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AN ORDINANCE 6 8 56 1

CONSENTING TO THE TRANSFER OF CONTROL OVER
THE CABLE TELEVISION FRANCHISE TO KBL CABLE,
INC.

WHEREAS, by Ordinance No. 49433 finally passed and approved by
the City Council on September 7, 1978, the City of San Antonio
(hereinafter called <City) granted a franchise to UA-Columbia
Cablevision of Texas, 1Inc. to construct and operate a cable
television 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
(Rogers), a Canadian Corporation, through its United States
holding companies, subsequently acquired control of UA Columbia
Cablevision of Texas, Inc. and assuned control of and
responsibility for the San Antonio cable television system and
guaranteed performance under the franchise agreement; and

WHEREAS, Rogers has entered into a stock purchase agreement with
KBL Cable, 1Inc., a Texas corporation, concerning transfer of the
cabla television operation in San Antonio to KBL Cable, Inc.; and

WHEREAS, KBL Cable, Iac. 1s a wholly ownasd 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 KBLCOM, the parties have agreed, among other things, that
KBLCOM's interest will guarantee performance under the franchise
ajreement; 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 been held by the City Council on
the proposed transfer, with notice having been given 1in
accordance with Section 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
ajreement, hut a settlement has been reached concerning these
points 1in controversy, as evidenced by the December 15, 1983,
settlement agreement which has been entered into, and which calls
for certain actions to be taken by the parties; and



WHEREAS, the City has received and studied requested information
concerning XBL Cable, Inc. and KBLCOM, Incorporated and believes
that thesz companies could adequately provide cable television
sarvice in the City and could carry out the terms of the
franchise ordinance; NOW THEREFORE:

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

ECTION 1. In accordance with Section 6 of the franchise
agreemenf, Ordinance WNo. 49433 of September 7, 1978, the City
Council hereby grants its consent to the transfer of control of
the franchise to KBL Cabls, Inc.

SECTION 2. This ordinance 1is subject to the terms of the
Settlement Agreement dated December 15, 1988, entered into
betwsen the City and Rogers Cablesystems of the Southwest, Inc.,
and Rogers U.S. Holdings Limited, and the terms of the Buyer
Agreement dated December 15, 1988, by and between the City of San
Antonio, KBL Cable, 1Inc., 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,

PASSED AND APPROVED this 4/"_/\_ day ofﬂéu.\mh»—; , 1988,
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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 (#KBLCOMY), 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,
68381 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.) (”YRogers S.W.*) , which ie 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”
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Agreement dated December

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

Agreement dated December

and Rogers U.S. Holdings

EXECUTED this

EXHIBIT
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__, 1988,

Limited.
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among KBLCOM,

KBL Cable,
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KBLCOM INCORPORATED

Inc.,

__, 1988, among the City, Rogers S.W.,
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EXHIBIT “A”
Page 3 of 3

STATE OF )

COUNTY OF BEXAR )

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 expressed and in the capacity therein stated as the act
and deed of the corporation.

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

My Commission Expires:

Notary Public, State of Texas

{(Print, type or stamp name of
Notary)

EXHIBIT “a~
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October 21, 1988

HAND DELIVERY

Ms. Norma Rodriguez

City Clerk

City of San Antenio

City Hall
San Antonio,

Mr. Lou Fox
City Manager

Texas

78205

City of San Antonio

City Hall
San Antonio,

Texas

78205

Dear Ms. Rodriguez and Mr. Fox:

On behalf of Rogers Cablesystems of the Southwest,

Inc.,

RAND J. RIKLIN
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 I
DONALD D. GAVLICK
ELIZABETH J. LINDELL
KYLE C. WATSON
GILBERT VARA, JR.
MARY MISHTAL

OF COUNSEL

JOHN E. CLARK
CARROLL W. SCHUBERT

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.
television franchise), Rogers is, nevertheless, hereby

49433 (the cable

voluntarily, without waiver of any of its rights under any other



Ms. Norma Rodrigue 2. . 2tober 21, 1988
Mr. Lou Fox

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

Yours very truly,

W/M

g Arthur Troilo
Attorney for Rogers Cablesystems
of the Southwest, Inc.

AT/mam
4/72
Enclosures

cc: Mr. Lloyd Garza
City Attorney
City of San Antonio
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BUYER AGREEMENT

THIS AGREEMENT is made thisléL 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 Stafes 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 RCS, 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.



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 seqg. ("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. 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 Séttlement 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. 1In 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.



Therefore, Buyer waives now and forever any legal right to claim
that the City’s grandfathered 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 grandfathered 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 grandfathered under the Cable Act (which if
still grandfathered would be enforceable), and a deginable 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



Cable Act: and each agreement contained herein, other than those
express waivers referred to (above, and each document executed in
connection herewith is made [subject to a reservation of such
rights. This reservation off rights shall not modify, enlarge or
diminish any rights held by jor that would have been held by
Franchisee nor shull it modiify, enlarge or diminish any rights
held by or that would have heen held by the City had this
Agreement and the transactigns contemplated by it and the Stock
Purchase Agreement never taken place. Subject to the specific
reservation of rights stated in this paragraph, Buyer states that
it does not intend to challenge the legality of the frunchise fee
contained in the Franchise ﬂgreement, at least until there is
established u sufficlent body of law with respect to the

lawfulness of franchise fee |requirements in cable television

franchise agreements.

ARTICLE II.
GUARANTEE

Beginning on the Settleément Date (as defined in the
Settlement Agreement) and throughout the life of the Franchise
Agreement, KBLCOM or any suc¢cessor to KBLCOM’s interest in the
direct or indirect control and in the assets of Franchisee shall
guarantee the obligations of Franchisee by providing a guarantee
in the form attached hereto|as Exhibit "A." At the time of the
delivery of its guarantee, ¢on the Settlement Date (but not in

connection with any other guarantee), KBLCOM shall deliver to the




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



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 éct 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



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.



5. This Agreement shall not be assignable without the
express written consent of the signatories.

6. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors
and assigns. This Agreement and the promises contained herein
shall survive settlement under the Settlement Agreement.

7. The Settlement Agreement is not part of this Agreenment
and Buyer shall have no obligation or liability under the
Settlement Agreement. This Agreement 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 Franchise Agreement.

10



IN WITNESS WHEREOF, this Buyer Agreement is executed by the

parties and concurring signatories as follows:

Parties to Buyer Agreement:

CITY OF SAN ANTONIO, TEXAS

t L' Y {5’5} By %Q)%

Date! ¢ Louis Fox

City Manager

KBL CABLE

Sk, kb (Bl
pate me:db‘/\.v\q\% \fi'\k\

Title: ‘\}t\LlJ ')v ?5 v

"lﬁ/ 5[50 By"?fj;'éi“j TZ)RAT%“LL
o vanh: Dol v TN el
Title: \)\‘\C.-P f\-\lee‘\:&«'—\”‘

JAS-576 (csb)
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement is made and entered into this 9th day of August, 1988,
between KBL CABLE, INC,, a Texas corporation ("Buyer”) and ROGERS U.S. HOLDINGS
LIMITED, a Canadim corporation ("Seller”), the owner of all the outstanding common stock and

eries A Multiple Voting Preferred stock of RCA CABLESYSTEMS HOLDING CO. ("Holdco"),
8 Delaware corporation.

WHEREAS, those subsidiaries and partnerships more fully described herein operate cable
television systems serving subscribers in the cities, counties and areas set out in Schedule 1 -
Systems; and

WHEREAS, Scller, 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 Secller all of the issued and outstanding common

stock and Series A Multiple Voting Preferred stock of Holdco all on the terms hereinafter set forth,
and . '

WHEREAS, each of the following cable television systems described in Schedule 1 -
Systems is sometimes hereinafier referred 10 individually as a "System*” and collectively as the
"Systems” or is otherwise described in the manner set out below:

(i)  the cable television system serving Greatcr San Antonio and Laredo, Texas (the
~ *Texas System");

(ii) the cable television system serving Greater Minneapolis, Minnesota (the "Minnesota
System™);

(iii) the cable television system serving Greater Portland, Oregon (the "Oregon
System”); and

(iv) the cable television system serving Orange County, California (the “California
System"),

all as more particularly described in Schedule 1 - Systems; and




WHEREAS 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 hereinafier 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 agree as follows:

ARTICLE 1
PURCHASE AND SALE OF STOCK AND PURCHASE PRICE THEREFOR

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

(a)  Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer, at the
Investment Date (as hereinafter defined), all of the issued and outstanding common stock (the
"Common Shares”) and, at the Closing Date (as hereinafter defined), all of the issued and
outstanding Series A Multiple Voting Preferred stock (the "Muldple Voting Shares™) in Holdco.
(The Common Shares and the Multiple Voting Shares are sometimes hereinafter collectively

referred to as the "Purchased Shares”™.) The terms &nd provisions of the Muluplc Voting Shares
~ shall be substandally as set forth in Schedule 1.1(a).

()  The purchase price for the Purchased Shares, based on 483,775 basic subscribers -
on the Effective Investroent Date (as hereinafter defined), as adjusted in accordance with Section
1.3, (the "Purchase Price”) shall be One Billion Two Hundred Sixty-Five Millibn Dollars
(51,265,000,000) ; '

(c)  The Purchase Price shall be allocated as follows:
@) One Hundred Thousand Dollars ($100,000) shall be allocated as the

purchase price for the Multiple Voting Shares (the "Multiple Voting Share Purchase
Price”); and '



() the balance of the Purchase Price (after dzduction of the amount set outin (i)
above shall be allocated as the purchase price for the Common Shares (the
* "Common Share Purchasz Price”),

1.2 Payment of Purchease Price.

(8)  The Common Share Purchase Price shall be paid at the Investment Date by wire
transfer of immediately available funds to an account or accounts designated in writing by Seller at
least two business days prior to the Investment Date; and

()  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
Jeast one business day prior to the Closing 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 1.3C. For the purposes of the
adjustments provided for in this Section 1.3 and for all other purposes of this Agreement a "basic
subscriber” means for each System:

@) A residential subscriber receiving from such System basic cable television service at
such System's standard basic billing rate, and

(1)  Except as provided in (iii) below, a "commercial” subscriber receiving basic cable

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

(iii) A "subscriber equivalent®,in the case of,

(A) persons or entities receiving from such System basic cable television service
under a "bulk” or similar arrangement, or



®)

©

hotels, motels, hostels, boarding houses, dormitories, hospitals, or other

‘establishments or institutions providing overnight accommodations

receiving from such System basic cable television service under any

‘arrangement, incloding but not limited to a bulk or commercial arrangement;

or

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
(ii). '

The number of subscriber equivalents served 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 as to revenues is available immediately preceding the
date with respect to which the number 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 following shall constitute a basic
subscriber: '

@

@)

(iii)

@iv)

any person who has not subscribed for basic television service after the date
hereof substantially in accordance with previous practice in the service area;

any person whose subscription has been caused afier the date hereof by any
action inconsistent in any material respect with previous promotional
incentives or by offers of discounts exceeding those customarily given in
the service arca for similar promotions during a comparable period;

any delinquent subscriber as defined in clause (b); or

any subscriber for whose cable service a System shall not have been paid at
least one full month's service charges.



(®)

A.

A subscriber shall be considered as delinquent:

g @) except in the cese of bulk subscriber contracts, if any portion in excess of

five dollars ($5.00) of such subscriber account with the System for basic
television services is unpaid afier 90 days from the date payment is first due;
and

Gi) for bulk subscriber contracts other than those covering military bases, if any
portdon 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 doe. Bulk subscriber contracts covering military bases will
not in any circumstances be considered delinquent.

Effective Investment Date

@) From the last day of the month in which the last of the conditions set out in
Section 10.3 - Franchise Approvals, Section 10.4 - San Antonio Amendment, and
Secton 10.5 - DPC Amendment are satisfied (or waived) (the "Effective Investment -
Date™) to the Investrnent Date, the Purchase Price shall be increased by an amount
equal to the Purchase Price multiplied by a factor equal to the prime commercial
lending rate from time 1o time during such period of the Chase Manhattan Bank; and

(ii) The purchase and sale of the Common Shares shall take effect as and from
the close of business oa the Effective Investment Date and from the Effective
Investment Date up to the Investment Date, Seller shall hold the Common Shares
respectively on behalf of and 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 shareholder’s equity accrued or accruing to Holdeo on and after the
Effective Investment Date, provided, however, that if the purchase and sale of the

‘Common Shares shall not for any reason take place on the Investment Date or on

such other date as may be mutually agreed upon by the parties hereto, all dividends
or other didtributions on or payments in respect of the Common Shares and all



shareholder's equity of Holdco from and afier the Effective Investment Date shall
remain the sole and entire property of Seller.

B. Increases to Purchase Price

(8)  The Purchase Price shall be increased by the amount by which the current
assets exceed the Labilites as of the close of business on the Effective
Investment 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 Scller at the Investment Date an amount equal to all capital
expenditures from July 1, 1988, including labour costs, overhead charges and direct costs
consistent with prior practices, made for rebuilding portions of a System, tools and test equipment,
rewiring (except as excluded below), forced and voluntarily rehabilitation of parts of a System,
new area wiring in areas not energized by the Effective Investment Date, computer programming

and data service projects, converters/descramblers, computer and office equipment, programming

equipment, traps, land and buildings, leaschold 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 not to be
unreasonably withheld. For greater cerainty, the amount to be reimbursed for any category of
ceapital expenditures will not be limited to the amount shown for each System but will not exceed
the aggregate amount for such category for all Systems combined as shown in the far right hand
column of Schedule 1.3(a), unless approved by Buyer in writing, such approval not to be
unreasonably withheld. If requested by Buyer, Seller shall supply to Buyer such evidence as
Buyer may reasonably request, documenting such capital expenditures. For greater certainty,
unless approved by Buyet in writing, Seller 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 Investment Date.

D. Decreases to Purchase Price .

(a)  The Purchase Price shall be reduced by the amount by which the liabilities exceed
the current assets &s of the closs of business on the Effective Investment Date.

(b)  The Purchase price shall 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 multplying the quotient by
the number of basic subscribers on the Effective Investment Date below 483,775.

(c)  For the aggregate of all partnership units in Rogers Cablesystems of Minneapolis
Limited Partnership held by an unaffiliated third party on the Effective Investment Date and all
partnership units in Rogers-Multnomah Cablesystems Limited Partnership held by unaffiliated
third parties on the Effective Investment Date as shown on Schedule 3.1 the Purchase Price shall
be reduced by Eight Million Dollars ($8,000,000). The Eight Million Dollars ($8,000,000) shall
be reduced by the cost of acquisition of all units acquired by Holdco and its Affiliates in such
partnerships prior to the Effective Investment Date. '

E. Additional Payments for Local Origination and Access Operating
Costs "

(8)  For purposes of this Agreement, "Franchises” means the contracts, ordinances,
resolutions, permits, and agreements, as amended, varied or supplemented to the date hereof,
pursuant to which the Affiliates have the right to operate cable television systems.

()  For the purposes of this Section 1.3 E:

(i) "Local Origination 2nd Access Operating Costs” means operating
costs of a non-capital nature, in accordance with past practices of the System, and
exclude all other obligations including institutional networks, residential interactive



services and viewing centers, underground/interconnection commitments and public
institutional demonstration projects.

(ii) "Covered Franchises" means the Franchises for each of (x) the City of Portland,
Oregon, uniil 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
carlier of the expiration of the relevant relief agreement in effect on the Effective Investment

Date or December 31, 1992.

©) Except as set out in this Section 1.3 E, Holdco and its Affiliates shall be responsible
for all commitments, obligations, payments and liabilities of any nature whatsoever under the
Franchises first falling due from and after the Investment Date and Seller shall have no
responsibility, liability or obligation in connection therewith.

(d)  Seller shall pay promptly after being billed therefor by Holdco or its relevant
Affiliate, the amount, determined on a monthly basis, by which,

(i) the aggregate amount which Holdco or its Affiliate is requircd to pay in rcspcét
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 of the "Covered Franchises” as defined in clause (b) (ii) above.

© The payment obligations of Seller under this section shall be determined withqg_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 obhgauons. and the obligations of
Seller will be reduced accordingly to give effect thereto.



k4 .
()  Buyer shall not, after the Investment Date, agree to any amendment to the terms of
the Covered Franchises, the effect of which would require Seller to make any payments pursuant
to this Section .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 request, 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 certificate, 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 "Final 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 martters in dispute were referred to the Expert
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 30-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 (other than with respect to matters in
dispute), or Buyer shall pay to Seller the amount by which the Final Purchase Price is gru&r than
the Interim Purchase Price, plus the additional factor thercon as set out below (other than with
respect 10 matters in dispute). On the 5th day following the delivery of the report of the Expent,
Selier shall pay to 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 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 for each day from the Effective Investment Date to the
date of payment equal to such amount payable multplied by a factor equal to the prime 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 price determination.

G. Excluded 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) to assign or
distribute to Seller or its designee without any consideration, all right, title and interest of the
assignor in and 10 such of the following as are not reflected in the Interim Statements (as defined in
Secton 3.11):

(8)  any claim, 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 (including, without limitation, fees pmd to the United States
Copyright Office);

(b)  any legal or insurance cleim, right, cause of action or damages payable to 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 of any asset, other than current assets of
Holdco or any Affiliate;



(c)  any insurance policies, bonds, letters of credit or other similar items, or any cash
surrender value in regard thereto relating o periods prior to the Effective Investment Date; and

(d)  any health insurance, benefit plan or Workers' Compensation refunds or credits
relating to periods prior to the Effective Investment Date.

1.4 Definition of Current Assets and Liabilities. For the purposes of this Agreement,
"current assets™ and "liabilities” 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, applicd on & consistent basis are treated as current assets. For
greater certainty inventory shall be a current asset . "Liabilides™ shall mean the sum of the
consolidated net book value of 2l 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, liabilides for which Buyer has a right of indemnity and capital leases).

ARTICLE N
COMPLETION

In order to facilitate the investment by Buyer in Holdco and compliance with all regulatory
approvals it may be desirable to complete the purchase and sale of the Purchased Shares and the
change of voting and actual working control 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, 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 tenth business day afier the Effective Investment Date or on such later date as
the conditions precedent set forth in Article X shall have been fulfilled in all material respects or
waived as provided therein (the "Investment Date™).



2.2 Instruments of Conveyence at the Investment Date. Subject to the other
terms and provisions hercof, Seller will, on the Investment Date, deliver to Buyer stock certificates
representing all of the Common Shares in negotiable form, 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 Muldple Voting Shares and Buyer is not entitled to any refund, adjustment or abatement of
the Common Share Purchass 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 am. (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 Buycr may, by three
business days prior written notice to Seller, determine (the "Closing Date™).

2.4 Instruments of Conveyance at the Closing. Subject to the terms and
provisions hereof, Seller will, at the Closing, deliver to Buyer stock certificates representing all of
the Multiple Voting Shares in negotiable form, duly endorsed for transfer against payment of the
Muldple Voting Share Purchase Price.



ARTICLE M
. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby makes the following representations and warranties, each of which, except as
described below, is true and accurate on the date hereof and each of which will be true and accurate
on the Investment Date except for changes permitted by this Agreement, except as disclosed in the
financial statements referred 1o in Section 3.11, except as otherwise 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 Organizetion of Holdco and Subsidiaries, Each of Holdco and the
Subsidiaries (as hereinafter defined) is & corporation duly incorporated, validly existing and in
good 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
good standing to do business in each jurisdiction in which the property 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 business, results of operations or financial
condition of Holdco and the Affiliates taken as a whole or of any System. Seller has delivered to
Buyer true and complete copies of the Articles of Incorporation and By-laws of each of Holdco and
the Subsidiaries, as amended through the date hereof. Schedule 3.1 - Holdco and Its Subsidiaries
scts forth a complete and correct description 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 50% of the capital stock
having ordinary voting power for the election of directors (individually, & "Subsidiary” and
collectively, the "Subsidiaries”); (iii) the number of shares 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 parmnership interest (individually, a



"Partnership” and collectively, the "Partnerships”) (the Subsidiaries and the Partnerships being
herein sometimes collectively referred to 2s the "Affiliates™); and (vi) the kind and amount of such
partnership interest owned and the percentage such interest is of &1l outstanding partnership
interests of such Partnership. Except es set forth in Schedule 3.1 - Holdco and Its Subsidiaries,
Holdco does not, directly or indirectly, own or control or have any material capital, equity,
partnership, participation or other interest in any corporation, partnership, joint venture or other
business association or entty. 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 Muldple
Voting Shares in the capital of Holdco, 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
mortgages, 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
good and marketable title to all of the capital stock of Holdco free and clear of all mortgages,
pledges, liens, security interests, adverse claims and encumbrances except such as shall be placed
thereon by Buyer. Schedule 3.1 - Holdco and Its Subsidiaries is a true and complete list (effective
as at the Investment Date) of the recorded and beneficial ownership of the issued and outstanding
capital stock of each Subsidiary and each partnership unit in each Partnership. Except as disclosed
in Schedule 3.1 - Holdco and Its Subsidiaries, Holdco and the Subsidiaries will be at the
Investment Date the beneficial and recorded owners of the shares of capital stock and partnership
interests indicated on Schedule 3.1 - Holdco and Its Subsidiaries and on the Investment Date will
have 2 good and marketable title therein and thereto, free and clear of all mortgages, pledges, liens,
security interests, adverse claims and encumbrances whatsoever. At the Investment Date, Seller
shall deliver to Buyer a revised Schedule 3.1 - Holdco and Its Subsidiaries which shall reflect all
changes in the capitalization of the Affiliates since the date hereof which are permitted by Article V
hereof or resulting from the purchase of redemption of partnership units in Rogers Cablesystems
of Minneapolis Limited Parmership and Rogers Multnomah Cablesystems Limited Partnership or
resulting from any liquidation of any Parmership or resulting from the purchase of shares of
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Rogers Cablesystems of America, Inc. and all references to Schedule 3.1 - Holdco and Its
Subsidiaries thereafter shall be deemed to refer to the revised Schedule 3.1 - Holdco and Its

~Subsidiaries. Except for the rights of Buyer hereunder or as otherwise disclosed herein or in the
documents evidencing the Franchises and subject 1o the terms of the agreements constituting the
Partmerships, no person (other than & Sebsidiary) has any agreement or option or any right or
privilege (whether By law, pre-emptive ar 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 Holdco or of any Subsidiary or in any Partnership or any
agreement or option or any right or privilege (whether by law, pre-emptive 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 Partnership. Neither Holdco, nor any of the
Affiliates, has any obligation to make.zdditional capital contributions to any Partnership or has
committed to do so.

3.3 Authorization of Agreement. Scller is a corporation duly incorporated and
validly subsisting under the laws of Canada and has the corporate power and authority to enter
into this Agreement and to perform its obligations hereunder. The execution, delivery and
performance of this Agreement has beea duly authorized by all necessary corporate action of
Seller. This Agreement constitutes a legal, valid and binding obligation of Seller, enforceable in
accordance with its terms, except to the extent limited by applicable bankruptcy, 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 court of
competent jurisdiction.

3.4 No Violations. Neither the exccution and delivery of this Agreement, nor the
performance by Seller of its obligations hereunder will (i) violate the charter, by-laws or
partmership agreements of Seller, Holdco or any of the Affiliates, (i) assuming satisfaction of the
requirements set forth in clause (iii) below, violate any provision of any law, rule, regulation,
order, judgment or decree ("Law") or any agreement, in each case applicable to any of Seller,
Holdco or the Affiliates or by which any of their respective property or assets are bound or affected
(except for those violations which would not, individuzally 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 wholé or of any System, or (iii), except for (1) requirements, if any, arising



out of any required pre-merger notification and related filings with the Federal Trade Commission
(the "FTC") and the Antitrust Division of the Department of Justice (the "Department of Justce")
pursuent to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "Hart-
Scott Act"), (2) requirements, if any, arising out of any required filings 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) epprovals and
consents as may be necessary pursuant to the Franchises and applicable Laws with respect thereto,
require any consent, approval, filing or notice under any provision of any Law applicable to
Holdco or any of the Affiliates except for those consents, approvals, filings and notices, the
absence of which would not, either 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 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 proceeding to which Holdco or any of the Affiliates is a
party which individually or in the aggregate could have a material adverse affect on the business,
results of operation or financial conditdon of Holdco and the Affiliates taken as a whole. No
judgment, order or decree has been entered nor any such liability incurred which has such effect .
There is no claim, action or proceeding pending (or threatened against Seller of which Seller has
received notice) which will prevent or delay the consummation of the transactions contemplated by
this Agreement.

3.6 Compliance with Laws. Subject to obtaining the consents and approvals
referred w in Section 3.4, Holdco and each Affiliate are in compliance in &ll material respects with
all applicable Laws to which they ere subject. There is no tax or other Law which applies to Seller
which requires that any emount be withheld from the Purchase Price by reason of the fact that
Seller is not incorporatad under the laws of the 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 cable television towers used by a System, the regulations of the
Federal Aviation Administration; all fees required to0 be paid by Holdco or any Affiliate under the
terms of the United States Copyright Revision Act of 1976 (Public Law 94-533) have been
properly computed and paid by on or behalf of Holdco or such Affiliate; neither Holdco nor any



Affiliate has violated the rights of any legal or bensficial copyright owner by reason of any
transmission or distribution through any of the Systems or by any other act which is an
infringement under any of the pt:ovisions 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, or a filing extension from the sppropriate 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, property and other tax returns and reports required to be filed
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 been made (except for such failures to file 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 filed by or on behalf of Holdco and each
Affiliate under the Internal Revenue Code of 1986, as amended, or any predecessor statute (the
"Code”), have either been examined by the 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 being contested in good faith by appropriate
proceedings. All other assessments of taxes due and }:ayablc 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 good
faith by appropriate proceedings (except for such failures to pay or provide for which would not,
individually or in the aggregate, have 2 material adverse effect on the business, results of
operations or financial condition of Holdco and the Affiliates taken as a whole). Neither Holdco
nor any Affiliate has given any waiver of any 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 July 1, 1984 10 March 31, 1985, which waiver is scheduled to expire July
31, 1988. Ncither Holdco nor any Affiliate, has, with regard to any assets or property held,
acquired or to be acquired by it, filed a consent pursuant to Section 341(f) of the Code.

