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(c) bound by any payments of the Fee which
Operator might have made for more than one (1) month in
advance to Owner (or its predecessors in interest);

(d) reguired to account for any security
deposit other than any security deposit actually delivered
to the Successor Owner; or

(e) bound by any previous modification of
this license or by any previous prepayment of more than one
month's Fee, unless such modification or prepayment shall
have been expressly approved in writing by the lessor of the
Superior Lease or the holder of the Superior Mortgage
through or by reason of which the Successor Owner shall have
succeeded to the rights of Owner under this license.

33. Work and Alterations. A. Operator shall
make no changes or alterations in or to the Property of any
nature without Owner's prior written approval. Prior to commenc-
ing any work in the Property, Operator shall submit to Owner for
Owner's written approval complete drawings, plans and specifica-
tions (herein collectively referred to as "Operator's Plan") for
the improvements and installations to be made by Operator (herein
collectively referred to as "Operator's Work"). Operator's Plan
shall be fully detailed and shall show complete dimensions, shall
not be in conflict with Owner's basic plans for the Property,
shall not require any changes in the structure of the Property,
shall not be in violation of any Requirements and will not damage
the Property, interfere with the residents' use and enjoyment of
the Property, and will not comprise the guarantees affecting any

portion of the Property.

B. Notwithstanding anything in this license to
the contrary, if any aspect of Operator's Plan or Operator's Work
will require or otherwise necessitate penetration of the roof
during any period that the guarantee covering the roof is in
effect, Owner may require that Operator engage the services of
the company that provided the guarantee to perform such penetra-
tion work. In such event, Operator shall engage the company that

provided the guarantee.

C. Operator agrees in the performance of Operat-
or's Work, that (i) neither Operator nor its agents or employees
shall interfere with any work being done by Owner and its agents
and employees, (ii) Operator shall comply with any reasonable
work schedule, rules and regulations proposed by Owner, its
agents or employees, (iii) the labor employed by Operator shall
be harmonious and compatible with the labor employed by Owner,
being agreed that if in Owner's judgment the labor is incom-
patible, Operator shall forthwith upon Owner's demand withdraw
such labor from the Property, (iv) Operator shall procure and
deliver to Owner workmen's compensation, public liability,

it
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rroperty damage and such other insurance policies, in such

amounts as shall be reasonably acceptable to Owner in connection
with Operator's Work, and shall cause Owner to be an additional
insured thereunder, (v) Operator shall indemnify and hold harm-
less Owner and the agents and employees of Owner, all residents
in the Property, the managing agent of the Property and its
employees, from and against any and all claims arising from or in
connection with any act or omission of Operator or its agents or
employees, (vi) Operator's Work shall be performed in accordance
with the approved Operator's Plan and in compliance with all
Requirements, (vii) Operator shall promptly pay for Operator's
Work in full and shall not permit any lien to attach to the
Property, and (viii) in the event Operator employs engineers
other than the engineers employed by Owner, Operator shall pay to
owner, promptly upon being billed, any charges or expenses Owner
may incur in reviewing the work of Operator's engineers.

D. Operator shall perform all work reguired or
contemplated under this Agreement in a good and workmanlike
manner and take proper care of all portions of the Property in or
on which the System is located and shall, at Operator's sole cost
and expense, make all repairs thereto promptly as and when needed
to preserve the portions of the Property used by Operator in good
order and condition. All damage or injury to any portion of the
Property or to any of the fixtures, appurtenances or equipment
thereof arising out of any act, conduct, omission, neglect or
other cause or action of Operator or is agents or representatives
shall be repaired, restored or replaced by Owner at Operator's

sole cost and expense.

34. No Recordation. Operator shall not record or
attempt to record this Agreement or any memorandum hereof.
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EXHIBIT B

Liberty promotional brochure, dated December 30, 1994



575 Madi“s‘t:r{ Avcr;ue, New York, New York 10022
{(212) 8917777 Fax (212) 8917214

December 30, 1994

Liberate Your Shareholders From the
Cable Monopoly!

