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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) required 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 "Operator1s 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, it
being agreed that if in Owner1s 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,
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property damage and such other insurance policies, in such
amounts as shall be reasonably acceptable to Owner in connection
~ith 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 required 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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(:1 Ul?ERTY fA· R!ft.'£.
~~"'f!'b( itt) ; 1i~i:t$I!ON
575 Madison Avenue, Nt.·w Y<.lrk, New York "\{)Q22
(212) 89 \ -7777 Fax (212.)S9f'"-7114

December 30, 1994

Liberate Your Shareholders From the
Cable Monopoly!

Dear Board Ptesident

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'/ it time you .swltched to Liberty Cable? We deliver 5S channels of Basic
service at bulk rates that a.re 3(Y'/o..SO% less than what you pay now. And, our
Basic 1ine~up includes channels you won't find anywhere else... like Turner
Classic Movies and Bloomb.erg Direct. Starting Januaxy I, 1995. we Vri.ll be
the first to launch CNN International, a 24-hour global news network Even
better, you'll 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 have
already chosen the Liberty Cable. advantage.

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

W deome to the revolution!

Sincerely,



. w-e .~uke_great ca~e t~ ensure the tran8it~on to
. LIberty Cable 13 virtually transparent to your

building residents, The entire installation prOCegB
is non-intrusive and requires minimum construction.
Typically, we install a parallel system that coexi!>ls

with that of. your present system.

:
First, at Qur cost, we install a three­
root Plexiglas rooftop receiving anten­

na dish. This lightweight and environmentally clean
antenna can be mounted on a tripod or atta.ched to
the water tank tower or elevator room to 8creen it
from public view. The antenna is then connected to
your existing pathway of vertical wires to each floor.

•
Second, we install a vertical wire parallel to 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

apattment using existing pathways. No new wiring i;:
required within each apartment, 60 that built-in..o:, and
custom carpentry remain perfectly intact.

Announcing liberty Cable to Your Residents

OUf Marketing and Customer Ser ... ice ~taff will
work closely with you to announce the installatiofl or
our service. With your approval, we will send a gen­
eral notice two weeks before each apartment is
installcd to welcome your buildingt~ subscribers to
Liberty Cable :irld to describe the installation PlOC('C;S.
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Example of Liberty contract



PRIVATE CABlE AGREE.\i6 .. i
FOR CO-OPE.UTIVES AND CO~lJOMINIU1tiS

1. P1~Z3. T.cis Agree:r:ent is bet-Neen Lll3ERTY CABLE COMPM"'Y,
INC, :30 Rod:~='~~l~!' Pl~ Suit~ 3026, r;ew Ycrk., ~ew York 10020 (~be ~~ra1or) a:td
10 \V"'s' 6'::;uh ·Sl~.-' C,"',........"'r2. r :o ... (.\.., .. "('\..,',....,a~n) " .. ;":,~\'" 0 ...... " "'''''d -~---es ., ... ",~"':""'~"r...... v ~ ..... -.... ....... 'V.r"-..; ~ ~ ~_ V·r"(.l._. ,f"'T~ ......~ YY~ c..l. L...l~5 u .t_-.J..L~ ....... _LU

'cui:.dii:g st 10 v-r'es: 66th Sweet, );cw Yo::,; New Yor2< (:be wPrcp~rtY).

3. L.",<:t;JTa-t.i("\~ Tne O;;~:-ato~ b.b::.l.! rr:a..'<e.. 2. geod and wCLcva"t"rj"~~

LJst~]Jatic.:::2 of !he Syst~.m and shill ~ot ca::!:2.g~ [he P;cpe::y or injil!e :L"1yone. F1...a-""l5 for the
Svste.m a.r~ 5ubiect to tG~ Cvrne:'s atmreval willen ~haU not be unreas.)caol'l withhdd orJ. • ..

delayed.

