
RESOLUTION NO. 94-42 

CONSENT TO ASSIGNMENT AND TRANSFER 

OF 

CATV FRANCHISE ., 

WHEREAS, the Board of County Commissioners of Nassau 
County, Florida (the 11 Franchising Authority 11

) granted a cable 
television franchise to Fernandina Cable Television Company 
pursuant to Ordinance No. 75-46, adopted October 28, 1975 (as 
amended to the date hereof, the 11 Franchise 11

) i 

WHEREAS, the Franchising Authority consented to the 
transfer of the Franchise to Rifkin Cable Income Partners, L.P., a 
Delaware limited partnership ( 11 Seller 11

) pursuant to Resolution No. 
86-72 adopted September 23, 1986i 

WHEREAS, Seller desires to sell, assign and otherwise 
transfer substantially all of its assets (the effective date of 
such transaction being the 11 Closing Date 11

) , and to assign and 
transfer the Franchise to Florida Cablevision Management Corp., a 
Florida corporation dba CVI Cablevision Industries (the 11 Buyer 11

) on 
the Closing Datei and 

WHEREAS, the Franchising Authority is willing to consent 
to the transaction referred to in the preceding paragraphi 

NOW, THEREFORE, in consideration of the premises: 

1. The Franchising Authority hereby confirms that the 
Seller is in substantial compliance with all obligations under the 
Franchise and that the Franchise was validly issued and is in full 
force and effect. 

2. The Franchising Authority hereby consents to the 
assignment and transfer of the Franchise by Seller to Buyer on the 
Closing Date and to, Buyer's assumption of the rights of Seller 
under the Franchise and, to the extent they arise out of events and 
are attributable to the period from and after the Closing Date, 
Seller's obligations under the Franchise. 

3. The Franchising Authority does hereby consent to 
Buyer's pledge, and grant of a security interest, to Buyer's 
lenders, their successors and assigns, of, in, and to the assets of 
Buyer, including the Franchise and all rights of Buyer related 
thereto, to secure any indebtedness of Buyer, and to the exercise 
by each of the secured parties of its rights as a secured party in 
the event of a default by Buyer in the payment or the performance 
of any of its indebtedness or obligations secured therebyi 
provided, however, that nothing herein shall constitute a waiver of 

Rescinded 9-12-94 



any right of Franchising Authority to approve any other transfer or 
assignment of the Franchise. 

ADOPTED AND APPROVED this 24th day of January 19 94 
------~----' . 

BOARD OF COUNTY COMMISSIONERS 
NASSAU 

·, 

_1/liL 

H:\USERS\RIFKINS\RIFKIN\RCIP\CLAY\RESOLU.NAS.l 



Clay 

January 7, 1994 

Ms. Joyce Bradley 
Nassau 
Post Office Box lOlb 
Fernandina Beach, FL 32034 

RE: Transfer of Cable Television Franchise 

Dear Ms. Bradley: 

In accordance with our previous conversation concerning the 
transfer of Rifkin Cable Income Partners, L.P. 's cable television 
franchise to Cablevision Industries, I am enclosing the following 
information packages in preparation for the public meeting 
currently scheduled for January 24, 1994: 

1) An original and two copies of your communi 's Federal 
Communications Commissions form 394 and appropriate 
exhibits concerning the assignment of the franchise. 

2) Additional packets of information concerning 
Cablevision Industries. 

3} A Resolution assigning Rifkin's cable television 
franchise to Cablevision Industries. 

Thank you for your assistance in this matter. If you require any 
additional information prior to the meeting, please contact me at 
(904) 272-5711. 

Sincerely, 

\ 
Paul A. Hoffman 
Regional Manager 

Enc. 

Post Office 1451, Orange Park, Florida 32067-1451 (904) 272-5711 • EOE • Drug Free Workplace 



r~deul Communicatio~s Commission 
Washington, D. C. 20554 

FCC 394 

APPLICATION FOR FRANCHISE AUTHORITY 
CONSENT TO ASSIGNMENT OR TRANSFER OF CONTROL 

OF CABLE TELEVISION FRANCHISE 

Approved by OMB 
3060~573 

bpires 08/31/96 

FOR FRANCHISE AUTHORITY USE ONLY 

SECTION I. GENERAL INFORMATION 

DATE December 29, 1993 1. Community Unit Identification Number: FL0644 

2. Application for: liJ Assignment of Franchise ···D Transfer of Control 

3. Franchising authority: •· 

County of Nassau, FL 
4. lcientify community where the system/franchise that is the subject of the assignment or transfer of control is located: 

County of Nassau, FL 

5. Date system was acduired or (for system's constructed bh the transferor/assignor) the date on 
which service was provi ed to the first subscriber in the franc ise area: 

6. Proposed effective date of closing of the transaction assigning or transferring ownership of the 
system to transferee/assignee: ·- . 

7. ·Attach as an Exhibit a schedule of any and all additional information or material filed with this 
application that is identified in the franchise as required to be provided to the franchising 
authority when requesting its approval of the type of transaction that is the subject of this 
application. 

Pf.RT I- TRANSFEROR/ASSIGNOR 

1. I d" h T n reate t e name mar mg a dd ress an d I h b f h te epl one num er o t e trans eror assignor. 
legal name of Transferor/Assignor (if individual, list last name first) 

Rifkin Cable Income Partners, L.P. 
Assumed name used for doing business (if any) 

Fernandina Cab levis ion 
Mailing street address or P.O. Box 

360 South Monroe Street 

12/16/86 

3/31/94 

Exhibit No. 

City I Sta~~ I ZIP Code I Telephone No. (include area code) 
Denver RO?OQ 303-333-1215 

2.(a) Attach as an Exhibit a copy of the contract or agreement that provides for the assignment or 
transfer of control (including any exhibits or schedules thereto necessary in order to understand the 
terms thereoO. If there is only an oral agreement, reduce the terms to writing and attach. 
(Confidential trade, business, pricing or marketing information, or other information not otherwise 
publicly available, may be redacted}. 

(b) Does the contract submitted in response to (a) above embody the full and complete agreement 
between the traJ:lsferor/assignor and the transferee/assignee?. 

If No, explain in ~n Exhibit. 

Exhibit No. 
v 

~Yes 0 No 

Exhibit No. 

__ .. 



PART II- TRANSFER.EEIASSIGNEE 

l.(al d" T In 1cate t e name mal 1ng a dd ress an d 1 h te epl one num ~ fh ro t e trans ere el ass1gnee. 
Legal name of Transferee/Assignee (if Individual, list last name first) 

Florida Cablevision Management Corp. 
~ 

Assumed na.me used for doing business (i£ any) 
CVI or CVI Cablevision Industries 
Mailing slr~t address or P .0. Box 
1 Cablevision Center 
City I State I ZIP Code I Telephone No. (include area code) 
Liberty N.Y. 12754 (914) 295-2783 

(b) lnd1cate the name mailing address and te epl one number of person to contad if o(her t an trans ere I h h el aSsignee. 

Name of contact person ~ist last name first) 
Dropkin, Philip or Testa, David 

Firm or company na.me (if any) 
CVI Cablevision Industries 
Mailing stre~ress or P.O. Bo• 
l Cablevision Center 
City I State I ZIP Code J Telephone No. (include area code) 
Liberty N.Y. 12754 (914) 295-2783 

(c) Altach as an Exhibit the name, mailing address, and telephone number of each additional person who 
should be contacted, if any. N I A 

(d) Indicate the address where the system'5 reCords will be mainta,ined, 
Street addr~ 

l Cablevision Center (& at local office to the extent 
Gty 

Liberty I State 
New York 

necessa:r;:_y) 

I ZIP Code 
12754 

2. Indicate on an attached exhibit any plans to change the current terms and conditions of service and 
operations of the system as a consequence of the transaction lor which Clpproval i!i soughl N I A 

FCC l94 (l'~c• 21 
O<tobcr t~9;:1 

[ Exhibit No. 

Exhibit No. 



SECTION L TRANSFEREE'S/ASSIGNEE'S LEGAL QUALIFICATIONS 

1. Transfere~Assignee i5: 

' 
(X] Corporation a. lurlsdiclion of incorpor~tion: d. Name aod address of registered agent in 

F orida turisdiction: 

b. Date of lncorporation1 
T Corporation System 

Suite 200 9/12/83 1311 Executive Center Dr. 
c. For profit or not-for-profit: Tallahassee, FL 32301 
Profit -

D Limited Partnership .1. jurisdiction In which formed: c. Name and address of registered agent in 
jurisdiction: 

b. Date of formation: 

0 General Partnership a: jurisdiction whose laws govern formation: b. Date of formation: 

0 Individual 

0 Other. Describe in an Exhibit. b:hibil No. 

l, list lhe transferee/assigne~ and, if the transferee/as~ignee is not a natural person, each of itt of!1cers, directors, stockholdt;rs 
beneficially holding more than S'Y· of lhe outstanding voting shares, general partners, and limited partners holding an equsty 
Interest ol more than S'llo. Use only one column for each indiy!dual or entity, Attach additional pages if neces~ry. (Read 
carefully -the lettered items below refer to corresponding lines in,.the following table.) 

(a) Name, residence, occupation or principal business, and principal place of busineSS. (If other !hJ.n an individual, also. show 
name, address and citizenship of natural p~!rson authorized to vote the voting securities of the applkanllhat it holds.) L~5t the 
applicant first, officers, next, then directors and, thereafter, rem01ining stockholder~~ and! or partners. 
(b) Cilizensh ip. 
(c) Rel;)tionship to the transferee/assignee (e.g., officer, director, elc.), 
(d) Number of shares or nature of partnersihp interest. 
(e) Number of voles. 
<n Percentage of voteS. 

fiorida Cablevision Alan Gerry * Management Corp. c/o CVI c/o CVI 
1 Cablevision Center 1 Cablevision Center 
Liberty, NY 12754 Liberty, NY 12754 
(b) N/A USA 

(c) Transferee President, CEO, Chairman, 
Director 

(d) -- 95%-r 

(e) --
95%+-

(f) --
95% t-

Rodney Cornelius 
c/o CVI 
1 Cablevision Center 
Liberty, NY 127'14 

USA 

Vice Chairman, ·Executive 
Vice President DirPrrnr 

-

-

-

Contiliu 
Exhibit 
No. 2 

*Florid~ Cablevisio~ Management ~orp. is owned by Cablevision 
(~_Industrles eorporatlon, a Delaware·corporation, which is in turn 
.. _-_ .. :by Alan Gerry, as noted above. owned 

FCC JH <l"u• ll 
O<:lob<f 1 Hl 



/ 

r 
-:·.-

3. If the applicant Is a corporation or a limited partnership, is the tr~nsfereefassignee formed under the 
laws of, or duly qualified to transact business in, the State or other jurisdktion in which the system 
operatesl 

If lhe answer Is No, e>:plain In an Exhibit. 

4. Has the lr;tnsferee/assignee had any interest in or in connection with an application which has been 
dismissed or denied by any franchise authorily1 

If the answer is Yc,, describe circumstances in an Exhibit. 

S. Has an adverse finding been made or an adverse final action been taken by any court or 
administrative body with respect to the transf~reefa5signee in a civil! criminal or administrative 
proceedin&, brought under the provisions of any law or regulation re ated to the following: any 
felony; revocation, suspension or involuntary transfer of any authorization <including cable 
franchises} to provide video programming ser'Vic~s: mass media related antitrust or unfair 
competition; fradulent statements to another governmental unit; or employment discrimination! 

7. 

If the answer is Yes, attach a$ an Exhibit a full description of the persons and maUer(S) Involved, 
Including an identification of any court or administrative body and any proceeding {by dates and file 
numb~,, if applicable), and the disposition of such procel!ding. 

Are there any documents, instruments, contraclJ or understandin~s relating to ownership or future 
ownership rights with respect to any allributable Interest as descnbed in Question 2 (including, but 
nol limited to, non-voting stock interests, beneficial stock ownership interests, options, warran~. 
debenturesll 

If Yes, provide particul"" in 01n Exhibit. 

Oo documents, instruments, agreements or understandings -for the pledge of stock of the 
transfereelassi~nee, as security for loans or contractual performance, provide that; (a) voting rights 
will remain With the applicant, even in the event of default on the obligation; {b) in the event of 
default, there will be either a private or public sale of the stock; and {c) prior to the exercise of any 
ownership rights by a purctQser at a sale described In {b), any prior col"'senl of the FCC andlor of the 
franchising authority, if required pursuant to federal, state or local law or pursuant to the terms of 
the franchise agreement will be olitaincdl · 

I( Nq, .a~t;~ch a~ an h.hibit a full explanation. 

SECTION Ill- TRANSFEREE'S! ASSIGNEE'S FINANCIAL QUALIFICATIONS 

1. The lransfereefassignee certifies that It has sufficient net liquid assets on hand or av3ilable from 
<:ommitted resources to consummate the transaction and oper<.~te the facilities lor three months. 

2. Attach as an Exhibit the most recent fil"'ancial statements, prepared in accordance with generally 
accepted accounting principles, including a balance sheet and income statement for at least ol"'e full 
year, for the tranfsereelassignee or parent entity that has been prc.pared in the ordin.ary course of 
business, if any such financial statements are routinely prepared. Such statements, if not otherwise 
publicly available, may be marked CONFIDENTIAL and will be maintained as confidential by the 
fran<:hise authority and its a~;ents to the extent permissible under local law. 

SECTION IV· TRANSFEREE'SIASSIGNEE'S TECHNICAL QUALIFICATIONS 

So:t fllrth in <~n l;:rhibit a narrative account of the transferee'sfassignees te<hnical qualifications, experience 
and expertise regarding cable television systems, Including, but not limited to, summary Information about 
appropriate management personnel that will be involved in the 5Vstem's management and operations. The 
transferee/assignee m.ay, but need not, list a representative sample of cable >ystems currently or formerly 
own~~opMa~~ See attached brochure, Exhibit No. IV 

2{KJ Yes 0 No 

uhibitNo. 

Exhibit No. 

0 Yes lXJ No 

&.hiblt No. 

0 Yes [20 No 

0 Y6 0 No 

See Exhibit No. 7 

!KJ Yes 0 No 
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SECTION V- CERTIFICATIONS 

Part 1- Transferor/Assignor 

All the statements made in the application .1nd attached exhibits are considered material representations, and all the Exhibits are a 
material part hereof and are incorporated herein as if set out in full in the application. 

I CERTIFY that the statements in this application are true 
complete and correct to the best of my knowledge and belief ;md 
are made In good faith.. 

Date 
WillFUL FALSE STATEMENTS MADE ON THIS FORM ARE 
PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE, 
TITLE 18, SECTION 1001. 

December 29 1 93 

Chec~ropriate classification: 
U Individual [!! 

Part 11 ·Transferee/Assignee 

Print lull name 
Roger A. Seltzer 

General l'artnl!r 0 
Vice President of 

Corporate Officer 
(Indicate Titl~l D other, hplaln! 

All the statements made in the application and attached Exhibits are considered matet"ial represenLltions, and all the Exhibits are a 
mal erial part hereof and are incorporated herein as if set out in full in. the application. 

The transrerwassignee certifies that he/she: 

(a) Has a current copy of the FCC's Rules governing cable television systems. 

(b) Has a current copy of the franchise that is the subject of this application, and of any applicable state laws or local ordinances and 
related regulations. 

(c) Will use its bes~ efforts to comply with the terms of the franchise and applicable state I<J.ws or local ordinances arid related 
regulations, and to effect changes, as promptly as practicable, in the operation of the system, if any changes are necessary to cure any 
violations thereof or defaults thereunder presently in effect or ongoing. 

I CERTIFY that the statements in this aP.pllcation are true
1 complete and correct to the best of my knowledge and be lid and 

are made in gQOd faith. 

WilLFUL FAlSE STATEMENTS MADE ON THIS FORM ARE 
PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE, 
TITLE 18, SECTION 1001, 

Chec~ropriate classification: 

Pri"t full rume 
Philip Drop 

U Individual 0 {TV1 Cotporate Olficet 
Genua! Partn~ ~ (lndic.at~ Tilld 

Vice-President Secretar 
D Other. Explain; 

fCC 1!4 ct•J• .!1 
Ddob<r U!l 



EXHIBIT NO. 2 

1!1 \~,,~~ 

(.>) 

Rocco Commisso Fred Schulte David Testa 
c/o CVI c/o CVI c/o CVI 
1 Cablevision Center 1 Cablevision Center 1 Cablevision Center 
Liberty, NY 12754 Liberty, NY 12754 Liberty, NY 12754 

{b) USA USA 
-

USA 

(2 Chief Financial Officer, Chief Operating Officer, Vice-President., Govern-
xec. Vice-Pres., Director Sr. Vice-President ment Relations 

(d) -- -- --

(e) -- -- --

(() -- -- --

C..l 

Philip Dropkin 
c/o CVI 
1 Cablevision Center 
Liberty, NY 12754 

{b) USA 

(~Vice-President, 
General Counsel 

Secretar), 

(d) 

(e) 

(() 



EXHIBIT 7 
\~\~\\'\-:? 

As to Question 7 (a): The voting rights will remain with the 
Applicant except in the event of a material default of its 
obligations, which default is not cured after notice thereof, and 
if the lender thereafter chooses to exercise voting rights. 

As to Question 7(b): There can be no public or private sale of 
stock except in the event of an uncured material dafault and 
except where the lender has chosen to exercise the voting rights of 
Applicant. 

As to Question 7(c): The prior consent of the FCC is required. 



ARTHUR 
ANDERSEN 

·ARTHURANDERSEN&CQ SC 

MASSACHUSETTS CABLEVISIONSYSTEMS 
. LIMITED PARTNERSHIP .... 
~D COMBINED. COMPANIES. 

EXHIBIT III-2 



ARTHUR ANDERSEN & Co. 

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 

To the Board of Directors and Partners of 
Massachusetts Cablevision Systems Limited 
Partnership and Combined Companies: 

We have audited the accompanying combined balance sheets of 
Massachusetts Cablevision Systems Limited Partnership and Combined 
Companies (as described in Note 1 to the combined financial statements) 
as of December 31, 1992 and 1991, and the related combined statements of 
operations, changes in stockholders' and partners' deficit and cash 
flows for the years then ended. These financial statements are the 
responsibility of the Company's management. Our responsibility is to 
express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with generally accepted auditing 
standards. Those standards require that we plan and perform the audit 
to obtain reasonable assurance about whether the financial statements 
are free of material misstatement. An audit includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the 
financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe 
that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present 
fairly, in all material respects, the financial position of 
Massachusetts Cablevision Systems Limited Partnership and Combined 
Companies as of December 31, 1992 and 1991, and the results of their 
operations and their cash flows for the years then ended in conformity 
with generally accepted accounting principles. 

Stamford, Connecticut, 
March 1, 1993 



MASSACHUSETTS CABLEVISION SYSTEMS LIMITED PARTNERSHIP 

AND COMBINED COMPANIES 

COMBINED BALANCE SHEETS (NOTE 1) -- DECEMBER 31, 1992 AND 1991 

(000's) 

ASSETS 

Cash 
Subscriber receivables, net of allowance for 

doubtful accounts of $113 and $101 
Prepaid expenses and other assets 
Due from affiliate (Note 9) 

Investment in cable television systems 
(Notes 2, 3 and 4): 
Inventory and construction in progress 
Property, plant and equipment, at cost 

Less- accumulated depreciation 

Franchising costs, net of accumulated 
amortization of $16,056 and $13,252 

Intangible assets, net of accumulated 
amortization of $4,592 and $4,677 

Total investment in cable television systems 

LIABILITIES AND STOCKHOLDERS' AND PARTNERS' DEFICIT 

Debt (Note 5) 
CVI subordinated debt (Note 9) 
Accounts payable and accrued expenses 
Subscriber advance payments and deposits 
Management fee payable (Note 9) 
Deferred state income taxes (Notes 2 and 6) 
Commitments and contingencies (Notes 8 and 11) 

Stockholders' and partners' deficit: 
Common stock (Note 10) 
Additional paid-in capital 
Accumulated deficit 
Partners' deficit 

Total stockholders' and partners' deficit 

1992 

$ 1,193 

2,395 
772 

2,638 
144,255 

146,893 
(74,832) 

72,061 

19,109 

8,010 

99,180 

$103,540 

$110,000 
28,611 

8,766 
2,850 

286 
240 

5 
11,185 

(51,812) 
(6,591) 

(47,213) 

$103,540 

1991 

$ 552 

1,482 
599 

17,907 

2,896 
132,955 

135,851 
(61,996) 

73,855 

19,354 

3,399 

96,608 

$117,148 

$155,000 

9,122 
1,231 

251 
339 

5 
11,185 

(49, 091) 
(10,894) 

(48, 795) 

$117,148 

The accompanying notes to combined financial statements 
are an integral part of these balance sheets. 



