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1995, among Corporation, a corporation organized under the laws of
Pennsylvania (together with its successors and permitied assigns, the *Guarantor”),
Megacable, S.A. de C.V., 2 socicdad an6nima de capital yariable organized under the
laws of the United Mexican States (together with its successors and permitted assigns,

SUPRORT AND GUARANTY AGREEMENT, dated as of January 19,

time to time, the »Subscription Agreement"), between the Company and C-TEC
International, Inc., & corporation organized under the laws of Delaware (together with
its successors and permitied assigns, the "Investor”™).

RECITALS

A. The Guarantor direcly or indirectly owns all of the issucd and out-
standing capital stock of the Investor. '

B. In connection with the closing under the Subscription Agreement, the
Investor and the Private Sharcholders propose to enter into & Sharcholder Agreement
(as amen.ded or modified from time to time, the "Shareholder Agreement”), setting

forth their agreement as 10 the management of the Company, transfers of capital stock
of the Company and certain other matters relating to the Company.

NOW, THEREFORE, in order to induce the Company to enter into the
Subscription Agreement and the Company and the Private Sharcholders to enter into the
Shareholder Agreement, and for other valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the partics agree as follows:

ARTICLE 1
DEFINITIONS
1.1. Definitions. Capitalized terms used in this Agreement without
definition shall have the respective meanings given them in the Subscription Agrecment
or the Sharcholder Agreement. In addition, the following terms, a3 used herein, shall

have the following meanings (cach such meaning to be equally applicable to both the
singular and plural forms of the respective terms 30 defined):

11015649




Affiliate: withrespecltoanyrmmyoﬂmrmwlﬁch.dimdy
or indirectly, controls of is controlled by or is under common control with such
Person. For purposes of this definition, wcontrol® (ncluding, with correlative
meanings, the terms scontrolled by" and “under common control with™), as

Demand: as defined in Section 4.4(b).

Guarantesd Qbiigations: as defined in Section 3.1.
Guarantor: as defined in the Heading.
Respondents as defined in Section 4.4(b).

ARTICLE Tl

2.1. MA:IW!SWW“W
EligibleSubsidilryofﬂnelnvmowmorholdsmymoanpiulswck,th
Gwmshaﬂnapuuﬁtmelnvewwwbeimmindimcﬂywhouy-owmd
subﬁdiﬂofthecumnwr. ' '

2.2. Wmmmﬁmw
Aslomumelnvcswtonnyﬂi;ibleswsidhq ofd:elnvmmuholduny'
;huuofCapiul'chk.uneGmnmﬂnﬂ ukeallnecuslrywﬁon(l)toprevmme
Investor, OF any subsidiary of the Guarantor through which it owns a-direct or indirect
intcrest in the Investof, from issuing or selling to any Person (aw:mmeewm)
myghusofiaapimmk,asecuﬂﬁauou\uinm\mmconvuﬁbbmo,a
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 aachangeable of exercisable for, shases of such capital stock, or rights 1o purchase such
capital stock or any other rights, voting of otherwise, applicable thereto, and (i) t0
such Eligible Subsidiary from issving Of sclling to any Person any shares of the

Eligible Subsidiary's capital stock, or securitics OF other instruments convestible into,
otexdmableoremdnblefor, dnmofsudlapinlmck.otﬁghutopnrchn
mhapiulnockormyodnﬁghu,vonmum § thereto, if,
| jmmediately afier jving effect to such sale or issuance (and nwmiumeirnmed'me
_ conversion, exchange OF exercise of any secuntes or instruments 30 138 , the

Eligible Subsidiary in question would cease 1o be an Eligible Subsidiary with respect 10

| the Investof.

2.3. i .'l‘heGuwwa;teathn
nmllnot.mdmllmtpumilmyofml.fﬁlilu dutalywindimdlyﬂuou;h
mnﬁneuoroﬂuwi&wwquiremdor p of any B

24. ! (2) The Guarantor shall not, and shall cause its
Affiliates not 10, _compete in any manner with the.Oompany or any of its Subsidiaries

neither the Guarantor not any of its Affilistes shall be prohibited from engaging,
participating of having an interest in, or being connected with, any business opportunity
if the Guarantor shall have made such business opportunity availsble to the Company
by writien notice describing the business opportunmity in rcasonable and

Companyshﬂlhnvemﬁﬁedtbeemmwr inwﬁﬁmwm\inwdayufmdplofnnh
mﬁaMilMMwiﬂlwpummdtbusimsoppom tyotmeComp-ny..M

ni
providing such notice, shall fail diligently to pursue such opportunity.
2.5, Conflicting Agrecments. (a) Neither the Guarantot nor any

of its Affiliates shall enter into a Conflicting Agrecment unless the Company shall have
beengivennlnstzonusiwn Days’ advamewrimmﬁecdfthepopowd
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Conflicting Agrecment. Such notice shall include 8 draft of the proposed Conflicting
Agrecment Of, if no such draft is then available, & summary of proposed lerms..