Dear Board President:

A number of your shareholders — in search of better cable TV at better prices —

have enthusiastically responded to our November 13th postcard campaign in the
New York Times.-

Isn't it ime you switched to Liberty Cable? We deliver 55 channels of Basic
service at bulk rates that are 30%-50% less than what you pay now. And, our
Basic line-up includes channels you won't find anywhere else... like Turner
Classic Movies and Bloomberg Direct. Starting January 1, 1995, we will be
the first to launch CNN Intermationsl, a 24-hour global news netwark, Even

better, youll find we provide superb picture quality and responsive, professional
customer service.

These are only a few reasons why over 130 Manhattan co-ops and condos bave
already chosen the Liberty Cable advantage.

I would be happy to give a brief, tcp minute presentation describing the Liberty
Cable program at your next Board meeting. Simply contact us at (212) 891-7786
to arrange a time convenient for your group.

Welcome to the revolution!

Sincerely,

1ifer M. Walden
Account Executive
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e ke greal care to epsure the transition to
" Liberiy Cable is virtually transparentto your
building residents. The entire installation process
is non-intrusive and requires minimum construction.
Typically, we install a parallel system that coexists
with that of your present system.

First, at our cost, we install a three-
" [oot Plexiglas rooftop receiving anten-
na dish. This lightweight and environmentally clean
antenna can be mounted on a tripad or attached to
the water tank tower or elevator room to screen it
from public view. The antenna is then connected 1o
your existing pathway of vertical wires to each floor.

Second, we install a vertical wire parallel ta that of the
monopoly. In pre-war structures, this vertical wire is
usually enclosed in conduit along the exterior of the
building. In post-war buildings, it is often either
spliced into the master antenna system or installed in
conduit in the stairwells. This new wiring takes just
days to install, is invisible to residents, and does not
interfere with any existing electrical or cable service.

Finally, we connect the new vertical wire to each
apartment using existing pathways. No new wiring i
required within each apartment, so thal built-ins and
custom carpentry remain perdectly intact.

Announcing Liberty Cable to Your Residents

Our Marketing and Customer Service staff will

work closely with you to announce the installation of
our service. With your approval, we will send a gen-
eral notice two weeks before each apartment is
installed to welcome vour building's subscribers to
Liberty Cable and 1o rlescribe the installation process.
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EXHIBIT C

Example of Liberty contract



PRIVATE CABILE AGREEME..
rOR CO-OPERATIVES AND CONDOMINIURMS

1 Partia3. Tris Agreement is between LIBERTY CABLE COMPANY,

[y sge

r Pl&z, Su ite 3026, New York, New York 10020 (ke "Operator”) aad

ING, 30 Rogkaratier
10 Waes: 68th Stree: Corporation (the "Cwner”), wiich owns and manages a residermsal
cuidicg &t 10 Wes: 66th Sue , New Yo X, New York (the "Propery”).

2. The Svsmam  The Cwner grants the Operator thz righs ¢ el
cperats and maintain equipment at the Froperty nec sssary 10 distibute sateliizz television
programmming (ine "Syste”). The Operator shall, 2t 115 own expense, install, overaze and
ma:ntain the System and Xeep it ia W‘od repair. The Svstem shall be th2 persors] property

of the Cperator and may Se used by the Operakor to serve other properties.

3. Installagion.  The Cperator shell make 2 good and workmaelixe
installation of the Svstern and shall not camage the Preperty or injure anvons, Plans for the
Systzm &re subdject 10 the Owner’s approval which shall not be unreasonadiy withhedd or
del

4, MATV, The Operator may use the existing master antanza talevision
system ("MATY™), if any, as part of the System if the MATY s suitable for sach use as
detarminaeg by the Cperator, If the Operator elects to use the MATV, Operator shall, at
its own expense, upgrace, medify, repair and maintain the MATY, Nowithsranding the
icregoing, the Ownet retaing title 10 the MATV and any improvemsasts to the MATV.