MASSACHUSETTS CABLEVISION SYSTEMS LIMITED PARTNERSHIP 

AND COMBINED COMPANIES 

COMBINED STATEMENTS OF OPERATIONS (NOTE 1) 

FOR THE YEARS ENDED DECEMBER 31 , 19 92 AND 19 91 

(OOO's) 

Revenues: 
Service income 
Investment income (Note 9) 

Total revenues 

Costs and expenses: 
Service costs 
Selling, general and administrative 

expenses 
Management fee expense (Note 9) 
Depreciation and amortization (Notes 2 and 4) 

Operating income 

Interest expense (Notes 2 and 5): 
Bank debt, net 
CVI subordinated debt and other, net 

Income (loss) before benefit for 
income taxes 

Benefit for income taxes (Notes 2 and 6) 

Net income (loss) 

1992 

$64,695 
1,253 

65,948 

19,516 

12,421 
3,235 

21,334 

9,442 

7,893 
27 

7, 920 

1,522 

(60) 

$ 1,582 

The accompanying notes to combined financial statements 
are an integral part of these statements. 

1991 

$57,649 

57,649 

18,021 

11, 630 
2,855 

20,415 

4,728 

10,160 
149 

10,309 

(5, 581) 

(135) 

$ (5, 446) 



MASSACHUSETTS CABLEVISION SYSTEMS LIMITED PARTNERSHIP 

AND COMBINED COMPANIES 

COMBINED STATEMENTS OF CHANGES IN STOCKHOLDERS' AND 

PARTNERS I DEFICIT (NOTE 1) 

FOR THE YEARS ENDED DECEMBER 31 , 19 92 AND 19 91 

(COO's) 

Accumulated Partners' 
Def:i.c:i.t Def:i.c:i.t 

BALANCE, January 1, 1991 $(40,759) $(13,780) 

Net income (loss) (8, 332) 2,886 

BALANCE, December 31, 1991 (49, 091) (10, 894) 

Net income (loss) (2, 721) 

BALANCE, December 31, 1992 $(51,812) $ 

The accompanying notes to combined financial statements 
are an integral part of these statements. 

4,303 

(6,591) 



MASSACHUSETTS CABLEVISION SYSTEMS LIMITED PARTNERSHIP 

AND COMBINED COMPANIES 

COMBINED STATEMENTS OF CASH FLOWS (NOTE 1) 

FOR THE YEARS ENDED DECEMBER 31, 1992 AND 1991 

(000 's) 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net income (loss) 
Adjustments to reconcile net income (loss) to net cash 

flows from operating activities: 
Depreciation and amortization 
Decrease in deferred state income taxes 
Net increase (decrease) in subscriber receivables, 

prepaid expenses and other assets, accounts 
payable and accrued expenses, subscriber 
advance payments and deposits and management 
fee payable 

Net cash flows from operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Investment in cable television systems 
Acquisition of cable television systems including 

direct acquisition costs 

Net cash flows from investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES: 
New borrowings 
Repayment of debt 
(Increase) decrease in due from affiliate 
Increase in CVI subordinated debt 
Other 

Net cash flows from financing activities 

Net increase (decrease) in cash 

CASH, beginning of year 

CASH, end of year 

Supplemental disclosure of cash flow information: 
Cash paid during the year for: 

Interest on bank debt (net of amount capitalized) 
Income taxes 

1992 

$ 1,582 

21,334 
(99) 

212 

23,029 

(8, 970) 

(12,363) 

(21,333) 

147,000 
(192, 000) 

171907 
28,611 
(2, 573) 

(1,055) 

641 

552 

$ 1,193 

$ 8,377 
$ 39 

The accompanying notes to combined financial statements 
are an integral part of these statements. 

1991 

$ (5,446) 

$ 

20,415 
(214) 

(252) 

14,503 

(12,858) 

(12,858) 

25,000 
(51 000) 

(21,574) 

(179) 

(1,753) 

(108) 

660 

552 

$ 11,516 
$ 79 



MASSACHUSETTS CABLEVISION SYSTEMS LIMITED PARTNERSHIP 

AND COMBINED COMPANIES 

NOTES TO COMBINED FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 31, 19 92 AND 19 91 

(A11 dollar amounts in OOO's) 

(1) Basis of Preparation of Combined Financial Statements: 

The accompanying combined financial statements, which have been 
prepared in order to comply with the terms of a credit agreement, 
referred to in Note 5, include the accounts of Cablevision 
Industries of Central Florida, Inc. ( "CICF"), Florida Cablevision 
Management Corp. and its wholly owned subsidiaries ("FCMC"), 
Massachusetts Cablevision Systems Limited Partnership ("MCSLP"), 
and Massachusetts Cablevision Industries, Inc. ("MCII"). 

The "Company" refers to the combined entities. All significant 
intercompany accounts and transactions have been eliminated in the 
combined financial statements. 

(2) Significant Accounting Policies: 

Property, plant and equipment-

Property, plant and equipment is recorded at purchased and 
capitalized cost. Capitalized costs principally consist of 
employee costs and interest on funds borrowed during 
construction. Capitalized labor amounted to approximately 
$1,743 and $1,560 in 1992 and 1991, respectively. Capitalized 
interest amounted to approximately $189 and $361 in 1992 and 
1991, respectively. Cable systems' materials and supplies of 
approximately $2,499 and $2,573 at December 31, 1992 and 1991, 
respectively, are stated at the lower of cost or market and are 
included in inventory and construction in progress. Repairs and 
maintenance are charged to operations, and replacements, 
renewals and additions are capitalized. At the time of ordinary 
retirements, sales and other dispositions of property, the 
original cost and related accumulated depreciation are written 
off. 

Franchising costs-

Franchising costs include the assigned fair value of the 
franchises from purchased cable television systems and the 
costs of original franchise applications which are deferred 
until the franchise has been granted, at which time such costs 
are amortized. All costs relating to unsuccessful franchise 
applications are charged to expense when it is determined that 
the efforts to obtain the franchise were unsuccessful. These 
costs are amortized on a straight line basis over the remaining 
lives of the current franchises, which range from ten to thirty 
years. 

1 



Intangible assets-

Intangible assets include goodwill, which is being amortized 
over fifteen years, subscriber lists, which are being amortized 
over four years, the estimated average period that a subscriber 
is expected to remain connected to one of the Company's cable 
television systems and covenants not to compete, which are 
being amortized over five years. 

Income taxes-

No provision for income taxes for MCSLP has been reflected in 
the accompanying financial statements since MCSLP is a 
partnership. The partners of MCSLP are required to report 
their share of income or loss in their respective income tax 
returns. Income taxes discussed in these financial statements 
relate specifically to FCMC, CICF and MCII. 

The Company follows Statement of Financial Accounting Standards 
("SFAS") No. 96, Accounting for Income Taxes. In February 
1992, the Financial Accounting Standards Board issued SFAS No. 
109, which supersedes SFAS No. 96. The Company will adopt SFAS 
No. 109 in 1993, and expects its adoption to have an immaterial 
effect on its financial position and results of operations. 

(3) Acquisitions: 

In 1992, the Company purchased cable television systems, serving 
6,300 subscribers in Florida for a purchase price of $12,363. 
These acquisitions were accounted for as purchases with the 
acquired assets and liabilities recorded at their fair values. 
Accordingly, the results of operations of the acquired systems 
have been included with those of the Company since the date of 
acquisition. Included in the fair value of assets acquired were 
approximately $2,540 of franchise costs and $4,064 of other 
intangible assets. 

(4) Investment in Property, Plant and Equipment: 

As of December 31, 1992 and 1991, property, plant and equipment 
consisted of: 

Land 
Buildings and leasehold improvements 
Cable systems, equipment and 

subscriber devices 
Vehicles 
Furniture, fixtures and office equipment 

1992 

$ 1,225 
5,721 

131,278 
3,922 
2,109 

$144,255 

1991 

$ 881 
4,780 

120,513 
3,510 
3,271 

$132,955 

Depreciation is calculated on a straight line basis over the 
following useful lives: 

Buildings 
Leasehold improvements 
Cable systems, equipment and 

subscriber devices 
Vehicles 
Furniture, fixtures and office equipment 

2 

20 to 45 years 
Life of respective lease 

5 to 10 years 
5 years 
5 to 10 years 



J 
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on November 20, 1992, the Company entered into a credit agreement 
(the "Credit Agreement") with a group of banks. Under the terms 
of the credit Agreement, the Company may borrow up to $250,000, 
subject to certain limitations, until June 30, 1995 (the revolving 
period). The outstanding loans on June 30, 1995, will be repaid 
in 24 consecutive quarterly installments ranging from 2.0% to 6.0% 
of the principal beginning on September 30, 1995. The Credit 
Agreement also provides for mandatory prepayments from excess cash 
flow, as defined, beginning March 31, 1996. 

The Company is required to pay a commitment fee of 3/8% per annum 
on the unused portion of the available credit during the revolving 
period. The Company has the option of paying interest at either 
the base rate or the Eurodollar rate, as defined, plus a margin 
which is based on the attainment of certain financial ratios. The 
effective interest rate at December 31, 1992 and 1991 was 4.63% 
and 6.89%, respectively. The applicable margins for the 
respective borrowing rate options have the following ranges: 

Interest Rate Options 

Base rate 
Eurodollar rate 

Margin Rate 

0% to 1% 
3/4% to 2% 

The Credit Agreement stipulates, among other things, limitations 
on additional borrowings, restricted payments, transactions with 
affiliates, investments, guarantees and loans, and it requires the 
maintenance of certain financial ratios. The common stock of 
CICF, FCMC and MCII, and the partnership interests of MCSLP have 
been pledged as security for any debt outstanding under the Credit 
Agreement. 

The maturities of all debt outstanding as of December 31, 1992, 
are as follows: 

1993 
1994 
1995 
1996 
1997 
Thereafter 

$ 

4,400 
9,900 

15,400 
80,300 

$ll0, 000 

In January 1993, the Company entered into interest rate exchange 
agreements (the "Swaps") with various banks, pursuant to which the 
interest rate on $60,000 is fixed at a weighted average swap rate 
of 5.86% plus the applicable margin over the Eurodollar rate 
option under the Credit Agreement. Under the terms of these 
Swaps, which expire in 1997 and 1998, the Company is exposed to 
credit loss in the event of nonperformance by the other parties to 
the Swaps. However, the Company does not anticipate nonperformance 
by the counterparties. 
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6) Income Taxes: 

The company is a member of an income tax sharing agreement with 
Cablevision Industries Corporation ("CVI"), the Company's parent 
with which it files a consolidated federal tax return. Under the 
agreement, the Company's share of the consolidated income tax 
liability is based on the ratio that the Company's taxable income 
bears to the total consolidated taxable income, as defined, not to 
exceed the Company's tax liability calculated on a separate 
company basis. Pursuant to the tax sharing agreement, the Company 
was allocated zero federal income tax expense for 1992 and 1991. 

The components of the provision (benefit) for income taxes are as 
follows: 

Current Income Taxes: 
Federal 
State 

Total current income tax provision 

Deferred Income Taxes: 
Federal 
State 

Total deferred income tax benefit 
Total benefit for income taxes 

1992 

$ -
39 
39 

~ 
(99) 

$(6()) 

1991 

$ 
79 
79 

(214) 
(214) 

$(135) 

At December 31, 1992, the Company has net operating loss 
carryforwards for federal income tax purposes, subject to Internal 
Revenue Service review, of approximately $46,339, which expire in 
2001 to 2007. Use of any loss carryforward is dependent on future 
taxable income. The net operating loss carryforwards for 
financial reporting purposes reflect the amounts for federal tax 
purposes reduced by the amount that offsets temporary differences 
that will result in net taxable amounts during the carryforward 
period. The Company's principal temporary difference is 
depreciation. At December 31, 1992, the Company had net operating 
loss carryforwards for financial reporting purposes of 
approximately $16,431. 

(7) Profit Sharing Plan: 

Substantially all employees of the Company are eligible to 
participate in a profit sharing plan of an affiliate. The plan 
provides that the Company may contribute, at the discretion of its 
affiliate's board of directors, an amount up to 15% of 
compensation for all eligible participants out of its accumulated 
earnings and profits (as defined). Profit sharing expense 
amounted to approximately $329 and $253 in 1992 and 1991, 
respectively. 

(8) Commitments and Contingencies: 

Under various lease and rental agreements for offices, warehouses 
and vehicles, the Company had rental expense of approximately $257 
and $244 in 1992 and 1991, respectively. Future minimum annual 
rental payments under noncancellable leases are as follows: 

1993 
1994 
1995 
1996 
1997 

4 

$78 
52 
40 
30 
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In addition, the Company rents utility poles in its operations 
generally under short-term arrangements, but the Company expects 
these arrangements to recur. Total rental expense for utility 
poles was approximately $901 and $835 in 1992 and 1991, 
respectively. 

on october 5, 1992, Congress enacted the Cable Television Consumer 
- and Competition Act of 1992 which, among other things, 

will expand the authority of governmental authorities to regulate 
the rates for basic and other cable services and require the 
consent and agreement of a broadcast station prior to the 
retran~mission of that station's signal on a cable system. This 
could affect the prices charged for cable television service and 
certain programming costs. The Company cannot, at this time, · 
determine the effect, if any, that these or any other legislative 
or regulatory developments will have on its future operations. 

The Company incurred management fees of approximately $3,235 and 
$2,855 in 1992 and 1991, respectively, for management services 
provided by CVI. 

The amounts due from affiliate represent demand loans with CVI. 
Interest was charged by the Company at 11% and 11.25% in 1992 and 
1991, respectively. 

subordinated debt is payable to CVI. The interest rate was 
December 31, 1992. Under the terms of the Credit 

Anr~.~~·~nt, the interest rate on the CVI subordinated debt cannot 
ed the interest rate then applicable to the bank debt. 
nts of principal and interest may be made in accordance with 

provisions of the Credit Agreement. Any CVI subordinated debt 
e is subordinated to debt outstanding under the Credit 

reement. 

transfers out of approximately $945 in 1992 and net transfers 
of approximately $258 in 1991 of certain construction inventory 
converters were made, at cost, between the Company and CVI. 

Common Stock: 

As of December 31, 1992 and 1991, common stock of the corporations 
combined in the financial statements consisted of: 

Par value 
Authorized shares 
Issued shares 
Outstanding shares 

(11) Litigation: 

CICF 
None 

60 
20 
20 

FCMC 
None 

60 
20 
20 

MCII 
None 

10,000 
100 
100 

In February 1991, Telesat Cablevision Inc. filed suit against CVI, 
CICF and FCMC (the "Defendants") in the u.s. District Court for 

_the Southern District of Florida. The suit alleged 
anticompetitive behavior on the part of the Defendants in certain 
franchised communities in Florida and sought, among other things, 
$15,000 in damages, which could have been trebled under certain 
circumstances. This suit was dismissed with prejudice by the 
plaintiff on May 13, 1992. 
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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT, made and entered into as of 

November 5, 1993, by and among Rifkin Cable Income Partners L.P., 

a Delaware limited partnership ("Seller"), and Cablevision 

Industries Corporation, a Delaware corporation (the 11 Buyer 11 ). 

WHEREAS, the Seller owns and operates cable television systems 

serving subscribers in and around the following communities within 

the State of Florida, (i) Amelia Island, (ii) Bradford County, 

(iii) city of Fernandina Beach, (iv) City of Orange Park, (v) City 

of starke, (vi) Clay County, (vii) city of Green Cove Springs, and 

(viii) Nassau County (the foregoing communities are hereinafter 

collectively referred to as the "Franchise Areas"); and 

WHEREAS, Seller in reliance upon the representations and 

warranties of Buyer, desires to sell to Buyer and Buyer, in 

reliance upon the representations and warranties of Seller, desires 

to purchase from Seller, substantially all of the assets, property 

and business relating to the cable television systems serving 

subscribers in and around the Franchise Areas (collectively the 
11 Systems 11

) specified in this Agreement, but specifically excluding 

those assets described in Section 1.2 hereof. An individual System 

generally refers to the cable television service area and customers 

served from a single headend facility. 

NOW, THEREFORE, in consideration of the premises and the 

mutual covenants and agreements herein set forth, the parties 

hereto agree as follows: 

PURCHASE AND SALE OF ASSETS OF THE SELLER 

1.1 Purchase and Sale of Assets. 

Seller agrees to sell, assign, transfer, convey, bargain, 

grant and deliver to Buyer, and Buyer agrees to purchase from 

Seller, all on the terms and conditions hereinafter set forth, all 

right, title, interest and benefit, including all of Seller's 

right, title, interest and benefit, of whatever kind and nature, 

real, personal and mixed, tangible and intangible, whether or not 

reflected on Seller's books and records, known or unknown, accrued, 

absolute, contingent or otherwise, in and to the assets, properties 



and rights (but excluding those assets described in Section 1.2 

hereof) with respect to the Systems and the operation thereof, 

together with any assets acquired after the date hereof in the 

ordinary course of business and except for all assets disposed of 

after the date hereof in the ordinary course of business , free and 

clear of and expressly excluding all debts, liabilities, 

obligations, taxes, liens and encumbrances of any kind, character 

or description, whether accrued, absolute, contingent or otherwise 

(and whether or not reflected or reserved against in the balance 

sheets, books of account and records of the Seller), (the foregoing 

collectively referred to as "Encumbrances"), 

expressly provided in Section 2. 3 hereof, 

limitation: 

except as otherwise 

including, without 

(a) all the real property currently owned by the Seller 

(the "Real Estate"), all of which is described in Schedule l.l(A) 

attached hereto, together with any real property acquired by the 

Seller between the date hereof and the Closing Date; 

(b) all buildings, structures, cable television towers 

and fixtures, and other improvements now or hereafter actually or 

constructively attached to the Real Estate, and all additions, 

restorations or replacements of the whole or any part thereof (the 

"Improvements") ; which Improvements are set forth in reasonably 

complete detail on Schedule l.l(B); 

(c) all interests of the Seller as landlord (whether 

named as such therein or by assignment or otherwise) in all leases 

and subleases, if any, of the Real Estate and the Improvements now 

existing or at any time hereafter made, and any and all amendments, 

modifications, supplements, renewals and extensions thereof, 

together with all rents, royalties, security deposits, revenues, 

issues, earnings, profits, income and other benefits of the Real 

Estate or the Improvements now due or hereafter to become due with 

respect to the Real Estate or the Improvements or any part thereof, 

all of which are described in Schedule l.l(C) attached hereto; 
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(d) all of the Seller's right, title and interest in and 

to all streets, roads and public places, open or proposed, and all 

easements, licenses and rights of way, public and private, 

tenements, hereditaments, rights and appurtenances, now or 

hereafter used in connection with the Systems, or belonging, 

incident or appertaining to, the Real Estate or the Improvements 

(the "Interests"); 

(e) all property, plant, equipment, fixtures, office 

furnishings, machinery, tools , antenna installations, inventory, 

cable strand, converters, amplifiers, house drops, towers, and 

other property owned by the Seller; 

(f) all rights of the Seller under any franchise, 

permit, consent or license (all of which are listed in Schedules 

4.6(A) or 4.6(B) attached hereto); 

(g) all rights of the Seller under any contract, lease 

or other agreement, written or oral, including, without limitation, 

any contract, lease or other agreement relating to property, plant, 

equipment or to real property, residential and commercial 

subscriber agreements, and bulk subscriber agreements (including 

those described and categorized in Schedules 4. 6 (B) and 4. 7 (A) 

attached hereto) ; 

(h) all chases-in-action of the Seller, a reasonably 

detailed list of which is described in Schedule l.l(H) attached 

hereto; 

(i) all patents, copyrights, trademarks, tradenames and 

service marks used by the Seller, and all of the rights associated 

therewith (including any and all applications, registrations, 

extensions and renewals thereof), as described in Schedule l.l(I) 

attached hereto; 

(j) all engineering specifications, maps, plans, 

diagrams, billing service reports, computer master tapes, books and 

records owned by the Seller and relating to the Systems, other than 

its tax returns and financial records, provided, however, that the 

Buyer agrees to provide access to such transferred books and 
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records to Seller during normal business hours upon reasonable 

notice if necessary for tax purposes; 

(k) all automotive equipment and motor vehicles utilized 

in the operation of the Systems by the Seller, as described in 

Schedule 1.1(K) attached hereto; 

(l) all earth stations and other auxiliary facilities 

owned by the Seller, and all commercial radio licenses, and all 

applications therefor; 

(m) all subscriber lists and rights with respect thereto 

of the Seller, and the names used by the Seller in the operation of 

the Systems, provided, however, that the Buyer agrees to comply 

with any applicable right of privacy laws with respect thereto; 

(n) all of Seller's accounts receivable. 