®) Within five Business Days of receipt of a notice pursuant (0
Section 2.5(s), the Guarantor and the Company shall meet to discuss the
Conflicting Agreement. At such meeting, the party proposing 10 enter into the
Conflicting Agreement shall deliver an explanation, completc in all material respects, of

©) If following such discussion, the Company shall object to the

proposed Conflicting Agreement, the Guarantor shall seek, or cause the party proposing
10 enter into such Conflicting Agreement 10 seek, 10 negotiate jate modifications
thereto in good faith, with a view 1o curing the objections raised by the Company.
SuchpmyshallkeepmeCompmymsomblyinf ofthepmpusofsudl
negotiations and, not less than five Business Days prior 1o the date on which the
Conflicting Agrecment is 10 be entered into, shall meet with the Company o

revicw the Tesults of such negotiations. After the fifth Business Day afier such meet-
in;.ﬁwpanyinquuﬁon;hdlbeﬁeementuinmu\epmposedconﬂieﬁm
Agrecment, substantially in the form presented (o the Company pursuant 10 this Section
2.5, irrespective of the outcome of the discussions and negotiations contemplated by

ARTICLE I
GUARANTY

unconditionally and irrevocably guarantees 10 the Company and each Private
Shareholder (i) the due and punctual psyment by the Investor of all amounts payable by
the Investor on of before the Closing Date pursuant to any Transaction Document 0
which the Investor is 2 partys and (i) the due and punctual pesformance by the Investor
of its obligations under any Transaction Document 0 which: the Investor is a party and
which are required 1o be performed by the Investor on or before the Closing Date (such
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smounts payable by and obligations of the lnvestor are collectively referred to herein as
the "Guaranteed Obligations™). If the Investor shall fail or be unable to pay such
amounts as and when the same shall become due and payable or shall fail w perform

-3 * 9,0 o “

Gwantol'shaﬂbcobligawdtopayotaunwbepaidswhamounuwdwmvm

of the Investor, m;eeotdamethhmemofmd:mnndionbocumem. This

32. wmmmtm The obligations of the Guarantor under
this Agreement shall be subject o any counterclaim, set-off o defense available to the
Investor against any claim the Company may have against the Investor under the
Transaction Documents, provided that the obligations of the Guarantor under this
Agrecment shall remain in full foree:ndeﬁeawimomuwd 10, and shall not be
released, discharged of in any way affected by:

(1) any failure, omission or delay on the part of the Investor to conform
or comply with any term of any of the Transaction Documents;

(2) any voluntary Of involuntary bankruptcy, insolvency, Teorganization,
arrangement, readjustment, assignment for the benefit of creditors, composition,
reccivership, conservatorship, custodianship, liquidation, marshalling of assets
and liabilities or similas proceedings with respect to the Investor, the Guarantof
ormyoﬂxa?awno:myofu\eitmpecﬁvepxopaﬁaorcredim.umy

(3) any merger or consolidation of the Investor or the Guarantor into of
with any other Person, oF any sale, lease or transfer of any of the assets of the
Investor of the Guarantor 0 any other Person;

(4) any change in the ownership of any shares of capital stock of the

Guarantor, or any change in the corporate relationship between the Investor and
the Guarantor, of any termination of such relationship; of

11015689

Sharcholders and the Company, or perform or cause 10 be performed such obligations .

action taken by any trusiee of seceiver or by any court in any such proceeding;




(5) any furnishing or acceptance of any security, - : 2
by, for the obligations guaranteed hereundet, O the failure of any security
tsiture of any Person 1o peifect aqy interest in any colla

10 .'de.nn!ﬂd'plymﬂl : i i :
i P O e Guaraiiter from its
loss by it of its rights of subrogation

Manc <mddiseh'ir¢e~of-ﬁxe36mnme=dfmﬁpﬁom.
3.s. Mwm—dﬁ This Guaranty shall

to be effective or be au 'uﬂy.-tdmnlid.nﬂieuse-inwhe.ifam

. ;nypameadebymymn-onwcou -any- pe th '
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ARTICLE IV

4.1. MMMW The
hereby uﬂwmuwmmnwymmrﬁmw

)  { .
follows (and acknowledges that the Company and merivneslmdnoM shall be
uedtordyonswb;q:ruunﬁommdwmnﬁu).