4. MATV. The lrneratcr rna.... USe the existiT'iO' oaste~ 2J::!~:u::a tddJ.Slon'-"i', _

system (l'~iATV"), if 9.l1y, as part of the System if th~ MAT\' is ~uitable for SUQ u..~ as
d~termined by the Cp6:ator. If the Operator elects to us~ th~ MAT\', Operator shall, at
its ov.'TI expe~e) upgracc, mcdifyl repair and main~ the MAT\', Nom'itbstandirrg tho:
Ie ;-egoing, the Q\:.-;:er re~ai=s ti tie to the ?YfATV and 2.::.y i.1::!prover:1~!:ts to ~ht: MA.TV.

s. Prc:&o.mmjn~ Tae Operator \lIiU provide me progr2mm'~g d~d

in the annexed Prog:rar:'~ing Schedule (th= "Programrning"). Trre Operator scali h:='ge role
disc:.eticn l,l;ith respect to the sele~ion, distribution 2nd/or prici.r:g of the ProgJ:u;u:;icg and
r:!2.t~c! eqdpoe::! exc:pt ::.s set for:.h in the Programming Sch~dule. TJe Owner wm. sign
autborizatior...5 of !':asor..abj~ ac:~ss to se:\'e and such other d·XJ,;.!Dems as rr..ay be reasonably

, ,; . • • h ....req:nr:... to proV1ce prog:-a!!'......'TI.1!1g a! L~ r'4"operty.

6. S~ Oua!i~. Tn:: SY5teo sbaU p:ovia:: a 'yic~o s~a; co~abie to
:l:e signal q1.:a.Ety :eq'j~::d of cable television syste:TI.S by the ru1~ and reg'.1.lAtioC5 of the
r:~c~;-a1 CC~i.L.~catior.s COI:1..!:i1jssion.

7. S¢:",;s;; C3n~ T.s= ~rator's res?O~ to req~~s:s fc-o' sem~ or repair
vrill. if possible, be on a s~-:;.e·day ba:::j) but in no event later than one working day a...~r ~b.e

::~:ipt of SUc.1 request. Tne Op~rators personnel \lrill make service and r~cir C2l1.s on
weekdays, and on Saturcays as requir~d, exc~pr for legal holidays, from 9 A\1 10 6 PM.
D'J:ir~i the first 30 days mer the inception of servic~, .;elYice and repair calls will be made
at any ti..rr.e, 24 houn a day. AJ1Y failure affecting a group of moretban t'.¥emy-five
s\;osc:ioe:s \vill b~ respoI:ced to \1.'ichin ::?4 heurs on a..'1 e~eIiency basis.. Tne Operator ~ill

follow a reasor:able rebate policy for all subsdbcrs coI:1parable to [hat of the franchi.3ed
cable television operator.
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10. E-'C;l;.;:ivirr. T-'Je o..m~r r'; !j,:":ises tha~ e;::::~?t as re:::::ired bv law fer
the fr2.!!cJised ~b;~ ~e!evisio;: ~2~......;'Y or any o!.b:r vida: cis~r.ouwr, no oOtner payor cable
t~!~'ruion 5~!"';ke 'Nill l>t distnDu~~d c! the Property.

11. S?:;;r:r/~ Tee O.vn:: will oreviae tb: S2....CJe 5cC"~~r.. for cne Svs:e:n as
it provides for L1:: Property 'in ge::er7J and wilt" net b:owingly allow rrr;'llrhcr'~c'persoQS
to move, in~~riere or rna.{c connec:iO!:l5 with the Svstez::l..

12 ~ Tn~ tern of &.is .A~em is te:l (10) yean t-o~ the date of
th-: Cwne:'s slgn3l"Jre. Ei~ pa..-ry r::ay th~:iitar ten:rii.n~~e. this Agre::ment at allY time
on SL\ (6) months written nati~, Nctwith5tcmding- pargrapb 16, Owner may, for one tir.:~

only, on tbe ftth a.-,r-::ve:sar:1 of ttis Agr~ece:: a1W for Bve (5) days thereafter, terminate
~.hi.s Agreement on 3ix xonth5 1,l,Titte~ netice to be delivered 'W'itbin t.."le five day period.

13. C~:'Q, R~ The Ow:ner ¥.i1l use its beSt efor:s to prowptly
re.?on tc Lt.:e Optlr:Hor any proble!!:S wir..~ the Syste~ or 2..::y co~tru,tion activiry- which
codd a£f~c: the Systcrr..

14. InCy:;:::itv, Tn: ~ra!O! shs.11 indem.6fy and hold the Owner harmless
from any 2.rid all d2.L.-m, dar!'..ages 0: ~~:'.3es a..-rising out 0: t."le iD5talla~ioz:., operation or
rr:aimer.ar.c:; of the Sysrem or cb-¢. A~=5-5 02i.r:. The Operator shall control and pay for
w~e d;;:::lS~ cf Sl.:c...'1 c~ai1"::-l. The O~tor ::::ay settle such ciair::"...5 suojec: to the Cfi.r!:er's
cor~em wnic~ sllall nat b-: w::.;-~a..<:..Qnab1y withheld or delayed. Tr:e Ovmer may, bu: is not
obilg3.r~d to, panici?at~ in the defe~e of su~ claims at its ov·m expense.