3.8 Employee Matters. (i) The names of and the IRS identification numbers of all
"employee benefit plans,” &s defined by Section 3(3) of the Employee Retirement Income Security
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Act of 1974, es amended ("ERISA"), presently in effect which have been maintained or
contributed to by Holdco 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” as defined in Section 3(2) of ERISA (the "Company Pension
Plans™) are so designated on Schedule 3.8 - Pension Plans. No Company Pension Plan constitutes
2 "multdemployer plan” as defined in Section 4001(2)(3) of ERISA nor has Holdco or any of its
Affiliates had, within the five preceding years, eny obligation to contribute to any such
"multiemployer plan”. No withdrawal liability has been incurred by Holdco or any of its Affiliates
with respect to any "multiemployer plan®.

(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 not aware of any facts which would adversely affect the
qualified status of such Company Pension Plans. |

(i) Except as set forth on Schedule 3.8 - Pension Plans, Holdco 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 liability to the
Pension Benefit Guaranty Corporation ("PBGC") or to a Section 4049 trust under Title IV of
ERISA. )

(iv) Except as set forth 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 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 aggregate, have a material adverse effect on the business, results of
operations or financial condition of Holdco 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 (including rules and regulations under ERISA and the Code)
applicable thereto and neither Holdco nor any Affiliates nor any "party in interest” or "disqualified
person” within the conrol of Holdco or any Affiliate with respect to the Company Plans has
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engaged in & "prohibited transaction” within the mzaning of Section 4975 of the Code or Tide 1,
Pan 4 of ERISA (except for transactions the lizbility of Holdco or any Affiliate with respect to
which would not, individually or in the aggregate, have e material adverse effect on the business,
results of operations or financial condition of Holdco and the Affilietes taken as & whole). Without
limiting the generality of the foregoing, mone of the Company Plans bas incurred an "accumulated
funding deficiency” within the meaning of Section 202 of ERISA or Section 412 of the Code
whether or not waived; no Company Pension Plan has been the subject of a "reportable event™ 2s
defined in Section 4043 of ERISA, as 1o which notice would be required 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 a material adverse effect on the business, results of
operations or financial condition of Holdco and the Affiliates taken as a whole); and Holdco and
the Affiliates have made or will make all 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 respects. With respect to each Company Pension Plan that is subject
to Title I'V of ERISA and with respect to all of such Plans in the aggregate, as of the Investment
Date, the present value of vested and nonvested benefits accrued under such Plan or Plans on a
termination basis using actuarial assumptions established by the PBGC for such purpose and as in
effect on such date does not exceed the assets 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
following agreements, arrangements and commitments to which Holdco or any of its Affiliates is a
party or by which any of them may be bound: (x) each written employment, consulting, agency or
commission agreement 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 remuncration
of more than $60,000 per ennum; (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, hospitalization, 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 benefits to retirees or other terminated employees as
dztermined 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 Holdco nor any of its Affiliates is subject to any
" union organizing effort 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
Holdco and its Affiliates will be 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 Holdco or any
Affiliate) free and cleer of &ll mongages, liens, security interests, and other encumbrances
whatsosver 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 agreements not exceeding $10,000,000 for
Holdco and its Affiliates in the aggregate, those which the Buyer elects 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 first charge on inventory and accounts
receivable of the San Antonio cable system serving Greater San Antonio, Texas securing bank
indebtedness of not more than $5,000,000 and various security interests securing intercompany
indebtedness which will be released upon payment of such indebtedness.

3.10 Licenses. Each of Holdco and each of the Affiliates is the holder of all material
licenses, ordinances, authorizations, permits and certificates, other than franchises required to
operate cable television systems, (collectively, the "Licenses™) necessary to enable it to continue
to conduct its businesses in all material respects as i)xtscndy 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 Holdco and the Affiliates may not, 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 renew 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 Holdco 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 governments, nor is there issued or outstanding by
the FCC any Order to Show Cause, Notice of Violaton, Notice of Apparent Liability or Notice of



Forfeiture or matenal complaint, nor, to the best knowledge of Seller, are any of the foregoing
threatened against Holdco, any of the Affiliates or eny of the Systems. Each of the Systems is
operating, in all material respects, in accordance with the terms of its Franchises and all applicable
Laws. :

3.11 Financial Statements. Seller has, contemporaneously with the execution and
delivery of this Agreement, delivered to Buyer cerified copies of the Consolidated Audited Balance
sheet at August 31, 1987 and Related Statements of Income, Stockholders' Equity and Changes in
Financial Position for Holdco and its consolidated Subsidiaries for the year then ended (the
"Financial Statements”) and the interim unavdited balance sheet of Holdco and its Subsidiaries as at
 May 31, 1988 together with Consolidated Statement of Net Income for the eight months then
endsd (the “Interim Statements”). The Financial Statements (2) are 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 for the period then ended The Interim Statements are
unaudited but are prepared on a consistent 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 Holdco and its Subsidiaries for the period then
ended

3.12 No Undisclosed Liability. Neither Holdco nor any Affiliate has any material
liabilities not reflected on the Interim Statements, 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.

3.13 Material Change., There has not been any material adverse change in the
financial condition, results of operations, liabilities, assets or business of Holdco or any Affiliate
and there has been no event within Seller’s control which could result in any such adverse change.
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3.14 Taxes on Sale of 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 partnership unit of a Partnership have been duly paid.

3.15 Books and Records. The books end records of Holdco and each Affiliate
accurately reflect in all materizl respects the financial condition and results of operations 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 applicaton by Holdco or by any
Affiliate for insurance or any bond has been d2nied 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 parties by reason of any
agreement of Seller or resulting from Seller’s use of any finder, broker, agent or 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. Seller will hold Buyer harmless against any claim for brokerage
and finders' fees or agents’' commission incident to or in connection with the transactions
contemplated by this Agreement claimed by any brokers or agents as a result of any action by
Seller.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby makes the following representations and warranties, each of which is true
and accurate on the date hereof and will be true and accurate on the Investment Date.

4.1 Organization. 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 acquire the Purchased Shares pursuant to this Agreement.
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4.2 Corporate Ownership of Buyer. The registered and bencficial owners of all
the issued and outstanding shares in the capital stock of Buyer are as set out below, each such
sharcholder owning, s the beneficial and registered owner thereof, that number of shares set out
opposite its name below:

Name of Stockholder Class of Stock KNumber of Shares

KBLCOM Incorporated Common Stock 1,000

The registered and beneficial owner of all the issued and outstanding capital stock of KBLOOM
Incorporated is Houston Industries Incorporated ("HII") which is a publicly owned corporation
without any controlling shareholder.

4.3 Authorization of Agreement. The execution 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. This Agreement constitutes & 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
generally and subject to specific performance, being an equitable remedy, lying within the
discretion of a court of competent jurisdiction.

4.4 No Default. Except for ﬁlihgs and the expiration of applicable waiting periods
under the Hart-Scott Act, as defined herein, and the obtaining of the relevant consents as set forth
herein, the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby by Buyer does not require the consent or approval of or filing with any
person or governmentzal authority or violate any material provisions of any laws to which Buyer is
subject.

4.5 Litigation. Therc is no pending suit, claim, action or proceeding to which Buyer is
2 party which individually or in the aggregate will have a material adverse effect upon Buyer or its
ability to complete the purchase and sale hereby contemplated. No judgment, order or decree has
been entered nor any such lability incurred which 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 consummation of the transactions contemplated by this Agreement.



4.6 Finders' Fees and Brokers' Fees, Buyer will hold Seller harmless against any
claim for brokerage and finders' fees or agents' commission incident o or in connection with the
transactions contemplated by this Agreement claimed by any brokers or agents as a result of any
action by Buyer. '

ARTICLE V

CONDUCT OF BUSINESS FROM EXECUTION
OF THIS AGREEMENT UNTIL INVESTMENT DATE

5.1 Conduct of Business. Seller agrees that, except as otherwise consented to in
writing by Buyer (which consent shall mot be unreasonably withheld and Buyer agrees that it will
respond to any request for consent on 2 timely basis) or as is contemplated by or disclosed in this
Agreement from the execution hereof wrd the Investment Date:

(a) except as set fork herein, the respective businesses of Holdco and the
Affiliates will be conducted only in the eadinary and usual course in accordance with prior practice;
provided, however, that nothing herein will prevent the purchase of the limited partnership units
described in Section 1.4 and the wind-wp or dissolution of any such partnership and Seller will
give prompt notice to Buyer of any such dissolution,'tbgcmcr with particulars thereof, taken prior
to the Investment Date; ' ‘

(b) Holdco shall use reasonsble commercial efforts to preserve intact the business
organization of Holdco and the Affiliates, to preserve the Franchises and Licences in full force and
effect, to keep avzilable the services ofits and their present officers and key employees, and to
preserve the goodwill of those having business relationships with Holdco or any of the Affiliates; :

(c)  neither Holdco nor any Affiliate will make any service adjustments in order to make
current an otherwise delinquent subscriber except in accordance with prior practices;



(d)  Selier shzll not take any ection nor cause Holdco or any Affiliate to take any action
if the effect of such action would be to prevent Seller from completing the transaction of purchase
and sale herein provided for, result in Seller breaching any of its representations and warranties
contained herein or result in Holdco or any of the Affiliztes incurring any liability for taxes not in
the ordinary course of business;

(e) Seller shall promptly advise Buyer orally and in writing of any change which, to the
knowledge of the executive officers of Seller, has had or is reasonably likely to have a materjal
adverse effect on the financial conditiaa, results of operations or businesses of Holdco and the
AfTiliates taken as a whole or of any Sysem; and

" except with respect to the leases of real property and other contracts described
below, neither Holdco nor any Affiliate will directly or indirectly enter into or be a party to any
contract or other agreement of any nature whatsoever with Seller or any person affiliated to Seller
(as defined under the Securities Exchange Act, 1934), which will not have been terminated on or
prior to the Investment Date ;

1. Lease Agreement made as of August 31, 1987 between Rogers Video Shopping, Inc.
("Video") and Rogers - Portland Cablesystems, an Oregon Limited Partmership with respect to
premises located at 3075 N. E. Sandy Boulevard, Portland, Oregon;

2. Lease Agreement made as of August 31, 1987 between Video and Rogers Cablesystems
of the Southwest, Inc. with respect to the premises located at 403 Urban Loop, San Antonio,
Texas; '

3. Lease Agreement made as of August 31, 1987 between Video and Rogers 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 August 31, 1987 between Video and Rogers Cablesystems
of the Southwest, Inc. with respect to premises located at 2805 S.W. Loop 410 San Antonio,
Texas;



5. Lease Agreement made as of August 31, 1987 between Video and Rogers Cablesystems
of Minneapdlis Limited Partnership, & Minnesota limited partnership, with respect to premises
located at 801 Plymouth Avenue North, Minneapolis, Minnesotz;

6. Lease Agreement made as of January 5, 1988 between Video and Rogers Cablesystems
of Minneapolis Limited Partnership, & Minnesota limited pertnership, with respect to premises
located at 721 12th Avenue North (sometimes referred to as 1156 Aldrich Avenue North),
Minneapolis, Minnesotz; 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 & System by System besis.

8.2 Rate Increases. Notwithstanding anything to the contrary contained in Section
5.1, the Buyer acknowledges 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 Holdco nor any Affiliate 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 Investment 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 Records. Following 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 Holdco's and the Affiliates’ premises, assets, properties, books of account,
agreements and commitments, provided that Buyer's investigation and use of the same shall not
unreasonably interfere with the normal operations thereof. Seller shall furnish Buyer with all
information with respect to Holdco, the Affiliates and the Systems as Buyer may, from time to
time, reasonably request. Notwithstanding any such investigation, the representations and
warranties of Seller contained herein shall continue in full force and effect for the benefit of Buyer
as provided in Article XI. Buyer shall give Selier prompt notice of any breaches of the
representations and warranties of Seller known to Buyer.

6.2 Confidentiality of Information. In the event that the transactions contemplated
by this Agresment are not consummated the parties agres not to disclose to any third person or to
the public any information relating to their respective business and affairs, except as required by
law or except as such information is known to the public otherwise than by & breach of the
confidentiality obligations contained hemin; provided, however, that neither Seller nor Buyer shall
be required hereunder to exercise a bigher degree of care in safeguarding such confidental
information than is customarily exercised by such party with respect to its own confidential
information. In addition, each party shall ensure, by appropriate steps, that any person to whom
confidential information is disclosed by such party, will maintain the confidentiality of same. In
the event that the transactions contemplated by this Agreement are not consummated, each party
further agrees to return any such confidestial materials to the other party 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 to make any public announcement relating to the transactions
herein contemplated, such party will submit its proposed announcement in advance to the other

party and will give it a reasonable opportanity in the circumstances to comment thereon in advance
of release.



ARTICLE VII
COVENANTS OF SELLER AND BUYER

7.1 Kecessary Franchise Approvals, The parties acknowledge that the structure
of the transaction of purchase and sale of the Purchased Shares is intended to ensure compliance
with all Laws and Franchises. To this end, Buyer ecknowledges that it has reviewed the terms of
all documents furnished to it by Seller as constituting or relating to the Franchises and as a result of
such review, Buyer acknowledges and agrees subject to the provisions of documents constituting
or relating to the Franchises not furnished by Seller, if any, and without reliance on Seller or any
of its affiliates or their respective directors, 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 berein contained, subject to the provisions of documents
constituting or relating to the Franchises not furnished by Seller, if any, Buyer agrees to accept all
such other Franchises (the"Other Franchises”) without obtaining the consent or approval of the
grantor thereof prior to the Investment Date to the sale of all or any part of the Purchased Shares
and, except as described in Sections 10.4and 10.5, on their current terms and, accordingly Buyer
will not apply to amend any Franchises wntil after the Investment Date. Buyer will use its best
efforts both before and afier the Investment Date to obtain any necessary consents or authorizations
under the Approval Franchises to the purchase and sale of the Purchased Shares. B

7.2 Consent Under Approval Franchises and by FCC Prior to the
Investment Date. Buyer shall use its best efforts and all due diligence and dispatch, prior to
and subsequent to the Investment Date @ncluding, without limitation, by attendance at FCC or
state regulatory hearings, City Council or similar mestings and hearings before local and county
administrative bodies and Buyer will give Seller reasonable notice of the time and date of such
meetings and hearings and by responding promptly to any requests by regulatory authorities) to
apply for and obtain all requisite consenss, approvals and authorizations (including ordinances
approving transfers) required to be received by or on the part of Seller or Buyer under the terms of
the Approval Franchises and from the FCC for the purchase and sale of the Purchased Shares.
Completed applications with respect to the Approval Franchises and for consent of the FCC as
described below shall be made within tweaty-one (21) days from the date hereof. Buyer agrees to
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accept the Approval Franchises and the other Franchises on their current terms, except as described
in Sectons 10.4 and 10.5, and will nat seek or be required to accept any amendment thereof.
Schedule 7.2 - FCC Licenses is & list of all FCC Licences held by Seller. Scller 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 zpplications and related documents and by
attendance at FCC and state regulatory bearings, City Council or similar meetings and hearings
before local and country administrative 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 of the cities and shall intoduce Buyer to the eppropriate officials. Seller
shall have the right, after consultation with Buyer, but not the obligation, to communicate directly
with such governmental authorities with 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 obligated to agree, nor shall Buyer make any representation to
governmental authorities that Seller would agres 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 own out-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 of such consents, approvals and authorizations referred to
above, except that the costs of any comsultant retained by or studies made by the franchising
authority and the fees and disbursements of legal counsel retained by the franchising authority shall
be borne by Buyer and Seller in equal shares. Buyer shall give Seller weekly progress reports
with respect to the status of obtaining the foregoing consents, authorizations and approvals
consisting of such information as Seller may 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 governmental suthority or regulatory body having jurisdiction and their
respective agents and advisors in connection with the foregoing consents and approvals and if
Buyer is the sender of such carrespondence, such correspondence will be provided to Seller in
advance of its sending.

7.3 Bank Financing. Buyer shall deliver to Seller by September 30, 1988, 2
description of its proposed plan for financing the purchase of the Purchased Shares and shall keep
Seller generally informsad of its progress in obtaining such financing.



7.4 Further Assurances. Each of the parties hereto shall, subject to the fulfilment at
or before the Investment Date of each of ths condidons to its performance set forth herein or the
waiver thereof, perform such further acts and execute such documents (at the expense of the party
requesting execution of same) as reasonably may be required to effectuate the transactions
contemplated bereby.

7.5 Posting of Bonds. At the Investnent Date Buyer will post all bonds, security
deposits and letters of credit with utility companies, lessors 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 required to enable Selier to obtain the release and cancellation of the
letters of credit posted by Holdco 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 forth on Schedule 7.5 - Bonds, Letiers of Credit and Security Deposits and
if Buyer is unable to 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 Department of Justice pursuant to the Hart-Scott Act and promptly respond to
any request for further information. The parties shall not unreasonably delay submission of
information required by the FTC and the Department of Justice under the Hart-Scott Act and shall
use their best efforts to supply such information promptly. Without limiting the generality of the
foregoing, Seller shall, and shall use its best efforts to cause its Affiliates to, coordinate with Buyer
the filing of the reports and information required by or pursuant to the Hart-Scott Act (and
exchanging drafts thereof) so as to present such reports and information to the FTC and the
Department of Justice as promptly as possible and to avoid substantial errors or inconsistencies in
the description of the transaction.

7.7 Release. Buyer shall use its best efforts to obtain 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 status report
with respect to same:



(a) Portland Franchise Agreement;

1

(b) Mli‘lmomah Franchise Agrecn:nt;

©) aneapohs Franchiss Agreement;

(d) Minnesota Southwest Franchise Agreement ;
(¢) Garden Grove Franchise Agreement ; and

(f) Dickinson Pacific Cablesystems Franchise Agreements(Huntington Beach, Stanton,
Westminister, Midway City and Fountzin Valley) .

In the event that such releases are not 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 affiliates, such indemnity to be in form and content
reasonably acceptable to Rogers Communications Inc.

7.8 Defence of Litigation. Each of the parties hereto agrees to vigorously defend
against any actons, suits, or proceedings in which such party is named as a defendant which seeks
1o enjoin, restrain or prohibit the transactions contemplated hereby or seeks damages with respect -
to such transactions. : ’ '

7.9 Financial Statements. As soon as reasonably practicable, but in no event later
than 60 days after the date hereof and from time to time thereafter until the Investment Date or the
earlier termination of this Agreement, Seller shall deliver to Buyer such audited annual and
unaudited interim financial statements of Holdco 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 financial statements which it normally doss not prepare). Seller agrees to prepare at Buyer's
expense such additional financial statements as Buyer may request.



7.10 Access to Records. After the Closing Date, Buyer shall give Sclier and its
suthorized representatives, on reasonable notice, access to and copies of the books and records of
Holdco and to the Affiliates for tzx, litigation, regulatory or other proper purposes, including the
defenss or prosecution of any claim or the fulfillment of any legal requireme=nt.

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 1o be
amended or refiled.

7.12 Best Efforts. Each of the parties will use its best efforts to insure that on the
Investment Date all conditions (including the accuracy of representatons 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 or
Section 9.1, then the party not in breach shall have the right 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 remedy such breach. If such breach is not remedied within
such five business day period, then the party not in breach may terminate this Agreement by notice
in writing to the party 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 of the 9th day of
August, 1988, by Rogers Cablesysterns Inc., & Canadian corporation ("Guarantor™) having its
principal office at Toronto, Ontario, ix favour of KBL Cable, Inc., 8 Texas corporation (the
"Buyer") having its principal office at Houston, Texas.

WITNESSETH:

. WHEREAS Rogers U.S. Holdings Limited ("Seller™) and ﬁuycr are parties to that
certain Stock Purchase Agreement dated August 9, 1988 (the "Purchase Agreement™); and

WHEREAS Buyer has agreed to enter into and execute the Purchase Agreement only
on the condition that Guarantor execute #ad deliver this Guaranty; and

. WHEREAS pursuant to Section 8.1 of the Purchase Agreement, Guarantor is
executing and delivering this Guaranty; '

] NOW, THEREFORE, with reference to the above recitals and in reliance thereon,
and in order to induce Buyer to enter inw and execute the Purchase Agreement and for other good
mctl_ vl?luablc consideration, the receipt of which is hereby acknowledged, Guarantor hereby agrees
as follows: o . .

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 requises.

Section 1.2 Guaranty. Guarantor hereby unconditionally and irrevocably
guarantees to Buyer and to its successors or permitted assigns the full, prompt and complete
performance of all obligations of Seller fand any successor or assign of Seller pursuant to Section
12.10 of the Purchase Agreement) set forth in the Purchase Agreement and Schedules thereto and
all deeds, bills of sale, contracts and other instruments executed and delivered by Seller pursuant
thereto. Guarantor agrees that its obligations hereunder shall be unconditional, absolute and
irrevocable in that if Seller defaults m the performance or fulfillment or discharge of any
agreement, covenants, undertaking, ebligation, 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 Seler pursuant thereto, Guarantor shall immediately fulfill

L



and/or p<rform and/or discharge such agreement, covenant, obligation, undertaking, liability
and/or warranty of Seller. The obligation of Guarantor to Buyer hercunder is absolute and
unconditional. The obligations szt forth herein are & guaranty of payment and performance and not
just collection. T

The obligations of Guarantor bereunder shall not be in any way discharged or impaired
or otherwise affected, and the rights of Buyer hersundsar shall not be in any way diminished or
affected by, (i) any insolvency, bankrupicy, receivership, reorganization, dissolution or liquidation
of Seller, (ii) any sale or transfer by Guarantor of any capital stock of Seller or any merger,
consolidation or sale of assets by or invalving Seller, (iii) any failure, delay or waiver on the part
of Seller, whether with or without fault on its part, in enforcing the obligations of Seller under the
Purchase Agreement, (iv) any modification, amendment or supplement to the Purchase Agreement
and Schedules thereto oc any deed, bill of sale, contract or other instrument executed and delivered
by Seller pursuant thereto, which modifications, amendments or supplements may be made
without the consent of Guarantor, or (¥) any other circumstances which might be deemed to
constitute a legal or equitable defence of Guarantor 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 Agreement and any and all other notices which may be
required to preserve intact all rights agamst Guarantor hereunder, and Guarantor agrees that the
obligations of Guarantor hereunder shall not be affected by any modification, termination or
extension of any provision of the Purchase Agreement or the transactions contemplated thereby or
the documents referred to therein.

ARTICLE II
DURATION

This Guaranty Agreement shall continue in force until all obligations of Seller under the
Purchase Agreement, including the Schedules thereto, and under all deeds, bills of sale, contracts
or other instruments executed and delivered by Seller pursuant thereto shall have been satisfied or
until the applicable statute of limitations snder the laws of the State of New York shall have run as
to any particular claim.

ARTICLE I _
REPRESENTATIONS AND WARRANTIES OF GUARANTOR

Guarantor represents and wamants to Buyer as follows:

(&) Guarantor is a corporation duly organized and validly existing in good standing under
the laws of Canada, 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 Agreement. .
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.The execution, delivery and performance of this Guaranty Agreement and the |

transactions coniemplated hereby have been duly authorized by all necessary corporate
action on the part of Guarantor, and no other proceedings are necessary 10 authorize
this Guaranty Agreement and the transactions contemplated hereby, or the performance
or compliance by Guarantor with any of the terms, provisions or conditions hereof.

This Guaranty Agreement has been duly executed and delivered by Guarantor and
constitutes the legal, valid and binding obligation of guarantor enforceable against
Guarantor in accordance with its own terms.

Neither the execution and delivery by Guarantor of this Guaranty A greement nor the
consummaztion of any of the transactions contemplated hereby requires the consent of or
approval of, the giving of notice to, or the registration with, the recording of filing of
any document with, or the taking of any action in respect of any governmental authority
or agency. :

There are no actions, suits ar proceedings pending or, to the knowledge of Guarantor,
threatened 2gainst Guarantor or its assets before any court or administrative agency
which are likely to be determined adversely to Guarantor and which would have 2
material adverse effect on Guarantor so as to affect its ability to perform under this
Guaranty Agreement. _ :

The execution, delivery and 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 of any court or other governmental agency or the
charter documents or By-laws of Guarantor or any agreement or other restriction to
which Guarantor is & party or by which Guarantor is bound or result in a breach or
constitute (with due notice or lapse of time or both) a default under any tontract or
agreement to which Guarantor is a party or by which it is bound. - :

"ARTICLEIV S
OTHER REMEDIES

Guarantor further 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. The failure or forbearance of Buyer to exercise any right
thereunder, or otherwise granted to it by law or another agreement, shall not affect the obligation of
Guarantor hereunder and shall not constitute a waiver of said right.
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ARTICLE V
MISCELLANEOUS

Section S.1 Successors ead Assigns. This Guaranty Agreement shall be binding
upon Guarantor, its successors and &ssigns and shall enure to the benefit of and shall be
enforceable by Buyer and its successons 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
enforcement of this Guaranty Agreement.

Section 5.3 Governing Law. THIS GUARANTY AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

Section 5.4 Severability. Every provision of this Guaranty Agreement is intended
to be severable. In the event any term o provision hereof is declared to be illegal or invalid for any
reason whatsoever by a court of compeznt jurisdiction, such illegality or invalidity shall not affect
the balance of the terms and provisioms hereof, which terms and provisions shall remain binding
and enforceable. :

IN WITNESS WHEREOF, Guarantor has caused this Guarantj Agreement to be

executed by its respective officers theseunto duly authorized as of the year and date first above
written. .

ROGERS CABLESYSTEMS INC.

By: L v "
Senior Vice-President,
Investments
Accepted as of the above date
KBL CABLE, INC.

By: __ "William A, Cropper™



System

1. Texas Sysicm

A. Greater Sén
Antonio (TX)

Rogers Cable-
systems of the
Southwest, Inc.

Rogers Cable-
systems of

West Texas, Inc.
and Rogers Cable-
systems of
Alamogordo, Inc.