17013600

(1) The Guaranior is a corporation duly organized, validly existing and
ingoodmndin;undamehwsofpenmylvuﬁl.andisdu!quliﬁedna
forcign corporation where required in the jurisdictions in which it operates. The
wammeorpommudmuwﬁtywmoniubuﬁwmd
operations s presently condnctedandlommdlasiu '
a)mGummorhufun powuﬂauﬁnﬁtywaecmzand
deliver this Agreement, to pesform its obligations hereunder and 10 consummate
the transactions contemplated hereby. The execution, delivery and performance

ofmisAgmunen!byﬂleG mdtheeomumumionofmeuumcﬁom
contemplated heseby have been duly authorized by all i action
of the Guarantor Agreement constitutes the valid and binding

and
Gwnntawiﬂwﬁ)viome.conniawithotmnuinuzbmhof.u '
constitute 3 default under, (A)myprovisionofd\ewﬁﬁwcoﬁm:ponﬁw
or by-laws of the Guarantor, (B) any provision of any law of regulation applic-

any ofiuusetsisbound,a(ﬁ) result in the creation ofmy;mat:ﬁaernupon
any of the assets of the Guarantor.




(5) There is no action, proceeding of investigation pending or, 10 the
knowledge of the Guarantor, threatened against the Guarantor before any

or governmental authority () which questions the validity of, or the obligatons
of the Guarantor undet,thisAyumm,ot(ii)whiducekswimpede. enjoin or
;nvalidate any of the transactions contcmplated by this Agreement.

(6) All of the shares of capital stockohhclnvulotmhddfmeofany |
Liens by a wholly-owned subsidiary of the Guarantor and all of the shares of
capital stock of such wholly-owned subsidiary mbddﬁuofmyﬁmbyﬂle
Guanantot.

4.2. Term of Agreement. Subject to Section 3.5, this Agrecment
' snall continue in full force and effect until such time as all of the Guaranteed
Obliga_ﬁmﬂnllbepaidmdpu‘fomed infullmdallofﬂuagree:nemofﬂwcmr-
antor hereunder have been performed in full. :

43. Governing law. msAgrwneﬂMhtomndww
oonsu-uedinwoorda-ruwimthehwsofﬂ\eSmcofN York, without giving effect
10 the conflict of law rules thereof. :

4.4. Arbitration. (2) Any dispute, controversy of claim arising
out of or relating to this Agrecment or the breach, validity of termination thereof shall
be finally settied by arbitration under the Rules of Arbitration of the International
Chambuo{Commeeineffectondemhaeof. exceptunmdiﬁedhadnaby
mutual agreement of the : mubimﬁonshﬂlbehcldinNew‘ka.M
York; pravided that the arbitrators may hold hearings in such other locations as the
arbitrators determine tobemostconvenientandefﬁcientfwall the parties under the
circumstances. All arbitration proceedings shall be conducted, and all evidence shall be
produced, in the English language.

Buﬁm'mpdncéudmwwﬂwmwﬁwadmﬂdm
appointment in writing. 1f the Respondent fails to appoint an arbitrator within such
period of 20 Business Days, the arbitrator mnedinmebemmldnlldeddem
controversy as a sole arbitrator. Otherwise, the two arbitrators appointed by the parties
shall appoint a third arbitralor within 20 Business Days ‘afier the has
notified the Claimant of the appointment of the Respondent’s arbitrator. ‘When the arbi-
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4.5. Survival. All representations, warrantics and agreements
- sude by the Guarantor herein shall survive the exccution and delivery of this

4.6. M—ﬂ" Neither this Agrecment not
any lerm hereof may be amended, changed, waived, discharged of serminated orally,
iyt only by an jnstrument in writing, signed by the party against which enforcement Of
\uch amendment, change, waiver, discharge of \ermination is sought. This

. -hallbebindimuponthzmpeeﬁvesucwm and permitted nssignsohhepaniel
nereto.  This Agreement shall not be assignable of otherwise transfesable by 8 pasty
wiunutm;;ﬁorwﬁnenoommameomupuﬁu A
assign Of transfer this Agmmemwiuwutsucheonsem shall be void and of no effect.

