211 
reasonable times to inspect, examine or copy them, at its own expense, and the 
Corporation shall at all times f~sh 10 the Stockholders correct information, accounts 
and statemerjts of and concerning aD such transactions without any concealment or 
suppressioa. ' _ . -

~ . 
~ . 

1.13 Dividend Policy and Redemption or Preferred Stock. Dividends may 
only be declared and paid as approved by the nominees of the Investor elected to the 
board of directors. Any action requUed by the board of directors of the Corporation in 
connection with the redemption of the Series A Multiple Voting Preferred Stock of the 
Corporation shall be taken solely by the nominees of the Investor elected to this board of 
directors. 

1.14 Effect or Agreement. EaCh of the Stockholders shall vote or cause to be 
voted the shares owned by it in such I way so as to fully impJement the tenns and 
conditions of this Agreement and shaD. if any director for any reason refuses to exercise 
his discretion in accordance with the lerms of this Agreement. fonhwith take such steps 
as are necessary to remove and replace such director. 

2. Right to Audit. 

2.1 Right to Audit. Either Stockholder shall have the right at any time upon two 
business dBys notice to the Corporatioo to have any of its agents or employees attend at 
the head office of the Corporation or any Subsidiary during normal business hours to 
perfonn an audit or inspection of Ihc books and records of the Corporation or such 
Subsidiary. The cost of such audit or inspection shall be borne by the party requestinJ 
theaudiL 

1.1 Access. The Corporation agrees to permit any of the agents or employees of 
the Stockholders as the case may be. 10 enter the head office of the Corporation or any 
Subsidiary during normal business hours for the pu,rpose of ~rforming the inspection or 
audit refemed to in paragnph 2.1 and avecs to assist them 1D any audit or inspection so 
undertaken. 

3. Pledee or Shares. 

If requested by the Investor. Rogers shall pledge the shares in the capital of the 
Corporation to any financial institution requested by the Investor, provided that such 
financial institution's sole and exclusi~ remedy and recourse against Rogers arising out 
of or in connection with such p1ed&e and any other obligations assumed by Rogers 
pursuant to such pledge shall be to realize on the security constituted by such shares. 
The terms 0( any such pledge shall otherwise be acceptable to Rogers. acting reasonably. 

4. Non-Use or Name. 

As soon as possible after the ICrmination of this AJI'CCment, and in any event 
within six months Ifter the termination of this Agreement, the Investor shall cause the 
Corporation and each of the Subsidiaries to cease to use in the operation of their 
respective businesses the name "Rogen Cablesystems" or any pan thereof and any trade 
marks or logos not exclusively ovmcd by the Corporation or any Subsidiary, and will, 
as soon as possible after the termination of this Agreement and in any event within six 

r 
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months after the termination vf this Agreement. repaint any vehicles," change any signs 
containing such names and. within such· time period, the Investor shall cause the 
corporate name of the Corporation and each Subsidiary to be changed to a name in which 
the word "Rogers" does not form a pan. For greater certainty any righ4 title or interest 
of Holdco or any Subsidiary, or other entity controlled or managed by Holdeo or any 
Subsidiary. in any of the foregoing names. logos or trade marks shall cease within six 
months after the termination of this Agee~nl 

S. General. 

S.l Changes to Shares. The provisions of this Agreement relating to shares of 
the Corporation shall apply mutatis mutandis to any shares cr securities into which such 
shares may be convened, changed, reclassified. redivided, redesignated, redeemed, 
subdivided or consolidated. to any shares or securities that are received by the 
Stockholders as a stock dividend or distribution payable in shares or securities of the 
Corporation and to any shares or securities of the Corporation or of any successor or 
continuing company of corporation to 1he Corporation that may be received by the parties 
hereto on a reorganization. consolication cr merger, statutory or othervrise. 

5.2 Notice. Any notice. request or other communication required or permitted to be 
given to any party hereto shall be validly given if delivered personally or if mailed. by 
prepaid registered mail. return receipt requested to that party at the following address: 

with a courtesy copy to: 

Rogers U.S. Holdings Limited 
Suite 2600, P.O. Box 249 
Commercial Union Tower 
Toronto-Daninion Centre 
Toronto, Ontario 
MSK US 

Attention: Senior Vice-President, Investments 

Messrs. Lang Michener Lash Johnston 
P.O. Box 10, Suite 700 
1 rlTSt Canadian Place 
100 King SU'Cet West 
Toronto. 0nIari0 
MSX lAl 

Attention: A. Gnat. Q.c. 

KBL CabJ~ Inc. 
c/o Houston Industries 1ncaporatcd 
4300 Post Oak Parkway 
S Post Oak Part 
Houston, Tens 77027 

A ttention: William A. Oopper 

• 
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with a counesy copy to: B~er &. Bolts 
300J One SbelJ Plaza 
910 LouisiJDa Street 
Houston. Texas 77002 

Attention: William G. Vloodford 

RCA Cablcsystems Holding Co. 
et its head oIfice 

Any such notice or other document delivered personally shall be deemed 
to have been received by and given to the party to whom it IS addressed on the date of 
delivery or in the case of a notice sent by mail on the day actually received. Any party 
may at any time give notice to the other party of any change of address in accordance 
with the foregoing. Failure to deliver- counesy copies of any notice. request or other 
communication shall not by itself affect the Validity of such Dotice. request or other 
communication. 

5.3 Time of the Essence. Tune shall be of the essence of this Agreement 
/ 

5.4 Entire Agreement. This A~ment constitutes the entire agreement between 
the parries hereto with respect to the subject matter contained herein. Any other 
agreement with respect to the subject matter contained herein (expressed or implied) 
between either of the parties is hereby. terminated without prejudice to any actions 
heretofore taken thereunder. Other than as set out in this AFment there arc not and 
shall not be any verbal statements. representations. warranties, undertakings or 
a&Jttments between the panies with Kspect to the subject matter contained herein and 
this Agreement may not be amended or modified in any respect except by written 
instrument signed by the panies hereto. 

5.5 Governing Law. THIS AGREEMENT SHALL BE DEEMED TO 
HAVE BEEN MADE IN AND SHALL BE CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE 
AND THE PARTIES HERETO HEREBY ~IRREVOCABLY ATTORN TO 
THE JURISDICTION OF THE COURTS OF THE STATE OF _ 
DELAWARE. For the purpose of aD legal proceedings this Agreement shall be 
deemed to have been performed in die said State and the couns of the said State shall 
have non-exclusive jurisdiction to entmain any action lrisina under this A&r=IDenL 

5.6 Termination. This Agreemeat shall automatically terminate upon the fU'St to 
'occur of either Rogers (including a pc:nnjned assi~ee) or the Investor. as the case may 
be. ceasing to be" a Stockholder CI' 00 die tenth anruversary of the date hereof. 

5." Headinp. The headings used 1ft this Ap'ccIDCDt are for convenience only and 
neither limit DOl' amplify the meanin& tl &be prov1Sions contained herein. 

5.8 Scbedule. The Schedule rd"crrcd to in this Agreement is incorporated by 
reference herein and is deemed to ferm I pan hereof. " .. ' 

5.9 Severability. Any provision or provisions of this Agreement which in any 
way contravene the laws of the Sute of Delaware shall. to the extent of such 
contravention of law, be deemed severable and shall not affect the other provisions of 
this AgreemenL 
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• 
5.10 Currency. All IT' ,. ,Ietary amounts referred to herein are i. lawful currency of 
the United States of America. 

5.11 Counterparts. This Agreement may be executed in several counterpans each 
. of which when executed by l!..'1y. pany hereto shall be deemed to be an original and such 
counterpans shall together constitute one and the ~ instrument. 

5.11 . Waiver. No waiver of any term or provision of this Agreement shall be . 
effective unless made in writing. and !he waiver by a patty of a default or breach of any 
such terms or provisions by any other party shall not operate or be construed as a waiver 
of any prior or subsequent default of such term or provision. or as a waiver with respect 
to any other term or provision hereof w~ther CX' not similar. 

5.13 Further Assurances. Eacla of the parties shall execute and deliver such 
funher documents, proxies. powers of anomey, instruments and assurances as may be 
necessary and desirable to carry out the intent of this Agreement. 

5.14 Enurement. This Agreement sball enure to the benefit of and be binding upon 
the parties hereto and their respective successors and permined assigns but, except u 
permitted herein, shall not be assignable by a Stockholder without the prior written 
consent of the other Stockholder which shall not be unreasonably withheJd provided 
however that (i) Rogers shall be entitled to assign its rights and obligations hereunder to. 
any person who acquires the shares owned by Rogers in accordance with the articles of 
the Corporation provided that such 8.Ssi&nee shall execute and deliver a counterpan to 
this Agreement whereupon Rogers shall be released from all obligations hereunder, (il) 
the Investor may assign this Agreement and its rights and obligations hereunder so long 
as such assignment does not require the applications referred to in Sections 7.2 and 7.6 
or the Purchase Agreement to be amended or refiled provided such assignee shall execute 
and deliver a counterpart of this Agreement whereupon the Investor shall be reJeased 
from all obligations hereunder. "" " 

IN WIT~T£SS '\\1{EREOF' this Agreement has been executed by the 
panies hereto.· " 

. 
ROGERS U.S. HOLDINGS LIMITED 

By: .0...-__________ _ 

BY- __ --------------------

. KBL CABLE. INC. 
Br-" ____________________ ___ 

RCA CABLESYSTEMS HOLDING CD. 
8y: __________ ....... 

BY- __________________ _ 
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ARTICLE vm 

CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS 

PART I· CONDITIOSS PRECEDENT TO THE INVESTMENT DATE 

The obligation of Buyer to pcrt:hase the Common Shares on the Investment Date are 

subject to the fulfilment in all material respects (or waiver in whole or in pan by Buyer in writing) 

on or before the Investment Date (except IS otherwise provided below) of each of the (ollowing 

conditions: 

g.l Guaranty of Seller's Obligations. Seller shall have delivered to Buyer, 

contemporaneously with the execution end delivery of this Agreement, a duly executed guarantee 

of Rogers Cablesystems Inc. in the form attached to this AgreemenL 

8.1 Compliance with Aveement. Seller shall have complied with its obligations 

in Article V and its other covenants hUCllDder in all material respects. 

8.3 Correctness or Representations and Warranties. The representations and 

wamnties of Seller contained in this Apeement are ~true on the date hereof and on the Investtnent 

Date except for chanles permitted by Ibis Agreement and Seller shall have delivered a certificate 

addressed to Buyer 10 such effect. 

8.4 Lltication. On the Imestment Date, there shall be no effective injunction or 

restraining order issued by a court cfil-...cting that the transactions provided for herein not be 

consummated as provided herein. 

1.5 Termination of Man2:ement A&reements. All management agreements (if 

any) between Holdco or any Affiliate, at the one hand, and Seller or any person related to Seller, 

on the other hand. shall be terminated at 6e Invesanent Date. 

8.6 Stockholders' Agreement. Seller shall have executed and delivered the 

Stockholders' Agreement attached heretO as Schedule 8.6 - Stockholders' Agreement 

" 



8.7 ' Approval of Di-redors. The Board of Directors of lUI shall bave ratifsed 

execution and delivery of the guarantee agreement delivered pursuant to Section 9.1 within five (5) 

business days after both panies shalI have exe...""Uted this Ag:reemenL 

If any of the conditions in favour of Buyer to be fulfilled on or prior to the Investment Date 
shall not have been fulfilled on or prior., the Investment Date (provided that the non-fulf'llm:nt of 

the condition for which Buyer seeks to terminate was not caused by Buyer's default hereunder), 

Buyer may terminate this Agreement by notice in writing to SeDer and, in such event.. Buyer shalI 

be released from all obligations hereuDder without prejudice to any rights it may have against 

Seller, provided, however. that Buyer, in its sole and unfettered discretion shall be entitled to 

waive compliance with any of such CODditions in whole or in pan, if it sees fit to do so without 

prejudice to any of its rights of termination in the event of non-performance of any other condition. 

in whole or in pan. Not'Withstanding the foregoing, if the condition set fonh in Section 8.7 shall 

not have been satisfied within the fi~ (5) day period specified. Buyer may terminate this 

Agreement and neither Buyer nor HII shall have any funher liability or obligations under this 

Agreement or the guarantee agreement delivered pursuant to Section 9.1 or otherwise with respect 

to the transaction contemplated hereby. 

PART II· CONDITIONS PRECEDENT TO CLOSING 

The obligation of Buyer to purchase the Multiple Voting Shares is subject to the receipt of 

all consents, authorizations and approvals under the Approval Franchises unless waived by Buyer 

in writing but in any event Buyer must complete the purchase of the Multiple Voting Shares by 

August 31. 1990. 



ARTICLE IX 

CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS 

! 
The obligations of Seller to JeD Ih: Common Shares on the Investment Date are subject to 

fulfilment in all material respects (or waiver in whole or in pan by Seller in writing) on or before 

the Investment Date (except as otherwi!e provid:d below) of each of the following conditions: 

9.1 Guaranty or Buyer" Obli~ations. Buyer shall have delivered to Seller, 

contemporaneously with the execution and delivery of this Agreem:nt, a duly executed lUarantee 

of HIT ("Buyer's Guarantors") in the fann attached to this Agreement 

9.2 Compliance witb Agreement. Buyer shall have complied with its obligations 

under this Agree~nt in all material respects. 

9.3 Correctness or Representations and Warranties. The representations and 

warranties of Buyer contained in this A&reement are true on the date hereof and on the Investment 

Date except for changes permitted by this Agreement and Buyer shall have delivered a certificate 

addressed to Seller to such effect 

9.4 Litigation. On the Invatment Dat;e. there shall be no effective injunction or 

restraining order issued by a coon directing that the transactions provided for herein not be 

consummated as provided herein. 

9.S Approval of Seller', Directors. The board of directors of Seller shall have 

approved the execution and delivery oflhis Agreement and the consummation of the transactions 

contemplated hereby within five (5) busiDess days of the date of execution of this Agreement 

In case any of the conditions in &vour of Seller to be fulfilled at or prior 10 the Investment 

Date shall not have been fuIrilled at ar prior to the Investment Date (provi~ that the Don· 
fulf1lment of the conditions for which Sc1k:r seeks to terminate this Agreement was not caused by 

the default of Seller hereunder), Seller 1lIIY terminate this Agreem:nt by DOtice in writing to Buyer, 

and. in such event, Seller shall be released from all obligations hereunder, without prejudice to any 
rights it may have against Buyer, provided. however, that Seller, in its sole and unfenercd 
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discretion shaD be entitled to waive co~1iance v.ith any of such conditions, in whole or in pan. if 

it sees fit to do so without prejudice to any of its rights of termination in the event of non
performance or any other conditions, in whole tr in pan. 

ARTICLE X 

MUTUAL CONDITIONS PRECEDENT TO BUYER'S 

AND SELLER'S OBLIGATIONS 

The obligations of Seller to sell the Common Shares on the Investment Date and Buyer to 

purchase the Common Shares on the Investment Date are subject to fulfllment in all material 

respects (or waiver in whole or in pan by Seller and Buyer jointly in writing) on or before 

February 28, 1989 of each of the following conditions which are for the mutual benefit of both 

Seller and Buyer: 

10.1 Hart·Scott Approval. The expiration of the applicable waiting period under the 

Han-Scott Act and the regulations thereuader. . 

10.2 FCC Approval. The receipt of Buyer and Seller of final written approval of the 

FCC to the sale of all of the issued and outstanding capital stock of Holdeo. Final approval, IS 

used herein, shaD occur when the appeal periods for any such approval have expired without any 

appeal having been taken. 

10.3 Franchise Approval. AU consents, approvals and authorizations (none of 

which shall impose any ooligation on SeDer) to the purchase and sale 0( the Purchased Shares shall 

have been obtained under the Approval Franchises on the basis contemplated by Section 7.2 so 

that the sum of: 

(i) 1he Dumber of basic subscribers that are regulated by the Other Franchises; and 

(li) the Dumber of basic subscribers that are regulated by Approval Franchises for 

which all consents, approvals and authorizations to the purchase and sale of the 

Purchased Shares have been obtained. 
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is at least 325.000 or if Seller exercises its rights under the last sentence of the flTSt parap-aph of 
Section 10.S the threshhold of 325,000 .ill be reduced to 280.(X)(). For purposes of this Section . 

10.3. the Dumber of basic subscribers dlall be calculated as at the date the last approval was 

obtained to achieve the above sum. 

10.4 San Antonio Amendmeat. The Franchise for the portion of the Texas System 

serving the aty of San Antonio, Texas shall have been amended to eliminate the alleged right of 
the franchisor, pursuant to Section 21 ofdle franchise ordinance, with respect to such franc~se to 

purchase such portion or any pan theeor. which right Seller believes may be illegal and 

unenforceable. 

10.5 DPC Amendment. The Franchise (or the ponion of the California System 

servin, Fountain Valley. Huntington Be.adl. Stanton and \Vestminster shan have been amended to 

eliminate the alle&ed ri,hts of the francJlisofS. pursuant to Section 2.S (A) of the conditions of 

operations of such franchise. to purchase such ponion or any part thereof. which ri&hts Seller 
believes may be iUe,al and unenforceable. If after all other conditions to occurrence or the 
Effective Investment Date are satisfied (or would be satisfied were Buyer to have obtained the 
requisite consents to purchase of the Purdwed Shares with respect to the Franchise identified in 
this Section). SeUer shall live Buyer notice that the.. condition of this Section 10.5 has not been 

satisfied and if Buyer shall not, within fi~ (S) business days. waive such condition, in satisfaction 

of this condition, Seller may cause the propeny and assets of the California System to be 

transferred to its desianee and for purposes of such transfer may make use of the consolidated 
existing unutiliz.ed tax credits and net opentinl losses of Hold co and its Affi.l.iJltes to offset the lain 
from such transfer. 



If any of the conditions for the mutual benefit of Buyer, on the one hand. and Seller, on the 

other hand, to be fulfIlled on or prior IOFcbruary 28. 1989 shall not have been fulfilled on or prior 

to February 28, 1989. either pany maytrminate this Agree~nt by notice in Miting to the other 

(providod that the non-fulillment of th:.condition for which the party seeks to lerminale was not 

caused by such pany's default hereunda) and, in such event, each of the parties shall be reJeased 

from all obligations hereunder ",ithouc prejudice to any rights it may have against the other, 

provided however that the parties are C'IIftled to jointly waive compliance with any such conditions 

in whole or in pan if they see fit to do so without prejudice to any of their rights of lermination in 

the event of non-performance of any odJer condition contained herein. in whole or in part. 

IT on the Investment Date there shall be an effective injunction or restraining order issued 

by a COU" directing that the transactimlS provided for herein not be consummated as provided 

herein. either Seller or Buyer may extend the date for the purchase and sale of the Common Shares 

by up to thiny (30) days and the parties hereto will be bound by such extension. In the event that 

the Investment Date is so extended. the Effective Investment Date will also be changed in the same 

manner. 
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ARTICLE XI 

INDEMNIFICATION 

11.1 Indemnification by Seller. Seller agrees to indemnify Buyer, and its affiliates, 

directors, officers and employees against and hold e2.ch of them harmless from any and all actual 

losses, liabilities, claim~, suits, proceedings, d:mands, judgments. damages, expenses and costs, 

including without limitation, reasonable counsel fees and costs and expenses incurred in the 

investigation, defense or settlement of any claims covered by this indemnity but excluding any loss 

of profits with respect to the Systems (in trus Section 11.1 collectively, the "Indemnifiable 

Damages") which any such indemnified pany may suffer or incur by reason of (a) the inaccuracy 

of any of the representations and warranties of Seller contained in trus Agreement, or any 

document, certificate or agreement delivered pursU2.Dt hereto; (b) the breach by Seller of any of the 

covenants made by it in this Agreement; (c) any claim by any person under any provision of any 

federal or state securities law relating to any transaction, event, act or omission (including, without 

limitation, any tender offer or merger and in particular the exercise of appraisal rights by public 
stockholders in connection with the merger of RCA Cablesystems Merger Co. into ROlers 

Cablesystems of America. Inc.) occwrin, prior to the Investment Date; (d) claims made by any 

stockholder or partner (or former stock1tolder or partner) of Seller, any Affiliate or arl~inl out of 
transactions, events, acts or omissions occuning on or prior to the Investment Date; ee) the actions 

involving April Strictland et at as plaintiffs or any s~ar claims by other employ~s based on the 

same facts and the actions involving Larry and Calherine Start as plaintiffs; (0 any federal or state 
income or franchise taxes (whether due or assessed before. on or after the Effective Investment 

Date) (except deferred taxes) in excess or any such taxes reflected as a liability at the Effective 

Investment Date in the statement of adjustments referred to in Section 1.3F, payable or which 

become payable by Hold:o or any Affiliate thereof (cr their respective successcn or assignees) for 

or in respect of any period on or prier to the Effective Investment Date, other than as a result of any 

action taken by Holdco cr r.ny Affiliate thereof after the Effective Investment Date; and subject to 

the limitations of this Agreement, with respect to the measurement of Indemnifiable Dama,es. 

Buyer shall have the right to be put in the same financial position as it would have been in had each 

of the representations and warranties of Seller been true or accurate or had Seller DO( breached an)' 

such covenants or had any of the events or claims referred to in clauses (c). (d) and ee) not 

occurred or been made. The foregoing obligation of Seller shall be subject to and limited by each 

of the following qualiflcatiOlls: 

-! 
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(i) 'except as set out in eli) below, each of the representations, warranties and covenants 

made by Seller in this Agreement or punuant hereto shall survive for a period of 12 months after 

the Investment Date, and thereaf'teralI such representations, warranties and covenanu shall be 

extinguished, except with respect to bona fide and valid claims for which notice has been given 

prior to the expiration of ruch 12 month period; 

(ii) the representations and warranties made by Seller in Sections 3.6 (insofar as they 

relate to copyright matters), 3.7 and 3.8. and the indemnities contained in this Scetie:-. 11.1 with 

respect thereto, and the indemnities contained in clauses 11.1(c), (d), (e) and (f) shall survive until 

the end of any statutory limitation period with respect thereto, and thereafter all such 

representations, warranties and indemnities shall be extinguished., except with respect to bona fide 

and valid claims for which notice has been given prior to the expiration of the relevant statutory 

limitation period; 

(ill) Seller's indemnity obligations hereunder shall nO( apply to the extent that the Buyer, 

Holdeo or any Affiliate would otherwise be covered (or the same loss under the Buyer'S. Holdco's 

or any Affiliate's insurance policies in the absence of any indemnity hereundc:r, 

(iv) Seller is not responsible or liable (or any breach of the representations and 

warranties contained in Article ill resultini from any act Buyer may take or may cause Holdeo or 

any Affiliate to take after the Investment Da1lC; 

(v) Seller shall have no liabffiry under this Agreement or otherwise for or on account of 

Indemnifiable Damages unless and untilsucb damages in the auregate exceed S3,(XX),CXX> except 

in the case of the indemnities contained in clauses l1.l(c), (d) and (e). Seller's liability under the 

indemnity provided in this Section 11.1 shall Dot exceed the Purchase Price, provided however, 

that such limitation sball not include a leach with respect to ownership of shares of Holdeo or a 

Subsidiary cr interest in a Partnership; 

(vi) (or purposes of determinin, the amount of Indemnifiable Damages payable by 

Seller for a breach of the representation aod warranty set out in Section 3.7, the tax effect of all net 

operating losses and investment tax credits of Holdeo or any of the Afrlliates at the Effective 



'Invesunent Date. that prove to De deduaible or creditable as well as the tax effect or any resulting 

increase in any tax benefits. including but not limited to. tax credits, losses and positive basis 

adjustments. shall be offset against the lmOunt of Indemnifiable Damages otherwise payable by 

Seller fa a breach of the representation aad warranty set out in Section 3.7; 

(vii) Seller shall not be respcmsible or liable for any actions taken by Buyer after the 

Investment Date or for any stocl: transfer taxes payable on, or any losses, liabilities, claims. suits. 

proceedings, demands, judgments, damaaes, expenses and costs, including without limitation. 

counsel fees suffered or incurred by Buyer or its affiliates or Holdco or its Affiliates arising out of 

a challenge to the validity of or compliance with any Franchise as a result of the act of Seller'S 

transferring of title to the Common S~ or the Multiple Voting Shares to Buyer; and 

(viii) the conduct and settlement of the actions referred to in clauses 11.1 (c). (d) and (e) 

may be assumed by Seller in accordance with the procedures as set out in Sectioo 11.3. 

11.2 indemnification by B.r. Buyer agrees to indemnify SeDer and iu respective 

affiliates. directors. officers and employees a,ainst and hold each of them harmless (on an after-tax 
( basis. after talcing full account of the tax ctl'ects of the event. matter CI' thing giving rise to the claim 

hereunder and the payment of any amoUIIIS pursuant hereto including the increase in Investment tax 

credits. net operating Josses. tax·basis or other tAx_.benefits) from any and all Josses. liabilities. 
claims, suits. proceedings, demands. juclJments, damages, expenses and costs, including without 
limitation. reasonable counsel fees and costs and expenses incurred in the investigation. defense or 

settlement of any claims covered by this indemnity but excluding any loss of profits with respect to 

the Systems (in this Section 11.2 collectively. the "Indemnifiable Damages") which any such 

indemnified party may suffer or incur by reason of (a> the inaccuracy of any of the representations 

and warranties of Buyer contained in dlis Agreement; (b) the breach by Buyer of any of the 

covenants made by it in this Agreemem; (c) any breach of the indemnities set out in Section 7.S 

and 7.7 and (d) any action Buyer may tIb In connection with the operation of the Systems after 

the Effective Investment Date. Without limiting the generality of the fengoing. with respect to the 

measurement of Indemnifiable Damages. SeUer shall have the right to be put in the sam: fmanciaJ 

position as it would have been in had eada of the representations and wa.rra.nties of Buyer been true 

and accurate or had Buyer not breached any such covenants. The foregoing obligation of Buyer 

shall be subject to and limlted by each ofdle fonowing qualifications: 

.. 