SCHEDULE 1

Franclising
Authxity

BexarCounty

Ft. Szm Houston
Randdlf AFB
Kelly AFB
Brooks AFB
Lacklmmd AFB

* Univessal City

* Selma

* Conwverse

* Cibols

* Windomest

* Live Ouk

* Scham
Olmos Park
{San Aatonio
Hollvwood Park
AlamoHeights
Balcoses Heights
Grey Forest
Castle Hills
Shavamo Park
Hill Gountry Village
'll;nb’ml}mls
Leon Valley
China Grove

Heloess
Comal County

Guadsfupe County
(1) BexerCounty

* (1) No Fmnchise

Namrc.of '

Authorization

Resolution

Contract
Contract
Contract
Contract
Contract
Ordinance
Ordinance
Ordinance
Onrdinance
Ordinance

Resolution
Resolution

Resolution

Franchise

Not
Specified
2/28/%0
4/30/90
473092 - .
4/30/92 .
4/30/92
7/1193 -
7/19/93
7/24/93
8/2/93
8/13/93
TIP3
Y/4/93
10/22/93
11/5/93)
12/20/93
171/94
173094
1/30/94
2/71/94
2/13/94
2/15/94
37194
3/15/94
5/1694
8/6/95
2/16/97
Not
Specified
ot -
Specified
Not
Specified



Systemn
B. Laredo (TX):

Rogers dblc-
systems of the
Southwest, Inc.

1

2. Minnesota System

Rogers Cable-
systems of
Minneapolis-
Minnesota

Limited Partnership

Rogers Cable-
systems of
Minnesota
Limited
Partnership

3. Oregon System

Rogers-Portland
Cablesystems -
Oregon Limited
Partnership

Rogers-
Multnomah
Cablesystems
Oregon Limited
Partnership

4. California System

Rogers
Cablesystems

of the .
Southwest, Inc.

Franckising
Authaity

¢Lareds
(1) WebbCounty

*Portiaad

*Multnamah County
*City of Gresham
*City of Troutdale
*City af Fairview -
*City of Wood Village

Rossmoor/Orange

County .
*] os Abmitos
¢Gardes Grove

. (1) No Fanchise

Namn:_of )

Franchise Agt.

Ordinance and

Rcsplution

Ordinance and
Franch. Agmt
- Ordinance

Franchise

5%
5%

5%

3%

5%

5% ,'LV'

5%
5%

Franchise
Expiration

Dax

12/17198
Not
Specified

11/30/04

1273199

516

5123/98

92695

PR
8/1197



System

Franchising Nature of _
Avthonity

4. California System (continued)

Dickinson Pacific
Cablesystems -
California
General
Partnership

*Fountzin Velley Resolution

*Huntington Beach Resolution

*Stantos ~ Resolution

*Westminster Resolution

(1) Midway City/ Resolution
Orangs County and Ordinance

Franchise

Fee -

5%
5%
5%
5%
5%

Franchise
Expiration

930/%9
9/30/99
9/30/99
9/30/99
SR_IPT

* Franchises which Buyer has dstermined require approvals

(1) No Franchise



Schedule 1.1(a)

Proposed Preference Share Conditions

1. The authorized capital of the Coeparation shall be increased by the creation of 100 shares of
a class of shares to be designated as Sesies A Multiple Voting Preferred Shares with a par value of
$0.01 each (hereinafter referred to as the "Special shares”), which Special shares shall have
attached thereto the following rights, privileges, restrictions and conditions:

(&)  The Special shares shall be redeemable at the option of the Corporation or the holder
thereof as set forth below.

6)

Upon receipt by the Corporation of an instument in writing (the "Instrument”)
signed by the holder or bolders of &8 majority of the issued and outstznding shares
of common stock in the capital stock of the Corporation requesting that the
Corporation redeem that sumber of Special shares stated in the Instrument on the
date specified in the Instrmment, which date shall be at least three days after the date
the Instrument is delivered 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 redeemed of en emount equal to $1,000 per share (the "redemption

“price”). The Corporatiom shall, at least twenty-four (24) hours before the date

specified for redemption, deliver 1o each person who at the date of delivery is a
registered holder of Special shares to be redeemed a notice in writing of the
intention of the Corporation to redeem such Special shares; such notice shall be
delivered to each such shareholder at his address as it appears on the books of the
Corporation or, in the event of the address of any such sharcholder not so
appearing, then to the last known address of such shareholder; provided, however,
that accidental failure to give notice to one or more of such holders shall not affect
the validity of such redemmption; such notice shall set out the redemption price and
the date on which redempsion is to take place and, if part only of the shares held by
the person to whom such sotice is addressed is to be redeemed, the number thereof
to be redeemed; on or afwer the date so specified for redemption, the Corporation
shall pay or cause to be paid to or to the order of the registered holder of the Special
shares to be redeemed the redemption price on presentation and surrender at the
principal office of the Cosporation or any other place designated in such notice of
the certificate or certificases representing the Special shares called for redemption;
such Special shares shall dereupon be redeemed; if a part only of the Special shares
represented by any certificate be redeemed, a new certificate for the balance shall be
issued at the expense of &e 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 not be entitled to exercise any of the rights of stockholders in respect
thereof unless payment of the redemption price shall not be made upon presentation
of certificates 1n accordance with the foregoing provisions, in which case the rights
of the holders shall remais unaffected; the Corporation shall have the right at any
time after the delivery of motice of its intention to redeem any Special shares as
aforesaid to deposit the sedemption price of the Special shares so called for
redemption or of such of she said shares as are represented by certificates which
have not at the date of sach deposit been surrendered by the holders thereof in
connection with such redemption to an account in any national bank or any trust
company in the United States of America named in such notice to be paid without
interest to or to the order of the respective holders of such Special shares called for
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redemption, upon presentation and surrender 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, the Specie!
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 without interest their proportionate part of
the total redemption price so deposited against presentation and surrender of the
said certificates held by them respectively.

(ii) At any time after August 31, 1990, 2 holder of Special shares shall be entitled to
require the Corporation to redeem at any time or times, all or any part 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 & share certificate representing the
Special shares which the holder desires to have the Corporation redeem together
with & 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 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 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 the
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 by cheque
E}ayablc at par at any branch of the Corporation’s bankers for the time being in the

nited States of America. 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 holders thereof shall not be entitled to exercise
any of the rights of holders of Special shares in respect thereof unless payment of
the redemption price is not made on the Redemption Date, in which event the 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 part of the assets of the Corporation among the holders of
any other shares, an amount per Special share equal to Sl.&).p? per share, and no more.

Holders of the Special shares shall be entitled to receive notice of and to attend and vote,
together with the shares of common stock, at all meetings of the stockholders of the
Corporation and shall have ten thousand (10,000) votes for each Special share held.



(c)

3

The Special shares shall not be transferable by any holder, except to the holder, from time
to time, of all the issued and oststanding shares of common stock of the Corporation,
unless prior to or contemporansous with such transfer, the holder or holders of & majority
of the issued and outstanding sheres of common stock of the Corporation has or have, as

" the case may be, consented to such transfer by an insoument or instruments in writing

®

®

(h)

2.
Corpor.

signed by such holder or holders and eny transfer or purponed transfer without such
consent shall be of no force znd effect whatsoever and the transferee or purported
transferee shall acquire no right whatsozver in such shares. The foregoing consent to any
transfer shall not be unreasonably withhz!d by the common stockholders and in any event,
shall be given if the holder wishisg to transfer Special shares delivers to the Corporation an
opinion of counsel to the effect that such trensfer will not: -

(i) require any consent from the Federal Communications Commission;

(ii)  require any approval or filing pursuant to the Hart-Scott-Rodino Anti-Trust
Improvements Act of 1976 and ,

(i)  require the consent or appro»;a.! of any authority that has granted to the Corporation
or any subsidiary thereof  franchise, licence, permit or other authority to operate a
cable television system.

Any amendment to the certificate of incorporation of the Corporation 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 to or on a parity

with the Special shares with respect to dividends or distribution in iquidation, may only be - -

authorized by at least 2/3 of the wotes cast at 8 meeting of the holders of the Special shares
duly called for that purpose, in addition to any other vote required by the Delaware General
Corporation Law or required by the certificate of incorporation of the Corporation.

The Corporation shall pay any stock transfer taxes in connection with any redcmption of
Special shares. ) oo

The share certificates of the Corporation evidencing the Spccié] shares shall bear a legend
advising of the foregoing restrictions on transfer, such legend to be in form and content
acceptable to the Corporation. ' - ]

All matters or questions proposed for the consideration of the stockholders of the
ation at any meeting of the stockholders of the Corporation shall be determined by the

unanimous vote of the stockholders present in person or represented by proxy thereat;
alternatively, any resolution of the stockholders of the Corporation may be passed by an instrument
in writing signed by all of the stockholdess of the Corporation.

3.

A quorum for meetings of the stockholders of the Corporation shall be two persons or their

proxy nominees present in person holding or representing by proxy 100% of the voting shares of
the Corporation. _ '



SCHEDULE 1.3

Capitai Expenditure Budget
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SCHEDULE 3.1 -HOLDCO AND ITS SUBSIDIARIES

RCA Ceblesystems Holding Co. ("RCACH")

Authorized Capital

Issued Capital

Registered and Beneficial
Owner of Capital Stock
Jurisdiction of Incorporation

State where qualified or
licensed to carry on business

1,000 Common, pv $0.01
100 Series A Muldple Voting
Preferred Shares pv $.01

¢ Common
o Series A Multiple Voting Preferred Shares

Rogers U.S. Holdings Limited

Delaware
Delaware

Rogers Cablesystems of America, Inc. ("RCA")

Authorized Capital
Issued Capital

Registered and Beneficial
Owner of Capital Stock

Jurisdiction of Incorporation
or Organization

State where qualified or
licensed to carry on business

20,000,000 Common, pv $.01
18,318,648 Common

100% - 18,318,648 Common owned by RCACH
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 converted into the right to
receive $22.50 in cash from RCA, subject to the
::crcisc of appraisal rights under Delaware corporate
w.

Delaware

Delaware



Rogers US. Cablesystems, Inc. ("RUSC1")

Authorized Capital 5,000 Common voting, pv $1.00
4,000 Series A Prcfcn'cd. pv $1,000, 15%
‘ non-cumulative.
Issued Cepital ‘ - 3,117 Common voting
_ 4,000 Series A Preferred
Registered and Beneficial 100% of Common and Series A preferred issued
Owner of Capital Stock o RCA
Jurisdiction of Incorporation Delaware
States where qualified or Delaware, California, Minnesotz, Oregon

licensed to carry on business

Rogers Cablesystems of the Southwest, Inc. ("RCTSI")

Authorized Cepital 60,000 Common voting, pv $1.00
3,000,000 Preferred, cumulative, non-voting, pv .01
Issued Capital $4,725 Common voting ‘ '
2,250,000 Preferred cumulative, non-voting
Registered and Beneficial 100% of Common voting and Preferred, cum.
Owner of Capital Stock non-voting issued to RUSCI
Jurisdiction of Incorporation - Minnesota
States where qualified or Minnesota, Texas, California, Oregon
licensed to carry on business :
Fictidous or trade names , Rogcrs Cable TV
under which carries on business Rogers Cablesyste

Cablesystems Mont:

Rogers Cablesystems of West Texas, Inc.

Authorized Capital 100,000 Common, pv $1.00

Issued Capital 86,000 Common

Registered and Beneficial 100% of Common issued to RUSCI
Owner of Capital Stock _ :
Jurisdiction of Incorporation Texas

State where qualiﬁ'ed or - Texas -

licensed to carry on business



Rogers Cablesystems of Alamogordo, Inc,

Authorized Capital

Issued Capital

Registered and Beneficial
Owner of Capitz] Stock

Jurisdiction of Incorporation

States where qualified or
licensed to carry on business

8,000 Class A Common, pv $1.00
12,000 Class B Common, pv $1.00

8,000 Class A Common
100% of Class A Common issued to RUSCI

New Mexico

New Mexico, Texas

Rogers Cablesystems of Multnomah, Inc. "RCMUL")

Authorized Capital
Issued Capital

Registered and Beneficial
Owner of Capital Stock

Jurisdiction of Incorporation

State where qualified or
licensed to carry on business

1,000 Common, npv
10 Common
00% of Common issued to RUSCI

Oregon
Oregon

Rogers Multnomah Cablesystems Limited Partnérshlp

General Partner

No. of Partnership Units
Authorized for Issuance
and Issued

No. of Partnership Units
Owned Beneficially and
of Record by each
Subsidiary and any
Third Party

Jurisdiction of Organization

RCMUL - 25% interest in Partnership (50%
after breakeven)

375 Limited Partership Units Outstanding
75% interest in Parmorsh:p (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)

Oregon



Rogers Cablesystems of Minneapolis, Inc. ("RCMIN")

Authorized Capital
Issued Capital

Registered and Beneficial
Owner of Capital Stock

Jurisdiction of Incorporation

State where qualified or
licensed to carry on business

25,000 Common, pv $1.00
10 Common
100% of Common issued to RUSCI

Minnesota
Minnesota

Rogers Cablesystems of Minneapolis Limited Partnership

General Partner

No. of Partnership Units
Authorized for Issuance
and issued

No. of Partnership Units
Owned Beneficially and
of Record by each
Subsidiary and any
Third Party

Jurisdiction of Organization

RCMIN 12.5052% interest in the partnership
(50% after break even)

348 2/3 Limited Partnership Units outstanding -
87.4948% interest (50% afier break even)

316 1/3 Units (79.1163%) interest held by RCMIN;
30 third party limited partners hold 33.5 units
or 8.3785%

" Minnesota

Rogers-Portland Cablesystéms Limited Partnership

General Partner

No. of Par&rcrship Units
Authorized for Issuance
and Issued

No of Partnership Units
Owned Beneficially and
of Record by each
Subsidiary and any Third
Party

Jurisdiction of Organization

RCTSI 50% interest in Partmership

498 Limited Partmership units outstanding
(50% of parmership)

RCTSI holds 488 Units, 49% of the Partnership
(99% total) Rogers Communications Inc. holds 10
units (1%)

(to be transferred to a subsidiary of

RCACH prior to closing)

Oregon



Rogers Cablesystems of Minnesota Limited Partnership

Genera! Partner

No. of Partnership Units
Authorized for Issuance end
Issued

No. of Partnership Units
Owned Beneficially and of
Record by each Subsidiary
and any Third Party

Jurisdiction of Organization

RCTSI
1800 Parmership units outstanding (100%)

RCTSI holds 1793.75 units (99.6528%);

RUSCT holds 6.25 units (.3472%)

Minnesota

Dickinson Pacific Cablesystems

General Partner

% of Partnerships Authorized
for Issuance and Issued

% of Parmership Units Owned
Beneficially of Record

by each Subsidiary and any
Third Party

Jurisdiction of Organization

RCTSI and Rogers Cable T.V. Inc. (RCTVI)
arc the General Partners '

100%

California

Laredo Microwave Inc.

Authorized Capital
Issued Capital

Registered and Beneficial Owner
of Capital Stock

Jurisdiction of Incorporation

State where q{xaliﬁed or
licensed to carry on business

(Inactive)

250 Shares pv $100

150 Shares '
100% owned by RUSCI

"Texas

Texas



Rogers Cable TV, Inc.

Authorized Capital 1,000 Common, pv $1.00 )
Issued Capital | 1,000 Common
chiézéed and Beneficial Ownar
of Capital Stock 100% owned by RUSCI
Jurisdiction of Incorporation Delaware
State where qualified or
licensed 10 carry on businzss Delaware

Rogers Funding Corp.
Authorized Capital 100 Common shares, pv $1.00
Issved Capital 100 Common

Registered and Beneficial Owner Rogers Cablesystems of the Southwest, Inc.
of Capital Stock

Jurisdiction of Incorporation Delaware



SCHEDULE 3.8
PENSION PLANS

3.8 (i) The Seller currently maintains in the United States a defined benefit retirerment
plan and has maintained in the United States a defined contribution plan.

The defined contribution plan, referred to as the Rogers Cablcsystems of
America Retirement Plan (hereinafter the "Retirement Plan") has been terminated, and it is
enticipated that benefits will be distributed to all participants and benceficiaries by the Investment
Date. The plan number is 101.

The Seller currently maintains &8 dsfined benefit retirement plan in the United
States, referred to as The Pension Plan For Rogers U.S. Cablesystems, Inc. and Associated and
Affiliated Companies (hercinafter the "Pension Pian"). The plan number is 001,

3.8 (i)  The Seller has not yet been able to find a determination letter for the Retirement
Plan, although the Seller belicves that the Redrement Plan has received a favourable determination
letter from the IRS with respect to its status under Secton 401 of the Internal Revenue Code. The
Retirement Plan may have been amendzd 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 (iii) A technical accumulated funding dsficiency may have resulted in 1985 under the
Pension Plan due to a late payment by the Syracuse affiliate. Currenty there is not an accumulated
funding deficiency.

38 (v) Nil
38(v) Nil

’ 3.8 (vi) (x) - contracts each dated May 17, 1988, between Rogers Cablesystems of the
Southwest Inc. and each of David Edwards, Waync Gambhn Cliff Wﬂhams Adam Haas and
Michael Schenker and the contracts with the following g individuals:

Minnesota and Oregon Systems
Tony Wemer

Salhe Fischer

Debra Cottone

Lonnie McNamara

Scott Ekes

Dennis Quail

Joan Feyen

Joan Renie
John Rivenburgh

Califomia

Linda Moulton
Barry Moore

Dick Vanden Bosch
Ray Edwards



Texas System

Missy Goemner
Gene Shatleck
Stan Johnston
Rick Palmer
Brenda Regur

() - Nil.
@ ()

()
3)
4
)
6)

)

®)

®

(10)

Rogers Cablesystemns of America, Inc. Medical Benefits Plan
(Plan Number 501).

Rogers US. Cablesystems, Inc. Medical Benefits Plan
(Plan Number 502).

Rogers US. Cablesystems, Inc. (Oregon and Multmomazh)
Medical Benefits Plan (Plan Number 503).

Rogers Cablesystems of America, Inc. Dental Benefits Plan
(Plan Number 511).

Rogers US. Cablesystems Inc. Dental Benefits Plan
(Plan Number 512).

Rogers US. Cablesystems, Inc. (Oregon and Multnomah)
Dental Bemefits Plan (Plan Number 513).

Rogers Cablesystems of America, Inc. Group Life Insurance
Plan and the Rogers Cablesysterns of America, Inc. Accidental
Death and Dismemberment Plan. (Plan Number of the

Group Life Insurance Plan is 521); (Plan Number of the
Accidental Death and Dismemberment Plan is 531). ~

Rogers US. Cablesystems, Inc. Group Life Insurance Plan and
the Rogers U.S. Cablesystems Inc. Accidental Death and '
Dismembemment Plan. (Plan Number of the Group Life
Insurance Plan is 522); (Plan Number of the Accidental Death
and Dismemberment Plan is 532).

Rogers US. Cablesystems, Inc. (Oregon and Multnomah)
Group Life Insurance Plan and the Rogers U.S. Cablesystems,
Inc. Accidental Death and Dismemberment Plan. (Plan Number
of the Life Insurance Plan is 523); (Plan Number of the
Accidental Death and Dismemberment Plan is §32).

Rogers Cablesystems of America, Inc. Weekly Income
Insurance Plan and the Rogers Cablesystems of America, Inc.
Long-Term Disability Plan. (Plan Number of the Weekly
Income Insarance Plan is 541); (Plan Number of the
Long-Term Disability Plan is 551).



(11) Rogers US. Cablesystems, Inc. Long-Term Disability le
(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' AGREEMENT

MIEIB\%ORANDUM OF AGREEMENT made as of the day of

ROGERS U.S.HOLDINGS LIMITED,
& corporation incorporated under the laws of Canada,
(hereinafter referred to 2s "Rogers"),

OF THE FIRST PART,
~-and - “

KBL CABLE, INC.,
a corporation incorporated under the laws of
the State of Texas

(hereinafier referred to as the "Investor™),

OF THE SECOND PART,

(The parties of the First and Second Parts

are sometimes hereinafter individually

referred to as & “Stockholder” and collecuvely L T
referred to as the "Stockholders” ) ' S

-and -

RCA CABLESYSTEMS HOLDING CO.,

rporation incorporated under the laws of
thc Stau: of Delaware,

(bereinafier refemred to as the Corpomnon ),
' OF THE THIRD PART.

WHEREAS Rogcrs represents and warrants that it is the registered and
beneficial owner of all of the issued and outstanding Scnes A Multiple Voting Preferred
stock in the capital stock of the Corporation;

AND WHEREAS the Investor represents and warrants that it is the
registered and beneficial owner of all of 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 direct and indirect wholly-owned 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 hereafier carry on their respective businesses and in respect of the
other matiers hereinafter set forth; B

- ‘ NOW THEREFORE THIS AGREEMENT WITNESSETH that
in consideration of the respective covenants and agreements hereinafter contained it is
hereby agreed by, between and among the parties hereto as follows:

1. Organization of the Corporation and the Subsidiaries

1.1 Directors. Each of the Stockholders shall vote or cause to be voted the shares

of the Corporation now or at any time beneficially owned or controlled by it and exercise
its influence so that at all times:

() the boards of directors of the Corporation and each of the Subsidiaries
shall consist of 5§ directors and Rogers shall be entitled to have 3
nominees elected to the board of directors of the Corporation and each of
the Subsidiaries and the Investor shall be enttled to have 2 nominees
clected to the boards of directors of the Corporation and each of the
Subsidiaries; :

(b)  anominee of Rogers shall be the Chairman of any and all meetings of the
board of directors of the Corporation and any Subsidiary; and

(c)  vacancies on the boards of directors of the Corporation and the
Subsidiaries shall be filled by a resolution of the Stockholders and in so
doing the Stockholders shall act in accordance with this paragraph 1.1.

1.2 Voting 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: S

(28)  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 equality of votes on any question the Chairman of the
meeting shall not have & second or casting vote, or by an instrument in
writing signed by all of the directors including by counterparts;

(b)  any matters or questions proposed for the consideration of the directors at
a meeting of the board of directors of the Corporation or any of the
Subsidiaries relating toz .

@) the amendment of the articles of the Corporation or any

Subsidiary or the merger of the Corporation or any Subsidiary
with one or more other corporations; :



(i)

Gi)

@iv)

)]

(vi)
(vii)

(viii)

(ix)

(x)

(xi)

(xii)

3

except as provided in paragraph 1.13 with respect to the
redemption of the Series A Mulaple Voting Preferred stock of
the Corporetion, the conversion, reclassification, redemption,
subdivision, consolidation or other change of the shares of the

Corporatior,

the s;lc. lezse, exchange or disposition by the Corporation or -
any Subsidiery of all, substantia.lf;? all or & material portion of its
property;

& proposed capital expenditure or an expenditure out of the
ordinary cearse of business by the Corporation or any
Subsidiary i excess of *;

the issve of additional shares of any class or of any warrants,
options, or ether rights to acquire shares of the Corporation or

any Subsidiry;

the increase or decrease in the number of directors of the
Corporation or any Subsidiary; :

the borrowiag by the Corporation or any Subsidiary of amounts
greater thane, _

the commencement by the Corporation or any Subsidiary of any
action, suit or proceeding or the adjustment, settlement or
compromise of any claim, obligation, debt, demand, suit or
judgment against the Corporation or any Subsidiary involving
amounts greater than ¢, other than any action, suit or proceeding
;ith respea to which Rogers has agreed to indemnify the
vestor; ‘ .

the entering into of any contracts out of the ordinary course of
business or with Rogers Or its nominees or any person, firm or
corporation in which Rogers has an interest or with which
Rogers docsnot deal at arm's length;

the amendment or change in any material respect of any existing
licence, lesse, contract, franchise or other document of the
Corporationor any Subsidiary other than in the ordinary course
of business, other than the amendment of any franchise, the
sole effect of which is to release Rogers Communications Inc.
from any guarantee thereunder;

the paymest of any salaries, fees, commissions or other
remuncratios to Rogers or its nominees or any person, firm or
corporation with which Rogers has an interest or, with which
Rogers docsnot deal at arm's length;

eny action of the directors which requires confirmation by the
stockholders of the Corporation or any Subsidiary; and
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(xili)  any material change in the business or operations of the
Corporation or any Subsidiary;

shall require the unanimous approval of the directors of the Corporation expressed by &
resolution passed at a duly constituted meeting or by an instrument in writing signed by
2l] the directors including by counterparts. :

P d

} 2 B
1.3 Quodrum for Stockholders' Meeting. 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 efforts to be in attendance at any
duly called stockholders' meeting of the Corporation.

1.4 Voting Majorities 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 person or represented by proxy thereat; altemnatively,
any resolution of the Stockholders of the tion may be passed by an instrument in
writing signed by all the Siockholders provided, 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 Corporation. , v

1. Number and Place of Directors' Meetings. A minimum of 4 meetings of
the board of directors of the Corporation shall be held in each fiscal year of the
(i_o{)psraﬁon. Meetings of the board may be held at any place within or outside the State
o aware.

1.6 Notice and Quorum of Directors' Meetings. A minimum of 72 hours
notice shall be required for meetings of the board of directors of the Corporation.
Directors’ meetings may be called by the President or any director. The notice calling a
meeting of the board of directors of the Corporation shall specify in reasonable detail the
business to be transacted thereat A quorum for 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 simultaneously hear and communicate with all other
directors at the meeting. : i

1.7  Place of Stockholders' Meeting. 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 e,

1.9  Auditors. Until their successors are appointed, the auditors 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 By-Laws. The Stockholders covenant and agree that in their capacity as
stockholders of the Corporation they will take all steps necessary or desirable to ensure
that the certificate of incorporation of the Corporation and the by-laws of the Corporation
and each Subsidiary are amended 10 be in conformity with this Agreement.
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1.12 Books of Account. Proper books 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 usually written and entered into books of account kept by &
corporation of a similar nature end 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 furnish 10 the Stockholders correct information, accounts

~ and statements of and concerning all such transactions without any concealment or

suppressios.

o
1.13 Dividend Policy and Redemption of 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 required 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 of Agreement. Each of the Stockholders shall vote or cause to be
voted the shares owned by it in such & way so as to fully implement the terms and
conditions of this Agreement and shall, if any director for any reason refuses to exercise
his discretion in accordance with the terms of this Agreement, forthwith take such steps
es 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 notice to the Corporation to have any of its agents or employees attend at
the head office of the Corporation or any Subsidiary during normal business hours to
gerform an audit or inspection of the books and records of the Corporation or such

ubsidiary. The cost of such audit or inspection shall be borne by the party requesting
the audit.

2.2  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 purpose of performing the inspection of
augict refertred to in paragraph 2.1 and agrees to assist them 1n any audit or inspection $0
undernaken. :

3. Pledge of Shares. o :

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 exclusive remedy and recourse against Rogers arising out
of or in connection with such pledge and any other obligations assumed by Rogers
q;x‘crsuam to such pledge shall be to realize on the security constituted by such shares.

terms of any such pledge shall otherwise be acceptable to Rogers, acting reasonably.