4.7. Natlces. All notices, consents, TeQUEStS, i i
approvals and other communications provided for herein shall be in writing and shall be
deemed validly given upon personal delivery of one day afier being sent bY telecopy oF
overnight courier ¥

(a) if to the Guarantor, 10

with a copy 10 the same address:
Altn: Raymond B. Ostroskd, General Counsel

Telephone: (609) 734-3700
Facsimile: (609) 734-3830

(b) if to the Privale Shareholders, 10:
Megacable, S.A. deC.V.

Blvd. Rosales ¥ Anatolio Ornegs, Local #7

Colonia Scalley
Los Mochis, Sinaloa 81240 MEX1CO

10
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Telephone: 01 1-52-681-89262
Facsimile: 011-52-681-23290
Alln:  Mr. Enrique Yamuni Robles

with a copy W0:
Banco Nacional de México, S.A.

Divisién Fiduciaria
Grupo Financieso Banamex Accival

.Pueodehkefmmm. 14 piso

Col Jufrez
México, D.F.

Tel: 01 1-52-5-225-9215

Fax: 01 1-52-5-225-9745

Attn: Lic. Fdo. Montes de Oca Peregrind
Lic. Ama Margarita Lope2 Rosenzweig

(c) if to the Companys to:

11

ided in this
incident to this
and sccounting




ugivin;my?mon,oﬂuﬂnndppuﬁuhgﬂo.mdﬂw

4.12. WW This
Eisent of the parties relating 10 the subject matter hereof and supersede any
Jgrecment! arrangements and understandings relating thexeto. The
ofﬂﬂ:AyecMmfaeonveniﬂuofrefmonlmemwbe
jgered in construing this Agreement. This Agreement may be executed in any

i m;mmmparﬁumw«mydmmwmhu.
as expressly provi herein or therein. Nomof,mzpuﬁuhuaohvemy
orbindmeoﬂupuﬁuinmymwww.aeeptu
Bkioa in writing by the parties.

INWTTNESSWHBIEOF.ﬂleparﬁswﬂohlwad\unsedﬂﬂs
fgrecment 10 be duly executed as of the day and year first above written.

B

12
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Beatriz Marina R. Bours Mufioz
Anabelia R. Bours Mufioz
Rossana R. Bours Mufioz

Jests Rodolfo R. Bours Muhoz
Ménica R. Bours Mufioz

14
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EXHIBIT B




Septamber 12, 1997

C-TeC

Corponation ]
ROCN Inteenasional Holdings, Inc.
105 Carnegie Conter
Princeton, New Jersey 08540

Re:  Sharchoider Agrament, Megacable, S.A. de C.V. (the
*Company”) Waive * and Conses w Transfer of Capital Stock

This letter (the “Copscrx and Walver®) 1s delivessd 2t your request in conbection with the

Shareholder Agresment (the “Shaycholder Asrcanent"), dav d as of January 24, 1995. by and unong the
Company, RCN international Holdings, Inc. ("RCN lagen stional”), sod carain Private Shareholders
| listed therein (the "Private Sharcholdors™ and the Suppo t and Guaranty Agreement (the "Cuamnty
| Agrcement®), deted as of Jazmary 19, 1995, by and smong th : Corapany, C-TEC Corporation ("C-TEC")
snd the Privaic Sharcholders. Terms used but not defined in this Jeter have the meanings ascribed to
them in the Sharcholder Agreement.

1.

mTrMm.WeWMGmCMaWnWWm
that comemplaces the transfor of RCN International's stack 1o R! ("RCN") or an
Bligiblc Subsldiary of . is correnily a subsidiary of C-TBC and Is
WMhlnmdMMofWuo.MthMMkh
wwumukaiwmmm.umammqwmmm
woﬁatmemdof!mfondcwmp\ﬂhmhpblkuh&Meraﬂ;hehe
(oumnnm«mmmmmanmamdmwmekhm
Company beld by RCN Intermational (» “Company Stock Transfer™) ot (1) the transfer fo RCN
of all of the capital stock of RCN Internarional (an? of the two foregoing transfers, a "C-TEC
Trnsler”). We understand that aty C-TEC Trant fet also may involve (be direct or indirect
mmnm«m«umunemmamlmmmmmu
pug;amouumuuaumm«ﬁhdhusmmcﬂmmm :
31, 1995.