(o) all good will of or relating to the Systems, and 

going concern value of the Systems. 

All of the foregoing business, assets, properties and rights 

to be transferred to Buyer hereunder are collectively referred to 

herein as the "Assets". 

1.2 Excluded Assets. 

Anything in the foregoing to the contrary notwithstanding, 

there shall be excluded from the Assets (i) cash and cash 

equivalents; (ii) programming and billing agreements, (iii) the 

Management Agreement with Rifkin & Associates, Inc., and (iv) 

employee-related agreements and plans, insurance agreements or 

policies, surety and performance bonds, and other agreements and 

assets as listed or referred to on Schedule 1.2. 

1.3 Instruments of Transfer. 

At the Closing (as hereinafter defined), Seller will deliver 

to Buyer (i) such deeds, bills of sale, assignments and consents 

thereto, endorsements, checks and other good and sufficient 

instruments of sale, transfer and conveyance, in such form and 

substance as Buyer shall reasonably request as shall be effective 

to vest in Buyer all right and title to, and interest in, the 

Assets; and (ii) all contracts and commitments, instruments, books 

and records and other data being conveyed hereunder and relating to 
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the Assets, business and operations of the Seller with respect to 

the systems, and, simultaneous with such delivery, the Seller will 

take such steps as may be reasonably required or requested to put 

the Buyer in actual possession and operating control of such 

Assets, business and operations. At any time and from time to time 

after the Closing Date, on Buyer's reasonable request, Seller will 

execute, acknowledge and deliver such further deeds, assignments 

and transfers and take such actions as may be required in 

conformity with this Agreement, or as otherwise may be reasonably 

requested by Buyer, for the adequate assignment, transfer, and 

grant to the Buyer of the Assets. 

PURCHASE PRICE 

2.1 Purchase Price and Payments. 

The purchase price for the sale of the Assets and the 

consideration for the Covenant Not to Compete under this Agreement 

shall be 

) , as adjusted pursuant to Section 2. 4 hereof (the 
11 Purchase Price 11

) • The entire Purchase Price less ( i) the amount 

of the Deposit plus accrued interest to be paid by the Escrow Agent 

pursuant to Section 2. 2 hereof, and ( ii) the amount of the 

Indemnity Fund and the Subscriber Escrow Fund, if any, referred to 

in Section 2.5 hereof, shall be payable on the Closing Date by the 

wire transfer of federal funds to not more than nine (9) accounts 

designated in writing by the Seller. The Purchase Price shall be 

allocated in accordance with either (i) Schedule· 2.1 which shall be 

agreed upon by Buyer and Seller and attached to the schedules on or 

before the Closing Date, or ( ii) an appraisal of the Assets 

conducted prior to Closing at Buyer's election and at its expense 

by an independent appraiser reasonably acceptable to Seller and not 

affiliated with it or Buyer. The Buyer and the Seller shall, in 

any state, federal and/or local income or other tax or information 

return filed by it, which includes an evaluation of the Assets 

(i.e., allocation of the Purchase Price), report such value at the 

amount set forth on Schedule 2.1 for the various assets and the 
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Covenant Not to compete, or in accordance with the appraisal 

referred to above. If the Buyer or Seller breaches this provision, 

the breaching party shall indemnify and hold the non-breaching 

party harmless from any and all loss, cost and expense (including, 

without limitation, attorneys' and accountants' fees, costs for any 

audit, any additional income or other taxes and any interest found 

to be payable by the non-breaching party) relating to andjor 

arising out of any federal, state andjor local tax audit of the 

non-breaching party concerning the allocation of the Purchase Price 

among, or valuation of, the Assets and the Covenant Not to Compete. 

In the event that Seller is required to indemnify the Buyer 

pursuant to the foregoing sentence, such indemnification shall not 

be subject to the Deductible Amount or any other limitation to or 

cap on indemnification set forth in Section 13.l(a) or (b) hereof. 

2.2 Deposit in Escrow. 

(a) Concurrent with the execution of this Agreement, the 

Buyer is depositing in escrow with Colorado National Bank, N.A. 

(the "Escrow Agent") the sum of Five Hundred Thousand Dollars 

( ) (the "Deposit") . At the Closing, the Escrow Agent shall 

pay the Deposit plus accrued interest to the Seller, which combined 

sum shall be credited against the Purchase Price. In the event 

that the Closing does not occur by reason of breach or default by 

the Buyer after all conditions precedent to its obligations 

hereunder have been satisfied and provided that the Seller has 

performed or stands ready, willing, and able to perform, its 

obligations under this Agreement, the Escrow Agent, in accordance 

with the terms of the escrow agreement, shall pay the Deposit and 

all accrued interest to the Seller which the Seller shall retain as 

liquidated damages, and upon such payment, all obligations of the 

Buyer to the Seller hereunder (or to any person claiming through or 

under Seller) shall terminate. Seller and Buyer hereby agree that 

any damages which Seller or any person claiming through or under 

the Seller may at any time allege to have been suffered by Seller 

or any such person arising out of or related to any breach by Buyer 

are not easily measured and that the proceeds of the Deposit and 

-6-



all accrued interest represent a reasonable estimate of the damages 

to be suffered by Seller and not a penalty. Accordingly, Buyer and 

seller hereby agree that the payment of the proceeds of the Deposit 

and all accrued interest shall be Seller's exclusive remedy (as 

well as the exclusive remedy of any person claiming through or 

under Seller) and a liquidated sum in full satisfaction and 

complete payment of all such damages and in lieu of any and all 

other damages and in lieu of any and all other recourse, including 

without limitation all consequential, incidental and punitive 

damages, arising out of or related to such breach by Buyer and that 

no additional damages shall be payable to Seller or any such person 

arising out of or related to such breach. 

(b) In the event that the Closing does not occur for any 

reason other than a breach by the Buyer under Section 2 . 2 (a) 

hereunder, the Escrow Agent in accordance with the terms of the 

escrow agreement, shall return the Deposit plus interest to the 

Buyer, without prejudice to any other of the Buyer • s remedies 

hereunder. 

(c) Concurrent with the execution of this Agreement, the 

Buyer, the Seller and the Escrow Agent are entering into an escrow 

agreement relating to the Deposit in the form of Schedule 2. 2 

attached hereto. 

(d) The escrow agreement shall provide that should the 

Seller's General Partner exercise the Right of First Refusal (as 

defined in Section 4. 27 hereof), or should Buyer exercise its 

rights under Sections 7.1 or 8.11, the Escrow Agent shall 

immediately upon written notice thereof pay to Buyer the Deposit 

and all accrued interest thereon. 

2.3 Assumption of Liabilities. 

At the Effective Time, Buyer shall assume and agree to perform 

and discharge the following as they become due for all periods from 

and after the Effective Time, to the extent not theretofore 

performed or discharged: 

(a) All obligations of Seller arising from and after the 

Effective Time (provided the obligations also arise out of events 
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occurring on and after the Effective Time and do not arise out of 

events occurring or time periods prior to the Effective Time except 

for, but only to the extent of, accrued and unpaid expenses for 

which Buyer receives an adjustment to the Purchase Price pursuant 

to Section 2.4(c) hereof), under all franchises, permits, licenses, 

leases, rights-of-way, easements, pole attachment agreements, cable 

television service agreements and other agreements in existence on 

the Closing Date, and not excluded under Section 1.2 hereof, being 

only those (i) set forth on Schedules l.l(C), 4.6(A), 4.6(B) and 

4.7(A) attached hereto or which are not required to be set forth 

under the provisions of Section 4.7 because such contracts, leases 

or other agreements involve payments of less than 

individually over the life of such agreements or more than 

in the aggregate for all such agreements over the life of such 

agreements and do not impose (individually or collectively) any 

significant non-monetary obligations, ( ii) those agreements entered 

into after the date hereof pursuant to Section 6.1 hereof, and 

(iii) such written or verbal individual subscriber agreements 

{provided accurate summaries thereof in writing are delivered prior 

to Closing by Seller to Buyer) with subscribers (other than bulk 

subscribers) entered into in the ordinary course of business 

consistent with Seller's past practices relating to the provision 

of cable television service at the standard rates charged by the 

System for such service; 

(b) The obligations of Seller to those employees who are 

hired by the Buyer for accrued but unused vacation time, as 

adjusted through the Effective Time if and to the extent the 

Purchase Price is adjusted in Buyer's favor pursuant to Section 2.4 

(a) (ii) (the "Seller's Accrued Vacation Pay"); 

(c) The obligation of the Seller to provide free or 

reduced price cable television service to (i) Seller'~ employees 

that are hired by the Buyer, (ii) those persons as required 

pursuant to the franchise agreements or other agreements, (iii) 

those persons where such free service can be terminated upon less 

than 90 days notice (the above obligations collectively referred to 
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as "Free Service") , all such obligations set forth in ( i) , ( ii) , 

and (iii) are expressly set forth on Schedule 2.3(C) attached 

hereto; 

(d) All obligations arising out of customer prepayments 

and converter deposits plus accrued interest, if any, and all other 
' 

accrued and unpaid expenses that result in a Buyer's adjustment to 

the Purchase Price as provided in Section 2.4(a) and (c) hereof; 

and 

Buyer shall not be liable for any liabilities, contracts, 

agreements or other obligations of the Seller which are not 

specifically assumed hereunder, and Seller shall indemnify Buyer 

against all such liabilities, contracts, and other obligations. 

Except as otherwise provided in this Section 2.3, all obligations, 

liabilities, claims, litigation or proceedings (whether or not 

disclosed in the Schedules hereto) relating to the operations of 

the Systems on or prior to the Effective Time, shall be and remain 

the obligations and liabilities solely of Seller. 

2.4 Adjustments and Prorations. 

In the event that "good funds" representing the Purchase Price 

are received by Seller on the Closing Date, operation of the 

Systems until 11: 59 p.m. of the day immediately preceding the 

Closing Date shall be for the account of Seller and thereafter for 

the account of Buyer. In the event that "good funds" are not 

received until the day following the Closing Date, operation of the 

System until 11:59 p.m. of the Closing Date shall be for the 

account of Seller and thereafter for the account of Buyer. {The 

date and time selected in accordance with the previous two 

sentences shall be referred to as the "Effective Time"). The 

operation of the Systems and the income and expenses attributable 

thereto shall be prorated as of the Effective Time. The aggregate 

amount paid for the Assets on the Closing Date shall be adjusted 

and revenues and direct expenses relating to the Systems shall be 

prorated as follows with all adjustments and prorations as of the 

Effective Time: 
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(a) The aggregate amount paid for the Assets shall be 

reduced by the sum of the following amounts: (i) the amount of 

liabilities with respect to subscriber prepayments and converter 

deposits plus interest thereon, if any, that Seller is obligated to 

pay at law or otherwise, the responsibility for which is assumed by 

Buyer under this Agreement to the extent of the reduction, with the 

amount of prepayments relating to services provided prior to the 

Effective Time for the account of Seller and prepayments relating 

to services which Buyer will be obligated to provide after the 

Effective Time for the account of the Buyer, (ii) the Seller's 

Accrued Vacation Pay, and (iii) an amount equal to the Subscriber 

Adjustment as such term is hereinafter defined. 

As used herein, the term "Subscriber Adjustment" shall mean an 

amount equal to for each Basic Subscriber at Closing less 

than As used herein, the term "Basic Subscribers" shall 

mean basic subscribers as such term is described in Section 4.21 

hereof. The amount of the Subscriber Adjustment, if any, shall be 

limited as follows: 

The Seller and the Buyer have entered into two additional 

separate Asset Purchase Agreements as of the date hereof covering 

the sale of Seller's cable television systems in Missouri, and New 

Mexico, respectively. The Asset Purchase Agreement for the 

Missouri systems contains a similar method of subscriber adjustment 

to the method contained in this Agreement that may result in an 

adjustment to the Purchase Price provided therein in the event that 

the number of Basic Subscribers to the Missouri Systems is less 

than at Closing (the "Missouri Threshold") . The Asset 

Purchase Agreement for the New Mexico systems similarly provides 

for an adjustment in the event that there are less than 

Subscribers at Closing (the "New Mexico Threshold"). 

Basic 

In the event that the number of Basic Subscribers at Closing 

is less than (a "Subscriber Deficit"), the Seller shall have 

the ability to offset the "Subscriber Deficit" with the excess, if 

any, of Basic Subscribers above the Missouri andjor New Mexico 

Thresholds (a "Subscriber Surplus"). For instance, assume that 
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there is a Subscriber Deficit hereunder equal to Basic 

Subscribers, and a Subscriber Surplus equal to Basic Subscribers 

in Missouri and Basic Subscribers in New Mexico. The Subscriber 

Adjustment would be reduced from to 

A Subscriber Surplus can only be utilized by 

the Seller once. For instance, assume a Subscriber Deficit 

hereunder of Basic Subscribers, a Subscriber Surplus of Basic 

Subscribers in Missouri and a Subscriber Deficit of Basic 

Subscribers in New Mexico. The Seller could apply the Missouri 

Subscriber Surplus to (i} partially offset the Subscriber 

Adjustment hereunder, or (ii)totally offset the Subscriber 

Adjustment in New Mexico. 

In the event that there is a Subscriber Adjustment at 

Closing, all of the Seller's subscribers as of the Closing Date who 

do·not qualify as Basic Subscribers (solely because they have not 

been a subscriber for at least one month but who otherwise satisfy 

the definition of Basic Subscriber) shall be placed on a list (the 

"Subscriber Escrow List") that will be delivered to the Buyer at 

Closing. Buyer shall deliver for each subscriber on the 

Subscriber Escrow List up to a maximum amount equal to the 

Subscriber Adjustment (the "Subscriber Escrow Fund") to an escrow 

agent to be selected by Buyer within 30 days of the date hereof and 

reasonably acceptable to Seller (the "Closing Escrow Agent") 

pursaant to the escrow agreement referred to in · Schedule 2. 5 

hereof. The Seller and the Buyer shall deliver a joint written 

instruction to the Closing Escrow Agent within five (5) days of the 

date which is sixty (60} days after the Closing Date instructing it 

to pay over to the Seller an amount equal to for each 

subscriber on the Subscriber Escrow List (up to amount of the 

Subscriber Escrow Fund) who ( i) paid for at least one month's 

service in full without discount prior to the Closing Date, and 

(ii) remains a Basic Subscriber for at least 30 days from the first 

date of service, and (iii) and does not have a past due balance 

in excess of sixty (60) days on the date which is sixty days after 

the Closing Date (excepting from the past due determination late 
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fees not to exceed as well as bona fide disputed service 

charges) , plus the amount of any accrued interest attributed to the 

portion of the Subscriber Escrow Fund so disbursed to the Seller at 

that time. Any funds remaining in the Subscriber Escrow Fund plus 

accrued interest on that portion of the Subscriber Escrow Fund 

after such disbursement to Seller shall be disbursed to the Buyer 

on such date. Buyer's obligation as to such subscribers shall be 

to provide service thereto only in the ordinary course of its 

business without any deviations from Buyer's normal disconnection 

policies. 

(b) The aggregate amount paid for the Assets shall be 

increased by the sum of the following amounts: an amount for the 

Seller's accounts receivable from subscribers for services rendered 

prior to the Closing Date by Seller determined in accordance with 

generally accepted accounting principles equal to (i) of the 

face amount of the receivables which, as of the Effective Time, are 

thirty (30) days or less past due from the first day of the month 

to which a bill relates (provided there is no unpaid older 

receivable owing by the applicable subscriber) (ii) of the 

face amount of the receivables, which, as of the Effective Time, 

are more than thirty (30) days but not more than sixty (60) days 

past due from the first day of the month to which a bill relates 

(provided there is no unpaid older receivable owing by the 

applicable subscriber) ; and (iii) of the face amount of the 

receivables which, as of the Effective Time, any portion of which 

are more than sixty (60) days past due from the first day of the 

month to which a bill relates, excepting from the past due 

determination those late fees that do not exceed per customer. 

(c) All revenues (other than accounts receivable for 

subscribers which are covered separately in Section 2.4 (b)) and 

expenses, costs and liabilities relating to the Systems (including, 

without limitation: franchise fees, pole rental fees, other rental 

or similar charges or payments payable in respect of any contracts, 

leases or agreements of Seller being assumed by Buyer, sales and 

use taxes payable in respect of cable television service and 

equipment furnished in connection with the operation of the 
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Systems, power and utility charges, real and personal property 

taxes and rentals, applicable copyright or other fees, sales and 

service charges, taxes, and similar prepaid and deferred items), 

shall be prorated, with the Seller being entitled to all revenues 

(other than subscriber accounts receivable) and liable for all such 

expenses, costs and liabilities relating to the period at or prior 

to the Effective Time and the Buyer entitled to all revenues and 

liable for all such expenses relating to the period after the 

Effective Time, determined in accordance with generally accepted 

accounting principles consistently applied, subject to Section 2.4 

(f) below. An increase or decrease in the price paid at Closing 

shall be made, as appropriate, based upon such proration. 

(d) Seller shall deliver to Buyer, not less than seven 

(7) business days prior to the Closing Date, a certificate (the 

"Closing Adjustment Certificate") signed by a designated officer of 

the general partner of Seller which shall set forth Seller's good 

faith estimate of the amount of the adjustments and prorations set 

forth in Sections 2.4(a), (b), and (c) above, as of the Effective 

Time. The Closing Adjustment Certificate shall be in form and 

substance satisfactory to Buyer, and Seller shall deliver to Buyer 

with the Closing Adjustment Certificate a copy of such supporting 

evidence as shall be appropriate hereunder as Buyer may reasonably 

request. At the Closing there will be a settlement between the 

Buyer and Seller with respect to the adjustments and prorations set 

forth in Sections 2.4(a), (b), and (c) above, with all such 

prorations made or estimated by the Seller and Buyer and the 

amounts determined by Buyer and Seller pursuant to the provisions 

of this Section 2.4 shall be paid to Buyer or Seller, as 

appropriate, by an increase or decrease in the Purchase Price, as 

appropriate on the Closing Date, with a final settlement within 

seventy (70) days after the Closing Date. 

