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reference to the price at which the common equity was last sold, or the average bid and asked price of such common
equity, as of the last business day of the registrant's most recently completed second fiscal quarter.  As of June 30,
2004, the aggregate market value of the voting and nonvoting common equity held by nonaffiliates of the registrant
was $86,897,000.

Indicate the number of shares outstanding of each of the registrant's classes of common stock as of the latest
practicable date. As of March 4, 2005, common shares outstanding were 4,090,061.

DOCUMENTS INCORPORATED BY REFERENCE

List herein the documents incorporated by reference: The Company's definitive proxy statement for the Annual
Meeting of Shareholders is incorporated by reference into Part III, Items 10, 11, 12, and 13 of this Form 10-K.

Edgar Filing: UTAH MEDICAL PRODUCTS INC - Form 10-K/A

2



INDEX TO FORM 10-K

PAGE
PART I
Item 1 Business 1
Item 2 Properties 12
Item 3 Legal Proceedings 12
Item 4 Submission of Matters to a Vote of Security

Holders
12

PART II
Item 5 Market for Registrant’s Common Equity,

Related Stockholder Matters and Issuer
Purchases of Equity Securities

13

Item 6 Selected Financial Data 14
Item 7 Management’s Discussion and Analysis of

Financial Condition and Results of Operations
15

Item 7A Quantitative and Qualitative Disclosures
About Market Risk

23

Item 8 Financial Statements and Supplementary Data 23
Item 9 Changes in and Disagreements With

Accountants on Accounting and Financial
Disclosure

23

Item 9A Controls and Procedures 24
Item 9B Other Information 24

PART III
Item 10 Directors and Executive Officers of the

Registrant
25

Item 11 Executive Compensation 25
Item 12 Security Ownership of Certain Beneficial

Owners and Management and Related
Stockholder Matters

25

Item 13 Certain Relationships and Related
Transactions

25

Item 14 Principal Accounting Fees and Services 25

PART IV
Item 15 Exhibits, Financial Statement Schedules 26

Signatures 28

Index to Consolidated Financial Statements F-1
Management’s Report on Internal Control Over Financial Reporting F-2
Report of Independent Registered Public Accounting Firm on
Management’s Assessment on Internal Control Over Financial Reporting

F-3

Report of Independent Registered Public Accounting Firm on Financial
Statements

F-5

Edgar Filing: UTAH MEDICAL PRODUCTS INC - Form 10-K/A

3



Edgar Filing: UTAH MEDICAL PRODUCTS INC - Form 10-K/A

4



PART I

ITEM 1 - BUSINESS

Utah Medical Products, Inc. (“UTMD” or “the Company”) is in the business of producing high quality cost-effective
healthcare industry devices that are predominantly proprietary, disposable and for hospital use. Success depends on 1)
recognizing needs of clinicians and patients, 2) rapidly designing or acquiring economical solutions that gain
regulatory approval, 3) reliably producing products that meet those clinical needs, and then 4) selling through
a)UTMD's own direct channels into markets where the Company enjoys an established reputation and has a critical

mass of sales and support resources, or
b)establishing relationships with other medical companies that have the proper resources to effectively introduce and

support the Company's products.

UTMD's success in providing reliable solutions comes from its proven ability to integrate a number of engineering
and technical disciplines in electronics, software, mechanical packaging, instrumentation, plastics processing and
materials. The resulting proprietary products represent significant incremental improvements over preexisting clinical
tools. UTMD's experience is that, in the case of labor-saving devices, the improvement in cost-effectiveness of clinical
procedures also leads to an improvement in overall healthcare including lower risk of complications. UTMD markets
a broad range of medical devices used in critical care areas, especially the neonatal intensive care unit (NICU) and the
labor and delivery (L&D) department in hospitals, as well as products sold to outpatient clinics and physician's
offices.

The opportunity to apply solutions to recognized needs results from an excellent core of practicing clinicians who
introduce ideas to the Company, and key employees who are both clinical applications savvy and development
engineering adept.

UTMD’s products are sold directly to end users in the U.S. domestic market by the Company’s own direct sales
representatives and independent manufacturers’ representatives. In addition, some of UTMD’s products are sold
through specialty distributors, national hospital distribution companies and other medical device manufacturers.
Internationally, products are sold through other medical device companies and through independent medical products
distributors. UTMD has representation in all major developed countries with approximately 100 international
distributors.

Negative factors that may adversely impact future performance include managed care reforms or hospital group
buying agreements that may limit physicians’ ability to choose certain products or procedures, new products
introduced by other companies that displace UTMD’s products, new product regulatory approval delays, changes in the
Company’s relationships with distribution partners, and loss of key personnel.

UTMD was formed as a Utah corporation in 1978. UTMD publicly raised equity capital one time in 1982. In 1995,
Utah Medical Products Ltd., a wholly-owned subsidiary located in Ireland, was formed to establish an international
manufacturing capability. In 1997, UTMD purchased Columbia Medical, Inc. (CMI), a Redmond, Oregon company
specializing in silicone injection molding, assembly and marketing vacuum-assisted obstetrical delivery systems. In
July, 1998 UTMD acquired the neonatal product line of Gesco International, a subsidiary of Bard Access Systems and
C.R. Bard, Inc. On March 8, 2000, UTMD returned to the Nasdaq Stock Market after trading on the New York Stock
Exchange for about 3 years. The Company was previously listed on Nasdaq for 14 years. The Company's corporate
offices are located at 7043 South 300 West, Midvale, Utah 84047 USA. The corporate telephone number is (801)
566-1200. European operations are located at Athlone Business and Technology Park, Athlone, County Westmeath,
Ireland. The telephone number in Ireland is (90) 647-3932. CMI’s mailing address is 1830 S.E. 1st, Redmond, Oregon
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PRODUCTS

Labor and Delivery/ Obstetrics:
Fetal Monitoring Accessories.
About 60% of births are considered "higher risk" due to lack of prenatal care, among other factors. In many of these
births, labor may become complicated and does not progress normally. The obstetrician must assess progression of
labor to be able to intervene with drug therapy, infuse a solution to augment amniotic fluid, or ultimately if necessary,
perform a Cesarean Section procedure, and be prepared for complications following childbirth.

To assist the physician in assessing fetal well-being, changes in fetal heart rate (FHR) in conjunction with trends in
intrauterine pressure are often electronically monitored. UTMD’s intrauterine pressure (IUP) catheter product line
provides for clinician choices from a traditional fluid-filled system to INTRAN® PLUS, the most widely accepted
transducer-tipped system. In addition, adjunct FHR electrodes, leg plates, belly bands and chart paper are offered by
UTMD to complete a package of fetal monitoring supplies. UTMD’s IUP catheters include:

·  IUP-075 and UTMD’s other custom fluid-filled catheter kits utilize a saline-filled catheter that is placed within the
uterine cavity, connected to a separate external reusable or disposable transducer. This product package, utilizing
double lumen catheters, was the traditional mode of intrauterine monitoring prior to the introduction of INTRAN.
An intrauterine pressure change is transmitted through the fluid column to the external pressure transducer.

·  Introduced in 1987, INTRAN was the first disposable intrauterine pressure catheter that placed the pressure
transducer at the pressure source within the uterine cavity. This design eliminated the complicated setup of
fluid-filled systems and provided more accurate pressure waveforms. INTRAN I was discontinued in 1995 in favor
of the more widely preferred INTRAN PLUS, also covered by UTMD’s original INTRAN patent.

·  INTRAN PLUS was introduced in 1991. The INTRAN PLUS catheter combines the transducer tip concept of
INTRAN I with a refined tip design, a zero switch that allows the clinician to verify the reference of the monitor,
and a dedicated amnio lumen which provides immediate access to the amniotic fluid environment which may be
helpful in the diagnosis and intervention of certain fetal conditions. In 1996, a viewport enhancement which allows
physicians to observe amniotic fluid in a closed system was added to INTRAN PLUS. In 1997, UTMD introduced
several variations to address user preferences in tip size and zero switch location.

UTMD markets disposable electrodes, catheters and accessories as outlined above, but does not currently market
monitors, the electronic capital equipment that process the electrical signals. In addition to products currently offered,
UTMD intends to continue to investigate and introduce tools that enhance fetal monitoring techniques, a core area of
product development focus.

Vacuum-Assisted Delivery Systems (VAD).
UTMD’s VAD Systems include CMI® patented soft silicone bell-shaped birthing cups and patented hand-held vacuum
pumps which UTMD believes are the safest products available for use in vacuum-assisted operative deliveries.
UTMD’s patented soft silicone cup is a bell-shaped cup design should be preferred for fetal well-being in low or outlet
fetal stations with occiput anterior presentations, which represent more than 90% of the cases where VAD is indicated.
Operative vaginal deliveries using forceps or vacuum-assisted delivery systems provide knowledgeable physicians
with an alternative to C-section intervention. Although there are risks associated with operative vaginal deliveries
which represent about 15% of all U.S. hospital births, the procedures are generally regarded as safer for the mother,
and at least as safe for the fetus, as abdominal (Cesarean) delivery in comparable clinical situations. UTMD estimates
that the VAD operative approach is used for about 8-10% of all U.S. births, with forceps continuing to lose ground as
the alternative. UTMD’s patented bell-shaped soft silicone TENDER TOUCH® cups enjoy a low reported
complication rate compared to other vacuum cup designs, as evidenced by the FDA Medical Device Reporting System
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Other Obstetrical Tools.
AROM-COT™ is a finger cover with a patented prong design to rupture maternal membranes with less patient pain and
anxiety. MUC-X is an aspiration device used immediately after birth to clear neonatal respiratory passages and reduce
exposure to potential infections. CORDGUARD® is a patented product which unifies the multiple steps of clamping
the neonate’s cord close to the umbilicus, severing the cord without splattering blood, drawing a clean cord blood
sample, and assisting in the removal of the placenta. CORDGUARD’s sharpless, closed system reduces the risk of
exposure to potentially infected blood, and consequently reduces the high cost of exposure treatment under OSHA and
CDC guidelines. In addition, CORDGUARD facilitates obtaining neonatal blood that is otherwise hard to obtain
safely and cleanly. Abcorp belts and straps for fetal monitoring by an external tocodynamometer are provided in latex
free form in several configurations.

Neonatal Intensive Care:
DISPOSA-HOOD™
The DISPOSA-HOOD is an infant respiratory hood that is used in the NICU to administer oxygen to neonates and
flush CO2 (carbon dioxide) while maintaining a neutral thermal environment critical to proper physiologic responses.
The DISPOSA-HOOD, placed over the infant's head, incorporates a round diffusor connection specifically designed
to disperse the incoming gases along the inner surfaces of the hood, rather than allowing them to blow directly on the
infant's head. The design allows more precise FIO2 (fractional inspired oxygen) control, minimizes convective heat
loss from the head and provides optimum flows for elimination of CO2 by ventilation. Because it is a disposable
product, it allows for excellent visualization of the underdeveloped infant and prevents cross-contamination.

DELTRAN® PLUS
UTMD’s DELTRAN blood pressure monitoring system has been adapted specifically for use in the NICU. The
streamlined version eliminates needles used for blood sampling, avoids the loss of scarce neonatal blood volume and
provides a closed system that reduces the risk of infection. The system features excellent visualization of clearing
volume and one-handed use.

GESCO®
In the third quarter of 1998, UTMD acquired the neonatal product line of Gesco International, a subsidiary of Bard
Access Systems and C.R. Bard, Inc. GESCO, best known for innovative silicone catheters, gained an early distinctive
reputation for its focus on the special developmental needs of tiny critically-ill babies.

A class of catheters called umbilical vessel catheters (UVC’s) are specially designed for administering vital
medications and fluids immediately following birth through the infant’s umbilical vessel into the inferior vena cava.
Because of the neonate’s small size and lack of vascular development, there is no better access to vital organs. The
catheters are also called umbilical artery catheters (UAC’s) when placed in one of the umbilical arteries to measure
blood pressure or monitor metabolic processes through blood analysis. In developing its UMBILI-CATH™ product line,
Gesco pioneered the use of soft, biocompatible silicone catheters, helping to reduce the number of insertions required
as well as other complications associated with invasive applications. UTMD has expanded the UVC product line to
include catheters made from a patented thermosensitive polyurethane (Tecoflex®) that offers many of the flexibility
and biocompatibility advantages of silicone after insertion, with the greater rigidity of polyurethane preferred by many
clinicians for insertion. In addition, GESCO provides a convenient catheterization procedure tray of implements and
supplies necessary to place UVC catheters, as well as perform other similar procedures.

  The primary distinction of GESCO products is that they were developed with the special needs of the neonate in
mind, not just cut-down or smaller versions of adult devices. For example, in the case of invasive catheters, the
introducer, the soft rounded distal tip, mode of securing to the patient after insertion to avoid migration, luer locking
hub with minimal dead space, number of lumens, catheter radiopaque striping for visualization, variations in catheter
lengths and diameters and special packaging are all features specially designed for neonates. UTMD continues to
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The soft, biocompatible silicone catheter concept had important advantages in other applications including
peripherally inserted central venous catheters (PICC lines), enteral feeding tubes, urinary drainage catheters, and chest
drainage tubes. GESCO developed and marketed initial versions of all of these neonatal products. In order to keep
pace with the trend of caring for smaller babies, UTMD has added smaller diameter versions of its URI-CATH® and
NUTRI-CATH® products. In 2000, UTMD gained FDA premarketing clearance of a new PICC family of products
specifically designed to minimize trauma to the critically ill neonate, named PICC-NATE®. The PICC-NATE product
line was designed with the input of experienced neonatal nurse practitioners for use as a long-term indwelling catheter
system for single-use, therapeutic central venous infusion of drug solutions, blood products or other fluids and for
blood sampling. The soft, strong silicone PICC-Nate comes in two diameter sizes, two types of venipuncture
introducers, and two hub configurations. In early 2003, UTMD added a Tecoflex polyurethane version that offers
many of the flexibility and biocompatibility advantages of silicone after insertion, with the greater rigidity of
polyurethane preferred by many clinicians for insertion.

Other GESCO specialty products include a disposable peritoneal dialysis set that is a pre-assembled, sterile, closed
system, called DIALY-NATE®; a patented silicone oral protection device used to prevent palatal soft tissue injury by
orotracheal tubes, called PALA-NATE®; and a lumbar sampling kit with a tiny, specially-beveled needle for
obtaining cerebral spinal fluid samples, called MYELO-NATE®.

GESCO’s first patented product, HEMO-NATE®, is a disposable filter designed to remove microaggregates from
stored blood prior to transfusion into a neonate where any deficiency can have an overwhelmingly negative impact on
a neonate’s chances for survival, given an under-developed vasculature and small total blood volume. In 2001, UTMD
introduced a new filter and an improved blood bag spike for Hemo-Nate, and a needleless version.

In 2005, UTMD will continue to improve and expand its neonatal product line, seeking to reinforce a reputation as
having the most developmentally-friendly NICU specialty products in the medical device industry. In addition to
products already offered and being developed internally, UTMD will look to expand sales through distribution
arrangements with other manufacturers, or through selective acquisitions.

Gynecology /Urology /Electrosurgery:
LETZ® System
The LETZ System is used to excise cervical intraepithelial neoplasia (CIN) and other lower genital tract lesions
related to human papilloma virus (HPV) infections. The electrosurgery procedure with hemostasis has become the
standard of care for HPV cervical infection treatment, replacing cold knife scalpel, laser and cryotherapy procedural
approaches because it is economical, safe, effective, quick and easy to perform, has fewer potential side effects, and
requires little physician training. Most importantly, in contrast to laser (tissue ablation) and cryotherapy (freezing of
tissue), LETZ provides a fine tissue specimen for pathological assessment. Therefore, LETZ is effective both as a
diagnostic and therapeutic procedure. The LETZ procedure may be performed using local anesthetic in a physician's
office, eliminating the time and expense of hospital or surgical center admittance.

UTMD’s LETZ System includes patented disposable electrodes, the patented FINESSE® electrosurgical generator,
and other miscellaneous components. A disposable loop electrode used to excise the tissue specimen is a pencil-like
tube with a thin tungsten wire loop attached. The loop is available in varying sizes and includes a Safe-T-Gauge® that
can be positioned so the physician can accurately colposcopically monitor the amount of tissue being excised. UTMD
continues to augment its specialty electrodes. For example, the Company introduced a patented conization electrode
for deep endocervical disease called C-LETZ®, designed to limit the removal of healthy tissue margins that might
compromise adequate cervical function. UTMD also will continue to provide adapters and other components which
allow its market-leading specialty electrodes to be used with other manufacturers’ electrosurgical generators. The
FINESSE electrosurgical generator is the only generator on the market that contains an integral smoke evacuator,
required to filter smoke and vapors that contain potentially hazardous particulate material produced during
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FINESSE® Generator; Specialty Loop, Ball, and Needle Electrodes; FILTRESSE® Evacuator; Other Specialty
Electrodes; Other Supplies and Gynecologic Tools.
UTMD has FDA clearance to market its electrosurgical system and tools for use in general surgery applications,
including dermatology, plastic surgery and otolaryngology. In 2002, UTMD introduced a product line of ultra-fine
tipped microdissection needles, called OptiMicro™ Needles. These electrosurgical needles are particularly useful in
plastic and reconstructive surgery applications. FILTRESSE is a stand-alone surgical smoke filtration system that
combines high filtration efficiency, low cost and convenient use in a surgical office setting. Other electrosurgery tools
and accessories include disposable electrosurgical pens, dispersive pads, footswitches, filter packs, speculums,
retractors, forceps, tenacula and hooks. UTMD acquired the distribution rights to a unique reusable four-way expander
system which facilitates access to, and visualization of, the cervix, eliminating the need for less effective specula and
lateral retractors.

EPITOME®
EPITOME is a patented electrosurgical scalpel which delivers precise performance in incision and excision with
hemostasis while minimizing thermal side effects. Where rapid yet precise dissection of dense tissue is necessary,
such as in mammaplasty or abdominoplasty, EPITOME has no peer. An independent study concludes that the
EPITOME scalpel provides a significant improvement over older devices in wound healing and patient comfort.
EPITOME allows a rapid incision without countertraction, yielding limited morbidity, less post-surgical pain and
cosmetically superior results. EPITOME is useful where minimization of thermal tissue injury is important but control
of bleeding needed. A patented bendable version of EPITOME with a smaller active electrode was introduced in 1998.
Designed to significantly reduce the chance of tissue burns due to inadvertent electrode contact and where a smaller,
bent scalpel tip is needed, the bendable EPITOME is of particular value, e.g., to thoracic surgeons in harvesting the
internal mammary artery during coronary artery bypass surgery, as well as to otolaryngologists for tonsillectomies.

LIBERTY® System
LIBERTY is a device for the conservative treatment and effective control of urinary incontinence in women. UTMD
believes that LIBERTY is the easiest-to-use, most cost effective incontinence treatment available that yields a
therapeutic effect, not just a cover-up. LIBERTY consists of a battery operated electrical stimulation unit and an
intravaginal electrode probe. This physiotherapy technique, which can be done in the privacy of the home, involves
passive strengthening of the periurethral muscles. Pulsed, low voltage, high frequency current is applied primarily to
the pudendal neuromuscular tissue causing the pelvic area muscles to contract, leading to better muscle tone. Because
electrical stimulation has no known adverse side effects, LIBERTY provides women suffering from mild to moderate
incontinence an effective, lower cost and lower risk alternative to more traumatic treatments such as surgery and drug
therapy.

PATHFINDER PLUS™
PATHFINDER PLUS is a proprietary endoscopic irrigation device that allows a uro/gyn surgeon to precisely irrigate
with the same hand that controls the endoscope, eliminating the need for a separate assistant to irrigate without
visualization.

ENDOCURETTE™
In cooperation with Mayo Clinic, UTMD developed an advanced curette for uterine endometrial tissue sampling in the
doctor’s office. The sampling procedure is intended primarily to rule out precancer or cancerous change of the uterus in
premenopausal women with abnormal uterine bleeding, or women with postmenopausal bleeding. The device is part
of a class of catheters designed to be used without dilitation of the cervix and without general anesthetic. The inherent
weakness of this type of device, which is related to its small size, is that it may not remove enough tissue of the
endometrium for an accurate histologic assessment. The patented tip of the ENDOCURETTE was designed to obtain
a more thorough tissue specimen without the need for dilitation, and without an increase in patient discomfort.
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LUMIN®
LUMIN® is a patented tool developed by UTMD for reliably and safely manipulating the uterus in gynecological
laparoscopic procedures. LUMIN combines the strength, range of motion and versatility of the higher end reusable
instruments with the lower cost and cleanliness of the inexpensive less functional disposable instruments presently on
the market, while at the same time reducing the number of tools needed to move and secure the uterus.

Blood Pressure Monitoring:
DELTRAN® Disposable Pressure Transducer (DPT)
In pressure monitoring, a transducer is used to convert physiological (mechanical) pressure into an electrical signal
that is displayed on electronic monitoring equipment. UTMD developed, patented and is now distributing its
disposable transducer as a stand-alone product, and as a component in sterile blood pressure monitoring kits through
direct representatives and other medical companies in the U.S., as well as independent distributors and other medical
device companies internationally.

The Company believes that the DELTRAN DPT which it designed nearly twenty years ago, and currently
manufactures, remains the standard in terms of accuracy, reliability and ease of use. UTMD has an automated
assembly line which allows the Company to effectively compete with larger suppliers on the basis of consistent
quality and low manufacturing costs. Introduced in 1998, the DELTRAN PLUS provides a closed system for blood
sampling, without the use of needles, reducing the risk of an unwanted infection for both the patient and the
practitioner.

Pressure Monitoring Accessories, Components and Other Molded Parts.
Components included in blood pressure monitoring kit configurations include flush devices, stopcocks, fluid
administration sets, caps, pressure tubing, interface cables and organizers. The Company sells similar components
designed for other medical device company applications which incorporate UTMD’s technologies and designs.
DELTA-CAL™ is a calibration device used to check proper functioning of an arterial pressure system. In addition,
UTMD sells plastic molded parts on a subcontract basis to a number of medical and non-medical device companies.
UTMD believes that this practice helps better utilize its investment in fixed plant and equipment.