Comﬂmdwm.nymmmkmnhenby:(i)nomuw-mc-mnm
Mmddnbmdﬂdhvd&;wumwhlmbmu. 1997; (i) waive any and
all dcfmults under or breaches of the Sharcholders Agresment or the Guaraaly Agreemcnt that
would othcrwise ariss out of say C-TEC Transfer; and (ill) walve any and all vighls thas arisc
(mwmsmmmmm,nwmmu)uorqom
Tranafar, including anyy and all rights to consent to wny C-TBC Transfer, and any and all rights
ofofhtotnrnhqﬂdmu'ubguudnyc-ﬂicm.ﬂmqtnmwm
Mmmuwmummummmm

Condicions. The conscnt and waivers set forth in pas igtaph 2 ars subject to and conditioned upon
wumomma-wmswrmsfu.umumwma
umum.summu.aa-mmumﬁmﬁm
santence of Section $.2(c) of the Sharcholders Ag vemem and (il) In S case of any C-TBC
M.uammmqbyucnd.swmmwmhmu
substance similar to the Guananty Agreement. Upon  onsumnasion of & Company Stock Transfer,




C TEC Corpotaaon
KON Inarutony! Holdings, los
Page 2

RUN will be conadeied ¢ Pumited Prusloros for all purpuses of the Shantwolde .
aad wil] be deconad 1o b, Wi bave sl the gl of, the Wvessnt water (e Stariheldex

Agrctronid.

4 Plfenvaess The ~onern and Wavers see 10781 & £OI0 MP eMISive A OF Uhe dune hezeul, arc
inevovablc and coupled with an intereat, amd ma i ¢ x be sternded, madifed of revoked without

the comsent of cach of you.

PRIVATE STTAREMOLLERS
{othey (han Trmg)

eosw ow 9 e oo s ewamem—

Jost Germrdo R. Soars Camelo.,
wuddviduslly a0d as stnwracy-in-u1
ackinig on hebwell of

Eloee.
- 2%
Hoam of Alfonse Relinson W

Veey muly yeas




C TEC Corpdration
RN Intsmationa] Holdings, Inc
Page 2

ROCN will be comuderst 3 Penmiand Transtivoe I el pagpacy of e Suassiuider Agrocancns
wd will be desmod 10 Le, st Rave ol e 1igits of, e (avastok wadet e Sharcholds

Agrecraend

4 Bfcuvencys The somond and walvers an Jusl L saau me efferiive a3 of the dus: bareud, aic
Trevouable and coupied With su mleres, and i be: amended, inndifuod of sevohed withowt
the wasent of cxch of vwou

Very truly yo st

PRIVATE SUARFHOIDERS
(ottyer ian the Contrnl Teus()

and Glerards T oy Casele, ™
wdividally and as alornsy-in-tact
wciing o bebelf of

Angdd Reduuon Bours Urrcs

Marths Cendglupe Bonrs ac Larsagabes
Marins Oueditiepe Soury &c Alvarsao
Latls Magpurin Beurs de Valeasuels
Ardowic Rohiswou Botes 1ieres
Reberto Robusen Nours Urres




By:
Enrique Yamuni
Chief Exscutive

PWENCMIMEOGACAN AL TRCL.
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Togio Cafisdo Uriss
individuadly and as allomcy-in-fact
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Rios Ferrer, Guillén-Llarena, Trevifio y Rivera, S.C.
ABOGADOS

L L]
INSURGENTES SUR No. 1605 TELEFONO (52-55) 5662-6348
TORRE MURAL, PISO 12 FAX (52-55) 5662-6350
COL. SAN JOSE INSURGENTES E-MAIL riygli@riosieres commx
MEXICO, 0.F., 03900 www.iiosferrer.commx
MEXICO
@

RICARDO RIOS FERRER @ DAVID GUILLEN-LLARENA @ ROBERTO RIOS FERRER @ FRANCISCO TREVIRO MORENO @ JULIO RIVERA DE LOS REYES @ RAFAEL BANZO LETOSA @ FRANCISCO FRANCO LARA @ MARIO RODRIGUEZ MALPICA

September 2, 2005 DRAFT

Y EMAIL AND FEDERAL EXPRESS

BY EMAIL AND FEDERAL BATRLOD

Peter D. Aquino
RCN Corporation
President and CEO
Presidents Plaza
Building One
196 Van Buren Street
Suite 300
Herndon, VA. 20170
MEGACABLE, S.A. DE C.V.