S. Pregamming The Ooeratcr will provide the progrzamming descrbed
in the annexed Programming Schedule (the "Programming”). The Operasor sall nzve sole
discreticn with respect to the selection, disiribution and/or pricig of the Programrming and
related sguipment exespt 2s set forth in the Programming Schedule. Tae Owwer will sign

watawtw

authorizations of reesonabie accass 1o serve and such other dacuments 2 may be rzasonably
equirsd so provice programmiag af the Propenty.

wda v

é. Sigral Qualitv. The System saall o'ov*cza a video signal cormzarabie to
the signal quality reguirsd of cable televisicn systems by the rules end reguiations of the

Fecaral Communicatiors Commission.

7. Serige Calls, The Oparator’s respoase 1o requasts for service or repair
will, if possible, be on a same-day basis nut in no event later than cne working day after the
recsipt of such request. The Operator’s personnel will make service and regair calls on
waeekdays, and on Saterdays as requirsd, excaprt for legal holidays, from 9 AM 10 6 PM.
During the first 30 days after the {nception of service, service and repair cails will be made
at any time, 24 hours a day. Any failure affecting a group of more than twenty-five
subscrivers will be "cspondad to within 24 hours on an emergency basis. The Cperator wiil
follow a reasozable rzbais policy for all subscribers comparable to that of the franchised

cable television operator.
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@m_,b.g_ﬁmmm ’L‘a: Operate,, will duriag the term of this

A%}va;p(’ provice Ommmﬁ comraradle to Be programming offered b}' the fracchised
cable 2ievision operaics in the area aad 1o the programming ofeced by Operacor
other property in the ar 3 8 by Operator at any

S. &g’c Call2 Servies, The Operator will | provige Basic Cable Sersce
&s c¢zsericed In the 7z :.1_':13 Sciedule to all residential dwelling uniss of the Droaa-t)
The Operaser wil} r.u. »3 = any resident any fee for quzc Cable Servica. The Ovwner will
pay ihe Cparitor oo tha f‘;f:a::::: dzy of ssch moan:h the Basic Cable Servics Fc:, as
descriped in the Programming Schelule.

10, Excluzivity. Ths Cwrer promises Lha' excapt as required by law for

g

t‘ -
ranchised cable television cormpany or any o‘“ar videe disirioutor, no otaer pay or ¢able
vision service will e distributed at the Property.

(b

th
2!

.

e
(Y]

1L Securry Toe Cwnsr will provide the same security for the Sysiam eg
[t provides for the Property in gemera! and will not koowingly allow anautherized persons

tc move, intzrfere or make connections with the System

12 Tem The term of this Agrsement is ten (10) years Som the date of
the Gwner's 3!gr.a:ur~ Bither party may thersafter terminzta this Agrezment 2t acy time
on six (6) months writtan notice, Nerwithstanding pargraph 16, Cwrer may, for one time
oniy, on the fifth ezniversary of thds Agreereat and for five (5) days the resfter, terminate
ihis Agreement on six months written actice to be deliversd within the fve day peried.

13, Cwpere Reperm, The Owper will use its best efforts to prompily

report t¢ tie Cperator agy prodlers with the Systes: or acy comstruction activiry wiich
¢ould affzct the Systerm.

14, Indesmity. The Operator shall mdemnify and hold the Owner harmiess
from any and all claims, damages or sxpenses arising out of the installatior, operation or
mailntenance of the Sijem or the. Access Claim Tbc Operator sihall control and pay for
the def:nse of such clairzs, The Crerator may setile such claims subdject to the Owrer's
consent which shall not be unreasonably withheld or delayed. The Owner may, but is 2ot
obiigarad to, pariicipats {n the defernse of such claims at its own expense.

15. Jana Ap~—~— The Operator snpall, at iis own expense,
defend against any claim made by tbe franchised cable tzlevision company for access to the
Preperty by cperation of law (the "Access Claim™). The Overartor shall control and pay for
the defense of the Access Claim, Ths Operator may settle the Access Claim subject to the
Cwner’s ¢consent which shall rot be unreascnably withheld or delayed. The Owner may, but
is not obligated to, participats in the defense of the Access Claim at {ts own expense.