4. Non-Use of Name.

_ As soon as possible afier the ermination of this Agreement, 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 "Rogers Cablesystems” or any part 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



months after the termination uf this Agreement, repaint any vehicles on 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" doss not form & part. For greater certainty any right, title or interest
~of Holdco or any Subsidiary, or other entity contolled or managed by Holdco or eny
Subsidiary, in any of the foregoing names, logos or trade marks shall cease within six
months afier the termination of this Agreement.

§s. Gerieral.

5.1 Changes to Shares. The provisions of this Agreement relating to shares of
the Corporation shall apply mutatis mutandis to any shares or securitics into which such
shares may be converted, 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 the Corporation that may be received by the parties
hereto on a reorganization, consolidation or merger, statutory or otherwise. )

§.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:

Rogers U.S. Holdings Limited
Suite 2600, P.O. Box 249
Commercial Union Tower
Toronto-Dominion Centre
Toronto, Ontario

MS5K 1JS

Attention: Senior Vice-President, Investments

with a courtesy copy to: Messrs. Lang Michener Lash Johnston
P.O. Box 10, Suite 700
1 First Canadian Place
100 King Street West
Toronto, Ontario
MSX 1A2

Attenton: A. Gnat, Q.C.

KBL Cable, Inc.

¢/o Houston Industries

4300 Post Oak Parkway :
S Post Oak Park

Houston, Texas 77027

Attention: William A. Cropper
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with a courtesy copy to: Baker & Bouts -
3000 One Shell Plaze
910 Louisiana Street
Houston, Texas 77002

Ancmiqn: William G. Woodford

RCA Cablesystems Holding Co.
et its head

~ Any such notice or other document delivered personally shall be deemed
to have been received by and given to the party 1o whom it 15 addressed on the date of
delivery or in the case of a notice semt 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 courtesy copies of any notice, request or other
communication shall not by itself affect the validity of such notice, request or other
communication

8.3 Time of the Essence. Time shall be of the essence of this Agreement.

5.4 Entire Agreement. This Agreement 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)
between either of the parties is hereby terminated without prejudice to any actions
heretofore taken thereunder. Other than as set out in this Agrccmcm there are not and
shall not be any verbal statements, representations, warranties, undertakings or
_agreements between the parties with respect 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. .

8.5 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 all legal proceedings this Agreement shall be
deemed to have been performed in the said State and the courts of the said State shall
have non-exclusive junsdiction to entertain any action arising under this Agreement.

8.6 Termination. This Agreement shall automatically terminate upon the first 0
-occur of either Rogers (including a pemmitted assignee) or the Investor, as the case may
be, ceasing to be a Stockholder or oo the tenth anniversary of the date hereof.

5.7 Headings. The headings used in this Agreement are for convenience only and
neither limit nor amplify the meaning of the provisions contained herein.

5.8 Schedule. The Schedule referred to in this Agreement is incorporated by
reference herein and is deemed to form a part hereof. o

5.9 Severability. Any provision or provisions of this Agreement which in any
way contravene the laws of the State of Delaware shall, to the extent of such
contravention of law, be deemed severable and shall not affect the other provisions of
this Agreement. -



5.10 Currency. All o .etary amounts referred to herein are 1 . iawful currency of
the United States of Amernica.

5.11 Counterparts. This Agreement may be executed in several counterparts each
-of which when executed by any. party hereto shall be deemed to be an original and such
counterparts shall together constitute one and the sam= instrument. ,
$.12  Waiver. No waiver of any term or provision of this Agreement shall be
effective unless made in writing, and the waiver by a party of a dzfault 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 whether o not similar. ’

5.13 Further Assurances. Each of the parties shall execute and deliver such
further documents, proxies, powers of atlomney, instruments and assurances as may be
necessary and desirable to carry out the intent of this Agreement.

$.14 Enurement. This Agreement shall enure to the benefit of and be binding upon
the parties hereto and their respective successors and permitted assigns but, except as
permitted herein, shall not be assignable by & Stockholder without the prior wrnitten
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 artcles of
the Corporation provided that such assignee shall execute and deliver & coumczran 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 long
as such assignment does not require the applications referred to in Sections 7.2 and 7.6
of 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 released
from all obligations hereunder. ] . L

IN WITNESS WHEREOF this Agreement has been executed by the

parties hereto.

ROGERS U.S. HOLDINGS LIMITED

RCA CABLESYSTEMS HOLDING 0.
By: _- '
By:
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ARTICLE vIII
CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS
PART I- CONDITIONS PRECEDENT TO THE INVESTMENT DATE

The obligation of Buyer to purchase the Common Shares on the Investment Date are
subject to the fulfilment in all material respects (or waiver in whole or in part by Buyer in writing)
on or before the Investment Date (except as otherwise provided below) of each of the following
conditions:

8.1 Guaranty of Seller's Obligations. Seller shall have delivered to Buyer,
contemporaneously with the executior: &nd delivery of this Agreement, a duly executed guarantee
of Rogers Cablesystems Inc. in the form attached to this Agreement.

8.2 Compliance with Agreement. Sclier shall have complied with its obligations
in Article V and its other covenants hereander in all material respects.

8.3 Correctness of Representations and Warranties. The representations and
warranties of Seller contained in this Ageement are true on the date hereof and on the Investment

Date except for changes permitted by this Agrecmcm and Seller shall have delivered a certificate
addressed to Buyer 10 such effect.

8.4 Litigation. On the Iovestment Date, there shall be no effective injunction or
restraining order issued by a court directing that the transactions provided for herein not be
consummated as provided herein.

8.5 Termination of Manzgement Agreements. All management agreements (if
any) between Holdco or any Affiliate, on the one hand, and Seller or any person related to Seller,
on the other hand, shall be terminated az the Investment 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 Directors. The Board of Directors of HII shall have ratified
execution and delivery of the guarantee sgresment delivered pursuant to Section 9.1 within five (5)
business days after both parties shall have executed this Agreement.

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 1o the Investment Date (provided that the non-fulfilment 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 Seller and, in such event, Buyer shall
be released from all obligations hercunder 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 conditions in whole or in part, 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 part. Notwithstanding the foregoing, if the condition set forth in Section 8.7 shall
not have been satisfied within the five (§) day period specified, Buyer may terminate this
Agreement and neither Buyer nor HII shall have any further 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 Muldple Voting Shares by
August 31, 1990.



ARTICLE IX

S

CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS
I
The oi:ligations of Seller to sell the Common Shares on the Investment Date are subject to
fulfilment in all material respects (or waiver in whole or in parnt by Seller in writing) on or before
the Investment Date (except as otherwise provided below) of each of the following conditions:
2.1 Guszaranty of Buyer's Obligations. Buyer shall have delivered to Seller,
contemporaneously with the execution and delivery of this Agreement, a duly executed guara.mee
of HII ("Buyer's Guarantors") in the form attached to this Agreement.

9.2 Compliance with Agreement. Buyer shall have complied with its obligations
under this Agreement in all material respects.

9.3 Correctness of Representations and Warranties. The representations and
warranties of Buyer contained in this Agreement 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 Investment Date, there shall be no effective injunction or
testraining order issued by a court directing that the transactions provided for herein not be
consummated as provided herein. '

9.5 Approval of Seller's Directors. The board of directors of Seller shall have
approved the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby within five (5) business days of the date of execution of this Agreement.

In case any of the conditions in favour of Seller to be fulfilled at or prior to the Investment
Date shall not have been fulfilled at or prior to the Investment Date (provided that the non-
fulfilment of the conditions for which Seller seeks to terminate this Agreement was not caused by
the default of Seller hereunder), Seller may terminate this Agreement by notice 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 unfentered



discretion shall be entitled to waive compliance with any of such conditions, in whole or in part, if
it sees fit to do so without prejudice to &ny of its rights of termination in the event of non-
performance or eny other conditions, in whole or in part. ’

(

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 fulfilment in all material
respects (or waiver in whole or in part 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: o

10.1 Hart-Scott Approval. The expiration of the applicable waiting period under the
Hart-Scon Act and the regulations thereunder.

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 Holdco. Final approval, as

used herein, shall 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 Seller) to the purchase and sale of the Purchased Shares shall

have been obtained under the Approval Franchises on the basis contemplated by Section 7.2 so
that the sum of:

@) the number of basic subscribers that are regulated by the Other Franchises; and

(i)  ‘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 its rights under the last sentence of the first paragraph of
Section 10.5 the threshhold of 325,000 will be reduced to 280,000. For purposes of this Section
10.3, the number of basic subscribers shall be calculated as &t the date the last approval was
obtained to achieve the above sum. | 4

10.4 San Antonio Amendment. The Franchise for the portion of the Texas System
serving the City of San Antonio, Texas skall have been amended to eliminate the alleged right of
the franchisor, pursuant to Section 21 of the franchise ordinance, with respect to such franchise to
purchase such portion or any part thereof, which right Seller believes may be illegal and
unenforceable.

10.5 DPC Amendment. The Franchise for the portion of the California System
serving Fountain Valley, Huntingion Beach, Stanton and Westminster shall have been amended to .
eliminate the alleged rights of the franchisors, pursuant to Section 2.5 (A) of the conditions of
operatons of such franchise, to purchase such portion or any part thereof, which rights Seller
belicves may be illegal and unenforceable. If after all other conditions to occurrence of 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 give Buyer notice that the, condition of this Section 10.5 has not been
satisfied and if Buyer shall not, within five (S) 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 designee and for purposes of such transfer may make use of the consolidated
existing unutilized tax credits and net operating losses of Holdco and its Affiliates to offset the gain
from such transfer.



If any of the conditions for the mutual benefit of Buyer, on the one hand, and Scller, on the
other hand, 1o be fulfilied on or prior to February 28, 1989 shall not have been fulfilled on or prior
to February 28, 1989, cither party may serminate this Agreems=nt by notice in writing to the other
(provided that the non-fulfilment of the condition for which the party seeks to terminate was not
caused by such party's dzfzult hereunder) and, in such event, each of the parties shall be released
from all obligatons hereunder withowt prejudice to any rights it may have against the other,
providzd however that the parties are entitled 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 termination in
the event of non-performance of any other condition contained herein, in whole or in part.

If on the Investment Date there shall be an effective injuncton or restraining order issued
by a court directing that the transactions 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 thirty (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.



ARTICLE XI
" INDEMNIFICATION

11.1 Indemnification by Seller. Seller agrees to indemnify Buyer, and its &fﬁliatés.
directors, officers and employees against and hold ezch of them harmless from any and all actual
losses, liabilides, claims, suits, proceedings, demands, judgments, damages, expenses and costs,
including without limitation, reasonable counse] fees and costs and expenses incurred in the
investgation, defense or settlement of any claims covered by this indemnity but excluding any loss
of profits with respect to the Systems (in this Section 11.1 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 Seller contained in this Agreement, or any
document, certificate or agreement delivered pursuant hereto; (b) the breach by Seller of any of the
covenants made by it in this Agreement; (¢) any claim by any person under any provision of any
federal or state securides 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 Rogers
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 arising out of
transactions, events, acts or omissions occurring on or prior to the Investment Date; (¢) the actions
involving April Strictland et a! as plaintiffs or any similar claims by other employees based on the
same facts and the actions involving Larry and Catherine Stark as plaintiffs; (f) 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 reflectsd as a liability at the Effective

Investment Date in the statement of adjustments referred to in Section 1.3F, payable or which
becoms payable by Holdco or any Affiliate thereof (oc their respective successors or assignees) for
or in respect of any period on or prior to the Effective Investment Date, other than as a result of any
action taken by Holdco ar any Affilizte thereof after the Effective Investment Date; and subject to
the limitations of this Agreement, with respect to the measurement of Indemnifiable Damages,
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 not 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 obligation of Seller shall be subject to and limited by each
of the following qualifications:

t
Py



(i)  exceptas set out in (ii) below, each of the representations, warranties and covenants
made by Seller in this Agreement or pursuant hereto shall survive for a period of 12 months after
the Investment Date, and thereafter e such rcpn:scximn’ons, warranties end covenants shall be
extinguished, except with respect to bona fide and valid claims for which notice has been given
prior to the expiration of such 12 month period; ‘

(ii)  the representations and warrandes 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 Sectic:. {1.1 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;

(iii)  Seller's indemnity obligations hereunder shall not apply to the extent that the Buyer,
Holdco or any Affiliate would otherwise be covered for the same loss under the Buyer's, Holdco's
or any Affiliate’s insurance policies in the absence of any indemnity bcneundcr

(iv)  Seller is not responsible or liablc for any breach of the representations and
warranties contained in Article Il resulting from any act Buyer may takc or may cause Holdco or
any Affiliate to take after the Investment Date;

v) Seller 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 $3,000,000 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 not exceed the Purchase Price, provided however,
that such limitation shall not include 2 breach with respect to ownership of shares of Holdco or a
Subsidiary or interest in a Partnership;

(vi) for purposes of determining the amount of Indemnifiable Damages payable by
Seller for 2 breach of the representation and warranty set out in Section 3.7, the tax effect of all net
operating losses and investment tax credits of Holdco or any of the Affiliates at the Effective

i
L
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‘Investrnent Date, that prove to be deductible or creditable as well as the tax effect of any resulting
increase in any tax benefits, including but not limited to, tax credits, losses and positive basis
adjustments, shall be offsct against the amount of Indemnifiable Damages otherwise payable by
Sceller for a breach of the representation and warranty set out in Section 3.7;

(vii)  Seller shall not be respomsible or liable for any ections taken by Buyer afier the
Investment Date or for any stock transfer taxes payeble on, or any losses, liabilities, cleims, suits,
proceedings, demands, judgments, damages, expenses and costs, including without limitation,
counse! 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 Shares 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 Section 11.3.

11.2 Indemnification by Buyer. Buyer agrees to indemnify Seller and its respective
affiliates, directors, officers and employees against and hold each of them harmless (on an after-tax
basis, after taking full account of the tax effects of the event, matter or thing giving rise to the claim
hereunder and the payment of any amounts pursuant hereto including the increase in investment tax
credits, net operating losses, tax-basis or other tax benefits) from any and all losscﬁ, liabilites,
claims, suits, proceedings, demands, judgments, damages, expenses and costs, including without
limitation, reasonable counsel fees and costs and éxpcnscs 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 this Agreement; (b) the breach by Buyer of any of the
covenants made by it in this Agreement; (c) any breach of the indemmnities s=t out in Section 7.5
and 7.7 and (d) any action Buyer may take in connection with the operation of the Systems after
the Effective Investment Date. Without Emiting the generality of the foregoing, with respect to the
measurement of Indemnifiable Damages, Seller 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 Buyer been true
and accurate or had Buyer not breached any such covenants. The foregoing obligation of Buyer
shall be subject to and limited by each of the following qualifications: '

'
RAGN V. L]
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(i) cach of the representations, warranties end covenants made by Buyer in this Agreement
or pursuant hereto shall survive for & period of 12 months afier the Investment Date, and thereafier
all such representations, warrantics and covenants shall be extinguished, except with respect to
bona fide and valid claims for which notice has been given 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 for the same loss under any insurance policy insuring Seller in the absence of
any indemnity hereunder; and )

(iii) Buyer shall have no liability und:r this Agreement or otherwise for or on account of
Indemnifiable Damages unless and until such damages in the aggregate exceed $3,000,000 except
in the case of the indemnities referred to in clauses 11.2(c) and 11.2(d).

11.3 Notice and Right to Defend 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 agreement
contained in this Article, the party seeking 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 proceeding commenced against 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 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 not 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 take 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,



witnesses, books and records relevant to the claim available to the Indemnitor at no cost, and grant

such authorizations or powers of attorney to the egents, representatives and counsel of Indemnitor
~ &s 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 settiement
of any claim, demand or assessment, the Indemnitee shall be entitled to settle such claim, demand,
or assessment by the payment of money only without the written consent of the Indemnitor and
without prejudice to the Indemnitee’s rights to indemnification under Sections 11.1 or 11.2, as
appropriate.

114 Mitigation. Nothing herein contained shall affect a party's legal duty to mitigate
damages.

11.8 Materiality. Wherever in this Agreement a matter or state of facts is described as
being "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.

Furthermore a breach of any representation or warranty in this Agreement that is qualified
by the word "material”, "materially” or "materiality”, shall be deemed not to have occurred if
Indemnifiable Damages with respect thereto, individually only and not when aggregated with other
claims do not exceed the applicable minimum amount as set forth in clause 11.1(v) or 11.2(iii), as
the case may be. ‘ ' '



ARTICLE XII
GENERAL

12.1 Notices. Each notice or other communication hercunder 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 1o Swiftsure, DHL, Federal Express or 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 party may
designate to the other in writing:

Sclier: ' Rogers U.S. Holdings Limited
P.O. Box 249, Suite 2600
Commercial Union Tower,
Toronto-Dominion Centre
Toronto, Ontario
MSK 1)5

Atiention: Graham W. Savage
Senior Vice President,
Investments

with a copy to: Lang Michener Lash Johnston
- Barmsters and Solicitors -
Suite 700
1 First Canadian Place
100 King Street West
Toronto, Ontario
M5X 1A2

Atention: Albert Gnat, Q.C.

Buyer: KBL Csble, Inc.
) c/o Houston Industries Incorporated
4300 Post Oak Parkway
5 Post Oak Park
Houston, Texas 77027

Attention: William A. Cropper
with a copy to: Baker & Botts
. ' 3000 One Shell Plaza
' 910 Louisiana Street
Houston, Texas 77002

Attention: William G. Woodford



12.2 Amendments. This Agreement, including the schedules hereto, constitutes the

entirc Agreement of the parties and supersedss all prior agreements and understandings whether
written or oral relative to the subject matter hereof. Buyer acknowledges that other than for
historical, financial and statistical information contained therein, (which Seller represents and
warrants as being true and correct in all material respects) it has not relied upon the Confidental
Offering Memorandum prepared on behalf of Rogers Cablesystems International, B.V. by Morgan
Stanley & Co. Incorporated. Except as otherwise specifically provided in this Agreement or
pursuant to the documents delivered in furtherance of this Agreement, neither Seller nor Buyer
makes any warranty or representation, express or implied, statutory or otherwise, to the other,
Except as otherwise permitted herein, this Agrecmcm may be amended or modified only by a
written instrument executed by Buyer and Seller.

12.3 Waiver. No provision im this Agreement shall be deemed waived by course of
conduct, including the act of closing wmless such waiver is in writing signed by all parties and
stating specifically that it was intended 1o modify this Agreement.

12.4 Severability. Any provision hereof which is prohibited or unenforceable shall be

ineffective only to the extent of such prohibiton or uncnforccabxhty without mvahdmng the
remaining provisions hereof. :

12.5 Headings and Index. The headings appearing in this Agreement and the index
have been inserted solely for the conveaience of the parties and shall be of no force and effect in
the construction of the provisions of this Agreement.

‘_ ]
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'12.6 Schedules. The following ere the schedules incorporated by reference into and

deemed to form a part of this Agreement. -

chedule 1
Schedule 1.1(2)
Schedule 1.3(a)

Systems
Proposed Preference Share Conditions
Capital Expenditure Budget

Schedule 3.1 Holdco and Its Subsidiaries

Schedule 3.8 Pension Plans

Schedule 7.2 FCC Licences

Schedule 7.5 Bonds, Leners of Credit and
Security Deposits

Schedule 8.6 - Stockholders' Agreement

12.7 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which togethcr shall constitute one and the
same instrurnent.

12.8 Access to Information. Buyer acknowledges that it has had such opportunity as
it has desired to examine and make copies of all Franchises, leases, contracts and other documents
of Holdco and the Affiliates that it has requested.

12.9 Expenses. Except as otherwise expressly herein provided in Section 7.2, each
pany to this Agreement shall pay its own expenses mcxdcmal to thc preparation and carrying out of
this Agreement.

12.10 Parties In Interest. This Agreement 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 Agreement and its rights and obligations
hereunder to any direct or indirect wholly-owned subsidiary of Rogers Communications Inc., in
which event the assignor shall be released from all obligations and liabilities bereunder and the
assignee from the assignor will be deemed to be a party to this Agreement in place and stead of the
assignor and such assignee shall evidence the foregoing by executing and delivery tc Euyer of a
duplicate copy of this Agreement and upon such execution and delivery all representations and

~warranties of the essignor 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 Shares and the
Multiple Voting Shares shall occur at the head office of Seller. Buyer may assign this Agreement

mes
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and its rights and obligations herecundet so long as such assignment docs not ‘require the
applications referred to in Section 7.2 and 7.6 10 be amendzd or refiled. No such assignment shall
release Buyer from its obligations and liabilites hercunder. Except as otherwise provided herein,
nothing in this Agreem=nt, express or implied, is intended to confer upon any other person any
rights or remedies undsr or by reason of this Agreement. The benefits of any limitations of Liability
on the parties hereto shall enure to the benefit of their respective agcnts, servants, emwployees,
officers and directors.

12.11 Currency. All dollar amounts herein are in the currency of the United States of
America

12.12 Governing 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 proceeding brought against any party hereto with respect to this
Agreement, or any transaction contemplated hereby, may be brought in the Federal District Court

for the Southern District of New York and, by execution and delivery of this Agreement, each of -
the parties hereto (i) accepts, generally and unconditionally, the nonexclusive jurisdiction of such.

court and any related appellate court, and irrevocably agrees to be bound by ariy judgment rendered

thereby in connection with this Agreement, subject, in each case, to all rights to appeal such ‘

decisions to the extent available to the parties and (ii) 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 court or
that such court is an inconvenient forum. Each party hereto hereby waives personal service of
process and consents that service of process upon it may be made by certified or registered mail,
return receipt requested, at its address specified 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 INDIRECTLY, ANY MATTER IN
ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS AGREEMENT
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE.

et
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12.13 Termination. Subject to eéxtension in accordance with the terms hereof, this
Agreement may be terminated and the transactions contemplated hereby may be abandoned at any
time by either party if the purchase and sale of the Common Shares shall not have occurred on or
prior to March 10, 1989, but no such t2rmination shall be deemed an election of remedies as to any
party 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 WHEREGQF, the parties have duly executed this Agreement on
the date first above wrinien. )

SELLER: BUYER:
ROGERS U.S. HOLDINGS LIMITED KBL CABLE, INC.
By: __"Edward S. Rogers” : By: ___"William A. Cropper”

~ By:___"Graham W, Savage”




GUARANTY OF BUYER'S STOCKHOLDERS
GUARANTY AGREEMENT

THIS GUARANTY 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, a8 Canadian
corporation ("Selier”) having its principal office at Toronto, Ontario.

WITNESSETH:

) WHEREAS Guarantor's subsidiary, KBL Cable, Inc., 8 Texas corporation
("Buyer"), and Seller are parties to that certain Stock Purchase Agreement of even date herewith
(the "Purchase Agreement™); and

WHEREAS Seller has agreed to enter into and execute the Purchase Agreement only
on the condition that Guarantor execute and deliver this Guaranty;

NOW, THEREFORE, with reference to the above recitals and in reliance thereon,
and in order to induce Seller to enter into and execute the Purchase A greement and for other good
and \ilaluable consideration, the receipt of which is hereby acknowledged, Guarantor hereby agrees
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 hereby unconditionally and irrevocably guarantees
to Seller and to its successors or permitted assigns the full, prompt and complete performance 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 Parchase 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 hereunder shall be unconditional, absolute and irrevocable in
that if Buyer defaults in the performance 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, Guarantor shall immediately fulfill and/or perform and/or



discharge, or cause to be fulfilled and/os performed and/or discharged, such agreement, covenant,
obligation, undenaking, liability and/or warranty of Buyer. The obligation of Guarantor to Seller
hereunder is absolute and unconditional The obligations set forth herein are & guaranty of payment
&nd performance and not just collection.

The obligations of Guarantor hereunder shall not be in any way discharged or impaired
or otherwise affected, and the rights of Seller hercunder shall not be in any way diminished or
affected by, (i) any insolvency, bankruptcy, receivership, reorganization, dissolution or liquidation
of Buyer, (ii) any sale or wransfer 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 part
of Seller, whether with or without fault on its part, in enforcing the obligatons of Buyer under the
Purchase Agreement, (iv) any modification, amendment or supplement to the Purchase Agreement
and Schedules thereto or any deed, bill of sale, contract or other instrument 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 of Guarantor 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 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 not be affected by any modification, termination or
extension of any provision of the Purchase Agreement or the transactions contemplated thereby or
the documents referred to therein.

ARTICLE I

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 of sale, contracts
or other instruments executed and delivered by Buyer pursuant thereto shall have been satisfied or

until the applicable statute of limitations under the laws of the State of New York shall have run as
to any particular claim. ‘ :

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF GUARANTOR

Guarantor represents and warmants to Seller as follows:

(2) Guarantor is a corporation duly mgamwd and validly existing in good standing under
the laws of the State of Texas, 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 Agreement.

'
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Subject to ratification by the Board of Directors of Guarantor as provided in Section 8.7
of the Purchase Agreement, 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 part 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 hereof.

This Guaranty Agreement has been duly executed and delivered by Guarantor and
constitutes the legal, valid and binding obligation of Guarantor enforceable against
Guarantor in accordance with its own terms.

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 notice to, or the registration with, the recording of filing of
any document with, or the taking of any ection in respect of any governmental authority
or egency, except as set forth in the Purchase Agreement with respect to the
transactions contemplated thereby. : : ..

There are no actions, suits or proceedings pending or, to the knowledge of Guarantor,
threatened against Guarantor or its assets before any court or adminis= - -+ agency
which are likely to be determined adversely to Guarantor and which wouid have a
material adverse effect on Guarantor so as to affect its ability to perform under this
Guaranty Agreement.

The execution, delivery and performance by the Guarantor of this Guaranty A greement
and the performance of its obligations hereunder will not violate any provision of law,
or the provision of any order, judgment or decree of any court or other governmental
agency or the charter documents or By-laws of Guarantor or any agreement or other
restriction to which Guarantor is a party or by which Guarantor is bound or resultin a
breach or consttute (with dee notice or lapse of time or both) a default under any
contract or agreement to which Guarantor is a party or by which it is bound.