MARKETING

UTMD competes on the basis of its value-added technologies and cost effective clinical solutions. UTMD believes
that a number of its products are strong brands because they are recognized as clinically different. The Company’s
primary marketing challenge is to keep its customers focused on those differences and their important clinical
benefits. Access to the clinical decision-makers, together with the active involvement of clinicians in medical device
purchasing decisions, is critical to the Company’s success. 

UTMD’s specialty focus, innovation and extensive experience in its specialties are important marketing attributes
which help assure its ability to successfully compete and survive in a consolidating marketplace where many suppliers
are trying to degrade product differences.

For U.S. hospitals, which represent about 60% of UTMD’s device sales, marketing efforts are complicated and
fragmented. Although UTMD’s focus is with clinicians who take responsibility for obtaining optimal patient care
outcomes, other people are generally administratively responsible for hospital purchasing decisions.

DISTRIBUTION

An important success factor in the current healthcare industry is access to customers. Although the U.S. hospital
supplier environment has been consolidating as a result of group purchasing organizations (GPOs), or their equivalent,
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with quality of care lower, as innovative suppliers are excluded from participating in the marketplace.
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  The length of time and number of administrative steps required in evaluating new products for use in hospitals has
grown substantially in recent years. As a potential negative factor to future performance, as UTMD introduces new
products it believes are safer and more effective, it may find itself excluded from certain customers because of the
existence of long term supply agreements for existing products. UTMD may also be unable to establish viable
relationships with other medical device companies that do have access to users but lack an interest in the Company’s
approach.

In the United States, UTMD sells its products through its own directly employed sales force and through selective
independent manufacturer representatives. The direct representatives concentrate on applications for UTMD products
where customer training and support are important. As of March 2005, the direct sales force is comprised of both
outside territory representatives operating remotely geographically, and inside representatives who operate by
telephone from corporate offices. Direct representatives are trained to understand the medical procedures being
performed within UTMD’s clinical focus. Through the use of its one-on-one contacts with physicians and other
clinicians directly involved in patient care, the direct sales force positions UTMD to gain market leadership with
solutions to clinical problems. In addition to its direct representatives, UTMD utilizes third party consulting clinical
specialists to augment its customer training programs.

  When hospital customers request it, UTMD provides its products through national distribution companies, also
known as Med/Surg distributors. Sales to Med/Surg distributors currently comprise less than 10% of total domestic
sales. In contrast, eight years ago, national distributors and independent stocking distributors in the U.S. represented
more than 65% of UTMD’s direct domestic Ob/Gyn business.

   In addition to the above traditional sales approaches, UTMD encourages customers to take advantage of fast and
easy direct online ordering at www.order.utahmed.com. UTMD’s website provides all the convenience of
e-commerce demonstrated on other sites. UTMD’s experience to date with third party Internet-based exchanges
suggests that they do not warrant a significant investment of UTMD resources until customers show more interest in
their use.

Additionally, UTMD sells component parts to medical companies for use with their product lines. This OEM
distribution channel effort is simply maximizing utilization of manufacturing resources that are otherwise needed for
UTMD's primary business, and does not compete with or dilute UTMD’s direct distribution and marketing programs.

Internationally, the Company sells its products through about 80 regional distributors and through about 20 OEMs
(other medical device manufacturers). The international business is driven by the initiative and resourcefulness of
these distributors. UTMD’s Internet website www.utahmed.com is a frequent conduit for international customer
inquiries.

NEW PRODUCT DEVELOPMENT

New product development is a key to UTMD’s market identity as an innovator. Product development takes three
interrelated forms: 1) improvements, enhancements and extensions of current product lines in response to clinical
needs or clinician requests, 2) invention of devices that allow significantly different methods of performing medical
procedures, representing a quantum improvement in safety, efficacy and/or cost of care, and 3) acquisitions of
products or technology from others.
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Because of UTMD’s reputation as a successful innovator, its financial strength and its established clinician user base, it
enjoys a substantial inflow of new product ideas. Internal development, joint development, product acquisitions and
licensing arrangements are all included as viable options in the investigation of opportunities. Only a small percentage
of ideas survive feasibility screening. For internal development purposes, projects are assigned to a project manager
who assembles an interdisciplinary, cross-functional development team. The team’s objective is to have a clinically
proven, manufacturable and FDA released product ready for marketing by a specific date. Approximately ten projects
on the average, depending on the level of resources required, are underway at UTMD at any given time. More than
50% of assigned projects do not succeed in attaining a product that meets all of the Company’s criteria. In particular,
this includes a product that is highly reliable, easy to use, cost-effective, safe, useful and differentiated from the
competition. Once a product is developed, tooled, fully tested and cleared for marketing by the FDA, there remains a
reasonable probability it cannot be successfully marketed for any number of reasons, not the least of which is being
beaten to the market by a competitor with a better solution, or not having access to users because of limitations in
marketing and distribution resources or exclusionary contracts of GPOs.

UTMD’s current product development projects are in three areas of focus: 1) obstetrics/ fetal monitoring, 2) neonatal
intensive care, and 3) specialized procedures for the assessment and treatment of cervical/uterine disease. UTMD has
had 7 patents issued in the last five years. Internal product development expenses are expected to be in the range of
1-2% of sales in 2005. In 2004, UTMD spent $292 (in thousands) on internal product development activities, or 1.1%
of sales. In addition, the Company invested $10 in new technology rights which have not resulted in a marketable
product yet. In 2003 and 2002, internal new product development expenses were $288 (1.1% of sales) and $285 (1.0%
of sales), respectively.

EMPLOYEES

At December 31, 2004, the Company had 206 employees. The average tenure of all of UTMD’s employees is over
eight years. The Company's continued success will depend to a large extent upon its ability to retain skilled
employees. No assurances can be given that the Company will be able to retain or attract such employees in the future,
although management is committed to providing an attractive environment in which creative and high achieving
people wish to work.

To the best of the Company's knowledge, none of the Company's officers or directors is bound by restrictive
covenants from prior employers that limit their ability to contribute to UTMD’s programs. All professional employees
sign a code of conduct and a confidentiality and non-compete agreement, as a condition of employment, and as
consideration for receipt of stock option awards and participation in the management bonus program. All employees
participate in performance-based bonus programs. None of the Company's employees is represented by labor unions
or other collective bargaining groups.

PATENTS AND TECHNOLOGY LICENSES

The Company owns or exclusively licenses thirty-one unexpired patents, and is the licensee of certain other
technology. There can be no assurance, however, that patents will be issued with respect to any pending applications,
that marketable products will result from the patents or that issued patents can be successfully defended in a patent
infringement situation.

The ability of the Company to achieve critical mass in the marketplace depends in large part on the protection
afforded by its patents. In cases where competitors introduce products that may infringe on UTMD’s technology, the
Company has an obligation to its shareholders to defend its intangible property to the extent that it can afford to do so.
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In January 2002, a jury in the U.S. Federal District Court for the District of Utah rendered a verdict in favor of UTMD
that the Tyco/Kendall•LTP Softrans 4000 Intrauterine Pressure Catheter literally infringes UTMD’s Patent No.
4,785,822 for inventions relating to a “Disposable Intracompartmental Pressure Transducer.” UTMD markets the
Intran® Plus which practices this patent. The patent infringement lawsuit had been filed in early 1997. In September
2002, the US Federal District Court issued a formal judgment awarding UTMD approximately $23 million in damages
and accrued interest. Additional damages for infringing product sold by Tyco after the January verdict were to be
determined by the Court at a later date. In addition, the Court issued a permanent injunction against Tyco prohibiting
the manufacturing, marketing, selling and/or otherwise distributing of the 4000 Softrans IUPC for the duration of
UTMD’s patent. Tyco/Kendall filed an appeal to the decision. In December 2003, the United States Court of Appeals
for the Federal Circuit upheld in entirety the District Court’s judgment. In January 2004, UTMD received $31 million
from Tyco/Kendall, including post judgment augmented damages and interest.
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As a matter of policy, UTMD has acquired and will continue to acquire the use of technology from third parties that
can be synergistically combined with UTMD proprietary product ideas. During 2004, ongoing royalties included in
cost of goods sold were $3 (in thousands). Other royalties have been previously paid as a lump sum, or are
incorporated into the cost of supplied components which practice certain patents of third parties. Also as a matter of
policy, UTMD licenses its proprietary technology to others in circumstances where licensing does not directly
compete with UTMD's own marketing initiatives. During 2004, the Company received $450 in royalty income, the
same as in 2003 and 2002. Non-operating income remains a significant portion of UTMD’s earnings. UTMD’s future
financial performance also depends on the marketing ability of other companies that license UTMD’s technology.

GOVERNMENT REGULATION

UTMD's products are subject to regulation by the U.S. Food & Drug Administration (“FDA”), as well as other
regulatory bodies globally. The FDA has authority to regulate the marketing, manufacturing, labeling, packaging and
distribution of medical devices in the U.S. In addition, requirements exist under oobligated to pay Additional Amounts
with respect to the notes or the guarantee, as applicable, as a result of certain changes involving Canadian taxation
laws or treaties. See “Description of the Notes — Guarantee and Ranking” in this prospectus supplement and “Description
of Debt Securities — Redemption Upon Changes in Withholding Taxes” in the accompanying prospectus.

Additional Amounts:
Any payments made by us or the guarantor, as the case may be, with respect to the notes or the guarantee will be made
without withholding or deduction for Canadian taxes unless required by law. Subject to certain exclusions, if we or the
guarantor, as the case may be, are required by law to withhold or deduct for Canadian taxes with respect to a payment
to the holders of the notes, we or the guarantor, as applicable, will pay the additional amount necessary so that the net
amount received by the holders of the notes after the withholding or deduction is not less than the amount that they
could have received in the absence of the withholding or deduction. See the section entitled “Description of Debt
Securities — Additional Amounts” in the accompanying prospectus.

Change in Control:
If we experience a change in control and there is a specified decline in the credit rating of the notes, we will be
required to make an offer to purchase all of the notes at a price equal to 101% of their principal amount plus accrued
and unpaid interest to the date of purchase in order to avoid an event of default under the notes. See “Description of the
Notes — Additional Event of Default for a Change in Control Triggering Event”.

Certain Covenants:
The indenture governing the notes contains covenants that, among other things, limit the ability of:

● RCI to incur additional secured debt and enter into sale and leaseback transactions;
and
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● RCI’s “Restricted Subsidiaries” to incur additional debt and enter into sale and leaseback
transactions.

The covenants are subject to important exceptions, limitations and qualifications which
are summarized under “Description of the Notes—Additional Covenants” in this prospectus
supplement and “Description of Debt Securities” in the accompanying prospectus. On the
initial issue date of the notes, all of RCI’s subsidiaries will be “Restricted Subsidiaries”.

Form and Denomination: The notes will be issued in the form of one or more global securities that will be
deposited with, or on behalf of the depositary, The Depository Trust Company. Interests
in the global securities will be issued only in denominations of US$2,000 or integral
multiples of US$1,000 in excess thereof. Except as described under “Description of the
Notes — Book-Entry System”, notes in definitive form will not be issued.

Risk Factors: Investment in the notes involves certain risks. Before deciding to invest in the notes, you
should consider carefully the risk factors referenced in the “Risk Factors” section of the
accompanying prospectus and those described in the “Risks Related to the Notes” section
of this prospectus supplement, as well as the other information in the documents
incorporated by reference into the prospectus, as supplemented by this prospectus
supplement.

Governing Law: New York.

S-7
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RISKS RELATED TO THE NOTES

An investment in the notes involves risk. In addition to the risks set forth below and the other information contained in
this prospectus supplement and the accompanying prospectus, you should consider carefully the risks and
uncertainties described in the documents incorporated by reference into the prospectus, as supplemented by this
prospectus supplement.

Discussions of certain risks and uncertainties affecting our business are provided in our annual information form and
our Annual MD&A, each of which is incorporated by reference into the prospectus, as supplemented by this
prospectus supplement. Any of these risks could materially adversely affect our business, financial condition or results
of operations. Additional risks not currently known to us or that we currently deem to be immaterial may also
materially and adversely affect our business, financial condition or results of operations.

The notes and guarantee will be structurally subordinated to the debt and other liabilities of our non-guarantor
subsidiaries and effectively subordinated to any of our and the guarantor’s secured debt.

Subject to the release provisions described herein, the notes will be unconditionally guaranteed on a senior, unsecured
basis by RCP, one of our indirect, wholly-owned subsidiaries. Our other subsidiaries will not guarantee or otherwise
be responsible for the payment of principal or interest or other payments required to be made by us on the notes.
Accordingly, the notes will be structurally subordinated to all existing and future liabilities (including trade payables
and debt) of such subsidiaries and, upon any release of its guarantee, of RCP. As a holding company, our ability to
meet our financial obligations, including servicing our debt under the notes, depends upon our receipt of funds from
our subsidiaries. None of our subsidiaries has an obligation to make funds available to us to pay our obligations under
the notes or to pay those obligations except, in the case of RCP, to the extent it is guaranteeing the notes at the time. In
the event of an insolvency, bankruptcy, liquidation, reorganization or similar proceeding in respect of any of our
subsidiaries that are not, at the time, guaranteeing the notes, holders of the notes will have no right to proceed against
the assets of such non-guarantor subsidiaries. Creditors of such non-guarantor subsidiaries would generally be entitled
to payment in full from such assets before any assets are made available for distribution to Rogers Communications
Inc. or, if applicable, RCP to pay their respective debts and other obligations. Pursuant to the terms of our existing
debt obligations, including those of the notes, our subsidiaries are permitted to incur additional debt subject to certain
limitations. For certain summary financial information in respect of RCI, RCP and RCI’s other subsidiaries, see
“Summary of Financial Results of Long-Term Debt Guarantor” in our Annual MD&A, which is incorporated by
reference into the prospectus, as supplemented by this prospectus supplement.

The notes and guarantee will also be effectively subordinated in right of payment to all existing and any future secured
debt of Rogers Communications Inc. and RCP, respectively, to the extent of the value of the assets securing such debt.
In the event of an insolvency, bankruptcy, liquidation, reorganization or similar proceeding, the assets of Rogers
Communications Inc. or of RCP, as applicable, that serve as collateral under any such secured debt would be made
available to satisfy the obligations under the secured debt before any payments are made on the notes or the guarantee.
As at December 31, 2013, neither Rogers Communications Inc. nor RCP had any outstanding secured debt other than
$650 million of funding outstanding under RCI’s accounts receivable securitization program. However, pursuant to the
terms of our existing debt obligations, including those of the notes, we may incur additional secured debt subject to
certain limitations.

There can be no assurance that a trading market for the notes will develop or as to the liquidity of any trading market
that might develop for the notes.
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There is currently no established trading market for the notes and we do not intend to have the notes listed on any
securities exchange. We have been informed by the underwriters that they presently intend to make a market in the
notes after this offering is completed, as permitted by applicable laws and regulations. The underwriters are not
obligated, however, to make a market in the notes and any market making may be discontinued at any time without
notice at the sole discretion of the underwriters. In addition, the liquidity of the trading market in the notes and the
market price quoted for the notes may be adversely affected by, among other things, changes in the overall market for
debt securities and by changes in our financial performance or prospects or in the prospects for companies in our
industry generally. As a result, you cannot be sure that an active trading market will develop for the notes or as to the
liquidity of any trading market that may develop.
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Changes in credit ratings may adversely affect the market value of the notes and our cost of capital. Adverse changes
to the credit ratings assigned to some of our outstanding public debt may also subject us to certain restrictive
covenants.

There is no assurance that the credit ratings assigned to the notes will remain in effect for any given period of time or
that any such rating will not be lowered or withdrawn entirely by the relevant rating agency. Real or anticipated
changes in credit ratings assigned to the notes will generally affect the market price of the notes. In addition, real or
anticipated changes in our credit ratings may also affect the cost at which we can access the capital markets.

Some of our outstanding public debt indentures contain restrictive covenants to which we are not subject for so long
as more than one rating agency assigns the debt issued under the indenture an investment grade rating and we are not
in default of our obligations under the indenture. If we fail to meet these conditions, these restrictive covenants will be
reinstated and will limit our operating flexibility and may limit our ability to execute our business strategy.

We may be unable to purchase the notes upon a change in control triggering event.

If we experience a change in control and the notes experience a specified credit rating decline, we will be required to
offer to purchase the notes for cash at a price equal to 101% of the principal amount of the notes plus accrued and
unpaid interest to the date of purchase in order to avoid an event of default under the notes. See “Description of the
Notes — Additional Event of Default for a Change in Control Triggering Event”. A change in control and a specified
credit rating decline under the terms of the notes is likely to correspond with a change in control and a specified credit
rating decline under the terms of our other public debt, which would require us to make a similar offer to purchase
with respect to that debt in order to avoid an event of default thereunder. In addition, a change in control and a
specified credit rating decline in respect of our senior public debt will constitute an event of default under our bank
credit facility and our letter of credit facility. In the event of a change in control and a specified credit rating decline
relating to our debt, we may not have sufficient funds to purchase all of the affected notes, in addition to all of our
existing public debt, and to repay the amounts outstanding under our credit facilities.

We may fail to realize the growth prospects and other benefits anticipated as a result of the acquisition of the New
Wireless Spectrum licenses.

The success of the acquisition of the New Wireless Spectrum licenses will depend, in part, on our ability to realize the
anticipated business opportunities and growth prospects from the deployment of such spectrum. We may never realize
these business opportunities and growth prospects. Unanticipated operational, technological, financial or other
challenges associated with the deployment of the New Wireless Spectrum could arise. Should one or more of these
challenges materialize, our ability to achieve the anticipated benefits of the acquisition of the New Wireless Spectrum
licenses could be adversely affected and/or our financial performance harmed, which could adversely affect your
investment in the notes.
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ROGERS COMMUNICATIONS INC.

We are one of Canada’s leading diversified communications and media companies.  We report our results of operations
in the four segments summarized below.

Wireless

Through our wireless communications operations, we provide wireless voice and data communication services,
including machine to machine, to both consumer and enterprise businesses, governments and other
telecommunications service providers. Subscribers to our wireless services have access to these services across the
United States and in most other parts of the world through voice and data roaming agreements with international
carriers in more than 200 countries.

Cable

Through our cable communications operations, we provide voice and data communications, home monitoring,
television and high-speed Internet services to consumers, businesses and governments. We provide this range of
services in the provinces of Ontario, New Brunswick and Newfoundland and Labrador through an expansive fiber and
hybrid fiber coaxial network infrastructure.

Business Solutions

Through our business solutions operations, we provide voice and data communications and advanced services
including data centre based solutions and cloud computing services, either wirelessly or over our terrestrial network,
to Canadian enterprises, government and other telecommunication service providers and partners.

Media

Through our media operations, we are a diversified Canadian media company that engages in television and radio
broadcasting, multi-platform shopping, publishing, digital, and sports media and entertainment. We provide television
and radio broadcasting services to end customers over both traditional broadcast networks and new digital networks as
well as multi-platform shopping, consumer and trade publications and sports media and entertainment experiences,
primarily through our ownership of the Toronto Blue Jays.

CONCURRENT CANADIAN OFFERING

Concurrently with this offering, we priced an offering of $250 million aggregate principal amount of floating rate
senior notes due 2017, $400 million aggregate principal amount of 2.80% senior notes due 2019 and $600 million
aggregate principal amount of 4.00% senior notes due 2024 in Canada (the “Concurrent Canadian Offering”). The
Canadian Notes will be unsecured, unsubordinated obligations of RCI and will be guaranteed on an unsecured,
unsubordinated basis by RCP. Our estimated net proceeds from the Concurrent Canadian Offering will be
approximately $1,242 million. Closing of the Concurrent Canadian Offering is expected to occur on or about March
10, 2014. The closing of this offering of the notes is not contingent on our completion of the Concurrent Canadian
Offering. The Canadian Notes are not being offered in or to the United States or to, or for the account or benefit of, a
“U.S. person” (as defined in Regulation S under the Securities Act of 1933, as amended).
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THE GUARANTOR

RCP is an Ontario partnership and an indirect subsidiary of RCI that holds substantially all of our shared services and
Cable and Wireless operations. The outstanding partnership units of RCP are held by Mountain Cablevision Limited
and Fido Solutions Inc., each a direct wholly-owned subsidiary of RCI. For certain summary financial information in
respect of RCI, RCP and our non-guarantor subsidiaries, see “Summary of Financial Results of Long-Term Debt
Guarantor” in our Annual MD&A, which is incorporated by reference into the prospectus.
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USE OF PROCEEDS

Our estimated net proceeds from the sale of the notes, after deducting the underwriting commissions, any discounts,
and the estimated expenses of this offering payable by us, will be approximately US$736 million. We intend to use the
net proceeds to fund a portion of the $3.29 billion cash investment required to acquire the New Wireless Spectrum
licenses, 20% of which is required to be paid on March 5, 2014 and the balance of which is required to be paid on
April 2, 2014. Pending any such use, we may invest the net proceeds in bank deposits and short-term marketable
securities. We intend to fund the balance of the amount required to acquire the New Wireless Spectrum licenses with a
combination of available cash on hand, the net proceeds from the Concurrent Canadian Offering, additional proceeds
from our accounts receivable securitization program and, to the extent necessary, advances under our bank credit
facility.

CONSOLIDATED CAPITALIZATION

The following table summarizes our consolidated cash and cash equivalents and our consolidated capitalization as at
December 31, 2013, on an actual basis and as adjusted to give effect to:

● our application of approximately US$750.0 million (approximately $797.7 million at the exchange rate set
forth in the immediately succeeding paragraph), excluding consent payments and accrued interest, of our
cash on hand to acquire, pursuant to a tender offer by our wholly-owned subsidiary Rogers Data Centres
Alberta Inc. (“RDCAI”) that expired on February 27, 2014, and/or repay at maturity all of our 6.375% Senior
Notes Due 2014 (the “6.375% Notes”) subsequent to December 31, 2013 and prior to the closing of this
offering,

● our anticipated application of approximately US$350.0 million (approximately $372.3 million at the
exchange rate set forth in the immediately succeeding paragraph), excluding consent payments and accrued
interest, of our cash on hand to acquire, pursuant to a pending tender offer by RDCAI that is scheduled to
expire on March 13, 2014, and/or repay at maturity all of our 5.50% Senior Notes Due 2014 (the “5.50%
Notes”) in March 2014,

● the issuance of the notes offered hereby,

● our anticipated issuance of the Canadian Notes in the Concurrent Canadian Offering, and

● our anticipated application of the estimated net proceeds from this offering and the Concurrent Canadian
Offering, together with approximately $1,131 million of our cash on hand and approximately $131 million
of expected additional proceeds under our accounts receivable securitization program, to fund the $3.29
billion cash investment required to acquire the New Wireless Spectrum licenses.