16,  Cooesllption For Caute. Owner may cancel this Agreement on six (6)

months written netics if the Operatar defaults in performing the marerial obligations of this
Agreement providad, however, that the Operator will first be given the opportunty to
remedy the default. The Owner will specify the default in writing to the Operator acd the

Rev. 10.W66.2 2
00654



Operatct wili have six.y (60) days to remedy the default. If the default is not ramedied, the
Cwnzr may thzen sead the notics of cancallation.

17.  Iosumncs  Th2 Operator shall provide Worker's Compensation

Insurancs for its emplovess, including all legally required employes begefits, and require
suck Workmern's Ceompensation Insurance for the emplovess of all commacicrs and
subcontzctors.  The Cosraier shall maintain comprehensive liability insuracce in the
amount of 55,600,000 covering all cparations of the Operator and its contracicrs and
sugconmaciors. Tze Cperztor shall, upon request, furniss the Owner with cartificazes of the
foregoing igsurance. Cperator shail cause Owrer to be named as an addidfonal insured oz
Labiliry {nsurance polley and provids Owrner with thirty (36) davs

the comzrehencive I}

agvance nofce of agy cancsiiadon of said policy.

[}

a0

18  Compliarce. Cperater will comply with all applicable lews, codes or
regulations,

15, Yorcg Msleure. Neither party shall te liable for fatlure to perform all
or part of this Agresmernt by reason of an Act of God, labor dispute, noa-delivery or
Inecequate pericrmancs by program suppliers, installation contractors or equipment
suppliers, breakdown ¢f facilides, microwave or other electrical or physical signal
interferencs, fire, ficed, legal enactment, governmental order or regulation, or any other

N s A

cause bevond their respective reasonable ceatrol.

20, izoment. This Agreement sball benefit and be binding on the
respective assigzs, transfaress and sugcsssors of the parties. Operator will assign this
Agreement orly to 2 responsible company which aj the time of assignment bas the resourcas
necessary to perform under this Agraament,

2L Copfdentiality, This Agresment will remain confidental and shall not
be disclosed to third parties except as required by law.

2.  Ezirs  Undemtandmg This  Agreement coniains the eatire
undersianding of the partes and fiay ot be modified except by a writing signed by sach
of the parties.

10 WF;Déé’I'H STREZET CORPOPATION LIBERT ANY, INC.

. "1.7
Caio ‘/[( ‘ﬂr}(d‘\&
A g i -

¢ ‘éz}u{f T

Title

Date / | Dete

Rd‘r’. 10.W66.2 3 O O o q
O J



PROGRAMMING SCHEDUI *

Basic Cable Service ¢ Cable Service Fae!

Per attachad schedule $12 per unit tfmes2éAunits = §21<% per moaih
(ermium Cable Servics Rates? m;,p) Sk,
Per attached schedule 312 per montk for amy one (1) service

$10 per menih per service for any two (2) servicss
$3 per morth per service for any thres (3) or more
services

mi 11k 1ion

a. Sports Chapnel: If the Owner elects o
orovide Sporis Chamnel and Speris Chancel
America to all urits, then the Owner will pay an
additional monthly fes of $S$<i per month (853
per month times LA units) as pars of the Basic
Cable Service Fee.yh iy A

b. ey raczs: H the Owner elecis
to provide the same two (2) premium services
(oiber thar Sports Chaznel and Sports Chanrel
America) to all units, then, in Ii individual
subscriber charges, the Cuwn  .pay anp
additional monthly fee of Sé ‘Ber month
(§17.95 per month times / units) as part of the

Basic Cable Service Fee! JN?

nv 2

Firs: converter at o charge.
Each additional converter is $10 & month.
Standard installation is $20,

1 Rasic Cable Service Fee will increase by no more than six percent (6%) per year provided,
however, that the Basic Cable Service Fee will always be less than the rates regularly

charged by the dry franchised cable television company for the same programming. The
Basic Cable Service Fee remains the seme regardless of the number of television sets in any

umnt,

2 Excapt for Pramium Bulk Option, premium service requires installation of converter and
payment directly from subscriber to Operator. Monthly rates do not include premuum
services available only on a bulk purchase basis.
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PROGRAMMING SCHEDUTI!