(e) Within seventy (70) days after the Closing Date, 

Buyer shall deliver to Seller a certificate (the "Final Closing 

Certificate") to be signed by a designated officer of the Buyer 

setting forth any changes to the adjustments made at the Closing 
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pursuant to Sections 2.4(a), (b), and (c), together with a copy of 

such supporting evidence as shall be appropriate hereunder as 

Seller may reasonably request. If Seller shall conclude that the 

Final Closing Certificate does not accurately reflect the changes 

to be made to the closing adjustments pursuant to this Section 2.4, 

Seller shall, within thirty (30) days after its receipt of the 

Final Closing Certificate, provide to Buyer its written statement 

(together with any supporting documentation as Buyer may reasonably 

request) of any discrepancy or discrepancies believed to exist. 

Seller's representatives shall be permitted access to all books, 

records, billing service reports and other documents necessary or 

appropriate for the determination of the adjustments and 

prorations. 

Buyer and Seller shall attempt jointly to resolve any 

discrepancies within thirty (30) days after receipt of Seller's 

discrepancy statement, which resolution, if achieved, shall be 

binding upon all parties to this Agreement and not subject to 

dispute or review. If Buyer and Seller cannot resolve the 

discrepancies to their mutual satisfaction within such thirty (30) 

day period, Buyer and Seller shall, within the following ten {10) 

days, jointly designate a nationally known independent public 

accounting firm to be retained to review the Final Closing 

Certificate together with Seller's discrepancy statement and any 

other relevant documents. The cost of retaining such independent 

public accounting firm shall be borne equally by Seller and Buyer. 

Such firm shall report its conclusions in writing to Buyer and 

Seller and such conclusions as to adjustments pursuant to this 

Section 2.4 shall be conclusive on all parties to this Agreement 

and not subject to dispute or review. 

If, as a result of such adjustments, Buyer is determined to 

owe an amount to Seller, Buyer shall pay such amount thereof to 

Seller in immediately available funds within three business days of 

such determination, and if Seller is determined to owe an amount to 

Buyer, Seller shall pay such amount thereof to Buyer in immediately 

available funds within three business days of such determination, 
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and such amounts to be paid by Seller shall not be subject to the 

limitations of Section 13.1. 

(f) Section 2.4(c) hereof is intended to establish the 

Effective Time as the cutoff date from which Buyer shall be 

entitled to the revenues and responsible for expenses of operating 

the systems and shall not be construed as an assumption by Buyer of 

any liability, contract, agreement or obligation which is not 

specifically set forth in Section 2.3 hereof. 

2.5 Indemnity and Subscriber Escrows. 

At the Closing, the Buyer shall cause to be deposited with the 

Escrow Agent ( i) the sum of 

) of the Purchase Price (the "Indemnity Fund"); 

and (ii) if applicable, the Subscriber Escrow Fund as provided in 

Section 2. 4 (a) pursuant to an indemnification escrow agreement 

substantially in the form of Schedule 2. 5 attached hereto (the 

"Closing Escrow Agreement") . The Subscriber Escrow Fund shall be 

paid to the Seller and the Buyer plus the amount of any accrued 

interest attributed to the portion disbursed to each as provided in 

Section 2.4(a) hereof and in the Closing Escrow Agreement. The 

Indemnity Fund, less the amount of all previous payments to the 

Buyer for indemnification pursuant to Section 13.1 hereof and less 

any unresolved claims as reasonably estimated by Buyer (together 

with the portion of accrued interest attributable to such claims), 

shall be paid to Seller plus the amount of any accrued interest 

attributed to the portion so paid to Seller at the close of 

business on the date which is ten days after twelve (12) months 

from the Closing Date or the next business day thereafter in the 

event that such date is not a business day. The Seller expressly 

agrees that payment of any adjustments to the Purchase Price 

pursuant to Sections 2.4(a), (c), and (e) payable to Buyer shall be 

paid directly by Seller to Buyer in immediately available funds and 

shall not reduce the amount of the Indemnity Fund, provided that 

Buyer may, at its option, make a claim against the Indemnity Fund 

for such amounts which claim shall not be subject to either (i) the 

Deductible Amount as such term is defined in Section 13.1(b), or 
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(ii) any limit as to the maximum amount to which a Buyer may seek 

or be entitled to indemnification under Section 13 hereof or any 

other provision of this Agreement. The total liability of the 

Seller for its indemnity obligations under Section 13.1 hereof, 

other than ( i) the responsibility to make payments to the Buyer, if 

applicable, pursuant to Section 2.4(e) for any changes to the 

adjustments to the Purchase Price under Section 2.4 (should Buyer 

choose to have payment made to it out of the Indemnity Fund) , and 

(ii) Seller 1 s indemnification obligations under Sections 2 .1, 8 .11, 

and 13.l(c) (ii), shall be limited in all respects to, and shall be 

payable solely from, the Indemnity Fund. 

CLOSING 

3.1 Closing Date. 

The closing of the transactions contemplated hereby (the 
11 Closing 11 ) shall take place at the offices of the Seller 1 s counsel, 

Hall & Evans, in Denver, Colorado, on the first day of the month 

(or the next business day thereafter, excluding in any event 

Saturdays, Sundays, and national holidays) at least (5) business 

days after Seller has provided Buyer with written notice that all 

conditions precedent contained in this Agreement are satisfied or 

waived (the 11 Closing Date 11 ), but in no event later than June 1, 

1994. In addition to and notwithstanding the foregoing, if Buyer 

shall elect to waive any conditions precedent to its obligations to 

close, it shall have the right on written notice to Seller of such 

waiver to set the Closing Date on such date as Buyer shall select 

by written notice to Seller, and Seller hereby agrees that the 

Closing shall occur on that date, which date shall be five or more 

business days after Buyer has provided written notice to Seller. 

3.2 Default at Closing. 

Subject to and without limitation of Sections 2.2, 8.11, and 

12(d), notwithstanding anything in this Agreement or applicable law 

to the contrary, if the Seller shall fail or refuse to consummate 

the transactions set forth in this Agreement on or prior to the 

Closing Date, and if the Buyer shall have made tender of the 

Purchase Price or stands ready, willing, and able to make tender of 
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the Purchase Price, then, in addition to any other remedies 

available to it at law or hereunder, the Buyer may, at its option, 

invoke any equitable remedies it may have to enforce delivery of 

the Assets hereunder, including, without limitation, an action or 

suit for specific performance. Seller acknowledges that in the 

event of its breach of its obligations Buyer will suffer 

irreparable harm and Seller hereby irrevocably waives the defense 

that Buyer has an adequate remedy at law. 

REPRESENTATIONS AND WARRANTIES OF SELLER 

As an inducement to Buyer to enter into this Agreement and to 

consummate the transactions contemplated hereby, the Seller hereby 

makes the following representations and warranties. 

4.1 Partnership Existence and Qualification. 

The Seller is a limited partnership duly organized, validly 

existing and in good standing under the laws of the State of 

Delaware and has the power and authority to own, lease, use and 

operate its properties and to transact the business in which it is 

engaged and to enter into this Agreement and the other documents 

and instruments contemplated hereby and to carry out the 

transactions contemplated hereby. The Seller is qualified to do 

business in the State of Florida. 

4.2 Authorization. 

This Agreement and the other documents or instruments executed 

and delivered or to be executed and delivered hereto as well as all 

actions required to be taken under this Agreement have been duly 

authorized, executed and delivered by the Seller and all required 

partners. This Agreement constitutes and the other documents or 

instruments executed and delivered or to be executed and delivered 

when executed will constitute, and all actions under this Agreement 

and all related instruments constitute, the legal, valid and 

binding obligation of the Seller, enforceable in accordance with 

their terms subject to applicable bankruptcy, solvency, 

reorganization, moratorium or other laws affecting the rights of 

creditors generally. 

4.3 Approvals and Consents. 
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Subject to obtaining the requisite approvals and consents 

required under any of the Seller's franchises, permits, licenses, 

leases and agreements, neither the execution, delivery and 

performance by the Seller of this Agreement or any other agreement 

or instrument hereunder nor the consummation of the transactions 

contemplated hereby will (i) conflict with, or result in a breach 

of the terms of, or constitute a default under, or violation of, 

Seller's Partnership Agreement, or any franchise, permit, license 

or agreement to which the Seller is a party or by which it or any 

of its properties are bound, (ii) result in a violation of any law, 

rule, regulation, order, writ, judgment, decree, determination or 

award having applicability to the Seller or the System. Subject 

to obtaining such approvals and consents, such execution, delivery, 

performance or consummation will not give to others any rights of 

termination, acceleration or cancellation in or with respect to any 

franchises, permits, licenses, leases or agreements of (or relating 

to the business of) the Seller. Schedule 4. 3 sets forth all 

requisite approvals or consents contractually or legally required 

to (i) enable Buyer to continue to lawfully operate the Systems as 

they are presently operated by Seller; (ii) render this Agreement 

and the transactions contemplated hereby valid and effective with 

respect to the parties hereto; and (iii) permit the Seller to sell 

the Assets, and assign to Buyer all Franchises, Necessary 

Contracts, or other material leases, easements, agreements or other 

instruments to be assigned to and assumed by Buyer hereunder. 

4.4 Undisclosed Liabilities. 

The Seller has no material liabilities or obligations, whether 

accrued, absolute, contingent or otherwise, and whether due or to 

become due, in connection with the Systems and the Assets and the 

Seller does not know of any basis for any claim against it for any 

such material liabilities or obligations, except (i) to the extent 

set forth in this Agreement or in the Schedules hereto or in any 

other documents identified therein concerning the Seller delivered 

to the Buyer pursuant to this Agreement and making specific 

reference hereto, or (ii) liabilities, debts or obligations 
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incurred in the ordinary course of the operation of the Systems 

since December 31, 1992. Except as set forth in Section 2.3, it is 

agreed that Buyer shall assume no liabilities of the Seller or the 

Systems. 

4.5 Tax Returns and Audits. 

The Seller has filed with the appropriate agencies all tax 

returns and tax reports required by law to be filed by the Seller 

with respect to the operation of any system , which failure to file 

would have a materially adverse effect on the Seller or the Buyer. 

Except as set forth on Schedule 4.5 attached hereto, the Seller has 

paid all of its assessments, fees and taxes to the extent that the 

same have become due and payable. 

4.6 Licenses, Franchises, Permits, Necessary Contracts, etc. 

The Seller has validly and legally obtained and duly holds the 

CATV franchises, licenses, consents, permits, approvals and 

authorizations of public or governmental bodies including, without 

limitation, the Federal Communications Commission ("FCC"), and the 

states and communities served by the Systems, which are required in 

connection with the construction, installation and operation of the 

Systems, and in connection with the conduct of its business 

(collectively referred to as the "Franchises"). Attached hereto as 

Schedule 4.6(A) is a true and accurate list of each Franchise, 

categorized by System and setting forth the expiration date of 

each. All Franchises are in full force and effect and there are 

no pending (and to the best of Seller's knowledge there are no 

threatened) modifications, amendments or revocations by the issuers 

of the Franchises which would adversely affect the operation of 

the Systems or any of the Assets. Seller has timely renewed or 

timely filed notices of renewal of franchises with all applicable 

governmental authorities, and it shall do so through the Closing. 

The Seller has entered into all necessary agreements (i) for the 

use of tower, office and head-end sites, (ii) with public utility 

and municipal facilities and pole attachment agreements, (iii) for 

rights-of-way, (iv) with developers and apartment/condominium 

owners, (v) for material licenses and easements, and (vi) any other 
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material agreements for the operation of the Seller's business and 

the Systems, which, if not entered into, would have an adverse 

effect on the Systems or any of them (collectively the items 

referred to in clauses (i) through (vi) are hereinafter referred to 

as the "Necessary Contracts") . All Necessary Contracts are in full 

force and effect, without any (or to the best of the Seller's 

knowledge, any threatened) modification, amendment or termination 

which would adversely affect the operation of the systems or any 

of the Assets. Set forth on Schedule 4.6(B) is a true and accurate 

description (categorized according to System and type of agreement) 

of each Necessary Contract to which Seller is a party relating to 

the Systems other than those Necessary Contracts that are excluded 

assets pursuant to Section 1.2 hereof. Except as set forth on 

Schedule 4.6(C) attached hereto, the Seller is in compliance in all 

material respects with the terms of the Franchises and the 

Necessary Contracts. Further, except as set forth on Schedule 

4.6(C) attached hereto, Seller is not in material default under any 

Franchise or Necessary Contract, nor is there any condition, event 

or occurrence existing, nor is any proceeding threatened (to the 

best of Seller's knowledge) or being conducted by any governmental 

authority, which would cause the termination, suspension or 

cancellation of any Franchise or Necessary Contract. The operation 

of the Systems and the Assets have been and are being conducted in 

accordance, in all material respects, with all applicable 

provisions of such Franchises and Necessary Contracts. The Seller 

has provided the Buyer with copies of all the Franchises and 

Necessary Contracts. 

4.7 Material Contracts and Obligations. 

(a) Attached hereto as Schedule 4.7(A) is a list of all 

agreements (other than (i) those required to be listed by Section 

4.6 , (ii) non-assignable insurance policies, and (iii) Seller's 

loan agreements to be retired out of the closing proceeds, or 

otherwise to be satisfied or discharged by Seller at or prior to 

Closing) of any nature to which the Seller is a party or by which 

it or any of its properties are bound which obligate the Seller to 
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pay in the aggregate at any time over the remaining life of the 

contract either more than for any individual contract or 

for all contracts under each or which impose 

(individually or collectively) any significant non-monetary 

obligations (collectively, the "Material Agreements"). Except as 

set forth on the Schedules hereto, the Seller is not a party to any 

written or oral contract with respect to the Systems that is not 

cancelable without penalty upon 30 days' notice or less, including 

any: 

(i) bonus, incentive, pension, profit sharing, 

retirement, hospitalization, insurance, stock 

option, employee stock purchase or other plan 

providing for deferred or other compensation 

to employees, or any other employee benefit or 

"fringe benefit" plan, including, without 

limitation, vacation, sick leave, medical or 

other insurance plans or any union collective 

bargaining or any other contract with any 

labor union; 

( ii) contract for the employment of any officer, 

director, individual employee, or other person 

or entity on a full-time, part-time, 

consulting or other basis; 

(iii) agreement or indenture relating to the 

borrowing of money or to mortgaging, pledging 

or otherwise placing a lien on any asset or 

group of assets of the Seller; 

(iv) guarantee of any obligation; 

(v) lease or agreement under which it is lessee or 

lessor, or holds or operates any property, 

real or personal, owned by any other party, 

except for any lease under which the aggregate 

annual rental payments do not exceed 

(vi) agreement or group of related agreements with 

the same party or any group of affiliated 
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parties which requires or may in the future 

require aggregate consideration by or to the 

Seller in excess of ; or 

(vii) continuing contract for the future purchase of 

materials, supplies, equipment or services. 

(b) Except as disclosed on Schedule 4. 7 (B). attached 

hereto, with respect to the Systems, the Seller has performed all 

material obligations required to be performed by it and is not in 

default under, or in breach of, or in receipt of any claim of 

default under, any Material Agreement to which it is a party or by 

which it or any of its properties are bound; the Seller has no 

knowledge of any material breach or anticipated material breach by 

the other parties to any contract or commitment to which it is a 

party or by which the Seller or any of its properties are bound. 

4.8 Employees. 

The names and addresses of all key employees of the Seller 

involved in the operation of the Systems and the Assets including, 

but not limited to, System managers, together with their current 

compensation level (together with any recent bonuses) are listed on 

Schedule 4.8 attached hereto. The Seller is not currently, nor 

during the past six months has it been, involved in any discussion 

with any unit or group seeking to become the bargaining unit for 

any of its employees nor, to the best of Seller's knowledge, has 

there been any threat of such discussions. 
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4.9 Absence of certain Developments. 

Except as set forth on Schedule 4. 9 attached hereto, and 

except for the transactions contemplated by this Agreement, the 

Seller has not insofar as the Systems, or the Assets are concerned, 

since December 31, 1992: 

(i) sold, assigned or transferred any of its 

tangible assets, except in the ordinary course 

of business; 

( ii) suffered any material losses or waived any 

material rights, whether or not in the 

ordinary course of business other than those 

resulting from the Cable Television Consumer 

Protection Act of 1992(the "Cable Act"); 

(iii) suffered any termination or cancellation, of 

any Necessary Contract or Material Agreement ; 

( i v) made any material changes in employee 

compensation except in the ordinary course of 

business; 

(v) entered into any other transaction other than 

in the ordinary course of business; 

(vi) suffered any material damage, destruction or 

casualty loss, whether or not covered by 

insurance; 

(vii) suffered any strikes, work stoppages or other 

material labor disputes adversely affecting 

the Systems, or the Assets; or 

(viii) entered into any agreement or understanding to 

do any of the foregoing. 

4.10 Real Property-owned or Leased. 

The Seller has furnished to the Buyer a full and accurate 

legal description of each parcel of Real Estate owned by the Seller 

(together with any surveys thereof in Seller's possession showing 

all access thereto and improvements thereon) and, to the extent in 

Seller's possession, a full and accurate legal description of each 

leased tower or headend site together with surveys thereof showing 
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all access thereto and improvements thereon, with a description of 

the type of use of each such parcel and a copy of the existing 

title insurance policy to the extent in Seller's possession or 

other evidence of title issued with respect thereto. To the best 

of Seller's knowledge, it has legal and practical access to each 

such parcel. Except for current taxes or assessments due but not 

yet payable and easements, liens or other encumbrances set forth on 

Schedule 4.10 attached hereto or in the title insurance policies 

provided to Buyer hereunder, which do not materially affect their 

use with respect to the Systems, the Seller is the sole owner (both 

legal and equitable) of and has good and marketable title to each 

parcel of Real Estate free and clear of all liens, claims, 

encumbrances, liabilities and restrictions. 

4.11 Personal Property-Owned. 

Except as set forth on Schedule 4.11 attached hereto, the 

Seller is the sole owner (both legal and equitable) of and has good 

and marketable title to the Assets constituting personal property, 

and has or will have at the Closing Date, the absolute right to 

sell, assign, transfer, convey and deliver the Systems, and such 

Assets to the Buyer, free and clear of all mortgages, liens, 

security interests, charges, claims, restrictions and other 

encumbrances of every kind. 

4.12 Necessary Property. 

All of the Assets constitute all of such property necessary 

for the operation of the Systems in the manner and to the extent 

presently conducted by Seller except for the Excluded Assets . The 

tangible Assets taken as a whole, are in an acceptable working 

condition, normal wear and tear excepted, and are capable of being 

used to deliver CATV services to the present subscriber base in a 

satisfactory manner. Schedule 4.12 sets forth in reasonable detail 

a list of the Seller's inventory as of the date indicated on such 

Schedule. The Seller has·not sold or transferred, and shall not 

sell or transfer through Closing, any of its inventory to any 

affiliated entity from the date of Buyer's initial inspection of 

the Systems. 
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4.13 No Breach of Statute, Decree, Order or Contract. 

To the best of Seller's knowledge, Seller is currently 

complying with and has complied with, and is not in default under 

or in violation of, and neither the Systems nor any of the Assets 

nor the operation or maintenance thereof contravenes (when such 

non-compliance, default, violation or contravention would have an 

adverse effect on Seller or any of the Systems) any applicable 

statute, law (including copyright and environmental laws), 

ordinance, decree, order, rule, regulation of any governmental body 

(including, without limitation, rules and regulations of the 

authorities which granted the Franchises), provisions of any 

Franchise, the FCC, regulations of the Federal Aviation 

Administration with respect to Seller's cable television towers and 

the United States Copyright Office. 

4.14 Transactions. 

Since December 31, 1992, Seller has not entered into any 

transaction not in the ordinary course of its business, and except 

for those changes which affect the cable television industry 

generally, there has not been any material adverse change in the 

manner in which Seller conducts its business with respect to the 

Systems or any change in the assets, liabilities, property, 

business, operations, prospects, customers or financial condition 

of Seller. 