The following table should be read together with our Annual MD&A and our audited consolidated financial
statements and the related notes thereto as at and for the years ended December 31, 2013 and 2012, which are
incorporated by reference into the prospectus. For the purposes of this table, all U.S. dollar amounts have been
translated into Canadian dollars based on the closing rate of exchange as reported by the Bank of Canada on
December 31, 2013 of US$1.00 = $1.0636.
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December 31, 2013
Actual As Adjusted

(In millions of Canadian dollars)
Cash and cash equivalents (bank advances)(1) $ 2,301 $ —

Short-term borrowings(2) $ 650 $ 781
Long-term debt (including current portion):
  Credit facilities(3) $ — $ —
  Outstanding Public Debt:(4)
    6.375% Senior Notes Due 2014(1) 798 —
    5.50% Senior Notes Due 2014(1) 372 —
    7.50% Senior Notes Due 2015 585 585
    6.75% Senior Notes Due 2015 298 298
    5.80% Senior Notes Due 2016 1,000 1,000
    3.00% Senior Notes Due 2017 500 500
Floating Rate Senior Notes Due 2017(5) — 250
    6.80% Senior Notes Due 2018 1,489 1,489
    5.38% Senior Notes Due 2019 500 500
2.80% Senior Notes Due 2019 (5) — 400
    4.70% Senior Notes Due 2020 900 900
    5.34% Senior Notes Due 2021 1,450 1,450
    4.00% Senior Notes Due 2022 600 600
    3.00% Senior Notes Due 2023 532 532
    4.10% Senior Notes Due 2023 904 904
4.00% Senior Notes Due 2024(5)  — 600
    8.75% Senior Debentures Due 2032 213 213
    7.50% Senior Notes Due 2038 372 372
    6.68% Senior Notes Due 2039 500 500
    6.11% Senior Notes Due 2040 800 800
    6.56% Senior Notes Due 2041 400 400
    4.50% Senior Notes Due 2043 532 532
    5.45% Senior Notes Due 2043 691 691
    Notes offered hereby — 798
Deferred transaction costs(6) (93 ) (116)
          Total long-term debt (including current portion) $ 13,343 $ 14,198
Shareholders' equity $ 4,669 $ 4,669
         Total capitalization $ 18,662 $ 19,648

(1)The “as adjusted” cash and cash equivalents line item above gives effect to (a) the purchase by RDCAI on February
27, 2014 of approximately US$508.4 million of the 6.375% Notes, which were tendered to RDCAI in connection
with its offer to purchase our 6.375% Notes, which expired on February 27, 2014 (the “6.375% Notes Tender
Offer”), and our repayment at maturity on March 3, 2014 of the principal due on approximately US$241.6 million
of the 6.375% Notes that were not tendered in the 6.375% Notes Tender Offer (such purchase and repayment, the
“6.375% Notes Payment”) and (b) the future purchase by RDCAI of all of the 5.50% Notes validly tendered to
RDCAI in connection with its pending offer to purchase our 5.50% Notes, which is scheduled to expire on March
13, 2014 (the “5.50% Notes Tender Offer” and, together with the 6.375% Notes Tender Offer, the “2014 Tender
Offers”), and our expected repayment at maturity on March 17, 2014 of the principal due on the balance of the
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outstanding 5.50% Notes that are not tendered in the 5.50% Notes Tender Offer (such purchase and repayment, the
“5.50% Notes Payment”). The 6.375% Notes Payment was funded, and we expect that RDCAI or RCI, as applicable,
will fund the 5.50% Notes Payment, with cash on hand. The “as adjusted” column does not give effect to (x) the
consent payment of US$2.50 per US$1,000 principal amount for 6.375% Notes and 5.50% Notes that were or will
be tendered in connection with the 2014 Tender Offers or (y) any accrued interest paid on the 6.375% Notes or the
5.50% Notes in connection with their purchase as part of the 2014 Tender Offers or upon their maturity. All
6.375% Notes and 5.50% Notes purchased by RDCAI pursuant to the 6.375% Notes Tender Offer and the 5.50%
Notes Tender Offer, respectively, will remain outstanding beyond the initial stated maturity date of such notes.
Such notes are not reflected in the “as adjusted” column, however, as the amounts recorded in respect thereof are or
will be eliminated in our consolidated financial statements. The “as adjusted” cash and cash equivalents line item also
gives effect to the estimated application of approximately $1,131 million of cash on hand to fund a portion of the
$3.29 billion cash investment required to acquire the New Wireless Spectrum licenses. The actual amount of cash
on hand used to acquire the New Wireless Spectrum licenses may differ from the estimated amount reflected in the
“as adjusted” column.

(2)These amounts arise out of the accounts receivable securitization program that RCI entered into on December 31,
2012 (the “Securitization Program”) and are recorded as a current liability. The Securitization Program enables RCI
to sell certain trade receivables into the program with the proceeds recorded in current liabilities as revolving
floating rate loans of up to $900 million, which are secured by those trade receivables. The terms of the
Securitization Program are committed until its expiry on December 31, 2015. For further details in respect of the
Securitization Program, see Note 16 to our audited consolidated financial statements as at and for the years ended
December 31, 2013 and 2012. We expect to fund a portion of the amount required to acquire the New Wireless
Spectrum licenses through approximately $131 million of additional proceeds from the Securitization Program.
This is, however, a preliminary estimate. The actual amount of proceeds from the Securitization Program used to
acquire the New Wireless Spectrum licenses may differ.
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(3)We have a total of $2.5 billion of bank credit and letter of credit facilities. Each of these facilities is unsecured and
guaranteed by RCP and ranks equally in right of payment with all of our senior notes and debentures. For further
details in respect of our bank credit facility and letter of credit facilities, see Note 18 to our audited consolidated
financial statements as at and for the years ended December 31, 2013 and 2012.

(4)As of the date hereof, all of our outstanding public debt is unsecured. RCI’s obligations under this public debt are
guaranteed by (or are the co-obligations of, as applicable) RCP. For further details in respect of our public debt, see
Note 18 to our audited consolidated financial statements as at and for the years ended December 31, 2013 and
2012.

(5)Concurrently with this offering, we priced an offering of $250 million aggregate principal amount of floating rate
senior notes due 2017, $400 million aggregate principal amount of 2.80% senior notes due 2019 and $600 million
aggregate principal amount of 4.00% senior notes due 2024 in Canada. See “Concurrent Canadian Offering” in this
prospectus supplement.

(6)The as adjusted deferred transaction costs line item above has been increased by $23 million, which is our estimate
of the underwriters’ commission in connection with this offering, the agent’s fees in connection with the Concurrent
Canadian Offering, and any discounts and other expenses we expect to incur in connection with this offering and
the Concurrent Canadian Offering.

EARNINGS COVERAGE

The following pro forma earnings coverage ratio and associated financial information has been calculated on a
consolidated basis for the 12-month period ended December 31, 2013 based on our audited consolidated financial
statements for the year ended December 31, 2013 and have been prepared in accordance with IFRS as issued by the
IASB. The pro forma information gives effect to:

(i) the 6.375% Notes Payment;

(ii) the 5.50% Notes Payment;

(iii) the issuance of the notes under this prospectus supplement;

(iv) the assumed issuance of the Canadian Notes in the Concurrent Canadian Offering (assuming a constant rate
of interest for the floating rate senior notes due 2017 for the applicable period based on the applicable
floating rate index and spread for such notes on the date hereof); and

(v) the assumed receipt of $131 million of additional proceeds from the Securitization Program,

as if each such transaction had occurred on January 1, 2013.
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12 Months
Ended

December 31,
2013

Earnings before borrowing costs and income taxes $
2,986
million

Pro forma borrowing cost requirements(1) $
759
million

Pro forma earnings coverage ratio(2) 3.94x

(1)Pro forma borrowing cost requirements refers to our aggregate interest expense in respect of our financial
liabilities, including deferred financing fees for the year ended December 31, 2013, as adjusted to reflect the items
noted in the first paragraph of this “Earnings Coverage” section. For purposes of calculating pro forma borrowing
cost requirements, we have made certain assumptions regarding the interest expense associated with the
Securitization Program proceeds we expect to receive in connection with funding our acquisition of the New
Wireless Spectrum licenses. We believe these assumptions are reasonable, but we make no assurance that the
actual interest expense will not be greater than the interest expense we have assumed. If the actual interest expense
is greater than the interest expense we have assumed, the pro forma earnings coverage ratio may decrease.

(2)Pro forma earnings coverage ratio refers to the ratio of (i) our earnings before borrowing costs and income taxes
for the year ended December 31, 2013, and (ii) our pro forma borrowing cost requirements for the year ended
December 31, 2013.
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DESCRIPTION OF THE NOTES

The 5.00% senior notes due 2044 (the “notes”) constitute a series of “senior debt securities” as described in the
accompanying prospectus. The notes will be issued under a supplemental indenture (the “Supplemental Indenture”)
which, for purposes of the notes, will supplement the terms and conditions applicable to “senior debt securities” in the
indenture dated as of August 6, 2008 between RCI and The Bank of New York Mellon, as trustee (as supplemented by
supplemental indentures from time to time, excluding supplemental indentures establishing the terms of a series of
debt securities, the “Base Indenture”). References in this prospectus supplement to the “Indenture” are to the Base
Indenture as supplemented by the Supplemental Indenture.

This description of the particular terms of the notes supplements and, to the extent inconsistent therewith, replaces the
description of the general terms and provisions of the debt securities found in the accompanying prospectus with
respect to the notes being offered by this prospectus supplement. This description is qualified in its entirety by
reference to all of the provisions of the notes and the Indenture.

Capitalized terms used and not otherwise defined below or elsewhere in this prospectus supplement have the
meanings given to them in the accompanying prospectus. For purposes of this “Description of the Notes”, the terms “we”,
“us”, “our” and “RCI” refer to Rogers Communications Inc. (or its successors, if any, under the Indenture) and not any of its
subsidiaries.

General

The notes will be issued in an initial aggregate principal amount of US$750,000,000 and will mature on March 15,
2044. The notes will bear interest at a rate of 5.00% per year from and including March 10, 2014 or from the most
recent interest payment date to which interest has been paid.

Interest on the notes is payable semi-annually in arrears on March 15 and September 15 of each year, beginning on
September 15, 2014, to the persons in whose names such notes are registered at the close of business on the March
1 or September 1 immediately preceding such interest payment date. To the extent lawful, interest will accrue on any
overdue interest at the same rate. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day
months.

We may from time to time without notice to, or the consent of, the holders of the notes, create and issue additional
notes of the same series equal in rank to the notes described herein in all respects (or in all respects except for the
payment of interest accruing prior to the issue date of the additional notes or except for the first payment of interest
following the issue date of the additional notes) so that the additional notes may be consolidated and form a single
series with the other notes described herein and have the same terms as to status, redemption or otherwise as the other
notes described herein.

Principal of, premium, if any, and interest on the notes (including, if applicable, the Change in Control Purchase Price)
will be paid in United States dollars. Principal of, premium, if any, and interest on the notes will be payable, and the
notes will be exchangeable and transferable, at the corporate trust office of the trustee, The Bank of New York
Mellon, in The City of New York (currently located at 101 Barclay Street, Floor 7-E, New York, New York, 10286),
or at such other office or agency, in The City of New York or elsewhere, as may be designated and maintained by RCI
for such purpose; provided, however, that payment of interest on the notes may be made at the option of RCI by check
mailed to the person entitled thereto as shown on the applicable securities register. Notwithstanding the foregoing, the
final payment of principal shall be payable only upon surrender of the applicable note to the paying agent.
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The notes will be issued only in fully registered form without coupons, in denominations of US$2,000 or any integral
multiple of US$1,000 in excess thereof. Subject to the terms of the Indenture, no service charge will be made for any
registration of transfer or exchange or redemption of notes, except for certain taxes or other governmental charges that
may be imposed in connection with any registration of transfer or exchange.

The notes will not be entitled to the benefit of any sinking fund.
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Guarantee and Ranking

The payment of principal, premium, if any, and interest on the notes will be fully and unconditionally guaranteed (the
“guarantee”) by one of RCI’s indirect, wholly-owned subsidiaries, RCP (the “guarantor”). The guarantee will be fully and
unconditionally guaranteed by RCI on an unsecured, unsubordinated basis. Any payments made by the guarantor with
respect to a note or guarantee will be made without withholding or deduction for or on account of Taxes unless
required by law or by interpretation or administration thereof. If the guarantor is so required to withhold or deduct any
amount for or on account of Taxes, the guarantor will pay Additional Amounts on the same terms, and subject to the
same conditions and limitations, as would apply to RCI if it were required to pay Additional Amounts. See the section
entitled “Description of Debt Securities — Additional Amounts” in the accompanying prospectus.

The notes will also be subject to redemption as a whole, but not in part, at the option of RCI at any time, on not less
than 30 nor more than 60 days’ prior written notice, at 100% of the principal amount, together with accrued and unpaid
interest thereon to the redemption date, in the event RCP or RCI has become or would become obligated to pay, on the
next date on which any amount would be payable with respect to the notes or the guarantee, any Additional Amounts
with respect to the notes or guarantee as a result of a change in the laws (including any regulations promulgated
thereunder) or treaties of Canada (or any political subdivision or taxing authority thereof or therein) or any change in
any official position regarding the interpretation of such laws, regulations or treaties, which change is announced or
becomes effective on or after the initial issue date of the notes. See the section entitled “Description of Debt Securities —
Additional Amounts” in the accompanying prospectus.

The Indenture and the guarantee will provide that the guarantor will be released and relieved of its obligations under
the guarantee in respect of the notes, and that the guarantee will be terminated, upon the request of RCI (without the
consent of the trustee) if, immediately after giving effect to such release (and any other concurrent release,
termination, repayment or discharge of any other guarantee or other debt of the guarantor), RCI would be in
compliance with the “Limitation on Restricted Subsidiary Debt” covenant described below under “— Additional Covenants”.
Notwithstanding the above, the guarantee of the guarantor may not be released pursuant to the above provisions if,
immediately after the release, the guarantor remains a co-obligor or guarantor in respect of any of RCI’s public debt
securities outstanding on the closing date of this offering. Among other things, the above release provisions will
permit the release and termination of the guarantee in the event of a sale or other disposition as a result of which the
guarantor would cease to be a Subsidiary of RCI; provided that RCI is in compliance with the aforementioned
covenant after giving pro forma effect to such disposition (including the application of any proceeds therefrom). Other
than in accordance with these release provisions, or the other release provisions provided for in the Indenture, the
guarantor will not be released from its payment obligations under the guarantee and no amendment or waiver of these
release provisions will be permitted except, in each case, with the consent of the holder of each outstanding note. RCI
may also, at its option, and at any time, elect to have its obligations and the obligations of the guarantor discharged
with respect to the notes upon fulfillment of the conditions described in the accompanying prospectus under
“Description of Debt Securities — Defeasance and Covenant Defeasance of Indenture”.

The Indenture and the guarantee will provide that, unless the guarantor has already been released, or in connection
with the applicable transaction will be released, from its obligations under the guarantee in accordance with the above
release provisions or any other release provision set forth in the Indenture, the guarantor will not amalgamate or
consolidate with or merge with or into any other Person or convey, transfer, lease or otherwise dispose of its
properties and assets substantially as an entirety to any Person by liquidation, winding-up or otherwise (in one
transaction or a series of related transactions) unless (a) immediately after giving effect to such transaction (and
treating any Debt which becomes an obligation of the guarantor or a subsidiary of the guarantor in connection with or
as a result of such transaction as having been incurred at the time of such transaction), no Default or Event of Default
shall have occurred and be continuing and (b) either (1) the guarantor will be the continuing Person or (2) the Person
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(if other than the guarantor) formed by such consolidation or amalgamation or into which the guarantor is merged or
the Person that acquires by conveyance, transfer, lease or other disposition the properties and assets of the guarantor
substantially as an entirety shall, unless that Person is RCI, (i) be a corporation, company, partnership or trust
organized and validly existing under (A) the federal laws of Canada or the laws of any Province thereof or (B) the
laws of the United States or any State thereof or the District of Columbia and (ii) assume by operation of law or
expressly assume, by a supplemental indenture, all of the obligations of the guarantor under the guarantee. In the event
of any transaction described in and complying with the conditions listed in this paragraph in which the guarantor is not
the continuing corporation, the successor or continuing Person formed or remaining will succeed to, and be substituted
for, and may exercise every right and power of, the guarantor under the Indenture and thereafter, except in the case of
a lease, the guarantor will be released and relieved from all of its obligations under the guarantee.
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The notes and the guarantee will be unsecured, unsubordinated obligations of RCI and the guarantor, respectively, and
will rank pari passu with our and the guarantor’s existing and future unsecured, unsubordinated debt. The notes and the
guarantee will be (1) effectively subordinated to all of our and the guarantor’s existing and future secured debt to the
extent of the value of the assets securing such debt and (2) structurally subordinated to all existing and future debt and
other liabilities of our subsidiaries (other than the guarantor, for so long as the guarantee remains in effect). As at
December 31, 2013, neither RCI nor RCP had any outstanding secured debt other than $650 million of funding
outstanding under RCI’s accounts receivable securitization program. For certain summary financial information in
respect of RCI, the guarantor and RCI’s other subsidiaries, see “Summary of Financial Results of Long-Term Debt
Guarantor” in our Annual MD&A, which is incorporated by reference into the prospectus.

Optional Redemption

The notes will be redeemable, in whole or in part, at the option of RCI, at any time prior to the date that is six months
prior to the maturity of the notes, at a redemption price equal to the greater of:

(1) 100% of the principal amount of the notes to be redeemed, and

(2) as determined by the Quotation Agent, the sum of the present values of the remaining scheduled payments of
principal and interest on the notes to be redeemed (not including any portion of the payments of interest accrued and
unpaid as of the date of redemption) discounted to the redemption date on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the Adjusted Treasury Rate plus 25 basis points,

plus, in each case, accrued and unpaid interest thereon to the date of redemption.

On or after the date that is six months prior to the maturity of the notes, the notes will be redeemable, in whole or in
part, at the option of RCI at a redemption price equal to 100% of the principal amount of the notes to be redeemed
plus accrued and unpaid interest.

 “Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for the redemption date.

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection
and in accordance with customary financial practice, in pricing new issues of corporate debt of comparable maturity to
the remaining term of the notes to be redeemed.

“Comparable Treasury Price” means, with respect to any redemption date, the average of the Reference Treasury Dealer
Quotations for the redemption date.

“Quotation Agent” means the Reference Treasury Dealer appointed by RCI.

“Reference Treasury Dealer” means (i) any of Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated  or RBC Capital Markets, LLC or any successor of any such entity; provided, however, that if any such
entity shall cease to be a primary U.S. Government securities dealer in New York City (a “Primary Treasury Dealer”),
RCI shall substitute for such entity another Primary Treasury Dealer; and (ii) any other Primary Treasury Dealer(s)
selected by RCI.
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“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the Reference Treasury Dealer, of the bid and asked prices for the Comparable
Treasury Issue (expressed in each case as a percentage of its principal amount) quoted by the Reference Treasury
Dealer at 5:00 p.m. on the third business day preceding the redemption date.
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The notes also will be subject to redemption in connection with certain changes in applicable withholding taxes as
described above under “— Guarantee and Ranking”.

Except as provided below under “— Additional Event of Default for a Change in Control Triggering Event”, RCI will not
be obligated, pursuant to mandatory sinking fund payments or otherwise, to redeem the notes and will not be
obligated, at the option of the holder, to purchase or repay the notes.

Certain Definitions

“Attributable Debt” means, as of the date of its determination, the present value (discounted semi-annually at the interest
rate implicit in the terms of the lease) of the obligation of a lessee for rental payments pursuant to any Sale and
Leaseback Transaction (reduced by the amount of the rental obligations of any sublessee of all or part of the same
property) during the remaining term of such Sale and Leaseback Transaction (including any period for which the lease
relating thereto has been extended), such rental payments not to include amounts payable by the lessee for
maintenance and repairs, insurance, taxes, assessments and similar charges and for contingent rates (such as those
based on sales); provided, however, that in the case of any Sale and Leaseback Transaction in which the lease is
terminable by the lessee upon the payment of a penalty, Attributable Debt shall mean the lesser of the present value of
(i) the rental payments to be paid under such Sale and Leaseback Transaction until the first date (after the date of such
determination) upon which it may be so terminated plus the then applicable penalty upon such termination and (ii) the
rental payments required to be paid during the remaining term of such Sale and Leaseback Transaction (assuming
such termination provision is not exercised).

“Consolidated Net Tangible Assets” means the Consolidated Tangible Assets of any Person, less such Person’s current
liabilities.

“Consolidated Tangible Assets” means the Tangible Assets of any Person after eliminating inter-company items,
determined on a Consolidated basis in accordance with GAAP including appropriate deductions for any minority
interest in Tangible Assets of such Person’s Restricted Subsidiaries.

“Consolidation” means the consolidation of the accounts of the Restricted Subsidiaries with those of RCI, if and to the
extent the accounts of each such Restricted Subsidiary would normally be consolidated with those of RCI, all in
accordance with GAAP; provided, however, that “Consolidation” will not include consolidation of the accounts of any
Unrestricted Subsidiary. For purposes of clarification, it is understood that the accounts of RCI or any Restricted
Subsidiary include the accounts of any partnership, the beneficial interests in which are controlled (in accordance with
GAAP) by RCI or any such Restricted Subsidiary. The term “Consolidated” has a correlative meaning.