(i) each of the representations, warranties and covenants made by Buyer in this A~ment -1 
or pursuant hereto shall survive fer a period of 12 months after the Investment Date, and thereafter 

all such representations, warranties and covenants shall be extinguished. except with respect to 

bona fide and valid claims for which notice has been ~ven prior to the expiration of such 12 month 

period; 

(ti) Buyers indemnity obligations hereunder shall not apply to the extent that Seller would 

otherwise be covered fer the same loss under any insurance policy insuring Seller in the absence of 

any indemnity hereunder; and 

(ill) Buyer shall have no liability unckr this Agreement or otherwise for or on account of 

Indemnifiable Damages unless and until such damages in the aggregate exceed $3,OCX),0CX) except 

in the case of the indemnities referred to in clauses 11.2(c) and l1.2(d). 

11.3 Notice and Ri&bt to Derend Third Party Claims. Promptly, upon receipt of 

written notice of any claim. demand or assessment or the commencement of any suit, action or 

proceeding in respect of which indemnity may be sought on account of an indemnity .grcement 

contained in this Article, the party seeJdng indemnification (the "Indemnitee", the "Indemnitor" 

having the corresponding meaning), shall inform the~Indemnitor in writing, thereof. Except to the 

extent that the Indemnitor is not prejudiced thereby, the omission of such Indemnitee to notify the 

Indemnitor as soon as reasonably possible of any such claim or action shall relieve such 

Indemnitor from any liability which it may have to such Indemnitee in connection therewith, on 

account of the indemnity agreements contained in this Article. In case any claim, demand or 

assessment shall be asserted or suit, action or p~g commenced against an Indemnitee. and 

such Indemnitee shall have notified the Indemnitor of the commencement thereof. the Indemnitor 
will be entitled to partidpate therein, and. to the extent that it IDay wish, to assume the defense, 

conduct or settlement thereof, with counsel reasonably satisfactory to the Indemnitee. After notice 

from the Indemnitor to the Indemnitee of its election so to assume the defense, conduct or 

settlement thereof. the Indemnitor will Dot be liable to the Indemnitee in connection with the 

defense. conduct or settlement thereof, except for such expenses as may be reasonably required to 
enable the Indemnitor to ~e over such defense, conduct or settlement. The Indemnitee will at its 

own expense cooperate with the Indemnitor in connection with any such claim, make personnel, 

.. 
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witnesses, bookS and records relevant to the clairD available to the Indemnitor at no COS~ and grant 

such authorizations or powers of attorney 10 the 28ents, representatives and counsel of Indemnitcl' 

as the Indemnitor may reasonably consider desirable in connection with the defense of any such 

claim. In the event that the Indemnitor does not wish to assume the defense, conduct or settlement 

of any claim.. demand or assessm:nt, the Indemnitee shall be entitled to settle such claim, demand. 

or assessrrent by the payme.nt of money only '9rithout the written consent of the Indemnitor and 

without prejudice to the Indemnitee's rights to indemnification under Sections ILl or 11.2, as 
appropriate. 

11.4 1-fitigation. Nothing herein contained shall affect a pany's legal duty 10 mitigate 

damages. 

11.5 1tfa teriality. Wherever in this Agreement a matter or state of facts is described as 

beini "material". such matter or state of facts shall be material only if it is material to the operation. 
financial condition or business of the System in respect of which such matter or state of facts is 
relevant 

Funhermore a breach of any representation or warranty in this Agreement that ~s qualified 
by the word "material", "materially" or "materiality'" shall be deemed not to have occurred if 

Indemnifiable Damages with respect thereto. indi\'id~y only and not when aggregated with other 
claims do not exceed the applicable minimum amount as set forth in clause 11.l(v) or 11.2(iii), as 

the case may be. 



ARTICLE xn 
CESERAL 

12.1 Notices. Each Qotice or adler communication hereunder shall be in writing and 

shall be deemed to have been delivered to the party to whom it is addressed on the date on which it 

is delivered to Sv.iftsure, DIlL. Federal Express 0: Emery courier service for delivery in the fastest 

possible time to such party at its address set forth below or such other address as either pany may 

designate to the other in writing: 

Seller: 

with a copy to: 

Buyer. 

with a copy to: 

Rogers U.S. Holdings Limited 
P.O. Box 249, Suite 2600 
Commercial Union Tower, 
Toronto-Dominion Centre 
Toronto, Ontario 
MSK US 

Attention: Graham W. Savage 
Senior Vice President, 
Investments 

Lang Michener Lash 10hnston 
Barristers and Solicitors 
Suite 700 
1 FlI'St Canadian Place 
100 King Street West 
Toronto. Ontario 
MSXlA2 

Attention: Alben Gnat. Q.c. 

KBL Cable, Inc. 
c/o Houston Industries Incorporated 
4300 Post Oak Parkway 
S Post Oak Park 
Houston. Texas 77027 

Attention: William A. Cropper 

Biker & Bans 
3OO.J One SheD Plaza 
910 Uxrlsiana Str=t 
Houston, Texas 77002 

Attention: William G. Woodford 
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12.2 Amendment~. This Agreement. including the schedules hereto. constitutes me ' 
entire Agreement of the parties and supei'sedes all prior agreements and undentandin,s whether 

wrinen or oral relative to the subject maner hereof. Buyer acknowledges that other than for 

historical. fmancial and statistical information contained therein. (which SeUer represents and 

warrants as being true and correct in all material respects) it has not relied upon the Confidential 

Offering Memorandum prepared on behalf of Rogers Cablesystems International. B.V. by Morgan 

Stanley & Co. Incorporated. Except 1$ olherv.ise specifically provided in this Agreement or 

pursuant to the documents delivered in (~erance of this Agreement, neither Seller nor Buyer 

makes any warranty or representation. express or implied. statutoI)' or otheI'\lr'ise. to the other. 

Except as otherwise permined herein.lhis Agreement may be amended or modified only by a 

written instrument executed by Buyer and Seller. 

12.3 Wah'er. No provision u. this Agreement shall be deemed waived by course or 

conduct, including the act of closing WIless such waiver is in 'Writing signed by all panies and 

sta ting specifically that it was intended 10 modify this Agreement. 

12.4 Severability. Any provision hereof which is prohibited or unenforceable shall be 
ineffective only to the extent of such prohibition or un en rorce ability without invalidating the 

remaining provisions herwf. 

12.5 Headin&s and Index. TIle headings appearing in this Agreement and the index 

have been inserted solely for the convarience of the parties and shall be of no force and effect in 

the construction of the provisions of this Ap-eemenL 
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12.6 Schedules. Tne f<?llowin& are the schedules incorporated by reference into and' . 
deemed to form I pa.rt of this Agreement. . 

Schedule 1 
Schedule 1.1(a) 
Schedule 1.3(a) 
Schedule 3.1 
Schedule 3.8 
Schedule 7.2 
Schedule 7.5 

Schedule 8.6 

Systems 
Proposed Preference Share Conditions 
Capital E.xpendj ture Budget 
Holdeo and Its Subsidiaries 
Pension Plans 
FCC Licences 
Bonds, Letters of Credit and 
Sec uri ty Deposits 
Stockholders' Agreement 

12.7 Counterparts. This Apument may be executed in any number of counterpans, 
each of which shall be ~med an original, but all of which together shall constitute one and the 

same instrument 

12.8 Access to Information. Buyer acknowledges that it has had such opponunity u 

it has desired to examine and make copies of all Franchises, leases, contracts and other documents 

of Holdeo and the Affiliates that it has nquestcd. 

12.9 Expenses. Except as otherwise expressly herein provided in Section 7.2. each 

party to this Agreement shall pay its own expenses incidental to the preparation and carrying out of 

thisA~m~t ~ 

12.10 Parties In Interest. This Ageement shall enure to the benefit of and be binding 
upon Buyer and Seller and their respective successors but. except as provided below. shall not be 

assignable by any party hereto. Seller may assign this Agrument and its rights and obligations 

hereunder to any direct or indirect whoDy-owned subsidiary of Rogers Communications Inc .• in 

which event the assignor shall be reJeased from all obligations and liabilities hereunder and the 

assignee from the assignor will be deemed to be a party.to this Aveement in place and stead of the 
assignor and such assignee shall evidence the foregoing by executing and delivery tt' Buyer of a 

duplicate copy of this Agreement and upon such execution and delivery all representations and 

warranties of the usignor shall be appropriately modified and Sections 2.1 and 2.3 shall be 
amended to provide that the completion of the purchase and sale of the Common Sh~s and the 

Multiple Voting Shares shall occur at the head office of Seller. Buyer may assign this Agreement 
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and its rights and obligations hereundet so long as 5uch assignment does nOl 'require the 

applications ref~ to in Section·7.2 and 7.610 be 8..tDended or refiled. No such assignment shall 

release Buyer from its obligations and liabilities hereunder. Except as otherwise provided herein, 

nothing in this AgItt~nt. express or implied. is intended to confer upon any other penon any 

rights or remedies 11J1(,kr or by reason of this Agreement The benefits of any limiwions of liability 

on the parties hereto shall enure to the benefit of their respective agents, servants, employees, 

officers and directors. 

12.11 Currency. All dollar amounts herein are in the currency of the United States of 

AmerieL 

12.12 Go\'erning Law; Jurisdiction. THIS AGREEMENT SHALL BE 

GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 

THE STATE OF NEW YORK WITHOUT REFERENCE TO CHOICE OF LAW 

PRINCIPLES. Any judicial proceediD& brought against any pany hereto with respect to this 
Agreement, or any transaction contemplued hereby, may be brought in the Federal District Coun 

for the Southern District of New York a..ad, by execution and delivery of this Agreement. each of -

the parties hereto (i) accepts, generally IDd unconditionally. the nonexclusive jurisdiction of such. 

coun and any related appellate court, and irrevocably agrees to be bound by any judgmen't rendered 

thereby in connection with this Agreement. subjec.t. in each case, to all rights to appeal such 

decisions 10 the extent available to the panies and eii) irrevocably waives any objection it may now 

or hereafter have as to the venue of any such suit, action or proceeding brought in such a coun or 
that such coun is an inconvenient (orum. Each pany hereto hereby waives personal service of 

process and consents that service of proc:ss upon it may be made by certified or repstcrcd mail, 

return receipt requested. at its address sp:ci1led or determined in accordance with the provisions of 

Section 12.1. and service so made shall be deemed completed on the fifth business day after such 

service is deposited in the mail. Nothing herein shall affect the right to serve process in any other 

manner permitted by law. EACH PARTY HEREBY WAIVES TRIAL BY JURY IN ANY 

JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIREen.. Y, ANY MATTER IN 

ANY WAY ARISING OUT OF, RELA 1ED TO, OR CONNECTED wrm nns AGREEMENT 

WHETIiER SOUNDING IN CONTRACT, TORT OR OTIiERWISE. 
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12.13 Termination. Subject to extension in accordance with the terms hereof, this 

Agreement may be terminated and th: transactions contemplated hereby may be abandoned at any 

time by either party if the purchase and sale of the Common Shares shall not have occurT'Cd on or 

prior to March 10, 1989. but no such ~rmination shall be deemed an election ofremed.ies as to any 

pallY whose breach or violation hereof is the reason for such purchase not having occurred by such 

date. 

12.14 Business Day. For purposes of this Agreement, business day means a day 

when commercial banks in the State of New York are open for the transaction of normal business. 

IN WITNESS WHEREOF, the panies have duly executed this Agreement on 
the date first above written. . 

SEllER: BUYER: 

ROGERS U.S. HOLDINGS LIMITED KBL CABLE, INC. 

By: "William A, CJ'Q.wer" 

By: "Graham W. Savau" 

, -, 
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GUARANTY OF BUYER'S STOCKHOLDERS 

GUARANTY AGREEMENT 

THIS GUARA~"Y AGREEMENT (the "Guaranty") is made as of the 9th day of 
August, 1988, by Houston Industries Incorporated, a Texas corporation {"Guarantor") havin, its 
principal office at Houston, Texas, in favour of Rogers U.S. Holdings Limited, a Canadian 
corporation {"Seller") having its principal offICe at Toronto, Ontario. 

"fITNESS ETH: 

. W HER E A S Guaran tor's subsidiary, KBL Cable, Inc., a Texas corporation 
("Buyer"), and Seller are parties to that cenain Stock Purchase Agreement of even date herewith 
(the "Purchase Agree~nt"); and 

'\\1fEREAS Seller has agreed to enter into and execute the Purchase Agreement only 
on the condition that Guarantor execute IDd deliver this Guaranty. 

NOW, THEREFORE, willa reference to the above recitals and in reliance thereon, 
and in order to induce Seller to enter inlD and execute the Purchase Agreement and for other ,ood 
and valuable consideration, the receipt ~ which is hereby acknowledged. Guarantor hereby apces 
as follows: 

ARTICLE I 

GUARANTY 

Section 1.1 Definitions. Each Term used herein which is defined in the Purchase 
Agreement or in the Schedules thereto referred to therein shall have the same meaning as set forth 
therein unless the context otherwise requires. 

Section 1.2 Guaranty.Guarantor bereby unconditionally and irrevocably guarantees 
to Seller and to its successors or permiacd assigns the ful.1., prompt and complete perfonnance of all 
obligations of Buyer (and any successor or assign of Buyer pursuant to Section 12.10 of the 
Purchase Agreement) set forth in the Pllrchase Agreement and Schedules thereto and all deeds, 
bills of sale, contracts and other instruments executed and delivered by Buyer pursuant thereto. 
Guarantor agrees that its obligations hemmder shall be unconditional, absolute and irrevocable in 
that if Buyer defaults in the performa.ntZ or fulfillment or discharge of any agreement, covenants, 
undertaking, obligation, liability or warranty under the Purchase Agreement, including the 
Schedules thereto, or under any deed. bill of sale, contact or other instrument executed and 
delivered by Buyer pursuant thereto, Ga.arantor shall immediately fulfill and/or perform and/or 
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discharge, or cause to be fulfilled and!cx performed andlor discharged. such agreement, covenant, 
obligation, undertaking, liability and/or warranty of Buyer. The obligation of Guarantor to Seller 
hereunder is absolute and unconclitional The obligations set ronh herein are a guaranty of payment 
and performance and not just collection. 

The obligations of Guarantor hereunder shall not be in any way clischarged or impaired 
or otherwise affected, and the rights of Seller hereunder shall not be in any way diminished or 
affected by. (i) any insolvency, bankruptcy, receivership, reorganization, dissolution or liquidation 
of Buyer. (li) any sale or transfer by Guarantor of any capital stock of Buyer or any merger, 
consolidation or sale of assets by or involving Buyer. (iii) any failure, delay or waiver on the pan 
of Seller, whether with or without fault on its pan, in enforcing the obligations of Buyer under the 
Purchase Agreern:nt, (iv) any modification, amendment or supplement to the Purchase Agreement 
and Schedules thereto cr any deed, bill rI sale, contract or other instTUInent executed and delivered 
by Buyer pursuant thereto, which modifications, amendments or supplements may be made 
without the consent of Guarantor, or (v) any other circumstances which might be deemed to 
constitute a legal or equitable defence oCGuarantor as a surety or guarantor, or otherwise. Without 
limitin& the generality of the foregoing. Guarantor hereby waives notice of acceptance of this 
Guaranty AgTeement, presentment, deman~ protest, notice of nonpayment or notice of any 
default in response to this Guaranty Agreement and any and all other notices which may be 
required to preserve intact all rights against Guarantor hereunder, and Guarantor agrees that the 
obligations of Guarantor hereunder shall Dot be affected by any modification, termination or 
extension of any provision of the Purchase Agreement c:r the tranSactions contemplated thereby or 
the documents referred to therein. 

ARTICLE D 

DURATION 

This Guaranty Agreement shall continue in force until all obligations of Buyer under the 
Purchase Agreement, including the Schedules thereto, and under all deeds, bills or sale. contracts 
or other instruments executed and delivc:md by Buyer pursuant thereto shall have been satisfied or 
until the applicable statute of limitations undc.r the laws of the State of New York shall have NIl U 
to any particular claim. 

ARTICLE m 
REPRESENTATIONS AND WARRANTIES OF GUARANTOR 

Guarantor represents and WaD'IDts to SeDer u follows: 

(a) Guarantor is. COI'p<mtion duly organized and validly existing in good standing under 
the laws of the State of Tex~ and has all requisite corporate power and authority to 
carry on its business as presently conducted and to enter into and perform its 
obligations under this Guaranty AgreemenL 

i -, 
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(b) Subject to ratification ~y the Board of Directors of Guarantor as provided in Section 8.7 
of the Purchase Agreement..1k execution, delivery and performance of this Guaranty 
Agreement and the uansactiOllS contemplated hereby have been duly authorized by all 
necessary corporate action on the pan of Guarantor, and no other proceedings are 
necessary to authorize this Guaranty Agreement and the transactions contemplated 
hereby, or the performance or compliance by Guarantor with any of the terms, 
provisions or conditions hen:aC. 

(c) This Guaranty Agreement has been duly executed and delivered by Guarantor and 
constitutes the legal, valid ad binding obligation of Guarantor enforceable against 
Guarantor in accordance wim its own terms. 

(d) Neither the execution and delivery by Guarantor of this Guaranty Agreement nor the 
performance by the Guarantor of its obligations hereunder requires the consent of or 
approval of, the giving of OOIice to, or the registration with, the recording of filing of 
any document with, or the taking of any e.:tion in respect of any governmental authority 
or tgency, except as set fanh in the Purchase Agreement with respect to the 
transactions contemplated tbC1'eby. '. . .. 

(e) There are no actions. suits or proceedings pending or, to the knowledge of Guarantor, 
threatened against Guaranta or its assets before any coun or adminh:- ... :- agency 
which are likely to be determined adversely to Guarantor and which \Ir ouid have a 
material adverse effect on Guarantor so as to affect its ability to perform under this 
Guaranty AgreemenL 

(f) The execution, delivery and Jai'ormance by the Guarantor of this Guaranty Agreement 
and the performance of its oWiJations hereunder will not violate any provision of law, 
or the provision of any order. Judgment or decree of any coun or other governmental 
agency or the chaner documents or By-~ws of Guarantor or any agreement or other 
restriction to which GuaranlOr is a pany or by which Guarantor is bound or result in a 
breach or constitute (with die notice or lapse of time or both) a default under any 
contract cr a~ment to whidl Guarantor is a party eX' by which it is bound. 

ARTICLE IV 

OTHER REMEDIES 

Guarantor funher agrees thll nothing contained herein shall prevent Seller from suin, 
or from exercising any rights available 10 if under the Purchase Agreement or any of the Schedules 
thereto and that the exercise of any of the aforesaid rl,hts shall not constitute a le,al cr equitable 
discharge of Guarantor hereunder. T'be failure or forbearance of Seller to exercise any right 
thereunder, or othe:t"'Nise granted to it by law cr another agreement, shall nO( affect the obligation of 
Guarantcr hereunder and shall not constitute a waiver of said righL 

-' 



ARTICLE V 

l\.fiSCELLANEOUS 

Section 5.1 Successors aDd Assigns. This Guaranty Agreement shall be binding 
upon Guarantor, its successors and assigns and shall enure to the benefit of and shall be 
enforceable by Seller and its successors and permitted assigns. 

Section 5.2 Expenses of Enrorcement. Guarantor agrees to pay legal charges, 
expenses and costs. including reasonable attorneys' fees. which may be incurred in the 
enforcement of this Guaranty AgreemellL 

Section 5.3 Governing Law. THIS GUARANTY AGREEMENT SHALL 
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE STATE OF NE\,\' YORK. 

Section S.~ Severability. Every provision of this Guaranty Agreement is intended 
to be severable. In the event any term or provision hereofis declared to be illegal or invalid for any 
reason whatsoever by a court of competent jurisdiction. such illegality or invalidity shall not affect. 
the balance of the terms and pro .. isions hereof. which terms and provisions shall remain binding 
and enforceable. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty Agreement to be 
executed by iu respective officers theRunto duly authorized as of the year and date flrSt above 
written. 

HOUSTON INDUSTRlES INCORPORATED 

Accepted as of the above date 

ROGERS U.S. HOLDINGS LIMITED 

By: "Edward S, ROlm" 

By: "Graham W. Sava,e" 
Senior Vice-President 

-{ 
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STOCK PURCHASE AGREEMENT 

This SIOCk Purchase Aueement is made and entered into this 9th day of August. 1918, 
betw~n KBL CABLE, INC., • Texas corporation ("Buyer") and ROGERS U.S. HOLDINGS 

LIMITED, a Canadian corporation ("Seller"), the owner of all the outstanding common stock and 
Series A Multiple Voting Prererred stock of RCA CABLESYSTEMS HOLDING CO. (rloldco"), 
a ~laware corporation. 

WHEREAS, those subsidiaries and partnenhips IDOre fully descri~ herein operate cable 

television systems serving subscribers iD the cities, counties and areas set out in Schedule 1 -
Systems; and 

,""'HEREAS, Seller, in reliance upon the representations, warranties and covenants of 

Buyer. desires to sell to Buyer and Buyer. in reliance upon the representations, warranties and 

covenants or Seller. desires to purchase &om Seller all of the issued and outstanding common 

stock and Series A Multiple Voting PreCentd stock of Holdco all OIl the terms bereina!1Cr set CCI1h; 
and 

WHEREAS, each of the followin, cable television systems described in Schedule 1 -

Systems is sometimes hereinafter rererred to indi~dually as a "System" and collectively as the 

"Systems" or is otherwise desaibed in the manner set out below: 

(i) Ihe cable television Iystem servin, Greater San Antonio and Laredo, Texas (the 
'7exlS Systemj; 

Oi) the cable televisioo system serving Greater MiMeapolis, MiMesota (the "Minnesota 

System"); 

(ill) the cable televisioD system servin, Greater Ponland. Orc,OD (abe "Orelon 
. System"); aDd 

(iv) the cable television system servin, Oran,e County, Calif'omia (the -California 

System"); 

. 
all as mere particularly described in Schedule 1 - Systems; and 

• 



l''HEREAS it is the intention of the parties that the purchase and sale of the stock 

herein provided for shall be completed in ~ordance with applicable laws including the terms of 

any Franchises (as such term is hereinafter defined) held by the Systems to operate cable television 
systems; . 

NOW THEREFORE, in consideration of the mutual covenants and agreements 

herein contained, Seller and Buyer hereby a~ as follows: 

ARTICLE I 

PURCHASE AND SALE OF STOCK AND PURCHASE PRICE THEREFOR 

1.1 Sale of Stock. In accordance with the terms and conrutions hereof: 

Ca) Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer, at the -

Investment Date (as hereinafter deflned), all or the issued and outstanding common stock (the 

·Common Shares") and. at the Closml nate (u hereinafter defined), all or the issued and 
outs tan din, Series A Multiple Voting Pre(erTed stock (the "Multiple Votin, Shares' in Holdeo. 

(The Common Shares and the Multiple Votin, Shares are sometimes hereinafter collectively 

referred to as the "Purchased Shares".) The terms and provisions of the Multiple Votinl Shares 

shall be substantially as set fanh in Schedule 1.1(1). 

(b) The purchase price ror the Purchased Shares. based on 483,715 basic subscriben 

op the Effective Investment Date (as hereinafter defined), as adjusted in accordance with Section 

1.3. (the "Purchase Price") shall be One Billion Two Hundred Sixty-Five Million Dollars 

($ 1 ,265,000,000) ; 

(c) The Purcha.se Price shall be allocated as follows: 

0) One Hundred Thousand Dollars ($lOO,OOC» shall be allocated as the 

purchase price for the Multiple Voting Shares (the "Multiple Voting Share Purchase 

Price It); and . 



eli) the balance of the Purchase Price (aner deduction of the amount set out in (i) , 

above shall be allocated as the purchase price for the Common Shares (the. 

"Common Share Purchase Price"). 

1.2 Payment or Purchase Price. 

(a) The Common Share Pu.-m1Se Price shall be paid at the Investment Date by wire 

transfer of immediately available funds 10 an account or ~ounts designated in writing by Seller II 

least two business days prior to the Investment Date; and 

(b) The Multiple Voting ShCR Purchase Price shall be paid at the Oosing Date by wire 

transfer of immediately available funds 10 an account or ~ounts designated in \lrriting by Seller at 

least one business day prior to the Closin& Date. 

1.3 Adjustments. For purposes of the adjustmenu provided for in this Section 1.3. 
"current assets" and "liabilities" shall have the respective meanings set out in Section 1.4 and 

"capital expenditures" shall be detennined in accordance with clause t.3e. For the pwposes of the 

adjustments provided for in this Section 1.3 and for all other purposes of this AiI=ment I "basic 

subscriber" means for each System: 

(i) A residential subscriber receiving from such System basic cable television service at 

such System's standard basic billing rate. and 

(ii) Except as provided in (ful below, I "commercial" subscriber receiving basic cable 

television service from such System (regardless of the number of outleu served), 

and 

(ill) A "subscriber equivalent-.in the case of. 