Dear Mr. Aquino:

1 am in receipt of the Letter, dated August 10, 2005, from Thomas C. Janson to Javier Bours Castelo,
concerning the Support and Guaranty Agreement, dated January 19, 1995 (the “S&G Agreement”), among
Megacable, S.A. de C.V (“Megacable”), RCN Corporation, as successor to C-TEC Corporation (“RCN™), and the
private shareholders of Megacable named therein (the “Private Shareholders™), and have been asked to respond
by my client, Megacable. :

As Mr Janson notes in his letter, Megacable and the Private Shareholders have reached the conclusion
based on the advice of Megacable’s U.S. counsel, Debevoise & Plimpton LLP, that the S&G Agreement was
rejected by RCN in its recent Chapter 11 proceeding. Mr.J anson’s letter suggests that this conclusion is incorrect,
stating that the S&G Agreement is not an “executory” contract and consequently not susceptible to rejection.

[ am informed by U.S. counsel, however, that contrary to your analysis, at the time of the Chapter 11
proceeding, Megacable did have ongoing material obligations under the S&G Agreement. In this regard, I refer
you to Section 2.5 (Conflicting Agreements) which in the event RCN gives notice of a proposed Conflicting
Agreement requires that Megacable meet with RCN both to “discuss the proposed Conflicting Agreement” and to
“review the results of . . . negotiations” concerning modifications to the proposed Conflicting Agreement.
Similarly, Section 2.4 (Exclusivity) provides that RCN’s right to engage in certain transactions is dependent on
Megacable’s response to written notice that RCN is required to provide.




Rios Ferrer, Guillén-Llarena, Trevifio y Rivera, S.C.
ABOGADOS

Moreover, whether or not the S&G Agreement was exccutory, is ultimately of little consequence to the
conclusion reached by Megacable and the Private Shareholders (based on the advice of U.S. counsel) that RCN
terminated its obligations under the Agreement in connection with its Chapter 11 proceeding. As Mr. Janson
suggests, a contract that is not executory may not be rejected by a debtor. Butlam informed by U.S. counsel that
such a contract also may not be assumed by a debtor and that, consequently, any “claim” (including any “right to
an equitable remedy for breach of performance”) arising under the contract is discharged at the confirmation of a
plan of reorganization. Whatever one’s analysis of the character of the S&G Agreement, the confirmation of
RCN’s plan of reorganization terminated RCN’s obligations under the Agreement.

According to our U.S. counsel, the savings language in Section 3.2 of the S&G Agreement has no bearing
on this conclusion. A party to an agreement cannot effectively contract away its rights under the Bankruptcy
Code, including, most notably, its right to a discharge.

Based on the foregoing and the advice of U.S. counsel, Megacable and the Private Shareholders have
concluded that RCN has terminated its obligations under the S&G Agreement—obligations that were central to
the web of contractual arrangements surrounding RCN International Holdings, Inc.’s investment in Megacable.
Such a turn of events is both highly disturbing to Megacable and the Private Shareholders and has important
consequences for this web of contractual arrangements. Under Mexican law, the termination of the S&G
Agreement constitutes a breach of the Subscription Agreement and the Shareholders Agreement; moreover, it is
my conclusion that Megacable and the Private Shareholders have sufficient legal basis to pursue the termination

of these agreements.l

If you would like to discuss these matters further, please feel free to contact me.

Very truly yours,

Ricardo Rios Ferrer

cc: Javier Bours Castelo
Megacable, S.A. de C.V.

Thomas C. Janson
Milbank, Tweed, Hadley & McCloy LLP

Richard F. Hahn
Debevoise & Plimpton LLP

' After termination of the Subscription and Shareholders Agreements, RCN will be left only with residual rights contained in the By-Laws of
Megacable.




EXHIBIT D




From: Ricardo Rios Ferrer [mailto:rrios@riosferrer.com.mx]
Sent: Wednesday, June 22, 2005 5:37 PM

To: Kirpalani, Susheel

Cc: "File"

Subject: RE: MegaCable Support And Guaranty Agreement Issue

It seems that in 1997 C-Tec Corp. distributed 100% of the shares it held in RCN Corp to
its own shareholders. If so, what is C-Tec Corp.'s role now?

If the S&G Agt. was assigned by C-Tec to RCN Corp, or if the latter assumed that contract,
did it ask for Megacable's consent in either case? Not that we know of. If, on the other
hand, the contract was somehow transfered to RCN Corp., how did the bankruptcy proceeding
affected it as discussed this morning?

1f not, the issue would be the original intent of Megacable to execute the Transaction
Documents with the continuing support of a real holding company having the means to back
RCN International's commitments thereunder.

so far, Megacable has been under the assumption that RCN assumed the S&G Agt. without ever
having been guided otherwise.