“Disqualified Stock” means any Capital Stock of RCI or any Restricted Subsidiary which, by its terms (or by the terms
of any security into which it is convertible or for which it is exchangeable at the option of the holder) or upon the
happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or
is redeemable at the option of the holder thereof, in whole or in part, on or prior to the maturity date of the debt
securities for cash or securities constituting Debt; provided that shares of preferred stock of RCI or any Restricted
Subsidiary that are issued with the benefit of provisions requiring a change in control offer to be made for such shares
in the event of a change in control of RCI or such Restricted Subsidiary, which provisions have substantially the same
effect as the provisions described in “Additional Event of Default for a Change in Control Triggering Event”, shall not
be deemed to be “Disqualified Stock” solely by virtue of such provisions. For purposes of this definition, the term “Debt”
includes Inter-Company Subordinated Debt.
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“Excluded Assets” means (i) all assets of any Person other than RCI or a Restricted Subsidiary; (ii) Investments in the
Capital Stock of an Unrestricted Subsidiary held by RCI or a Restricted Subsidiary; (iii) any Investment by RCI or a
Restricted Subsidiary to the extent paid for with cash or other property that constitutes Excluded Assets or Excluded
Securities, so long as at the time of acquisition thereof and after giving effect thereto there exists no Default or Event
of Default; and (iv) proceeds of the sale of any Excluded Assets or Excluded Securities received by RCI or any
Restricted Subsidiary from a Person other than RCI or a Restricted Subsidiary.
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“Excluded Securities” means any Debt, preferred stock or common stock issued by RCI, or any Debt or preferred stock
issued by any Restricted Subsidiary, in either case to an Affiliate thereof other than RCI or a Restricted Subsidiary,
provided that, at all times, such Excluded Securities shall:

(i) in the case of Debt not owed to RCI or a Restricted Subsidiary, constitute Inter-Company Subordinated Debt;

(ii) in the case of Debt, not be guaranteed by RCI or any Restricted Subsidiary unless such guarantee shall constitute
Inter-Company Subordinated Debt;

(iii) in the case of Debt, not be secured by any assets or property of RCI or any Restricted Subsidiary;

(iv) in the case of Debt or preferred stock, provide by its terms that interest or dividends thereon shall be payable only
to the extent that, after giving effect to any such payment, no Default or Event of Default shall have occurred and be
continuing; and

(v) in the case of Debt or preferred stock, provide by its terms that no payment (other than payments in the form of
Excluded Securities) on account of principal (at maturity, by operation of sinking fund or mandatory redemption or
otherwise) or other payment on account of redemption, repurchase, retirement or acquisition of such Excluded
Security shall be permitted until the earlier of (x) the final maturity of the notes or (y) the date on which all principal
of, premium, if any, and interest on notes shall have been duly paid or provided for in full.

“Investment” means (i) directly or indirectly, any advance, loan or capital contribution to, the purchase of any stock,
bonds, notes, debentures or other securities of, the acquisition, by purchase or otherwise, of all or substantially all of
the business or assets or stock or other evidence of beneficial ownership of, any Person or making of any investment
in any Person, (ii) the designation of any Restricted Subsidiary as an Unrestricted Subsidiary and (iii) the transfer of
any assets or properties from RCI or a Restricted Subsidiary to any Unrestricted Subsidiary, other than the transfer of
assets or properties made in the ordinary course of business. Investments shall exclude extensions of trade credit on
commercially reasonable terms in accordance with normal trade practices.

“Lien” means any mortgage, charge, pledge, lien, privilege, security interest, hypothecation and transfer, lease of real
property or other encumbrance upon or with respect to any property of any kind, real or personal, moveable or
immoveable, now owned or hereafter acquired.

“Net Tangible Assets” means the Tangible Assets of any Person, less such Person’s current liabilities.

“Permitted Liens” means any of the following Liens:

(i) Liens for taxes, rates and assessments not yet due or, if due, the validity of which is being contested diligently and
in good faith by appropriate proceedings by RCI or any of the Restricted Subsidiaries (as applicable); and Liens for
the excess of the amount of any past due taxes for which a final assessment has not been received over the amount of
such taxes as estimated and paid;

(ii) the Lien of any judgment rendered which is being contested diligently and in good faith by appropriate
proceedings by RCI, or any of the Restricted Subsidiaries, as the case may be, and which does not have a material
adverse effect on the ability of RCI and the Restricted Subsidiaries to operate the business or operations of RCI;

(iii) Liens on Excluded Assets;

Edgar Filing: UTAH MEDICAL PRODUCTS INC - Form 10-K/A

41



(iv) pledges or deposits under worker’s compensation laws, unemployment insurance laws or similar legislation or
good faith deposits in connection with bids, tenders, contracts (other than for the payment of Debt) or leases or
deposits of cash or bonds or other direct obligations of the United States, Canada or any Canadian province to secure
surety or appeal bonds or deposits as security for contested taxes or import duties or for the payment of rents;

(v) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ liens, or other liens arising out of
judgments or awards with respect to which an appeal or other proceeding for review is being prosecuted (and as to
which any foreclosure or other enforcement proceeding shall have been effectively stayed);
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(vi) Liens for property taxes not yet subject to penalties for non-payment or which are being contested in good faith
and by appropriate proceedings (and as to which foreclosure or other enforcement proceedings shall have been
effectively stayed);

(vii) Liens in favor of issuers of surety bonds issued in the ordinary course of business;

(viii) minor survey exceptions, minor encumbrances, easements or reservations of or rights of others for rights of way,
sewers, electric lines, telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the
use of real properties or Liens incidental to the conduct of the business of the Person incurring them or the ownership
of its properties which were not incurred in connection with Debt or other extensions of credit and which do not in the
aggregate materially detract from the value of such properties or materially impair their use in the operation of the
business of such Person;

(ix) Liens in favor of Bell Canada under any partial system agreement or related agreement providing for the
construction and installation by Bell Canada of cables, attachments, connectors, support structures, closures and other
equipment in accordance with the plans and specifications of RCI or any Restricted Subsidiary and the lease by Bell
Canada of such equipment to RCI or any Restricted Subsidiary in accordance with tariffs published by Bell Canada
from time to time as approved by regulatory authorities, the absence of which would materially and adversely affect
RCI and its Restricted Subsidiaries considered as a whole; and

(x) any other Lien existing on the initial issue date of the notes.

“Principal Property” means, as of any date of determination, any land, land improvements or building (and associated
factory, laboratory, office and switching equipment (excluding all products marketed by RCI or any of its
Subsidiaries)) constituting a manufacturing, development, warehouse, service, office or operating facility owned by or
leased to RCI or a Restricted Subsidiary, located within Canada and having an acquisition cost plus capitalized
improvements in excess of 0.25% of Consolidated Net Tangible Assets of RCI as of such date of determination, other
than any such property (i) which our Board of Directors determines is not of material importance to RCI and its
Restricted Subsidiaries taken as a whole, (ii) which is not used in the ordinary course of business or (iii) in which the
interest of RCI and all its Subsidiaries does not exceed 50%.

“Sale and Leaseback Transaction” means any arrangement with any Person providing for the leasing by RCI or any
Restricted Subsidiary of any Principal Property (whether such Principal Property is now owned or hereafter acquired)
that has been or is to be sold or transferred by RCI or such Restricted Subsidiary to such Person, other than
(i) temporary leases for a term, including renewals at the option of the lessee, of not more than three years, (ii) leases
between RCI and a Restricted Subsidiary or between Restricted Subsidiaries and (iii) leases of Principal Property
executed by the time of, or within 180 days after the latest of, the acquisition, the completion of construction or
improvement (including any improvements on property which will result in such property becoming Principal
Property), or the commencement of commercial operation of such Principal Property.

“Secured Debt” means:

● Debt of RCI or any Restricted Subsidiary secured by any Lien upon any Principal Property or the stock or
Debt of a Restricted Subsidiary (other than a Restricted Subsidiary that guarantees the payment obligations of
RCI under the notes); or

● any conditional sale or other title retention agreement covering any Principal Property or Restricted
Subsidiary;
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but does not include any Debt secured by any Lien or any conditional sale or other title retention agreement:

● incurred or entered into on or after the initial issue date of the notes to finance the acquisition, improvement or
construction of such property and either secured by Purchase Money Obligations or Liens placed on such
property within 180 days of acquisition, improvement or construction and securing Debt not to exceed 2.5%
of RCI’s Consolidated Net Tangible Assets at any time outstanding;
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● on Principal Property or the stock or Debt of Restricted Subsidiaries and existing at the time of acquisition of
the property, stock or Debt;

● owing to RCI or any other Restricted Subsidiary; or

● existing at the time a corporation or other Person becomes a Restricted Subsidiary;

each of the foregoing being referred to as “Exempted Secured Debt”.

“Tangible Assets” means, at any date, the gross book value as shown by the accounting books and records of any Person
of all its property both real and personal, less (i) the net book value of all its licenses, patents, patent applications,
copyrights, trademarks, trade names, goodwill, non-compete agreements or organizational expenses and other like
intangibles, (ii) unamortized Debt discount and expenses, (iii) all reserves for depreciation, obsolescence, depletion
and amortization of its properties and (iv) all other proper reserves which, in accordance with GAAP, should be
provided in connection with the business conducted by such Person.

Additional Event of Default for a Change in Control Triggering Event

A “Change in Control” means (i) any transaction (including an amalgamation, merger or consolidation or the sale of
Capital Stock of RCI) the result of which is that any Person or group of Persons (as the term “group” is used in
Rule 13d-5 under the Exchange Act), other than Members of the Rogers Family or a Person or group of Persons
consisting of or controlled, directly or indirectly, by one or more of the Members of the Rogers Family, acquires,
directly or indirectly, more than 50% of the total voting power of all classes of Voting Shares of RCI or (ii) any
transaction (including an amalgamation, merger or consolidation or the sale of Capital Stock of RCI) the result of
which is that any Person or group of Persons, other than (A) Members of the Rogers Family or a Person or group of
Persons consisting of or controlled, directly or indirectly, by one or more of the Members of the Rogers Family or
(B) for so long as the only primary beneficiaries of a Qualifying Trust established under the last will and testament of
Edward S. Rogers are one or more Individuals or Additional Spouses (as such terms are defined in the definition of
“Member of the Rogers Family”), any Person designated by the trustees of such Qualifying Trust (as such term is
defined in the definition of “Member of the Rogers Family”) to exercise voting rights attaching to any shares held by
such trustees, has elected to the Board of Directors of RCI such number of its or their nominees so that such nominees
so elected shall constitute a majority of the number of the directors comprising the Board of Directors of RCI,
provided that to the extent that one or more regulatory approvals are required for any of the transactions or
circumstances described in clauses (i) or (ii) above to become effective under applicable law, such transactions or
circumstances shall be deemed to have occurred at the time such approvals have been obtained and become effective
under applicable law.

“Fitch” means Fitch Ratings Ltd. or any successor to the rating agency business thereof.

“Investment Grade Rating” means a rating equal to or higher than BBB− (or the equivalent) by S&P, Baa3 (or the
equivalent) by Moody’s or BBB− (or the equivalent) by Fitch.

“Member of the Rogers Family” means the widow, if any, of Edward S. Rogers (who was born on May 27, 1933, such
individual being referred to as “Edward S. Rogers”), the issue of Edward S. Rogers (including adoptees of Edward S.
Rogers or any of the foregoing adopted prior to their age of majority and their issue), Ann Taylor Graham Calderisi,
the half-sister of Edward S. Rogers, the issue of Ann Taylor Graham Calderisi and the trustees of any trust in which
any one or more of the foregoing individuals (“Individuals”) or the Spouse of the issue (including adoptees of such
persons adopted prior to their age of majority and their issue) of Edward S. Rogers or Ann Taylor Graham Calderisi
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(“Additional Spouses”) have a beneficial interest (a “Qualifying Trust”) but, in the case of a Qualifying Trust, only to the
extent of the aggregate percentage of the voting securities of RCI held or controlled by the Qualifying Trust that it is
reasonable to regard as being held, directly or indirectly, for the benefit of Individuals and Additional Spouses.

“Moody’s” means Moody’s Investors Service, Inc. or any successor to the rating agency business thereof.

“Rating Agencies” means S&P, Moody’s and Fitch, and each of such Rating Agencies is referred to individually as a
“Rating Agency”.
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“Rating Date” means the date which is 90 days prior to the earlier of (i) a Change in Control and (ii) public notice of the
occurrence of a Change in Control or of the intention of RCI to effect a Change in Control.

“Rating Decline” means the occurrence of the following on, or within 90 days after, the date of public notice of the
occurrence of a Change in Control or of the intention by RCI to effect a Change in Control (which period shall be
extended so long as the rating of the notes is under publicly announced consideration for possible downgrade by any
of the Rating Agencies): (i) in the event the notes are assigned an Investment Grade Rating by at least two of the three
Rating Agencies on the Rating Date, the rating of the notes by at least two of the three Rating Agencies shall be below
an Investment Grade Rating; or (ii) in the event the notes are rated below an Investment Grade Rating by at least two
of the three Rating Agencies on the Rating Date, the rating of the notes by at least two of the three Rating Agencies
shall be decreased by one or more gradations (including gradations within rating categories as well as between rating
categories).

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., or any successor to
the rating agency business thereof.

“Spouse” means, in relation to any person, a person who is legally married to that person and includes a widow or
widower of that person, notwithstanding remarriage.

In addition to the Events of Default specified in the accompanying prospectus under “Description of Debt Securities —
Events of Default”, the occurrence of any Change in Control Triggering Event will also constitute an Event of Default
for the notes, and the holders of not less than 25% of the aggregate principal amount of the notes then outstanding
may declare the principal of the notes due and payable if (i) such a Change in Control Triggering Event occurs and is
continuing and (ii) RCI (or a third party, as applicable) fails in any material respect to comply with the provisions of
the Supplemental Indenture that establish the requirements for the associated Change in Control Offer (as defined
below). Holders of the notes may not declare the principal of the notes due and payable following an Event of Default
arising from a Change in Control Triggering Event, and such Event of Default will be cured, if, (i) within 20 business
days after the occurrence of the Change in Control Triggering Event, RCI notifies the trustee in writing of such event
and makes an offer to all holders of the notes to purchase all outstanding notes properly tendered (a “Change in Control
Offer”) at a purchase price (the “Change in Control Purchase Price”) equal to 101% of the principal amount thereof plus
any accrued and unpaid interest to the Change in Control Purchase Date (as defined below) and (ii) on the date that is
40 business days after the occurrence of the Change in Control Triggering Event (the “Change in Control Purchase
Date”) all notes properly tendered into the Change in Control Offer are purchased. A “Change in Control Triggering
Event” will be deemed to occur only upon the occurrence of both a Change in Control and a Rating Decline.

In order to effect a Change in Control Offer, RCI shall, within 20 business days after the occurrence of the Change in
Control Triggering Event, notify the trustee, who shall mail to each holder of notes a copy of the Change in Control
Offer, which shall state, among other things, the procedures that holders must follow to accept the Change in Control
Offer. In the event of a Change in Control Offer, RCI shall comply with all applicable tender offer rules including
Rule 14e-1 under the Exchange Act, to the extent applicable.

The Event of Default arising upon a Change in Control Triggering Event also will be cured if a third party makes the
Change in Control Offer in the manner and at the times and otherwise in compliance with the requirements applicable
to a Change in Control Offer to be made by RCI, including the obligations of RCI described in the accompanying
prospectus under “Description of Debt Securities — Additional Amounts”, and purchases all outstanding notes properly
tendered under such Change in Control Offer.
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An Event of Default arising from a Change in Control Triggering Event may only be waived with the consent of the
holders of all outstanding notes.

Our bank credit facility and the indentures governing our outstanding public debt contain similar provisions regarding
changes in control and specified credit rating declines. In the event of a change in control and a specified credit rating
decline relating to such debt, such debt, together with the notes to be issued hereunder, could become due and payable.
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Additional Covenants

The notes will be subject to the covenants described in the accompanying prospectus. In addition, the notes will be
subject to the additional covenants described below. In addition to being permitted to waive compliance with certain
covenants and other provisions identified in the Base Indenture, the Indenture provides that holders of a majority in
aggregate principal amount of the outstanding notes may waive compliance with the additional covenants set forth
below.

Restricted Subsidiaries

The Board of Directors of RCI may designate any Restricted Subsidiary or any Person that is to become a Subsidiary
as an Unrestricted Subsidiary, or RCI or any Restricted Subsidiary may transfer any assets or properties to an
Unrestricted Subsidiary, if (i) prior to and immediately after such designation, no Default or Event of Default shall
have occurred and be continuing and (ii) such Subsidiary or Person, together with all other Unrestricted Subsidiaries,
shall not in the aggregate have Net Tangible Assets greater than 15% of RCI’s Consolidated Net Tangible Assets;
provided, however, that for the purposes of this “Restricted Subsidiaries” covenant, (1) RCI’s Consolidated Net Tangible
Assets shall also include the aggregate Net Tangible Assets of such Subsidiary or Person and all other Unrestricted
Subsidiaries and (2) Excluded Assets shall be excluded from the calculation of Net Tangible Assets and Consolidated
Net Tangible Assets. On the initial issue date of the notes, none of RCI’s Subsidiaries will be designated as an
Unrestricted Subsidiary.

The Board of Directors of RCI may not designate any Unrestricted Subsidiary as a Restricted Subsidiary unless
immediately before and after giving effect to such designation, no Default or Event of Default shall have occurred and
be continuing.

Nothing in this “Restricted Subsidiaries” covenant shall restrict or limit RCI or any Restricted Subsidiary from
transferring any asset that is an Excluded Asset to any Unrestricted Subsidiary or any Person that is to become an
Unrestricted Subsidiary.

Limitation on Secured Debt

RCI will not, and RCI will not permit any of its Restricted Subsidiaries to, create, assume, incur or guarantee any
Secured Debt unless and for so long as RCI secures, or causes such Restricted Subsidiary to secure, the notes equally
and ratably with (or prior to) such Secured Debt. However, any of RCI or its Restricted Subsidiaries may incur
Secured Debt without securing the notes if, immediately after incurring the Secured Debt, the aggregate principal
amount of all Secured Debt then outstanding plus the aggregate amount of the Attributable Debt then outstanding
pursuant to Sale and Leaseback Transactions would not exceed 15% of RCI’s Consolidated Net Tangible Assets. The
aggregate amount of all Secured Debt in the preceding sentence excludes Secured Debt which is secured equally and
ratably with the notes and Secured Debt that is being repaid concurrently. Any Lien which is granted to secure notes
under this covenant shall be discharged at the same time as the discharge of the Lien securing the Secured Debt that
gave rise to the obligation to secure the notes under this covenant.

If, upon any consolidation, amalgamation or merger of RCI or the guarantor, as applicable, with or into any other
Person, or upon any conveyance, transfer, lease or disposition of the properties of RCI or the guarantor, as applicable,
substantially as an entirety to any Person, in each case as described in the accompanying prospectus in the section
entitled “Description of Debt Securities — Mergers, Amalgamations and Sales of Assets by RCI”, in the case of RCI, and
as described in the section of this prospectus supplement entitled “Description of the Notes — Guarantee and Ranking”, in
the case of the guarantor, any property or asset of RCI or any Subsidiary of RCI would become subject to a Lien, then,
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unless such Lien could be created pursuant to the covenant described in the paragraph above without equally and
ratably securing the notes, RCI or the guarantor, as applicable, simultaneously with or prior to such transaction, will,
as to such property or asset, secure the notes (or cause the notes to be secured) equally and ratably with (or prior to)
the Debt that upon such transaction is to become secured as to such property or asset by such Lien.
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Limitation on Sale and Leaseback Transactions

RCI will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction, unless
either (a) immediately thereafter, the sum of (1) the Attributable Debt to be outstanding pursuant to such Sale and
Leaseback Transaction and all other Sale and Leaseback Transactions entered into by RCI or a Restricted Subsidiary
on or after the initial issue date of the notes (or, in the case of a Restricted Subsidiary, the date on which it became a
Restricted Subsidiary, if on or after the initial issue date of the notes) and (2) the aggregate amount of all Secured
Debt, excluding Secured Debt which is secured equally and ratably with the notes, would not exceed 15% of RCI’s
Consolidated Net Tangible Assets or (b) an amount, equal to the greater of the net proceeds to RCI or a Restricted
Subsidiary from such sale and the Attributable Debt to be outstanding pursuant to such Sale and Leaseback
Transaction, is used within 180 days to retire Debt of RCI or a Restricted Subsidiary. However, Debt which is
subordinate to the notes or which is owed to RCI or a Restricted Subsidiary may not be retired in satisfaction of
clause (b) above.

Limitation on Restricted Subsidiary Debt

RCI will not permit any Restricted Subsidiary to, directly or indirectly, create, incur, assume or suffer to exist any
Debt (other than Debt to the extent that the notes are secured equally and ratably with (or prior to) such Debt), unless
(1) the obligations of RCI under the notes are guaranteed (which guarantee may be on an unsecured basis) by such
Restricted Subsidiary such that the claim of the holders of the notes under such guarantee ranks prior to or pari passu
with such Debt or (2) after giving effect to the incurrence of such Debt and the application of the proceeds therefrom,
the sum of (without duplication) (x) the then outstanding aggregate principal amount of Debt (other than Exempted
Secured Debt) of all Restricted Subsidiaries, (y) the then outstanding aggregate principal amount of Secured Debt of
RCI (not on a Consolidated basis) and (z) Attributable Debt relating to then outstanding Sale and Leaseback
Transactions, would not exceed 15% of Consolidated Net Tangible Assets; provided, however, that this restriction
will not apply to, and there will be excluded from any calculation hereunder, (A) Debt owing by a Restricted
Subsidiary to RCI or to another Restricted Subsidiary and (B) Debt secured by Permitted Liens; provided, further, that
this restriction will not prohibit the incurrence of Debt in connection with any extension, renewal or replacement
(including successive extensions, renewals or replacements), in whole or in part, of any Debt of the Restricted
Subsidiaries (provided that the principal amount of such Debt immediately prior to such extension, renewal or
replacement is not increased).