(A) persons or entitiesaceiving from such System basic cable television service 

under a "bulk" ex' sirm1ar arrangement. or 



(B) hotels, mo~ls, hostels, boarding houses. dormitories, hospitals. or other 

establishments or institutions providing overnight accommodations 

receiving from such System basic cable television service under any 

arrangement. including but not limited to a bulk or comm:rcial arrangement; 

or 

(C) any residential subscriber receiving from such System basic cable television 

service at a rate other than such System's standard basic billing rate and 
who is not included in or covered by subclause (A) or (B) of this clause 

(ill). 

The number of subscriber equh-a1ents served under each arrangement d:scribed in (iii) 

above shall be equal to the quotient of (x) the total amount of revenue for basic cable 

television service billed by such System under such arrangement during the last 30 day 

period for which such information as to revenues is available immediately preceding the 

date with respect to which the Dumber of subscriber equivalents is to be determined. 

divided by (xi) such System's standard buic billing rate for such month. 

(a) Notwithstanding the foregoing, none of the (onowing shall constitute a basic 

subscriber: 

(i) any person who bas DOt subscribed for basic television service after the date 

hereof substantially In accordance with previous p!'Ctice in the service area; 

(li) any person whose subscription has been caused after the date hereof by any 

action inconsistent In any material respect with previous promotional 

Incentives or by ofl'ers of discounts exceeding those customarily liven in 

the service aru fer similar promotions during I comparable period; 

(ill) any delinquent subscriber as defined in clause (b); or 

(iv) any subscriber far whose cable service. System shan not have been paid at 

least one full month's service charges. 



(b) A subscriber shall be considered as delinquent: 

. -
(i) except in the C~ of bull: subscriber contracts, if any portion in excess of 

five dollars (SS'(X» of such subscriber account with the System for bask 

television servic:s is unpajd after 90 days from the date payment is first due; 
and 

eli) for bulk subscriber contracts other than those covering military bases, if any 

portion in excess of five dollars ($5.00) multiplied by the number of 

subscribers cove::d by such contract is unpaid after 90 days from the date 

payment is first due. Bulk subscriber contracts covering military bases will 

not in any circumstances be considered delinquent. 

A. Effective Investment Date 

(i) From the last day of the month in which the last of the conclitions set out in 

Section 10.3 - Franchise Approvals, Section 10.4 - San Antonio Amendment, and 
Section 10.~ - DPe Ameadment are sarisrled (or waived) (the "Effective Investment 
Date") to the InvestIDeruDate. the Purchase Price shall be increased by.an amount 

equal to the Purchase Price multiplic::d by a faelOT equal to the prime commercial 
lending rate from time to lime during such period of the Chw Manhattan Bank; and 

(u) The purchase and sale of the Common Shares shall take effect as and from 
the close of business OIl the Effective Investment Date and from the Effective 

InvestI.n:nt Date up to the Investment Date, Seller shall hold the Common Shares 
respecti vely on bebalf at and (or the account of Buyer and Seller shall account to 

Buyer for all dividends or other distributions on or payments in respect of the 

Common Sbares from BDd after the Effective Investment Date and Buyer shall be 
entitled to all sba.reholdds equity accrued or accruing to Holdco on and after the 

Effective Investment Date. provided. however, that if the purchase and sale of the 

'Common Shares shall n« (or any reason take place on the Investment Date or on 
such other date as may be mutually agreed upon by the panies he~to, all dividends 

or other diltributions OD or payments in respect of the Common Shares and all 

• 



shareholder's equity of Holdco from and after me Effective Investment Date shall 

remain the sole an~ entire propeny of Seller. 

B. Increases to Purchase Price 

(a) The P\.n"c:hase Price shall be increased by the anx>unt by which the current 

assets exceed the liabilities as of the close of business on the Effective 
Invesonent Date. 

(b) The Purchase Price shall be incre~ by an aIIX>unt determined by dividing 

the amount of the Purchase Price set out in Section 1.1 (b) by 483.77S and 
multiplying the quotient by the number o(basic subscribers on the 

Effective Investment Date in excess of 483.TIS. 

c. Reimbursement For Capital Expenditures 

Buyer shall pay to Seller at the Investment Date an amount equal to all capital 

expenditures from 1uly 1. 1988. incJudin, labour costs. overhead char,es and direct costs 

consistent with prior practices. made fer rebuilding portions of a System. tools and test equipment. 

rewiring (except as excluded below), (orced and v~luntarlly rehabilitation o( pans 0( a System. 

new area wiring in areas not ener&ized by Ihe Effective Investment Date. computer programming 

and data service projects. conveners/descramblcn. computer and office equipment. prop-amminl 

equipment. traps,1and and buildinp. leasehold improvcments. furniture and fixtures. vcmc1cJ and 

head-end equipment/hubs. made prior to the Effective Investment Date with respect to the Systems 

as provided (or in the budget set outin Schedule 1.3(a) - Capital Expenditure Budget and such 

other capital expenditures u may be approved by Buyer in writin" such approval DOt to be 

unreasonably withheld. For grc&ter cenaiDty. the amount to be reimbursed (or any catelory of 
capital expenditures will DOt be limited 1D the IJDOUDt shown ((11' each System but will DOC exceed 
the aggregate amount for such category for all Syst.elJ?S combined as shown in the (ar risJa hand 

column of Schedule 1.3(a). unless approved by Buyer in writing, such approval Dot to be 

unreasonably withheld. If requested by Buyer, Seller shall supply to Buyer such cvidence IS 

Buyer may reasonably request. documentin, such capital expenditures. For greater certainty, 

unless approved by Buyet in writing. SeDer shaIl not be reimbursed for capital expenditures for 



new area wiring and drops (excJuding trzps) unless the new area wiring is for an area not energized 

by the Effective Investment Date. 

D. Decreases to Purchase Price 

(a) The Purchase Price shan be reduced by the amount by which the liabilities exceed 

the current assets 8.S of the close of business on the Effective Investment Date. 

(b) The Purchase price shaD be decreased by an amount determined by dividing the 

amount of the Purchase Price set out in Section 1.1 (b) by 483,775 and multiplying the quotient by 

the number of basic subscribers on the erective Investment Date below 483,775. 

(c) For the aggregate of all partnership units in Rogers Cablesystems of Minneapolis 

Limited Pannershlp held by an unaffUiated third pany on the Effective Investment Date and all 

pannership units in Rogers-Multnomah Cablesystems Limited Partnership held by unaffiliated 

third parties on the Effective Investme.Date as shown on Schedule 3.1 the Purchase Price shall 

be reduced by Eight Million Dollars ($1.000,000). The Eight Million Dollars ($8.000.000) shall 

be reduced by the cost of acquisition ~ aD units acquired by Holdeo and iu Afflliates in such 

partnerships pr1a to the Effective Investment Dare. 

E. Additional Payments for Local OrIgInation and Access Operatinl 

Costs 

(I) For purposes of this Agreement, "Franchises" means the contracts, ordinances, 

resolutions. permits, and agreements. u amended, varied or supplemented to the date bereof, 

pursuant to which the Affiliates have theript 10 operate cable televisiOD systems. 

(b) For the purposes of this Soction 1.3 E: 

(i) "Local Ori&inarloD and Access Operating Costs" me&nI operati.n, 

costs ofa DOD~pital nature, in KCOrdancc with past practices oftbe Systcm.and 

exclude all other obligations includin& institutional nerwcxt.s, residential interactive 
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services and viewing cent.e~, underground{mterconnection commitments and public 

institutional demonstration projects. . 

(li) "Covered Franchises" means the Franchises for each of (x) the City of Ponland, 

Oregon, until the earlier of the expiration of the relevant Franchise or December 31, 1996, 

(y) the County of Multnomah, Oregon, until the earlier of the expiration of the relevant 

Franchise or December 31, 1998 and (z) the suburbs of Minneapolis, Minnesota, until the 

earlier of the expiration of the relevant relief agreement in effect on the Effective Investment 

Date or December 31. 1992. 

(c) Except as set out in this Seaion 1.3 E, HoIdeo and its Affiliates shall be responsible 

for all commitments, obligations, payments and liabilities of any nature whatsoever under the 

Franchises frrst falling due from and after the Investment Date and Seller shall have no 

responsibility, liability or obligation in comection therewith. 

(d) Seller shall pay promptly after being billed therefor by Holdeo or its relevant 

Affiliate, the amount, determined on a monthly basis. by which, 

(i) the aggregate amount which HoIdeo or its Affiliate is required to pay in respect 

of Local Origination and Access Operating Costs and franchise fees under the terms of the 

Covered Franchises (as in effect on the Effective Investment Date) exceeds. 

(ii) an amount equal to six percent of the aggregate gross receipts of the Systems 

regulated by the Covered Franchises as defined in such Covered Franchises. 

For greater certainty, each relevant Franchise shall be included in the determination required by this 

clause (d) only as long as it is one oCthe "Covered Franchises" as defined in clause (b) (li) above. 

(e) The payment obligations of Seller under this section shall be detennined with~~t 

giving effect to any amendments in the terms of the Covered Franchises agreed to by Buyer or to 

any changes in law after the Investment Date except for amendments or for changes in law which 

affect the enforceability of and thereby reduce such payment obligations, and the obligations of 

Seller will be reduced accordingly to give effect thereto. 
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(0 Buyer shall not. after the Investment Date. agree to any amendm:nt to the terms of 

the Covered Franchises, the effect of whicb would require Seller to make any payments pursuant 

to this Section 1.3 E. 

F. Statement of Adjustments 

For purposes of determining the Common Share Purchase Price to be paid by Buyer to 

Seller on the Investment Date, there shall be an initial calculation of the Common Share Purchase 

Price based on the foregoing adjustments (the "Interim Purchase Price"). Seller shall prepare a 

statement of the Interim Purchase Price (which shall contain the calculation of the adjustments) and 

deliver the same to Buyer not less than four days prior to the Investment Date accompanied by such 

additional financial and other information as Buyer shall reasonably reques~ and a certificate 

signed by an officer of Seller as to the number of basic subscribers at the Effective Investment 

Date. Between the date of such delivery and the Investment Date. Buyer may object to the number 

of subscribers and the data and calculations contained in such cenificate. however if such 

objections are not resolved by the Investment Date. Buyer shall pay the Interim Purchase Price. as 

determined in accordance with this paragraph. 

For the purpose of settling the Common Share Purchase Price Buyer shall. within 20 days 

following the Investment Date, deliver to Seller a final statement of the adjustments provided for in 

this Section 1.4 and of the number of basic subscribers on the Effective Investment Date and the 

resulting Common Share Purchase Price (the "Fmal Purchase Price"). Buyer and Seller shall. 

within 30 days thereafter. meet as often as required and settle the above-referenced statements. If 
Buyer and Seller are unable to agree on such statements within such 30-day period. all matters in 
dispute (and no other matters) shall be referred to Peat, Marwick, Main &. Co. (the "Expert") who 

shall, acting as an expert and not an arbitrator. determine all matters in dispute and report thereon 

in writing to Buyer and Seller within 20 days after all matters in dispute were referred to the Expen 
and such report shall be final and binding upon the parties hereto. The parties hereto a~.\O 

permit the Expert such access to their respective premises and books and records and to render to 

the Expen all such reasonable assistance as the Expen may deem necessary to make its 

d.etennination. On the Sth day following the 3O-day period referred to above. Seller shall pay to 

Buyer the amount, if any. by which the Interim Purchase Price is greater than the FJJlal Purchase 



Price, plus the additional factor thereon as set out below (omer than with re5pC':t to matters in 
dispute), or Buyer shall pay to Seller the amount by which the Final Purchase Price is greater than 

the Interim Purchase Price, plus the additional factor thereon as set out below (other than with 

respect to matteri in dispute). On the Sdl day follov.ing the delivery of the report of the Expen. 

Seller shall pay 10 Buyer by wire transfer of immediately available funds to an account designated 

by Buyer the amount, if any, by which the Final Purchase Price has been reduced by such repon 

plus the additional factor thereon as set out below or Buyer shall pay to Seller by 'Nire transfer of 

immediately available funds to an account designated by Seller the amount by which the Final 

Purchase Price has been increased by such repon plus the additional factor thereon IS set out 

below. Any amount payable by Seller 110 Buyer or by Buyer to Seller pursuant hereto, as the case 

may be, shall be increased by an amount tor each day from the Effective Investment Date to the 

date of payment equal to such amount payable multiplied by a factor equal to the prim: commercial 

lending rate for such day of the Chase Manhattan Bank divided by 365. Buyer and Seller shall 

bear in equal shares the costs of the Expert and the costs incurred in the final priC% determination. 

G. Excluded Assets 

It is hereby expressly acknowJedicd and agreed to by Buyer that at or prior to the 

Investment Date, Seller may cause Holda) or any Affiliate (as hereinafter defined) to assign or 
distribute to Seller or its designee without any co~sideration. all right, title and interest of the 
assignor in and to such of the folIoVring. are not reflected in the Interim Statements (as defined in 
Section 3.11): 

(a) any cla.i.m. right or interest in and to any refund for federal. state or local franchise, 

income, possessory interest, sales. use or other taxes or fees of any nature whatsoever for periods 

prior to the Effective Investment Date Cmcluding, without limitation, fees paid to the United States 

Copyright Office); 

(b) any le,al or insunnce claim. right, ClUse of action or damages payable 10 the 

assignor for periods prior to the Effecti~ Investment Date except 10 the extent of any amount so 

payable with respect to the loss or reduction in value 0( any asset. other than current assets of 

Holdeo or any Affi.liate; 



(c) any insurance policies, bonds. letters of crcd.it or other similar items, or any cuh 

surrender value in regard thereto ~lating 10 periods prior to the Effe...--tive Investm:nt Dale; and 

(d) any health insurance, beoefil plan 0: Workers' Compensation refunds or credits 
relating to periods prior 10 the Effective Iavestm:nt Dale. 

1.4 Definition or Current Assets and Liabilities. For the purposes of this Agreement, 

"current assets" and 'liabilities" shall have the meanings ascribed in, and the computations theTe{)f 

shall be performed in accordance 'Nith, this Section 1.4. "Current asseu" shall mean the sum of 
the consolidated net book value of all the assets of Holdco and the Affiliates recorded in the books 

and records of Holdco at the Effective Investment Date which in accordance with generally 

accepted accounting principles, applied on a consistent basis are treated as current asseu. For 
greater certainty inventory shall be a current asset. "Liabilities" shall mean the sum of the 

consolidated net book value of all liabilities of Holdco and the Affiliates as recorded in the books 
and records at the Effective InvestmeDt Date. which in accordance with generally accepted 
accounting principles applied on a consistent basis are treated as liabilities (except for deferred 
taxes, liabilities for which Buyer has a right of indemnity and capital Jeues). 

ARTICLE U 

COMPLEtION 

In order to facilitate the investmeDl by Buyer in H01dco and compliance with all regulatory 
approvals it may be desirable to compJeae the purchase and sale of the Purchased Shares and the 

change of votina and actual wodcing control only after aD necessary regulatory approvals have 

been obtained. 

2.1 Investment Date. The pW"Chue and sale of the Common Shares shall be 

completed at the officcs of Seller, Suite 2600, Co~rcial Union Tower, Toronu>-Dominion 
Centre. Toronto, Ontario or &1 such other place as Seller and Buyer may agree al 10:00 I.m. 

(Toronto time) on the lenth business day after the Effective Investment Date (X' 00 such later date as 

the conditions precedent set fonh in Article X shall have been fulfilled in all material respecU or 

waived as provided therein (the "Investm:Dt Date"). 



2.2 Instruments or ~onveyance at the Investment Date. Subject to the other 

terms and provisions hereof, Seller..vi1l. en the Investment Date, deliver to Buyer stock certificates 

representing all of the Common Shares in negotiable f~ duly endorsed for transfer against 

payment of the Common Share Purchase Price. For greater certainty, the completion of the 

purchase and sale of the Common Shares is independent of the completion of the purchase and sale 

of the Multiple Voting Shares and Buycris not entitled to any refund, adjustment or abatement of 

the Common Share Purchase Price in the event that the purchase and sale of the Multiple Voting 

Shares are not completed for any reason whatsoever. 

. 
2.3 Closin& Date. The closing of the purchase and sale of the Multiple Voting 

Shares (the "Closing") shall take place at the offices of Seller, Suite 26CXJ Commercial Union 

Tower. Toronto-Dominion Centre. Toronto. Ontario or at such other place as Seller e..nd Buyer 
may agree at 10:00 a.m. (Toronto time) on the last to occur of the Investment Date and the third . 

business day after all consents or approvals Buyer reasonably deems necessary of the grantors of 

the Approval Franchises (as hereinafter defined) to the sale of all of the issued and outstanding 

capital stock of Holdco to Buyer have been obtained or at such earlier time u Buyer may, by three . 

business days prior written notice to SelJa', determine (the "Cosing Dar.c"). 

2.4 Instruments of Conveyance at tbe Closin&. Subject to the terms and 
provisions hereof. Seller will. at the ooSin,. deliver ~to Buyer stock certificates reptesentinl all of 

the Multiple Voting Shares in nelotiable (orm, duly endorsed (or transfer against payment of the 

Multiple Voting Share Purchase Price. 



ARTICLE m 

REPRESENTATIONS A'ND WARRANTIES OF SELLER 

Seller hereby makes the foUowUtr representations and warranties, each of which, except IS 

de~'1ibed below, is true and accurate on the date herecf and each of which will be true and accurate 

on the Investment Date except fer chan£es permitted by this Agreement, except as disclosed in the 

rwandal statements referred to in Section 3.11, except as othenvise disclosed in writing to Buyer 

(and accepted by Buyer in writing) contemporaneously with the execution and delivery of this 

Agrurnent by the parties hereto. 

3.1 0 rganizE. tion or Holdeo and Subsidiaries. Each of HoIdco and the 

Subsidiaries (as hereinafter defined) is I corporation duly incorporated. validly existing and in 

goOO standing under the laws of the jurisdiction of its incorporation and each has all requisite 

corporate power and authority to own,lea.se and operate its properties and to carry on i15 business 

as now being conducted. Each of HoIdco and the Subsidiaries is duly qualified or licensed and in 

,ood sandin, to do business in each jurisdiction in which the propeny owned or leased or . 

operated by it or the nature of the business conducted by it makes such qualification necessary, 

except in such jurisdictions where the failure to be so duly qualified or licensed or in good standing 

would not have I material adverse effect .on the ~usiness. results or operations or rmancial 
condition of Holdeo and the A.friliates taken as a whole or of any System. Seller has delivered to 

Buyer true and complete copies of the Anicles oflncaporation and By-laws or each of Holdco and 

the Subsidiaries, as amended through the date hereof. Schedule 3.1- Holdeo and 115 Subsidiaries 

sets forth a complete and correct descripcion of (i) each jurisdiction in which Holdco is qualified or 
licensed to do business and the number of shares of capital stock of Holdco to be issued and 

outstanding on the Investment Date: (ii) the name and jurisdiction of incorporation of each 

corporation of which Holdco owns, directly or indirectly, more than ~ of the capital stock 
having ordinary vorl.n, power for the election of directo:'S (individually •• ·Subsidiary" and 

collectively. the "Subsidiaries"); fill) the number of ~ares of capital stock of each Subsidiary 

authorized and outstanding and the number of shares of such stock of each Subsidiary owned by 

Holdco and/or any of the Subsidiaries; (Iv) the jurisdiction. if any, in which each Subsidiary is 

qualified or licensed to do business; (v) the name and jurisdiction of organization of each 

partnership in which Holdco owns, directly or indirectly, any pannership interest (individually. a 

• 



"P~ership" and collectively, the "Partnerships") (the Subsidiaries and the Pannersrups being 

herein sometimes collectively refe~ to IS the "Affiliates"); and (vi) the kind and amount of such 

partn!rship interest ovmed and the percentige such interest is of all outstanding partnenhip 

interests of such Partnership. Except as set COM in Schedule 3.1 - HoJdee and Its Subsidiaries, 

Holdeo does not.. directly or indirectly. OVo11 or control or have any material capital, equity, 

pannership, participation or other interest in any corporation. partnership, joint venture or other 

business association or entity. Each of the Partnerships has been d\11y constituted and is validly 

existing under its jwisdiction of constitution. 

3.2 Capitalization. The authorized and issued and outstanding share capital of each 

Subsidiary is as set out in Schedule 3.1 • Holdco and Its Subsidiaries and all such issued and 

outstanding shares have been duly issued. fully paid and are non-assessable. Seller is the recorded 

and beneficial owner of all of the issued and outstanding Common Shares and Series A Multiple 

Voting Shares in the capital of Holdeo. which on the Investment Date will constitute all of the 

capital stock of Holdco with a good and marketable title therein and thereto. free and clear of all 

mon&ages, pledges, liens, security interests. adverse claims and encumbrances whatsoever and on 

the Investment Date all such capital stock will have been duly issued. fully paid and non
assessable. The transfers to Buyer on the Investment Date and Oosing Date will vest in Buyer 

lcod and marketable title to all of the capital stock of Holdeo free and clear of all mongages, 

pledges, liens, security interests. adverse claims and ~ncumbrances except such as shall be placed 

thereon by Buyer. Schedule 3.1 - Holdee and Its Subsidiaries is a true and complete list (effective 

IS at the Investment Date) of the l'C(:orded and beneficial ownership of the issued and outstanding 

capital stock of each Subsidiary and each partnenhip unit in each Partnership. Except u disclosed 

in Schedule 3.1 - Holdeo and Its Subsidiaries. Holdco and the Subsidiaries will be at the 
Irivestment Date the beneficial and recorded ownen of the shares of capital stock and partnership 

interests indicated on Schedule 3.1 - HoJdco and Its Subsidiaries arid on the Investment D&te will 

have a ,oed and uwketable title therein and thereto. free and clear of all monpges. pledges. liens. 
security interests. adverse claims and encumbrances whatsoever. At the Investment Date. Seller 

shall deliver to Buyer I revised Schedule 3.1- Holdco.and Its Subsidiaries which shall renect all 

changes in the capiWization rlthe Affililles since the date hereof which are permitted by Ankle V 
hereof or resulting from the purchase or Jedemption of pannership units in Rogers CabJesystems 

of Minneapolis Limited Partnership and Rogers Multnomah Cablesystems Limited Partnership or 

resulting from any liquidation of any Partnership or resulting from the purchase of shares of 



Rogers Cablesystems of Ame-rica, Inc. and all references to Schedule 3.1 • Holdco and Its 

Subsicliaries thereafter shall be deem.e.d 10 J'efer to the !'e\ised Schedule 3.1 • Holdco and Its 

Subsicliaries. Except for the rights of Buyer hereunder or as otherwise disclosed herein or in the 

docu~nts evidencing the Franchises and subject to the terms of the agreements constitutin,g the 

Partnerships, no person (other than a Sabsidiary) has any agreement or option or any right or 

prhilege (whether by law. pre~mptive 0' contractual) capable of becoming an agreement for the 

purchase of any of the Purchased Shares or for the purchase of any of the issued and outstanding 

shares or securities in the capital of Ho1dco or of any Subsidiary or in any Partnership or any 

agreement or option or any right or privilege (whether by law. pre~mptive or contractual) capable 

of becoming an agreement for the purchase. subscription or issuance of any unissued shares or 

other securities of Holdco or any Subsidiary or Pannership. Neither Holdco, nor any of the 

Affiliates, has any obligation to make. additional capital contributions to any Pannership or has 

commined to do so. 

3.3 Authorization or A&reement. Seller is a corporation duly incorporated and 

validly subsisting under the laws of Canad, and has the corporate power and authority 10 enter 

into this Ap-eement and to perform iu obligations hereunder. The execution. delivery and 

performance of this Agreement has beat duly authorized by all necessary corporate action of 

Seller. This Agreement constitutes a legal, valid and binding obligation of Seller. enfoiceable in 

accordance with its terms, except 10 the extent ~ted by applicable bankruptcy. insolvency. 

reorganization, moratorium or other laws affecting the rights of creditors genera.IJy and subject 10 

specific performance, hein& an equitable remedy, lying within the discretion of a coun of 

competent jurisdiction. 

3.4 No Violations. Neither the execution and delivery of this Agreement, nor the 

performance by Seller of its obligatia. hereunder will (i) violate the chancr, by-laws or 

partnership agreements of Seller. Holdco CIf any of the Affiliates, ("Ii) assuming satisfaction of the 

requirements set forth in clause (iii) below, violate any provision of any law, rule, replatian. 

order. judgment or dccrcc ("Law") or lIlY ap-cemcnt, iD each 'ISC applicable &0 Illy of Seller, 

Holdee or the AftUiI1eS or by which any a their respective property cr ISsets are bound cr affected 

(except for those violations which wouJcI Dot. individually or in the aggregate. have a material 

adverse effect on the business. results cI operations or financial condition of Holdco and the 

Affiliates taken as a wholt or of any SYSitm. or (ill), except for (1) requirements, if any, arising 



out ~f any required pre-merger notifi,cation and related filings 'Nith the Federal Trade Commission 

(the "FTC") and the Antitrust Di~ion of the Department of Iustice (the "Department of Justice") 

pursulUlt to the Hart-Scott-Rodino Antitrust Improvem::nts Act of 1976, as amended (the "Han
Scott Act"), (2) requirements. if any. arising out of any required mings with the Federal 

Communication Commission (the "FCC") pursuant to the Communications Act of 1934. as 

amended. and the rules and regulations thereunder (the "Communications Act"). (3) approvals and 

consents as may b: necessary pursuant to the Franchises and applicable Laws v.ith respect thereto, 

require any consent, approval. filing or notice under any provision of any Law applicable to 

Holdeo or any of the AfnIiates e,",ccpt for those consents. approvals. filings and notices. the 

absence of which would not, either incfividually or in the aggregate. have a material adverse effect 

on the business. resul ts of operations or financial condition of Holdco and the Affiliates taken as I 

whole or of any System. 