4.15 Litigation and Legal Proceedings. 

Set forth on Schedule 4.15 attached hereto is a complete and 

accurate list of all suits, claims, actions and administrative, 

arbitration or other similar proceedings relating to the operation 

of the Systems or the Assets (including proceedings concerning 

labor disputes or grievances, civil rights discrimination cases and 

affirmative action proceedings) and all governmental investigations 

pending or, to the knowledge of Seller, threatened, to which Seller 

is a party, or against its properties or business, and each 

judgment, order, injunction, decree or award relating to the 

Seller, or the Assets (whether rendered by a court, administrative 

agency or by arbitration pursuant to a grievance or other 
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procedure) to which the Seller is a party and relating to the 

systems or the Assets which is unsatisfied or requires continuing 

compliance therewith (such suits, actions, claims, judgments, 

orders, injunctions, decrees and awards are herein referred to as 

"legal proceedings"). The Seller is not aware of any facts or 

circumstances which would give rise to any unasserted possible 

claims against the Systems, or the Assets. The Seller has entered 

into a settlement agreement in a lawsuit brought by the Motion 

Picture Association of America against the Seller and other cable 

television operators releasing Seller and its successors and 

assigns from all liabilities. The foregoing representations and 

warranties in this Section 4.15 specifically exclude investigations 

and rulemaking proceedings generally affecting the cable television 

industry (and to which the Seller is not a party) undertaken by or 

pending before Congress, the FCC, the Copyright Royalty Tribunal or 

any state governmental authority in any state in which the Systems 

are located. To the best of Seller's knowledge and based upon 

assumptions and interpretations believed by the Seller to be valid, 

(i) the Seller is in compliance for each of the Systems with the 

maximum permitted per-channel prices, as promulgated by the FCC 

under its Rate Rulemaking, Docket No. 92-266, and, (ii) the rates 

charged for regulated equipment are at the actual cost of the 

equipment plus a reasonable return on investment thereon, as 

permitted under and consistent with the aforesaid docket and the 

rules promulgated thereunder. 

4.16 Financial Statements. 

Attached hereto as Schedule 4.16(A) is Seller's Balance Sheet 

at December 31, 1992 and Related statements of Operations, 

Partners' Capital and Cash Flow of Seller for its fiscal years then 

ended, which has been audited by Seller's independent certified 

public accountant (the "Audited Financial Statements"). Attached 

hereto as Schedule 4.16(B) is Seller's unaudited Balance Sheet at 

June 30, 1993 and Related Statements of Operations, Partners' 

Deficits, and Cash Flows of Seller for the quarters ended June 30, 

1993 and 1992 (the "Unaudited Financial Statements"). Seller will 

-26-



deliver to Buyer its unaudited Balance Sheet and Related Statements 

of Operations, Partners' Deficits, and Cash Flow of Seller for any 

additional periods (the "~dditional Financial Statements") as soon 

as available. The Audited Financial Statements and the Unaudited 

Financial statements (i) are complete and correct in all material 

respects, (ii) have been prepared in conformity with generally 

accepted accounting principles consistently maintained and applied 

and (iii) present fairly the financial position of Seller at the 

date indicated and the results of operations of Seller and changes 

in financial position for the periods indicated. The Additional 

Financial statements ( i) will be complete and correct in all 

material respects, (ii) will be prepared using the same accounting 

methods and procedures as used in the preparation of the Audited 

Financial Statements and (iii) will present fairly the financial 

position of Seller at the date indicated and the result of Seller's 

operations and changes in financial position for such periods. 

Whenever references are made throughout this Agreement to financial 

statements, it will be understood that all notes and exhibits are 

included therein. 

4.17 Brokers' Fees. 

Neither the Seller nor anyone on its behalf has retained any 

broker, finder or agent or agreed to pay any brokerage fee, 

finder's fee or commission with respect to the transactions 

contemplated by this Agreement, except for a fee payable to Daniels 

& Associates, which will be paid by the Seller. Seller will hold 

Buyer harmless against any claim for brokerage and finders fees or 

agent's commissions incident to or in connection with this sale in 

any way from any party, provided that any such claim is not a 

violation of the Buyer's representation and warranty contained in 

Section 5.5. 

4.18 Pensions and Other Deferred Compensation. 

There are no pension, retirement, or deferred compensation 

plans or policies for the benefit of employees of the Seller and 

the Seller is not subject to any liability resulting from the 

withdrawal by the Seller or any of its affiliates from a 
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multi-employer pension plan or resulting from the termination of a 

plan previously utilized by Seller. 

4.19 Benefit Claims. 

No person has asserted any claim under which the Seller would 

have any material liability under any health insurance, life 

insurance, disability, medical, surgical, hospital, death benefit, 

or any other employee benefit plan, contract or arrangement 

maintained by the Seller with respect to the Systems, or to which 

the Seller is a party or may be bound, or under any worker 1 s 

compensation or similar law, which is not fully covered by 

insurance maintained with reputable, responsible financial insurers 

or by an adequately funded self-insured plan. 

4.20 Insurance, Surety Bonds, Damages. 

Set forth on Schedule 4.20 attached hereto is a copy of all 

insurance certificates and surety bonds of Seller now in effect, 

including the names of the insureds and the coverages thereof. The 

premiums on such insurance policies and bonds have been currently 

paid, and such policies and bonds are valid, outstanding and 

enforceable, in full ·force and effect and insure against risks and 

liabilities and provide for coverage to the extent and in a manner 

required of or historically deemed appropriate and sufficient by 

Seller. The Seller will maintain coverage of similar kinds and 

amounts and pay the premium for such coverage through the Closing 

Date. 

4.21 System Capacity, Subscribers and Rates. 

Attached hereto as Schedule 4.21 is a table indicating (i) the 

channel lineup, (ii) programming offered, (iii) approximate linear 

strand miles of plant (i.e., main trunk and distribution or feeder 

cable), (iv) approximate number of residential units "passed by 

cable," (v) approximate number of Basic Subscribers and Seasonal 

Subscribers (as defined below), (vi) approximate number of Pay-TV 

Units and (vii) basic and premium service subscriber rates in and 

for the Franchise Areas served by the systems as of the date this 

Agreement is executed by Buyer. A residential unit is deemed 

"passed by cable" if such unit can be provided with cable service 
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without any further extension of the trunk or distribution cable. 

For purposes of this Agreement, the term Basic Subscriber 

shall mean the sum of (i) Individual Basic Subscribers, and (ii) 

Basic subscriber Equivalents, as such terms are defined below: 

(a) "Individual Basic Subscribers" shall mean each 

active individual household subscriber or resident of a multiple 

dwelling unit purchasing either basic cable television service or 

basic and tier cable television service, (i) who has been a 

subscriber for at least one month and who has rendered payment in 

full (without discount) for at least one full month's service, 

together with any applicable installation fee, taxes, or other 

separately itemized fees or charges; (ii) whose payment for service 

is not more than sixty (60) days past due from the first day of the 

period to which any outstanding bill relates; and (iii) who has 

become a subscriber only pursuant to customary marketing promotions 

conducted in the ordinary course of business consistent with past 

practices, as described in Schedule 6.1(vii); 

(b) "Basic Subscriber Equivalents" shall equal the 

monthly bulk and commercial basic revenue (excluding billings for 

any charges relating to services other than basic and tier cable 

television service, such as, without limitation, charges for 

remotes, converters, cable guides, taxes, franchise fees, or late 

charges to the extent that any such charges are billed or 

identified separately), and excluding charges for Pay-TV and pay 

per view which are excluded whether or not they are billed or 

identified separately, divided by the applicable monthly service 

charge for Individual Basic Subscribers for basic and tier in 

effect on the date Buyer executes the Agreement (or as may have 

been adjusted prior to Closing under Section 6.1(vi)) for the area 

in which the bulk or commercial revenue is derived; provided that 

the payment for each such bulk or commercial account is not more 

than sixty (60) days past due from the first day of the period to 

which any outstanding bill relates. 
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(c) "Pay-TV Units" shall mean the number of units of 

sales of optional single channels of service (as set forth in 

Schedule 4.21) for which there is a specified per channel 

charge. 

4.22 Representations and Warranties. 

No representation or warranty made herein by the Seller, and 

no statement contained in any certificate or other instrument 

furnished or to be furnished by the Seller to the Buyer in 

connection with the transactions contemplated by this Agreement, 

contains or will contain any untrue statement of a material fact or 

to the best of Seller's knowledge, omits or will omit to state, in 

the aggregate, any facts or statements necessary in order to make 

the other facts or statements set forth herein or therein not 

misleading under the circumstances in which made. 

4.23 Must-Carry, Retransmission Consent. 

Attached hereto as Schedule 4. 23 is a list which fully 

discloses all channels on all Systems for which must-carry status 

has been granted. The Seller has delivered to the Buyer full and 

complete copies of all retransmission consent agreements with 

respect to the systems. 

4.24 Noncompetition. 

Except as set forth in Schedule 4. 2 4 attached hereto, ( i) 

there are no operating cable television systems within the areas 

served by the Seller in any of the Franchise Areas, ( ii) no 

franchise or other operating authority for a cable television 

system has been granted to any party other than Seller within the 

areas served by the Seller in the Franchise Areas, and (iii} to the 

knowledge of Seller, no party is seeking a franchise or other 

operating authority to operate a cable television system within the 

areas served by the Seller in the Franchise Areas. Except as set 

forth in Schedule 4.24 attached hereto and as licensed by the FCC, 

there are no multi-point distribution systems, multi-channel multi­

point distribution systems operating in the Franchise Areas with 

the exception of direct broadcast satellite systems that are being 

operated and sold nationally and to the knowledge of the Seller, 
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other than the applications currently on file with the FCC, Seller 

is not in possession of any knowledge or information to indicate 

that any party is planning to commence operation of any such 

systems. 

4.25 Three-Year Holding Period under Cable Act. 

Neither this Agreement nor the transactions contemplated 

hereunder will result in or otherwise constitute a violation of or 

in any way be contrary to Section 617 of the Cable Communications 

Act of 1992. 

4.26 No Other Commitment of Seller. 

The Seller's General Partner has a right of first refusal in 

the Seller's Amended and Restated Agreement of Limited Partnership 

(the "Partnership Agreement") granting the General Partner thirty 

(30) business days, from the dat.e that the Liquidation Committee 

(as defined in the Partnership Agreement) intends to accept an 

offer to purchase Seller's cable systems, to notify the Liquidation 

Committee that it intends to purchase the same cable systems at the 

same price and upon the same terms and conditions stated in such 

offer (the "Right of First Refusal"). With the exception of the 

Right of First Refusal, no part of any of the Systems or the Assets 

is directly or indirectly subject in any manner to any oral or 

written commitment or arrangement, including without limitation any 

right of first refusal or option to purchase, for the sale, 

transfer, assignment or disposition thereof, in whole or in part, 

except pursuant to this Agreement and except to the extent that the 

Assets are the subject of security interests relating to Seller's 

secured financing, which security interests will be discharged at 

Closing. 

REPRESENTATIONS AND WARRANTIES OF THE BUYER 

The Buyer hereby makes the following representations and 

warranties. 
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5.1 Organization. 

The Buyer is a corporation duly organized and validly existing 

under the laws of the State of Delaware and has the power and 

authority to own and use its properties and to transact the 

business in which it is engaged and to acquire the Assets pursuant 

to this Agreement and at Closing will be qualified to do business 

in the State of Florida. 

5.2 Authorization of Agreement. 

The execution and delivery of this Agreement and all other 

instruments or documents executed by Buyer in connection herewith, 

as well as all action required to be taken hereunder or thereunder 

by Buyer, has been duly authorized by Buyer, and upon execution and 

delivery, each such document will constitute the valid and binding 

obligation of the Buyer enforceable upon and in accordance with its 

terms, subject to applicable bankruptcy, insolvency, 

reorganization, moratorium or other laws affecting the rights of 

creditors generally and by general principles of equity. All 

persons who have executed this Agreement on behalf of the Buyer are 

authorized to do so under its organizational documents and the laws 

of its state of creation. 

5.3 No Default. 

Subject to Seller obtaining all requisite consents for or 

under all Franchises, Necessary Contracts, Material Agreementp, and 

other agreements or instruments included in or relating to the 

Assets (including, without limitation, any consents or waivers of 

Seller's General Partner as to any right of first refusal held by 

it relating to this transaction), the execution and delivery of 

this Agreement and all other instruments or documents executed by 

Buyer in connection herewith and the consummation of the 

transactions contemplated hereby will not violate any provision of, 

or constitute a default under any provision in Buyer's Articles of 

Incorporation or By-Laws or any agreement or instrument to which 

Buyer is a party or which is otherwise applicable to Buyer or 

result in the acceleration of any obligation, or to the best of its 

knowledge, cause or give any reason for an adverse action to be 
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taken by any person or governmental authority under any mortgage, 

lien, lease, agreement, instrument, order, judgment, or decree to 

which the Buyer is a party or by which it is bound and will not -

violate or conflict with any other restriction to which the Buyer 

is subject, including, to the best of Buyer's knowledge, federal, 

state, and local laws and regulations. 

5.4 Litigation. 

There is no claim, action or proceeding now pending or 

threatened against Buyer of which the Buyer has received notice 

which will prevent or delay the consummation of the transactions 

contemplated by this Agreement. 

5.5 Finders' and Brokers' Fees. 

No finder's fees, brokerage or agents' commissions or other 

like payments are payable to any third party or parties by reason 

of any agreement or resulting from Buyer'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. 

5.6 FCC Forms 393. 

The Buyer has been provided by Seller with the FCC Forms 393 

for the Systems and Seller 1 s supporting documentation relating 

thereto and, to the best of Buyer's knowledge, the assumptions and 

interpretations made by the Seller therein are reasonable and 

valid. 

CONDUCT OF BUSINESS OF SELLER PRIOR TO CLOSING 

6.1 Restrictions on Operations Prior to Closing Date. 

Following execution hereof and prior to and including the 

Closing Date, the Seller agrees to conduct its business and 

operations and to maintain all of the Assets according to its 

ordinary and usual course of business consistent with past 

practices and in a manner consistent with the continued accuracy of 

the representations and warranties of Seller contained in this 

Agreement. Furthermore, Seller, without the prior written consent 

of the Buyer, agrees not to: 
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(i) Make any contract other than in the ordinary course 

of business, but even if in the ordinary course of 

business Seller shall not without Buyer's prior 

written consent which consent shall not be 

unreasonably withheld (a) make or commit to make 

any contract, concerning, relating to or involving 

any broadcaster's retransmission consent involving 

the payment of any sums, or involving any other 

considerations; (b) modify or amend any Franchise, 

Necessary Contract, Material Agreement, or any 

other agreement to be assumed by Buyer hereunder, 

except as otherwise expressly permitted in this 

Agreement; or (c) enter into or commit to any 

contracts not terminable at will without penalty 

involving aggregate liabilities under all such 

contracts of more than with the exception 

of contracts for the purchase of inventory in the 

ordinary course of business for maintenance and 

extensions; 

(ii) Sell, transfer, lease, assign, or dispose of any 

Assets except, in the case of inventory, in the 

ordinary course of business consistent with past 

practices, and Seller agrees to maintain a level of 

inventory generally consistent with the level of 

inventory existing at 

inspection of the Systems 

this Agreement; 

the time of Buyer's 

prior to the execution of 

(iii) Increase in any manner the compensation of any of 

its employees (except for normal increases in line 

with past practices) or commit to or enter into any 

employment or collective bargaining or similar 

agreements; 

(iv) Cancel any of the insurance policies referred to in 

Schedule 4. 20 except in compliance with Section 

4.20; or 
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(v) Fail to use its best efforts to keep the business 

of the Seller intact, to keep in faithful service 

the present officers and key employees of the 

Seller consistent with good business practices and 

to preserve the good will of the Seller's suppliers 

and customers and others having business relations 

with it; 

(vi) Change any subscriber rates or charges for equipment 

except as permitted by the FCC under its rules and 

regulations to effect increases thereof (or to 

otherwise adjust equipment rates if required under 

the rules and regulations) , or change any 

collection, billing, disconnection, promotion or 

marketing practices, all marketing and promotion 

practices being generally described on Schedule 

6.1; 

(vii) Except for those stations for which Seller is 

unable to obtain retransmission agreements, and 

only to the extent consistent with FCC regulations 

make any changes to channel line-ups; and 

(viii) Waive any material rights relating to any of the 

Systems, provided Seller may waive, cancel, or 

compromise any subscriber accounts receivable 

consistent with past practices. 

6.2 Payment of Obligations. 

The Seller shall pay its current liabilities consistent with 

prior business practices as and when they become due, except those 

being contested in good faith by appropriate proceedings. 

6. 3 Compliance with Franchises, Necessary Contracts, Material 

Agreements, Etc. 

The Seller shall continue to comply in all material respects 

with the provisions 

Material Agreements, 

Buyer hereunder. 

of the Franchises, Necessary Contracts, 

and all other agreements to be assumed by 
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INVESTIGATION BY BUYER 

7.1 Access to Records. 

Following execution hereof and prior to the Closing Date, the 

Seller shall give the Buyer and its representatives, including, 

without limitation, advisors, accountants and attorneys designated 

by Buyer, full access during ordinary business hours, upon 

reasonable notice, to its premises, assets, properties, books of 

account, agreements and commitments, pertaining to the Systems, 

other than the non-assignable programming and billing agreements 

provided that Buyer's investigation and use of the same shall not 

unreasonably interfere with the Seller's normal operations. Seller 

shall furnish the Buyer all information with respect to the 

business and affairs of the systems as the Buyer may, from time to 

time, reasonably request including, without limitation, any monthly 

financial statements or subscriber reports of the Seller. Seller 

shall cause its employees to render to the Buyer and its 

representatives reasonable cooperation in connection with their 

investigation of the Seller's premises, assets, properties, 

records, books of account, agreements, commitments and other 

information relating to the Systems. In the event that the Buyer 

discovers any fact which would result in a Seller's representation 

or warranty being inaccurate, or any other breach of this Agreement 

by Seller, Buyer will give prompt notice of such breach to Seller, 

specifying the nature of such breach in reasonable detail and 

Seller shall cure such breach prior to the Closing in the event 

that the cost of curing such breach exceeds 

Notwithstanding anything to the contrary contained in the previous 

sentence, the Seller shall have no obligation to cure any such 

breach in the event that the cost to cure would exceed 

In the event that the cost to cure exceeds and the 

Seller elects not to cure, it shall notify the Buyer in writing 

within ten (10) business days after its receipt of the written 

notice, and the Buyer shall have the right to terminate this 

Agreement in which event the Deposit plus interest shall be 

promptly returned to Buyer. 
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7.2 Confidentiality of Information. 

Except as may be required by law or to effect the purposes of 

this Agreement, the parties agree not to disclose to any third 

person or to the public any information identified as confidential 

information relating to their respective businesses. In the event 

that the transactions contemplated by this Agreement are not 

consummated, each party further agrees to return any such 

confidential materials to the other party promptly upon request. 

FURTHER COVENANTS 

8.1 Delivery of Documents to Buyer. 

The Seller covenants that it either has delivered or will 

deliver or has made available to the Buyer for inspection, where 

indicated, the following within 30 days of the execution of this 

Agreement, or as specifically delineated below, and that such 

delivery will be a condition precedent to the tender of the 

Purchase Price by the Buyer: 

( i) Copies of any engineering drawings in the 

possession of Seller relating to the Systems have 

been made available to Buyer for inspection, and 

will be either delivered to Buyer at the Closing or 

left on site at a System office for Buyer. 

(ii) Copies of any and all insurance policies and bonds 

in force with regard to the Systems and the Seller. 

(iii) Copies of all franchises, contracts, agreements and 

other documents listed in the Schedules attached 

hereto have been made available to Buyer. 

(iv) Copies of radio licenses and earth station 

licenses. 

(v) Copies of all other agreements not listed in 

Schedules 4.6 and 4.7 that the Buyer is assuming. 