Global Securities

The notes will be issued in the form of one or more global securities that will be deposited with, or on behalf of, the
depositary, The Depository Trust Company (the “depositary” or “DTC”). Interests in the global securities will be issued
only in denominations of US$2,000 or integral multiples of US$1,000 in excess thereof. Unless and until it is
exchanged in whole or in part for notes in definitive form, a global security may not be transferred except as a whole
to a nominee of the depositary for the global security, or by a nominee of the depositary to the depositary or another
nominee of the depositary, or by the depositary or any nominee to a successor depositary or a nominee of the
successor depositary.

Book-Entry System

Initially, the notes will be registered in the name of Cede & Co., the nominee of the depositary. Accordingly,
beneficial interests in the notes will be shown on, and transfers thereof will be effected only through, records
maintained by the depositary and its participants.
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The depositary has advised us and the underwriters as follows: the depositary is a limited-purpose trust company
organized under the New York Banking Law, a “banking organization” within the meaning of the New York Banking
Law, a member of the United States Federal Reserve System, a “clearing corporation” within the meaning of the New
York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Exchange Act. The depositary holds securities that its participants (“Direct Participants”) deposit with the depositary.
The depositary also eliminates the need for physical movement of securities certificates by facilitating the settlement
among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in the Direct Participants’ accounts. Direct Participants include securities
brokers and dealers, including the underwriters, banks, trust companies, clearing corporations, and certain other
organizations. The depositary is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or
DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the depositary system is also available to others such as both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly (“Indirect Participants”). The rules applicable to the depositary and its
Direct Participants and Indirect Participants are on file with the Commission. All interests in the global securities
including those held through the Euroclear System (“Euroclear”) or Clearstream Banking S.A. (“Clearstream,
Luxembourg”) may be subject to procedures and requirements of DTC. Those interests held through Euroclear or
Clearstream, Luxembourg may also be subject to the procedures and requirements of such systems.
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The depositary advises that its established procedures provide that:

● upon our issuance of the notes, the depositary will credit the accounts of Direct Participants and Indirect
Participants designated by the underwriters with the principal amounts of the notes purchased by the
underwriters, and

● ownership of interest in the global securities will be shown on, and the transfer of the ownership will be
effected only through, records maintained by the depositary, the Direct Participants and the Indirect
Participants.

The laws of some states require that certain persons take physical delivery in definitive form of securities which they
own. Consequently, the ability to transfer beneficial interest in the global securities is limited to such extent.

So long as a nominee of the depositary is the registered owner of the global securities, the nominee for all purposes,
except as required by law, will be considered the sole owner or holder of the global securities under the Indenture.

Except as provided below, owners of beneficial interests in the global securities will not be entitled to have notes
registered in their names, will not receive or be entitled to receive physical delivery of notes in definitive form and
will not be considered the owners or holders thereof under the Indenture.

None of RCI, the guarantor, any underwriters, the trustee or any paying agent will have any responsibility or liability
for any aspect of the records relating to or payments made on account of beneficial ownership interests in the global
securities, or for maintaining, supervising or reviewing any records relating to those beneficial ownership interests.

Principal and interest payments on the notes registered in the name of the depositary’s nominee will be made in
immediately available funds to the depositary’s nominee as the registered owner of the global securities. Under the
terms of the notes, we and the trustee will treat the persons in whose names the notes are registered as the owners of
those notes for the purpose of receiving payment of principal and interest on those notes and for all other purposes
whatsoever. Therefore, neither we, the trustee nor any paying agent has any direct responsibility or liability for the
payment of principal or interest on the notes to owners of beneficial interests in the global securities. The depositary
has advised us and the trustee that its current practice is upon receipt of any payment of principal or interest, to credit
Direct Participants’ accounts on the payment date in accordance with their respective holdings of beneficial interests in
the global securities as shown on the depositary’s records, unless the depositary has reason to believe that it will not
receive payment on the payment date. Payments by Direct Participants and Indirect Participants to owners of
beneficial interests in the global securities will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or registered in “street name”, and will be the
responsibility of the Direct Participants and Indirect Participants and not of the depositary, the trustee, the
underwriters or us, subject to any statutory requirements that may be in effect from time to time. Payment of principal
and interest to the depositary is our responsibility or the responsibility of the trustee, but disbursement of those
payments to the owners of beneficial interests in the global securities shall be the responsibility of the depositary and
Direct Participants and Indirect Participants.
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Notes represented by a global security will be exchangeable for notes in definitive form of like tenor as the global
security in denominations of US$2,000 and integral multiples of US$1,000 in excess thereof if (i) the depositary
notifies us that it is unwilling or unable to continue as depositary for the global security or at any time the depositary
ceases to be a clearing agency registered under applicable law and, in either case, a successor depositary is not
appointed by us within 90 days, (ii) we in our discretion at any time determine not to require all of the notes to be
represented by a global security and notify the trustee thereof or (iii) an Event of Default in respect of the notes shall
have occurred and be continuing (and, in the case of an Event of Default arising upon a Change in Control Triggering
Event, such Event of Default shall not have been cured by a Change in Control Offer in the prescribed time). Any
notes that are exchangeable pursuant to the preceding sentence are exchangeable for notes issuable in authorized
denominations and registered in such names as the depositary shall direct. Subject to the foregoing, a global security is
not exchangeable, except for a global security or global securities of the same aggregate denominations to be
registered in the name of the depositary or its nominee.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that we
believe to be reliable, but neither we nor the underwriters take responsibility for the accuracy thereof.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds. Secondary market trading between DTC
participants (“DTC Participants”) will occur in the ordinary way in accordance with DTC rules and will be settled in
immediately available funds using DTC’s Same-Day Funds Settlement System. Secondary market trading between
Clearstream participants (“Clearstream Participants”) and/or Euroclear participants (“Euroclear Participants”) will occur in
the ordinary way in accordance with the applicable rules and operating procedures of Clearstream, Luxembourg and
Euroclear, as applicable.

Cross-market transfers between persons holding directly or indirectly through DTC on the one hand, and directly or
indirectly through Clearstream Participants or Euroclear Participants, on the other, will be effected through DTC in
accordance with DTC rules on behalf of the relevant European international clearing system by its U.S. depositary;
however, such cross-market transactions will require delivery of instructions to the relevant European international
clearing system by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to its U.S. depositary to take action to effect final settlement on
its behalf by delivering or receiving securities in DTC, and making or receiving payment in accordance with normal
procedures for same-day funds settlement applicable to DTC. Clearstream Participants and Euroclear Participants may
not deliver instructions directly to their respective U.S. depositaries.

Because of time-zone differences, credits of notes received in Clearstream, Luxembourg or Euroclear as a result of a
transaction with a DTC Participant will be made during subsequent securities settlement processing and dated the
business day following the DTC settlement date. The credits or any transactions in the notes settled during the
processing will be reported to the relevant Euroclear Participant or Clearstream Participant on that business day. Cash
received in Clearstream, Luxembourg or Euroclear as a result of sales of the notes by or through a Clearstream
Participant or a Euroclear Participant to a DTC Participant will be received with value on the DTC settlement date but
will be available in the relevant Clearstream, Luxembourg or Euroclear cash account only as of the business day
following settlement in DTC.

Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of notes among participants of DTC, Clearstream, Luxembourg and Euroclear, they are under no obligation
to perform or continue to perform such procedures and such procedures may be discontinued or changed at any time.
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Same-Day Settlement and Payment

Settlement for the notes will be made by the underwriters in immediately available funds. So long as the depositary
continues to make same day settlement available to us, all payments of principal and interest on the notes will be made
by us in immediately available funds.

Secondary trading in long-term notes and debentures of corporate issues is generally settled in clearing-house or
next-day funds. In contrast, the depositary will facilitate same day settlement for trading in the notes until maturity,
and secondary market trading activity in the notes will therefore be required by the depositary to settle in immediately
available funds. No assurance can be given as to the effect, if any, of settlement in immediately available funds on
trading activity in the notes.

Governing Law

The Indenture and the notes will be governed by and construed in accordance with the laws of the State of New York.
The Indenture is subject to the provisions of the U.S. Trust Indenture Act.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

General

This section summarizes the material U.S. federal income tax consequences to U.S. holders (as defined below) of the
notes. However, the discussion is limited in the following ways:

● The discussion is based upon the U.S. Internal Revenue Code of 1986, as amended, (the “Code”), U.S. Treasury
Regulations issued thereunder, U.S. Internal Revenue Service (the “IRS”) rulings and pronouncements and
judicial decisions now in effect, all of which are subject to change at any time.

● The discussion only covers you if you buy your notes in the initial offering at their initial issue price.

● The discussion only covers you if you hold your notes as a capital asset (that is, for investment purposes), and
if you do not have a special tax status.

● The discussion does not cover tax consequences that depend upon your particular tax situation in addition to
your ownership of notes, such as if you are a tax-exempt entity, bank, insurance company or financial
institution, you hold the notes as a hedge against, or the notes are hedged against, currency risk or as part of a
straddle or conversion transaction, you are a regulated investment company, subject to the alternative
minimum tax, a dealer in securities or foreign currencies, a U.S. expatriate or your functional currency is not
the U.S. dollar. We suggest that you consult your tax advisor about the consequences of holding notes in your
particular situation.

● The discussion is based on current law. Changes in the law may change the tax treatment of the notes,
possibly with retroactive effect.

● The discussion does not cover state, local or foreign law.

● We have not requested a ruling from the IRS on the tax consequences of owning the notes. As a result, the
IRS could disagree with portions of this discussion.

If a partnership or other entity treated as a partnership for U.S. federal income tax purposes holds notes, the tax
treatment of a partner will generally depend upon the status of the partner and upon the activities of the partnership. If
you are a partner of a partnership holding notes, we suggest that you consult your tax advisor.

If you are considering buying notes, we suggest that you consult your tax advisor about the tax consequences of
holding the notes in your particular situation.

Tax Consequences to U.S. Holders

This section applies to you if you are a “U.S. Holder”. A “U.S. Holder” is a beneficial owner of notes who is, for U.S.
federal income tax purposes:

● an individual U.S. citizen or resident alien;

● a corporation or entity taxable as a corporation that was created under U.S. law (federal, state or District of
Columbia);
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● an estate whose worldwide income is subject to U.S. federal income tax; or

● a trust if (A) a court within the United States is able to exercise primary supervision over the administration of
the trust and one or more U.S. persons have the authority to control all substantial decisions of the trust or (B)
the trust has an election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.
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Interest

● If you are a cash method taxpayer (including most individual holders), you must report interest (including any
tax withheld from the interest payment and any additional amounts paid in respect of such tax withheld) on
the notes in your income as ordinary interest income when you receive it.

● If you are an accrual method taxpayer, you must report interest (including any tax withheld from the interest
payment and any additional amounts paid in respect of such tax withheld) on the notes in your income as
ordinary interest income as it accrues.

● Such interest will constitute foreign source income for U.S. federal income tax purposes. Subject to certain
conditions and limitations, non-U.S. taxes, if any, withheld on interest payments may be treated as non-U.S.
taxes eligible for credit against a U.S. Holder’s U.S. federal income tax liability. The limitation on non-U.S.
taxes eligible for the U.S. foreign tax credit generally is calculated separately with respect to specific “baskets”
of income. Interest on the notes generally will constitute “passive category income”. As an alternative to the tax
credit, a U.S. Holder may elect to deduct such taxes (such an election would then apply to all non-U.S.
income taxes such U.S. Holder paid in that taxable year). The rules governing the foreign tax credit are
complex. You should consult your tax advisor regarding the availability of the foreign tax credit under your
particular circumstances.

Sale, Exchange, Redemption or Retirement of Notes

On your sale, exchange, redemption or retirement of a note:

● You will have taxable gain or loss equal to the difference between the amount received by you and your tax
basis in the note. Your tax basis in the note is your cost, subject to certain adjustments.

● Your gain or loss will generally be capital gain or loss, and will be long term capital gain or loss if you held
the note for more than one year. For noncorporate taxpayers, including individuals, the maximum tax rate on
long term capital gains is 20%. Deductibility of capital losses is subject to limitations.

● If you sell the note between interest payment dates, a portion of the amount you receive reflects interest that
has accrued on the note but has not yet been paid by the sale date. That amount is treated as ordinary interest
income and not as sale proceeds.

● Your gain or loss generally will be treated as U.S. source income for U.S. foreign tax credit limitation
purposes.

Information Reporting and Backup Withholding

Under the tax rules concerning information reporting to the IRS:

● Assuming you hold your notes through a broker or other securities intermediary, the intermediary generally
must provide information to the IRS and to you on IRS Form 1099 concerning interest and retirement
proceeds on your notes, unless an exemption applies.

● Similarly, unless an exemption applies, you generally must provide the intermediary with your Taxpayer
Identification Number on a certified IRS Form W-9 for its use in reporting information to the IRS. If you are

Edgar Filing: UTAH MEDICAL PRODUCTS INC - Form 10-K/A

59



an individual, this is your Social Security number. You generally are also required to comply with other IRS
requirements concerning information reporting.

● If you are subject to these requirements but do not comply, the intermediary generally must withhold 28% of
all amounts payable to you on the notes (including principal payments) or the proceeds from the sale or other
disposition of the notes. This is called “backup withholding”. If the intermediary withholds payments, you may
use the withheld amount as a credit against your U.S. federal income tax liability, provided you furnish the
required information to the IRS in a timely manner.
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● All individual U.S. Holders generally are subject to these requirements. Some holders, including all
corporations, tax-exempt organizations and individual retirement accounts, are exempt from these
requirements.

Additional Tax Reporting Requirements

Certain U.S. Holders may be required to disclose information about their notes on IRS Form 8938—Statement of
Specified Foreign Financial Assets—if the aggregate value of their “specified foreign financial assets” exceeds certain
dollar thresholds. Certain exceptions may apply, including an exception for notes held in accounts maintained by
certain financial institutions. Significant penalties can apply if a U.S. Holder fails to disclose its specified foreign
financial assets. You should consult your tax advisor regarding your obligation to file information reports with respect
to the notes.

Tax on Net Investment Income

A tax of 3.8% is generally imposed on the net investment income of individual U.S. citizens and resident aliens with
income above certain thresholds, and on the undistributed net investment income of trusts and estates with income
above certain thresholds. Among other items, net investment income generally includes gross income from interest
and net gain from the disposition of certain property, less certain related deductions. You should consult your tax
advisor regarding the possible implications of this legislation on your particular circumstances.
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MATERIAL CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the principal Canadian federal income tax considerations generally applicable to a
holder of notes who acquires such notes, as a beneficial owner, pursuant to this prospectus supplement and who, at all
relevant times, for purposes of the Income Tax Act (Canada) (the “Canadian Tax Act”) (i) is not, and is not deemed to
be, a resident of Canada, (ii) is not a “specified shareholder” of RCI (for purposes of the thin capitalization rules in the
Canadian Tax Act) and is not a person that does not deal at arm’s length with a “specified shareholder” of RCI, (iii) deals
at arm’s length with RCI and with any transferee resident in Canada to whom the holder disposes of notes, and
(iv) does not use or hold, and is not deemed to use or hold, the notes in a business carried on in Canada. Special rules,
which are not discussed in this summary, may apply to a holder of notes that is an authorized foreign bank or an
insurer that carries on an insurance business in Canada and elsewhere. Such holders should consult their own tax
advisors. This summary assumes that no interest paid on the notes will be in respect of a debt or other obligation to
pay an amount to a person with whom RCI does not deal at arm’s length for purposes of the Canadian Tax Act.

This summary is based upon the provisions of the Canadian Tax Act in force on the date hereof and the regulations
thereunder (the “Regulations”), all specific proposals to amend the Canadian Tax Act and the Regulations publicly
announced prior to the date hereof by or on behalf of the Minister of Finance (Canada) (the “Proposed Amendments”)
and counsel’s understanding of the current administrative practices of the Canada Revenue Agency published in
writing prior to the date of this prospectus supplement. This summary does not otherwise take into account or
anticipate any other changes in law or administrative or assessing practice, whether by legislative, regulatory,
governmental or judicial decision or action, nor does it take into account provincial, territorial or foreign income tax
considerations which may differ from the Canadian federal income tax considerations described herein. No assurance
can be given that the Proposed Amendments will be enacted as proposed or at all.

This summary is not exhaustive of all Canadian federal income tax considerations that may be relevant to a particular
holder of the notes. This summary is of a general nature only and is not, and should not be construed to be, legal or tax
advice to a particular holder of notes, and no representation with respect to the income tax consequences to any
particular holder is made. Accordingly, prospective purchasers of notes should consult with their own tax advisors for
advice regarding the income tax considerations applicable to their particular circumstances.

No withholding tax will apply under the Canadian Tax Act to interest, principal or premium, if any, paid or credited to
a holder on a note or to proceeds received by a holder on the disposition of a note, including on a redemption,
payment on maturity, repurchase or purchase for cancelation.

No other tax on income (including taxable capital gains) will be payable under the Canadian Tax Act by a holder of a
note on interest, principal or premium, if any, or on proceeds received by a holder on the disposition of a note,
including on a redemption, payment on maturity, repurchase or purchase for cancelation.
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UNDERWRITING

Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated  and RBC Capital Markets, LLC
are acting as representatives of the underwriters named below.

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement,
each underwriter named below has agreed to purchase, and we have agreed to sell to that underwriter, the principal
amount of notes set forth opposite the underwriter’s name.

Underwriters

Principal Amount
of

Notes

Citigroup Global Markets Inc. US$ 168,750,000
Merrill Lynch, Pierce, Fenner & Smith
  Incorporated  168,750,000
RBC Capital Markets, LLC  168,750,000
J.P. Morgan Securities LLC 131,250,000
BMO Capital Markets Corp. 37,500,000
Scotia Capital (USA) Inc. 37,500,000
TD Securities (USA) LLC 37,500,000
Total US$  750,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this
offering may be terminated at the discretion of the representatives of the underwriters if there is a material adverse
change in the financial markets which makes it impracticable to proceed with the offering and are also subject to
approval of legal matters by counsel and to other conditions. The underwriters are, however, obligated to purchase all
of the notes if they purchase any of the notes under the underwriting agreement. The underwriters propose to offer
some of the notes directly to the public at the public offering price set forth on the cover page of this prospectus
supplement and some of the notes to dealers at the public offering price less a concession not to exceed 0.500%. The
underwriters may allow, and dealers may reallow a concession not to exceed 0.250% on sales to other dealers with
respect to the notes. The offering price and the other terms of the notes have been determined by negotiation between
us and the underwriters.

The following table shows the underwriting commissions that we are to pay to the underwriters in connection with
this offering (expressed as a percentage of the principal amount of the notes).

Paid by
RCI

Per
note                                                                                                                         

0.875%

After the underwriters have made a reasonable effort to sell all of the notes at the initial offering price, the concessions
allowed and the offering price of the notes may be changed (but not in excess of the initial offering price) and the
compensation realized by the underwriters will change accordingly.
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In connection with this offering, the representatives, on behalf of the underwriters, may, subject to applicable laws,
bid for, purchase or sell notes in the open market. These transactions may include over-allotment, syndicate covering
transactions and stabilizing transactions. Over-allotment involves syndicate sales of the notes in excess of the
principal amount of the notes to be purchased by the underwriters in this offering, which creates a syndicate short
position. Syndicate covering transactions involve purchases of the notes in the open market after the distribution has
been completed in order to cover syndicate short positions. Stabilizing transactions consist of certain bids or purchases
of the notes made for the purpose of preventing or retarding a decline in the market prices of the notes while the
offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession
from a syndicate member when the representatives, in covering syndicate short positions or making stabilizing
purchases, repurchase notes originally sold by that syndicate member.

Any of these activities may have the effect of preventing or retarding a decline in the market prices of the notes. They
may also cause the price of the notes to be higher than the price that otherwise would exist in the open market in the
absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market or
otherwise. Neither we nor any of the underwriters makes any representation or prediction as to the direction or
magnitude of any effect that such transactions may have on the price of the notes. In addition, if the underwriters
commence any of these transactions, they may discontinue them at any time without notice.
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We estimate that our total expenses for this offering will be approximately US$1 million (not including the
underwriting commissions).

The underwriters have performed and may in the future perform investment and commercial banking and advisory
services for us from time to time for which they have received or may in the future receive customary fees and
expenses. Each of Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, RBC Capital
Markets, LLC, J.P. Morgan Securities LLC, BMO Capital Markets Corp., Scotia Capital (USA) Inc. and TD
Securities (USA) LLC is an affiliate of a bank or a financial institution that is currently a lender to us under our bank
credit facility or our letter of credit facility (such affiliates, the “Lenders”) and/or a counter-party to one or more
derivatives contracts with us (such affiliates, the “Counter-Parties”). Accordingly, we may be considered to be a
connected issuer of each such underwriter for purposes of applicable securities legislation in each of the provinces of
Canada. At the date hereof, there is no indebtedness outstanding under our bank credit facility and there are
approximately $500 million of letters of credit outstanding.  At the date hereof our obligations under our credit
facilities and derivatives contracts are unsecured. We are in compliance with the terms of, and the Counter-Parties
have not waived any material breach of, the agreements governing our bank credit facility, our letter of credit
facility or our derivatives contracts since their respective dates of execution. None of the Lenders or Counter-Parties
was involved in the decision to offer the notes or in the determination of the terms of the distribution of the notes.
None of the underwriters will receive any direct benefit from this offering other than receipt of their respective share
of the underwriters’ commissions. Other than as disclosed above, the proceeds of the offering will not be applied for
the benefit of the underwriters or their affiliates.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of ours or our affiliates. If any of the underwriters
or their affiliates have a lending relationship with us, certain of those underwriters or their affiliates routinely hedge,
and certain other of those underwriters or their affiliates may hedge, their credit exposure to us consistent with their
customary risk management policies. Typically, these underwriters and their affiliates would hedge such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions
in our securities, including potentially the notes offered hereby. Any such credit default swaps or short positions could
adversely affect future trading prices of the notes offered hereby. The underwriters and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, as amended, or to contribute to payments the underwriters may be required to make because of any of those
liabilities.