3.5 Litigation. Except for those actions for which Seller has agreed to indemnify 

Buyer pursuant to Section 11.1. there is no pending (or threatened against Seller of which Seller 
has received notice) suit, claim, action or procccding to which Holdeo or any of the Affiliates is a 
party which individually or in the aggrelate could have I material adverse affect on the business. 

results of operation or financial condition of Holdeo and the Afflliates taken U I whole. No 

judgment, order or decree has been enteJed nor any such liability incurred which has such effect. 

There is no claim, action or Proceed.inl pending (or threatened against Seller of which Seller has 

received notice) which will prevent or ~1ay the consummation of the transactions contemplated by 

this Aifeement 

3.6 Compliance witb Laws. Subject to obtaining the consents and approvals 

referred to in Section 3.4, Holdco and each Affiliate are in compliance in all material respects with 
all applicable Laws to which they are subject. There is DO tax or other Law which applies to Seller 

which requires tha.t any amount be withheld from the Purchase Price by reason of the fact that 

Seller is DOt incorporated under the laws of the United States or any State thereof. Without limiting 
the genenlity of the foregoing. the Systems comply in.all material respects with the requirements 

of the FCC and. with respect to the cable television toVr'Crs used by • System., the rc&Ulations of the 

Fcc1eral Aviation Administration; all fees required to be paid by HoJdco or any Affiliate under the 

terms of the United States Copyright Revision Act of 1976 (Public Law 94-533) have been 

properly computed and pald by on or behalf of HoJdco or such Affiliate; neither Holdeo nor any 



Afflliate has violated the rights of any legal ~ beneficial copyright owner by reason 0( any 

transmission or distribution through my of the Systems or by any other act which is an 
infringement under any of the pro\isions of any applicable copyright laws, incJudin" withoat 

limitation. the Copyright Act of 1976 and me applicable rules and regulations of the United States 
Copyright Office. 

3.7 Tax Matters. There has been duly filed by or on behalf of Holdco and each 

Affiliate, cr a filing extension from the appropriate federal, state, foreign and local governments or 

governmental agencies has been obtained with respect to, all federal, state, foreign and material 

local income, franchise, sales, use, pmpeny and other tax returns and reports required to be rued 
on or prior to the date hereof and payment in full or adequate provision for the payment of all taxes 

shown to be due on such tax returns has bein made (except for such failures to me or make 

payment which would not, individually or in the aggregate, have a material adverse effect on the 

business, results of operations or financial condition of Holdco and the Affiliates taken as a 

whole). The Federal income tax returns required to be rlled by or on behalf of Ho1dco and each 
Affiliate under the Internal Revenue Code of 1986, as amended. or any predecessor statute (the 
"Code"), have either been examined by abe Internal Revenue Service ("IRS") or the period during 

which any assessments may be made by Ibc IRS has expired for all yean up to and including the 

taxable year ended August 31, 1984 and any deficiencies or assessments asserted in writing by the 
IRS have either been paid or reserved against or are being contested in good faith by appropriate 

proceedings. All other assessments of taxes due and payable as of the date hereof by or on behalf 

of HoJdco and each Affiliate have either been paid or provided for or are being contested in ,ood 
faith by appropriate proceedinss (except for such failW'Cs 10 payor provide Cor which would not, 

individually or in the aggregate, have a material adverse effect on the business, results of 

operations or financial condition of Holdeo and the Affiliates taken IS a whole). Neither Holdeo 
ncr any Affiliate has given any waiver of any stablte of limitations relating to the payment of taxes, 

whlch waiver hu not yet expired save and except for a waiver in respect of California sales and 
use taxes for the period July I, 1984 to March 31, 1985, which waiver is scheduled to expire July 

31, 1988. Neither Holdco DO!' any Affiljate, has, with regaid to any assets or propeny held, 

acquired or to be acqund by it, filed a cmsent pw"Suant 10 Section 341 (f) oC the Code. 

3.8 Employee Matters. (i) Tbc names of and the IRS identification numbers of all 

"employee benefit plans," as defined by Section 3(3) of the Employee Retirement Income Security 



Act of 1974. IS amended ("ERISA tt). presently in effect which bavebeen maintained or 

contributed to by Holdeo or any of its Affiliates during any of the last five years (the '"Company 
Plans") are listed on Schedule 3.8 - Pcosion Plans hereto. All Company Plans that constitute 
"employee pension benefit plans" &S defmed in Section 3(2) of ERISA (the "Company Pension 
Plans") are so designated on Schedule 3.1- Pension Plans. No Company Pension Plan constitutes 

I "multiemployer plan" as deflIled in Section 400 1 (a)(3) of ERISA nor has Holdee or any of iu 

Affiliates had. within the five pr~eding years. any obligation to contribute to any such 

"multiemployer plan". No withdrawal liability has bun incurred by Holdeo cr any of its Affiliates 
with respect to any "multiemployer plan". 

(u) Except as set forth on Schedule 3.8 - Pension Plans. each Company Pension Plan 

has received a favourable determination 1ener from the IRS with respect to such plan's status under 

S~tion 401 of the Code. and Seller is DOt aware of any facts which would adversely affcct the 
qualified status of such Company Pensicm Plans. 

(iii) Except as set forth on Schedule 3.8 - Pension Plans, Holdeo and its Affiliates have 

not incurred in connection with the termination of a Company Pension Plan, and SeUer has no 

knowledge of any event or condition which would be reasonably likely to cause, any lia~ility to the 

Pension Benefit Guaranty Corporation rPBGC") or to • Section 4049 trust under TItle IV of 

ERISA. 

(iv) Except as set fonh on Schedule 3.8 -Pension Plans. there are no pending claims or 
lawsuits that have been asserted or instituted against the assets of any of the trusts under the 

Company Plans or against Holdeo or an)' of its Affiliates or an)' fiduciary of the Company Plans 

with respect to the operation of the Company Plans, which if adversely determined would. 

individually or in the ',gregate, have I material adverse effcct on the business. results of 

operations c:r financial condition of Holdoo and the Affiliates taken as a whole. 

(v) Except as set forth on Schedule 3.8 - Pension Plans, the Company Plans have been 

maintained and administered in all material respects in accordance with their terms and with all 

provisions of ERISA and the Code (lIlc1uding rules and regulations under ERISA and the Code) 

applicable thereto and neither Holdeo nCX' any Affiliates ncr any "pany in interest" or "disqualified 
person" within the con1J"d1 of Holdeo c:r any Affiliate with respect to the Company Plans has 



JY 

engaged in a "prohibited transaction" wit,\in tl-" xu:aning of Section 497S of the COOe or Title 1. 
Pan 4 of ERISA (except for transactions the li2.bility of Holdco or any Affiliate with respect to 

which would not. individually or in the aggregate, have a material adverse effect on the business, 
results of operations 0: financial cooditioo of Holdeo and the Affiliates taken as a whole). Without 

limiting the generality of the foregoing, lOne of the Company Plans bas incurred an "accumulated 

funding deficiency" within the meaning of Section ~02 of ERlSA or Section 412 of the Code 
whether or not waiv~ no Company Pension Plan has been the subject of a "reponable event" as 
def1I1ed in Section 4043 of ERlSA, as 10 which notice would be requ~ to be filed with the 
PBGC (except for events the liability of Holdco or any Affiliate with respect to which would not. 

individually or in the aggregate, have I material adverse effect on the business, results or 

operations or fInancial condition of Holdeo and the Affiliates talen as a whole); and Holdeo and 

the Affiliates have made or will make an required contributions under each Company Plan for all 

periods through and including the Investment Date or adequate accruals therefor have been or will 

be provided for in all material res~ts. With respect to each Company Pension Plan thl1 is subject . 

to Title IV of ERISA and with respect ID all of such Plans in the aggre,ate, U of the Investment 
Date, the present value of vested and noavested benefits accrued ~der such Plan or Plans on a 

tennination basis usinl actuarial assumplions established by the PBGe for such purpose and as in 

effect on such date does not exceed the assets of such Plan or Plans by more than $2S0,OOO. 

(vi) Schedule 3.8 - Pension Plans, sets forth a correct and complete list of each of the 
follov.ing agreements, arrangements and commitments to which Holdeo cr any of its Affiliates is a 
pany or by which any of them may be bound: (x) each written employment. consulting, agency or 
coIIlIlrission agreement not terminable wiIhout liability to H01dco or any Affiliale upon 30 days' or 

Jess prior notice to the employee, consuJlant or agent or involving compensation or remuneration 

of more than S60,CXX> per annum; (y) e.cb agrument with labour unions; and (z) each bonus. 
deferred compensation, severance, salary continuation, profit sharing, pension or retirement. S1DCk 

option or stock purchase. hospitalizaticm. insurance. medical reimbursement and other plan or 
program providin, employee or executive benefits. With respect to any "employee welfare benefit 

plan." as defl.11ed in Section 3(1) of ERISA, providing medical or health benefits, there cumntly 
exists no liability for providin, such kDefits to retirees or other terminated employees as 

determined actuarially utilizing reasonable actuarial assumptions and methods. The transactions 

contemplated by this agreement will not result in any employee. former employee or other person 

• 



being entitled to any severance benefit Neither Holdeo nor any of its Affiliates is subject to any 

, union organizing effon and to the knowledge of Holdco no such effort is threatened. 

3.9 Title to Assets at the Investment Date. At the Investment Date, each of 

Hoideo and its Affiliates will ~ the sole owner (both legal and beneficial) of all of its property and 

assets material to its business and operations (other than those assets leased by Hoideo or any 

Affiliate) free end clear of all mortgages, liens, security interests, and other encumbrances 

whatso:ver and except for title defects. irregularities or encumbrances which. in the aggregace. 

will not materially impair the fair market value or use of such propeny and except for security 

interests securing indebtedness under capital lease agy-eements not exceeding S 1 0,000,000 for 

Holdeo and its Affiliates in the aggregate. those which the Buyer eJects to retain on the assets on 

several of the Partnerships in order to protect the tax position of the general and limited partners 

with respect to their limited partnership units and a fU'St charge on inventory and accounts 

receivable of the San Antonio cable system serving Greater San Antonio. Texas securin& bank 

indebtedness of not more than S5,OOO,OOO and various security interests securin& intercompany 

indebtedness which will be reJeased upon payment of such indebtedness. 

3.10 Licenses. Each of Holdeo and each of the Afmiates is the holder or all material 

licenses, ordinances. authorizations. permits and cenificates. other than franchises ~uired to 

operate cable television systems. (collectively. the 1--icenses") necessary to enable it to continue 

to conduct its businesses in all material respects as presently conducted. and is the holder of all 

Franchises required to operate the cable television systems and related facilities in which it has an 

interest provided. however. that HoJdco and the Affiliates may DOt, from time-tcrtime. bold the 

necessary Licenses or Franchises for up to 10,000 subscriben. Except as provided herein all of 

the Franchises and Licenses are in full force and effect in all material respects. Holdee has no 

reason to believe that the FCC or any state or local government having jurisdiction will revoke, 

cancel, rescind. modify or refuse to renew in the ordinary course any of the Licenses or Franchises 

as I result of any act or fallure to act in the performance of the obli&ations of Holdco or any 
Affiliate prior 10 the date hC'CO( or far any other reason to the extent such revocation. cancellation, 

rescission, r:oodiflCltioD or refusal has been threatened. There is not now pending any investiption 

before the FCC or any of such state and local governments. nor is there issued or outstanding by 

the FCC any Order to Show Cause. Notice of Violation, Notice of Apparent liability or Notice of 

• 



Forfeiture or material complaint, nor, 10 the best knowledge of Seller. are any of the foregoing 

threatened against Holdeo, any ~r the AfTw.ates or any of the Systems. :Each of the Systems is 

operating, in all material resp-...cts, in acardAnce ~ith the terms of its Franchises and an applicable 

Laws. 

3.11 Financial Statements. Seller has, contemporaneously with the execution and 

deli very of this Ag:ree~nt, delivered to Buyer certified copies of the Consolidated Audited Balance 

sheet at August 31. 1987 and Related Swements ofInco~, Stockholders' Equity and Changes in 

Financial Position for Holdeo and its consolidated Subsidiaries for the year then ended (the 

rlIWlCial Statements") and the interim unaudited balance sheet ofHoldco and its Subsidiaries as at 
May 31. 1988 together with Consolidated Statement of Net Income (or the eight months then 

ended (the "Interim Statements"). The Financial Statements (a) &I'C complete and correct in all 

material respects, (b) have been prepared in accordance with generally accepted accounting 

principles, and (c) present fairly the financial position of Holdco and its Subsidiaries on a . 

consolidated basis at the date indicated and the results of the operations and changes in financial 

position for Holdco and its Subsidiaries (or the period then ended The Interim Statements arc 

unaudited but are prepared on a consisteDl basis in accordance with lenerally ICteptcd accounting 

principles, subject to normal year end adjustments and present fairly the financial position of 

Holdeo and its Subsidiaries on a consolidated basis at the date indicated and the results of the 

operations and changes in financial position for Ho~ldco and its Subsidiaries for the period then 

endcd. 

l.U No Undisclosed Liabilit,. Neither Holdco nor any Afrlliate has any material 

liabilities not reflected on the Interim Staaements. except those liabilities incurred in the ordinary 
course of business since May 31.1988 or otherwise disclosed in writing to Buyer and accepted by 

Buyer prior to the date hereof. 

l.ll Material Cbanle. There bas not been any material adverse change in the 

financial condition, results of operations.Uabilities, assets or business of Holdco 01' an)' Affiliate 

and there has been DO eYent within Sellas control which could result in any such adverse change. 



3.14 Taxes on Sale or Stock. All stamp taxes, security transfer taxes or other like 

taxes payable in connection with the transfer of any shares in the CApital stock of any Subsidiary or 
any panne~hip unit 0( I Partnership have been duly paid. 

3.1S Books and Re-..."Ords. The books and records of Holdeo and each Affiliate 

accurately reflect in all material respects the f1n!.ncial condition and results of o~rations of such 

entity and have been maintained in all material respects in accordance with good business and 

booUeeping practices. 

3.16 Insurance. HoIdco and the Affiliates maintain such insurance as in Seller's view 

is prudent in the circumstances and during the past year, no application by Holdeo or by any 

Affiliate for insurance or any bond has been denied for any reason. 

3.17 Finders' Fees and Broters' Fees. No finden' fees. brokerage or agents' . 

commission or other li.k.e payments are payable to any third pany or panics by reason of any 

agreement of Seller or resulting from SeDer's use of any finder, broker. agent ex' other intermediary 

in connection with the negotiations relative to this Agreement or the consummation of the 

transactions contemplated hereby except for fees payable to Morgan Stanley &. Co. Incorporated. 

which fees will be paid by Seller. SeUer will hold Buyer harmless against any claim for brokerage 

and finders' fees or a,ents' commissiaa incident.,to or in connection with the transactions 

contemplated by this Apeement claimed by any brokers or agents as a result or"any action by 

Seller. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby makes the f'ollowina representations and warranties, each of which is we 

and accurate on the date ben:of and will be INC and accurate OIl me Investment Dale. 

4.1 Or&anlzation. Buyer is a corporation duly incorporated and validly existing under 

the laws of the State of its incorporation; and has the corporate power and authority to enter into 

this Ag-I'Umenl and to acq1lire the Purchased Shares pursuant to this AgreemenL 
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4.2 Corporate Ownership or Buyer. The registered and beneficial owners of all 
t • 

the issued and outstanding shares in the capital stock of Buyer arc as set out below. each such 

shareholder owning. as the beneficial and registered owner thereof, that number of share. set out 
opposite its DI.lDe below: 

r.\ame or Stod~holder 
KBLCOM Incorporated 

Class or Stock 

Common Stock 

Number or Shares 

1.000 

The registered and beneficial owner of an the issU4'"...d and outstanding capital sted: of KBLCOM 
Incorporated is Houston Industries Incorporated ("1m") which is a publicly owned corporation 

without any controlling sh.arehold:r. 

4.3 A uthoriz.ation or Agreement. The ex~ution and delivery of this Agreement and . 

the performance by Buyer of the terms and conditions hereof has been duly authorized by all 

necessary corporate action of Buyer. TbiI Agreement constitutes a valid and binding obligation of 

Buyer enforceable against Buyer in accordance with its terms. except as limited by applicable 

. ba.nlcruptcy. insolvency. reorganization. moratorium or other laws affecting the rights of creditors 

generally and subject to specific performance. being an equitable remedy, lying within the 

discretion of a coun of competent jurisdiaion. 

4.4 No Default. Except for filings and the expiration or applicable waiting periods 

under the Han-Scon Act, as defined herein. and the obtaining of the relevant consents as set fonh 

herein. the execution and delivery of this Agreement and the consummation of the transactions 

contemplated hereby by Buyer does nOl require the consent or approval of or filing with any 

person or governmental authority or violate any material provisions or any laws to which Buyer is 

subjcct. 

4.5 Lltiption. There is DO peDdln, suit, claim, action or proceeding to which Buyer is 

a pany which individually cr ill the aggrcp.te will have a material adverse effect upon Buyer or its 

ability to complete the purchase and salekreby contemplated. No judgment. order or decree has 

been entered nor any such liability incmred which has such effect. There is no claim. action or 
proceeding pending (or threatened againsl Buyer of which Buyer has received notice) which will 

prevent or delay the cons~tion of the nnsactions contemplated by this Agreement. 

• 



4.6 Finders~ Fees and Brokers' Fees. Buyer \lrill hold Seller harmJess against any 

claim for brokerage and fmders' fees (A a~ents' commission incident 10 or in connecDoo with the 

transactions contemplated by this Agn:cment claimed by any brokers or agents as a result of any 
action by Buyer. 

ARTICLE V 

CO!\1)UCT OF IUSINESS FROM EXECUTION 

OF THIS AGREEMENT UNTll.. IJ\~ESTMEl'~ DATE 

5.1 Conduct of Business. Seller agrees that, except as otheNise consented to in 

writing by Buyer (which consent shall.:>t be unreasonabJy withheld and Buyer agrees that it will 

respond to any request for consent on a limely basis) or as is contemplated by or disclosed in &his . 

Agreement from the execution hereofum1 the Investment Date: 

(I) except as set (CX'6 berein, the respective businesses of Holdeo and the 

Affiliates wiD be conducted only in the adinary and usual course in accordance with prior practice; 

pro\;ded, however, that nothing hereiJa will prevent the purchase of the limited partnership units 

described in Section 1.4 and the wind-llp or dissol'{tion of any such partnenhip and Seller will 

pve prompt notice to Buyer of any sud dissolution, together with paniculars thereof, taken prior 

to the Investment Date; _ 

(b) Holdco shall use reasolUtle commercial efforts to preserve intact the business 

organiution of Holdco and the Affiliares.,to preserve the Franchises and Licences in full force and 

effect, to ~eep av2i1abJe the services allIS and their present officerS and key employees, and to 

preserve the &oodwiD of those having '-iDess relationships with Holdco or any of the Affiliates: 

(c) Deither Holdeo Dcr any AIfiliate will make any scnice adjustments in onScr to make 

current an otherwise delinquent subscrib:r except in accordance with prier practices; 

r 



(d) Seller shill not take any laion nor cause Holdco or any A.fliliate to take any action 

if the effect of such action would be to Iftvent Seller from completing the tranu.ction of purchase 
and sale herein provided for. result in Seller breaching any or its representations and waJ'1'lJ'Mies 

contained herein or result in Holdeo or any of the Affiliates incurring any liabiliry for taxes DOt in 

the ordinary course of business; 

(e) Seller shall promptly a1vise Buyer cra11y and in .. Tiring of any change which, to the 

knowledge of the executive officers o(Seller, has had or is reasonably likely to have I material 

adverse effect on the flnancial condiucm, results of operations or businesses of Holdeo and the 

Affiliates taken as a whole or of any S~m; and 

(f) except v.ith respect to the leases of real propeny and other contracts described 

below, neither Holdeo nor any Affiliate will directly or indirectly enter into or be a pany to any 
contract or other agreement of any nature whatsoever with Seller CI" any person affiliated to SeUer . 

(as denned under the Securities Exchan&e Act. 1934), which will not have been terminated on or 
prior to the Investment Date ; 

1. Lease Agreement made as cI August 31, 1987 between Rogen Video Shopping,lnc. 
("Video") and ROlers - Ponland CabJcsystems, an Orelon Limited Partnership with "respect to 

premises located at 3075 N. E. Sandy Boulevard, Pqrtland, Oregon; " " 

2. Lease Agreement made as of AUl\Jst 31.1987 between Video and Rogen Cablesystems 

of the Southwest, Inc. with respect to tile premises located It 403 Urban Loop, San Antonio. 

Texas; 

3. Lease Ag:reem:nt made as of AuJUSl31, 1987 between Video ind Ro&ers Cablesystcms 

of the Southwest, Inc., with respect 10 the premises located It 5981 Highway 87 East, San 
Antonio, Texas: 

4. Lease Apeement made IS or Aupst 31,1987 between Video and Ro&erS Cablesys1C1DS 
of the Southwest, Inc. with respect to pemises located at 2805 S.W. Loop 410 San Antonio, 

Texas; 

• 



S. Lease Agrument m.ide as of August 31. 1987 berv.-een Video and ROiers Cablesystcnu 

of Minnea~is Limited Pannersrup. a Minnesota limited pannership. with respect to premises 
located at 801 Plymouth Avenue No~ Minneapolis. Minnesota; 

6. Lease Agreement made as ofIanuary S. 1988 betv.·een Video and Rogers Cablesystems 

of ~linneapolis Limited Pannership. a Minnesota limited pa.."1nership, \1rith respect to premises 

located at 721 12th Avenue Nonh (S{)metimes referred to IS 11S6 Aldrich Avenue Nonh), 

Minneapolis, Minnesota; and 

7. all existing agreements to provide subscriber accounting services to the Systems 

provided however that on or prior to the Investment Date each such agreement shall be amended to 

be cancellabJe on 30 days' written notice by either party on a System by System b!.Sis. 

5.2 Rate Increases. Not'tlrithstanding anything to the contrary contained in Section 

5.1. the Buyer acknowled,es and agrees that no action with respect to any rate increase for cable 

television services provided by a System or any portion thereof need be implemented prior to the 
Investment Date. 

5.3 Repayment of Debt. Neither Holdeo nor any Afflliate will repay any long-term 

indebtedness reflected on the Interim Stltements prior to the Investment Date other than for 

scheduled repayments required by the cfocumenu evidencing such indebtedness subject to the 

requirement that Buyer shall. on the Inwstment Date at Seller's request. cause such indebtedness 

to be refunded. For purposes of this Section S.3. loni-term indebtedness shall not include 

capiWized leases. 

ARTICLE VI 

INVESTIGATION BY BUYER 

6.1 Access to Records. FoDowing execution hereof and prior to the Investment 

Date. Seller shall give Buyer and its rq>resentatives. including. without limitation. advisors. 

accountanU and anomeys-designated by Buycr. full access during ordinary business hOW'S. upon 



reasonable notice. co Hol~o's and the Affiliates' premises. assets. properties. books of account, 
agreements and commitments. pro ... ided that Buyer's inyestigation and use of the same shall DOt 

unreasonably interfere with the no=mat operations thereof. Seller shall furnish Buyer withalJ 

information with respect to Holdeo. the Afiiliates and the Systems as Buyer may, from time 10 

time, reasonably request. Noty,-lthstaading any such investigation, the representations and 

warranties of Seller contained herein shall continue in fuI] force and effect for the benefit of Buyer 

as provided in Article Xl. Buyer slWl give Seller prompt notice of any breaches of the 

representations and warranties of Sellerlnown to Buyer. 

6.2 Confidentiality or InroJ"11l3tion. In the event that the transactions contemplated 

by this Agreement are not consummat.ecl the panies agree not to disclose to any third person or to 
the public any information relating to dlleir respective business and affairs. except as required by 

law or except as such information is bown to the public othervr'ise than by a breach of the 

confidentiality obligations contained hCJEin; provided. however, that neither Seller nor Buyer shall 

be required hereunder to exercise a biper degree of care in safeguarding such confidential 

information than is customarily exen::iled by such party with respect to its own confidential 
information. In addition. each party shal ~nsure, by appropriate steps, that any person to whom 

confidential information is disclosed by sudl pany. will maintain the confidentiality of same. In 

the event that the transactions contemp1aled by this Agreement are not consumma~.each party 

further a~s to return any such confidmat materi~ to the other party promptly upon requesL 

6.3 Public Announcements. Except as required by law if Seller. on the one hand. 
or Buyer, on the other hand. propose 10 Die any public announcement relating to the transactions 

herein contemplated. such party will S16m.it its proposed announcement in advance to the other 

pany and will live it I reasonable oppor1llnlty in the circumstances to comment thereon in advance 

of release. 

• 
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ARTICLE vn 

COVENANTS OF SELLER AND BUYER 

7.1 Necessary Franchise Appro\'als. The parties acJ.:nowledge that the structure 

of the transaction of purchase and sale of the Pu..-chased Shares is intended to ensure compliance 

with all Laws and Franchises. To this e~ Buyer e.cknowledges that it has reviewed the terms of 
all documents furnished to it by Seller as CDnstirutin& or relating to the Franchises and as a result of 
such review. Buyer acknowledges and apees subject to the provisions of documents constirutina 

or relating to the Franchises not fumishecl by Sellcr. if any. and without reliance on Scller or any 
of its affiliates or their respective directom. officers, employees or agents that the only Franchises 
that require the consent or approval of the grantor thereof to the sale of the Purchased Shares to 

Buyer are those noted with an astcrist in Schedule 1 • Systems (herein the "Approval 

Franchises"). Notwithstanding anything llerein contained. subject to the provisions of documenu . 

constirutin& or relatina to the Franchises lOt rurnished by Seller. if any. Buyer aJreCs to accept all 
such other Franchises (thc"Other Franchises") without obtainin, the.consent or approval of dle 

&rantor thereof prior to the Investment IllIte to the sale of all or any pan of the Purchased Shares 

and. except as described in Sections lO.4and JO.S. on their cwrent terms and, ~ordin.ly Buyer 

will not apply to amend any Franchises mtil after the Investment Date. Buyer will use its best 

efforts both before and after the Investme~Date to oquin any necessary consents cr authorizations 

under the Approval Franchises to the pun:bse and sale or the Purchased Shares. 