~ ARTICLE IV
OTHER REMEDIES

Guarantor further agrees that nothing contained herein shall prevent Seller from suing

or from exercising any rights available toit under the Purchase Agreement or any of the Schedules
thereto and that the exercise of any of the aforeszaid rights shall not constitute a legal or equitable
discharge of Guarantor hereunder. The failure or forbearance of Seller to exercise any right
thereunder, or otherwise granted o it by law or another agreement, shall not affect the obligation of
Guarantor bereunder and shall not constitute & waiver of said right. :

-



ARTICLE V
H ' MISCELLANEOUS

Section 5.1 Successors and Assigns. This Guaranty Agreement shall be binding
upon Guarantor, its successors and sssigns and shall enure to the benefit of and shall be
enforceable by Seller and its successors and permitied 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
enforcement of this Guaranty Agreement.

Section 5.3 Governing Law, THIS GUARANTY AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

Section 5.4 Seversability. 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 for any
reason whatsoever by a court of competent jurisdicdon, such illegality or invalidity shall not affect
the bal;mcc of the terms and provisions hereof, which terms and provisions shall remain binding
and enforceable.

IN WITNESS WHEREOF, Guarantor has caused this Guaranty Agreement to be
executed by its respective officers thereunto duly authorized as of the year and date first above
written. . :

HOUSTON INDUSTRIES INCORPORATED
By: ____ "William A, Cropper”

) Vice-President

Acccpted as of the above date

ROGERS U.S. HOLDINGS LIMITED

By:__ "Edward S. Rogers”

By: __"Graham W, Savage”
Senior Vice-President

i
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STOCK PURCHASE AGREEMENT

- This Stock Purchase Agreement is made and entered into this 9th day of August, 1988,
between KBL CABLE, INC,, a Texas corporation ("Buyer”) and ROGERS U.S. HOLDINGS
LIMITED, a Canadian corporation ("Seller™), the owner of all the outstanding common stock and

eries A Multiple Voting Preferred stock of RCA CABLESYSTEMS HOLDING CO. ("Holdco™),
& Dslaware corporation.

WHEREAS, those subsidiaries and partnerships more fully described herein operate cable
television systems serving subscribers in the cities, counties and areas set out in Schedule 1 -
Systems; and

WHEREAS, 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 Seller all of the issued and outstanding common

stock and Series A Multiple Voting Preferred stock of Holdco all on the terms hereinafter set forth;
and . |

WHEREAS, each of the following cable television systems described in Schedule 1 -
Systems is sometimes hereinafier referred to individually as a8 "System” and collectively as the
"Systems” or is otherwise described in the manner set out below:

(i)  the cable television system serving Greater San Antonio and Laredo, Texas (the
~ "Texas System"”); - ‘

(ii) the cable television system serving Greater Minneapolis, Minnesota (the "Minnesota
System™);

(iii) the cable television system serving Greater Portland, Oregon (the "Oregon
System"); and

(iv) the cable television system serving Orange County, California (the “California
System"”); :

all as more particularly described in Schedule 1 - Systems; and




WHEREAS 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 hereinafier definad) held by the Systems 1o operate cable television
systems;

NOW THEREFORE, in consideration of the mutual covenants and agreements
herein contained, Seller and Buyer hereby agres as follows:

ARTICLE I
PURCHASE AND SALE OF STOCK AND PURCHASE PRICE THEREFOR

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

(a)  Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer, at the -
Investment Date (as hereinafter defined), all of the issued and outstanding common stock (the
"Common Shares") and, at the Closing Date (as hereinafter defined), all of the issued and
outstanding Series A Muldple Voting Preferred stock (the "Multiple Voting Shares™) in Holdco.
(The Common Shares and the Muldple Voting Shares are sometimes hereinafier collectively
referred to as the "Purchased Shares™.) The terms and provisions of the Multiple Voting Shares
shall be substantally as set forth in Schedule 1.1(a).

()  The purchase price for the Purchased Shares, based on 483,775 basic subscribers -
on the Effective Investmnent Date (as hereinafter defined), as adjusted in accordance wﬁth Section
1.3, (the "Purchase Price”) shall be One Billion Two Hundred Sixty-Five Million Dollars
($1,265,000,000) ; '

(c) The Purchase Price shall be allocated as follows:
@) One Hundred Thousand Dollars ($100,000) shall be allocated as the

purchase price for the Multiple Voting Shares (the "Multiple Voting Share Purchase
Price™); and '



(i) the balance of the Purchase Price (afier d2duction of the amount set out in (i) |
above shall be allocated s the purchase price for the Common Shares (the
"Common Share Purchm_?ric:“).

1.2 Payment of Purchzase Price.

(a)  The Common Share Purchase Price shall be paid at the Investment Date by wire
transfer of immediately available funds to an account or accounts designated in writing by Seller at
least two business days prior to the Investment Date; and

(b)  The Multple Voting Share Purchase Price shall be paid at the Closing Date by wire
transfer of immediately available funds o an account or accounts designated in writing by Seller at
least one business day prior to the Closing Date.

1.3 Adjustments. For purposes of the adjustments provided for in this Section 1.3,
"current assets” and "liabilides” shall have the respective meanings set out in Section 1.4 and
"capital expenditures” shall be determined in accordance with clause 1.3C. For the purposes of the
adjustments provided for in this Section 1.3 and for all other purposes of this Agreement a "basic
subscriber” means for each System:

() A residential subscriber receiving from such System basic cable television service at
such System's standard basic billing rate, and

(i)  Except as provided in (iif) below, 2 "commercial” subscriber receiving basic cable

television service from such System (regardiess of the number of outlets served),
and

(i) A "subscriber equivalent™, in the case 6f,

(A) persons or entities receiving from such System basic cable television service
under a "bulk” or similar arrangement, or



(B)

©

hotels, motels, hostels, boarding houses, dormitories, hospitals, er 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

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 clauseA
(ii). ‘

The number of subscriber equivalents served 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 as to revenues is available immediately preceding the
date with respect to which the number 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 following shall constitute a basic

subscriber:

@) any person who has not subscribed for basic television service after the date
bereof substantially in accordance with previous practice in the service area;

(i) 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 given in
the service area for similar promotions during a comparable period;

@iii) any delinquent subscriber as defined in clause (b); or

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

Jeast one full month's service charges.
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A.

A subscriber shall be comsidered as delinquent:

6)) except in the cese of bulk subscriber contracts, if any portion in excess of

five dollars ($5.00) of such subscriber account with the System for basic
television services is unpaid afier 90 days from the date payment is first due;
and

(i) for bulk subscriber contracts other than those covering military bases, if any
porton 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 dve. Bulk subscriber contracts covering military bases will
not in any circumstances be considered delinquent.

Effective Investment Date

6)) From the last day of the month in which the last of the conditions set out in
Section 10.3 - Franchise Approvals, Section 10.4 - San Antonio Amendment, and
Section 10.5 - DPC Amendment are sasisfied (or waived) (the "Effective Investment -
Date™) to the Investment Date, the Purchase Price shall be increased by an amount
equal to the Purchase Price multiplied by a factor equal to the prime commercial
lending rate from time to time during such period of the Chase Manhattan Bank; and

(i) The purchase and sale of the Common Shares shall take effect as and from
the close of business on the Effective Investment Date and from the Effective
Investment Date up o the Investment Date, Seller shall hold the Common Shares
respectively on behalf of and 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 ll shareholder’s 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 not for any reason take place on the Investment Date or on

such other date as may be mutually agreed upon by the parties hereto, all dividends
or other didtributions on or payments in respect of the Common Shares and all



shareholder’s equity of Holdco from and afier the Effective Investment Date shall
remain the sole and entire property of Seller.

B. Increases to Purchase Price

(a) The Purchase Price shall be increassd by the amount by which the curreat
assets exceed the habilities as of the close of business on the Effectve
Investment Dat=.

() 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
Effectve Investment Date in excess of 483,776.

C. Reimbursement For Cspital Expenditures

Buyer shall pay to Seller at the Investment Date an amount equal to all capital
expenditures from July 1, 1988, including labour costs, overhead charges and direct costs
consistent with prior practices, made for rebuilding portions of a System, tools and test equipment,
rewiring (except as excluded below), forced and voluntarily rehabilitation of parts of a System,
new area wiring in areas not energized by the Effective Investment Date, computer programming
and data service projects, converters/descramblers, computer and office equipment, programming
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 not to be
unreasonably withheld For greater certainty, the amount to be reimbursed for any category of
capital expenditures will not be limited o the amount shown for each System but will not exceed
the aggregate amount for such category for all Systems combined as shown in the far right hand
column of Schedule 1.3(a), unless approved by Buyer in writing, such approval not to be
unreasonably withheld. If requested by Buyer, Seller shall supply to Buyer such evidence as
Buyer may reasonably request, documenting such capital expenditures. For greater cerinty,
unless approved by Buyef in writing, Seller shall not be reimbursed for capital expenditures for



new area wiring and drops (excluding trzps) unless the new area wiring is for an area not energized
by the Effective Investment Date. '

D. Decreases to Purchase Price .

()  The Purchase Price shall be reduced by the amount by which the liabilities exceed
the current assets &s of the closs of business on the Effective Investment Date.

(b)  The Purchase price shall 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 partmership units in Rogers Cablesystems of Minneapolis
Limited Partnership held by an unaffiliated third party on the Effective Investment Date and all
partmership units in Rogers-Multnomah Cablesystems Limited Partnership held by unaffiliated -
third parties on the Effective Investment Date as shown on Schedule 3.1 the Purchase Price shall
be reduced by Eight Million Dollars ($8,000,000). The Eight Million Dollars ($8,000,000) shall
be reduced by the cost of acquisition of all units acquired by Holdco and its Affiliates in such
parterships prior to the Effective Investment Date.

E. Additional Payments for Local brigination and Access Operating
Costs . |

(a)  For purposes of this Agreement, "Franchises™ means thc contracts, ordinances,
resolutions, permits, and agreements, as amended, varied or supplemented to the date hereof,
pursuant to which the Affiliates have the right to operate cable television systems.

()  Forthe purposes of this Section 1.3 E:

(i) "Local Origination and Access Operating Costs™ means operating
costs of a non-capital nature, in accordance with past practices of the System, and
exclude all other obligations including institutional networks, residental interactive



services and viewing centers, underground/interconnection commitments and public
insatutional demonstration projects. .

(ii) "Covered Franchises" means the Franchises for each of (x) the City of Portland,
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
carlier 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, Holdco and its Affiliates shall be responsible
for all commitmnents, obligations, payments and liabilities of any nature whatsoever under the
Franchises first falling due from and after the Investment Date and Seller shall have no
responsibility, liability or obligation in connection therewith.

@ Seller shall pay promptly after being billed therefor by Holdco or its relevant
Affiliate, the amount, determined on a moathly basis, by which,

(i) the aggregate amount which Holdco or its Affiliate is rcquired 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 of the "Covered Franchises" as defined in clause (b) (ii) above.

(e) The payment obligations of Seller under this section shall be determined wuhout
giving effect to any amendments in the terms of the Covered Franchises agreed to by Buyer or to
any changes in law afier the Investment Date except for amendments or for changes in law which
affect the enforceability of and thereby reduce such payment oblxganons. and the obligations of
Seller will be reduced accordingly to give effect thereto.
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€3] Buyer shall not, zftér the Investment Date, agree to any amendment to the terms of
the Covered Franchises, the effect of which 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
statemnznt 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
additonal financial and other information as Buyer shall reasonably request, 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 certificate, however if such
objectons 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 setiling 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 (Lhe "Final 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 Expent
and such report shall be final and binding upon the parties hereto. The parties hereto agree (o
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 Sth day following the 30-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 (other than with respect to marters in
dispute), or Buyer shall pay to Seller the amount by which the Final Purchase Price is gfutcr 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 of the Expert,
Seller shall pay w 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 report
plus the additonal 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 additonal 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 for each day from the Effective Investment Date to the
date of payment equal to such amount payable multplied by a factor equal to the prime 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 price determination.

G. Excluded 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) to assign or
distribute to Seller or its designee without any consideration, all right, title and interest of the -

assignor in and 1o such of the following s 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 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 (including, without limitation, fees paid to the United States
Copyright Office); - |

(b)  any legal or insurance claim, right, cause of action or damages payable to the
assignor for periods prior to the Effective Investment Date except to the extent of any amount 0
payable with respect to the loss or reduction in value of any asset, other than current assets of
Holdco or any Affiliate;



(©) any insurance policies, bonds, letters of credit or other similar items, or any cash
swrender value in regand thereto relating w periods prior to the Effective Investment Date; and

(d)  any health insurance, benefit plan or Workers' Compensation refunds or credits
relating to periods prior to the Effective Investment Date.

1.4 Definition of Current Assets and Liabilities. For the purposes of this Agreement,
"current assets” and "liabilities” 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 & 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 lizbilities 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, liabilides for which Buyer has a right of indemnity and capital leases).

ARTICLE II
COMPLETION

In order to facilitate the investment by Buyer in Holdco and compliance with all regulatory
approvals it may be desirable to complete the purchase and sale of the Purchased Shares and the
change of voting and actual working control 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, Commercial Union Tower, Toronto-Dominion
Centre, Toronto, Ontario or at such other place as Seller and Buyer may agree at 10:00 am.
(Toronto time) on the tenth business day afier the Effective Investment Date or oa such later date as
the conditions precedent set forth in Article X shall have been fulfilled in all material respects or
waived as provided therein (the "Investment Date™).



2.2 Instruments of Conveyance at the Investment Date. Subject to the other
terms and provisions hereof, Seller will, on the Investment Date, deliver to Buyer stock certificates
representing all of the Common Shares in negotiable form, 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 Buyer is not entitled to any refund, adjustment or abatement of
the Common Share Purchase Price in the event that the purchase and sale of the Multple 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 to Seller, determine (the "Closing Daxc").

2.4 Instruments of Conveyance at the Closing. Subject to the terms and
provisions hereof, Seller will, at the Closmg. deliver to Buyer stock certificates reptesenting all of
the Multiple Voting Shares in negotiable form, duly endorsed for transfer against payment of the
Muldple Voting Share Purchase Price.



ARTICLE II
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby makes the following representations and warranties, each of which, except as
described below, is true and accurate on the date hereof and each of which will be true and accurate
on the Investment Date except for changes permitted by this A greement, except as disclosed in the
financial statements referred to in Section 3.11, except as otherwise disclosed in writing to Buyer
(and accepted by Buyer in writing) conternporaneously with the execution and delivery of this
Agreement by the parties hereto.

3.1 Organizetion of Holdco and Subsidiaries. Each of Holdco and the
Subsidiaries (as hereinafter defined) is a corporation duly incorporated, validly existing and in
good 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
good standing to do business in each jurisdiction in which the property 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 & 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. Seller has delivered to
Buyer true and complete copies of the Articles of Incarporation and By-laws of each of Holdco and
the Subsidiaries, as amended through the date hereof. Schedule 3.1 - Holdco and Its Subsidiaries
sets forth a complete and correct dsscription 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 50% of the capital stock
having ordinary voting power for the election of directors (individually, a "Subsidiary” and
collectively, the "Subsidiaries”); (iii) the number of shares 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 partnership interest (individually, a



"Partnership” and collectively, the "Partnerships™) (the Subsidiaries and the Partnerships being
herein sometimes collectively referred 1o 2s the "Affiliates™); and (vi) the kind and amount of such
partnership interest owned and the percentage such interest is of &ll outstanding partership
interests of such Partnership. Except as set forth in Schedule 3.1 - Holdco and Its Subsidiaries,
Holdco does not, directly or indirectly, own or control or have any material capital, equity,
parmership, 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 Muldple
Voting Shares in the capital of Holdco, 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
mortgages, pledges, liens, security interests, adverse claims and encumbrances whatsoever and on
the Investment Date all such capital stock will have been duly issuved, fully paid and non-
assessable. The transfers to Buyer on the Investment Date and Closing Date will vest in Buyer
good and marketable title to all of the capital stock of Holdco free and clear of all morigages,
pledges, liens, security interests, adverse claims and encumbrances except such as shall be placed
thereon by Buyer. Schedule 3.1 - Holdco and Its Subsidiaries is a true and complete list (effective
as at the Investment Date) of the recorded and beneficial ownership of the issued and outstanding
capital stock of each Subsidiary and each parmership unit in each Partnership. Except as disclosed
in Schedule 3.1 - Holdco and Its Subsidiaries, Holdco and the Subsidiaries will be at the
Investment Date the beneficial and recorded owners of the shares of capital stock and partmership
interests indicated on Schedule 3.1 - Holdco and Its Subsidiaries and on the Investment Date will
have a good and marketable title therein and thereto, free and clear of all mortgages, pledges, liens,
security interests, adverse claims and encumbrances whatsoever. At the Investment Date, Seller
shall deliver to Buyer a revised Schedule 3.1 - Holdco and Its Subsidiaries which shall reflect all
changes in the capitalization of the Affiliates since the date hereof which are permitted by Article V
hereof or resuldng from the purchase or redemption of partnership units in Rogers Cablesystems
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 Americe, Inc. and all references to Schedule 3.1 - Holdco and Its
Subsidiaries thereafter shall be deemed to refer to the revised Schedule 3.1 - Holdco and Its

~Subsidiaries. Except for the rights of Buyer hereunder or as otherwise disclosed herein or in the
documents evidencing the Franchises end subject to the terms of the agreements constituting the
Parmerships, no person (other than & Sebsidiary) has any égmcmcm or option or any right or
privilege (whether by law, pre-emptive ar contractual) capable of becoming an agreement for the
purchase of any of the Purchased Shares or for the purchass of any of the issued and outstanding
shares or securities in the capital of Holdco or of any Subsidiary or in any Partnership or any
agreement or option or any right or privilege (whether by law, pre-emptive or contractual) capable
of becoming an agreement for the purchase, subscription or issuance of any unissued shares or
other securitdes of Holdco or any Subsidiary or Partnership. Neither Holdco, nor any of the
Affiliates, has any obligation to make.additonal capital contributions to any Partnership or has
committed to do so.

3.3 Authorization of Agreement. Scller is a corporation duly incorporated and
validly subsisting under the laws of Canada and has the corporate power and authority to enter
into this Agreement and to perform its obligatons hereunder. The execution, delivery and
performance of this Agreement has bees duly authorized by all necessary corporate action of
Seller. This Agreement constitutes a legal, valid and binding obligation of Seller, enforceable in
accordance with its terms, except to the extent limited by applicable bankruptcy, 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 court of
competent jurisdiction. ‘

3.4 No Violations. Neither the execution and delivery of this Agreement, nor the
performance by Seller of its obligatioas hereunder will (i) violate the charter, by-laws or
partnership agreements of Seller, Holdco or any of the Affiliates, (ii) assuming satisfaction of the
requirements set forth in clause (iii) below, violate any provision of any law, rule, regulation,
order, judgment or decree ("Law™) or any agreement, in cach case applicable to any of Scller,
Holdco or the Affiliates or by which any of their respective property or assets are bound or affected
(except for those violations which would not, individually or in the aggregate, have a material
adverse effect on the business, results of operations or financial condidon of Holdco and the
Affiliates taken as a whol2 or of any System, or (iii), except for (1) requirements, if any, arising



out of any required pre-merger notification and related filings with the Federal Trade Commission
(the "FTC") and the Antitrust Division of the Department of Justice (the "Department of Justice")
pursueant to the Hart-Scott-Rodino Andtrust Improvemsnts Act of 1976, as amended (the "Hart-
Scont Act"), (2) requirements, if any, arising out of any required filings with the Federal
Communication Commission (the "FCC") pursuant to the Communications Act of 1934, as
amendzsd, and the rules and regulations thereunder (the "Communications Act™), (3) approvals and
consents as may be necessary pursuant to the Franchises and applicable Laws with respect thereto,
require any consent, approval, filing or notice under any provision of any Law appliceble to
Holdco or any of the Affiliates except for those consents, approvals, filings and notices, the
absence of which would not, either individually or in the aggregate, have a material adverse effect
on the business, results of operations or financial condidon 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 Secton 11.1, there is no pending (or threatened against Seller of which Seller )
has received notice) suit, claim, action or proceeding to which Holdco or any of the Affiliates is a
party which individually or in the aggregate could have a material adverse affect on the business,
results of operation or financial conditon of Holdco and the Affiliates taken as a whole. No
judgment, order or decree has been entered nor any such liability incurred which has such effect .
There is no claim, action or proceeding pending (or threatened against Seller of which Seller has
received notice) which will prevent or delay the consummation of the transactions contemplated by
this Agreement.

3.6 Compliance witk Laws. Subject to obtaining the consents and approvals
referred 1o 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 no tax or other Law which applies to Seller
which requires that any emount be withheld from the Purchase Price by reason of the fact that
Seller is not incorporated under the laws of the 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 cable television towers used by a System, the regulatons of the
Federal Aviation Administration; all fees required to be paid by Holdco or any Affiliate under the
terms of the United States Copyright Revision Act of 1976 (Public Law 94-533) have been
properly computed and paid by on or behalf of Holdco or such Affiliate; neither Holdco nor any



Affiliate has violated the rights of any legal or bensficial copyright owner by reason of any
transmission or distribution through any of the Systems or by any other act which is an
infringement under any of the pr‘ovisions of any applicable copyright laws, including, without
limitation, the Copyright Act of 1976 and the applicabls 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
Afiiliate, or a filing extension from the sppropriate 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, property and other tax returns and reports required to be filed
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 been made (except for such failures to file 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 2 .

whole). The Federal income tax returns required to be filed by or on behalf of Holdco and each
Affiliate under the Internal Revenue Code of 1986, as amended, or any predecessor statute (the
"Code"), have either been examined by the 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 being contested in good faith by appropriate
proceedings. All other assessments of taxes due and .payable 2s 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 good
faith by appropriate proceedings (except for such failures to pay or 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 Holdco and the Affiliates taken as a whole). Neither Holdco
nor any Affiliate has given any waiver of any 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 July 1, 1984 10 March 31, 1985, which waiver is scheduled to expire July
31, 1988. Neither Holdco nor any Affiliate, has, with regard to any assets or property held,
acquired or to be acquired by it, filed a consent pursuant 1o Section 341(f) of the Code.

3.8 Employee Matters. (i) The 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, es amended ("ERISA"), presently in effect which have been maintained or
contributed to by Holdco 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” as defined in Section 3(2) of ERISA (the "Company Pension
Plans™) are so designated on Schedule 3.8 - Pension Plans. No Company Pension Plan constitutes
2 "multiemployer plan” as defined in Secton 4001(2)(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 incurred by Holdco or any of its Affiliates
with respect to any "multiemployer plan®.

(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 not aware of any facts which would adversely affect the
qualified status of such Company Pension Plans. |

(iii) Except as set forth on Schedule 3.8 - Pension Plans, Holdco 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 liability to the
Pension Benefit Guaranty Corporation ("PBGC") or to a Section 4049 trust under Title IV of
ERISA. )

(iv) Except as set forth 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 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 aggregate, have a material adverse effect on the business, results of
operations or financial condition of Holdoo and the Affiliates taken as & 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 (including rules and regulations under ERISA and the Code)
applicable thereto and neither Holdco nor any Affiliates nor any "party in interest” or "disqualified
person” within the control of Holdco or any Affiliate with respect to the Company Plans has
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engaged in & "prohibited transaction” within th¢ meaning of Section 4975 of the Code or Tide I,
Part 4 of ERISA (except for transactions the lizbility 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 or financial condition of Holdco and the Affilietes taken as & whole). Without
limiting the generality of the foregoing, aone of the Company Plans bas incurred an "accumulated
funding deficiency™ within the meaning of Section 202 of ERISA or Section 412 of the Code
whether or not waived; no Company Peasion Plan has been the subject of a "reportable event” as
defined in Section 4043 of ERISA, as to which notice would be required 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 & material adverse effect on the business, results of
operations or financial condition of Holdco and the Affiliates taken as a whole); and Holdco and
the Affiliates have made or will make all 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 respects. With respect to each Company Pension Plan that 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 nonvested benefits accrued under such Plan or Plans on a
termination basis using actuarial assumptions established by the PBGC for such purpose and as in
effect on such date does not exceed the assets 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
following agreements, arrangements and commitments to which Holdco or any of its Affiliates is a
party or by which any of them may be bound: (x) each written employment, consulting, agency or
commission agreement 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 $60,000 per annum; (y) each agreement with labour unions; and (z) each bonus,
deferred compensation, severance, salary continuaton, profit sharing, pension or retirement, stock
option or stock purchase, bospitalization, 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 currenty
exists no liability for providing such benefits to retirees or other terminated employees as
dztermined 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 endded to any severance benefit. Neither Holdco nor any of its Affiliates is subject to any
' unjon organizing effort 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
Holdco and its Affiliates will be 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 Holdco or any
Affiliate) free end cleer of ell morgages, liens, security interests, and other encumbrances
whatsoever and except for title defects, irregularides or encumbrances which, in the aggregate,
will not matsrially impair the fair market value or use of such property and except for security
interests securing indebtedness under capital lease agreements not exceeding $10,000,000 for
Holdco and its Affiliates in the aggregate, those which the Buyer elects 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 first charge on inventory and accounts
receivable of the San Antonio cable system serving Greater San Antonio, Texas securing bank
indebtedness of not more than $5,000,000 and various security interests securing intercompany
indebtedness which will be released upon payment of such indebtedness.

3.10 Licenses. Each of Holdco and each of the Affiliates is the holder of all material
licenses, ordinances, authorizations, permits and certificates, other than franchises required to
operate cable television systems, (collectively, the "Licenses™) necessary to enable it to continue
to conduct its businesses in all material respects as imscndy 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 Holdco and the Affiliates may not, 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 renew 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 Holdco 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 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, to the best knowledge of Seller, are any of the foregoing
threatened against Holdco, any of the Affiliates or any of the Systems. Each of the Systems is
operating, in all materizl respects, in eccordance with the terms of its Franchises and all applicable
Laws. ~

3.11 Financial Statements, Seller has, contemporaneously with the execution and
delivery of this Agreemsnt, delivered to Buyer certified copies of the Consolidated Audited Balance
sheet at August 31, 1987 and Related Statements of Income, Stockholders' Equity and Changes in
Financial Posidon for Holdco and its consolidated Subsidiaries for the year then ended (the
"Financial Statements”) and the interim unavdited balance sheet of Holdco and its Subsidiaries as at
May 31, 1988 together with Consolidated Statement of Net Income for the eight months then
endzd (the "Interim Statements™). The Financial Statements (a) are 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 for the period then ended. The Interim Statements are
unaudited but are prepared on a consistent 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 Holdco and its Subsidiaries for the period then
ended.