This prospectus supplement does not constitute an offer of the notes, directly or indirectly, in Canada or to residents of
Canada. Each underwriter has agreed that it will not, directly or indirectly, offer, sell or deliver any notes purchased
by it in Canada or to residents of Canada and that any selling agreement or similar agreement with respect to the notes
will require each dealer or other party thereto to make an agreement to the same effect. The sale of the notes offered
under this prospectus supplement to purchasers outside of Canada is being qualified under the securities laws of the
Province of Ontario. The notes will not be qualified for sale under the securities laws of any province or territory of
Canada (other than the Province of Ontario).
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We expect that delivery of the notes will be made against payment therefor on or about the closing date specified on
the cover page of this prospectus supplement, which will be the fifth business day following the date of pricing of the
notes (this settlement cycle being referred to as “T+5”). Under Rule 15c6-1 of the SEC under the Exchange Act, trades
in the secondary market generally are required to settle in three business days, unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date of pricing or the next business
day will be required, by virtue of the fact that the notes initially will settle in T+5, to specify an alternate settlement
cycle at the time of any such trade to prevent a failed settlement. Purchasers of notes who wish to trade notes on the
date of pricing or the next business day should consult their own advisor.
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Selling Restrictions

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each,
a relevant member state), with effect from and including the date on which the Prospectus Directive is implemented in
that relevant member state (the relevant implementation date), an offer of notes described in this prospectus
supplement may not be made to the public in that relevant member state prior to the publication of a prospectus in
relation to the notes that has been approved by the competent authority in that relevant member state or, where
appropriate, approved in another relevant member state and notified to the competent authority in that relevant
member state, all in accordance with the Prospectus Directive, except that, with effect from and including the relevant
implementation date, an offer of notes may be offered to the public in that relevant member state at any time:

● to any legal entity which is a qualified investor as defined in the Prospectus Directive;

● to fewer than 100, or if the relevant member state has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the underwriters for any such offer; or

● in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of notes shall require the publication of a prospectus pursuant to Article 3 of the
Prospectus Directive.

Each purchaser of notes described in this prospectus supplement located within a relevant member state will be
deemed to have represented, acknowledged and agreed that it is a “qualified investor” within the meaning of
Article 2(1)(e) of the Prospectus Directive.

For purposes of this provision, the expression an “offer of notes to the public” in relation to the notes in any relevant
member state means the communication in any form and by any means of sufficient information on the terms of the
offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe for the notes, as the
expression may be varied in that member state by any measure implementing the Prospectus Directive in that member
state, and the expression “Prospectus Directive” means Directive 2003/71/EC and amendments thereto including the
2010 PD Amending Directive, to the extent implemented in the relevant member state, and includes any relevant
implementing measure in each relevant member state. “2010 PD Amending Directive” means Directive 2010/73/EU.

The sellers of the notes have not authorized and do not authorize the making of any offer of notes through any
financial intermediary on their behalf, other than offers made by the underwriters with a view to the final placement of
the notes as contemplated in this prospectus supplement. Accordingly, no purchaser of the notes, other than the
underwriters, is authorized to make any further offer of the notes on behalf of the sellers or the underwriters.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement is only being distributed to, and is only directed at, persons in the United Kingdom that
are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive and Section 86(7) of the
Financial Services and Markets Act 2000, as amended, that are also (i) investment professionals falling within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or
(ii) high net worth entities, and other persons to whom it may lawfully be communicated, falling within
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Article 49(2)(a) to (d) of the Order (each such person being referred to as a “relevant person”). This prospectus
supplement and its contents are confidential and should not be distributed, published or reproduced (in whole or in
part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is
not a relevant person should not act or rely on this document or any of its contents.
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LEGAL MATTERS

Certain legal matters in connection with the offering of the notes will be passed upon on our behalf by Davies Ward
Phillips & Vineberg LLP, our Canadian counsel, and Cravath, Swaine & Moore LLP, our U.S. counsel. Certain legal
matters will be passed upon for the underwriters by Osler, Hoskin & Harcourt LLP, the underwriters’ Canadian
counsel, and Skadden, Arps, Slate, Meagher & Flom LLP, the underwriters’ U.S. counsel. As of the date of this
prospectus supplement, the respective partners and associates of each of Davies Ward Phillips & Vineberg LLP and
Osler, Hoskin & Harcourt LLP own beneficially, directly or indirectly, less than 1% of our outstanding securities of
any class and less than 1% of the outstanding securities of any class of our associates or affiliates.
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EXPERTS

KPMG LLP are the auditors of the Company and have confirmed that they are independent with respect to the
Company within the meaning of the relevant rules and related interpretations prescribed by the relevant professional
bodies in Canada and any applicable legislation or regulation, and that they are independent accountants with respect
to the Company under all relevant U.S. professional and regulatory standards.
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SHORT FORM BASE SHELF PROSPECTUS

New Issue February 21, 2014

ROGERS COMMUNICATIONS INC.

US$4,000,000,000
Debt Securities

We may offer from time to time, during the 25-month period that this prospectus, including any amendments hereto,
remains valid, debt securities in an aggregate amount not to exceed US$4,000,000,000 (or its equivalent in any other
currency used to denominate the debt securities at the time of offering). These debt securities may consist of
debentures, notes or other types of debt and may be issuable in one or more series. The basis for calculating the dollar
value of debt securities distributed under this prospectus will be the aggregate principal amount of debt securities that
we issue except in the case of any debt securities that are issued at an original issue discount, the dollar value of which
will be calculated on the basis of the gross proceeds that we receive.

This offering is made by a foreign issuer that is permitted, under a multijurisdictional disclosure system adopted by
the United States, to prepare this prospectus in accordance with the disclosure requirements of its home country.
Prospective investors should be aware that such requirements are different from those of the United States. The
financial statements included or incorporated herein, if any, have been prepared in accordance with foreign generally
accepted accounting principles, and may be subject to foreign auditing and auditor independence standards, and thus
may not be comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of securities described herein may have tax consequences
both in the United States and in the home country of the Registrant. Such consequences for investors who are resident
in, or citizens of, the United States may not be described fully herein.

The enforcement by investors of civil liabilities under the federal securities laws may be affected adversely by the fact
that the Registrants are organized under the laws of a foreign country, that some or all of our officers and directors
may be residents of a foreign country, that some or all of the underwriters or experts named in the registration
statement may be residents of a foreign country and that all or a substantial portion of the assets of the Registrants and
said persons may be located outside the United States.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The debt securities offered hereby have not been qualified for sale under the securities laws of any province or
territory of Canada (other than the Province of Ontario) and, unless otherwise provided in the prospectus supplement
relating to a particular issue of debt securities, will not be offered or sold, directly or indirectly, in Canada or to any
resident of Canada except in the Province of Ontario.
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The debt securities may be offered separately or together, in amounts, at prices and on terms to be determined based
on market conditions and other factors. We will provide the specific terms of any debt securities we offer in one or
more prospectus supplements which will accompany this prospectus. You should read this prospectus and any
applicable prospectus supplement carefully before you invest. This prospectus may not be used to offer debt securities
unless accompanied by a prospectus supplement.

We may sell debt securities to or through underwriters or dealers purchasing as principals, and may also sell debt
securities to one or more purchasers directly or through agents. The prospectus supplement relating to a particular
issue of debt securities will identify each underwriter, dealer or agent engaged by us in connection with the offering
and sale of that issue, and will set forth the terms of the offering of such issue, including, to the extent applicable, the
proceeds to be received by us and any compensation payable to underwriters, dealers or agents.

Unless otherwise specified in the applicable prospectus supplement, each issue of debt securities will be a new issue
of debt securities with no established trading market. There is currently no market through which the debt securities
may be sold and purchasers may not be able to resell the debt securities purchased under this prospectus. This may
affect the pricing of the debt securities in the secondary market, the transparency and availability of trading prices, the
liquidity of the debt securities, and the extent of issuer regulation.

The debt securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed
prices. If offered on a non-fixed price basis, debt securities may be offered at market prices prevailing at the time of
sale, at prices related to such prevailing market prices or at prices to be negotiated with purchasers. The price at which
the debt securities will be offered and sold may vary from purchaser to purchaser and during the distribution period.

Our head office is located at 333 Bloor Street East, 10th Floor, Toronto, Ontario, M4W 1G9 and our registered office
is located at 550 Burrard Street, Suite 2900, Vancouver, British Columbia, V6C 0A3.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in or incorporated by reference into this prospectus or any
applicable prospectus supplement and on other information included in the registration statement of which this
prospectus forms a part. References to this “prospectus” include documents incorporated by reference herein. We have
not authorized anyone to provide you with information that is different. We are not making an offer of these debt
securities in any jurisdiction where the offer is not permitted by law.
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Except as set forth under “Description of Debt Securities” or unless the context otherwise requires, in this prospectus
(excluding the documents incorporated by reference herein) the terms “RCI”, “Company”, “we”, “us” and “our” refer to Rogers
Communications Inc. and its subsidiaries, references to “Cdn$” and “$” are to Canadian dollars, and references to “U.S.
dollars” or “US$” are to United States dollars.

All information permitted under applicable laws to be omitted from this prospectus will be contained in one or more
prospectus supplements that will be delivered to purchasers together with this prospectus. Each prospectus supplement
will be incorporated by reference into this prospectus for the purposes of securities legislation as of the date of the
prospectus supplement and only for the purposes of the distribution of those debt securities to which the prospectus
supplement pertains. We have filed an undertaking with the Ontario Securities Commission that we will not distribute
under this prospectus specified derivatives or asset-backed securities that, at the time of distribution, are novel without
pre-clearing with the Ontario Securities Commission the disclosure to be contained in the prospectus supplement
pertaining to the distribution of such securities.

Our consolidated financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) as issued by the International Accounting Standards Board and are stated in Canadian dollars.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents filed by us with the Ontario Securities Commission under the Securities Act (Ontario) and
filed with or furnished to the U.S. Securities and Exchange Commission (the “SEC”) by us under the United States
Securities Exchange Act of 1934, as amended, are specifically incorporated by reference into, and form an integral
part of, this prospectus:

1. our annual information form for the year ended December 31, 2013, dated February 14, 2014 (except that any
section of such annual information form describing our credit ratings shall not be incorporated by reference into
this prospectus);

2. our audited consolidated financial statements as at and for the years ended December 31, 2013 and 2012, together
with the report of the auditors thereon, and management’s discussion and analysis in respect of those statements;

3. our management information circular dated March 6, 2013 in connection with our annual meeting of shareholders
held on April 23, 2013;

4. our material change report filed February 12, 2014 relating to the renewal of our normal course issuer bid for our
Class B Non-Voting shares; and

5. our material change report filed February 21, 2014 relating to our having secured twenty year licenses for two
12MHz blocks of contiguous, paired lower 700MHz band spectrum.

Any documents of the types referred to above (excluding confidential material change reports), and any business
acquisition reports and updated earnings coverage ratio information, filed by us with the Ontario Securities
Commission after the date of this short form prospectus and prior to 25 months from the date hereof shall be deemed
to be incorporated by reference into this prospectus (except that any section of any annual information form describing
our credit ratings shall not be incorporated by reference into this prospectus). In addition, any such documents which
are filed with or furnished to the SEC by using our periodic reports on Form 6-K or annual report on Form 40-F (or
any respective successor form) after the date of this prospectus shall be deemed to be incorporated by reference into
this prospectus and the registration statement of which this prospectus forms a part if and to the extent expressly
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Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purposes of this prospectus to the extent that a statement contained
herein, or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein,
modifies or supersedes that statement. The modifying or superseding statement need not state that it has modified or
superseded a prior statement or include any other information set forth in the document that it modifies or supersedes.
The making of a modifying or superseding statement shall not be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact
or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not
constitute a part of this prospectus except as so modified or superseded.
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Upon a new annual information form and the related annual audited comparative financial statements and
accompanying management’s discussion and analysis being filed with and, where required, accepted by, the Ontario
Securities Commission during the currency of this prospectus, the previous annual information form, the previous
annual audited comparative financial statements and accompanying management’s discussion and analysis and all
interim financial statements and accompanying management’s discussion and analysis, material change reports,
information circulars and business acquisition reports filed prior to the commencement of the then current fiscal year
will be deemed no longer to be incorporated into this prospectus for purposes of future offers and sales of debt
securities hereunder. Upon an interim financial statement and accompanying management’s discussion and analysis
being filed by us with and, where required, accepted by, the Ontario Securities Commission during the currency of
this prospectus, all interim financial statements and accompanying management’s discussion and analysis filed prior to
the new interim financial statement shall be deemed no longer to be incorporated into this prospectus for purposes of
future offers and sales of debt securities hereunder.

A prospectus supplement containing the specific terms of an offering of the debt securities and, if applicable, updated
disclosure of earnings coverage ratios will be delivered to purchasers of such debt securities together with this
prospectus and will be deemed to be incorporated into this prospectus as of the date of such prospectus supplement but
only for purposes of the offering of debt securities covered by that prospectus supplement. Any “template version” or
any “marketing materials” (as such terms are defined in National Instrument 41-101 of the Canadian Securities
Administrators) pertaining to an offering of debt securities that is filed by us with the Ontario Securities Commission
after the date of the prospectus supplement for that offering and before the termination of the distribution of such debt
securities will be deemed to be incorporated by reference into that prospectus supplement.

Information has been incorporated by reference in this prospectus from documents filed with the Ontario Securities
Commission. Copies of the documents incorporated herein by reference may be obtained on request without charge
from our Secretary at 333 Bloor Street East, 10th Floor, Toronto, Ontario, M4W 1G9, Tel: 416-935-7777. Documents
that we have filed with the Ontario Securities Commission may also be obtained over the Internet at the Canadian
Securities Administrators’ website at www.sedar.com.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), a
registration statement on Form F-10 relating to the debt securities. This prospectus, which forms a part of the
registration statement, does not contain all of the information contained in the registration statement, including the
exhibits filed therewith, to which reference is made for further information.

In addition to our continuous disclosure obligations under the securities laws of the provinces of Canada, we are
subject to the informational requirements of the United States Securities Exchange Act of 1934, as amended, and, in
accordance therewith, file and furnish reports and other information with or to the SEC. Our recent SEC filings may
be obtained over the Internet at the SEC’s website at www.sec.gov. You may also read and copy any document we file
or furnish with or to the SEC at the public reference facilities maintained by the SEC at 100 F Street N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operations of the
public reference facilities and copying charges. Copies of reports and other information concerning us may also be
inspected at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

FORWARD-LOOKING INFORMATION

This prospectus (including the documents incorporated by reference herein) includes “forward-looking information”,
within the meaning of applicable Canadian securities laws, and, “forward-looking statements”, within the meaning of
the United States Private Securities Litigation Reform Act of 1995 (collectively referred to herein as “forward-looking
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information” or “forward-looking statements”), and assumptions concerning, among other things, our business, its
operations and its financial performance and condition. This forward-looking information and these assumptions
include, but are not limited to, statements with respect to our objectives and strategies to achieve those objectives, as
well as statements with respect to our beliefs, plans, expectations, anticipations, estimates or intentions. This
forward-looking information also includes, but is not limited to, forecasts and projections relating to revenue, adjusted
operating profit, property, plant and equipment expenditures, cash income tax payments, free cash flow before and
after cash income taxes, dividend payments, expected growth in subscribers and the services to which they subscribe,
the cost of acquiring and retaining subscribers and the deployment of new services, continued cost reductions and
efficiency improvements, the growth of new products and services and our acquisition and subsequent deployment of
wireless spectrum described under “Recent Developments” and all other statements that are not historical facts. The
words “could”, “expect”, “may”, “anticipate”, “assume”, “believe”, “intend”, “estimate”, “plan”, “project”, “guidance”, “outlook” and similar
expressions are intended to identify statements containing forward-looking information, although not all
forward-looking statements include such words. Conclusions, forecasts and projections set out in forward-looking
information are based on our current objectives, strategies and intentions and on estimates, expectations, assumptions
and other factors, most of which are confidential and proprietary, that we believe to be reasonable at the time applied,
but may prove to be incorrect, including, but not limited to, general economic and industry growth rates, currency
exchange rates, product pricing levels and competitive intensity, subscriber growth, pricing, usage and churn rates,
changes in government regulation, technology deployment, availability of devices, the timing of new product
launches, content and equipment costs, the integration of acquisitions, industry structure and stability and our
finalizing the acquisition and subsequent deployment of wireless spectrum described under “Recent Developments”.
Except as otherwise indicated, forward-looking information in this prospectus (including the documents incorporated
by reference herein) does not reflect the potential impact of any non-recurring or other special items or of any
dispositions, monetizations, mergers, acquisitions, other business combinations or other transactions that may be
considered or announced or may occur after the date the statement containing the forward-looking information is
made.
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We caution that all forward-looking information, including any statement regarding our current objectives, strategies
and intentions and any factor, assumption, estimate or expectation underlying the forward-looking information, is
inherently subject to change and uncertainty and that actual results may differ materially from those expressed or
implied by the forward-looking information. A number of risks, uncertainties and other factors could cause our actual
results and future events to differ materially from those expressed or implied in the forward-looking information,
including, but not limited to:

· economic conditions,

· technological change,

· the integration of acquisitions,

· unanticipated changes in content or equipment costs,

· changing conditions in the entertainment, information and communications industries,

· regulatory changes,

· new interpretations and new accounting standards from accounting standards bodies,

· litigation and tax matters,

· the level of competitive intensity,

· the emergence of new opportunities, and

· the post auction distribution of spectrum by Industry Canda.

These risks, uncertainties or other factors can also affect our objectives, strategies and intentions. Many of these
factors are beyond our control or our current expectation or knowledge. Should one or more of these risks,
uncertainties or other factors materialize, should our objectives, strategies or intentions change, or should any other
factors or assumptions underlying the forward-looking information prove incorrect, our actual results and our plans
could vary significantly from what we currently foresee. Accordingly, we warn investors to exercise caution when
considering statements containing forward-looking information and that it would be unreasonable to rely on such
statements as creating any legal rights regarding our future results or plans. We expressly disclaim any obligation to
update or alter any statements containing forward-looking information, or the factors or assumptions underlying them,
whether as a result of new information, future events or otherwise, except as required by law. Before making any
investment decision in respect of the debt securities and for a detailed discussion of the risks, uncertainties and
environment associated with our business, its operations and its financial performance and condition, fully review the
disclosure incorporated by reference into and included in this prospectus, including the risks referenced under “Risk
Factors”.
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ROGERS COMMUNICATIONS INC.

We are one of Canada’s leading diversified communications and media companies. We provide a broad range of
services: wireless and wired voice and data communications, cable television, high-speed Internet, telephony, wired
telecom and data networking services to consumers and businesses. We also compete in television and radio
broadcasting, multi-platform shopping, sports media and entertainment, digital media and consumer, trade and
professional publications.

RECENT DEVELOPMENTS

On February 19, 2014, we secured twenty year licenses for two 12MHz blocks of contiguous, paired lower 700MHz
band spectrum located in the key rural and urban locations across Canada. Specifically, Rogers has acquired the A and
B 12MHz blocks, in Southern Ontario, Eastern Ontario, Southern Quebec, Eastern Quebec, British Columbia, Alberta,
Newfoundland, Nova Scotia and New Brunswick. Rogers has also acquired 12MHz of C block spectrum in Northern
Quebec, Northern Ontario, Manitoba and Saskatchewan. Our cash investment to acquire this spectrum will total
C$3.29 billion.

CONSOLIDATED CAPITALIZATION

There have been no material changes in our share and loan capital, on a consolidated basis, since December 31, 2013
to the date of this prospectus.

USE OF PROCEEDS

Any net proceeds that we expect to receive from the issue of debt securities will be set forth in a prospectus
supplement. Unless otherwise specified in the applicable prospectus supplement, the net proceeds of an offering will
be used for any one or more of debt repayment, working capital, acquisitions or other general corporate purposes. We
may, from time to time, incur additional debt other than through the issue of debt securities pursuant to this
prospectus.

PLAN OF DISTRIBUTION

We may offer and sell debt securities, for cash or other consideration, to or through one or more underwriters or
dealers purchasing as principals, and also may sell debt securities to one or more purchasers directly or through
agents. The distribution of debt securities may be effected from time to time in one or more transactions at a fixed
price or prices or at non-fixed prices. If offered on a non-fixed price basis, the debt securities may be offered at market
prices prevailing at the time of sale or at prices related to such prevailing market prices or at prices to be negotiated
with purchasers. The price at which debt securities will be offered and sold may vary from purchaser to purchaser and
during the distribution period.

The prospectus supplement with respect to any debt securities being offered will set forth the terms of the offering of
those debt securities, including:

• the name or names of any underwriters, dealers or other placement agents,

• the purchase price of, and form of consideration for, those debt securities and the proceeds to us from such sale,

• any delayed delivery arrangements,
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• any underwriting discounts or commissions and other items constituting underwriters’ compensation,

• any offering price (or the manner of determination thereof if offered on a non-fixed price basis),

• any discounts, commissions or concessions allowed or reallowed or paid to dealers, and

• any securities exchanges on which those debt securities may be listed.

Only the underwriters named in a prospectus supplement are deemed to be underwriters in connection with debt
securities offered by that prospectus supplement.

If so indicated in the applicable prospectus supplement, we may authorize dealers or other persons acting as our agents
to solicit offers by certain institutions to purchase the offered debt securities directly from us pursuant to contracts
providing for payment and delivery on a future date. These contracts will be subject only to the conditions set forth in
the applicable prospectus supplement which will also set forth the commission payable for solicitation of these
contracts.

The debt securities offered hereby have not been qualified for sale under the securities laws of any province or
territory of Canada (other than the Province of Ontario) and, unless otherwise provided in the prospectus supplement
relating to a particular issue of debt securities, will not be offered or sold, directly or indirectly, in Canada or to any
resident of Canada except in the Province of Ontario. The debt securities may not be offered or sold, directly or
indirectly, in Canada or to any resident of Canada in contravention of the securities laws of any province or territory
of Canada. Each underwriter, dealer or agent participating in the distribution of debt securities will agree that it will
not, directly or indirectly, offer, sell or deliver any such debt securities purchased by it in connection with that
distribution in Canada or to any resident of Canada in contravention of the securities laws of any province or territory
of Canada.
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Under agreements that may be entered into by us, underwriters, dealers and agents who participate in the distribution
of debt securities may be entitled to indemnification by us against certain liabilities, including liabilities under the
U.S. Securities Act, or to contributions with respect to payments which such underwriters, dealers or agents may be
required to make in respect thereof. The underwriters, dealers and agents with whom we enter into agreements may be
customers of, engage in transactions with or perform services for us in the ordinary course of business.