) Carn

Change! 2 (WCBS) - New York
Channel 4 (WNEC) - New York
Caannel S (WNTYW) - New York
Chanzel 7 (WABC) - New York
Chanznel § (WWOR) - New York
Channel 11 (WPIX) - New York
Chaprz] 13 (WNET) - New York
Chanrel 20 (WTXX) - Connecticut
Channel 21 (WLIW) - Long Island
Crannel 25 (WNYE) - New York
Changne! 21 (WNYC) - New York
Channel 47 (WNJU) - New Jersey
Catle News Netwerk (CNN)

CNN Hzadline

ESPN

Turner Broadceasiing Sysiem ('IBS)
Arts & Entanainment (A & E)
Madison Sgrare Garden (MSG)
The Nashville Network (TNN)
CUNY

Financial News Network/CNBC
Madison Square Gardea I (MSG 1)

Premium Chagpels

Home Box Office
Cinemax

The Movia Channe!
Shewtime

Bravo

The Playboy Channel

Music Television (MTV)

Video Hits One (VH-1)
Nickelodeon

[ifedme

WGN - Chicago

USA Nerwork

C-SPAN

The Family Charmnel

The Discovery Channel

Home Shopping Network
Turzer Nerwork Television (TNT)
The Weather Channel

E! Entertainmeat Channel
International Channel

American Movie Classics (AMC)
Building Bulletin Board!

The Prevue Guide

Electronic Preview Guide
Comedy Central

Black Entertainment

Disney Channel

Sports Channel®

Sports Channe!l America®
Pay-Psr-View (Viewer's Choics One)
Pay-Per-View (Viewer’s Choice Two)
Pay-Per-View

1 Adcitiona! tarminals and camaras required 1o activate these channels.

2 Available on a bulk purchase basis only.

Rev. 10.W66.2
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EXHIBIT D

Redacted contract for new MDU on Upper East Side



PARAGON

C A B L

m

MANHATT AN

December 2, 1994

Re: B} Avenue, New York, New York
(Block = . , Lot )

Dear :
We have been talking to and you since March
of this year concerning the proposed installation of a cable
television system in the above rental apartment building (the
"Building"), which is currently under construction by

("Owner"). This letter is intended to memorialize our under-

standing and agreement concerning the installation and use of the
system:

1. Paragon will pay for the installation of its own,
separate cable television system (the "Paragon system") into the
conduit system you are now in the process of installing at the
Building. The Paragon system will consist of:

(a) Exclusive use of one separate vertical riser pipe to
run parallel to the Building’s own vertical riser pipe
located in the service elevator rooms on each floor;

(b) Paragon’'s own feeder cable(s) as installed in that
separate riser pipe;

(c}) Exclusive use of separate Paragon junction boxes to be

located immediately adjacent to the Building’s own
junction boxes;

(d) Separate Paragon homerun wire going to each of the

apartments (to be located in the Building‘’s horizontal
conduits); and

(e} All amplifiers, taps, splitters, converters, and
devices supplied or installed at the Building by

Paragon to facilitate the provision of Paragon’s
service.

5120 Broadway, New Yok, NY 10034 217/304 3000
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- December 2, 1994

In consideration of the payment of $1.00, receipt of
which is hereby acknowledged, Paragon shall have a license for
the term of this agreement for the space occupied by the Paragon

system in the Building and any other space described in this
agreement.