3.12 No Undisclosed Liability. Neither Holdco nor any Affiliate has any material
liabilides not reflected on the Interim Statements, 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.

3.13 Material Change. There has not been any material adverse change in the
financial condition, results of operations, liabilities, assets or business of Holdco or any Affiliate

and there has been no event within Seller’s control which could result in any such adverse change.



3.14 Taxes on Sale of 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 partnership unit of a Partnership have been duly paid

3.15 Books &and Records. The books and records of Holdco and each Affiliate
accurately reflect in all material respects the financial condition and results of operations 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 Holdco or by any
Affiliate for insurance or any bond has been d2nied 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 parties by reason of any
agreement of Seller or resulting from Seller’s use of any finder, broker, agent or 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. Seller will hold Buyer harmless against any claim for brokerage
and finders' fees or agents' commission incident to or in connection with the transactions

contemplated by this Agreement claimed by any brokers or agents as a result of .gny action by
Seller.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby makes the following representations and warranties, each of which is tue
and accurate on the date hereof and will be true and accurate on the Investment Date.

4.1 Organization. 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 acquire the Purchased Shares pursuant to this Agreement.
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4.2 Corporate Ownership of Buyer. The registered and beneficial owners of all
the issued and outstanding shares in the capital stock of Buyer arc as set out below, each such
sharcholder owning, as the beneficial and registered owner thereof, that number of shares set out
opposite its name below:

Name of Stockholder Class of Stock KNumber of Shares

KBLCOM Incorporated Common Stock 1,000

The registered and beneficial owner of all the issusd and outstanding capital stock of KBLOCOM
Incorporated is Houston Industries Incorporated ("HII") which is a publicly owned corporation
without any controlling shareholder.

4.3 Authorization of Agreement. The execution 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. This Agreement 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
generally and subject to specific performance, being an equitable remedy, lying within the
discretion of a court of competent jurisdiction.

4.4 No Default. Except for filings and the expiration of applicable waiting periods
under the Hart-Scon Act, as defined herein, and the obtaining of the relevant consents as set forth
herein, the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby by Buyer does not require the consent or approval of or filing with any
person or governmental authority or violate any material provisions of any laws to which Buyer is
subject.

4.5 Litigation. There is no pending suit, claim, action or proceeding to which Buyer is
a party which individually or in the aggregate will have a material adverse effect upon Buyer or its
ability to complete the purchase and sale kereby contemplated. No judgment, order or decree has
been entered nor any such liability incurred which 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 consummation of the transactions contemplated by this Agreement.



4.6 Finders' Fees and Brokers' Fees. Buyer will hold Seller harmless against any
claim for brokerage and finders’ fees or agents’ commission incident to or in connection with the
transactions contemplated by this Agreement claimed by any brokers or agents as a result of any
acton by Buyer.

ARTICLE V

CONDUCT OF BUSINESS FROM EXECUTION
OF THIS AGREEMENT UNTIL INVESTMENT DATE

5.1 Conduct of Business. Seller agrees that, except as otherwise consented to in
writing by Buyer (which consent shall mot be unreasonably withheld and Buyer agrees that it will
respond to any request for consent on 2 timely basis) or as is contemplated by or disclosed in this .
Agreement from the execution hereof wed the Investment Date:

(a) except as sct fork herein, the respective businesses of Holdco and the
Affiliates will be conducted only in the aadinary and usual course in accordance with prior practice;
provided, however, that nothing herein will prevent the purchase of the limited partnership units
described in Section 1.4 and the wind-wp or dissolution of any such partnership and Seller will
give prompt notice to Buyer of any such dissolution.'together with particulars thereof, taken prior
to the Investment Date; . ' ‘

(db) Holdco shall use reasonable commercial efforts to preserve intact the business
organization of Holdco and the Affiliates, to preserve the Franchises and Licences in full force and
effect, to keep avzilable the services of its and their present officers and key employees, and to
preserve the goodwill of those having business relationships with Holdco or any of the Affiliates;

()  neither Holdco nor any Affiliate will make any service adjustments in order to make
current an otherwise delinquent subscriber except in accordance with prior practices;



(d)  Seller sh2ll not take any ection nor cause Holdco or any Affiliate to take any acton
if the effect of such action would be to prevent Seller from completing the transaction of purchase
and sale herein providad for, result in Seller breaching any of its representations and warrantes
contained herein or result in Holdco or any of the Affiliztes incurring any liability for taxes not in
the ordinary course of business;

(e) Seller shall promptly advise Buyer orally and in writing of any change which, to the
knowledge of the executive officers of Seller, has had or is reasonably likely to have a material
adverse effect on the financial conditiam, results of operations or businesses of Holdco and the
Affiliates taken as a whole or of any Systeny; and

9] except with respect to the leases of real property and other contracts described
below, neither Holdco nor any Affiliate will directly or indirectly enter into or be a party to any
contract or other agreement of any nature whatsoever with Seller or any person affiliated to Seller
(as defined under the Securities Exchange Act, 1934), which will not have been terminated on or
prior o the Investment Date ;

1. Lease Agreement made as of August 31, 1987 between Rogers Video Shopping, Inc.
("Video") and Rogers - Portland Cablesystems, an Oregon Limited Partnership with respect to
premises located at 3075 N. E. Sandy Boulevard, Portland, Oregon;

2. Lease Agreement made as of August 31, 1987 between Video and Rogers Cablesystems
of the Southwest, Inc. with respect to the premises located at 403 Urban Loop, San Antonio,
Texas; ’

3. Lease Agreement made as of August 31, 1987 between Video and Rogers 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 August 31, 1987 between Video and Rogers Cablesystems
of the Southwest, Inc. with respect to premises located at 2805 S.W. Loop 410 San Antonio,
Texas;



5. Lease Agreement made as of August 31, 1987 berween Video and Rogers Cablesystems
of Minneapolis Limited Partnership, a Minnesota limited partnership, with respect to premises
located at 801 Plymouth Avenue North, Minneapolis, Minnesotz;

1
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6. Lease Agreement made as of January S, 1988 between Video and Rogers Cablesystems
of Minneapolis Limited Partnership, & Minnesota limited partnership, with respect to premises
located at 721 12th Avenue North (sometimes referred to &s 1156 Aldrich Avenue North),
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’ writien notice by either party on & System by System beasis.

§.2 Rate Increases. Notwithstanding anything to the contrary contained in Section
5.1, the Buyer acknowledges 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 Holdco nor any Affiliate 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 Investment 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 V1
INVESTIGATION BY BUYER
6.1 Access to Records. Following execution hereof and prior to the Investnent

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



rezsonable notce, to Holdco's and the Affiliates’ premises, assets, properties, books of account,
agreements and commitments, providzd that Buyer's investigation and use of the same shall not
unreasonably interfere with the normal operations thereof. Seller shall furnish Buyer with all
information with respect to Holdco, the Affiliates and the Systems as Buyer may, from time to
time, reasonably request. Notwithstaading any such investigation, the representations and
warranties of Seller contained herein shall continue in full force and effect for the benefit of Buyer
as provided in Article XI. Buyer shall give Seller prompt notice of any breaches of the
representations and warranties of Seller known to Buyer.

6.2 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 their respactive business and affairs, except as required by
law or except as such information is known to the public otherwise than by & breach of the
confidentiality obligations contzined hemin; provided, however, that neither Seller nor Buyer shall |
be required hercunder to exercise a higher degree of care in safeguarding such confidential -
information than is customarily exercised by such party with respect to its own confidential
information. In addition, each party shall ensure, by appropriate steps, that any person to whom
confidential information is disclosed by such party, will maintain the confidentiality of same. In
the event that the transactions contemplated by this Agreement are not consummated, each party
further agrees to return any such confidestial materials 1o the other party 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 to make any public announcement relating to the transactions
herein contemplated, such party will submit its proposed announcement in advance to the other
party and will give it a reasonable opportanity in the circumstances to comment thereon in advance
of release.



ARTICLE VI
COVENANTS OF SELLER AND BUYER

7.1 Necessary Franchise Approvals. The parties acknowledge that the structure
of the ransaction of purchase and sale of the Purchased Shares is intended to ensure compliance
with all Laws and Franchises. To this end, Buyer acknowledges that it has reviewed the terms of
all documents furnished to it by Seller as constituting or relatng to the Franchises and as a result of
such review, Buyer acknowledges and agrees subject to the provisions of documents constituting
or relating to the Franchises not furnished by Seller, if any, and without reliance on Seller or any
of its affiliates or their respective directors, 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 berein contained, subject to the provisions of documents
constituting or relating to the Franchises sot furnished by Seller, if any, Buyer agrees to accept all
such other Franchises (the"Other Franchises™) without obtaining the consent or approval of the
grantor thereof prior to the Investment Date to the sale of all or any part of the Purchased Shares
and, except as described in Sections 10.4and 10.5, on their current terms and, accordingly Buyer
will not apply to amend any Franchises until after the Investment Date. Buyer will use its best
efforts both before and after the Investment Date to obtain any necessary consents or authorizations
under the Approval Franchises to the purckase and sale of the Purchased Shares. o

7.2 Consent Under Approval Franchises and by FCC Prior to the
Investment Date, Buyer shall use its best efforts and all due diligence and dispatch, prior to
and subsequent to the Investment Date {including, without limitation, by attendance at FCC or
state regulatory hearings, City Council or similar meetings and hearings before local and county
administrative bodies and Buyer will give Seller reasonable notice of the time and date of such
meetings and hearings and by responding promptly to any requests by regulatory authorities) to
apply for and obtain all requisite consenss, approvals and authorizations (including ordinances
approving transfers) required to be received by or on the part of Seller or Buyer under the terms of
the Approval Franchises and from the FCC for the purchase and sale of the Purchased Shares.
Completed applications with respect to the Approval Franchises and for consent of the FCC as
described below shall be made within twenty-one (21) days from the date hereof. Buyer agrees to



accept the Approval Franchises and the other Franchises on their curent terms, except as described
in Sectdons 10.4 and 10.5, and will not seek or be required to accept any amendment thereof.
Schedule 7.2 - FCC Licenses is a list of all FCC lizences 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 epplications and related documents and by
attendance at FCC and state regulatory hearings, Ciry Council or similar meetings and hearings
before local and country administrative 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 of the cities aad shall intoduce Buyer to the appropriate officials. Seller
shall have the right, after consultation with Buyer, but not the obligation, to communicate directly
with such govemnmental authorities with 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 Sectdon 7.2. Seller shall not be obligated to agree, nox shall Buyer make any representation to
governmental authorities that Seller would agree to any continuing obligation under any Franchise ’
as a condidon of any consent or approval to the purchase and sale of the Purchased Shares. Each
party shall be responsible for its own out-of-pocket costs incurred in applying for and obtaining all
of the requisite consents, approvals and authorizatons 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 of such consents, approvals and authorizations referred to
above, except that the costs of any comsultant retained by or studies made by the franchising
authority and the fees and disbursements of legal counsel retained by the franchising authority shall
be borne by Buyer and Seller in equal shares. Buyer shall give Seller weekly progress reports
with respect to the status of obtaining the foregoing consents, authorizations and approvals
consisting of such information as Seller may 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 governmental authority or regulatory body having jurisdiction and their
respective agents and advisors in connection with the foregoing consents and approvals and if
Buyer is the sender of such correspondence, such correspondence will be provided to Seller in
advance of its sending.

7.3 Bank Financing. Bayer shall deliver to Seller by September 30, 1988, a
description of its proposed plan for financing the purchase of the Purchased Shares and shall keep
Seller generally informsd of its progress in obtaining such financing.



7.4 Further Assurances. Each of the parties hereto shall, subject to the fulfilment at
or before the Investment Date of each of the conditions o its performance set forth herein or the
waiver thereof, perform such further acts and execute such documents (at the expense of the party
requesting execution of same) as reasonably may be required to effectuate the transactions
contemplated hereby.

7.5 Posting of Bonds. At the Investment Date Buyer will post all bonds, security
deposits and letters of credit with utility companies, lessors 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 required to enable Selier to obtain the release and cancellation of the
letters of credit posted by Holdco 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 forth on Schedule 7.5 - Bonds, Letters of Credit and Security Deposits and
if Buyer is unable to 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 Department of Justice pursuant to the Hart-Scott Act and promptly respond to
any request for further information. The parties shall not unreasonably delay submission of
information required by the FTC and the Department of Justice under the Hart-Scott Act and shall
use their best efforts to supply such information prompty. Without limiting the generality of the
foregoing, Seller shall, and shall use its best efforts to cause its Affiliates to, coardinate with Buyer
the filing of the reports and information required by or pursuant to the Hart-Scott Act (and
exchanging drafts thereof) so as to present such reports and information to the FTC and the
Department of Justice as promptly as possible and to avoid substantial errors or inconsistencies in
the description of the transaction.

7.7 Release. Buyer shall use its best efforts to obtain 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 status report
with respect to same:



(a) Portland Franchise Agreement ;

() M\illmomah Franchise Agmcn:m;

(©) Mnmapohs Franchise A greement;

(d) Minnesota Southwest Franchise Agreement ;
(¢) Garden Grove Franchise Agreement ; and

(f) Dickinson Pacific Cablesystems Franchise Agreements(Huntington Beach, Stanton,
Westminister, Midway City and Fountzin Valley) .

In the event that such releases are not 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 affiliates, such indemnity to be in form and content
reasonably acceptable to Rogers Commumications Inc.

7.8 Defence of Litigation. 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. : ‘ '

7.9 Financial Statements. As soon as reasonably practicable, but in no event later
than 60 days after the date hereof and from time to time thereafter until the Investment Date or the
earlier termination of this Agreement, Seller shall deliver to Buyer such audited annual and
vnaudited interim financial statements of Holdco and the Affiliates, as Buyer may reasonably
request and as Seller may have or may prepare (there being no obligation on Seller w prepare any
such financial statem=nts which it normally does not prepare). Seller agrees to prepare at Buyer's
expense such additonal financial statements as Buyer may request.



7.10 Access to Records. Afier the Closing Date, Buyer shall give Sclier and its
authorized representatives, on reasonable notice, access to and copies of the books and records of
Holdco and to the Affiliates for tzx, 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 applicatons referred to in Sections 7.2 and 7.6 to be
amended or refiled

7.12 Best Efforts. Each of the 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 or
Section 9.1, then the party not in breach shall have the right 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 1o remedy such breach. If such breach is not remedied within
such five business day period, then the party not in breach may terminate this Agreement by notice
in writing to the party 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 of the 9th day of
August, 1988, by Rogers Cablesystems Inc., &8 Canadian corporation ("Guarantor™) having its
principal office at Toronto, Ontario, iz favour of KBL Cable, Inc., 8 Texas corporation (the
"Buyer") having its principal office at Bouston, Texas.

WITNESSETH:

WHEREAS Rogers U.S. Holdings Limited ("Seller”) and Buyer are parties to that
certain Stock Purchase Agreement dated August 9, 1988 (the "Purchase Agreement”); and

WHEREAS Buyer has agreed to enter into and execute the Purchase Agreement only
on the condidon that Guarantor execute &ad deliver this Guaranty; and

WHEREAS pursuant to Section 8.1 of the Purchase Agreement, Guarantor is

executing and delivering this Guaranty;

NOW, THEREFORE, with reference 1o the above recitals and in reliance thereon,
and in order to induce Buyer to enter intp and execute the Purchase Agreement and for other good
mc}_ vua]uablc consideration, the receipt of which is hereby acknowledged, Guarantor hereby agrees
as follows: S :

ARTICLE I

GUARANTY

Section 1.1 Definitions. Exch 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 requises.

Section 1.2 Guaranty. Guarantor hereby unconditionally and irrevocably
guarantees to Buyer and to its successors or permitted assigns the full, prompt and complete
performance of all obligations of Seller fand any successor or assign of Seller pursuant to Section
12.10 of the Purchase Agreement) set farth in the Purchase Agreement and Schedules thereto and
all deeds, bills of sale, contracts and other instruments executed and delivered by Seller pursuant
thereto. Guarantor agrees that its obligations hereunder shall be unconditional, absolute and
irrevocable in that if Seller defaults m the performance or fulfillment or discharge of any
agreement, covenants, undertaking, ebligation, 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 Seller pursuant thereto, Guarantor shall immediately fulfill

L e
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and/or p<iform and/or discharge such agreement, covenant, obligation, undentaking, liability
and/or warranty of Seller. The obligation of Guarantor to Buyer hereunder is absolute and
unconditional. The obligations set forth berein are a guaranty of payment and performance and not
just collection. o

The obligations of Guarantor hereunder shall not be in any way discharged or impaired

or otherwise affected, and the rights of Buyer hersundsr shall not be in any way diminished or
effected by, (i) any insolvency, bankruptcy, receivership, reorganization, dissolution or liquidation
of Seller, (ii) any sale or transfer by Goarantor of any capital stock of Seller or any merger,
consolidation or sale of assets by or invalving Seller, (iii) any failure, delay or waiver on the part
of Seller, whether with or without fault om its part, in enforcing the obligations of Seller under the
Purchase Agreement, (iv) any modification, amendment or supplement to the Purchase Agreement
and Schedules thereto or any deed, bill of sale, contract or other instrument executed and delivered
by Seller 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 of Guarantor 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 Agreement and any and all other notices which may be

required to preserve intact all rights agamst Guarantor hereunder, and Guarantor agrees that the

obligations of Guarantor hereunder shall not be affected by any modification, termination or
extension of any provision of the Purchase Agreement or the transactions contemplated thereby or
the documents referred to therein.

ARTICLE I
DURATION

This Guaranty Agreement shall continue in force untl all obligations of Seller under the
Purchase Agreement, including the Schedules thereto, and under all deeds, bills of sale, contracts
or other instruments executed and delivesed by Seller pursuant thereto shall have been satisfied or
until the applicable statute of limitations ender the laws of the State of New York shall have run as
to any particular claim. :

ARTICLE I _
REPRESENTATIONS AND WARRANTIES OF GUARANTOR

Guarantor represents and wamants to Buyer as follows:

(2) Guarantor is a corporation duly organized and validly existing in good standing under
the laws of Canada, and has all requisite corporate power and authority to carry on 1ts
business as presently conducted and to enter into and perform its obligations under this
Guaranty Agreement. .

e



(b)
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.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 part of Guarantor, and no other proceedings are necessary to authorize
this Guaranty Agreement and the trensactions coniemplated hereby, or the performance
or compliance by Guarantor with any of the terms, provisions or conditions hereof.

This Guaranty Agreement has been duly executed and delivered by Guarantor and
constitutes the legal, valid and binding obligatdon of guarantor enforceable against
Guarantor in accordance with its own terms.

Neither the execution and delivery by Guarantor of this Guaranty Agreement nor the
consummaztion of any of the transactions contemplated hereby requires the consent of or
epproval of, the giving of notice to, or the registration with, the recording of filing of
any document with, or the taking of any action in respect of any governmental authority
or agency. -

There are no actions, suits or proceedings pending or, to the knowledge of Guarantor,
threatened 2gainst Guarantor or its assets before any court 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 Agreement, _ : ’

The execution, delivery and 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 of any court or other governmental agency or the
charter documents or By-laws of Guarantor or any agreement or other restriction to
which Guarantor is a party or by which Guarantor is bound or result in a breach or
consttute (with due notice or lapse of time or both) a default under any contract or
agreement to which Guarantar is a party or by which it is bound. -

"ARTICLEIV =
OTHER REMEDIES

Guarantor further 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. The failure or forbearance of Buyer to exercise any right
thereunder, or otherwise granted to it by law or another agreement, shall not affect the obligation of
Guarantor hereunder and shall not constitute 8 waiver of said right.



ARTICLEV
MISCELLANEOUS

Section 5.1 Successors ead Assigns. This Guaranty Agreement shall be binding
upon Guarantor, its successors and sssigns and shall enure to the benefit of and shall be
enforceable by Buyer and its successors and assigns. ‘

Section 5.2 Expenses of Enforcement. Guarantor agrees to pay legal charges,
expenses and costs, including reassnable attorneys' fees, which may be incurred in the
enforcement of this Guaranty Agreemest.

Section 5.3 Governing Law. THIS GUARANTY AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

Section 8.4 Severability. Every provision of this Guaranty Agreement is intended
to be severable. In the event any term o provision hereof is declared to be illegal or invalid for any
reason whatsoever by a court of compeent jurisdiction, such illegality or invalidity shall not affect

the balance of the terms and provisioms hereof, which terms and provisions shall remain binding”

and enforceable.
IN WITNESS WHEREOF, Guarantor has caused this Guaranty Agreement to be

executed by its respective officers thestunto duly authorized as of the year and date first above
written. - :

ROGERS CABLESYSTEMS INC.

By: ” v ”
Senior Vice-President,
Investments -
Accepted as of the above daxc‘
KBL CABLE, INC.

By: "William A, Cropper™

A —
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1. Texas Sysiem

A. Greater San
Antonio (TX)

Rogers Cable-
systems of the
Southwest, Inc.

Rogers Cable-
systems of

West Texas, Inc.
and Rogers Cable-
systems of
Alamogordo, Inc.

)

- @)

SCHEDULE 1

Franchising
Authmity

Bexar County

Ft. San Houston
Randdlf AFB
Kelly AFB
Brooks AFB
Lackimd AFB

* Universal City
* Selma

¢ Converse

* Cibols

* Windomest

* Live Ok

* Scharx

Olmos Park

[San Aatonio
Hollywood Park
AlamoHeights
Balcoses Heights
Grey Forest
Castle Hills
Shavaso Park

Hill Country Village

TerreB Hills
Kirby

Leon Valley
China Grove
Heloess

Comal County
Gusadalupe County
Bexar County

No Feanchise

Namrc.of .

Authorization

Resolution
Contract
Contract
Contract

Contract
Contract

Resolution

Resolution

Resolution

Franchise

3%

NA
NA
NA
NA
NA
5%
5%
5%
3%
3%
3%
3%
3%
5%
3%
3%
3%
3%

3%

5%
3%
3%
5%
3%
3%
3%

3%
3%

Not
Specified
2/28/90
4/30/90
4/30/92
4/30/92
4/30/92
7/1193 -
7/19/93
7/24/93
8/2/93
8/13/93
TTIN3
Y/4/93
10/22/93
11/5/93})
12/20/93
17194
1/30/94
13094
27794
2/13/94
2/15/94
37194
3/15/54
5/16/94
8/6/95
216/97
Not

SFemﬁod
ot
Specified
Not
Specified



Franchise

Frandusing Nature of Franchise  Expiration
System Awthenty Authorizaton Fee
B. Laredo (TX)
Rogers Cable- “Lareds - Ordinance 5% 12/1198
systems of the (1) WebbCounty - 5% Not
Southwest, Inc. ' , Specified

i

2. Minnesota System

Rogers Cable- *Minnespolis Ordinance 5% 11/30/04
systems of

Minneapolis-

Minnesota

Limited Parmership

Rogers Cable- *Eden Prairie,*Edina, Ordinance 3% 1273199
systems of *Hopkins,

Minnesota *Minsetonka,

Limited *Richfield

Partnership

3. Oregon System

Rogers-Portland *Portland Ordinance 5% NP6
Cablesystems - : _ - .
Oregon Limited
Partnership . _
Rogers- *Mulmomah County ~ Franchise Agt. 5% . 5123/98
Multnomah *City of Gresham o
Cablesystems *City of Troutdale
Oregon Limited *City of Fairview -
Partnership *City of Wood Village

4. California System » -
Rogers Rossmoor/Orange  Ordinance and :
Cablcsystems County Resolution 3% 9/26/95
of the *Los Almitos Ordinance and
Southwest, Inc. Franch. Agmt 5% 5P/

*Gardea Grove - Ordinance 5% &/11/97

- (1) No Femchise



) Franchise
Franchising Nature of Franchise  Expiration

System Authorizadon Fee = Dap

4. California Sy‘stcm (continued) A
Dickinson Pacific *Fountzia Valley Resoluion 5% 9/30/%9

Cablesystems - *Huntington Beach Resolution 5% 973099
California *Stantoa ~ Resolution 5% 9/30/99
General *Westminster Resoluton 5% 9/30/99
Partnership (1) Midway City/ Resoluton 5% 512197

Omange County and Ordinance
* Franchises which Buyer has dstermined require approvals

(1) No Franchise
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Schedule 1.1(a)

Proposed Preference Share Conditions

1. The authorized capital of the Coeporation shall be increased by the creation of 100 shares of
a class of shares 1o be designated as Sexies A Muldiple Voting Preferred Shares with a par value of
$0.01 each (hereinafter referred to as the "Special shares”), which Special shares shall have
attached thereto the following rights, privileges, restricions and conditions:

(8)  The Special shares shall be redeemable at the option of the Corporation or the holder
thereof as set forth below.

(1)

Upon receipt by the Corporation of an instrument in writing (the “Instrument”)
signed by the holder or bolders of &8 majority of the issued and outstanding shares
of common stock in the capital stock of the Corporation requesting that the
Corporation redeem that sumber of Special shares stated in the Instrument on the -
date specified in the Instrement, which date shall be at least three days after the date
the Instrument is delivesed 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 redsemes of en 2mount equal to $1,000 per share (the "redemption
price”). The Corporatiom shall, at least twenty-four (24) hours before the date
specified for redemption, deliver to each person who at the date of delivery is a -
registered holder of Special shares to be redeemed a notice in writing of the
intention of the Corporation to redeem such Special shares; such notice shall be
delivered to each such shareholder at his address as it appears on the books of the
Corporation or, in the event of the address of any such sharcholder not so
appearing, then to the last Bnown address of such shareholder; provided, however,
that accidental failure to give notice to one or more of such holders shall not affect
the validity of such redemsption; such notice shall set out the redemption price and
the date on which redempsion is to take place and, if part only of the shares held by
the person to whom such sotice is addressed is to be redeemed, the number thereof
to be redeemed; on or afeer the date so specified for redemption, the Corporation
shall pay or cause to be paid to or to the order of the registered holder of the Special
shares to be redeemed the redemption price on presentation and surrender at the
principal office of the Ceporation or any other place designated in such notice of
the certificate or certificases representing the Special shares called for redemption;
such Special shares shall dereupon be redeemed; if a part only of the Special shares
represented by any certificate be redeemed, a new certificate for the balance shall be
issued at the expense of e 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 not be entitled to exercise any of the rights of stockholders in respect
thereof unless payment of the redemption price shall not be made upon presentaion
of certificates in accordance with the foregoing provisions, in which case the rights
of the holders shall remais unaffected; the Corporation shall have the right at any
time after the delivery of notice of its intention to redeem any Special shares as
aforesaid to deposit the sedemption price of the Special shares so called for
redemption or of such of the said shares as are represented by certificates which
have not at the date of sach deposit been surrendered by the holders thereof in
connection with such redemption to an account in any natonal bank or any trust
company in the United Staes of America named in such notice to be paid without .
interest to or to the order of the respective holders of such Special shares called for
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redemption, upon presentation and surrender to such bank or trust company of the
certificates representing the same and, upon such dsposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Speciel
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 without interest their proportionate part of
the total redemption price so deposited against presentation and surrender of the
said certificates held by them respectively.