DESCRIPTION OF DEBT SECURITIES

We may offer unsecured general obligations or secured obligations, which may be senior (the “senior debt securities”) or
subordinated (the “subordinated debt securities”). The senior debt securities and the subordinated debt securities are
together referred to in this prospectus as the “debt securities”. Unless otherwise provided in a prospectus supplement, the
senior debt securities will have the same rank as all our other unsubordinated debt. The subordinated debt securities
may be senior or junior to, or rank pari passu with, our other subordinated obligations and will be entitled to payment
only after payment on our unsubordinated indebtedness.

The following description sets forth certain general terms of the debt securities. The particular terms of a series of debt
securities offered by any prospectus supplement and the extent, if any, to which such general terms may apply to those
debt securities will be described in the related prospectus supplement. Accordingly, for a description of the terms of a
particular issue of debt securities, reference must be made to both the related prospectus supplement and to the
following description. Prospective investors should rely on information in the applicable prospectus supplement if it is
different from the following information. In this description, the words “we”, “us”, “our”, “RCI” and “Rogers Communications
Inc.” refer to Rogers Communications Inc. (or its successors, if any) and not any of its subsidiaries.

Unless otherwise specified in a prospectus supplement, the senior debt securities and the subordinated debt securities
will be issued under the base indenture (the “base indenture”) between us and The Bank of New York Mellon, as trustee,
dated as of August 6, 2008, as supplemented by one or more supplemental indentures. A copy of the base indenture is
attached as an exhibit to the registration statement of which this prospectus forms a part. A copy of the base indenture
may also be obtained over the Internet at the Canadian Securities Administrators’ website at www.sedar.com. When
we issue a series of debt securities, the terms and provisions that are particular to those securities will be set forth in a
supplemental indenture. When we refer to the “indenture” in this prospectus in respect of a particular series of debt
securities, we are referring to the base indenture, as supplemented by the supplemental indenture applicable to such
series. The following summary is of certain provisions of the base indenture and certain general features of the debt
securities and this summary does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, all the provisions of the base indenture and the applicable provisions of the United States Trust Indenture
Act of 1939 (the “TIA”), as amended.

General

The base indenture does not limit the amount of debt securities that may be issued. The debt securities may be issued
in one or more series as may be authorized from time to time. The particular terms of any series of debt securities will
be established at the time of issuance and will be described in the applicable prospectus supplement. These terms may
include, but are not limited to, any of the following where applicable:

• the title of that series,

• any limit on the amount that may be issued in respect of that series,

• whether we will issue the series of debt securities in global form and, if so, who the depositary will be,
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•whether the debt securities are to be issued at an original issue discount and/or whether the debt securities are to be
interest bearing,

• if the debt securities are to be interest bearing, the annual interest rate or interest basis upon which the annual
interest rate may be determined, any credit spread or margin over such interest rate, which may be fixed or variable,
or any other method for determining the interest rate and the date interest will begin to accrue, the dates interest will
be payable and the regular record dates for interest payment dates or the method for determining such dates,

• whether the debt securities will be secured or unsecured and, if secured, the terms of any security provided,

• any guarantees, including the terms of any such guarantees,

• the ranking of the series of debt securities relative to our other debt and the terms of the subordination of any series
of subordinated debt securities,

• the place where payments will be payable,

• our right, if any, to defer payment of interest and the maximum length of any such deferral period,

• the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities
pursuant to any optional redemption provisions,

• the date, if any, on which, and the price at which, we are obligated, pursuant to any mandatory sinking fund
provisions or otherwise, to redeem or, at the holders’ option, to purchase, the series of debt securities,

•whether any covenants or events of default in addition to, or that are different from, those provided in the base
indenture will apply to the series of debt securities,

• the price at which the debt securities will be issued or whether the debt securities will be issued on a non-fixed price
basis,

• the currency or currencies in which the debt securities are being sold and in which the principal of, and interest,
premium or other amounts, if any, on, such debt securities will be payable,

• the denominations in which we will issue the series of debt securities, and

•any other specific material terms, preferences, rights or limitations of, or restrictions on, the series of debt securities.

If the debt securities will be issued under a different indenture than the base indenture, the applicable prospectus
supplement will describe all of the above, to the extent applicable, will identify the trustee for that indenture and will
describe the covenants, events of default and other material terms applicable to those debt securities to the extent that
they differ from, or are additional to, those provided in the base indenture.

Unless otherwise provided in the applicable prospectus supplement, any guarantee in respect of debt securities would
fully and unconditionally guarantee the payment of the principal of, and interest and premium, if any, on, such debt
securities when such amounts become due and payable, whether at maturity thereof or by acceleration, notice of
redemption or otherwise. In addition, if there is more than one guarantor for any debt securities, the guarantees would
be joint and several as between the guarantors. We expect any guarantee provided in respect of senior debt securities
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would constitute an unsubordinated and unsecured obligation of the applicable guarantor. Other debt securities that we
may issue also may be guaranteed and the terms of such guarantees (including any subordination) would be described
in the applicable prospectus supplement and set forth in the applicable supplemental indenture. If any debt securities
are to be guaranteed, we expect that Rogers Communications Partnership (“RCP”), an Ontario partnership, would be the
guarantor. RCP is our indirect, wholly-owned subsidiary.

One or more series of debt securities may be sold at a discount below or premium above their stated principal amount
and may bear no interest or interest at a rate that at the time of issuance is below or above market rates. One or more
series of debt securities may be variable rate debt securities that may be exchanged for fixed rate debt securities.
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Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to one
or more currency exchange rates, commodity prices, equity indices, securities, instruments, loans or other factors.
Holders of such securities may receive a principal amount or a payment of interest that is greater than or less than the
amount of principal or interest otherwise payable on such dates, depending upon the value of the applicable
currencies, commodities, equity indices, securities, instruments, loans or other factors. Information as to the methods
for determining the amount of principal or interest, if any, payable on any date, and the currencies, commodities,
equity indices, securities, instruments, loans or other factors to which the amount payable on such date is linked, will
be set forth in the applicable prospectus supplement.

The term debt securities includes debt securities denominated in Canadian dollars, U.S. dollars or, if specified in the
applicable prospectus supplement, in any other freely transferable currency or units based on or relating to foreign
currencies.

Form, Denomination, Exchange and Transfer

We expect most debt securities to be issued in fully registered form without coupons and in denominations of
Cdn$1,000 or US$1,000 and any integral multiple thereof.

Subject to the limitations provided in the indenture and except as otherwise provided in the applicable prospectus
supplement, debt securities that are issued in registered form may be transferred or exchanged at the office of the
trustee maintained in the Borough of Manhattan, The City of New York or the principal corporate trust office of the
trustee, without the payment of any service charge, other than any tax or other governmental charge payable in
connection therewith.

Optional Redemption

The debt securities will be redeemable, in whole or in part, at the option of RCI at any time at the applicable
redemption price specified in the applicable prospectus supplement.

Notice of any redemption will be given at least 30 days but not more than 60 days before the redemption date to each
holder of the debt securities to be redeemed.

Unless RCI defaults in payment of the applicable redemption price, on and after the redemption date, interest will
cease to accrue on the debt securities or portions of the debt securities called for redemption.

In the case of a partial redemption of debt securities, selection of debt securities from such series for redemption will
be made on a pro rata basis. If any debt security is redeemed in part, the notice of redemption relating to such debt
security shall state the portion of the principal amount thereof to be redeemed; provided that no debt security in an
aggregate principal amount of Cdn$1,000 or US$1,000, as the case may be, or less shall be redeemed in part. A
replacement debt security in principal amount equal to the unredeemed portion thereof will be issued in the name of
the holder thereof upon cancellation of the original debt security.

Redemption Upon Changes in Withholding Taxes

Each series of debt securities will also be subject to redemption as a whole, but not in part, at the option of RCI at any
time, on not less than 30 nor more than 60 days’ prior written notice, at 100% of the principal amount, together with
accrued interest thereon to the redemption date, in the event RCI has become or would become obligated to pay, on
the next date on which any amount would be payable with respect to such series of debt securities, any Additional
Amounts with respect to such series of debt securities as a result of a change in the laws (including any regulations
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which change is announced or becomes effective on or after the date of issuance of such series. See the subsection
entitled “— Additional Amounts”.
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Convertible Debt Securities

The prospectus supplement will describe, if applicable, the terms on which the debt securities will be convertible into
equity of RCI. The prospectus supplement will describe how the number of shares or other equity securities of RCI to
be received upon such conversion would be calculated and the anti-dilution protections, if any. No debt securities will
be convertible for a period of at least one year from the time of sale.

Certain Definitions

Set forth below is a summary of certain of the defined terms used in the base indenture. Reference is made to the base
indenture for the full definition of all such terms.

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled
by or under direct or indirect common control with such specified Person. For the purposes of this definition, “control”
when used with respect to any specified Person means the power to direct the management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the
terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Capital Lease Obligation” means, with respect to any Person, an obligation incurred or assumed in the ordinary course
of business under or in connection with any capital lease of real or personal property which, in accordance with
GAAP, has been recorded as a capitalized lease.

“Capital Stock” means, with respect to any Person, any and all shares, interests, participations or equivalents (however
designated) of such Person’s capital stock whether now outstanding or issued after the date of the base indenture,
including, without limitation, all common stock and preferred stock.

“Commission” means the United States Securities and Exchange Commission, as from time to time constituted, created
under the Exchange Act, or if at any time after the execution of the base indenture such Commission is not existing
and performing the duties now assigned to it under the TIA, then the body performing such duties at such time.

“Debt” means, with respect to any Person, without duplication and (except as provided in clause (ii) below) without
regard to any interest component thereof (whether actual or imputed) that is not yet due and payable:

(i) money borrowed (including, without limitation, by way of overdraft) or indebtedness represented by notes
payable and drafts accepted representing extensions of credit;
(ii) the face amount of any drafts of a corporation in Canadian dollars and accepted by a Canadian lender for
discount in Canada;
(iii) all obligations (whether or not with respect to the borrowing of money) which are evidenced by bonds,
debentures, notes or other similar instruments or not so evidenced but which would be considered to be
indebtedness for borrowed money in accordance with GAAP;
(iv) all liabilities upon which interest charges are customarily paid by such Person;
(v) shares of Disqualified Stock not held by RCI or a wholly-owned Restricted Subsidiary;
(vi) Capital Lease Obligations and Purchase Money Obligations, determined in each case in accordance with
GAAP; and
(vii) any guarantee (other than by endorsement of negotiable instruments for collection or deposit in the ordinary
course of business) in any manner of any part or all of an obligation included in clauses (i) through (vi) above;

provided that “Debt” shall not include (A) trade payables and accrued liabilities which are current liabilities incurred in
the ordinary course of business and, (B) except as otherwise expressly provided in the indenture, Inter-Company
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would be, an Event of Default with respect to such series.
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“Disqualified Stock” means, for any series of debt securities, any Capital Stock of RCI or any Restricted Subsidiary
which, by its terms (or by the terms of any security into which it is convertible or for which it is exchangeable at the
option of the holder) or upon the happening of any event, matures or is mandatorily redeemable, pursuant to a sinking
fund obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to the
maturity date of the applicable series of debt securities for cash or securities constituting Debt. For purposes of this
definition, the term “Debt” includes Inter-Company Subordinated Debt.

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and as in force at the date as of
which the base indenture was executed.

“Generally Accepted Accounting Principles” or “GAAP” means generally accepted accounting principles, in effect in
Canada, as established by the Canadian Institute of Chartered Accountants and as applied from time to time by RCI in
the preparation of its consolidated financial statements.

“Government Obligations” means direct obligations of, or obligations of a Person the timely payment of which is
unconditionally guaranteed by, the government that issued any of the currencies in which the applicable series of debt
securities are payable, and that are not subject to prepayment, redemption or call at the option of the issuer thereof,
and shall also include a depository receipt issued by a bank (as defined in Section 3(a)(2) of the U.S. Securities Act),
as custodian with respect to any such obligation or obligations or a specific payment of principal of or interest on any
account of the holder of such depository receipt, provided that (except as required by law) such custodian is not
authorized to make any deduction from the amount payable to the holder of such depository receipt from any amount
received by the custodian in respect of the Government Obligation or the specific payment of principal of or interest
on the Government Obligation evidenced by such depository receipt.

“Inter-Company Subordinated Debt” means, for any series of debt securities, all indebtedness of RCI or any of the
Restricted Subsidiaries (except from one to the other) for money borrowed from Rogers Entities and under which
payments by RCI or such Restricted Subsidiary, as the case may be, with respect thereto are subordinated to such debt
securities in the manner and to the extent set forth in Exhibit A to the base indenture and in respect of which the
agreement or instrument evidencing such indebtedness contains or incorporates by reference provisions substantially
in the form of Exhibit A to the base indenture for the benefit of the trustee and the holders of such debt securities.

“Person” means any individual, corporation, partnership, joint venture, limited liability company, association,
joint-stock company, trust, unincorporated organization or government or any agency or political subdivision thereof,
or any other entity.

“Purchase Money Obligations” means, with respect to any Person, obligations, other than Capital Lease Obligations,
incurred or assumed in the ordinary course of business in connection with the purchase of property to be used in the
business of such Person.

“Restricted Subsidiary” means any Subsidiary of RCI other than an Unrestricted Subsidiary.

“Rogers Entities” means RCI and its Affiliates.

“Shareholders’ Equity” means the aggregate amount of shareholders’ equity (including but not limited to share capital,
contributed surplus and retained earnings) of RCI as shown on the most recent annual audited or quarterly unaudited
consolidated balance sheet of RCI and computed in accordance with GAAP.

“Stated Maturity” means, with respect to any series of debt securities or any installment of interest thereon, the date
specified in such series as the fixed date on which the principal of such series of debt securities or such installment of
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“Subsidiary” means any firm, partnership, corporation or other legal entity in which RCI, RCI and one or more
Subsidiaries, or one or more Subsidiaries owns, directly or indirectly, a majority of the Voting Shares or has, directly
or indirectly, the right to elect a majority of the board of directors, if it is a corporation, or the right to make or control
its management decisions, if it is some other Person.
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“Unrestricted Subsidiary” means (i) any Subsidiary of RCI that at the time of determination shall be designated an
Unrestricted Subsidiary in accordance with the provisions of the applicable supplemental indenture and (ii) any
Subsidiary of an Unrestricted Subsidiary.

“Voting Shares” means any Capital Stock having voting power under ordinary circumstances to vote in the election of a
majority of the directors of a corporation (irrespective of whether or not at the time stock of any other class or classes
shall have or might have voting power by reason of the happening of any contingency).

Certain Covenants

The following describes certain covenants contained in the base indenture. The base indenture also contains certain
covenants not described herein. To the extent any additional or different covenants will apply to a particular series of
debt securities, this will be set forth in the supplemental indenture relating to such series of debt securities and
described in the applicable prospectus supplement.

Provision of Financial Information

RCI shall supply without cost to  each holder of the debt securities, and file with the trustee within 30 days after RCI
is required to file the same with the Commission, copies of the annual reports and quarterly reports and of the
information, documents and other reports which RCI may be required to file with the Commission pursuant to Section
13 or 15(d) of the Exchange Act.

If RCI is not required to file with the Commission such reports and other information, unless otherwise indicated in
the applicable prospectus supplement, RCI will furnish (without cost) to each holder of the debt securities and file
with the trustee (i) within 120 days after the end of each fiscal year, its audited year-end financial statements prepared
in accordance with GAAP and substantially in the form prescribed by applicable Canadian regulatory authorities for
Canadian public reporting companies (whether or not RCI is a public reporting company at the time), (ii) within 60
days after the end of each of the first three fiscal quarters of each fiscal year, its interim unaudited financial statements
for such fiscal quarter prepared in accordance with GAAP and substantially in the form prescribed by applicable
Canadian regulatory authorities for Canadian public reporting companies (whether or not RCI is a public reporting
company at the time). RCI shall also make such reports available to prospective purchasers of the debt securities,
securities analysts and broker-dealers upon their request.

Mergers, Amalgamations and Sales of Assets by RCI

RCI may not amalgamate or consolidate with or merge with or into any other Person or convey, transfer, lease or
otherwise dispose of its properties and assets substantially as an entirety to any Person by liquidation, winding-up or
otherwise (in one transaction or a series of related transactions) unless: (a) either (1) RCI is the continuing corporation
or (2) the Person (if other than RCI) formed by such consolidation or amalgamation or into which RCI is merged or
the Person which acquires by conveyance, transfer, lease or other disposition the properties and assets of RCI
substantially as an entirety (i) is a corporation, company, partnership or trust organized and validly existing under (A)
the federal laws of Canada or the laws of any Province thereof or (B) the laws of the United States or any State thereof
or the District of Columbia, and (ii) assumes by operation of law or expressly assumes, by a supplemental indenture
with respect to all debt securities of each series outstanding under the indenture, all of the obligations of RCI under
such debt securities; and (b) immediately after giving effect to such transaction (and, to the extent applicable to any
additional covenants of a particular series of debt securities, treating any Debt which becomes an obligation of RCI or
a Subsidiary in connection with or as a result of such transaction as having been incurred at the time of such
transaction), no Default or Event of Default shall have occurred and be continuing.
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paragraph in which RCI is not the continuing corporation, the successor or continuing Person formed or remaining
will succeed to, and be substituted for, and may exercise every right and power of, RCI under the indenture, and
thereafter RCI will, except in the case of a lease, be discharged from all obligations and covenants under the indenture
and the outstanding debt securities of each series.
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Events of Default

Unless otherwise indicated in the applicable prospectus supplement of a particular series of debt securities, an Event
of Default will occur with respect to a series of debt securities if:

(a) there is a failure to pay when due the principal of (or any applicable redemption price of) any of the debt
securities of such series; or

(b) there is a failure to pay any interest or any Additional Amounts on any of the debt securities of such series
for 30 days after the date when due; or

(c) RCI or any Restricted Subsidiary fails to perform or observe any other covenant that is applicable to such
series of debt securities contained in the indenture for a period of 60 days after written notice of such failure
has been given to RCI by the trustee or to RCI and the trustee by the holders of 25% or more in aggregate
principal amount of the outstanding debt securities of such series; or

(d) (i) there shall have occurred one or more defaults of RCI or any Restricted Subsidiary in the payment of the
principal of or premium on any indebtedness for money borrowed having an aggregate principal amount in
excess of the greater of $100.0 million and 3.5% of Shareholders’ Equity, when the same becomes due and
payable at the Stated Maturity thereof, and such default or defaults shall continue after any applicable grace
period and have not been cured or waived or (ii) there shall occur and be continuing any acceleration of the
maturity of the principal amount of any indebtedness for money borrowed of RCI or any Restricted
Subsidiary having an aggregate principal amount in excess of the greater of $100.0 million and 3.5% of
Shareholders’ Equity and, in any case referred to in the foregoing clause (i), such Debt has not been paid or,
in any case referred to in the foregoing clause (ii), such acceleration has not been rescinded or annulled, in
each case within 10 days of such non-payment or acceleration; or

(e) any judgments or orders aggregating an amount in excess of the greater of $100.0 million and 3.5% of
Shareholders’ Equity rendered against RCI or any Restricted Subsidiary remain unsatisfied and unstayed for
60 consecutive days; or

(f) certain events of bankruptcy, insolvency or reorganization affecting RCI or any Restricted Subsidiary shall
occur.

Except as otherwise provided in the applicable prospectus supplement, if an Event of Default (other than an Event of
Default specified in clause (f) above) occurs and is continuing in respect of any series of debt securities, the trustee or
the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of such affected
series may declare the principal of all outstanding debt securities of such series due and payable. If an Event of
Default specified in clause (f) above occurs and is continuing in respect of a series of debt securities, then the principal
of all outstanding debt securities of such series will become due and payable without any declaration or other act on
the part of the trustee or any holder of such series.

At any time after a declaration of acceleration with respect to a series of debt securities has been made, but before a
judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in
aggregate principal amount of the outstanding debt securities of such accelerated series acting in writing may, on
behalf of the holders of all the debt securities of such individual accelerated series, rescind and annul such declaration
of acceleration and its consequences if (a) RCI has paid or deposited, or caused to be paid or deposited, with the
trustee a sum sufficient to pay (i) all sums paid or advanced by the trustee with respect to such series of debt securities
and the reasonable compensation, expenses, disbursements and advances of the trustee, its agents and counsel, (ii) the
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due and payable otherwise than by such declaration of acceleration, and (iii) to the extent provided in the applicable
prospectus supplement and to the extent that payment of such interest is lawful, interest upon overdue interest at the
rate provided for such purpose in the prospectus supplement for such series; and (b) all Events of Default, other than
the non-payment of principal of, or interest, premium or other amounts, if any, on, the debt securities of such series
which have become due solely by such declaration of acceleration, have been cured or waived.
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The base indenture contains a provision entitling the trustee to be funded and indemnified by the holders of debt
securities of the applicable series before proceeding to exercise any right or power under the indenture at the request
or direction of such holders. Subject to such provisions for funding and indemnification of the Trustee and certain
other limitations and conditions contained in the base indenture, the base indenture provides that the holders of a
majority in aggregate principal amount of outstanding debt securities of the applicable series may direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred upon the trustee under the indenture. The base indenture provides that no holder of debt securities of
any series may pursue a remedy with respect to the indenture except under certain circumstances where the trustee has
failed to act.

During the existence of an Event of Default, the trustee is required to exercise such rights and powers vested in it
under the indenture and use the same degree of care and skill in its exercise as a prudent person would exercise under
the circumstances in the conduct of such person’s own affairs.

RCI will be required to furnish to the trustee annually a statement as to any default by RCI in the performance and
observance of its obligations under the indenture.