8.2 Transfer of Franchises Prior to Closing. 

The Seller shall use its best efforts and all due diligence, 

at its sole cost and expense, prior to the Closing Date, and in any 

event as expeditiously as possible (including, without limitation, 
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attendance at City Council or similar meetings and hearings before 

local and county administrative bodies) to obtain all requisite 

consents, approvals and authorizations required to be received by 

or on the part of Seller or Buyer for the transfer of the 

Franchises and the encumbrance thereof for financing purposes in 

the appropriate form required under law or under the applicable 

Franchise. The Seller shall use reasonable efforts to obtain such 

consents, approvals, or authorizations substantially consistent 

with the form of transfer documents set forth in Schedule 8.2. The 

Buyer agrees to cooperate and assist the Seller in obtaining such 

approvals, including, without limitation, attendance at city 

Council or similar meetings and hearings before local and county 

administrative bodies and to promptly return to the Seller any 

requested documents required to be executed or delivered by the 

Buyer to the franchisors in the normal course of the transfer 

proceedings. Except as otherwise provided in Section 9.9 hereof, 

and except that Buyer shall pay its own costs and expenses for the 

attendance at meetings with municipal officials, the Seller agrees 

to pay for all application fees, and other costs and fees imposed 

or arising in connection with procuring any consents to transfer of 

any franchises or agreements. 

8.3 Other Agreements. 

Seller shall use its best efforts and all due diligence, at 

its sole cost and expense, prior to the Closing Date, and in any 

event as expeditiously as possible to obtain consents to assignment 

to Buyer of all assignable Necessary Contracts and Material 

Agreements, and other agreements to be assumed by Buyer, and the 

encumbrance thereof for financing purposes, including all cable 

television service agreements, the leases and all other agreements 

referred to in Schedule 4.6(B), (or the issuance of substantially 

equivalent new agreements directly with Buyer) . The Buyer shall 

use reasonable efforts to obtain such consents substantially in the 

form of Schedule 8.3 hereof. Buyer agrees to cooperate and assist 

Seller in obtaining such assignments or new agreements. In the 

case of pole attachment agreements that are not assignable, the 
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Seller shall solicit and obtain from appropriate utilities or 

municipalities new agreements acceptable to such municipalities or 

utilities, which shall then be negotiated between such party and 

the Buyer, with no further obligation on the part of Seller with 

respect thereto for procuring consent to assignment thereof except 

as set forth in the next sentence. The Seller agrees to cooperate 

and assist the Buyer in obtaining such new agreements. Buyer 

agrees that a consent or approval in respect of a pole attachment 

agreement that is being negotiated directly between the Buyer and 

a municipality or utility shall be deemed obtained for purposes of 

Section 9 hereunder. With regard to transferable agreements, 

Buyer shall have the right but not the obligation to communicate 

directly with the contracting parties to each of said agreements 

and leases with respect to said assignments or new agreements and 

leases, but the foregoing right of Buyer and the exercise thereof, 

shall not diminish Seller's obligation under this Section 8.3. 

8.4 Further Assurances. 

Each of the parties hereto shall, subject to the fulfillment 

at or before the Closing Date of each of the conditions to its 

performance set forth herein or the waiver thereof, perform such 

further acts and execute such documents as reasonably may be 

required to effectuate the transactions contemplated hereby. Each 

of the parties hereto shall use all reasonable efforts to 

expeditiously fulfill or obtain the fulfillment of the conditions 

precedent to Buyer 1 s and Seller 1 s obligations hereunder, which 

conditions are set forth below. 

8.5 Programming and Billing Agreements. 

The Seller shall cancel all programming and billing service 

agreements as of the Closing Date, except as provided in the next 

sentence. If requested by Buyer prior to the Closing, although 

Buyer shall not assume Seller's billing agreements, Seller shall 

make available for a period of up to four months after Closing its 

billing service and Buyer shall reimburse Seller for its out-of­

pocket costs. 

8.6 Antitrust Laws. 
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As soon as practicable, after the date hereof, if legally 

necessary, Buyer and Seller and any necessary affiliates shall each 

make any ~nd all filings which are required under the Hart-Scott­

Rodino Antitrust Improvements Act of 1976, as amended (the "HSR 

Act") . Buyer and Seller shall each respectively bear one-half of 

any required filing fee under the HSR Act. The parties shall each 

furnish to the other such necessary information and reasonable 

assistance as the other may request in connection with its 

preparation of necessary filings or submissions pursuant to the 

provisions of the HSR Act. Copies of all correspondence, filings 

or communications (or memoranda setting forth the substance 

thereof) between a party or its representatives, on the one hand, 

and the FTC, the Antitrust Division of the United States Department 

of Justice or any other governmental agency or authority or members 

of their respective staffs, on the other hand, with respect to this 

Agreement, or the transactions contemplated hereby shall be 

furnished by each party to the other party. 

8.7 Intentionally Omitted. 

8.8 Environmental Reports. 

Seller shall deliver to Buyer, at least forty-five (45) days 

prior to the Closing, a Phase I Environmental Report for each owned 

or leased headend or tower site, or other owned site. If any Phase 

I Environmental Report shows any potential material environmental 

liability, Seller shall deliver to Buyer, at least twenty (20) 

days prior to the Closing, a Phase II Environmental Report for each 

pa~cel with any potential material environmental liability. The 

costs of all the Phase I, and Phase II Environmental Reports, if 

any, shall be borne equally by Seller and Buyer. 

8.9 Compliance with Laws. 

Seller shall comply in all material respects with all laws, 

rules, and regulations to which the Seller, the systems, or the 

Assets are subject. 

8.10 Employee Matters. 

(a) It is clearly understood that Buyer has, and shall 

have, no obligation whatsoever to or in connection with any 
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employees of Seller (other than as set forth in Section 2.4(a) (ii), 

in the last sentence of this Section 8.10 (a), and in Section 

8.10(b), including but not limited to any obligation to employ any 

of Seller's employees and that Seller shall b~ responsible for and 

shall cause to be discharged and satisfied in full all amounts owed 

to any employee, including without limitation, wages, salaries, 

accrued vacation pay, any employment, incentive, compensation or 

bonus agreements or other benefits, or payments on account of 

termination, and Seller hereby agrees to indemnify and hold 

harmless Buyer from any liabilities thereunder, provided that 

notwithstanding the foregoing, for those employees Buyer chooses to 

hire, Buyer will honor any accrued but unused vacation time to the 

extent it receives an adjustment to the Purchase Price for Seller's 

Accrued Vacation Pay pursuant to Section 2.4(a) hereof. The Buyer 

agrees to offer coverage to all of Seller's employees that are 

employed by Buyer under a group health plan of Buyer or an 

affiliate of Buyer and with respect to such employees agrees to 

waive any exclusion for pre-existing conditions and any required 

waiting periods before full coverage is afforded. 

(b) The Buyer will provide to Seller at least ten 

business days prior to Closing a written list of those employees 

which the Buyer wishesto hire. As of the Closing Date, the Seller 

shall terminate all of the employees. The Buyer will offer 

employment to all of those employees on such list as of the Closing 

Date. The Seller agrees to make its employees available to Buyer 

for interviews regarding prospective employment upon its prior 

consent on such dates and at such times as are reasonably 

acceptable to Seller. 

8.11 Exercise of Right of First Refusal. 

To the extent that at any time prior to Closing the Seller's 

general partner (or any other party) exercises any right of first 

refusal (or similar right or option) to purchase the Systems (or 

any portion thereof or any right or interest therein) whether 

pursuant to the terms of the Seller • s Partnership Agreement or 

otherwise, the Seller shall immediately notify the Buyer in writing 
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of such exercise. In the event of such exercise, Buyer shall have 

the right to (i) terminate this Agreement immediately without any 

further obligation or liability on the part of Buyer under this 

Agreement; (ii) immediately receive the Deposit and all accrued 

interest thereon; and (iii) immediately receive from the Seller 

the sum of which the Buyer shall retain as liquidated 

damages therefor (and not as liquidated damages for any other 

reason) , payable in immediately available funds to such accounts or 

accounts as Buyer shall designate to Seller in writing. Upon such 

payment, all obligations of the Seller to the Buyer hereunder 

except as otherwise provided in this Section 8.11, shall terminate 

and such payment shall be Buyer's exclusive remedy (as well as the 

exclusive remedy of any person claiming through or under Buyer) and 

a liquidated sum in full satisfaction and complete payment of 

Buyer's damages incurred out of or relating to the exercise of the 

Right of First Refusal and in lieu of any and all other recourse. 

Seller agrees that in the event of such exercise of any right of 

first refusal (or similar right or option), it shall cooperate with 

Buyer and shall execute such documents and take such actions as are 

necessary to effect the release of the Deposit and accrued interest 

to Buyer and shall immediately make the payment referred 

to above. 

To the extent at any time before or after Closing, a claim is 

made against Buyer by the Seller's general partner (or any other 

party) relating to any right of first refusal (or similar right or 

option) granted by Seller to purchase the Systems (or any portion 

thereof or any right or interest therein), whether pursuant to the 

terms of Seller's Partnership Agreement or otherwise, Buyer shall 

be entitled to indemnity and reimbursement for all Indemnifiable 

Damages (as that term is defined in Section 13.1) it may suffer or 

incur as a result of or in any way relating to or arising out of 

such claim andjor the resolution of such claim. Notwithstanding 

anything to the contrary contained in this Agreement: (i) Buyer's 

right to claim for Indemnifiable Damages with respect to a claim 

referred to in the preceding sentence shall survive for the 
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applicable statute of limitations; and (ii) Buyer's right to 

indemnity in respect of a claim referred to in the preceding 

sentence shall not be subject to the limitations specified in 

Section 13.1 (a) or (b) and Buyer shall be entitled to full 

reimbursement and indemnity in respect of such claim. 

CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS 

All obligations of Buyer under this Agreement are subject to 

the fulfillment (or waiver in whole or in part by the Buyer in 

writing) on or before the Closing Date (or such sooner date as may 

be specified), of each of the following conditions: 

9.1 Compliance with Agreement. 

The Seller shall have performed and complied in all material 

respects with all of its covenants, agreements and obligations 

under this Agreement to be performed or complied with by it at or 

prior to Closing and there shall be no material uncured default of 

the Seller under any term of this Agreement. Notwithstanding the 

above, as to Sections 6.1, 6.2, 6.3, 8.9, and 8.10, Seller shall 

have complied in all respects with its covenants, agreements and 

obligations as provided in such sections. 

9.2 Correctness of Representations and Warranties. 

The representations and warranties of the Seller contained in 

this Agreement, and in the certificates and papers delivered to the 

Buyer, shall be true in all material respects on the date hereof 

and on the Closing Date as though such representations and 

warranties were made on and as of the Closing Date; provided, 

however, the representations and warranties contained in Section 

4.21 (v) and (vi) need be true and correct only as of the date set 

forth in Schedule 4.21. 

9.3 Delivery of Documents. 

The Seller shall have delivered to the Buyer the documents 

referred to in Sections 1.3 and 8.1 hereof. 

9.4 No Adverse Chanqe in Business or Properties. 

Since December 31, 1992, no System shall have been affected 

in the aggregate adversely to a material extent or interfered with 

-43-



in any material way, or any of its operations, business, or 

prospects materially adversely changed, except as a result of 

events affecting the cable television industry in general. 

9.5 Certificate of Officer. 

The Seller shall deliver to Buyer a certificate of an 

authorized executive officer of Seller's general partner on behalf 

of Seller, dated the Closing Date, certifying, in such form as the 

Buyer may reasonably request, as to the fulfillment of the 

conditions set forth in Sections 9.1, 9.2 and 9.3 above. 

9.6 Opinion of Counsel. 

The Buyer shall have received from Hall & Evans, counsel to 

the Seller, a favorable opinion of such counsel addressed to the 

Buyer dated as of the Closing Date, in the form of Schedule 9.6 

attached hereto. 

9.7 Opinion of FCC Counsel. 

The Buyer shall have received from Cole, Raywid & Braverman, 

FCC counsel to the Seller, the favorable written opinion of such 

counsel addressed to the Buyer dated as of the Closing Date, 

substantially in the form of Schedule 9.7 attached hereto. 
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9.8 Absence of Litigation. 

No suit, action or other proceeding shall be pending, or to 

the knowledge of any party, threatened before any court or 

governmental agency to restrain or prohibit, or to obtain damages 

or other relief in connection with this Agreement or the 

consummation of the transactions contemplated hereby: provided, 

that the provisions of this Section 9.8 shall not apply to any 

action or proceeding instituted, threatened, or proposed by Buyer 

or its affiliates or partners. 

9.9 Consents. 

All consents or 

authorities and other 

approvals of franchisors, 

third parties which are 

governmental 

required in 

connection with the transfer of the Assets to the Buyer that are 

set forth on Schedule 9. 9 attached hereto (the "Material Consents") 

shall have been obtained in writing, in form and substance 

reasonably acceptable to Buyer and such Material Consents shall (i) 

have become final and effective, no longer subject to any 

statutory, administrative or judicial waiting, appeal, 

reconsideration or similar periods; (ii) not contain the 

imposition of any adverse changes to the underlying documents for 

which consent was sought or impose any adverse conditions upon 

Buyer: and (iii) permit Buyer to grant a security interest in the 

underlying instrument covered by the Material Consent, including, 

in the case of the Franchises, a security interest in the 

Franchises and the assets of the System. For the purposes of this 

Section 9.9, an increase in franchise fees to the maximum amounts 

permitted by the FCC or an increase in pole attachment fees to an 

amount which is consistent with the fees being charged generally to 

other cable operators in the area for new pole attachment 

agreements, shall not be considered adverse changes. The Seller 

and the Buyer agree to split equally the costs of any adverse 

changes to the underlying documents that are imposed as a condition 

to the consent to assignment except as otherwise provided in the 

preceding sentence, up to a maximum aggregate amount of 

In the event that such costs exceed either party can 
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terminate this Agreement unless the other party agrees to pay any 

amounts in excess of The Seller shall have delivered to 

the Buyer copies of all such consents and approvals so obtained. 

To the extent that at Closing Buyer has not received Material 

Consents relating to the pole attachment agreements consistent with 

the requirements of this Section 9.9, Buyer's condition precedent 

under this Section 9. 9 shall be considered to be satisfied in 

respect of such pole attachment agreements if Buyer has been 

furnished by the relevant party with the form of contract that such 

party is willing to enter into and such contract contains only such 

terms and conditions as are generally utilized by such party in new 

pole attachment agreements with other cable television operators in 

the area. 

9.10 Hart-Scott-Rodino Act. 

All necessary pre-merger notification filings required under 

the Hart-Scott-Rodino Act will have been made with the Federal 

Trade Commission and the United States Department of Justice and 

the prescribed waiting periods (and any extensions thereof) will 

have expired or been terminated. 

9.11 Proceedings and Documents. 

All corporate and other proceedings taken in connection with 

the transactions contemplated hereby and all documents incident 

thereto shall be in form and substance reasonably satisfactory to 

the Buyer and its counsel. 

9.12 Receivables Report. 

The Seller shall provide Buyer with a subscriber accounts 

receivable aging report listing respectively, subscribers whose 

accounts are at least one, and two or more billing periods overdue. 

9.13 Restrictive Covenants. 

The Buyer shall have received an executed Covenant-Not-To­

Compete-Agreement in the form of Schedule 9.13 attached hereto. 
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9.14 Environmental Liabilities. 

None of the Phase I or Phase II Environmental Reports 

delivered by Seller to Buyer shall disclose any potential material 

environmental liability, which shall not have been remedied prior 

to Closing. 

9.15 Acceptance of Agreement. 

The Seller shall have executed this Agreement within ten (10) 

business days of Buyer's execution of this Agreement. 

CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS 

Subject to and without limitation of Buyer's rights or 

Seller's obligations under Section 8.11, all obligations of the 

Seller under this Agreement are subject to fulfillment in all 

respects (or waiver in whole or in part by the Seller in writing) 

on or before the Closing Date (or such sooner date as may be 

specified) of each of the following conditions: 

10.1 Correctness of Representations and Warranties. 

The representations and warranties of the Buyer contained in 

this Agreement shall be true and correct in all material respects 

on the date hereof and on the Closing Date as though such 

representations and warranties were made at and as of the Closing 

Date. 

10.2 Compliance with Agreement. 

The Buyer shall have performed and complied in all material 

respects with all of its covenants, agreements and obligations 

under this Agreement. 

10.3 Certificate of Officer. 

The Buyer shall have delivered to the Seller a certificate of 

an authorized executive officer dated the Closing Date, 

certifying, in such form as the Seller may reasonably request, as 

to the fulfillment of the conditions set forth in Sections 10.1 and 

10.2 above. 
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10.4 Opinion of Counsel. 

The Seller shall have received from Buyer's general counsel, 

an opinion of counsel, dated as of the Closing Date in the form of 

Schedule 10.4 attached hereto. 

10.5 Absence of Litigation. 

No suit, action or other proceeding shall be pending before 

any court or governmental agency to restrain or prohibit, or to 

obtain damages or other relief in connection with this Agreement or 

the consummation of the transactions contemplated hereby, provided 

that the provisions of this Section 10.5 shall not apply to any 

action or proceeding instituted, threatened, or proposed by Seller, 

its affiliates, or partners. 

10.6 Proceedings and Documents. 

All corporate and other proceedings taken in connection with 

the transactions contemplated hereby and all documents incident 

thereto shall be satisfactory in form and substance to the Seller 

and its counsel. 

10.7 Right of First Refusal. 

The Seller's General Partner shall have either (i) waived the 

Right of First Refusal, or (ii) failed to provide notice of its 

intent to exercise the Right of First Refusal within 30 business 

days after the Seller has expressed its intent to accept Buyer's 

offer on the terms and conditions contained herein. 

EXPENSES OF NEGOTIATION AND TRANSFER 

11. Expenses. 

Except as provided herein, each party shall pay its own 

expenses, taxes and other costs incident to or resulting from this 

Agreement whether or not the transactions contemplated hereby are 

consummated. Buyer and Seller shall each pay one half of all 

documentary stamp taxes. Seller shall pay for all sales taxes 

arising out of, relating to, imposed on, attributable to, or in 

connection with, the sale of the Assets andjor Systems, other than 

sales tax on the transfer of vehicles. Buyer's costs include, but 

are not limited to, all fees for the filing or recording of 
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instruments of transfer (such as deeds, and recordable assignments 

of easements) . 

RIGHTS TO TERMINATE; BREACH 

12. Termination. 

Closing: 

Buyer; 

(a) This Agreement may be terminated prior to the 

(i) at any time by mutual consent of Seller and 

( ii) by either Seller or Buyer, if the Closing 

hereunder has not taken place on or before 

June 1, 1994 

(iii) by Seller if all the conditions set forth in 

Section 10 hereof have not been satisfied or 

waived by the Closing Date subject, however, 

to Buyer's rights and Seller's obligations 

under Section 8.11; 

(iv) by Buyer if any of the conditions set forth 

in Section 9 hereof have not been satisfied or 

waived by the Closing Date; 

(v) by Seller in accordance with Section 2.2(a) 

hereof, or by Buyer in accordance with Section 

2.2(b) hereof; 

(vi) by Buyer under Section 7.1 or 8.11; and 

(vii) by either Seller or Buyer in accordance with 

Section 9.9 hereof. 

(b) In the event of termination of this Agreement, by 

either party pursuant to this Section 12(a), prompt written notice 

thereof shall be given to the other party and this Agreement shall 

terminate, without further action by any of the parties hereto. If 

the Agreement is terminated as provided herein: 

(i) none of the parties hereto nor any of their 

partners (including any general partner), 

lenders or any of their partners' or lenders' 

directors, officers, shareholders, employees, 
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agents, or affiliates shall have any liability 

or further obligation to the other party or 

any of its partners, lenders directors, 

officers, shareholders, employees, agents, or 

affiliates pursuant to this Agreement with 

respect to which termination has occurred, 

except as stated in Sections 2.2, 7.2, 8.11, 

11 and 12(c); and 

(ii) all filings, applications and other 

submissions relating to the transfer of the 

Assets shall, to the extent practicable, be 

withdrawn from the agency or other person to 

which made. 