7.1 Consent Under Appr8val Franchises and by FCC Prior to tbe 
Investment Date. Buyer shall use its laest efforts and all due diligence and dispatch. prior to 
and subsequent to the Investment Date (including. without limitation. by attendance at FCC or 

state regulator)' bearings. City Council cr similar meetings and hearin,s before local and county 
administrative bodies and Buyer will Pte Seller reasonable Dotice of the time and date of such 
meetings and bearinp and by respondin& promptly to any requests by regulatory authorities) to 

apply for and obtain all requisite COIlSClllS. approvals. and authorizations (includin, ordinances 
approving transfers) required to be received by or 00 the pan of Seller or Buyer under the terms or 
the Approval Franchises and from the FCC for the purchase and sale of me Purchased Shares. 

Completed applications with respect to lite Approval Franchises and for consent of the FCC IS 

described below shall be made within twmty-one (21) days from the date hereof. Buyer agrees to 



accept the Approval Franchises ~ the other Fran-:hises on their current terms, except u de5Cribed 
in Sections 10.4 and 10.5, and \I,m DOl seek or be required to accept any amendment the~. 

Schedule 7.2 - FCC Licenses is a list ~ all FCC li::ences held by Seller. Seller agrc.cs to use alI 

due diligence to co-operate and assist Buyer in obtaining the foregoing approvals (inclUding, 

without limitation, by execution of Illy and all applications and related documents and by 

attendance at FCC and state regulatOI)' bearings. City Council or similar meetings and hearings 

before local and country administratiw bodies). In addition, Seller shall provide Buyer with 

background information on the cities thIl have granted Franchises. their elected officials and staff 

and the regulatory history or the cities IJIi shall introduce Buyer to the appropriate officials. Seller 

shall have the right. after consultation with Buyer, but not the obligation, to communicate directly 

with such governmental authorities v.ith respect to sa3d approvals. consents and authorizations, but 

the foregoing right of Seller and the exercise thereof. shall not diminish Buyer's obligation under 

this Section 7.2. Seller shall not be obli&ated to agree, ncr shall Buyer make any representation to 

lovernmental authorities that Seller woaId agree to any continuing obligation under any Franchise 
as a condition of any consent or approval to the purchase and sale of the Purchased Shares. Each 

party shall be responsible for its O\lrll OUI-Of-pocket costs incurred in applyina for and obtaining all 
of the requisite consents, approvals and authorizations refeITed to above, provided however that 

Buyer shall be solely responsible for the cost and the implementation of all commitments made to 

any franchising authority in respect oI.uch consents, approvals and authorizations referred to 

above, except that the costs of any cmsultant retatned by or srucfies made by the franchising 

authority and the fees and disbursemenu of legal counsel retained by the franchising authority shall 

be borne by Buyer and Seller in equal shares. Buyer shall give Seller weekly progress repons 

with respect to the status of obtainin, the foregoing consents, authorizations and approvals 

consisting of such information IS SeUermay from time to time reasonably request Buyer will 

provide Seller with a copy of all correspondence between any franchising authority, the FCC, any 

federal, city, state or local aovemmentalauthority or regulatory body havinl jurisdiction and their 

respective agents and advisors in conmction with the foreloina consents and approvals and if 
Buyer is the sender of such correspondence, such correspondence will be provided to Seller in 

advance of its sendin,. 

7.3 Bank FinaDciDe. BlI)'er shall deliver to Seller by September 30, 1988, a 

description of its proposed plan for finlJllCing the purchase of the Purchased Shares and shall keep 

Seller generally inform:.d Of its progress m obtaining such financing. 



7.4 Further Assurances. Each of the parties hereto shall, subject to the fulfllment at 

or before the Investment Date of each of th: conditions to its performance set fanh herein or the 
waiver thereof, perform such funh:r a.cts and execute such documents (at the expense of the party 

requesting execution of same) as reasonably may be required to effectuate the transactions 
contemplated ~reby. 

7.5 Posting of Bonds. At the Investment Date Buyer will post all bonds, security 

deposits and letters of credit \Vith utility companies, Jessors under Safe Harbor Leases, surety 

companies and others and all bonds, security deposits and letters of credit required by the terms of 

any Franchise or to the extent re.quirM to enable SeUer to obtain the rele~ and cancellation of the 
letters of credit posted by HoIdeo and any of the Affiliates with utility companies, lessors under 

Safe Harbor Leases, surety companies or others or under the terms of any Franchise with respect 

to the Systems. as set fOM on Schedule 7.S • Bonds, Letters of Credit and Security Deposits and 

if Buyer is unable to obtain any of such reJeases or cancellations it will indemnify Seller and 

Seller's affiliates with respect thereto. 

7.6 Hart-Scott Act. Buyer and Seller shall each make all necessary filings u 
promptly as practicable after the date hereof but in no event later than 30 days from the date hereof 
with the FTC and the Department of Justice pursuant to the Han-Scott Act and promptly ·respond to 

any request for further information. The parties s~all not unreasonably delay submission of 

information required by the FrC and the Department of Justice under the Hart-Scott Act and shall 

use their best effons to supply sucb infc:mnation promptly. Without limiting the generality of the 

foregoing. SeUer shall, and shaD use its best etrau to cause its Affiliates to. cocrdinate with Buyer 

the filing of the repons and information required by or pursuant to the Han-Scott Act (and 

exchanging drafts thereof) so as to present such repons and information to the FTC and the 

Department of Justice as promptly as possible and to avoid substantial em:n or inconsistencies in 

the description of the transaction. 

7.7 Release. Buyer .hall use its best efforts to obtain by the Investment Date 

releases of Rogen Communications Inc. and any person related to it from the performance 

guarantees for the franchise agreements set out below and will give Seller a monthly SWUI repon 

with respect to same: 



(a) Ponland Franchise Agreement; 

(b) MulOlOmM Franchise Apttm:nt; 

(c) Minneapolis Franchise Agreemeri~ 

(d) Minnesota Southwest Franchise Agreement; 

(e) Garden Grove Franchise Agreement; and 

(0 Dickinson Pacific Cablesystems Franchise Agreements(Huntington Beach. Stanton. 
Westminister, r-.£dway City and Fountzin Valley) . 

In the event thal such releases are DOt obtained by the Investment Date. Buyer together with -

the Buyer's GuarantorS (as hereinafter defined) shall, at that time. provide an indemnity in favour 

of Rogers Communications Inc. and its alfUiates. such indemnity to be in form and content 

reasonabJy acceptable to Rogers Commuaications Inc. 

7.8 Derence or Lltleatlon. Each of the parties hereto agrees to vigorously defend 

against any actions. suits. or proceedings in which slXh party is named as a defendant which seeks 
to enjoin. restrain or prohibit the transacdons contemplated hereby or seeks damages with respect 

to such transactions. 

7.9 Financial Statements. As lOOn as reasonabJy practicable. but in no event later 
than 60 days after the date hereoi and!roas time to time thereafter until the Investment Dale or the 

earlier termination of thiJ Agreement. Seller shall deliver to Buyer such audited annual and 

unaudited interim financial lWements d Holdeo and the Affiliates. as Buyer may reasonably 

request and as Seller may have or may prepare (there being no obligation on Seller to prepare any 

such fmancial swem:nts which it normaDy does Dot prepare). Seller agrees to prepare 11 Buyer's 

expense such additional financial stateIDCIIIS as Buyer may request. 



7.10 Access to R~ords. After the Closing Date, Buyer shall give Se:ler and its 

authorized representatives, on reasonable notice, access to and copies of the boob and records of 

Holdco and to the AffIliates for lU, litigation, regulatory or other proper purposes, including the 

defense or prosecution of any claim or the fulfillment of any legal requirem::nl 

7.11 Change in Corporate Shareholders. Buyer covenants and agrees that no 

change in the shareholders referred to in Section 4.2 will take place prior to the Investment Date if 

the effect of such change is to require the applications referred to in Sections 7.2 and 7.6 to be 

amended or renIed. 

7.12 B est Efforts. Each of abe parties will use its best efforts to insure that on the 

Investment Date all conditions (including the accuracy of representations and warranties and 

compliance 'With consents) to consummation of purchase of the Purchased Shares are satisfied. 

In the event that any party hereto should be in breach of any of its covenants set out in 

Sections 7.2, 7.3 and 7.6 or there should be a breach of the guarantees referred to in Section 8.1 cr 
Section 9.1, then the party not in breach shall have the ri&ht to Jive the party in breach notice of the 
breach together 'With particulan thereof'and the steps needed to cure such breach and the pany in 

breach shall have five business days to Rmedy such breach. If such breach is not remedied within 

such five business day period, then the party not in b~h may terminate this Agreement by notice 

in writing to the pany in breach v..ithout prejudice to any of the rights and remedies that the party 

not in breach may have. 



GUARANTY OF IOGERS CABLESYSTEMS INC. 

GUARANTY AGREEMENT 

THIS GUARANTY AGREEMENT (the "Guaranty") is made as of the 9th day of 
August, 1988. by ROien Cablesysteas Inc., I Canadian corporation ("Guarantor") havin, its 
principal office at Toronto. Ontario. ill favour of KBL Cable. Inc., a Texas corporation (the 
"Buyer") having its principal office at Houston, Texas. 

WITNESSETH: 

. 
,,'HEREAS Rogers U.S. Holdings Limited ("Seller") and Buyer are parties to that 

certain Stock Purchase Agreement d.atedAugust 9. 1988 (the "Purchase Agreement"); and 

l\1iEREAS Buyer has agTeed to enter into and execute the Purchase Agreement only 
on the condition that Guarantor execute SId deliver this Guaranty; and 

"'HEREAS pursuant to Section 8.1 of the Purchase Agreement. Guarantor is 
executing and deliverina this Guaranty; . . 

NOW, THEREFORE, will ~(erence to the above recitals and in reliance thereon, 
and in oreier to induce Buyer to enter in_and execute the Purchase Ap-eement and for other JOOd 
and valuable consideration, the receipt cfwbich is hereby acknowledged. Guarantor hereby ap-ees 
as follows: 

ARTICLE I 

GUARANTY 

Section 1.1 Dennitions. Each Term used herein which is defined in the Purchase 
Agreement eX'in the Schedules thereto n:ftrrcd to therein shall have the same meaninl u set ronh 
therein unless the context otherwise ttquiu. 

Section 1.2 Guaranty. Guarantor hereby unconditionally and irrevocably 
guarantees to Buyer and to its luceesan or permitted assigns the full, prompt and complete 
performance of all obligations of Seller Imd any successor or assign of Seller pursuant to Section 
12.10 of the Purchase Apement) set reds in the Purchase Agreement and Schedules thereto and 
all deeds, bills o( sale. contracts and other instrumenu executed and delivered by Seller pursuant 
thereto. Guarantor IgreeS that its obliptions hereunder shall be unconditional. absolute and 
irrevocable in that if SeUer defaults _ the performance or fulnIlment or discharge of any 
agreement. covenants. undenaking. obligation. liability or warranty under the Purchase 
Agreement. including the Schedules tkreto. or under any deed. bill of sal~, cont~t or other 
instrument executed and delivered by SeIer pursuant thereto, Guarantor shall Jm~ately fulfill 



and/or rx:rform and/or discharge such agreement. covenant. obligation, undenaldn&. liability 
and/or warranty of Seller. The obligation of Guarantor to Buyer hereunder is absolute and 
unconditional. The obligations sedonh krein are a guaranty of payment and performance and not 
just collection. - . 

The obligations of GuarantOl"'ereunder shall not be in any way discharged or imp~ 
or otherwise &ffected. and the rights of Buyer hereunder shall not be in any way diminished or 
affected by. (i) any insolvency. bankruptcy, receivership. reorganization. dissolution or liquidation 
of Seller. (ii) any sale or transfer by Cioarantor of any capital stock of SeUer or any merger, 
consolidation or sale of assets by or inYOlving Seller. (iii) any failure. delay or waiver on the pan 
of Seller. whether with or without fault ell its part, in enforcing the obligations of Seller under the 
Purchase Agreement, (iv) any modificalian, amendment or supplement to the Purchase Agreement 
and Schedules thereto eX" any &::ed, bill cfsaIe, contract or other instrument executed and delivered 
by Seller pursuant thereto, which modift~ationSt amendments or supplements may be made 
without the consent of Guarantor, or (y) any other circumstances which might be deemed to 
constitute a le,al or equitable defence ofOuarantor as a surety or guarantor, or otherwise. Without 
limiting the generality of the foregoing. Guarantor hereby waives notice of acceptance of this 
Guaranty Agreement, presentment, demand, protest, notice of nonpayment or notice of any 
default in response to this Guaranty Aveement and any and all other notices which may be 
required to preserve intact all rights agamst Guarantor hereunder. and Guarantor IgreeS that the . 
obli&ations of Guarantor hereunder shall Dot be affected by any modification, termination or 
extension of any provision of the PurchaK Agreement ex the transactions contemplated thereby or 
the docunxnts referred to therein. 

ARTICLE D 

DURATION 

This Guaranty AFmcnt shal continue in rorce until all obligations of SeDer Wlder the 
Purchase Agreement, including the Schedules thereto. and under all deeds, bills of sale. contractS 
or other instruments executed and delivaed by Seller pursuant thereto shall have been satisfied ex
until the applicable statute of limitations II1du the laws of the State or New York shall have run u 
to any particular claim. 

ARTICLE m 
REPRESENTATIONS AND WARRANTIES OF GUARANTOR 

Guarantor represents and wamnts to Buyer as follows: 

(a) Guarantor is a corporation cWy organized and validly existing in good sWlding under· 
the laws or Canada, and has all requisite corporate power and.autho~ty.to C&IT)' on i~ 
business as pTC6entIy condUC1ed and to enter mto and perform Its obligatlons under this 
Guaranty AgreemcnL 

-y 
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(b) ,The execution, delivery and performance of this Guaranty Agreement and the 
transactions contemplated hereby have been duly authorized by all necessary corporatt 
action on the pan of Guarantor, and no other proceedings are n~ssary 10 authorize 
this Guaranty Agreement and the t::r?nsactions contemplated hereby, or the performance 
or cOmpliance by Guarantor wi':" any of the terms, provisions or conditions hereof. 

(c) This Guaranty Apument us been duly executed and delivered by Guarantor and 
constitutes the legal, valid and binding obligation of guarantor enforceable against 
Guarantor in accordance with its 0\1.11 terms. 

(d) Neither the execution and delivery by Guarantor of this Guaranty Agreement nor the 
consllID.ID2.tlon of an>, of the transactions contemplated hereby requ~s the consent of or 
approval of, the giVlllg of notice to, or the registration with, the recording of filing or 
any document with. CI' the taking of any action in respect of any governmental authority 
or agency. 

(e) There are no actions, suits (X' proceedings pending or, to the knowledge of Guarantor. 
threatened against Guarantor or its assets before any coun or administrative agency 
which. are likely to be determined adversely to Guarantor and which would have I 
material adverse effect on Guarantor so as to affect its ability to perform under this 
Guaranty Agreement. 

(f) The execution, delivery aDd performance of this Guaranty Agreement and the 
transactions contemplated hereby 'Will not violate any provision of law, or the provision 
of any order. judgment or decree or any coun or other lovernmental agency or the 
chaner documents or By-Jaws of Guarantor or any agreement or other restriction to 
which Guarantor is a pany or by which Guarantor is bound or result in I breach or 
constitute (with due notice or lapse of time or both) a default under any contract or 
agreement to which Guaranur is a pany ~ by which it is bound .. . 

. ARTICLE IV 

OTHER REMEDIES 

Guarantor funher agrees thll Dothing contained herein shall prevent Buyer from ruin, 
or from exercising any rights available toO it under the Purchase Agreement or any of the Schedules 
thereto and that the exercise of any of the aforesaid rights shall not constitute I legal or equitable 
discharge of Guarantor hereunder. 1bc failure or forbearance of Buyer to exercise any right 
thereunder, or otherwise &ranted to it by law or another a~ment. shall nO( afTect the obligation of 
Guarantor hereunder and shall DO( constilu~ a waiver or said right. 

• 



ARTICLE V 

ItflSCELLANEOUS 

Section 5.1 Successors ud Assigns. This Guaranty Agreement shall be binding 
upon Guarantor, its successors and assigns and shall enure to the benefit of and shall be 
enforceable by Buyer and its succeSSD!I and assigns. 

Section 5.2 Expenses 01 Enforcement. Guarantor agrees to pay legal charges. 
ex.penses and costs, including reasonable attorneys' fees, which may be incurred in the 
enforce~nt of this Guaranty Agreemea. 

Section 5.3 Governing I.aw. THIS GUARANTY AGREEMENT SHALL 
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE l\'ITH THE LAWS 
OF THE STATE OF NEW YORE. 

Section 5.4 Se\'era biJity_ Every provision of this Guaranty Agreement is intended 
to be severable. In the event any term «provision hereof is declared to be illegal or invalid fer any 
reason whatsoever by a court of compr.'2:nt jurisdiction, such illegality or invalidity shall not affect 
the balance of the terms and provisioca hereof, which terms and provisions shall remain bindin,· 
and enforceable. __ . 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty Aueement to be 
executed by its respective officers thcaWlto duly authoriz.c4 as of the year and date fUll above 
wrinen. 

Accepted as of the above date 

KBL CABLE. INC. 

By: "William A. Crop,per" 

ROGERS CABLESYSTEMS INC. 

By: __ ~"GnW~~~~~VV~.~S_av~a~i~e'_· ____ _ 
Senior Vice-Presiden" -
Investments 



SCHEDULE 1 

FranchiSl: 
Frandising Na~of Franchise ExpiratiO!l 

Svs!em 'AuWty Al.lWQrizaOQD Fee 1lIJ: -; 
t 

, 
1. Texas Sys~ 

, 
A. Greater sin 

Antonio (TX) 

Rogers Cable- Bexar County Resolution 3% Not 
systems of the Specified 
Southwest, Inc. Ft Sam Houston Contract NA 2/28190 

Randall AFB Contract NA 4(30/90 
KellyAFB Contract NA 4(30/92 
BroobAFB Contract NA 4(30/92 
Lack:1md AFB Contract NA 4!30/92 

• U nivasal City Ordinance S% 7/11/93 . 
• Selma Ordinance 5% 7/19/93 
• Conwc:se Ordinance 5% 7f24/93 
• CibolD Ordinance 3% 8/2/93 
·Winckest Ordinance 3~ 8/13/93 
·UveOlt Ordinance 3~ .:- ':' 1193 . 

• Schcnz Ordinance 3~ 1j/4I93 
OlmmPark Ordinance 3~ 10122193 
[San AlatDnio Ordinance S~ 11/5193) 
HolI)'wood Park Ordinance ''I 12120/93 
AlamtHeights Ordinance 3~ In/94 
Balccas Heights Ordinance 3% 1(30/94 
Grey Forest Ordinance 3% 1(30/94 
Cas de Hills Ordinance ,., 2/7/94 
Sha~Park Ordinance 3l1r 

. 
2/13/94 

Hill Otuntry Village Ordinance S% 2/1S/94 
TendHiIls Ordinance 3l1r 3n194 
KirbJ Ordinance 3., 3/1S!94 
LcoaYalJcy Ordinance SfI, S/l6194 
China (;rove Ordinance 3f1, 8/6195 
Heloa Ordinance . 3., 2/16f17 
ComII County Resolution 3C1> Not 

OuadalJpe County Resolution 3~ ~ 
Specified 

Rogers Cable· (1) Bexar County Resolution 3" Not 
systems of Specified 
West Texas, Inc. 
and Rogers Cable-
systems of 
Alamogordo. Inc. 

• (1) No Rmchise 

• 



Franchise 
Franctising Nature of Franchise Expiration 

System AutNrisy Authorization Fee Ia= 
B. Laredo (rA)' 

, 

Rogers Cable- -Laredat . Ordinance 5~ 12/17~8 
sys tems of the (1) WebbCDunty 5% Not 
Southwest, Inc. Specified 

2. Minnesota System 

Rogers Cable- • Minnt:Ipolis Ordinance S~ 11/30104 
systems of 
l.finneapolis-
Minnesota 
Limited Pannership 

Rogers Cable- -Eden Prairie, -Edina. Ordinance 3% 12/31199 
systems of ·Hoptins, 
Minnesota ·M.iJatonb.. 
Limjted -RidfieJct 

Partnership 

3. Oregon System 

Rogers-Ponland ·PonlaI Ordinance SCI, ~11/96 
Cablesystems • 
Oregon Limited 
Pannership ~ 

Rogers- ·MuJrmnah County Franchise Agt. S~ .. 5/23198 
Multnomah ·Oty dGresham 
Cablesystems -Oty dTroutdale 
Oregon Umitcd ·Oty arF'airview 
Partnership -City dWood Village 

4. California System 

Rogers RosSDlXJrtOranie Ordinance aDd 
Cablesystems .~idlDS Resolution 3~ 9/2619S 
of the Ordinance aDd 
Southwest. Inc. Franch. Apnt S~ 519m 

-Oar&:. Orove Ordinance 5% 8/11!11 

• (1) No Franchise 



Franchise 
F~c:1isin, Nature of Franchise Expiration 

Svstem Authmty Authorization fee Iaz 

4. Califomi~ System (continued) 

Dickinson Pa-..--ific *FountDa Villey Resolution S% 9f3Om 
Cablesystcms • ·Huntincton Beach Resolution S% 9!30/99 
California *Stantoa Resolution s% 9!30fl9 
General *\\' estminster Resolution s% 9!30/99 
Partnership (1) MidwayOry! Resolution s% SnlN7 

Orang: County and Ordinance 

* Frm:hises which Buyer has determined require approvals 

(1) No~hise 

• 



Sthedule 1.I(a) 

Proposed Prtference Share Conditions 

1. The a~thoriz.ed capital of the CapOntion shall be increased by the CT'Cation of 100 shares of 
a class of shares to be designated as Scm A Multiple Voting Preferred Shares with a par value of 
SO.01 each (hereinafter referred to as me "Special shares"), whkh Special shares shall have 
attached thereto the follo'W'ing rights, priwile&es, restrictions and conditions: 

(a) The Special shares shall be reckemable at the option of the Corporation or the holder 
thereof as set fonh below. 

(i) Upon receipt by the Ccrporation of an instrument in writing (the "Instrument") 
signed by the holder or .lders of a majority of the issued and outstandIng shares 
of common stock in the capital stock of the Corporation requestin& that the 
Corporation redeem thal.umber of Special shares stated in the Instrument on the 
date specified in the Instnment. which date shall be at least three days after the date 
the Instrument is delivead 10 the Corporation, the Corporation shall redeem the 
number of Special shares specified in the Instrument to be redeemed on payment for _ . 
each share to be redeem:dof an !mount equal to $1,000 per share (the "redemption 
price"). The Corporaom shall, at least twenty-four (24) hours before the date 
specified for redemptioa. deliver to each person who at the date of delivery is a . 
registered holder of Spedal shares to be redeemed a DOtice in writin, of the 
intention of the Corporalion to redeem such Special shares; such notice shall be 
delivered to each such slareholder at his address as it appears on the books of me 
Corporation or, in the event of the address of any such shareholder Dot so 
appearing. then to the l&Slinown address o( such shareholder; provided. however, 
that accidental failure to five notice to one or more of such holders shall not affect 
the Validity of such redearnon; such notice shall set out the redemption price and 
the date on which redempaon is to take pl~ ~ if pan only of the shares held by 
the person to whom such wotice is addressed is to be redeemed. the number thereof 
to be redeemed; on or afer the cia te So specified for redemption, the Corporation 
shall payor cau se to be paid to or to the order of the registered holder of the Special 
shares to be redeemed da redemption price on presentation and surrender at the 
principal office of the O:iporation or any other place designated in such notice of 
the certificate or certificas representing the Special shares called for redemption; 
such Special shares shall6ereupon be redeemed; if a pan only of the Special shares 
represented by any cenirJCll& be redeemed. a DeW cenificate (or the balance shall be 
issued at the expense of. Corporation; from and after the date specified in any 
such notice, such shares shall cease to be entitled to dividends and the holders 
thereof shall DOt be entitled to exercise any of the rights of stockholders in respect 
thereof unless payment m6e redemption price shall nO( be made upon presentation 
of certificates Ul accordaJa with the foregoing provisions, in which case the rights 
of the holders shall !.email unaffected; the Corporation shall have the right at any 
time after the delivery afaotice of its intention to redeem any Special shares as 
aforesaid to deposit the wdcmption price of the Special shares so called for 
redemption or of such of6c said shares as are represented by certificates which 
have not at the date of ACh deposit been surrendered by the holders thereof in 
connection with such redr:z:nption to an account in any national bank or any U'Ust 
company ill the United Staes o( America named in such notice to be paid without. 
interest to or to the order fI the respective holders of such Special shares called fer 



(b) 

(e) 

(d) 

2 

redemption, upon presentation and surrender to such bank or trust company of the 
certificates representing the same a.n~ upon such deposit being made or upon the 
date specified for redemption in such notice. whichever is the later, the Special 
shares in respect whereof such deposit shall have been made shall be ~med and 
the rights of the holders thereof after such deposit or such redemption date, as the 
case may be, shall·be Limited co receiving without interest their proportionate part of 
the total redemption price so deposited against presentation and sUI'Ttncier of the 
sajd certificates held by them respeaively. 