Defeasance and Covenant Defeasance of Indenture

Unless otherwise indicated in the relevant prospectus supplement of a particular series of debt securities, RCI may, at
its option, and at any time, elect to have the obligations of RCI (and any applicable guarantors) discharged with
respect to all outstanding debt securities or all outstanding debt securities of any series. We refer to this discharge of
obligations as “defeasance”. Defeasance means that RCI (and any such guarantors) will be deemed to have paid and
discharged the entire indebtedness represented by the applicable outstanding debt securities and to have satisfied its
other obligations under the indenture with respect to those debt securities, except for (i) the rights of holders of such
outstanding debt securities to receive, solely from the trust fund described in the paragraph below, payments in respect
of the principal of (and premium, if any) and interest on such debt securities when such payments are due, (ii) RCI’s
obligations under the indenture with respect to such debt securities relating to the issuance of temporary debt
securities, the registration, transfer and exchange of debt securities, the replacement of mutilated, destroyed, lost or
stolen debt securities, the payment of Additional Amounts, the maintenance of any office or agency for payments in
respect of such debt securities, the holding of money for security payments in trust and statements as to compliance
with such indenture, (iii) RCI’s obligations under the indenture in connection with the rights, powers, trusts, duties and
immunities of the trustee, (iv) the defeasance provisions of the indenture and (v) RCI’s right of redemption in the event
of Additional Amounts becoming payable under certain circumstances.

In addition, RCI may, at its option and at any time, elect to be released from its obligations (and to release any
applicable guarantors from their obligations) with respect to certain covenants in respect of any series of debt
securities under the indenture (including those described under the subsections of “—Certain Covenants” entitled
“—Provision of Financial Information” and “—Mergers, Amalgamations and Sales of Assets by RCI”) and any and all
additional and different covenants identified in the applicable prospectus supplement of such series of debt securities
(unless otherwise indicated in such prospectus supplement) (“covenant defeasance”) and any omission to comply with
such obligations thereafter shall not constitute a Default or an Event of Default with respect to that series of debt
securities. In the event we exercise covenant defeasance in respect of a series, the events (excluding failure to pay and
bankruptcy and insolvency events) described under the subsection entitled “—Events of Default”, as well as any additional
and different Events of Default specified in the prospectus supplement of such series, will no longer constitute Events
of Default with respect to the debt securities of such series.

In order to exercise either defeasance or covenant defeasance, (i) RCI must irrevocably deposit with the trustee, in
trust, cash in the currency or currencies in which such debt securities are payable, certain Government Obligations, or
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a combination thereof in such amounts as will be sufficient, in the opinion of a nationally recognized firm of
independent public accountants or chartered accountants, to pay the principal of (and premium, if any, on) and interest
on the outstanding debt securities of such series on the Stated Maturity (or redemption date, if applicable) of such
principal (and premium, if any) or installment of interest; (ii) in the case of defeasance, RCI shall have delivered to the
trustee an opinion of counsel in the United States stating that (x) RCI has received from, or there has been published
by, the Internal Revenue Service a ruling or (y) since the date of the applicable supplemental indenture with respect to
a series of debt securities, there has been a change in the applicable U.S. federal income tax law, in either case to the
effect that, and based thereon such opinion of counsel shall confirm that, the holders of the outstanding debt securities
of such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such
defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such defeasance had not occurred; (iii) in the case of covenant defeasance, RCI
shall have delivered to the trustee an opinion of counsel in the United States to the effect that the holders of the
outstanding debt securities of such series will not recognize income, gains or loss for U.S. federal income tax purposes
as a result of such covenant defeasance and will be subject to U.S. federal income tax on the same amounts, in the
same manner and at the same times as would have been the case if such covenant defeasance had not occurred; (iv) in
the case of defeasance or covenant defeasance, RCI shall have delivered to the trustee an opinion of counsel in Canada
to the effect that holders of the outstanding debt securities of such series will not recognize income, gain or loss for
Canadian federal or provincial income tax or other tax (including withholding tax) purposes as a result of such
defeasance or covenant defeasance, as applicable, and will be subject to Canadian federal or provincial income tax and
other tax (including withholding tax) on the same amounts, in the same manner and at the same times as would have
been the case if such defeasance or covenant defeasance, as applicable, had not occurred (which condition may not be
waived by any holder or the trustee); and (v) RCI must comply with certain other conditions.
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Additional Amounts

All payments made by RCI under or with respect to the debt securities will be made free and clear of and without
withholding or deduction for or on account of any present or future tax, duty, levy, impost, assessment or other
governmental charge imposed or levied by or on behalf of the Government of Canada or of any province or territory
thereof or by any authority or agency therein or thereof having power to tax (hereinafter “Taxes”), unless RCI is
required to withhold or deduct Taxes by law or by the interpretation or administration thereof. If RCI is so required to
withhold or deduct any amount for or on account of Taxes from any payment made under or with respect to the debt
securities, RCI will pay as interest such additional amounts (“Additional Amounts”) as may be necessary so that the net
amount received by each holder of such debt securities in respect of a beneficial owner (including Additional
Amounts) after such withholding or deduction will not be less than the amount such holder would have received in
respect of the beneficial owner if such Taxes had not been withheld or deducted; provided that no Additional Amounts
will be payable with respect to a payment made to a holder of debt securities in respect of a beneficial owner (each an
“Excluded Person”) (i) with which RCI does not deal at arm’s length (within the meaning of the Income Tax Act
(Canada)) at the time of making such payment, (ii) which is subject to such Taxes by reason of its being connected
with Canada or any province or territory thereof otherwise than by the acquisition or mere holding of debt securities or
the receipt of payments thereunder, (iii) which is subject to such Taxes by reason of its failure to comply with any
certification, identification, documentation or other reporting requirements if compliance is required by law,
regulation, administrative practice or an applicable treaty as a pre-condition to exemption from, or a reduction in the
rate of deduction or withholding of, such Taxes, (iv) if the debt securities are presented for payment more than 15
days after the date on which such payment or such debt securities became due and payable or the date on which
payment thereof is duly provided for, whichever is later (except to the extent that the holder would have been entitled
to such Additional Amounts had the debt securities been presented on the last day of such 15-day period) or (v) to the
extent that such withholding is imposed on a payment to a holder or beneficial owner who is an individual pursuant to
European Union Directive 2003/48/EC on the taxation of savings or any law implementing or complying with, or
introduced in order to conform to, such Directive. RCI will also (a) make such withholding or deduction and (b) remit
the full amount deducted or withheld to the relevant authority in accordance with applicable law. Upon the written
request of a holder of debt securities, RCI will furnish, as soon as reasonably practicable, to such holder of debt
securities certified copies of tax receipts evidencing such payment by RCI. RCI will indemnify and hold harmless
each holder of debt securities in respect of a beneficial owner (other than an Excluded Person) and, upon written
request of any holder of debt securities (other than an Excluded Person), reimburse such holder for the amount of (i)
any such Taxes so levied or imposed and paid by such holder as a result of any failure of RCI to withhold, deduct or
remit to the relevant tax authority, on a timely basis, the full amounts required under applicable law; and (ii) any such
Taxes so levied or imposed with respect to any reimbursement under the foregoing clause (i), so that the net amount
received by such holder in respect of a beneficial owner after such reimbursement would not be less than the net
amount such holder would have received in respect of the beneficial owner if such taxes on such reimbursement had
not been imposed.

At least 30 days prior to each date on which any payment under or with respect to the debt securities is due and
payable, if RCI will be obligated to pay Additional Amounts with respect to such payment, RCI will deliver to the
trustee an officer’s certificate stating the fact that such Additional Amounts will be payable, stating the amounts so
payable and setting forth such other information necessary to enable the trustee, on behalf of the Company, to pay
such Additional Amounts to holders of debt securities on the payment date. Whenever in the indenture there is
mentioned, in any context, the payment of principal (and premium, if any), redemption price, interest or any other
amount payable under or with respect to any debt securities, such mention shall be deemed to include mention of the
payment of Additional Amounts to the extent that, in such context, Additional Amounts are, were or would be payable
in respect thereof.
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In the event that RCI has become or would become obligated to pay, on the next date on which any amount would be
payable under or with respect to the debt securities of any series, any Additional Amounts as a result of certain
changes affecting Canadian withholding tax laws, RCI may redeem all, but not less than all, the debt securities of such
series at any time at 100% of the principal amount, together with accrued interest thereon to the redemption date. See
the subsection entitled “— Redemption Upon Changes in Withholding Taxes”.

Modification and Waiver

Modifications and amendments to the indenture, including to any supplemental indenture relating to a series of debt
securities, or the particular terms and conditions of any series of debt securities may be made by RCI (and any
applicable guarantors) and the trustee, and will be made by the trustee on the request of RCI, with the consent of the
holders of not less than a majority in aggregate principal amount of outstanding debt securities of each such series
issued under the indenture to which such modification or amendment will apply; provided, however, that no such
modification or amendment may, without the consent of the holder of each outstanding debt security of such series
affected thereby: (i) change the Stated Maturity of the principal of, or any installment of interest on, any such debt
security, or reduce the principal amount thereof or the rate of interest thereon, or reduce the redemption price thereof,
or change the coin or currency in which any such debt security or any premium or the interest thereon is payable, or
impair the right to institute suit for the enforcement of any such payment after the Stated Maturity thereof (or, in the
case of redemption, on or after the applicable redemption date); (ii) reduce the percentage in principal amount of
outstanding debt securities of such series, the consent of whose holders is necessary to amend or waive compliance
with certain provisions of the base indenture or the supplemental indenture applicable to such series or to waive
certain Defaults; or (iii) modify any of the provisions relating to the modification or amendment of the base indenture
or the particular terms and conditions of such series which provisions require the consent of holders of outstanding
debt securities of such series or relating to the waiver of past Defaults, except to increase the percentage of
outstanding debt securities of such series the consent of whose holders is required for such actions or to provide that
certain other provisions of the base indenture or the supplemental indenture applicable to such series cannot be
modified or waived without the consent of the holder of each debt security of such series affected thereby.

In addition, modifications and amendments to the indenture or the particular terms and conditions of any series of debt
securities may be made by RCI (and any applicable guarantors) and the trustee without the consent of any holders of
debt securities in order to, among other things, (i) provide certain additional rights or benefits to the holders of any
series of debt securities, (ii) cure any ambiguity or correct or supplement any defective or inconsistent provision or
make any other change to the indenture or a series of debt securities, provided, in each case, that such modification or
amendment does not adversely affect the interests of the holders of debt securities of any such series in any material
respect, and (iii) give effect to any direction or other act of the holders of a series of debt securities permitted to be
given, made or taken under the indenture.

Any modification or amendment to the indenture or the particular terms and conditions of a series of debt securities
that is permitted or authorized for a particular series will be binding on all holders of debt securities of that series
notwithstanding whether a particular holder has approved it and, except as otherwise provided in any required
approval for such modification or amendment, regardless of whether the holders of any other affected series of debt
securities has approved it.

The holders of a majority in aggregate principal amount of the outstanding debt securities of any affected series may,
on behalf of all holders of the debt securities of such series, waive RCI’s compliance with certain covenants and other
provisions of the base indenture that apply to such series of debt securities and the supplemental indenture applicable
to such series, including any existing Default or Event of Default and its consequences under the base indenture and
such supplemental indenture other than a Default or Event of Default (i) in the payment of interest (or premium, if
any) on, or the principal of, the debt securities of that series or (ii) in respect of a covenant or other provision that
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Global Securities

We expect the following provisions to apply to all debt securities.

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depositary (the “depositary”) identified in the prospectus supplement. Global
securities will be issued in registered form and in either temporary or definitive form. Unless and until it is exchanged
in whole or in part for the individual debt securities, a global security may not be transferred except as a whole by the
depositary for such global security to a nominee of such depositary or by a nominee of such depositary to such
depositary or another nominee of such depositary or by such depositary or any such nominee to a successor of such
depositary or a nominee of such successor.

The specific terms of the depositary arrangement with respect to any debt securities of a series and the rights of and
limitations upon owners of beneficial interests in a global security will be described in the prospectus supplement. We
expect that the following provisions will generally apply to depositary arrangements.

Upon the issuance of a global security, the depositary for such global security or its nominee will credit, on its
book-entry registration and transfer system, the respective principal amounts of the individual debt securities
represented by such global security to the accounts of persons that have accounts with such depositary. Such accounts
shall be designated by the dealers, underwriters or agents with respect to the debt securities or by us if such debt
securities are offered and sold directly by us. Ownership of beneficial interests in a global security will be limited to
persons that have accounts with the applicable depositary (“participants”) or persons that may hold interests through
participants. Ownership of beneficial interests in such global security will be shown on, and the transfer of that
ownership will be effected only through, records maintained by the applicable depositary or its nominee with respect
to interests of participants and the records of participants with respect to interests of persons other than participants.

So long as the depositary for a global security, or its nominee, is the registered owner of a global security, except as
required by law, such depositary or such nominee, as the case may be, will be considered the sole owner or holder of
the debt securities represented by that global security for all purposes under the indenture governing those debt
securities. Except as provided below, owners of beneficial interests in a global security will not be entitled to have any
of the individual debt securities of the series represented by that global security registered in their names, will not
receive or be entitled to receive physical delivery of any debt securities of such series in definitive form and will not
be considered the owners or holders thereof under the indenture governing such debt securities.

Payments of principal, premium, if any, and interest, if any, on individual debt securities represented by a global
security registered in the name of a depositary or its nominee will be made to the depositary or its nominee, as the case
may be, as the registered owner of the global security representing the debt securities. None of RCI, the trustee for the
debt securities or any paying agent or registrar for the debt securities will have any responsibility or liability for any
aspect of the records relating to or payments made by the depositary or any participants on account of beneficial
ownership interests in the global security for the debt securities or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

We expect that the depositary for a series of debt securities or its nominee, upon receipt of any payment of principal,
premium or interest in respect of a global security representing the debt securities, immediately will credit participants’
accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of
such global security for the debt securities as shown on the records of the depositary or its nominee. We also expect
that payments by participants to owners of beneficial interests in a global security held through such participants will
be governed by standing instructions and customary practices, as is now the case with securities held for the accounts
of customers in bearer form or registered in street name. Such payments will be the responsibility of such participants.
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If the depositary for a series of debt securities is at any time unwilling, unable or ineligible to continue as depositary
and a successor depositary is not appointed by us within 90 days, we will issue definitive debt securities of that series
in exchange for the global security or securities representing that series of debt securities. In addition, we may at any
time and in our sole discretion, subject to any limitations described in the prospectus supplement relating to the debt
securities, determine not to have any debt securities of a series represented by one or more global securities, and, in
such event, will issue definitive debt securities of that series in exchange for the global security or securities
representing that series of debt securities. A global security for a series of debt securities will also be exchangeable for
definitive debt securities in the event that an Event of Default in respect of such series shall occur and be continuing.
If definitive debt securities are issued, an owner of a beneficial interest in a global security will be entitled to physical
delivery of definitive debt securities of the series represented by that global security equal in principal amount to that
beneficial interest and to have the debt securities registered in its name.

Concerning the Trustee

The Bank of New York Mellon is the trustee under the indenture.

Governing Law

The indenture, any supplemental indentures and the debt securities will be governed by and construed in accordance
with the laws of the State of New York.

Enforceability of Judgments

Since substantially all of the assets of RCI are located outside the United States, any judgment obtained in the United
States against RCI, including judgments with respect to the payment of principal or redemption price on the debt
securities, may not be collectible within the United States. RCI has been informed by its Canadian counsel, Davies
Ward Phillips & Vineberg LLP, that, under the laws of the Province of Ontario and the federal laws of Canada
applicable in that province (collectively, “Applicable Laws”), a court of competent jurisdiction in the Province of
Ontario (an “Ontario Court”) would give a judgment based upon a final and conclusive in personam judgment of a court
exercising jurisdiction in the State of New York (“New York Court”) for a sum certain, obtained against RCI with
respect to a claim arising out of the indenture and the debt securities (a “New York Judgment”), without reconsideration
of the merits (a) provided that (i) an action to enforce the New York Judgment is commenced in the Ontario Court
within any applicable limitation period; (ii) the Ontario Court has discretion to stay or decline to hear an action on the
New York Judgment if the New York Judgment is under appeal or there is another subsisting judgment in any
jurisdiction relating to the same cause of action as the New York Judgment; (iii) the Ontario Court will render
judgment only in Canadian dollars; and (iv) an action in the Ontario Court on the New York Judgment may be
affected by bankruptcy, insolvency or other laws affecting the enforcement of creditors’ rights generally; and (b)
subject to the following defenses: (i) that the New York Judgment was obtained by fraud or in a manner contrary to
the principles of natural justice; (ii) that the New York Judgment is for a claim which under Applicable Laws would
be characterized as based on a foreign revenue, expropriatory, penal or other public law; (iii) that the New York
Judgment is contrary to public policy or to an order made by the Attorney General of Canada under the Foreign
Extraterritorial Measures Act (Canada) or by the Competition Tribunal under the Competition Act (Canada) in respect
of certain judgments referred to in these statutes; or (iv) that the New York Judgment has been satisfied or is void or
voidable under the laws of the State of New York.

Consent to Jurisdiction and Service

RCI has appointed CT Corporation System, 111 Eighth Avenue, New York, New York 10011, as its agent for service
of process in any suit, action or proceeding with respect to the indenture, including any supplemental indentures or the
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EARNINGS COVERAGE

The following earnings coverage ratio and associated financial information have been calculated on a consolidated
basis for the 12-month period ended December 31, 2013 based on our consolidated financial statements for the year
ended December 31, 2013 which have been prepared in accordance with IFRS.

12 Months
Ended
December 31,
2013

Earnings before borrowing costs and income taxes $2,986 million
Borrowing cost requirements(1) $746 million
Earnings coverage ratio(2) 4.00x

(1)Borrowing cost requirements refers to our aggregate interest expense in respect of our financial liabilities,
including deferred financing fees, for the year ended December 31, 2013.

(2)Earnings coverage ratio refers to the ratio of (i) our earnings before borrowing costs and income taxes for the
year ended December 31, 2013 and (ii) our borrowing cost requirements for the year ended December 31,
2013.

The information presented above is historical and does not give effect to the issuance of debt securities that may be
distributed pursuant to this prospectus since the terms of such debt securities are not presently known. Earnings
coverage ratios adjusted to give effect to the issuance of any debt securities being distributed and to reflect such other
adjustments as may be required by applicable Canadian securities law requirements will be presented for the
prescribed periods in the applicable prospectus supplement. The earnings coverage ratio set out above does not
purport to be indicative of earnings coverage ratios for any future periods.
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RISK FACTORS

An investment in the debt securities involves risk. Before deciding whether to invest in the debt securities, you should
consider carefully the risks described in the documents incorporated by reference into this prospectus (including
subsequent documents incorporated by reference into this prospectus) and, if applicable, those described in a
prospectus supplement relating to a specific offering of debt securities. Discussions of certain risks and uncertainties
affecting our business are provided in our annual information form and our management’s discussion and analysis for
the year ended December 31, 2013 (or, as applicable, our annual information form and our management’s discussion
and analysis for subsequent periods), each of which is incorporated by reference into this prospectus. These are not the
only risks and uncertainties that we face. Additional risks not presently known to us or that we currently consider
immaterial may also materially and adversely affect us. If any of the events identified in these risks and uncertainties
were to actually occur, our business, financial condition or results of operations could be materially harmed.

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

We are a corporation organized under the laws of the Province of British Columbia, Canada and substantially all of
our assets are located in Canada. In addition, most of our directors, substantially all of our officers and most of the
experts named herein are resident outside the United States. We have appointed an agent for service of process in the
United States (as set forth below), but it may be difficult for U.S. investors to effect service of process within the
United States upon such directors, officers or experts to enforce against them judgments of U.S. courts based upon,
among other things, the civil liability provisions of the U.S. federal securities laws. In addition, we have been advised
by Davies Ward Phillips & Vineberg LLP, our Canadian counsel, that there may be some doubt whether a judgment
of a U.S. court predicated solely upon civil liability provisions of United States federal securities laws would be
enforceable in Ontario. We have also been advised by such counsel that there is substantial doubt whether an action
could be brought in Ontario in the first instance on the basis of liability predicated solely upon United States federal
securities laws.

We filed with the SEC, concurrently with our registration statement on Form F-10, an appointment of agent for
service of process on Form F-X. Under the Form F-X, we appointed CT Corporation System, 111 Eighth Avenue,
New York, New York 10011, as our agent for service of process in the United States in connection with any
investigation or administrative proceeding conducted by the SEC, and any civil suit or action brought against us in a
United States court arising out of or related to or concerning the offering of the debt securities under our registration
statement.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable prospectus supplement may describe the principal Canadian federal income tax considerations
generally applicable to investors described therein of purchasing, holding and disposing of the debt securities offered
thereunder. The applicable prospectus supplement may also describe certain U.S. federal income tax considerations
generally applicable to the purchase, holding and disposition of those debt securities by an investor who is a United
States person.

LEGAL MATTERS

Certain legal matters relating to debt securities offered by this short form base shelf prospectus will be passed upon on
our behalf by Davies Ward Phillips & Vineberg LLP, our Canadian counsel, and Cravath, Swaine & Moore LLP, our
U.S. counsel. As of the date of this prospectus, the partners and associates of Davies Ward Phillips & Vineberg LLP,
as a group, own beneficially, directly or indirectly, less than 1% of our outstanding securities of any class and less
than 1% of the outstanding securities of any class of our associates or affiliates.
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EXPERTS

KPMG LLP are the auditors of RCI and have confirmed that they are independent with respect to RCI within the
meaning of the relevant rules and related interpretations prescribed by the relevant professional bodies in Canada and
any applicable legislation and regulation, and that they are independent accountants with respect to RCI under all
relevant U.S. professional and regulatory standards.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been or will be filed with the SEC as part of the registration statement of which this
prospectus forms a part: the documents referred to under “Documents Incorporated by Reference”; consent of KPMG
LLP; consent of Davies Ward Phillips & Vineberg LLP; powers of attorney from directors and officers of the
registrants; the base indenture relating to the debt securities and the statement of eligibility of the Trustee on form T-1.
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