(c) Notwithstanding anything to the contrary contained 

in this Agreement, if Buyer is in breach of its obligations under 

this Agreement, in addition to the right to terminate the Seller 

shall only have the rights provided to it under Section 2.2 of this 

Agreement. 

(d) In addition to any other rights that Buyer may have 

under this Agreement and notwithstanding any contrary or 

inconsistent provision hereof, the Seller hereby expressly agrees 

and acknowledges that should the Seller refuse to perform at any 

time under the provisions of this Agreem~nt or any agreements 

relating hereto, Buyer shall be entitled to all equitable and legal 

relief, including but not limited to specific performance and 

monetary damages. In the event of any action to enforce this 

Agreement, Seller shall waive the defense that there is an adequate 

remedy at law, and in connection with any such action Buyer shall 

be entitled to reimbursement by Seller of reasonable legal fees and 

expenses incurred by Buyer. 

INDEMNIFICATION 

13.1 Indemnification by the Seller. 

From and after the Closing, the Seller shall indemnify the 

Buyer against and hold it harmless from any and all liabilities in 

-50-



respect 

expenses 

of suits, 

and costs 

proceedings, 

(including, 

demands, judgments, damages, 

without limitation, reasonable 

counsel fees and costs and expenses incurred in the investigation, 

defense or settlement of any claims covered by this indemnity) 

(collectively, the 11 Indemnifiable Damages") which the Buyer may 

suffer or incur by reason of (i) the inaccuracy of any of the 

representations and warranties of the Seller contained in this 

Agreement, or any document, certificate or agreement delivered 

pursuant hereto; (ii) any liability for claims made by third 

parties against the Buyer, the Assets or the Systems, arising out 

of acts relating to the Systems and occurring prior to the Closing 

Date; (iii) any liabilities of the Seller not being assumed by the 

Buyer pursuant to. this Agreement; or (iv) the nonperformance by 

Seller of any of its covenants or agreements contained in this 

Agreement or any document, certificate or agreement delivered 

pursuant hereto. Without limiting the generality of the foregoing, 

with respect to the measurement of Indemnifiable Damages, the 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 the Seller been true and correct or had the Seller not breached 

any such covenants, warranties or agreements. Notwithstanding 

anything contained in this Section 13.1 to the contrary, (i) if 

there is a claim for damages, the Buyer will use commercially 

reasonable efforts to mitigate the amount and nature of damages in 

accordance with normal industry maintenance procedures, and (2) the 

Buyer shall not intentionally take affirmative actions to initiate 

any claims made by third parties for which indemnification is 

sought. The foregoing obligation of the Seller to indemnify the 

Buyer shall be subject to each of the following provisions : 

(a) Subject to and without limitation of the provisions 

of Section 2.1, 2.5, 8.11, and 13.1(c) (ii), each of the 

representations and warranties made by the Seller in this Agreement 

or pursuant hereto shall survive for a period of twelve (12) months 

after the Closing Date, and thereafter all such representations and 

warranties shall be extinguished, and no action for the enforcement 

-51-



of the foregoing obligation may be commenced with respect to any 

claim made more than twelve months following the Closing Date; and 

(b) The Seller shall have no liability to the Buyer for 

or on account of Indemnifiable Damages unless and until such 

damages in the aggregate exceed percent ( of the Purchase 

Price (the "Deductible Amount") and Seller shall only be required 

to indemnify in respect of claims in excess of the Deductible 

Amount. Notwithstanding anything else contained herein, Seller 

expressly agrees that the Deductible Amount shall not apply for 

payments due from Seller for Purchase Price adjustments under 

Section 2.4 hereof or for payments due under Sections 2.1, 2.5, 

8.11, or 13.1(c)(ii) and such payments shall be made by Seller 

directly to Buyer and shall not reduce the Indemnity Fund (provided 

that, at its option, Buyer may seek payment from the Indemnity 

Fund) . The total liability of the Seller for its indemnity 

obligation under this Section 13. 1 and otherwise under this 

Agreement, other than the responsibility to make payments to the 

Buyer, if any, pursuant to Section 2.1, 2.4(e), 2.5, 8.11, and 

13.1(c) (ii) (which shall not be subject to any limitation), shall 

be limited in all respects to, and shall be payable solely from, 

the Indemnity Fund . 

(c) Notwithstanding anything to the contrary contained 

in this Section 13.1, or in any other provisions of this Agreement, 

Buyer and Seller hereby agree: 

( i) notwithstanding any disclosure herein or in 

the Schedules hereto or in any document, 

certificate or instrument delivered pursuant hereto 

of actual or potential defaults, claims, litigation 

and the like, employee matters or agreements, 

taxes, and copyright compliance and payment, that 

may be asserted against the Systems, the Buyer or 

the Seller, that Buyer shall be entitled to 

indemnification against such matters under Section 

13.1(ii) and (iii); 



(ii) the representations, warranties, covenants and 

agreements made by Seller to Buyer herein or in the 

Schedules hereto or in any document, certificate or 

instrument delivered pursuant hereto concerning any 

litigation, employee matters or agreements, taxes, 

and copyright compliance and payments shall not be 

subject to the Deductible Amount, or Section 

13.1(a), or any cap on the amount of any claim for 

indemnification, each of which shall survive for 

the applicable statute of limitations; 

(iii) Except as provided in the following 

sentence, for the purposes of Seller's agreement to 

indemnify Buyer any materiality, substantiality, or 

similar qualification (including any statement 

qualified as to Seller's best knowledge) contained 

in any representation, warranty, covenant, or 

agreement of Seller shall be given no effect and 

the representation, warranty, covenant or agreement 

of Seller shall be deemed not to contain such 

qualification and Buyer may seek indemnification 

without regard thereto. Notwithstanding anything 

to the contrary contained in the preceding 

sentence, (a) the qualifier 11 to the best of 

Seller's knowledge 11 contained in Section 4.13 as it 

relates to compliance with FCC rules relating to 

maximum permitted per-channel prices and rates 

charged for regulated equipment, (b) the qualifiers 

contained in the last sentence of 4.15, and (c) the 

qualifier 11 to the knowledge of Seller11 contained in 

Section 4~24(iii), shall be given full effect with 

respect to any claims for indemnification brought 

by Buyer for breaches of such representations and 

warranties. 

13. 2 Indemnification by the Buver. From and after the 

Closing, the Buyer shall indemnify the Seller against and hold it 
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harmless from any and all liabilities in respect of suits, 

proceedings, demands, judgments, damages, expenses and costs 

(inqluding, without limitation, reasonable counsel fees and costs 

and expenses incurred in the investigation, defense or settlement 

of any claims covered by this indemnity) (collectively, the 
11 Indemnifiable Damages 11

) which the Seller may suffer or incur by 

reason of (i} the inaccuracy of any of the representations and 

warranties of the Buyer contained in this Agreement, or any 

document, certificate or agreement delivered pursuant hereto, (ii) 

any liability for claims made by third parties against the Seller, 

arising out of acts of Buyer relating to the Systems and occurring 

after the Closing Date (and not attributable to any events or time 

periods occurring prior to the Closing Date), (iii) by reason of 

the Buyer's failure to satisfy the liabilities specifically assumed 

by it pursuant to this Agreement, or (iv) the nonperformance by the 

Buyer of any of its covenants or agreements contained in this 

Agreement or any document, certificate or agreement delivered 

pursuant hereto. Without limiting the generality of the foregoing, 

with respect to the measurement of Indemnifiable Damages the 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 the Buyer been true and correct or had the Buyer not breached 

any such covenants, warranties or agreements. The foregoing 

obligation of the Buyer to indemnify the Seller is subject to the 

qualification that each of the representations and warranties made 

by the Buyer in this Agreement or pursuant hereto shall survive for 

a period of twelve ( 12) months after the Closing Date, and 

thereafter all such representations and warranties shall be 

extinguished, and no action for the enforcement of the foregoing 

obligation may be commenced with respect to any claim made more 

that 12 months following the Closing Date. 

13.3 Notice and Right to Defend Third Party Claims. Promptly, 

upon receipt of notice of any claim, demand or assessment or the 

commencement of any suit, action or proceedings in respect of which 

indemnity may be sought on account of an indemnity agreement 
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contained in this Section, the party seeking indemnification (the 

"Indemnitee") will notify, within sufficient time to respond to 

such claim or answer or otherwise plead in such action, the party 

from whom indemnification is sought (the "Indemnitor") , in writing, 

thereof. To the extent that the Indemnitor is prejudiced thereby, 

the omission of such Indemnitee so to notify promptly the 

Indemnitor of any such claim or action shall relieve to that extent 

such Indemnitor from any liability which it may have to such 

Indemnitee in connection therewith, on account of the indemnity 

agreements contained in this Section. If any claim, demand or 

assessment shall be asserted or suit, action or proceeding 

commenced against an Indemnitee, and it 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 for any legal or other expenses 

subsequently incurred by the Indemnitee in connection with the 

defense, conduct or settlement thereof unless and to the extent the 

Indemnitee incurs expenses as a result of a request of the 

Indemnitor. The Indemnitee will cooperate with the Indemnitor in 

connection with any such claim, make personnel, books and records 

relevant to the claim available to the Indemnitor, and grant such 

authorizations or powers of attorney to the agents, representatives 

and counsel of the Indemnitor as such Indemnitor may reasonably 

consider desirable in connection with the defense of any such 

claim. In the event that the Indemnitor does not wish to assume 

the defense, conduct or settlement of any claim, demand, or 

assessment, it will promptly notify the Indemnitee thereof. In 

such event, the Indemnitee may at its option settle such claim, 

demand, or assessment without the consent of the Indemnitor, 

provided that the settlement is for no more than the amount of the 

claim or action as set forth in the notice to the Indemnitor, plus 
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reasonable costs and expenses of the underlying party bringing the 

action or claim as to which the right to indemnification relates. 

In addition, the costs incurred by the Indemnitee in investigating, 

defending, or settling the claim shall be reimbursed to the 

Indemnitee by the Indemnitor and shall not be paid out of the 

Indemnity Fund. 

MISCELLANEOUS 

14.1 Survival. 

The representations and warranties shall survive the Closing 

as set forth in Section 13 hereof. 

14.2 Assignment. 

Neither this Agreement, nor any right hereunder, may be 

assigned by any of the parties hereto except that Buyer shall have 

the right to (i) assign to any of its lenders, now or hereafter 

existing, its rights to indemnification from Seller and its 

partners under this Agreement; and (ii) to assign its rights and 

obligations under this Agreement to affiliates of Buyer provided 

that such assignment shall not delay the Closing hereunder and 

Buyer shall notify the Seller in writing of the assignment. An 

Affiliate shall have the meaning prescribed by Rule 12(b)-2 of the 

regulations promulgated pursuant to the Securities Exchange Act of 

1934, as amended. 

14.3 Successors. 

This Agreement shall be binding upon and inure to the benefit 

of the Buyer and its permitted successors or assigns, and the 

Seller and its permitted heirs, successors or assigns. 

14.4 Entire Agreement. 

This Agreement, including the exhibits and Schedules attached 

hereto constitutes the entire agreement of the parties. 

14.5 Power of Attorney. 

The Seller agrees that, effective as at the Closing Date, it 

hereby constitutes and appoints Buyer, its successors and assigns, 

the true and lawful attorney of Seller in the name of the Buyer or 
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in the name of Seller, to endorse, collect and deposit any checks, 

drafts or other instruments payable to Seller which relate to 

payments for goods and/or services provided by Seller or Buyer in 

connection with the Systems sold to Buyer hereunder. 

14.6 Amendments in Writing. 

The terms of this Agreement may not be amended, modified or 

waived except by written agreement between the parties. 

14.7 Interpretation. 

This Agreement shall be ·construed in accordance with and 

governed by the laws of the State of Florida without giving effect 

to any conflicts of laws. 

14.8 Arbitration. 

Any dispute, other than an action brought by the Buyer 

pursuant to Section 3.2 or 12(d) hereof, or to enforce its rights 

under Section 8 .11, may be submitted by any party hereto to 

arbitration. As to Sections 3.2, 8.11, and 12(d), Buyer shall have 

the right to institute suit in any court of its choosing, or to 

submit the matter to arbitration, to enforce its rights thereunder. 

Arbitration shall be conducted in Denver, Colorado, before a 

single arbitrator appointed by the American Arbitration Association 

in accordance with the commercial rules of the American Arbitration 

Association then in effect. The award of such arbitrator shall be 

final and may be entered by any party hereto in any court of 

competent jurisdiction. All costs and expenses of such arbitration 

(including legal expenses of either party) shall be paid as 

directed by the arbitrator. 

14.9 Notices. 

All notices hereunder shall be in writing and shall be deemed 

given when delivered personally or by facsimile transmission, or 

when received when mailed by reputable overnight courier or by 

certified mail, return receipt requested, to such party at its 

address set forth below or such other address as either party may 

designate to the other in writing: 
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SELLER: Rifkin Cable Income Partners, L.P. 
cjo Monroe M. Rifkin, Chairman 
Rifkin & Associates, Inc. 
360 South Monroe Street, Suite 600 
Denver, Colorado 80209 

Telephone: (303) 333-1215 
Telecopy: ( 3 03) 3 22-3553 

with copies to: Stuart G. Rifkin, Esq. 

BUYER: 

Hall & Evans 
1200 17th Street, Suite 1700 
Denver, Colorado 80202 

Telephone: (303) 628-3300 
Telecopy: (303) 628-3431 

Cablevision Industries 
One Cablevision Center 
P.O. Box 311 
Liberty, N.Y. 12754 
Attention: Mark Halpin 

Telephone: 
Telecopy: 

Executive Vice President 

(914) 292-7550 
(914) 295-2701 

with copies to: Philip Dropkin, Esq. 
General Counsel 
Cablevision Industries 
One Cablevision Center 
Liberty, New York 12754 

Telephone: 
Telecopy: 

14.9 Severability. 

(914) 295-2790 
(914) 295-2781 

Any provision hereof which is prohibited or unenforceable 

shall be ineffective only to the extent of such prohibition or 

unenforceability without invalidating the remaining provisions 

hereof. 

14.10 Headings. 

The headings appearing in this Agreement have been inserted 

solely for the convenience of the parties and shall be of no force 

and effect in the construction of provisions of this Agreement. 
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14.11 Copies. 

This Agreement may be executed in one or more counterparts and 

each executed copy shall constitute an original. 

IN WITNESS WHEREOF, the parties hereunto have duly executed 

this Agreement on the date first above written. 

(S E A L] 

Attest: 

(S E A L] 

Attest: 

BUYER: 

CABLEVISION INDUSTRIES 
CORPORATION 

By: 

Its: 

Date: as of November 5, 1993 

SELLER: 

RIFKIN CABLE INCOME PARTNERS, 
L.P. 

By: Rifkin Cable Management 
Partners, L.P, its General 
Partner 

By: Rifkin Cable Management, 
Inc., its General Partner 

By: ________________________________ __ 

Its: ________________________________ __ 

Date: ______________________________ __ 
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14.11 Copies. 

This Agreement may be executed in one or more counterparts and 

each executed copy shall constitute an original. 

IN WITNESS WHEREOF, the parties hereunto have duly executed 

this Agreement on the date first above written. 

[S E A L] 

Attest: 

[S E A L] 

Attest: 

BUYER: 

Cablevision Industries 
Corporation 

By: 

Its: 

Date: __________________ _ 

SELLER: 

RIFKIN CABLE INCOME PARTNERS, 
L.P. 

By: Rifkin Cable Management 
Partners, L.P, its General 
Partner 

By: Rifkin Cable Management, 
Inc., its General Partner 

Its: Ui~ Pr(!_$;)(_~1-
--~--~--~--------------------
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By its execution hereto, Seller's General Partner hereby 
acknowledges and agrees that the 30 day period for its exercise 
of the Right of First Refusal commences on the date hereof, and 
shall expire on December 21, 1993. 

Rifkin Cable Management Partners, 
L.P. 

By: Rifkin Cable Management, 
Inc., its General Partner 
/') 1 '-/ 

By : ______ .• ;:;:__)...;.t'-">l~' J..l:.<''JC.;./~.21~7-'-:..'-:_' ,_.LI....:.'?i....:.;ib-'1 '9~).L;l(.L~)/!..41~1:, .. f,!lf=l,---

Its: L/. P. 
--~-----------------------
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.. anp the technical quality d a cable television system, CVLalso recognizes the/Ole its I r 

Qeople play .in serving'.its~ customers:. :So, rwheil the. National GabkTe'levision,'A.ssociat,ion 
-adopted a strfpgent :Set of customer 1Serv'ice standards, rearfirmlng our industry's COrth 

~- . mrtme~t y; provWe a high;J£verofservice, CV[Jmmediately_dedlcated ~itself to ensuring 
that \i_hese standards are coosistently~achieved th~aug~but 1~s cable systems. / · : .. ·, 

. ( 

j> 
/ ( 

\ 
J 

/ '/ /, 

· • j · ..• · ·, -The'volurttary-standa~ds" p~o~id~~overall guidelines for daily _op~~atioN. c.· 1 ~ '"" ·; 

To m:(+et them qur, sys~ems must: . ; ~ r· / .·.. ' -- ,, I ··. '··· ,(, 

'\. 
;;r .. 

r • Pri>Victe~kn nwiedge3bl ~.·cquilj lne{ • orrer a p poi n tmen ts for in stiiJ'/~{iW~ ?·'::~, 
representatives to a:rtswer inquiries' dv.ring the morning, afternoon or .. · •' : ,; !•.o \, 
durinfnorma] business ,hours a'nd . . all day during normal busfri~ss ,,~,~{·::c,~·; i ' 

) on weekends depenQingon' cbmrnu- r hours.(Offer S!lPPiem-'entaTappoin~+ ,.,'\t.oi ";c~·., 
- ' ~ity needs.· - "" . mentsas.dictated by community ?~ ;\.r:_'·_,_._:_i_; ___ ··.·.·.:_(•· 

.. 1 '> . need.) I ·.,·.· .~~··· ••• • 

< • ~~g~~·nneo~~~~b~~~~t/1~:fi~~~toris~ · . <£Pqntactthe cvsloh1er~pdr~c · '.·~· :·>}5 . \'.~:;:J'. 
\answer the phone-within so:~ .. ; ,,, c::}ll)che(ll)leinstallation/service -
secoilciS.' .·. L. / ;,~. ~· j;i1RBOintmeilts ifthetechnician 

r- . • ~- l . . r;· is'O~hi~~s~hectule,. 
- • Ensure that custorrters rec.eive',a r 

, . -busyc,signalless ~!lanJhree'~ercpnt 
·;:- . ,of the time. -:)

1 
• • , •• • 

' :,) _· 

. 'T;~d~~~!~~~~~~~~~g/iif~'ct~~ut 
. ~ , • .:.. 

1 
• 10pen customerseryice'certtersand 

j >0-' j .~ b'm payment locations ,dl!ring '. · ' 

~:prkes ana ~ervice' op'tttuis;i)~:~~a,w · . 
<'; ... ', , ...... a,ti?n and~serviee f)olicies;'and ~frb'\v'< · 
.. , ; · ' tquse, t!'l~~miblv servicy, · 

) norrhal5us)ness, hollr's and on 
.··.· "- weekends, based on 'communit~ · 
• needs. · · ~ •· • / · . ~. 

\ / " -~ ~ 

. . I .' " .. ·. ,. 
• .Perform standard installations · ,·. . .. . \ •, ... ~ 

,
1

, Within seven·bvsiness ?ays of an 
·C.. •• :·, 

0 qrder .• '/). · f.l 

c;t)~.wi~~!~~J~~~;t~ri~!~i:~t~,';;~; 
~)~~~~::: .::~~,~~,. .. --~-<".-~_: f: ::.~~:;:~:y~<: ·~i·(!'"·<~-?~:- ' 

• Proyide refund checks promptly, 
/bu~ nq· Later_:than4Q.. days aftyr 
c-onflict resolutio!la'rrdreturri'of ·. 