Oi) At any time after August 31, 1990. I holder of S~ial shares shall be entitled to 
require the Corporation to redeem It any time or times, all or any pan of the Special 
shares registered in the name of such holder on the books of the Corporation by 
tendering to the Corporation It its principal office a share certificate representing the 
Special shares which the holder desires to have the Corporation redeem together 
with 8 request in writing specifying (i) that the registered holder desires to have the 
Special shares represented by such certificate redeemed by the Corporation and (ii) 
the business day (referred to IS the "Redemption Date") on which the holder desires 
to have the Corporation redeem such shares. Requests in writing shall specify a 
Redemption Date which shall be not Jess than thirty (30) days after the day on 
which the request in writing is given to the Corporation. Upon receipt of a share 
certificate representing the Special shares which the holder desires to have ~e 
Corporation redeem together with such a request the Corporation shall on the _ 
Redemption Date redeem such Special shares by paying CO such registexed holder an 
amount equal to the redemption price. Such payment shall be made b)' cheque. 
payable at par at any branch of the Corporation's banken for the time beml in the 
United States of AmericL The said Special shares shall be redeemed on the 
Redemption Date and from and after the Redemption Date, such shares shall cease 
to be entitled to dividends and the holden thereof shall Dot be entitled to exercise 
any of the rights of holden of Special shares in respect thereof unless payment of 
the redemption price is not made on the Redemption Date, in which event me rights 
of the holders of the said shares shall remain unaffected. . . 

The holders of the Special shares shall not be entitled to receive any dividends on the said 
Special Shares. - ~ 

In the event of the liquidation, dissolution or winding-up of the Corporation, whether 
voluntary or involuntary, the holders of the Special shares shall be entitled to receive, 
before any distribution of any pan of the assets of the Corporation amonl the holders of 
any other shares. an amount per Special share equal to $1,000 per share, and no more. 

Holders of the Special shares shall be entitled to receive notice of and to attend and vote. 
w&ether with the shares of common slock, at all meetinls of the stockholden of the 
Corporation and sJull have ten thousand (10.000) votes for each Special share held. 



3 

(e) The Special shares shall not be nnsferable by any holder, except to the holder, Crom time 
to time, of all the issued and OGtstand.ing shares of common stock of the Corporation, 
unless prior to or conlemporaneoas \\-ith such transfer. the holder or holders of I majority 
of the issued and outstanding shzres of common stock of the Corporation has or have, as 
the case may be. consented to RIch transfer by an instrument or instruments in writing 
signed by such holder or hold=s and any transfer or purponed transfer without such 
consent shall be of no force zed effect whatsoever r.nd the transferee or purponed 
transferee shall acquire no right whatsoever in such shares. The foregoing consent to any -: 

(f) 

<I) 

(h) 

transfer shall not be unreasonablY' with..ield by the common stockholders and in any event, 
shall be given if the holder wishiag to transfer Special shares delivers to the Corporation an 
opinion of counsel to the effect that such o-~fer will not: 

(i) require any consent from the F-....deral Communications Commission; 

eli) require any approval or filing pursuant to the Han-Scott-Rodino Anti-Trust 
Improvements Act of 1976; and 

(ill) require the consent or IPJX'Oval of any authority that has granted to the Corporation 
or any subsidiary thereof a franchise, licence, permit or other authority to operate I 
cable television system.. 

Any amendment to the certificate of incorporation of the Corporation to delete or vary any 
preference, right, conclition. restriction, limitation, prohibition or powers attaching to the 
Special shares or to create additional shares of capital stock rankin, prior to or on I parity -
with the Special shares with respect to dhidends or distribution in liquidation, may only be . 
authorized by at least 213 of the 1IOteS cast at a meeting of the holders of the Special shares 
duly called fer that pwpose, in addition to any other vote Te4uired by the Delaware General 
Corporation Law ex' required by die certificate of inccrporation of the Ca'poratioo. 

The Corporation shall pay any sax:k transfer taxes in cOMcction with any redemption of 
Special shares. 

The share certificates of the Corpontion evidencing the Special shares shall bear a legend 
advising of the foregoing restriclions on ~sfer. such legend to be in forpl and content 
acceptable to the Corporation.' . 

2. All matten or questions proposed for the consideration of the stockholders of the 
Corporation at any meetin, of the stccl:bolders of the Corporation shall be determined by the 
unanimous vote of the stockholders present in person or represented by proxr thereat; 
alternatively, any resolution of the stockholders of the Corporation may be passed by an UlStn1ment 
in writing signed by all of the stockholdas of the Ccrporation. 

3. A quorum for meetings of the sto::tbolders of the Corporation shall be two persons or their 
proxy nominees present in person holdin& or representing by proxy 100% of the votin, shares of 
the Corporation. . 

• 



SOIEDULE 1.3 

Capi{~: Expenditure Budget 

• 



I 
y~\ • 

~} 1 ' · I .~~."; -r t 

I 

I . 
I .. • -j 
t 

.. -j 
J 

5 :! ! ! ~i I· J i~ I 
II!· 11 ~7il 1=.- ,- I 
··1 !. ! ~ ~·l· I· 
i J • 1· I .& I 'I 

~I~ !I fl'l .1.1 I It tl~1 -I-! i!J I I-I! f it it i !J.11 I I f-I 
- .. I !1' ·1 ! -I i ,; I, iiI): J. "" ~l- I ~I 
w •• i! I. ~ R !:)-)! • 
· · · ·1 .- 1- .:; I • • Ii 
I t Jf: i ~f'} I 1t 
1 1 ~ ~. II I I Ii 
M 1 ill -.. ! ~ .I~ 
J ! I! i 11 ! ~ } lj 

I J J!! ~ 1 I if ~ I J !i 
i I j i J j! I tl I! I ii 
~'a S I I a 5 C ; • I !!;! 1-
1.: , ,,: I~ 

• 1 ~ • ~ • • ~ , ~ ~. e ~ - •• 1: - I • _ _ iC .. -. ~~ 
! *" 

i.· I • • ~ • I ! = I a = !I I! 
t:= , ..... ~ ,. . .. -I 11 
~ : - •• 1'! 
:: il 
i: ~ • !! ~ 1-. 
1:1 i i J a - s = ~ J : ~ ~ ~I 
! ~ ,. -
.: j i 
J1ia • J ~ • • • a c" - ~ • - 'i · - _ ... " ::: = aw -. . 
!: - 11 

~ Ii"': · 1 . - 11 e ~d ~J .:. I. _ .1 -. • ~a ~ • 
.t !-.. i I- 1 -I-II ~: : "". i : 1.: · I I-· - j • r _ .. :. j" -· - ".= ':--~ _ .... ! ~ J I 1 i i ! I ~ .:.: J ... f ~ 

... .. J J 1 - ; ... - .:=J -1 :,1. J .. _.' :_e -~ I o:-i ! ! - ~i ! ;: t: -_ _ • !. J ::w: ~ 

.. 



SCHEDuLE 3.1- HOLDCO AA1> ITS SUBSL"iARIES 

RCA Cablesystems Holding Co. ("ReACH") 

1. A uthorized Capital 

2. Issued Capital 

3. Registered and Beneficial 
Owner of Capital Stock 

4. Jurisdiction of Incorporation 

S. State where qualified or 
licensed to carry on business 

1 ,<XX> Common. pv $0.01 
100 Series A Multiple Voting 
Preferre4 Shares pv S.OI 

• CoIIlIIlOO 
• Series A Multiple Voting Preferred Shares 

Rogers U.S. Holdings limited 

Delaware 

Delaware 

Ro&ers Cablcs)'stems or America, Inc. ("RCA") 

1. Authorized Capital 2O,<XX>,OOO Common, pv S.Ol 

2. Issued Capital 18,318,648 Common 
-

3. Registered and Beneficial 100% - 18,318,648 Common owned by RCAOi 
Owner of Capital Stock Note: Prior to cash merger of RCA on June 27, 

1988, 35,939 Class A Common shares of RCA were 
issued to the public. Effective upon the meTIer, 
these Class A shares were convened into the right to 
receive $22.S0 in cash from RCA, subject to the 
exercise of appraisal ri£hts under Delaware corpcrare 
law. 

4. Jurisdiction of Incorporation 
or Organization 

Delaware 

,. State where qualified or 
licensed to carry on business 

Delaware 



J(ugers u.s. Cablesysfems, Inc. ("RUSLaA
) 

1. Authorized Capital 

2. Issued Capital 

3. Registered and Beneficial 
Owner of Capital Stock 

4. Jurisdiction of Inccr.poration 

5. States where qualified ex 
licensed to carry on business 

5,000 Common voting, pv 51.00 
4,OXl Series A Prefe~ pv SI,(XX>, 15% 
non--cumulative. 

3,117 Common voting 
4,000 Series A Preferred 

100% of Common and Series A preferred issued 
co RCA 

DelaWZl'C 

Delaware, Califcrnia, Minnesota. Oregon 

Rogers CabJesystems or tbe Southwest, Inc. ("RefSI") 

1. 

2. 

3. 

4. 

5. 

6. 

Authorized Capital 

Issued Capital 

Registered and Beneficial 
Owner of Capital Stock 

Jurisdiction of Incorporation 

States where qualified ex 
licensed to cany on business 

Fictitious or trade names 
under whlch carries on business 

ro,OO'J Common voting. pv S1.00 
3.OCK>,OOO Preferred. cumulative, non-voting. pv .01 

54,725 Common voting 
2,2S0,CXXl Preferred cumulative. non-votinl 

100% of Common voting and Preferred, cum. 
DOn-voting issued to RUSCl 

Minnesota 

Minnesota. Texas, California, OreIOD 

Rogers Cable 1V . 
Rogers Cablesystems 
Cablesystems El Monte 

. Rogers Cahlesystems or West Texas, Inc. 

1. Authaized Capital 100,000 Common. pv $1.00 

2. Issued Capital 86,000 Common 

3. Registered and Beneficial 
Owner of Capi tal Stock 

1()()% of Common issued to RUSe 

, 

4. Jurisdiction of Incorporation Texas 
. 

S. State where qualified or Texas 
licensed to carry on business 



Rogers Catalesystems or Alamogordo, Inc. 

1. A uthori.zed Capi tal 

2. Issued Capital 

3. Registered and Beneficial 
Ov.ner of Capital Sto:k 

4. Jurisdiction of Inco:-poration 

5. States where qualified or 
licensed to carry on business 

B,()(X) Class A Common, pv $1.00 
12,000 Class B Common, pv S 1.00 

8,000 Oass A Common 

I~ of Class A Common issued to RUSe 

New Mexia) 

New Mexico, Texas 

Rogers CabJesyskms or MuJtnomab, Inc. ("RCMUL") 

1. 

2. 

3. 

4. 

,. 

1. 

2. 

3. 

4. 

Authorized Capital l,(XX) Common, npv 

Issued Capital 10 Common 

Registered and Beneficial 100% of Common issued to RUSCI 
Owner of Capital Stock 

Jurisdiction of Incorporation Ore&on 

State where qualified tr are,oo 
licensed to carry on business 

Rogers Multnol'Dlb Cablesystrrm Limited Partnership 

General Partner 

No. of Partnership Units 
Authorized for Issuance 
and Issued 

No. ofPannership Units 
Owned Beneficially and 
of Record by each 
Subsidiary and any 
ThirdP any . 

Jurisdiction rL Organiz.atioa 

RCMUL • 25% interest in Partnership (SQtI, 
after brea.kcven) 

375 Limited Partnership Units Outstandinl 
75% interest in Partnership (50% after 
breakeven) 

RCMUL holds 313.6 units or 62.7% of the 
Partnership plus 25% as General Partner 
22 third party limited partners hold 61.416 units 
(12.3% or 8.2% after breakeven) 



Roger .. _abIesysfems of Minneapolis, Inc. (" n~MIN") 

1. A uthorized Capital 25,000 Common. pv $1.00 

2. Issued Capital 10 Common 
!.-

3. Regi~ and Beneficial 
O'Mler of Capital Stock 

100% of Common issued to RUSe 

4. Jurisdiction of Incorporation Minnesota 

5. State where qualified or Minnesota 
licensed to carry on business 

Ro&ers Cablesystems of ltfinneapolis Limited Partnership 

1. General Partner RCMIN 12.5052% interest in the partnership 
(50% after break even) 

2. No. of Partnership Units 348 '2/3 Limited Partnership Units outstanding -
Authorized for Issuance 87.4948% interest (50% after break even) 
and issued 

3. No. of Partnership Units 316 1/3 Units (79.1163%) interest held by RCMIN; 
Owned Beneficially and 30 third pany limited panners bold 33.05 units 
of Record by each Q' 8.3785" 
Subsidiary and any 
ThirdPany 

'-- 4. Jurisdiction of Organization Minnesota 

Roeers-Portland Cablesystems Limited Partnership 

1. General Panner RcrsI 5~ interest in Pannership 

2. No. of Partnership Units 498 Limited Partnership units outstandin& 
Authoriz.ed for Issuance (50% of partnership) 
and Issued 

3. No of Partnership Units RcrSI holds 488 Units. 49~ of the Partnership 
Owned Beneficially and (99% total) Rogers Communications Inc. holds 10 
of Record by each units (1~) 
Subsidiary and any Third (to be transferred to I subsidiary of 
PaJ'ty RCACH prior to closing) 

4. Jurisdiction of Orpniwion OregCll 



Rogers Cablesyslems or Minnesota Limited Partnership 

1. General Panner RCTSI 

2. No. of Partnershlp Units 1800 Partnership units outstanding (100%) 
A uthorized for Issuance End 
Issued . 

3. No. of Partnershlp Units RCTSI holds 1793.75 units (99.6528~); 
Owned Beneficially and of RUSCI holds 6.25 units (.3472%) 
R~ord by each Subsidiary 
and any Third Party 

4. Jurisdiction of Organization Minnesota 

Dickinson Pacific CabJesystems 

l. General Partner RCTSI and Rogers Cable T.V. Inc. (RClVI) 
arc the General Panners 

2. % of Partnerships Authorized 
for Issuance and Issued 100% 

3. ~ ofPanne~ Units 0Nned 
Beneficially of Record 
~h Subsidiary and any 

. Party 

4. Jurisdiction of Organization Califania 

Laredo Microwave Inc. 
• 

(Inactive) 

1. Authcrized CApital 250 Shares pv Sl~ 

2. Issued Capital . ISO Shares 

3. ReSastered and Beneficial Chvner 100% owned by RUSCI 
of pital Stoc:k 

4. 1urisdiction of Inccrporation "Texas 

5. State where qualified or Texas 
licensed to carry on business 



Roa:ers Ca ble TV t Inc. 

I. Authorized Capiw 1.000 Common. pv $1.00 

2. Issued Capital l,fXX) Common 

3. Re gi stercd and Beneficial Owner - : 

of Capital Stock lOO~ owned by RUSCI 

4. Jurisdiction of InCorp:r.ition Delaware 

S. State Yr'he~ qualified or 
licensed to carry on busin:ss Dela\\'al"e 

Koeers Fundin~ Corp. 

1. A uthorized Capital 100 Common shares. pv $1.00 

2. Issued Capital 100 Common 

3. Registered and Beneficial (}.I..n:r Rogers CabJesystems of the Southwest, Inc. 
of Capital Stock 

4. Iurisdktion of Incorporation Delaware 



SCH ED ULE 3.8 

PENSION PLANS 

3.8 (i) The Seller currently maintains in the United States a defmed benefit retirement 
plan and has ~nta.ined in the United StIleS a deflnerl contribution plan. 

:- The defined contribution plan. referred to as the Rogers Cablesystems of 
America Retirement Plan (hereinafter the "Retirement Plan") has been tenninated, and it is 
anticipated that benefits will be distribUlCd to all participants and beneficiaries by the Investment 
Date. 1be plan number is 101. 

The Seller currently maintains a defined benefit retirement plan in the United 
States, referred to as The Pension Plan For Rogers U.S. Cablesystems. Inc. and Associated and 
Affiliated Companies (hereinafter the "Pension Plan"). Tne plan number is 001. 

3.8 (ii) The Seller has not yet been able to find a determination letter for the Retirement 
Plan, although the Seller believes that the Retirement Plan has ltteived a favourable detenninacion 
letter from the IRS with respect to its swus under Section 401 of the Internal Revenue Code. The 
Retirement Plan may have been amended late for TEFRA. DEFRA, and REA. However, even if 
this were so, no employer contributions were made during the affected years. The Seller believes 
the Retirement Plan to have been qualified upon termination. 

3.8 (ill) A technical accumuWcd funding deficiency may have resulted in 1985 under the -
Pension Plan due to alate payment by the Syracuse affiliate. Currently there is not an accumulated 
funding deficiency. 

3.8 (iv) Nil. 

3.& (v) Nil. 

. 3.& (vi) (x) - contracts each dated May 17. 1988. between Rogen Cablesystems of the 
Southwest Inc. and each of David Edwards. Wayn~ Gamblin. Oiff Williams. Adam Haas and 
Michael Schenker and the contracts with Ihe followg individuals: 

Minnesota and OreiOO Sxstems 

TonyWemer 
Sallie Fischer 
Debra Cottone 
Lonnie MeN amara 
Scott Ekes 
Dennis Quail 
Joan Feyen 
Joan ReDic 
John Rivenbur&Jl 

CaUfornia Symm 

Linda Moulton 
Barry Mcxxe 
Dick VJU)den Bosch 
Ray Edwards 

-; 



Ie?)as System 

:Missy Goerner 
Gene Shatlock 
Stan Johnston 
Rick Pa1m:r 
Brenda Regur 

(y) - Nil. 

- 2 • 

(z) (1) Rogers Clblesystems of America. Inc. Medical Benefits Plan 
(plan Number 501). 

(2) Rogers U.s. Cablesystems. Inc. Medical Benefits Plan 
(plan Number 502). 

(3) Rogers U.J. Cablesystems. Inc. (Oregon and MuIOlOmah) 
Medical Benefits Plan (plan Number 503). 

(4) Rogers QbJesysteOlS of America, Inc. Dental Benefits Plan 
(plan Number 511). 

(S) Rogers U.s. ~bJesystems Inc. Dental Benefits Plan 
(plan NUIIIbc:r 512). 

(6) Rogers U.s. Cablesystems. Inc. (Oregon and Multnomah) 
Dental Bcleftts Plan (plan Number 513). 

(7) Rogers ~Iesystems of America. Inc. Group ute Insurance 
Plan and die Rogers Cablesystems of America, Inc. Accidental 
Death andDismemberment Plan. (plan Number of the 
Group ute Insurance plan is 521); (plan Number of the 
Accidental~th and Dismemberment Plan is 531) •. 

(8) Rogers UA Cablesystems. Inc. Group Life Insurance Plan and 
the Rogen U.S. Cablesystems Inc. Accidental Death and 
Dismembc:lment Plan. (pIan Number of the Group ute 
Insurance JItan is 522); (plan Number of the Accidental Death 
and Dismemberment Plan is 532). 

(9) ROlen U.I. Cablesystems. Inc. (Oregon and MuJtnomah) 
Oroup La Insurance Plan and the Ragen U.S. Cablesystems. 
Inc. Accidental Death and Dismemberment Plan. (plan Number 
of the 0r0Ip Life Insurance PIan is 523); (plan Number of the 
Accidental Death an1 Dismemberment Plan is 532). 

(10) Rogen Cllllcsystems of America. Inc. WeekJylDcome 
Insurance Plan and the Rogers CabJesystems of America. Inc. 
Long-Term Disability Plan. (plan Number of the Weekly 
Income lnsarance Plan is 541); (plan Number of the 
Long-Term Disability Plan is SSt). 

• 
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(11) Rogers U.s. DbJes),stealS, Inc. Long-Term Disability Plan 
(plan Number 552). 
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SCHEDULE 7.5 

BONDS, LEITERS OF CREDIT 
and SECURITY DEPOSITS 
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SCHEDULE 1.6 

STOCKHOLDERS' AGREEME~1 

).tEMORA1\1>UM OF AGREEMENT made as of the 
, 1988. - . 

ROGERS U.S. HOLDINGS LIMITED, 
a corporation ~ted under the laws or Can. 
(hereinafter referred to as "Rogers"), 

day of 

OF THE FIRST PART, 
-and-

KBL CABLE. INC., 
a corporation incorporated under the laws of 
the Swe of Texu 
(hereinafter refmed to as the "Investor"), 

OF TIiE SECOND PART, 

(The parnes of At rlJ'St and Second Pans 
are sometimes ainafter individually 
referred to as a -Stockholder" and coUe.:tively 
referred to as the "Stockholders".) . 

-and-

RCA CABLESYSTEMS HOLDING CO., . 
a corporation incoIporated under the laws of 
the State ofDela~. . 
(hereinafter refcmd to as the "Caporation "). 

OF 1liE 1liIRD PART. 
-

WHEREAS Rogers rqR5ents and warrants that it is the registered and 
beneficial ovmer of all of the issued and outstanding Series A Multiple Votin, Prefemd 
stock in the capital stock of the Capoulion; 

AND WHEREAS the Investor represents and warrants that it is me 
registered and beneficial owner of all or abe issued and outstanding common shares in 
the capital stock of the Corporation; . 

AND WHEREAS the corporations described in Schedule A hereto 
(colJectively the "Subsidiaries") are diftlct and indirect whollYooOwned subsidiaries oCme 
Corporation; . 

-' 

'-. 
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AND WHEREAS the Stockholden wish to establish and define their 
respective rights and obligations in respect of the manner in which the Corporation and 
the Subsidiaries shall hereafter carry 00 their respective businesses and in respect 0( the 
other matters hereinafter set forth; . . 

- . t NOW THEREFORE nilS -AGREEMENT WITNESSETH tJw 
in consideratibn of the respective covenants and agreements hereinafter contained it ia 
hereby agreed by. between and amon, me parties hereto as follows: 

1. Organization or the Corporation and the Subsidiaries 

1.1 Directors. Each of the StocklloJders shall vote or cause 10 be voted the shll"tS 
of the Corporation now or at any time beneficially owned or controlled by it and exercise 
its influence so that at all times: 

(a) the boards of directors of the Corporation and each of the Subsidiaries 
shalt consist of S directors and Rogers shall be entitled to have 3 
nominees elected to the board of d.i.rectors of the Corporation and each of 
the Subsidiaries and the Investor shall be entitled to have 2 nominees 
elected to the boards of directors of the Corporation and each of the 
Subsidiaries; 

(b) a nominee of Rogers shaD be the Chainnan of any and all meetin,s of the 
board of directors of the Corpaation and any Subsidiary. and 

(c) vacancies on the bcmds of directors or the Corporation and the 
Subsidiaries shall be fiDed by a resolution of the Stockholders and in 10 
dain, the Stockholders shall act in accordance with this paralflph 1.1. 

. . 
1.2 Votin, Majorities for DIrectors' Decisions. Each or the Stockholden 
shall vote or cause to be voted the sltares of the Corporation beneficially owned or 
controlled by it and exercise its influence so that at all times the by-laws of the 
Corporation and each of the Subsidiaries shall provide that: .. . 

(,) 

(b) 

except as provided ia subparagraph 1.2(b), all matters or quesdona 
proposed for the consideration of the directors at a meetin, of the 
directOl'1 shall be determined by a majority of the votes cast proVlded that 
in the case of an equality of voteS on any question the Chairman of the . 
meeting shall not ha\'C a second or casting vote, or by an instrument in 
writin, signed by all oflbe cfire(:tors includin, by COWllCtpans; 

InY matters or questiODS proposed for the conside~tion of the directors It 
• murin, of the boaJd or cli.Jutors of the Corporation or any of the 
Subsidiaries reIatin& tIX . . -

0) the amendment of the articles of &he Corporation or uy 
Subsidiary or the merger of the Corporation or any Subsidiary 
with one or more other caporations; 
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eli) except as provided in paragraph 1.13 with respect to the 
redemptional the Series A Muluple Voting Preferred stock of 
the CorpoIKion. the conversion. reclassification. redemption. 
subdivision. consolidation or other change ,of the shares of the 
Corporati~ .. . 

i (iii) the sale. leIse. exchange or cli~sjtion by the CoJporation or . any Su bsidizry of all. substan ti y all ex' I material pation eX ill 
property; 

(iv) a proposed capital expenditure or an exronditure out of the 
ordinary <:rune of business by the orporation or any 
Subsidiary. excess of .; 

(v) the issue ofadditional shares of any class or of any warrants. 
options. orcher rights to acquire shares of the Corporation or 
any SubsidiBy; . 