2. Subject to the terms and conditions of this para-
graph, Paragon will pay $70,000 to your electrical contractor to
cover the cost of installing the Paragon system in the Building.
Owner represents that this figure represents no more than 50% of
the incremental amount to be actually paid to - Electrical
Contracting (" . n) for the installation of cable system
facilities at the Building, over and above any amounts attribut-
able to cable system facilities previously included in the con-
tract for electrical work at the Building. Paragon will supply
its own wire or cable and the equipment to be installed pursuant
to paragraph 1(e), but will not pay for any cable to be owned or
used by the Building or its designee. Paragon agrees that upon
completion of the installation and Paragon’s testing of the
Paragon system (such testing to be performed within ten (10)
business days of installation of the feeder cables pursuant to
paragraph 1(b)), that Paragon shall pay $70,000 to  within
five (5) business days. If, hewever, there are defects in the
system which affect no more that fifteen (15) apartment units,
Paragon shall only be required to vay $55,000 to , and shall
pay the balance of $15,000 upon repair of the defects.
If more than fifteen (15) apartment units have defects, and such
defects are not repaired by (without additional cost to
Paragon) within thirty (30) days, then Paragon shall have the
right to terminate this agreement and be under no obligation to
pay any sum by sending a written notice to Owner within
sixty (60) days of the completion of installation and testing.

3. Owner will allow Paragon reasonable access to
the Building to enable Paragon to install, maintain, repair or
replace any portion of the Paragon system and to provide service
to tenants of the Building consistent with paragraph 1. As to
the vertical riser pipes referred to in paragraph 1(a) and the
separate junction boxes referred to in paragraph 1(c), which
Paragon has exclusive use of, Owner will have no responsibility
to maintain and repair the system. As to the horizontal conduits
referred to in paragraph 1(d), Paragon’s separate homerun wires
will share the conduit with the Building’s wires. Owner will
have no responsibility to maintain and repair Paragons'’s wires.
Paragon, its agents, employees and contractors, shall perform all
work in a good and workmanlike manner and shall not damage or
cause to be damaged the Owner’s property or injure or cause to be
injured tenants, invitees, or other third parties.



-3 December 2, 1994

4. Paragon shall own, and have the right to remove
any cable and/or wire installed pursuant to paragraph 1(b) and
1(d) provided that the cable and/or wire is replaced. Paragon
shall own and have the right to remove or replace the egquipment
installed pursuant to paragraph 1(e). The vertical conduit
pipes, horizontal conduits, and junction boxes referred to in
paragraph 1(a), (c¢), and (d) shall remain the property of the
Owner. Paragon shall have the right to place identifying labels
or insignia on any of its own cable or equipment and, for
security purposes, may incorporate locks (of size and appearance
reasonably acceptable to Owner) on and maintain keys to those
junction boxes as to which Paragon is entitled to exclusive use.

5. Paragon may use the Paragon system for any cable
service that a cable television company may provide pursuant to
New York Executive Law, Article 28. Paragon may also use the
Paragon system for other services subject to the prior written
approval of Owner, provided that such approval will not be
unreasonably withheld or delayed if Paragon shall have a statu-
tory right of access to provide such service under applicable
law. The Paragon system may not be used or tampered with by any
other person, including the Owner or Owner’s designee(s). Para-
gon will not interfere or tamper with nor use any alternative
system installed. If by reason of the éXpiration or termination
of its franchise, and its failure to obtain any renewal or exten-
sion thereof or any stay or suspension of such termination, Para-
gon or its successors and assigns shall no longer be authorized
to provide cable television service in the area of Manhattan that
includes the Building, Paragon shall have the right for a period
of 6 months to transfer, sell, or assign any of its property at
the Building, including its cable or wire, to any person that has
the right, pursuant to contract or applicable law, to provide
cable service at the Building. During such period Owner shall
not remove, disable, tamper with, or use any of Paragon’s prop-
erty at the Building, or knowingly permit any other person to do
so, and Paragon shall also not remove or disable its cable or
wire, nor remove any property other than property installed pur-
suant to paragraph 1(e). If at the end of such 6 month period
Paragon has not sold or assigned its cable or wire, such cable
and wire (and any other part of its property not previously
removed from the Building by Paragon, it being understood that
Paragon may only remove property previously installed pursuant
to paragraph 1(e)) shall become the property of the Owier.
Paragon shall be responsible for any damages to the Building

caused by the removal of any equipment installed pursuant to
paragraph 1(e).



—6— December 2, 1994

If the terms of this letter are acceptable to you,
please return a copy of this letter to me countersigned below.

Johh N. Rigsby
esident
AGREED AND ACCEPTED:

By:
as general partner

By: pate: Dicember S, 1994