~·' 1 
· ;·Respond to service interfuptio~s_. 

I , cable_eqvipmerlt, ··.,.. · 
.•~. ,...:;_)· •• ·_,:_:) ~'.:. "'' I - -

- promptly, bl!t no latert~an 24 
. hours. {Othetproblerns within,\ / . 
· 36/hours.) _,. ' 

.\ . t 

.-~ Notify customers at.least30 days 
. - in ,Mvance dLprtbe ·or chaniie(. . .. 

chan'ges · .. ·· . - · • .~ , 
,· '.( . ., . . 

~·: 

- I ~ . -
1 \. -~ .• > Followin:g a full year of compli~n~e \\;Ltl}th~ st~-ndards, cabfe systems /\ ) 

·are awaydectihe SeaJofGpodcustomerService_by the NCT}. At the preserh_time nearly1 
) .1 < 

/ 

j·-

- s~venty percent of G\l,}'s operating,syste_ms.are _iwfyll~co.m,pJiance-:-And 8~ystems have' '.'' 
rece1ved the Seal of Gdod Customer Service.. · 1 

• },, . , :: ) • • • . ~. · ~ •. 

I~ . 

·./ . \ 

/ .. ~ 

1 •• 
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~ding high-quality programming ch~ices 
' -

', .. / 

/ -

As a majo; ~~t~rt-ainment 
meiiium in the communities:-we serve, CVI 

( - ' ' '-provide~ a valJlable prodb~t to its customers ' 
_ ):JY offedn{a (.Vide v~riety oJ q4aHt~ cabJe ) _ 
. networks .. As ~uc~. programming decisibhs 

- J ~/are critically important in attracting and 
~ \._' -- / ) • '. • -,, • < 

satisfying cable cust9~ers._ · 

1". , Afpart o
1

rour 'commitment . 
to meetitrg consumer n~eds and. demands, tl)e' 

:. - / f 

\ 

. opmpanyoffers.exteqsive alternatives-to : ~·. \ . 
· brciaddastteJevision. Theseinclude the most.. ) . ! ~ c i . • - . . ' ~ 

llOPUlar cable net\vorks: cable ~exclusives. SjlCh ·-

'as: The-GoodV.rm~Games an,d Thtr 19f)2 Qlym- - l 

pJcs friplecast oh pay-per~ view~ as well as 
1 · ; other. specialty programming .as ft becomes · -

· availaple:'bepenlilng.o~ the demographic . 

'1'-. 

.- ·makeup o[our mar~ets;-we .also otter special- , 
· , interest and ethnic:service,s like Eternal Wor-d~. 

.. -- . ' -- ~ .. ' ·-

Televisiqh Network,Black Entertainment. -. ~ 
,Television, Ur}ivisiOri and Mind E.xJensicin 
1
Universlty: · · 

~ 11 
• w~- sv'p6ort theim~ro~~~ent 

ofexisting cable programs bypassing on to, 
- - ' cab!~ network~-information gathered from" 

customer preference sueveys and focus ' ' 
~- groups, We provide finam;i~l support to. cable 

- , - -. · networks for t_l1e developlllent ofnewpro_~ 
;gramming. And we are always among tne first 

/\ (".\' ( ../ --""' J 

-( ~ ,. cable operators to offBr newly launched_ 1' 

~~t,\!orks-liK:e The· Sci~F:CChBnnei; Comedy . 
Central and Court TVrto our custom~rs, -

. ' ' . ,\_1 

,~ ,j , · . Thro~g~ 5ay~pit~view- ., 
•. techp6logy~ we prese~tliv~ events sucp. 'as .•... 
. prizefights and concerts; arid we offer early-'/·~ 

' . . · ·. · wirrddw showings ofrnovie and sp-~cials: As . ' 
. nm~rtechnologies like'qtgitalbblecradio, . •. / J 

' '- ·. ! . . • -, ~ ' -· ' f- . 
, multiplexing and high definition tele.visiow. ;:_ 
( d~velop, CVI willcontinue to 'be a teade_r in . "~ .· .. '­

'·, ·. home enterta·inment arid inforination. - \ ' ·.. . . - - ' . . ,, 
r' c. -

I -
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Many of onr systvms nsponci to th:eircoml(mnipesthrough locatprogram-'. 
~idg f~cilitles wl)ichfeature 6overage"of comrnunftyevents an8'happenings. -· ···- < -·· 

\ ! .• - • i " " .. ·. _,: ' ' . . ' 1: .•. 
'· < -· ·: ( 

\ '.: . I • • • -. --- ' . . . '-./ (- . "--, \. 

· .. - • ., ·· / Our.stl1(iios serve as afocalpoinffor m:'igipal, local pr:ograins, manyof .·· 
. ' !. 

1
./ · ~ · which aredra.duced by CVI employees,· such· a~.nightly ;ewscas.ts, scholastic sports eve-nts 

' . 1 '. . ' . '. ; - - J ,' .- - ' • ' ' --' \ .• 

\,_'' 

;) 

lj 

1. 

./ ', 

--::I I 

and talk-shows. · · - · · · · - · 

. -. . . As a pubitp service to the-
com.munity, CVI often makes its teJevisfori 
facilitiesavaila'Qle, _at nb ,charge;- to locale ' · 

· -~ gOvern:mellts,_ re]jgiO.us organiz8tionS 'BS. ~~ 
'well· as schodls and college;. A wide r~ngeof­
. programs·a.re ·produced by these grovps s·uch, 
. .as Roc us on Dearborn,· andrthe .ACE Award:,.~, · · 
~ihning.showFat,Bob's Ki~qhen. .. 

I • ·.!' • ' '· ' 

The company,.s local pro--
. gramming 9hannels also s~rve as an-Impor-­

tant resource 'to local advertisers seeking to ·. . / . . '. -. . .· . . . .: "-\ 
deliver thefrme-ssages through the power of ' 

:--:~e1evision adve~tising. c ' ·,-
;_., ' --::\.\ l 

~ - ·. 

j-

... j 

CUI local origination stations, such as Cable 6 in Middleto;,;n, NY, 
/ · . provide community news .and sports coverage: :: 

·.;::: 

\ ,_._ . 

-\_' 

·' ', 

·) / 

"' 

·,_ 
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able irtthe Classro.am · t' 

/" • . ' . .. I 

.,We're a friend in .the communities we serve and a-wflling~partner in prOjects 
'":to help' OUr COmmunitieS. • ·... , . lc. 0 

1 

c ~-. '• ·. / I - - ·. 

--- ()~ .__'_ • . ." < ) . - ~ ., • : I . -z_ ~ . • ) .- '>' )·~ / .-,·. ' 

·.. '~ :::: CVI is proud to'be a 1founqing member of Cable inthe Classroom, A consor"" 

'i' ) 

· .. . . . . · c , -~ · .' • . · l . . · - . ·· ··' . .· ·c /( • 

( . ttum of 43 cable operating companies and 20 cableprogramipers participate in tlre, program 
whtch is a nonprofit service of the cable · · · ' · 

/\ 

''televlsi@ industry. · .. · 
- . - '-. / '....::: 

. .. - - / ~· ' 

The'nbj(fctive of Gable in the · 
· Glassroomis, to;.combinethe ~nique re's£lirces 
of cable television with the needs of schOols-"'. ~ "'. . . --\ 

by offering studems, teachers §nd parents·, . 
\ ,- ~ ' , I l. • \ - , .-· , 

educa::tional programs. carried 011 caNe J. 

televisi6n ~free and without commercial 
/. ·- __ ( .. ·.. . '-.,··...-:'I .. '- "--- . -

in~erruj)t;ion ..::_ fo~ ~se in the classroom. <. 
Cp'pyright clearanct£from the participating 

· .' .- v\ - · .· t--;. ·J - - 1 J 

'cable networks allow-teachers to tape · _ " 
, . ) · · ····programs like cim Newsroq'm; Assignm}/lt ' · · 

1 
Discovery, A&E Classroom· and C-SPAN in the. 

' 1""7 .' 

- . . \ -- --.. . ~. , 

·.· . Classrooili for use at a ,later da.te. .· -:-:: 

I 

' _,........ ----': .•-' ' i . ,- ,1_ (_ • 

Thr~ugh its Cable in th.e Cla~sroom program, CVI provide·~ 
_) ~ ~ducational.ser\1ices, ·sucttas C-SPANin the Classroom, 

\ · · · . to local, sC!lo~ol children. 
• . ' 1', . 

.pi!cpl'ovid~.? free,ca~Ie. 
installations a no free basic ~eryice: to air 
public junior and·seni9rhigh;sc~ools .· 

_ passed)by.nable. Our-various emplbyees • -. 
~-~ / . .. ' . - . ' . ,./ \ ' ' . 

;-work directly ~ith schOol adrriirris~rators 
~and. classroom reachers. to ttelp them:.. . 

. • assess the particular need's o·f, ea~h 
school. ' I . 
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he CVLManagement Team 

·. · RDdneyW Cornelius'-
( - 0 ' ' 

.) I . 
'.-· .. 

/. ' 

_,. _ . . .. / · Sing~ joiriingCVIjn J ~83', Rodn~yW~~C2[rielius;:Vic£_ CMirqwn~ :has beeri · 
responsible .for .acquisitions, corporate planning; development. and operational and,mariage-. 
tial reportjf!g. '-· · · · , • · · · ' 1 · · ' ' · - · ..... 

'r: . . ._r- ' '\ i,/ 1,.,. -----

• 1 Mr. Cornelius came'to CVL " 
~fter serving as· the Chief Operating Officer 

.for Robotics, Inc. Hi~ prOfess,ionaLbackgrounct -, 
. Includes eight_-years &fp]lblic,a9qouQt~ng- -
Bxpefiencewi~h ArthurAnqe~on ~n(L co. t~i 
is aCertified.fuqlicAccountant)Nifh a ?egree 
f~om. the State University of New York~ Mr.· -·._ ,, ...... I-' . ' .· .. 

-Cornelius is a ~eiTI.ber of tne New York:State ~ 
-Sp_cietyof CF'A's:o • 

I_-,_. , '· ,. < 

Fred H>Schulte, · 
";\_I, 

• I" -:: 

:· .\ -. -'' ·--. --
Fred H. Sch,ulte is the , · 

- >--~--

2ompan{s,Cbief.Opef~ting.Officer.A .. 16 -~ 
.I year veteran of tQ.,e cable indllstry,Jiis res­

po~sibilitLes incJude tb,e day-~ocday·opera: ·\ 
,~tions of an the company's systems: • . •. J

1 

\ ' - '·' ' ' ..... ~...._ j < ' - :. ;_ / ( 
lending activiti.es with compal)ies in the' · 
u:s. c-omdn1nications industry; ·. - · . I _ _ -- , Mr. Schulte joined CVI \jn ~ 

· 1980 as the'Sotnh·erh New York Region + /~- I~. ·r '--_ -:~~- . _/ . ,_-.--~- -, I • -~ 

r ~ Manager aft_er' serving asthe manager of the -.· 
New Paltz; New Yor[< system fO.r}ive .years. . . 

· ._· ; . .· _ 'Mv. Corrimfsso,. a gradu- · 
. ate ·of ColumbiaUniversity, earned 'a B:S, 
in IndustriaL Enginehing aqd Manage;:'· r. •, 

r . - / / . ·: .;_ Aside-fromhi~duties With·,· ~. ... ment Science and a Masters in·BUSii)ess. ·. \ 
- . CYL M_r,. S_cbti.lte: wh_.,,? s_ .. tudle, G-busin·e.ss." / •. ' lj Adm{nistratiol1. He\vas also the Second ' ·_. 

C · :'Vice Pr~sioent ofCh~S(\MEmh.attan_Bank ·- ~ .· man~gem~D,t .. ~t Manst ~, ollege, has served un .. . . 

\ .. 

, the Board of'Di_rectors of th_e Cable Television and the Produc;tJon }Janager QLPfiz~r, Jri'c,., . 
. · Assoclation of New YoPlL In addition~ Mr.: ·' I 

· · · · Stbulte ha~b~e~:active:In civic ~ffairs:' · 

:... __ J! 
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,_ ·~- · Darlene Fe dun > ' 
\ 

/ 

( -· 
Darlene Feduif has been with· 

I.·\. 

v' 

CVI 'for 11 years._ AsVice tresident qf Opeta~ -~, · 
\ > · .• ~tions for Customer Serviee'and StratE~'gic> . . ·.'K- ,. h- ·G- s·l h h.-1' 

I. 'P\a~nipg; she is' responsible forthe training and>. ~ ·~' Clt > ;·. ue_ n 0) ,. -
CJ-IStofriersales. and service stan:ctards'for t!le _-< ' - - ·: ' ~~~t{G.-Sueh~holz is tvrs ~ -

.. - compimy~ She is also responsible for teleVisipn 
. marragementsyssems .• bii\ing sy:st:emHnd , ) 

. \' - ·, o·peratiorral procedures. . 
-~ - .·· -

· .... ( .. 

·, i -,· • = 1 _ • • Fo,rmerlyVic'e President gf/. 
Marketing.~ Mso Fer:Juwis a mem.ber of ttle 'cable 

.:::.) 

. . . . '\. '• I • . ·' .· ·. • 

Tele.vi
1
sion Administration aM Marketing ) - - · 

Society _customerSe,rvice Comrrtittee and•a ( 
member -~fWdmen in Cable. , _< c · _ 

WiUiam L. Doten· · 
< 
~ -- "'- : Bill 'Dote_ri joined CVI. as Vice 

1/ ·. )?resident of Marketing in 199CMr. Doten 
provideS-strategic marketing; leadership aiid . 
man_ages--th('l CORporate aiJd regiohalstaff .· -

. respopsiblef9~ adveftisth'g ahd prbmohon, ~< 
door-to-=door sales and prodlJCt packaging and -

. . ' ' l /. pr_1c1ng. . I 

/ ... -Bef,ore' joining CVi, Mr/ _ 
Doten served' as Vice-President of.Marketing. 

-for Hom~ Shopping Network and_ held the'~­
position of;Gorpo~atei;)ireeior of M.arketinl 
forarrotherlmajQ_r c~ble operator. · ' · 

"--

· ·Mr. Dote~ hcilds an M.B.A. 

. , Assistant Treasurer, Assistant. Secretary and 
r• \ • • 

0 

• • -."- _- -:: ·~- ' '-

0

' 

. · Director of,Taxatiori. · c , • 

·· ' ·.· Before joining CVLMr. ' 
Halpin wks apar(ner at Arthur Anderson ani. 
co., oneofthe largest internatlQrtai public_; :, 

- ,., from- the ... Wharton School of--t)Ie Uhi~ersity of 
~''Pennsylvania and a_ B.A. Jn economics froirf . 

c'Ornell University. -He .is am.e-mber of .the 

acc_ounting_firms in.b)1e \Vorld. - 1 
'· 

- r-- '·-. _"··· '< / ' '-(" --...__'" 

'; ·-

. ~ -· 

( '_ 

( c'able Tefevlsion Adminis'trationand:Markt(t-~- ( . 
\ng Society (cTAM~. In l:989 he vron the- . . 

I coveted TAMiawarMrom the 'Cable Tefevi" -' 
~ion Administration and Marketing S'bciety.-

... 
( .... ~( 

I -. 

~~ 
- .. 

\ 

• II • • ~ I Mr. H?lpin, _a certified 
·public' accountant; is a graduate ofSt. 

... 'Bonaventure- UhiversitS< He holds rri.emher-
---__ ship~ iil.~ttw _co'nneCticut Socie~§ of Cer-tified . 
'Public ;Accountants and the Aine'rica-n 

'· / ", ··• · .. • . • •j ·. • ; .. · ···\-;I_. \ 

· lnstitute of.Gertified .PubliC Accountants. -- ~ - \ . . . , . ' 
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~ JPhiliP Dropkin is Vide_Pr~si-
d€mt,GeneraJ 'CounseiJln(j Secretary Mr. ·' 

'· . ·- , Dropkin brings to thispos1ti6ri the'exp~rience 
· ~ he gained whlle working as the General Cp~nsel 
·._to the'New York State pegisliltive CqmmissiQri 
~on Scie.nce and. Technology, a research ar;Jo - ·-: 

·- ~~ advisory tio'dy to_ thejegislature. ' . . •. :-' 

_ • ~ W~ile working for the Staie. -·• __ 
Mr. Dropkin, a graduate of the Aritioch,Schoo(of.' 

- . Law,_ was re~pon~ible for}reparatfon of: ._- -
legislation, reports and legal briefings before - ~-

, _: I . -- . " -. ' ' ' .r . "f..;. C 

.. legislative, administrativ~and judicial bodies ' 
' addl'essingpolicies affecting coaxial cable and ._ •• 

telephone technologies. J - ? . -~ 
I • 

I - ' • ( . . ~- '· ·. . . ._ I ; 

Mr. Dropkin fs the author of. 
$everaLarticies owtelec'omrrninfcatlons. He has-. 
~!so practibed Jaw tn-l;lew Ybrk c:tty. - . -

-, -~-: . .. . 

David L.· Testa 
, __ ' ,' · Davicf L Testa is Vice 

_ _ President of GovernmentRelatioris and. 
-_··'Regulatory Matters.· Mr: Tesdtis responsible 1-:: 

for.:.._ ensuring compljande with franchise agree"-
.. . - '. ·. 1 - . . - !'' 

. m~nts maintainin,g_corporate levelli().ison with 
· , · ]ranchised cqm)llunities-ano mqnaging corp?~ 

·- r,ate.affairs\with respect to]egislative E!nd 
regulatorymatter~. . • · 1

-·· 

'y-. - .- \' ·: 

~ Dave .earned a B:A. from 
/ J '. - I• .· '_· .. ' _:_ . (· . • '.-.E 

. Northeastern University an-d holtls two Masters ~ 
-- - . . \ . . ' . - . I ' 

De'grees,DI).e in Qommunications from _Boston 
{Jniversity;-rhe other in Business Administra~-

· · ·,• tion from the Whartori: SchooL University of ·• ; · 
- • c •• / _· -' •• ,. '\ • -.- -···_!.· ·.-=-· 

~ I J-

· Joe Van Loan 

./" -. ' 

I 
1,· ? 

\' 1-j 

· • 11 . ., . . - Joe Van Loarr is Senior -. 
. Vice Presiden[otEngineering and m20 year -
~ .·.\.I -. -"'-\ - ·'. ! . . ,_i _\... 

veteran of th.e cable 'industry. Van Loan .. 
__ -,oversees a;staff of region~! anti.- · 

Prior: to- joining Cab)evision.Industries, he 
'produced: a weekly. television series 
.distributed on _cable televiSion vial satellite .. 

-.1-

... - _ _ .. Mr. Egan, who· earned a _ 
Masters degree-from Syracuse UniVersitTin 
television, radio and film's, alsq p'roducedit 

pennsylvania: ·' ,_ _ \ _ _ - _ . ~ · , , 

. _.. ._ HeJs ainember-ofthe State 

· __ . natioriaily-syndic~ted con temporary music~ 
' ' -service andmany corporate preserrtationi: 

:----· ;/ ."". \ - . -·._.. ""; 

,,': \-- . . . \ . ' - . I\_ 

and toea( Government Committee of the 
'\ . ' \ ~ ·, . ' ~ . ' •, . - ' i ·. 

Natidnal Cab1e.Television'Association and· .. ·/ 
_ 11' >•" :' ~ -. ....__'-" ;:, ·'.) • ·~. •'-- ~ ~ 

~erves O\J. __ tfie Boargof Diredtor,s o( the Cable 
--o\!e:evisYon Associatioh ·of NewYork. 

-c. I 

;. 
•\ 

r 

...;.-·-' 

· • - .- Ae is a member of the . 
National Academy-of Cable Pfogramn;irig 
and the Gable TelevisionAdininistration ahd 

·- ~ Marketing Society. ·"--. __ 

. · •. ,--..._ 
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