(vi) the increue or decrease in the number ot directors of the 
CorporatiODor any Subsiruary; 

(vii) the borrowillc by the Corporation or any Subsidiary of amounts 
greater than-; 

(viii) the COmmeDEement by the Corporation or any Subsidiary of any 
action. suil or proceeding or the adjustment, settlement or 
compromise or any claim. obligation, debt, demand, suit or 
judgment apinst the Corporation or any Subsidiary involvin. 
amounts grater than ., other than any action, suit or pnx:eedin, 
with respea 10 which Rogers has agreed to indemnify the 
Inves~ -

(ix) the enterin, into of any contracts out of the ordinary course of 
business or.-ith Rogers Or its nominees or any person, finn or 
corporation in which Rogers has an interest or with which 
Rogers doesllOt dealu arm's length; _ 

(x) the amendment or change in any material respect of any existing 
licence, lea. contract, franchise or other document of the 
CorporatioD. any Subsiruary Other than in the ordinary course 
of business. other than the amendment of any franchise, the 
sole effect tI which is to release ROlen Communications Inc. 
from any gunntee thereunder, 

(xi) the paym~ or any salaries, fees. commissions or other 
remuneratic:a to Rogen or its nominees or any penon. firm or 
corporation with which Rogen has an interest or. with which 
Rogers doesaot dealu arm's Icnlth; 

(xU) any action ~ the directors which requires corull'tIlation by the 
stockholders of the Corporation or any Subsidiary; and 



• 
(xiii) any material change in the business or operations of the 

Corporation a any Subsidiary; 

shall require the unanimous approval of the directors of the Corporation expressed by a 
resolution passed at a duly constituted meeting or by an instrument in writing signed by 
all the direclOrS including by COW1terpmu. 

l t . 
1.3 Quorum for Stockholders' ~feeting. A quorum (or meetings of 
stockholders of the Corporation shall be the two Stockholders or their proxy nominees 
present in penon. Each Stockholder shall use its best effom to be in anendance at any 
duly called stockholders' m:etin, of &he Corporatioo. 

1.4 Voting Tlfajorities for Stockholders' Decisions. All matters or 
questions proposed for the consideration of the Stockholders of the Corporation at any 
meeting of the stockholders of the Corporation shall be determined by the unanimous 
vote of the stockholders present in pason or represented by proxy thereat; alternatively. 
any resolution of the Stockholders of abe ~tion may be passed by an instrument In 
writing signed by ill the S\ockholders proVlded. however. that any action required by 
the Stock1101ders in connection with the redemption of the Series A Multiple Voting 
Preferred Stock of the Corporation shall be talen solely by the holders of the common 
shares in the capital stock of the Corpcndon. 

1.5 Number end Place of Directors' ~feetings. A minimum of 4 meetings of 
the board of directors of the Corporation shall be held in each fiscal year of the 
Corporation. Meetings of the board may be held at any place within or outside the Stale 
of Delaware. 

1.6 Notice and Quorum or Direcrors' Meetines. A minimum of 72 hours 
notice shall be required (or meetinp of the board of directors of the Corporation. 
Directors' meetings may be called by Ihe President or any director. The notice callin,a 
meeting of the board of directon of the Corporation shall specify in reasonable detail the 
business to be transacted thereal A quorum fa meetings of the board of directors of the 
Corporation shall be 4 directors present in person or by conference telephone whereby 
each director at the meeting may simultaneousJy hear and communicate with all other 
directors at the mcetin,. . 

1.7 Place or Stockholders' Meetlnl. Meetings of stockholders may be held at 
any pJace within or outside the State of Delaware. 

1.8 Fiscal Yea r End. The fiscal year end of the Corporation and each of the 
Subsidiaries shall be -. 

1.9 Auditors. Until their successcn are appointed. the auditors of the Corporation 
and each of the Subsidiaries shall be - Certified Public Accountants. 

1.10 Banken. Until their IUcecSscn are appointed.. the bankers of the Corporation 
and each of the SubsidWies .hall be e. 

1.11 B ,.Laws. The Stoclcholden covenant and asree that in their capacity as 
stockholders o( the Corporation they will take all steps necessary or desirable to ens~ 
that the certificate of inCOYpOration of the Corporatio.., and the by-laws of the Corpcra.tion 
and each Subsidiary arc ~nded to be in confcrmity 'With this AgreemenL 
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1.12 Books or Account. Proper boob of account shall be kept by the Corporation 
and each of the Subsidiaries and entries shall be made therein of all matters. terms and 
transactions and things as are usu:illy written and entered into books of account kept by i 
corporation of • similar nature and each Stockholder shall have free access at all 
reasonable times to inspect, examine or copy them, at its own expense, and the 
Corporation shall at all times f~sh to the Stockholders correct infortnation, accounts 
and statemer1U of and concerning aD soch transactions without any concealment or 
suppressioa .. 

I -

t .. 

1.13 Dividend Policy and Redemption or Preferred Stock. Dividends may 
only be declared and paid as appro\'ed by the nominees of the Investor elected to the 
board of directors. Any action requUed by the board of directors of the Corporation in 
connection with the redemption of the Series A Multiple Voting Preferred Stock of the 
Corporation shall be taken solely by the nominees of the Investor elected to this board of 
directors. 

1.14 Effect or A&reement. EaCh of the Stockholders shall vote or cause to be 
voted the shares owned by it in such I way so as to fully implement the terms and 
conditions of this Agreement and shaD. if any director (or any reason refuses to exercise 
his discretion in accordance with the serms of this Agreement. fonhwith take such steps 
as are necessary to remove and replace such director. 

2. Right to Audit. 

2.1 Right to Audit. Either Stockholder shall have the right at any time upon two 
business days n()tice to the CorporatiOil to have any of its agents or employees attend at 
the head office of the Corporation or any Subsidiary during normal business hom to 
perfonn an audit or inspection of the books and records of the Corporation or such 
Subsidiary. The cost of such audit or inspection shall be borne by the party rcquestinJ 
the audiL 

2.2 Access. The Corporation agrees to permit any of the agents or employees or 
the Stockholders as the case may be,1O enter the head office of the Corporation or any 
Subsidiary durin, normal business hoan for the pwpose of ~rforming the inspection or 
audit refemed to in paragraph 2.1 and ap-ees to assist them lD any audit or inspection so 
undertaken. 

3. P1edee of Shares. 

If requested by the Investor, Ro,en shall pledge the shares in the capital of the 
Corporation to any financial institution requested by the Investor, provided that such 
financial institution's sole and exclusi~ remedy and recourse against Rogers arising out 
of or in connection with such pledF and any other obligations assumed by Rogers 
pursuant to such pledge shall be to reali2.e on the security constituted by such shares. 
The terms of any such pledge shall O£h!rwise be acceptable to Rogers, acting reasonably. 

- .. 

4. Non-Use of Name. 

As soon as possible after the termination of this Apcement. and in any event 
within six months after the termination of this Agreement. the Investor shall cause the 
Corporation and each of the Subsidiaries to cease to use in the operation of their 
respective businesses the name "Rogen Cable systems" or any pan thereof and any trade 
marks or logos not exclusively owned by the Corporation or any Subsidiary, and will, 
as soon as possible after the termination of this Agreement and in any event within six 
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months after the terminatior • ... i this Apeement. repaint any vehicles "". change any signs 
containing such names and, within such. time period. the Investor shall cause the 
corporate name of the Corporation and uch Subsidiary to be changed to a name in which 
the word "Rogers" does not form a pan. For greater certainty any right. title or interest 
of Holdeo or any Subsidiary, or other entity controlled or managed by Holdco or any 
Subsidiary. in any of the foregoing names. logos or trade marks shall cease within six 
months afta the termination of this Aucement. 

5. General. 

5.1 Changes to Shares. The provisions of this Agreement relating to shares of 
the Corporation shall appJy mutatis mutandis to any shares CI' securities into which such 
shares may ~ convened. changed, reclassified, redivided, redesignated, redeemed, 
subdivided or consolidated, to any shares or securities that are received by the 
Stockholders as a stock c:fividend or distribution payable in shares or securities of the 
Corporation and to any shares or securities of the Corporation or of any successor or 
continuing company of corpontion to the Corporation that may be received by the panics 
hereto on a reorganization. consolid£tion CI' merger, statutory or otherwise. _ 

5.2 Notice. Any notice. request or other communication required or permitted to be 
given to any party hereto shall be validly given if delivered personally or if mailed. by 
prepaid registered mail, return receipt requested to that party at the following address: 

with a cowtesy copy to: 

eo 

Rogers U.S. Holdings Limited 
Suite 2600, P.O. Box 249 
Commercial Union Tower 
Toronto-Daninion Centre 
Toronto, Omario 
MSK US 

Attention: Senior Vice-President, Investmenca 

Messrs. Lan, Michener Lash Johnston 
P.O. Box 10, Suite 100 
1 rU'St Canadian Place 
100 King Scrcet West 
Toronto. Onario 
M5X tAl 

Attention: A. Gnat. Q.c. 

KBL Cable, Inc. 
c/o Houston Industries Incaporated 
4300 Post Oak Parkway 
S Post Oak Part 
Houston, Tau 71027 



with a counesy copy to: 

7 

B~er& Bolts 
3000 One SbeU Plaza 
910 Louisiaaa Street 
Houston. Tens 77002 

Attention: William G. Woodford 

RCA Cablcsystems Holding Co. 
et its head oftice 

Any such notice or other document delivered personally shall be deemed 
to have been received by and given 10 the pany to whom it 15 addressed on the date of 
delivery or in the case of a notice sent by mail on the day actually received. Any pany 
may a( any time give notice to the other party of any change of address in accordance 
with the foregoing. Failure to delivel' counesy copies of any notice. request or other 
communication shall not by itself affect the Validity of such notice. request or other 
communication. 

5.3 Time or the Essence. Tune shall be of the essence of this AgreemenL 

" 5.4 Entire Agreement. This A~ment constitutes the entire agreement between 
the parties hereto with respect to the subject matter contained herein. Any other 
agreement with respect to the subject matter contained herein (expressed or implied) 
betv.'een either of the panics is hen~"y terminated without prejudice to any actions 
heretofore taken thereunder. Other than as set out in this Agreement there are not and 
shall not be any verbal statements. representations. warranties. undenakings or 
a&reements between the parties with Kspect to the subject matter contained herein and 
this Agreement may not be amended or modified in any respect except by written 
instrument signed by the parties hereto.. 

S.5 Governina Law. THIS AGREEMENT SHALL BE DEEMED TO 
HAVE BEEN MADE IN AND SHALL BE CONSTRUED IN 
ACCORDANCE WITH THE IAWSOF THE STATE OF DELAWARE 
AND THE PARTIES HERETO HEREBY ~IRREVOCABLY ATTORN TO 
THE JURISDICTION OF THE COURTS OF THE STATE OF _ 
DELA WARE. For the purpose 01 aD legal proceedings this Agreement shall be 
deemed to have been performed in tk said State and the couns of the said State shall 
have non-exclusive jurlsdktion to entcnain any action arising under this A&reemenL 

S.6 Termination. This AgreelDCllt shall automatically terminate upon the rll'St to 
'occur of either Rogert (mcluding • pcanined assiPlcc) or the Investor. as the case may 
be. ceasing to be'. Stockholder or ()Q die tenth anruversary o(the date hereof. 

5.7 Headinp. The headings used ill this Agreement are for convenience only and 
neither limit DO!' amplify the meanin& af&he provisions contained bcrein. 

. . 

5.8 Scbedule. The Schedule referred to in this Agreement is incorporated by 
reference herein and is deemed to (cmJ. pan hereof. ' . ' . 

5.9 Severability. Any provisioa or provisions of this Agreement which in any 
way contravene the laws of the Sute of Delaware shall. to the extent of such 
contravention of law. be deemed sevaable and shall not affect the other provisions of 
chis AgreemenL 
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5.10 Cu rrenty. All OJ ;W)' amounts rererred to herein are 1.. _"wful currency of 
the United States of America. 

5.11 Counterparts. This Agreement may be executed in several counterparts each 
. of which when executed by t.'y pany hereto shall be deemed to be an original and such 
counterparts shall together constitute me and the same inst::rument. 

-
5.12 . Waiver. No waiver of any term or provision of this Agreement shall be 
effective unless made in writing. and 1he waiver by a party of a default or breach of any 
such terms or provisions by any other party shall not operate or be construed as a waiver 
of any prior or subsequent default of such term or provision. or as a waiver \\lith respect 
ID any other term or provision hereof ~~ther OC' not similar. 

5.13 Further Assurances. Each of the panies shall execute and deliver such 
funher documents. proxies. powers of attorney, instruments and assurances as may be 
necessary and ~sirable to carry out the intent of this Agreement. 

5.14 En u rement. This Apement sball enure to the benefit of and be binding upon 
the parties hereto and their respective successors and permitted assigns but, except u 
permitted herein, shall not be assignable by a Stockholder without the prior written 
consent of the other Stockholder which shall not be unreasonably withheld provided 
however that (i) Rogers shall be entitled to assign its rights and obligations hereunder to, 
any person who acquires the shares owned, by Rogers in accordance with the articles of 
the Corporation provided that such assi&nee shall execute and deliver a counterpan to 
this Agreement whereupon Rogers shall be released from all obligations hereunder, (ii) 
the Investor may assign this Agreement and its rights and obligations hereunder so lonl 
as such assignment does not require the applications referred to in Sections 7.2 and 7.6 
or the Purchase Agreement to be amended or refiled provided such assignee shall execute 
and deliver a counterpan of this Apcement whereupon the Investor shall be released 
Uom all obligations hereunder. __ 

. IN WITNESS l\1iEltEOF this Apement has been executed by the 
parties hereto.' : 

. 
ROGERS U.S. HOLDINGS LIMITED 
Br.~ __________________ _ 

BY- __ -------------------

. KBL CABLE. INC. 
BT--__________________ __ 

RCA CABLESYSTEMS HOlDING CD. 
B1= ___________ ........ 

BT- ____________________ _ 

- ; 
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ARTICLE vm 

CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS 

PART I· CONDITIOSS PRECEDENT TO THE I~'VESTMENT DATE 

The obligation of Buyer to p.:n:hase the Common Shares on the Investment Date are 

subject to the fulfilment in all material mpects (or waiver in whole or in part by Buyer in writing) 

on or before the Invesnnent Date (except u otherwise provided below) of each of the (ollowing 

conditions: 

8.1 Guaranty of Seller's Obligations. Seller shall have delivered to Buyer, 

contemporaneously with the execution end delivery of this Agreement, a duly executed guarantee 

of Rogers Cablesystcms Inc. in the ferm attached to this AgreemenL 

8.1 Compliance with Arreemtnt. Seller shall have complied with its obligations 
in Article V and its other covenants hU'l:llDder in all material respects. 

8.3 Correctness or Representations and Warranties. The representations and 

warranties of Seller contained in this Apeement are ~true on the date hereof and on the Invesanent 

Date except for changes permitted by Ibis Agreement and Seller shall have delivered I certificate 

addressed to Buyer 10 such effect. 

8.4 Litieation. On the I:1Yestment Date, there shall be DO effective injunction or 
restraining order issued by a coun d:cting that the transactions provided for herein not be 

consummated as provided herein. 

8.5 Termination or Man2:ement A&reements. All management agreements (if 

any) between Holdco or any Affiliate. ell the one hand, and Seller or any person related 10 Seller. 

on the other hand. shall be tenninated at 1k Investment Date. 

8.6 Stockholders' A&reement. Seller shall have executed and delivered the 

Stockholders· Ap-eemcnt anached hereIOu Schedule 8.6 - Stockholders· AgreemenL 

• 

r 



8.7 . Approval of Di-rectors. The Board of Directors of HII shall have ratifaed 

execution and delivery of the guarantee agreement delivered pursuant CO Section 9.1 within five (S) 

business days after both parties shall haft exe....""Ut.ed this Agreem:nL 

If any of the conditions in favour of Buyer to be fulfilled on or prior to the Investment Dale 
shall not have been fulfilled on or prior., the Investment Date (provided thar the non-fulfl1m:nt of 

the condition for which Buyer seel.:s to terminate was not caused by Buyer's default hereunder), 

Buyer may terminate this Agreement by notice in writing to Sener an~ in such event. Buyer shall 

be released from all obligations hereuDder without prejudice to any rights it may have against 

Seller, provided. however, that Buyer, in its sole and unfettered discretion shall be entitled to 

waive compliance with any of such CODditions in whole or in pan, if it sees fit to do so without 

prejudice to any of its rights of termination in the event of non-performance of any other condition. 

in whole or in pan. Notwithstanding the foregoing. if the condition set ronh in Section 8.7 shall -

not have been satisfied within the fitle (S) day period specified. Buyer may terminate this 

Ap-eement and neither Buyer nor HIllhall have any funher liability or obligations under this 

Ap-eement or the guarantee agreement delivered pursuant to Section 9. I or otheI"'Nise with respect 

to the transaction contemplated hereby. 

PART II • COr-."DITIONS PRECEDE~'T TO CLOSING 

The obligation of Buyer CO purchase the Multiple Voting Shares is subject to the receipt of 

all consents, authorizations and approvals under the Approval Franchises unless waived by Buyer 

in writing but in any event Buyer must complete the purchase of the Multiple Voting Shares by 

August 31. 1990. 



ARTICLE IX 

CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS 

The obligations of Seller to seD she Common Shares on the Investment Date 1ft subject to 

fulfilment in all material respects (or waiver in whole or in pan by Seller in writing) on or before 

the Investment Date (except as otherwise provided below) of each of the follo'Ning conditions: 

9.1 Guaranty or Buyer's Obli~ations. Buyer shall have delivered to Seller, 

contemporaneously 'Nith the execution and delivery of this Agreement, a duly executed I\larantee 
of Hn ("Buyer's Guarantors") in the (orm attached to this Agreement. 

9.2 Compliance with Agreement. Buyer shall have complied with its obligations 

under this Apttm=nt in all material respects. 

9.3 Correctness or Representations and Warranties. The representations and 

warranties of Buyer contained in this A&reement are true on the date hereof and on the Investment 

Date except for changes permitted by dais Agreement and Buyer shall have delivered a certificate 

addressed to Seller to such effect. 

9.4 Litigation. On the Investment Da~, there shall be no effective injunction or 

restraining order issued by a coun daeting that the transactions provided (or herein not be 

consummated IS provided herein. 

9.5 Approval or Seller'. Directors. The board of directors of Seller shall have 

approved the execution and delivery oflhis Agreement and the consummation of the transactions 

contemplated hereby within five (5) buJiDess days of the date or execution of this Agreement. 

In case any of the cooditioru in favour of Seller to be fulfilled II or prior to the Investment 

Date shall not have been fulfilled at • pier to the Investment Date (provided that the non

fuli1lment of the conditions for which Seller seeks to terminate this Agreement was no( caused by 

the default of Seller hereunder), Se11er may 1erminate this Agreement by DOtice in writing to Buyer, 

and, in such event, Seller shall be released from all obligations hereunder, without prejudice to any 
rights it may have against Buyer. provided, however, that Seller, in its sole and unfettered 



..... 

, 
discretion shaD be entitled to waive COIq)lianc.e ~ith any of such conditions, in whole or in pan. if 

it sees fit to do so without prejudice II) &ny of its rights of termination in the event of non
performance or ~y other conditions, in wbole cr in pan. 

ARTICLE X 

MUTUAL CONDmONS PRECEDENT TO BUYER'S 
AND SELLER'S OBLIGATIONS 

The obligations of Seller to seU the Common Shares on the Investment Date and Buyer to 

purchase the Common Shares on the Investment Date are subject to fulfllment in all material 

respects (or waiver in whole or in pan by Seller and Buyer jointly in writing) on or before 

February 28, 1989 of each of the following conditions which are (or the mutual benefit of both 

Seller and Buyer: 

10.1 Hart·Scott Approval. The expiration of the applicable waiting period under the 

Hart-Scott Act and the regulations thereuader. . 

10.2 FCC Approval. The receipt of Buyer and Seller of final written approval of the 

FCC to the sale of all of the issued and outstanding capital stock of Holdeo. Final approval. as 
used herein, shaD occur when the appeal periods for any such approval have expired without any 

appeal having been taken. 

10.3 Franchise Approval. All consents, approvals and authorizations (none of 

which shall impose any obligation on SeDer) to the purchase and sale mthe Purchased Shares shall 

have ~n obtained under the Approval Franchises on the basis contemplated by Section 7.2 so 

that the sum of: 

(i) me number of basic subscrlbers that are regulated by the Other Franchises; and 

(li) the number of basic subscribers that are regulated by Approval Franchises for 

which all consents, approvals and authorizations to the purchase and sale of the 

Purchased Shares have been obtained, 
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is at least 325.000 or if Seller exercises Us rights under the last sentence of the f1l"St paragraph of 

Section 1 0.5 the threshhold of 325.000 -il1_ be reduced to 280.000. For purposes of this Section· 

10.3. the Dumber of basic subscribers sball be calculated as at the date the last approval was 
obtained to achieve the above sum. 

10.4 San Antonio Amendmeat. The Franchise for the portion of the Texas System 

serving the City of San Antonio. Texas shall have been amended to eliminate the alleged right of 

the franchisor. pursuant to Section 21 ofrfle franchise ordinance. with respect to such franc~se to 

purchase such portion or any part thereof, which right Seller believes may be illegal and 

unenforceable. 

10.S DPC Amendment. The Franchise for the ponion of the California System 

servin, Fountain VaIley. Huntington BeJadl. Stanton and 'Westminster shill have been amended to 

eliminate the alleaed riahts of the frandUson. pursuant to Section 2.5 (A) of the conditions of 

operations of such franchise. to purchase Iuch portion or any pan 1hereof, which ri&hts Seller 

believes may be iUe,al and unenforceahle. If after all other conditions to occurrence or the 
Effective Investment Date are satisfied (or would be satisfied were Buyer to have obtained the 
requisite consents to purchase of the Purchased Shares with respect to the Franchise identified in 
this Section), Seller shall pve Buyer noIice that the.. condition of this Section 10.5 has not been 

satisfied and if Buyer shall not. within fi~ (5) business days. waive such condition.-in satisfaction 

of this condition. Seller may cause the property and assets of the California System to be 

transferred to its desianee and for purposes of such transfer may make use of the consolidated 

existing unutiliz.ed tax credits and net opentin, losses of Holdco and its AffiliateS to offset the ,ain 
from such transfer. 



If any of the conditions for the aanual benefit of Buyer, on the one hand, and Seller, on ~ 

other hand, to be fulfilled on or prior toFcbruary 28, 1989 shall not have been fulfilled OIl or prior 

to February 28, 1989, either pany may terminate this Agreement by notice in writing to the other 

(pro\-ided that the non-fulfIlment of th:condition for which the pany seeks to cenninace WAS not 

caused by such party's default hereund:r) and, in such event, each of the parties shall be released 

from all obligations hereunder VtithOlil prejudice to any rights it may have against the other. 

provided however that the parties are e:mftled to jointly waive compliance with a.ny such cond.itions 

in whole or in pan if they see fit to do so without prejudice to any of their rights of termination in 

the event of non-performance of any omu condition contained herein, in whole or in part. 

H on the Investment Date there shall be an effective injunction or restraining order issued 

by a COU" directing that the transacticms provided for herein not be consummated as provided 

herein. either Seller or Buyer may extend the date for the purchase and sale of the Common Shares 

by up to thiny (30) days and the parties hereto will be bound by such extension. In the event that . 

the Investment Date is so extended, the Effective Investment Date will also be chan,ed in the same 

Dl211ner. 

\ 



ARTICLE XI 
I~DEMNIFICATION 

11.1 IndemnHication by Seller. Seller agrees to indemnify Buyer, and its affiliates, 

directors, officers and employees against and hold uch of them harmless from any and all actual 

losses. liabilities, claim~, suits. proceedings, demands, judgments, d.amages, expenses and costs. 

including without limitation, reasonable counsel fees and costs and expenses incurred in the 

investigation, defense or settlement of any claims covered by this indemnity but excluding any loss 

of profits with respect to the Systems (in thls Section 11.1 collectively, the "Indemnifiable 

Damages") which any such indemnified pany may suffer or incur by reason of (I) the inaccuracy 

of any of the representations and warranties of Seller contained in this Agreement, or any 
document, certificate or agreement delivered pursU2.nt hereto; (b) the breach by Seller of any of the 
covenants made by it in this Agreement; (c) any claim by any person under any provision of any 

federal or state securities law relating to any transaction, event, act or omission (including. without 

limitation. any tender offer or merger and in particular the exercise of appraisal rights by pubUc 

stockholders in connection with the merger of RCA Cablesystems Merger Co. into Rogen 

Cablesystems of America, Inc.) occurring prior to the Investment Date; (d) claims made by any 
stockholder or partner (or former stockholder or partner) of Seller. any Affiliate or ari~in, out or 
transactions. events, acts or omissions occurrlng on or prior to the Investment Date; (e) the actions 

involving April Strictland et al as plaintiffs or any s4niIar claims by other employees based on the 

same facts and the actions involvin& Larry and Catherine Stark u plaintiJfs; (0 any federal or state 

income or franchise taxes (whether due or assessed before. on or after the Effective Investment 

Date) (except deferred taxes) in eXCeSS of any such taxes reflected as a liability at the Effective 

Investment Date in the statement of adjustments referred to in Section 1.3F, payable or which 

become payable by Holdco or any Affiliate thereof (cr their respective SUC(:CSS(X'S or assigneeS) for 

or in respect of any period on or prier to the Effective Investment Date. other than IS a result of any 
action taken by Holdco cr any Affiliate thereof after the Effective Investment Date; and subject to 

the limitations of thi& Agreement, with respect to the mea5w-ement of Indemnifiable Damaps, 

Buyer shall have the ript to be put in the same financial position as it would have heeD in had each 
of the representations and wmanties of Seller been true or accurate or had Seller DO( breached any 

such covenants or had any of the events or claims referred to in clauses (c). (d) and (e) not 
occurred or been made. The foregoing obU,ation of Seller shall be subject to and limited by each 

of the following qualifications: 

~, . 