(i) At any time after August 31, 1990, & holder of Special shares shall be entitled to
require the Corporation to redeem at any time or times, all or any parnt 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 & 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 as the "Redemption Date”) on which the holder desires
to have the Corporation redeem such shares. Requests in writing shall specify a
Redempdon Date which shall be not less 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 the
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 by cheque -
payable at par at any branch of the Corporation’s bankers for the time being in the
United States of America. 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 holders thereof shall not be enttled to exercise
any of the rights of holders of Special shares in respect thereof unless payment of
the redemption Fn'ce is not made on the Redemption Date, in which event the rights
of the holders of the said shares shall remain unaffected. . . .

The holders of the Special shares shall not be entitled 1o receive any dividends on the said
Special Shares. S |

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 part of the assets of the Corporation among the holders of
any other shares, an amount per Special share equal to Sl.(%’ per share, and no more.

Holders of the Special shares shall be entitled to receive notice of and to attend and vote,
together with the shares of common stock, at all meetings of the stockholders of the

Corporation and shall have ten thousand (10,000) votes for each Special share held.



(e)  The Special shares shall not be transferable by any holder, except to the holder, from time
to time, of all the issued and owtstanding shares of common stock of the Corporation,
unless prior to or contemporancous with such transfer, the holder or holders of a majority
of the issued and outstanding shzres of common stock of the Corporation has or have, as

" the case may be, consented to such transfer by an instrument or instuments in writing
signed by such holder or hold=s and eny transfer or purponied transfer without such
consent shall be of no force and effect whatsoever and the transferce or purported
transferee shall 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 wishisg to transfer Special shares delivers to the Corporation an
opinion of counse! to the effect that such wrensfer will not: -

i) require any consent from the Federal Communications Commission;

(i)  require any approval or filing pursuant to the Hart-Scott-Rodino Anti-Trust
Improvements Act of 1976 and

(iii)  require the consentor e val of any authority that has granted to the Corporation
or any subsidiary thereof a franchise, licence, permit or other authority to operate a
cable television system.

) Any amendment to the certificate of incorporation of the Corporation to delete or vary any
preference, right, conditon, restriction, limitation, prohibition or powers attaching to the
Special shares or 10 create additional shares of capital stock ranking prior to or on a parity -

with the Special shares with respect to dividends or distribution in liquidaton, may only be - -

authorized by at least 2/3 of the wotes cast at a meeting of the holders of the Special shares
duly called for that purpose, in addition to any other voie required by the Delaware General
Corporation Law or required by the certificate of incorporation of the Corporation.

(g  The Corporation shall pay any stock transfer taxes in comeéﬁon with any rc&empﬁon of
Special shares. : ‘ ) S

(h)  The share certificates of the Corporation evidencing the Special shares shall bear a legend
- advising of the foregoing restrictions on transfer, such legend to be in form and content
acceptable to the Corporation. : - :

2. All matters or questions proposed for the consideration of the stockholders of the
Corporation at any meeting of the stockholders of the Corporadon shall be determined by the
unanimous vote of the stockholders present in person or represented by proxy thereat;
altemnatvely, any resolution of the stockholders of the Corporation may be passed by an instrument
in writing signed by all of the stockholdess of the Corporation.

3. A quorum for meetings of the stockholders of the Corporation shall be two persons or their
pro:gonominccs present in person holding or representing by proxy 100% of the voting shares of
the Corporation. , o o



SCHEDULE 1.3

Capitai Expenditure Budget
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SCHEDuULE 3.1 -HOLDCO AND ITS SUBSLU(ARIES

RCA Ceblesystems Holding Co. ("RCACH")

Authorized Capital 1,000 Common, pv $0.01
100 Series A Multple Voting
Preferred Shares pv $.01
Issued Capital « Common
* Series A Muldple Voung Preferred Shares
Registered and Beneficial Rogers U.S. Holdings Limited
Owner of Capital Stock
Jurisdiction of Incorporation . Delaware
State where qualified or Delaware

licensed to carry on business

Rogers Cablesystems of America, Inc. ("RCA")

Authorized Capital 20,000,000 Common, pv $.01

Issued Capital 18,318,648 Common

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 converted into the right to

receive $22.50 in cash from RCA, subject to the

le:a'cisc of appraisal rights under Delaware corporate
w. .

Jurisdiction of Incorporation Delaware
or Organization
State where qualified or Delaware

licensed to carry on business



Rugers US. Cablesystems, Inc. ("RUSC1")

Authorized Capital 5,000 Common voting, pv $1.00
4,000 Series A Prefcmd, pv $1,000, 15%
‘ non-curnulative.
Issued Capital ‘ -~ 3,117 Common voting
_ 4,000 Series A Preferred
Registered and Beneficial 100% of Common and Series A preferred issued
Owner of Capital Stock to RCA
Jurisdiction of Incorporation Delaware
States where qualified or Delaware, California, Minnesota, Oregon

licensed to carry on business

Rogers Cablesystems of the Southwest, Inc. ("RCTSI")

Authorized Capital 60,000 Common voting, pv $1.00
3,000,000 Preferred, cumulative, non-voting, pv .01
Issued Capital 54,725 Common voting ,
2,250,000 Preferred cumulative, non-voting
Registered and Beneficial - 100% of Common voting and Preferred. cum.
Owner of Capital Stock non-voting issued to RUSCL
Jurisdicton of Incorporation " Minneson
States where qualified or Minnesota, Texas, California, Oregon
licensed to carry on business 7 ) :
Fictitous or trade names ‘ Rogers Cable TV
under which carries on business Rogers Cablesystems

Cablesystems El Monte

'Rogers Cablesystemns of West Texas, Inc.

Authorized Capital 100,000 Common, pv $1.00

Issued Capital 86,000 Common

Registered and Beneficial 100% of Common issued to RUSCI
Owner of Capital Stock | ‘
Jurisdi(cﬁon of Incorporation Texas

State where qualiﬁ'ed or .  Texas -

licensed to carry on business



Rogers Cablesystems of Alamogordo, Inc.

Authorized Capita!

Issved Capital

Registered and Beneficial
Owner of Capital Stock

Jurisdicton of Incorporation

States where qualified or
licensed to carry on business

8,000 Class A Common, pv $1.00
12,000 Class B Common, pv $1.00

8,000 Class A Common
100% of Class A Common issued to RUSQI

New Mexico

New Mexico, Texas

Rogers Cablesystems of Multnomah, Inc. "RCMUL")

Authorized Capital
Issued Capital

Registered and Beneficial
Owner of Capital Stock

Jurisdiction of Incorporation

State where qualified or
licensed o carry on business

1,000 Common, npv
10 Common
% of Common issued to RUSCI

Oregon
Oregon

Rogers Multnomah Cablesystems Limited Partnérshlp

General Partner

No. of Partnership Units
Authorized for Issuance
and Issued

No. of Partnership Units
Owned Beneficially and
of Record by each
Subsidiary and any
Third Party .

Jurisdiction of Organization

RCMUL - 25% interest in Partnership (50%
after breakeven)

375 Limited Parnership Units Outstanding
75% interest in Parmcrshlp (50% afier
breakeven)

RCMUL holds 313.6 units or 62.7% of the
Parmership plus 25% as General Partner

22 third party limited partners hold 61 416 units
(12.3% or 8 2% afier breakeven)

Oregon



Roger. _ablesystems of Minneapolis, In¢. (" s«n CMIN")

Authorized Capital
Issued Capital

Registered and Beneficial
Owmer of Capital Stock

Jurisdiction of Incorporation

State where qualified or
licensed to carry on business

25,000 Common, pv $1.00
10 Common
100% of Common issued to RUSQT

Minnesota
Minnesota

Rogers Cablesystems of Minneapolis Limited Partnership

General Partner

No. of Parmership Units
Authorized for Issuance
and issued

No. of Partnership Units
Owned Beneficially and
of Record by each
Subsidiary and any
Third Party

Jurisdiction of Organization

RCMIN 12.5052% interest in the partership
(50% after break even)

348 2/3 Limited Partnership Units outstanding -
87.4948% interest (50% after break even)

316 1/3 Units (79.1163%) interest held by RCMIN; |
30 third party limited pariners hold 33.5 units
or 8.3785%

Minnesota

Rogers-Portland Cablesystéms Limited Partnership

General Partner

No. of Parmership Units
Authorized for Issuance
and Issued

No of Partnership Units
Owned Beneficially and
of Record by each

- Subsidiary and any Third
Party

Jurisdiction of Organization

RCTSI 50% interest in Partmership

498 Limited Parmership units outstanding
(50% of parmership)

RCTSI holds 488 Units, 49% of the Partnership
(99% total) Rogers Communications Inc. holds 10
units (1%)

(to be transferred to a subsidiary of

RCACH prior to closing)

Oregon



Rogers Cablesystems of Minnesota Limited Partnership

General Parmer RCTSI

No. of Parmership Units 1800 Partnership units outstanding (100%)
Authorized for Issuance end - ' ,
Issued , ,

No. of Partnership Units - RCTSI holds 1793.75 units (99.6528%);
Owned Beneficially and of RUSCT holds 6.25 units (.3472%)

Record by each Subsidiary R

and any Third Party '

Jurisdiction of Organization Minnesota

Dickinson Pacific Cablesystems

General Partner RCTSI and Rogers Cable T.V. Inc. (RCTVI)
are the General Partners

% of Partnerships Authorized - -
for Issuance and Issued 100% S

% of Parmership Units Owned
Beneficially and of Record

%ueacg ait;bsidia.ry and any
Jurisdiction of Organization ~ California '
Laredo hﬁcroyave Inc.
(Inactve)
Authorized Capital 250 Shares pv $100
Issued Capital 150 Shares '

Registered and Beneficial Owner 100% owned by RUSCI
of Capital Stock

Jurisdiction of Incarporation "Texas

State where qualified or Texas
licensed to carry on business ‘



Rogers Cable TV, Inc.

Authorized Capital 1,000 Common, pv $1.00
Issued Capital ' 1,000 Common
chiézéed and Beneficial Owner
of Capital Stock : 100% owned by RUSC1
Jurisdiction of Incorporation Delaware
State where qualified or
licensed to carry on businsss Delaware

Rogers Funding Corp.
Authorized Capital 100 Common shares, pv $1.00
Issued Capital 100 Common |

Registered and Beneficial Owner Rogers Cablesystems of the Southwest, Inc.
of Capital Stock

Jurisdiction of Incorporation Delaware



SCHEDULE 3.8
PENSION PLANS

3.8 (1) The Seller currently maintains in the United Stztes a defined benefit retirement
plan and has maintained in the United States a defined contribution plan.

The defined contribution plan, referred to as the Rogers Cablesystems of
America Retirement Plan (hersinafter the "Retirement Plan") has been terminated, and it is
anticipated that benefits will be distributed to all participants and beneficiaries by the Investment
Date. The plan number is 101.

The Seller currently maintains a dzfined benefit retirement plan in the United
States, referred to as The Pension Plan For Rogcrs U.S. Cablesystems, Inc. and Associated and
Affiliated Companies (hereinafier the "Pension Pian"). The plan number is 001.

38 (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 determination
letter from the IRS with respect to its status under Section 401 of the Internal Revenue Code. The
Retirement Plan may have been amendsd 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 (iii) A technical accumulated 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(v) Nil
38(v) Nil

] 3.8 (vi) (x) - contracts each dated May 17, 1988, between Rogers Cablesystems of the
Southwest Inc. and each of David Edwards, Waync Gambhn Cliff lehams Adam Haas and
Michael Schenker and the contracts with the following mdmdua.ls

Minnesota and Oregon Systems
Tony Wemer

Salbe Fischer

Debra Cottone

Lonnie McNamzara

Scott Ekes

Dennis Quail

Joan Feyen

Joan Renie
John Rivenburgh

Califormia S

Linda Moulton

Barry Moore

Dick Vanden Bosch -
Ray Edwards



Texas System

Missy Goemer
Gene Shatock
Stan Johnston
Rick Palmer
Brendz Regur

(y) - NiL.
@ M)

)]
(3)
4
)
)

0)

®)

©)

(10)

Rogers Gablesvstems of America, Inc. Medical Benefits Plan
(Plan Number 501).

Rogers US. Cablesystems, Inc. Medical Benefits Plan
(Plan Number 502).

Rogers US. Cablesystems, Inc. (Oregon and Mulmomah)
Medical Benefits Plan (Plan Number 503).

Rogers Cablesystems of America, Inc. Dental Benefits Plan
(Plan Number 511).

Rogers US. Cablesystems Inc. Dental Benefits Plan
(Plan Number 512).

Rogers US. Cablesystems, Inc. (Oregon and Multnomah)
Dental Bezefits Plan (Plan Number 513).

Rogers Cablesystems of America, Inc. Group Life Insurance
Plan and the Rogers Cablesystemns of America, Inc. Accidental
Death and Dismemberment Plan. (Plan Number of the

Group Life Insurance Plan is 521); (Plan Number of the
Accidental Death and Dismemberment Plan is 531). -

Rogers US. Cablesystems, Inc. Group Life Insurance Plan and
the Rogers U.S. Cablesystems Inc. Accidental Death and '
Dismembenment Plan. (Plan Number of the Group Life
Insurance Plan is 522); (Plan Number of the Accidental Death
and Dismemberment Plan is 532).

Rogers US. Cablesystems, Inc. (Oregon and Multnomah)
Group Life Insurance Plan and the Rogers U.S. Cablesystems,
Inc. Accidental Death and Dismemberment Plan. (Plan Number
of the Life Insurance Plan is 523); (Plan Number of the
Accidental Death and Dismemberment Plan is §32).

Rogers Cablesystems of America, Inc. Weekly Income
Insurance Plan and the Rogers Cablesystems of America, Inc.
Long-Term Disability Plan. (Plan Number of the Weekly
Income Insarance Plan is 541); (Plan Number of the
Long-Term Disability Plan is 551).



(11) Rogers US. Cablesysiems, Inc. Long-Term Disability le
(Pian Number 552).
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SCHEDULE 7.5

BONDS, LETTERS OF CREDIT
and SEC_URITY DEPOSITS
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SCHEDULE 8.6
STOCKHOLDERS' AGREEMENT

Ml%ggomr\'oum or AGREEMENT made s of the day of

ROGERS U.S.HOLDINGS LIMITED,
a corporation incorporated under the laws of Canada,
(hereinafter referred to &s "Rogers"),

OF THE FIRST PART,
~ -and - o

KBL CABLE, INC.,
a corporation incorporated under the laws of
the State of Texas

(hereinafier referred to as the "Investor”),

OF THE SECOND PART,

(The parties of she First and Second Parts

are sometimes hereinafter individually

referred to as & “Stockholder” and couecuvely P -
referred to as the “Stockholders™ ) ' S

-and -

RCA CABLESYSTEMS HOLDING CO.,
a corporation incorporated under the laws of
the State of Delaware,

(hereinafter rcfcned to as the Ca'poranon ).

OF THE THIRD PART.

WHEREAS Rogers represents and warrants that it is the registered and
beneficial owner of all of the issued and outstandmg Scncs A Multple Voting Preferred
stock in the capital stock of the Corporation;

AND WHEREAS the Investor x:frescnts and warrants t.hat it is the
registered and beneficial owner of all of the issued and outstanding common shares in
the capital stock of the Corporation; ,

AND WHEREAS the corporanons described in Schedule A bemto
(collectively the "Subsidiaries™) are dnect and indirect wholly-owned subsidiaries of the

Corporauon, o -
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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 hereafier carry on their respective businesses and in respect of the
other matiers hereinafier set forth; ) ;

i

- i NOW THEREFORE THIS AGREEMENT WITNESSETH that
in consideration of the respective covenants and agreements hereinafter contained it is
hereby agreed by, between and among the parties hereto as follows:

1. Organization of the Corporation and the Subsidiaries

1.1 Directors. Each of the Stockholders shall vote or cause to be voted the shares
of the Corporation now or at any time beneficially owned or controlled by it and exercise
its influence so that at all tmes:

(a)  the boards of directors of the Corporation and each of the Subsidiaries
shall consist of § directors and Rogers shall be entitled to have 3
nominees elected to the board of directors of the Corporation and each of
the Subsidiaries and the Investor shall be entitled to have 2 nominees
clected to the boards of directors of the Corporation and each of the
Subsidiaries; -

(b)  anominee of Rogers shall be the Chairman of any and all meetings of the
board of directors of the Corporaton and any Subsidiary; and

(c) vacancies on the boards of directors of the Corporation and the
Subsidiaries shall be filled by a resolution of the Stockholders and in so
doing the Stockholders shall act in accordance with this paragraph 1.1.

1.2 Voting 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: L

(a) 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 equality of votes on any question the Chairman of the-
meeting shall not have & second or casting vote, or by an instrument in
writing signed by all of the directors including by counterparts;

(b)  any matters or Questions proposed for the consideration of the directors at
a meeting of the board of directors of the Corporation or any of the
Subsidianes relating tos ' ' U

Q) the amendment of the articles of the Corporation or any
Subsidiary or the merger of the Corporation or any Subsidiary
with one or more other corporations; , -



(1)

" oa)

@iv)

V)

(vi)
(vil)

(viii)

(ix)

(x)

(xi)

(xii)

3

except as provided in paragraph 1.13 with respect to the
redemption of the Series A Mulaple Voting Preferred stock of
the Corporation, the conversion, reclassification, redemption,
subdivision, consolidation or other change of the shares of the

Corporatiam,

the s;lc. lezse, exchange or disposition by the Corporation or -
any Subsidiry of all, substantia.lf;all or & material portion of its
property;

& proposed capital expenditure or an expenditure out of the
ordinary ceurse of business by the Corporation or any
Subsidiary i excess of ¢;

the issue of additional shares of any class or of any warrants,
options, or ether rights to acquire shares of the Corporation or

any Subsidiary;

the increase or decrease in the number of directors of the
Corporation or any Subsidiary; :

the borrowisg by the Corporation or any Subsidiary of amounts
greater thane, ; .

the commeacement by the Corporation or any Subsidiary of any
action, suit or proceeding or the adjustment, settlement or
compromise of any claim, obligation, debt, demand, suit or
judgment against the Corporation or any Subsidiary involving
amounts greater than ¢, other than any action, suit or proceeding
;ith respect to which Rogers has agreed to indemnify the

vestor; ) .

the entering into of any contracts out of the ordinary course of
business or with Rogers or its nominees or any person, firm or
corporation in which Rogers has an interest or with which
Rogers docsnot deal at arm's length;

the amendment or change in any material respect of any existing
licence, lease, contract, franchise or other document of the
Corporationor any Subsidiary other than in the ordinary course
of business, other than the amendment of any franchise, the
sole effect of which is to release Rogers Communicatons Inc.
from any guarantee thereunder;

the paymest of any salaries, fees, commissions or other
remuneratios to Rogers or its nominees or any person, firm or
corporation with which Rogers has an interest or, with which
Rogers doesnot deal at arm’s length;

any action of the directors which requires confirmation by the
stockholders of the Corporation or any Subsidiary; and
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(xiii)  any material change in the business or operations of the
Corporation o 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 directors including by counterparts.

H

1.3 Quorum for Stockholders' Meeting. A quorum for meetings of
stockholders of the Corporation shall be the two Stockholders or their proxy nominees
present in person. Ezch Stockholder shall use its best efforts to be in attendance at any
duly called stockholders' meeting of the Corporation.

1.4 Voting Majorities for Stockholders' Decisions. All matters or
questions proposed for the consideration of the Stockholders of the Corporation at any
mecting of the stockholders of the Corporation shall be determined by the unanimous
vote of the stockholders present in person or represented by proxy thereat; alternadvely,
any resolution of the Stockholders of the tion may be passed by an instrument 1n
writing signed by all the Siockholders provided, however, that any action required by
the Stockholders in connection with the redemption of the Series A Muldple Voting
Preferred Stock of the Corporation shall be taken solely by the holders of the common
shares in the capital stock of the Corporation. A
1.8 Number and Place of Directors’ Meetings. A minimum of 4 meetings of
the board of directors of the Corporation shall be held in each fiscal year of the
CtpDrpﬁratjon. Meetings of the board may be held at any place within or outside the State
o aware,

1.6 Notice and Quorum of Directors' Meetings. A minimum of 72 hours
notice shall be required for meetings of the board of directors of the Corporation.
Directors’ meetings may be called by the President or any director. The notice calling a -
meeting of the board of directors of the Corporation shall specify in reasonable detail the
business to be transacted thereat A quorum for 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 simultaneously hear and communicate with all other
directors at the meeting. : '

1.7  Place of Stockholders’ Meeting. 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 successars are appointed, the auditors of the Corporation
and each of the Subsidiaries shall be  Certified Public Accountants. .

1.10 Bankers. Undl their successors are appointed, the bankers of the Corporation
and each of the Subsidiaries shall be e. ’

1.11 By-Laws. The Stockholders covenant and agree that in their capacity as
stockholders of the Corporation they will take all steps necessary or desirable 1o ensure
that the certificate of incorporation of the Corporation and the by-laws of the Corporation
and cach Subsidiary are amended to be in conformity with this Agreement.
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1.12 Books of Account. Proper books of account shall be kept by the Corporaton
and each of the Subsidiaries and entries shall be made therein of all matiers, terms and
transactions and things as are usually written and entered into books of account kept by a
corporation of a similar nature end each Stockholder shall have free access at all
reasonable times to inspect, examine or copy them, at jts own expense, and the
Corporation shall at all umes furnish to the Stockholders correct information, accounts
~ and statements of and concerning all such transactions without any concealment or
suppressios. -

L
1.13 Dividend Policy and Redemption of 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 required by the board of directors of the Corporation in
connection with the redemption of the Series A Muldple 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 of Agreement. Each of the Stockholders shall vote or cause to be
voted the shares owned by it in such & way so as to fully implement the terms and
conditions of this Agreement and shall, if any director for any reason refuses to exercise
his discretion in accordance with the terms of this Agreement, forthwith 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 notice to the Corporation to have any of its agents or employees attend at
the head office of the Corporation or any Subsidiary during normal business hours to
rform an audit or inspection of the books and records of the Corporation or such
ubsidiary. The cost of such audit or inspection shall be borne by the party requesting
the audit. _

2.2  Access. The Corporation agrees to permit any of the agents or employees of
the Stockholders as the case may be, o enter the head office of the Corporation or any
Subsidiary during normal business hours for the purpose of performing the inspection or
augcil referred to in paragraph 2.1 and agrees to assist them 1n any audit or inspection so
undertaken. .

3. Pledge of Shares. C :

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 exclusive remedy and recourse against Rogers arising out
of or in connection with such pledge and any other obligations assumed by Rogers

ursuant to such pledge shall be to realize on the security constituted by such shares.
g‘hc terms of any such pledge shall otherwise be acceptable to Rogers, acting reasonably.

4. Non-Use of Name.

, As soon as possible after the eermination of this Agreement, and in any event

within six months after the termination of this Agreement, the Investor shall cause the
Corporation and cach of the Subsidiarics to ccase to use in the operation of their
respective businesses the name "Rogers Cablesystems” or any part 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



months after the terminatior, . 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 1o be changed 10 a name in which
the word "Rogers™ does not form a pant. For greater certainty any right, title or interest
of Holdco or any Subsidiary, or other entity contolled or managed by Holdco or any
Subsidiary, in any of the foregoing names, logos or trade marks shall cease within six
months afiez the termination of this Agreem=nt.

S. Genéral.

5.1 Changes to Shares. The provisions of this Agreement relating to shares of
the Corporation shall apply mutatis mutandis to any shares or securities into which such
shares may be converted, changed, reclassified, redivided, redesignated, redeemed,
subdivided or consolidated, to any shares or securities that are received by the
Stockholders as & 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 the Corporation that may be received by the parties
hereto on a reorganization, consolidation ar merger, statutory or otherwise.

§.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 receip: requested to that party at the following address:

Rogers U.S. Holdings Limited
Suite 2600, P.O. Box 249
Commercial Union Tower
Toronto-Dominion Centre
Toronto, Catario ,
MSK 1JS

Attention: Senior Vice-President, Investments .‘

with a courtesy copy to: Messrs. Lang Michener Lash Johnston
P.O. Box 10, Suite 700
1 First Canadian Place
100 King Street West
Toronto, Ontario
MSX 1A2

Atiention: A.Gnat, Q.C

KBL Cable, Inc.

¢/o Houston Industries

4300 Post Oak Parkway :
S Post Oak Park '
Houston, Texas 77027

Atzntion: William A. Cropper
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with a courtesy copy o: Baxer & Boats °
3000 One Shell Plaza
910 Louisiana Street
Houston, Texas 77002

Ancntipn: William G. Woodford

RCA Cablesystems Holding Co.
et its head office

Any such notice or other document delivered personally shall be deemed
to have been received by and given to the party to whom it 1s addressed on the date of
delivery or in the case of a notice semt by mail on the day actually received. Any party
may at 2ny tims give notice to the other party of any change of address in accordance
with the foregoing. Failure to deliver courtesy copies of any notice, request or other
communication shall not by itself affect the validity of such notice, request or other
communication

8.3 Time of the Essence. Time shall be of the essence of this Agreement.

5.4 Entire Agreement. This Agreement constitutes the entire agreement between
the pardes 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 Agreement there are not and
shall not be any verbal statements, representations, warranties, undertakings or
agreements between the partes with respect 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.

8.5 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 all legal proceedings this Agreement shall be
deemed 10 have been performed in the said State and the courts of the said State shall
have non-exclusive junsdiction to entestain any action arising under this Agreement.