(i) '~xcept as set out in (li) below, each of the representations, warranties and covenants 

made by Seller in this Agreement or punuant hereto shall survive for a period of 12 months after 

the Investment Date, and thereafter an such representations, warranties and covenanu shall be 

extinguished, except with respect to boas. fide and valid claims for which notice has been given 

prior to the expiration of such] 2 month period; 

(li) the representations and warranties made by Seller in Sections 3.6 (insofar as they 

relate to copyright matters), 3.7 and 3.8. and the indemnities contained in this Scctic~. 11.1 with 

re~t thereto, and the indemnities contained in clauses 11.1(c), (d), (e) and (0 shall survive until 

the end of any statutory limitation period with respect thereto, and thereafter all such 

representations, warranties and indemnities shall be extinguished, except with respect to bona fide 

and valid claims for which notice has been given prior to the expiration of the relevant statutory 

limitation period; 

fill) Seller's indemnity obligations hereunder shall nO( apply to the extent that the Buyer. 

Holdeo or any Affiliate would otheNlise be covered for the same loss under the Buyer' •• Holdco's 

or any Affiliate's insurance policies in the absence of any indemnity hereund.c:rt 

(iv) Seller is not responsible or liable for any breach of the representations and 

warranties contained in Article m resuldnl from any act Buyer may take CI' may cause Holdco or 
any Affilia.Ie to take after the Investment Date; 

(v) Seller shall have no liabiBly under this Agreement er othet"Vr'ise fer or on account of 

Indemnifiable Damages unless and untilsucb damages in the auregate exceed S3,CXX),CXX) except 

in the case of the indemnities contained in clauses 11.1(c). (d) and (e). Seller'S liability under the 

indemnity provided in this Section 11.1 shall Dot exceed the Purchase Price, provided however, 

that such limitation shall Dot include I leach with respect to ownenhip of shares ot Holdco or a 

Subsidiary cr interest in a Partnership; 

(vi) (or purposes of determinin, the amount of IndemnifiabJe Damages payable by 

Seller for a breach of the representation ad warranty set out in Section 3.7, the tax effect of all net 

operating losses and investment tax cndits of Holdeo or any of the Aff1liates at the Effective 

-~ 



'Investment Date. that prove to De de.duaible or creditable as well as the tax effect of any resulting 

increase in any tax benefits. including but not li.mited to. tax ~ts, losses and positive basis 

adjustments, shall be offset against the lmOunt of Indemniliable Damages otherwise payable by 

Seller fex a breach of the representation JDd warranty set out in Section 3.7; 

(vii) Seller shall not be respc:l1sible or liable for any actions taken by Buyer after the 

Investment Date or for any stocl.: transfer taxes payable on, or any losses, liabilities, claims. suits. 

proceedings, demands, judgments, damages, expenses and costs, including without limitation, 

counsel fees suffered a" incurred by B uJtr or its affiliates or Hold.co or its Affiliates arising out of 

a challenge to the validity of or compliance with any Franchise as a result of the act of Seller's 

transferring of title to the Common Shares or the Multiple Voting Shares to Buyer. and 

(viii) the conduct and settlelDCAt of the actions referred to in clauses 11.1 (c), (d) and (e) 

may be assumed by Seller in accordance with the procedures as set out in Sectioo 11.3. 

11.2 Indemnification by Bu,.,. Buyer agrees to indemnify Seller and its respective 

affiliates, directors, officers and employen I,ainst and hold each of them harmless (on an after-tax 

basis, after taking full account of the tax c:trccts of the event, matter cr thing Jiving rise to the claim 

hereunder and the payment of any arnoldS pursuant hereto including the increase in investment tax 

credits, net operating Josses. tax-basis or other tax~benefits) from any and all losses, liabilities, 

claims, suits. proceedings, demands, judJments. damages, expenses and costs, including without 

limitation, reasonable counsel fees and costS and expenses incurred in the investigation, defense or 
settlement of any claims covered by this indemnity but excluding any loss of profitS with respect to 

the Systems (in this Section 11.2 collectively. the "Indemnifiable Damages") which any such 

indemnified party may suffer or incur by reason of (a) the inaccuracy of any of the representations 

and warranties of Buyer contained in dUs Agreement; (b) the breach by Buyer of Iny of the 

covenants made by it in this AgreemeDl; (c:) any breach of the indemnities set out in Section 7.S 
and 7.7 and (d) any action Buyer may lib In connection with the operation of the Systems after 

the Effective Investment Date. Without ating the generality of the fcregoing, with respect to the 

measurement of Indemnifiabte Damages. SeUer shall have the right to be put in the sa.me rlJW1cial 
position as it would have been in had ed or the representations and warranties of Buyer been trUe 

and accurate or had Buyer not breached any such covenants. The roregoing obligation ot Buyer 

shall be subject to and limited by each orllle following qualifications: 



(i) each of the representations. warranties and covenants made by Buyer in this AJrCCment -1 
or punuant hereto shall survive fer a period of 12 months after the Investment Date. and thereafter 

all such representations. warranties and covenants shall be extinguished, except with respect to 

bona fide and valid claims for which notice has been liven prior to the expiration of such 12 month 
period; 

(Ii) Buyer's indemnity obligations hereunder shall not apply to the extent that Seller would 

otherwise be covered fer the same loss under any insurance policy insuring Seller in the absence of 

any indemnity hereunder; and 

(ill) Buyer shall have no liability under this Agreement or otherwise for or on account of 

Indemnifiable Damages unless and until such damages in the aggregate exceed $3.()oc),<XX> except _ 

in the case of the indemnities referred to in clauses 1l.2(c) and 1l.2(d). 

11.3 Notice and Right to Defend Third Party ClaIms. Promptly, upon receipt of 

wrinen notice of any claim. demand or assessment or the commencement of any suit, action or 

proceeding in respect of which indemnity may be sought on account of an indemnity .g:reement 

contained in this Article, the party seekin, indemnification (the "Indemnitee", the "Indemnitor" 

having the corresponding meaning). shall inform the~Indemnitor in writing, thereof: Except to the 

extent that the Indemnitor is Dot prejucficed thereby. the omission of such Indemnitee to notify the 

Indemnitor as soon as reasonably possible of any such claim or actioD shall relieve such 

Indemnitor from any liability which it may have to such Indemnitee in connection therewith, on 
account of the indemnity agreemenu contained in this Article. In case any claim, demand or 

assessment shall be asserted or suit, action or proceeding commenced alainst an Indemnitee. and 

such Indemnitee shall have notified the Indemnitor of the commencement thereof. the Indemnitor 

will be entitled to participate therein, and. to the extent that it may wish. to assume the defense. 

conduct or settJemellt thereof, 'Nith counsel reasonably satisfactory to the Indemnitee. Afu:r notice 

from the Indemnitor to the Indemnitee ot its election so to assume the defense, conduct or 

settlement thereof, the Indemnitor will Dot be liable to the Indemnitee in connection 'With the 

defense. conduct or settlement thereof. except for such expenses IS may be reasonably requ~ to 

enable the Indemnitor to take over such defense. conduct or senlemenL The Indemnitee will at iu 
own expense cooperate with the Indemnitor in connection 'With any such claim, m.a.k.c personnel, 



witnesses, boob and records relevant to the cla.irD available to the Indemnitor at no con. and grant 

such authorizations or powers of attorney 10 the agents. representatives and counsel of Indemnitor 

as the Indemnitor may reasonably considerdesirab1e in connection with the defense of any such 
claim. In the event that the Indemnitor does not \Irish to assume the defense, conduct or settlement 

of any claim. demand or assesSID.:nt, the Indemnitee shall be entitled to settle such c1a..im, demand, 

or assesstre.nt by the payment of money only v-ithout the wrinen consent of the Indemnitor and 

without prejudice to the indemnitee's rights to indemnification under Sections 11.1 or 11.2. ItS 

appropriate. 

11.4 ~titii:ation. Nothing herein contained shall affect I pany's legal duty to mitiaate 

damages. 

11..5 ~ta teriaIity. 'Wherever in this Agreement a matter or state of facts is described as 

beini "material", such matter or state offacts shall be material only if it is mat.erlal to the operation.' 

fmancial condition or business of the System in respect of which such matter or state of (acts is 

relevant 

Funhermore I breach of any representation or warranty in this Aareement that ~s qualified 

by the word "material", "materially" or "materiality", shall be deemed not to have occurred if 
Indemnifiable Damages with respect thereto. indhid~y only and nO( when aggregated with Other 

claims do not exceed the appUcable minimum amount as set fonh in clause 11.1(v) or 11.2(iii). as 

the case may be. 



ARTICLE xn 
GESERAL 

12.1 Notices. Each ~otice or ocher communication hereunder shall be in Miting and 

shall be deemed to have been delivered to tile party to whom it is addressed on the date on which it 

is delivered to Swiftsure. DHL. Federal Express cr. Emery courier service for delivery in the fastest 

possible time to such pany at its address set ron.h below or such other address as either party may 

designate to the other in writing: 

Seller: 

with a copy to: 

Buyer: 

with I copy to: 

Rogers U.S. Holdings Limited 
P.O. Box 249. Suite 2600 
Commercial.Union Tower. 
Toronto-Dominion Centre 
Toronto. Ontario 
MSK US 

Attention: Graham W. Savap 
Senior Vice President, 
Investments 

Lang Michener Lash 1ohnston 
Barristers and Solicitors 
Suite 700 
1 FlI'St Canadian P1a.ce 
lOOKing Street West 
Toronto. Ontario 
M5X1A2 

Attention: Alben Gnat. Q.c. 
KBL Cable, Inc. 
c/o Houston Industries Incorporated 
4300 Post Oak Parkway 
S Post Oak Park 
Houston. Texas 77027 

AttentiCll: William A. Qoppc:r 

Biker & Bon:s 
3CXX) One SheD Plaza 
910 Louisiana Street 
Houston, Texas 77002 

Aacntion: William G. Woodford 

-j 



12.2 Amendments. This A~ment. including the schedules hereto, constitutes ttic . 

entire Agreement of the parties and supei'sedes all prior a~ments and understandinlS whether 

-written or oral relative to the subject matter hereof. Buyer acknowledges that other than for 

historical. financial and statistical infmnation contained therein, (which SeUer represents and 

warrants as being true and correct in aD mat:rlal respects) it has not relied upon the Confidential 

Offering Memorandum prepared on behalf of Rogers Cablesystems International. B.Y. by Morgan 

Stanley & Co. Incorporated. Except IS ot.heI'\lrise specifically provided in this Ap-eement or 

pursuant to the documents delivered in f~erance of this Agreement, neither Seller nor Buyer 

makes any warranty or representation. express or impli~ statutory or otherwise, to the other. 

Except as otherwise permitted herein. this Agreement may be amended or modified only by a 

written instrumer.t executed by Buyer aDd Seller. 

12.3 Wah'er. No provision. this Agreement shall be deemed waived by course of

conduct, including the act of closin, .Jess such waiver is in writing signed by all panies and 

SLUing specifically that it was intended IDmodify this Agreement. 

12.4 Severability. Any provision hereof which is prohibited at unenforcea~le shall be 

ineffective only to the extent of such prohibition at unenforceability without invalidating the 

remaining provisions hereof. 

12.5 Headin&s and IDdex. TIle headings Ippearin, in this Aveement and the index 

have ~n inserted solely for the convaience of the parties and shall be oC no Coree and eff~t in 

the construction of the provisioDs of this Ap-eement. 



12.6 Scbedules. Tne f~Ilowin, are the schedules incorporated by reference into ancr . 
deemed to form I pan of this Agreemem. . -~ 

&hedule 1 
Schedule l.1(a) 
Schedule 1.3(1) 
Schedule 3.1 
Schedule 3.8 
Schedule 7.2 
Schedule 7.5 

Schedule 8.6 

Systems 
Proposed Preference Sh~ Conditions 
Capital Expenditure Budget 
Holdco and Its Subsidiaries 
Pension Plans 
FCC Licences 
Bonds, Letters of Credit and 
Sec uri ty Deposits 
Stoekllolden' Agreement 

12.7 Counterparts. This AifCCment may be executed in any number of counterpans, 

each of whkh shall be deemed an original, but all of which together shall constitute one and the 
same instrument 

12.8 Access to Information. Buyer acknowledges that it has had such opportunity u 
it has desired to examine and make copies of all Franchises. leases, contracts and other documents 

of Holdco a.nd the Affiliates that it has requested. 

12.9 Expenses. Except as otherwise expressly herein provided in Section 7.2, each 

party to this Agreement shall pay its O'NII expenses incidental to the preparation and carrying out of 
~A~m~t ~ 

12.10 Parties In Interest. This Apeement shall enure to the benefit of and be bindinl 

upon Buyer and Seller and their respective successors but, except as provided below, shall not be 

assignable by any party hereto. Seller may assign this Agreement and its rights and obligations 

hereund:r to any direct or indirect whoDy-owncd subsidiary of Rogers Communications Inc., in 

which event the Usi&nOf shall be released from all obligations and liabilities bereunder and the 

assignee from the usignor will be deemecS 10 be I party _to this Aareement in place and stead of me 
assignor and such assignee shall evidence the foregoing by executin, and delivery tC' Buyer of I 

duplicate copy of this Ap-eement and upoa such execution and delivery all representations and 

warranties oCthe assi,nor sball be appropriately modified and Sections 2.1 and 2.3 shall be 
am:nded to provide that the completion of the purchase and ssle of the Common Sh~s and the 

Multiple Voting Shares shall occur at the head office of Seller. Buyer may assign this Apecment 

--{ 
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and its rights and obligations hereundet so long as 5uch assignment does not 'require the 
applications referred to in ~tion,7.2 and 7.6 to be a..mended or refiled. No such auignmenl shall 

release Buyer from its obligations &rid liabilities hereunder. Except as othervrise provided herein, 
nothing in this A~m~nt. express or implied. is intended to confer upon any other person any 

rights or remedies ~r or by reason of !his Agreement The ben~fits of any limitations of liability 

on the parties hereto shall enure to the benefit of their respective agents, servants, employees, 
officers and director'S. 

12.11 Currency. AI] dollar amounts herein are in the currency of the United States of 

America. 

12.12 Go\'ernine Law; Jurisdiction. THIS AGREEMENT SHALL BE 

GOVERNED BY AND CONSTRUED IN ACCORDANCE V.'ITH THE LAWS OF 

THE STATE OF NEW YORK WITHOUT REFERENCE TO CHOICE OF LAW ~ 

PRINCIPLES. Any judicial ProceediDl brought against any party hereto with respect to this 

Agreement. or any transaction contemplated hereby. may be brought in the Federal District Coun 
for the Southern District of New York a.ad. by execution and delivery of this Agreement. each of -

the parties hereto (i) accepts. generally and unconditionally. the nonexclusive jurisdiction of such. 

coun and any related appellate court. and irrevocably agrees to be bound by any judgmenOt rendered 

thereby in connection with this Agreement, subjeqt. in each case, to all rights ~o appeal such 

decisions to the extent available to the parties and eii) irrevocably waives any objection it may now 
or hereafter have as to the venue of any such suit, action or proceeding brought in such a coun or 
that such coun is an inconvenient forum. Each pany hereto hereby waives personal service of 

process and consents that service of process upon it may be made by certified or repstercd mail, 

return receipt requested, at its address specitied or determined in accordance with the provisions of 
Section 12.1. and service so made shall be deemed completed on the fifth business day after such 

service is deposited in the mail. Nothin& lIerein shall affect the riiht to serve process in any other 

manner permitted by law. EACH PAltTY HEREBY WAIVES TRIAL BY JURY IN ANY 
ruDIClAL PROCEEDING INVOLVING. DIRECll..Y OR INDIRECIl..Y, ANY MATI'ER IN 
ANY WAY ARISING our OF, RELATED TO, OR CONNECTED vmH nus AGREEMENT 

WHE1HER SOUNDING IN CONTRACT. TORT OR OTIiERWISE. 

-~ 
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12.13, Termination. Subject to extension in accordance with the terms hereof, this 
Agreement ~y be terminated and the transactions contemplated hereby may be abandoned at any 

time by either pany if the purchase and sale of the Common Shares shall not have occurred on or 

prio: to March 10, 1989, but no such termination shaIl be deemed an election of remedies as to any 

pa.~ whose breach or violation hcrecf is the reason for such purchase not having occ~ by such 

date. 

12.14 Busir.ltsS Day. For purposes of this AiTeement, business day means a day 

when commercial banks in the State of New York are open {or the transaction or normal business. 

IN \VITNESS WHEREOF, the parties have duly executed this Agreement on 
the date first aoove ~";tten. 

SEU.ER: BUYER: 

ROGERS U.S. HOLDINGS LIMITED KBL CABLE. INC. 

By: "Edward S. F~o&en" By: "'William A. <:ro.wer" 

By: "Graham W. Savan" 

~ -. 



GUARANTY OF BUYER'S STOCKHOLDERS 

GUARANTY AGREEMENT 

THIS GUARA~lY AGREEMENT (the "Guaranty") is made as of the 9th day of 
August, 1988, by Houston Industries Incorporated, a Texas corporation ("Guarantor") having its 
principal office at Houston, Texas. in favour of Rogers U.S. Holdings Limited. a Canadian 
corporation ("Seller"') having its principal ofilCe at Toronto. Ontario. 

\"\'ITNESS ETH: 

W HER E A S Guaran tor's subsidiary. KBL Cable. Inc., I Texas corporation 
("Buyer"), and Seller are parties to that cenain Stock Purchase Agreement of even date herewith 
(the "Purchase A~:m:nt"); and 

'\\'HEREAS SeDer has agreed to enter into and execute the Purchase Agreement only 
on the condition that Guarantor execute IDd deliver this Guaranty; 

NOW, THEREFORE. willa reference to the above recitals and in reliance thereon, 
and in order to induce Seller to enter into and execute the Purchase Agreement and for other good 
and valuable considc~ration. the re«ipt afwhich is hereby acknowledged. Guarantor hereby alfCCl 
as follows: 

ARTICLE I 

GUARANTY 

Section 1.1 Definitions. &ch Term used herein which is defined in the Purchase 
Agreement or in the Schedules thereto rclerred to therein shall have the same meaning as set fonh 
therein unless the COJrltext otherwise requires. 

Section ][.2 Guaranty.Guarantor hereby unconditionally and irrevocably guarantees 
to Seller and to its succcsscm or permiacd assil"s the full, prompt and complete performance of all 
obligations of Buyer (and any succeSSCI' or assign of Buyer pursuant to Section 12.10 of the 
Purchase Agreement) set fonh in the Parchase Agreement and Schedules thereto and all deeds, 
bills of sale. contTlCu and other instruments executed and delivered by Buyer pursuant thereto. 
Guarantor agrees th •• t its obligations hemmder shall be unconditional. absolute and irrevocable in 
that if Buyer deraul~i in the performance or fu1fil.lment or dischUJe of any agreement, covenants, 
undertaking. obligation, liability or warnnty under the Purchase Agreement, including the 
Schedules thereto. «)I' under any deed. bill of sale. contact or other instrument executed and 
delivered by Buyer :pursuant thereto, Gurantor shall immediately fulfUl and/or perform and/or 

, 
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discharge, or cause to be fulfilled andlcw performed and/or clischarged, such agreement. covenant~ 
obligation, unden.a1:ing. liability and/or warranty of Buyer. The obligation of Guarantor lO Seller 
hereunder is absolute and unconditional The obligations set (onh herein are a guaranty of payment 
and perfonnance and not just collection. . 

Tne obligations of Guarantor hereunder shall not be in any way discharged or impaired 
or otherwise affectc:.d, and the rights or Seller hereunder shall not be in any way diminished or 
affected by. (i) any insolvency, banbuprcy. receivership. rearganization, dissolution or liquidation 
of Buyer, (li) any sale or transfer by Guarantor of any capit.a.l stock of Buyer or any merger. 
consolidation or salc~ of assets by or involving Buyer, (ill) any failure, delay or waiver on the pan 
of Seller. whether with or without faull OIl its part, in enforcing the obligations of Buyer under the 
Purchase Agreemenl~ (iv) any modification. amendment or supplement to the Purchase Agreement 
and Schedules thereto or any deed, bill ~ sale, contract or other ins~nt executed and delivered 
by Buyer pursuant thereto. which modifications. amendments or supplements may be made 
without the consent of Guarantor. or (v) any other circumstances which might be deemed to 
constitute a legal or l~uitabJe defence clGuarantor as a surety or guarantor. or otherwise. Without 
limiting the generality of the foregoinc. Guarantor hereby w.uves notice of acceptance of this 
Guaranty Agreemen~ presentmen~ demand. protest, notice of nonpayment or notice of any 
default in response to this Guaranty Agreement and any and all other notices which may be 
required to preserve intact all rights against Guarantor hereunder, and Guarantor agrees that the 
obligations of Guarantor hereunder shaD Dot be affected by any modification. terminatioD or -
extension of any provision of the Purchase Ap-eement or the transactions contemplated thereby or 
lhe documents refem:d to therein. 

ARTICLE D 

DURATION 

This Guaranty Agreement shall continue in force until all obligations of Buyer under the 
Purchase Agreement, including the Schedules thereto, and under all deeds. bills or sale. contracts 
or other instruments 4~XecUted and delivc:aed by Buyer pursuant thereto shall have been satisfied or 
until the applicabJe statute of limitations under the laws of the State of New York shall have nm u 
to any particular clm]. 

ARTICLE m 
REPRES:ENTATIONS AND WARRANTIES OF GUARANTOR 

Guarantor represents and WIDIDt$ to SeDer u follows: 

<a> Guarantor is a corp<mtion du1y organized and validly existing in good standin, under 
the laws of the State of Texas. and has all requisite corporate power and authority to 
tIlT')' on :its business as presently conducted and to enter into and perform its 
obligation!. under this Guaranly Ap'CCmenL 

-f .. 
; -, 



'1 

(b) Subject to, ratification ~y the Board ofDirecton of Guarantor as provided in Section 8.7 
of the Pw'Cha.se Agreemen~'" execution, delivery and performance of this Guaranty ~ 
Agreement and the transactiOllS contemplated hereby have been duly authori.z.cd by all ' 
necessary corporate action on the part of Guarantor. and no other proceedings are 
necessary' to authorize this Guaranty Agreement and the transactions contemplated 
hereby. crr the performance or compliance by Guarantor with any of the terms. 
provisions or conditions hetalf. 

(c) This Guaranty Agreement bas been duly executed and delivered by Guarantor and 
constirutc~s the legal, valid ad binding obligation of Guarantor enforceable against 
Guarantor in accordance willa iu own t.erm5. 

(d) Neither the execution and delivery by Guarantor of this Guaranty Agreement nor the 
performance by the Guanna of its obligations hereunder requires the consent of or 
approval of, the giving of OOIice to. or the registration with. the recording of filing of 
any docwnent with, or the taking of any e:tion in respect of any governmental authority 
or fgency. except as set forth in the Purchase Agreement with respect to the 
transactions contemplated tbc:Ieby. '. _ . 

(e) There are no actions, smts or proceedings pending or. to the knowledge of Guanntor, 
threatened against Guarantor or its assets before any coun or admini~:- .. , .• agency 
which &J'1: likely to be detennined adversely to Guarantor and which \ltou!d have a 
material :adverse effect on Gaarantor so as 10 affect its ability to perform under this 
Guaranty Agreement. 

(f) The excc1iJtion, delivery &nd JCdormance by the Guarantor of this Guaranty ~greement 
and the performance of its oWiJations hereunder will not violate any provision of law. 
or the provision of any order.Judgment or decree of any coun or other governmental 
agency or the chaneI' documents or By-IJws of Guarantor or any agreement or other 
resttictiorl to which Guarantor is a party or by which Guarantor is bound or result in a 
breach or constitute (with ... notice or lapse of time or both) a default under any 
contract cr a~ment to whD Guarantor is a party a by which it is bound. 

ARTICLE IV 

OTHER REMEDIES 

Guarantor further agrees thai nothing contained herein shaD prevent Seller from suinJ 
or from exercising Illy ri&Jtts available to iI under the Purchase Agreement or any of the Schedules 
thereto and that the c~xen:ise of any of die aforesaid rights shall not constitute a legal or equitable 
discharge of Guarantor hereunder. 1bc failure or forbearance of Seller to exercise any right 
thereunder. or otherwise granted to it by law ex another agreement, shall not affect the obligation of 
Guaranta hereunder and shaD not constimtc a waiver of said righL . 



ARTICLE V 

~nsCELLANEOUS 

Section S.l Successors aDd Assigns. This Guaranty Agreement shall be binding 
upon Guarantor, its successors and assigns and shall enure to the benefit of and shall be 
enforceable by Seller and its successors and permitted assipls. 

Section 5.2 Expenses of Enrorcement. Guarantor agrees to pay legal charges, 
expenses and costs. including reasonable anorneys' fees, which may be incurrec1 in the 
enforcement of this Guaranty Agreemea. 

Section 5.3 Governing Law. THIS GUARANTY AGREEMENT SHALL 
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE STATE OF NE\\' YORK. 

Section 5.4 Severability. Every provision of this Guaranty Agreement is intended 
to be severable. In the event any term or provision hereof is declared to be illegal or invalid fa any 
reason whatsoever by a court of competent jurisdiction, such illegality or invalidity shall not aff~t_. 
the balance of the terms and pro-w'isiODS he~of, which terms and provisions shall remain bindini 
and enforceable. 

IN WnrNESS WHEREOF, Guarantor has caused this Guaranty Agreement to be 
executed by its res]?ective officers themmto duly authorized as of the year and date (IrSt above 
written. 

Accepted as of the above date 

ROGERS U.S. HOLDINGS LIMITED 

By: "Edward S. ROlen" 

By: "Graham WI! Sava=" 
Senior Vice-President 

HOUSTON INDUSTRIES lNCORPORA TED 

By: "William A, CroB'CT" 
Vice-President 