8.6 Termination. This Agreement shall autoniaﬁcally' terminate upon the first o
-occur of either Rogers (including a pesmitted assignee) or the Investor, as the case may
be, ceasing to be a Stockholder ar on the tenth anniversary of the date hereof.

8.7 Headings. The headings used in this Agreement are for convenience only and
neither limit nor amplify the meaning of the provisions contained herein.

§.8 Schedule. The Schedule referred to in this Agreement is incorporated by
reference herein and is deemed to form a part hereof. ) o

§.9 Severability. Any provision or provisions of this Agreement which in any
way contravene the laws of the State of Delaware shall, to the extent of such
contravention of law, be deemed severable and shall not affect the other provisions of
this Agreement. .



5.10 Currency. All m _tary amounts referred to herein are 1. _awful currency of
the United States of America.

$.11 Counterparts. This Agreement may be executed in several counterparts each
.of which when executed by z2ny party herewo shall be deemed to be an original and such
counterparts shall together constitute one and the sams instrument. ‘

$.12 - Waiver. No waiver of any term or provision of this Agreement shall be
effective unless made in writing, and the waiver by a party of a dsfault or breach of any
such terms or provisions by any other party shall not operate or be construed as & 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 whether o not similar.

5.13 Further Assurances. Each of the partes shall execute and deliver such
further documents, proxies, powers of attorney, instruments and assurances as may be
necessary and desirable to carry out the intent of this Agreement.

$£.14 Enurement. This Agreement shall enure to the benefit of and be binding upon
the partes hereto and their respective successors and permitted assigns but, except as
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 &c)rson who acquires the shares owned.by Rogers in accordance with the articles of
the Corporation provided that such assignee shall execute and deliver a counterpart 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 long
as such assignment does not require the applications referred to in Sections 7.2 and 7.6
of the Purchase Agreement to be amended or refiled provided such assignee shall execute
and deliver a counterpan of this Agreement whereupon the Investor shall be released
from all obligations hereunder. - . R

* IN WITNESS WHEREOF this Agreement has been executed by the
parties hereto. L -

ROGERS U.S. HOLDINGS LIMITED
By: s
By:

' KBL CABLE, INC.
By:-'

RCA CABLESYSTEMS HOLDING CO.
By: - '
By:
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ARTICLE vII
CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS
PART I - CONDITIONS PRECEDENT TO THE INVESTMENT DATE

The obligation of Buyer to pizchase the Common Shares on the Investment Date are
subject to the fulfilment in all material respects (or waiver in whole or in part by Buyer in writing)
on or before the Investment Date (except as otherwise provided below) of each of the following
conditions:

€.1 Guaranty of Seller's Obligations. Seller shall have delivered to Buyer,
contemporaneously with the executior and delivery of this Agreement, a duly executed guarantee
of Rogers Cablesystems Inc. in the form attached to this Agreement.

8.2 Compliance with Agreement. Seller shall have complied with its obligations
in Article V and its other covenants hereunder in all material respects.

8.3 Correctness of Representations and Warranties. The representations and
warranties of Seller contained in this Agreement are true on the date hereof and on the Investment
Date except for changes permitted by this Agracmcm and Seller shall have delivered a certificate
addressed to Buyer to such effect.

8.4 Litigation. On the Iavestment Date, there shall be no effective injunction or
restraining order issued by a court dirscting that the transactions provided for herein not be
consummated as provided herein.

8.5 Termination of Management Agreements. All management agreements (if
any) between Holdco or any Affiliate, om the one hand, and Seller or any person related to Seller,
on the other hand, shall be terminated a2 the Investment Date.

8.6 Stockholders' Agreement. Secller shall have executed and delivered the
Stockholders’ Agreement antached heretw as Schedule 8.6 - Stockholders’ Agreement.



8.7 ' Approval of Directors. The Board of Directors of HII shall have ratified
execution and delivery of the guarantee sgreement delivered pursuant to Section 9.1 within five (5)
business days after both parties shall have executed this Agreement.

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 1 the Investment Date (provided that the non-fulfilment 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 Seller and, in such event, Buyer shall
be released from all obligations hereunder 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 conditions in whole or in part, if it sees fit to do so without -
prejudice to any of its rights of terminaton in the event of non-performance of any other condition,
in whole or in part. Notwithstanding the foregoing, if the condition set forth in Section 8.7 shall -
not have been satisfied within the five (5) day period specified, Buyer may terminate this
Agreement and neither Buyer nor HII shall have any further 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

N

CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS
}

The o'bligations of Seller to sell the 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 Investroent Date (except as otherwise providad below) of each of the following conditions:

9.1 Guaranty of Buyer's Obligations. Buyer shall have delivered to Seller,
contemporaneously with the execution and delivery of this Agreement, a duly cxccutcd guaramcc
of HII ("Buyer's Guarantors”) in the form attached to this Agreement.

9.2 Compliance with Agreement. Buyer shall have complied with its obligations
under this Agreement in all material respects.

9.3 Correctness of Representations and Warranties. The representations and
warranties of Buyer contained in this Agreement 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 Investment Date, there shall be no effective injunction or
restraining order issued by a coun dntcnng that the transactions provided for herein not be
consummated as provided herein.

9.5 Approval of Seller's Directors. The board of directors of Seller shall have
approved the execution and delivery of this A greement and the consummation of the transactions
contemplated hereby within five (5) business days of the date of execution of this Agreement.

In case any of the conditions in favour of Seller to be fulfilled at or prior to the Investment
Date shall not have been fulfilled at ar prior to the Investment Date (provided that the non-
fulfilment of the conditions for which Seller seeks to terminate this Agreement was not caused by

the default of Seller hereunder), Seller may terminate this Agreement by notice 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; psovided, however, that Seller, in its sole and unfenered



discretion shall be entitled to waive compliance with any of such conditions, in whole or in part, if

it sees fit to do so without prcjudxcc o any of its rights of termination in the event of non-
performance or any other conditions, in whole or in part.

!

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 fulfilment in all material
respects (or waiver in whole or in part by Seller and Buyer jointly in writing) on or before

February 28, 1989 of each of the followmg 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
Hart-Scont Act and the regulations thereunder.

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 Holdco. Final approval, as

used herein, shall 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 Seller) to the purchase and sale of the Purchased Shares shall
have been obtained under the Approval Franchises on the basis contcmplated by Section 7.2 so
that the sum of:

@) the pumber of basic subscribers that are regulated by the Other Franchises; and
(ii)  ‘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,



is at least 325,000 or if Seller exercises its rights under the last sentence of the first paragraph of
Section 10.5 the threshhold of 325,000 will be reduced to 280,000. For purposes of this Section
10.3, the number of basic subscribers shall be calculated as at the date the last approval was
obtained to achieve the above sum. '

10.4 San Antonio Amendment. 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 of the franchise ordinance, with respect to such franchise to

purchase such portion or any part thereof, which right Seller believes may be illegal and
unenforceable.

10.5 DPC Amendment. The Franchise for the portion of the California System

serving Fountain Valley, Huntington Beach, Stanton and Westminster shall have been amended o .

eliminate the alleged rights of the franchisors, pursuant to Section 2.5 (A) of the conditions of
operations of such franchise, to purchase such portion or any part thereof, which rights Seller
believes may be illegal and unenforceable. If after all other conditions to occurrence of 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 give Buyer notice that the, condition of this Section 10.5 has not been
satisfied and if Buyer shall not, within five (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 designee and for purposes of such transfer may make use of the consolidated
existing unutilized tax credits and net operating losses of Holdco and its Affiliates to offset the gain
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 to February 28, 1989 shall not have been fulfilled on or prior
to February 28, 1989, either party may serminate this Agreemant by notice in writing to the other
(provided that the non-fulfilment of the condition for which the party seeks to terminate was not
caused by such party's default hereunder) and, in such event, each of the parties shall be released
from all obligadons hereunder withow prejudice to any rights it may have against the other,
providsd however that the parties are entitled to jointly waive compliance with any such conditions
in whole or in part if they see fit to do so without prejudice to any of their rights of termination in
the event of non-performance of any other condition contained herein, in whole or in part.

If on the Investment Date there shall be an effective injunction or restraining order issued
by a court directing that the transactions 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 thirty (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.



ARTICLE XI
- INDEMNIFICATION

11.1 Indemnification by Seller. Seller agrees to indemnify Buyer, and its afﬁliatés.
directors, officers and employees agzinst and hold each of them harmless from any and all actual
losses, liabilides, claims, suits, proceedings, dsmends, judgments, damages, expenses and costs,
including without limitation, reasonable counss! fees and costs and expenses incurred in the
investgation, defense or settlement of any claims covered by this indemnity but excluding any loss
of profits with respect to the Systems (in this Section 11.1 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 Seller contained in this Agreement, or any
document, certificate or agreement delivered pursuant hereto; (b) the breach by Seller of any of the
covenants made by it in this Agreement; (¢) 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 Rogers
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 arising out of
transactions, events, acts or omissions occurring on or prior to the Investment Date; (e) the actions
involving April Strictland et a! as plaintiffs or any similar claims by other employees based on the
same facts and the actions involving Larry and Catherine Stark as plaintiffs; (f) 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 Holdeo or any Affiliate thereof (or their respective successors or assignees) for
or in respect of any period oa or prior to the Effective Investment Date, other than as a result of any
action taken by Holdco or any Affiliste thereof afier the Effective Investment Date; and subject to
the limitations of this Agreemsnt, with respect to the measurement of Indemnifiable Damages,
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 not breached any
such covenants or had any of the events or claims referred to in clauses (c), (d) and (¢) not
occurred or been made. The foregoing obligation of Seller shall be subject to and limited by each
of the following qualifications:

'
et



() except as set out in (ii) bedow, each of the representations, warranties and covenants
made by Seller in this Agreement or pursuant hereto shall survive for a period of 12 months after
the Investment Date, &nd thereafter £ll such representations, warranties and covenants shall be
extinguished, except with respect to bons fide and valid claims for which notice has been given
prior to the expiration of such 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 Sectic:. 11.1 with
respect thereto, and the indemnities contained in clauses 11.1(c), (d), (¢) and (f) shall survive until
the end of any statutory limitation period with respect thereto, and thereafier all such
representations, warranties and indemnites 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;

(iii)  Seller’s indemnity obligations hereunder shall not apply to the extent that the Buyer,
Holdco or any Affiliate would otherwise be covered for the same loss under the Buyer's, Holdco's
or any Affiliate’s insurance policies in the absence of any indemnity hereunder,

(iv)  Seller is not responsible or liable for any breach of the representations and
warranties contained in Aricle II resulting from any act Buyer may take or may cause Holdco or
any Affiliate 10 take after the Investment Date; -

(v)  Seller shall have no liability under this Agreement ar otherwise for or on account of
Indemnifiable Damages unless and until such damages in the aggregate exceed $3,000,000 except
in the case of the indemnities contained in clauses 11.1(c), (d) and (e). Seller's liability under _the
inde mnity provided in this Section 11.1 shall not exceed the Purchase Price, provided however,
that such limitation shall not include a breach with respect to ownership of shares of Holdco or a
Subsidiary or interest in a Partnership;

(vi)  for purposes of determining the amount of Indemnifiable Damages payable by
Seller for a breach of the representation and warranty set out in Section 3.7, the tax effect of all net
operating losses and investment tax credits of Holdco or any of the Affiliates at the Effective

1
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'Investment Date, that prove to be dzductible or creditable as well as the tax effect of any resulting
increase in any tax benefits, including but not limited to, tax credits, losses and positive basis
adjustments, shall be offset against the smount of Indemnifiable Damages otherwise payable by
Seller for a breach of the representation and warranty set out in Section 3.7;

(vii)  Seller shall not be respoasible or lisble for any ectons taken by Buyer after the
Investment Date or for any stock transfer taxes payable on, or any losses, liabilities, cleims, suits,
proceedings, demands, judgments, damages, expenses and costs, including without limitation,
counse] 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 Shares or the Multiple Voting Shares to Buyer; and

(viii) the conduct and setdement 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 Section 11.3.

11.2 Indemnification by Buyer. Buyer agrees to indemnify Seller and its respective
affiliates, directors, officers and employees against and hold each of them harmless (on an after-tax
basis, after taking full account of the tax effects of the event, matter or thing giving rise to the claim
hereunder and the payment of any amousts pursuant hereto including the increase in investment tax
credits, net operating losses, tax-basis or other tax benefits) from any and all losses, liabilities,
claims, suits, proceedings, demands, judgments, damages, expenses and costs, including without
limitation, reasonable counsel fees and costs and c‘xpcnscs 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 rhay suffer or incur by reason of (a) the inaccuracy of any of the representations
and warranties of Buyer contained in this Agreement; (b) the breach by Buyer of any of the
covenants made by it in this Agreement; (¢) any breach of the indemnities set out in Section 7.5
and 7.7 and (d) any action Buyer may take in connection with the operation of the Systems after
the Effective Investment Date. Without Bmiting the generality of the foregoing, with respect to the
measurement of Indemnifiable Damages, Seller shall have the right to be put in the same financial
position as it would have been in had each of the representations and warrantes of Buyer been true
and accurate or had Buyer not breached any such covenants. The foregoing obligation of Buyer
shall be subject to and limited by each of the following qualifications: '

‘
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(i) cach of the representations, warranties and covenants made by Buyer in this Agreement:
or pursuant hereto shall survive for & period of 12 months after the Investment Date, and thereafter
all such representations, warrantics and covenants shall be extinguished, except with respect to
bona fide and valid claims for which notice has been given prior to the expiration of such 12 month
period;

(ii) Buyer’s indemnity obligatons hereunder shall not apply to the extent that Seller would
otherwise be covered for the same loss under any insurance policy insuring Seller in the absence of
any indemnity hereunder; and ' )

(iii) 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 $3,000,000 except
in the case of the indemnities referred to in clauses 11.2(c) and 11.2(d).

11.3 Notice and Right to Defend 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 agreement
contained in this Article, the party secking 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 esserted or suit, action or proceeding commenced against 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 settlement thereof, with counsel reasonably satisfactory to the Indemnitee. After notice
from the Indemnitor to the Indemnitee of its election s0 to assume the defense, conduct or
settlement thereof, the Indemnitor will not 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 take over such defense, conduct or sertlement. The Indemnitee will at its
own expense cooperate with the Indemnitor in connection with any such claim, make personnel,



witnesses, books and records relevant to the claim available to the Indemnitor at no cost, and grant
such authorizations or powers of attorney to the egents, representatives and counse! of Indemnitor
as the Inde mnitor may reasonably consider desirable in connection with the dzfense 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 assessment, the Indemnites shall be entitled to settle such claim, demand,
or assessmant by the payment of money only without the written consent of the Ind=mnitor and
without prejudice to the Indemnitee’s rights to indemnification under Sections 11.1 or 11.2, &s
appropriate.

114 Mitigation. Nothing herein contained shall affect a party's legal duty to mitigate
damages.

11.8 Materiality. Wherever in this Agreement a matter or state of facts is described as

being "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.

Furthermore a breach of any representation or warranty in this Agreement that is qualified
by the word "material”, "materially” or "materiality”, shall be deemed not to have occurred if
Indemnifiable Damages with respect thereto, individually only and not when aggregated with other
claims do not exceed the applicable minimum amount as set forth in clause 11.1(v) or 11.2(iii), as
the case may be. ‘ ‘ )
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ARTICLE XII
GENERAL

12.1 Notices. Each notice or other 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 Swiftsure, DHL, Federal Express or Emery courier service for delivery in the fastest
possible time to such party at its address set forth below or such other address as cither party may
dasignate to the other in writing: '

Seller: ‘ Rogers U.S. Holdings Limited
P.O. Box 249, Suite 2600
Commercial Union Tower,
Toronto-Dominion Centre
Toronto, Ontario
MSK 1J§

Atention: Graham W. Savage
Senior Vice President,
Investments

with a copy to: Lang Michener Lash Johnston
. Barmmisters and Solicitors o
Suite 700
1 First Canadian Place
100 King Sueet West
Toronto, Ontario
MSX 1A2

Atiention: Albert Gnat, Q.C.

Buyer: KBL Cable, Inc.
' ¢/o Houston Industries Incorporated
4300 Post Oak Parkway
5 Post Oak Park
Houston, Texas 77027

Artention: William A. Cropper
with a copy to: . Baker & Borts
: 3000 One Shell Plaza
910 Louisiana Street
Houston, Texas 77002

Attention: William G. Woodford



12.2 Amendments. This Agreement, including the schedules hereto, constitutes the

entire Agreement of the parties and supersedss all prior agreements and understandings whether
written or oral relative to the subject matter hereof. Buyer acknowledges that other than for
historical, financial and statistical information contained therein, (which Seller represents and
warrants as being true and correct in all material respects) it has not relied upon the Confidental
Offering Memorandum prepared on behalf of Rogers Cablesystems International, B.V. by Morgan
Stanley & Co. Incorporated Except ss otherwise specifically provided in this Agreement or
pursuant to the documents delivered in furtherance of this Agreement, neither Seller nor Buyer
makes any warranty or representation, express or implied, statutory or otherwise, to the other.
Except as otherwise permitted herein, this Agrécmcm may be amended or modified only by a
written instrument executed by Buyer and Seller. '

12.3 Waiver. No provision im this Agreement shall be deemed waived by course of -

conduct, including the act of closing wnless such waiver is in writing signed by all parties and
stating 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 prohibidon or uncnforcegbility without invalidating the
remaining provisions hereof. )

12.8 Headings and Index. The headings appearing in this Agreement and the index
have been inserted solely for the convesience of the partes and shall be of no force and effectin
the construction of the provisions of this Agreement.

\, '
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12.6 Schedules, The following ere the schedules incorporated by reference into and™

deemed to form a part of this Agreement. -

Schedule 1 - Systems
Schedule 1.1(a) - Proposed Preference Share Conditions
Schedule 1.3(a) - Capital Expenditure Budget
Schadule 3.1 - Holdco and Its Subsidianes
Schedule 3.8 - Pension Plans
Schedule 7.2 - FCC Licences
Schedule 7.5 - Bonds, Leners of Credit and
Security Deposits
Schedule 8.6 - Stockholders’ Agreement

12.7 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which togethcr shall consnmtc one md thc
same insTument.

12.8 Access to Information. Buyer acknowledges that it has had such opportunity as
it has desired to examine and make copies of all Franchises, leases, contracts and other documents
of Holdco and 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 own expenses mcxdcntal to the preparation and caxmng out of
this Agreement.

12.10 Parties in Interest. This Agreement 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 Agreement and its rights and obligations
hereundsr to any direct or indirect wholly-owned subsidiary of Rogers Communications Inc., in
which event the assignor shall be released from all obligations and liabilities bereunder and the
assignee from the assignor will be deemed to be a party to this Agreement in place and stead of the
assignor and such assignee shall evidence the foregoing by executing and delivery to Buyer of a
duplicate copy of this Agreement and upoa such execution and delivery all representations and
warranties of the essignor shall be appropriately modified and Sections 2.1 and 2.3 shall be
amended 10 provide that the completion of the purchase and sale of the Common Shares 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 obiigations herecundet so long as such assignment Goes not require the
applications referred to in Section.7.2 and 7.6 to be amendsd or refiled. No such assignment shall
release Buyer from its obligations and liabilities hereunder. Except as otherwise provided herein,
nothing in this Agreemsnt, express or implied, is intended to confer upon any other person any
rights or remedies undsr or by reason of this Agreement. The benefits of any limitations of liability

on the parties hereto shall enure to the benefit of their respective agents, servants, emwployees,
officers and directors.

12.11 Currency. All dollar amounts herein are in the currency of the United States of
America,

12.12 Governing 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 proceeding brought against any party hereto with respect to this
Agreement, or any transaction contemplated hereby, may be brought in the Federal District Court

for the Southern District of New York and, by execution and delivery of this Agreement, each of -
the parties hereto (i) accepts, generally and unconditionally, the nonexclusive jurisdiction of such.

court and any related appellate court, and irrevocably agrees to be bound by any judgment rendered

thereby in connection with this Agreement, subject, in each case, to all rights to appeal such _

decisions to the extent available to the panies and (ii) 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 court or
that such court is an inconvenient forum. Each party hereto hereby waives personal service of
process and consents that service of process upon it may be made by certified or registered mail,
return receipt requested, at its address specified 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 INDIRECTLY, ANY MATTER IN
ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS AGREEMENT
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE.

et



12.13 Termination. Subject to extension in accordance with the terms hereof, this
Agreement may be terminated and the transactions contemplated hereby may be abandoned at any
time by either party if the purchase and sale of the Common Shares shall not have occurred on or
prior to March 10, 1989, but no such termination shall be deemed an election of remedies as 10 any
pasty 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 WHEREQF, the parties have duly executed this Agreement on
the date first above writien. .

SELLER: BUYER:
ROGERS U.S. HOLDINGS LIMITED KBL CABLE, INC.
By: __"Edward S. Rogers" - By: ___"William A. Cropper”

~ By:__"Graham W, Savage”




GUARANTY OF BUYER'S STOCKHOLDERS
GUARANTY AGREEMENT

THIS GUARANTY 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 office at Toronto, Ontario.

WITNESSETH:

) WHEREAS Guarantor’s subsidiary, KBL Cable, Inc., 2 Texas corporation
("Buyer™), and Seller are parties to that certain Stock Purchase Agreement of even date herewith
(the "Purchase Agreement”); and . :

WHEREAS Seller has agreed to enter into and execute the Purchase Agrecmént only
on the condition that Guarantor execute and deliver this Guaranty; )

NOW, THEREFORE, with reference to the above recitals and in reliance thereon,
and in order to induce Seller to enter into and execute the Purchase A greement and for other good
and valuable consideration, the receipt of which is hereby acknowledged, Guarantor hereby agrees
as follows:

ARTICLE I
GUARANTY

' Section 1.1 Definitions. Each Term used herein which is defined in the Mhue
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 hereby unconditionally and irrevocably guarantees
to Seller and to its successors or permitted assigns the full, prompt and complete performance of all
obligations of Buyer (and any successor or essign of Buyer pursuant to Section 12.10 of the
Purchase Agreement) set forth in the Parchase 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 hereunder shall be unconditional, absolute and irrevocable in
that if Buyer defaults in the performance 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, Goarantor shall immediately fulfill and/or perform and/or
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discharge, or cause to be fulfilled and/or performed and/or discharged, such agreement, covenant,
obligation, undenalking, liability and/or warranty of Buyer. The obligation of Guarantor to Seller
hereunder is absolute and unconditional The obligations set forth herein are & guaranty of payment
and performance and not just collection.

The obligations of Guarantor hereunder shall not be in any way discharged 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, (ii) 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 part
of Seller, whether with or without fault on its part, in enforcing the obligadons of Buyer under the
Purchase Agreement, (iv) any modification, amendment or supplement to the Purchase Agreement
and Schedules thereto or any deed, bill of sale, contract or other instrument 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 of Guarantor 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 notce 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 not be affected by any modification, termination or
extension of any provision of the Purchase Agreement or the transactions contemplated thereby or
the documents referred to therein.

 ARTICLE I
 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 of sale, contracts
or other instruments executed and delivered by Buyer pursuant thereto shall have been satisfied or
until the applicable starute of limitations under the laws of the State of New York shall have run as
to any particular claim. o :

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF GUARANTOR

Guarantor represents and wamants to Seller as follows:

(a) Guarantor is a corporation duly argamzed and validly existing in good standing under
the laws of the State of Texas, and has all requisite corporate power and authority to
carty on its business as presently conducted and to enter into and perform its -
obligations under this Guaranty Agreement.

]
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(b)
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(e)
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Subject to ratification by the Board of Directors of Guarantor as provided in Section 8.7
of the Purchase Agreement, te execution, delivery and performance of this Guaranty
Agreement and the transactions contemplated hereby have been duly authorized 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, or the performance or compliance by Guarantor with any of the terms,
provisions or conditions hercof.

This Guaranty Agreement has been duly executed and delivered by Guarantor and
constitutes the legal, valid and binding obligation of Guarantor enforceable against
Guarantor in accordance with its own terms.

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 notice to, or the registratdon with, the recording of filing of
any document with, or the taking of any ection in respect of any governmental authority
or egency, except as set forth in the Purchase Agreement with respect to the
transactions contemplated thereby. : S -

There are no actions, suits or proceedings pending or, to the knowledge of Guarantor,
threatened aﬂg(ainst Guarantor or its assets before any court or adminis=- - .= agency
which are likely to be determined adversely to Guarantor and which wouid have a
material adverse effect on Guarantor so as to affect its ability to perform under this
Guaranty Agreement.

and the performance of its ations hereunder will not violate any provision of law,
or the provision of any order, judgment or decree of any court or other governmental
agency or the charter documents or By-laws of Guarantor or any agreement or other
restriction to which Guarantor is a party or by which Guarantor is bound or result in a
breach or constitute (with dee notice or lapse of time or both) a default under any
contract or agreement to which Guarantor is a party or by which it is bound.

The execution, delivery and OEfonmnce by the Guarantor of this Guaranty Agreement

. ARTICLE IV
OTHER REMEDIES

Guarantor further agrees that nothing contained herein shall prevent Seller 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. The failure or forbearance of Seller to exercise any right
thereunder, or otherwise granted 1o it by law or another agreement, shall not affect the obligation of
Guarantor hereunder and shall not constitute 2 waiver of said right. :



ARTICLE V
- ' MISCELLANEOUS

Section 8.1 Successors and Assigns. This Guaranty Agreement shall be binding
upon Guarantor, its successors and gssigns and shall enure to the benefit of and shall be
enforceable by Seller and its successors and permitted 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
enforcement of this Guaranty Agreement.

Section 8.3 Governing Law, THIS GUARANTY AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

Section 5.4 Seversbility. 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 for any
reason whatsosver by a court of competent jurisdiction, such illegality or invalidity shall not affect
the balance of the terms and provisions hereof, which terms and provisions shall remain binding
and enforceable.

IN WITNESS WHEREOF, Guarantor has caused this Guaranty Agreement to be
executed by its respective officers thereunto duly authorized as of the year and date first above
wrinen. ST

HOUSTON INDUSTRIES INCORPORATED
By: "William A, Cropper”_
i} Vice-President v

Accepted as of the above date
ROGERS U.S. HOLDINGS LIMITED

By: __ "Edward S. Rogers”

By:_ "Graham W, Savage”
Senior Vice-President