15. D;;'e!l.~ of. P;;::;;;i3 Qaim T~e O~rator shall, at its own cxp:!lSe,
defend agai~t arr] ciei.rr: made by tb: frar:.c:6ed cable t::levisiOD company for ac;;ess to ~he

?roperrj by op~ratio.r. of ~aw (the "Ac..~s~ Oaim"). T.ae Operator shall control and pay for
th~ defense of the Access Clai.-:l. Th~ Operator may ~ettle the Acc:e~3 Oaim subject to rhe
Owner's co~ntwhich S}..a11 nm be unreasonably witbbeld or delayed. The Owner oay, but
is not obLigat~d to, par-ricipat: in th~ defense of the Access Gaim at its own expense.

16. C.-:;;s;illati9G F9{ ("~. Owner.o:ay caned ~his Agreement on six (6)
r::omhs ',lfl"ftten ::ctic~ if the Operaror defaults in performing the marui21 obligations of this
Aweemem provided, however, that the Operator \1rW fu~t be given the opportl.!..."ity to
remedy the default. The Ow'ne v.iTI specify the default in writing to the Operator ~d the
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Oper.l:s~ wG h3.ve si;;~j (60) days to :-err:cd)' the default. II the d~fau1t is not :~medied, ti:e
cn.LJ.~r 7Ji::lj rl::~n sC:1d tb~ !Jotic~ of canc~llation.

17. I:::suf?.JJC:. 12;> Operator sh2..l! provide Wor:<er's Compe~atfon

I~su.r3l1~ (c;r its ~!::plc:ees~ incl1.2ci.ng ail leg,;Jly required ~mploye~ bcuefirs, ~d require
such ~'orkr=e!!'s Ccspensarion I:-.suraiic: for the en:ployees of all contra~l.0rs and
succ;or:::-2.-C::JG. T::~ C"p::~~c: siJalI mc.intain C02prer..=r.sive liability imt;J'2Gc= in the
aillount of 55,GDO,COJ CJye.:-:;;.g all cp~ratioGS of the Op-¢:-:lto: ar.c its CQ:1trac:crs aIlC
s-ubcon~c::)rs. T~e Cpe:-2:or sbaJ.l, ~FDD req'Jes~, fur.::isb tbe Ov,ner u,iili c:rt.i£icate.s cf ~e
[orc;;oL'":.3 :u.iU~~. Ci)~;,a~o!' sh~ C2.use o;'1:er to b~ ~amed as an acdi:io.cal L"lS~;ed oc
tbe cc~" ~~e~iv~ liJbGry L"'..3u.:2...-:c~ policy ar:d prQ',-ic~ Owr.e: \l,ith miry (~O) days
a&J'2..1:~ notice of a.!lY C3."lc~~ador: of said policy., .

18.. 02m'Olb.r:~. Oper2tOi will CD!TIply \l..itb ail appliwblc laws, codes or
regul~tior&

19. Fore; M.;,le-.::e, ~cdter pany shall be liable for failur~ to perfor:r; aU
or part of this Agreerner;! by re2.Scn of an Act of God., labor dispute, nOjl-<ielivery or
lnE.cequare perfc~a:-:C;e by progr:?..'":i suppliers, irut2lJation contractor.! or equipme:lt
supplier~ br:aXcown cf facilities, microwave or other e!eetrical or physical signal
interfere::JC37 fire, Deed, legal ecact:::;-:~::.t, gcve:nme:ltal order or regclatioI!, or aJ:y orne:
ca!.l..~ Oc;ond their respcc+.i'le n:asonable centrol.

20. A.s¢ig,m:r:¢n!. This Agr~ernent sball benefit and be binding on the
respec+Jve ass19r:.s, t:ansfe!'e~5 and succ:ssors of the panies. Operator will assign this
Agreement ocly to a responsible co:::pany wrJch at the time of assignm~nthas the resou:~s

ne~sary to perform unce: t.his f\gr~~nt.

2L Omfdentialit', 11Jis Agreem~t will remain confid¢:1rial Zl:d shall :a.ot
be disclosed to third parties exc:pt 3..S required by law.

2:2. E;r;Ty ' T.J!lGept;l.;:dim;.. This Agreement comairu the e::rire
ur:de~~:l.c.d:!:3 of the panies and ~..ay not ~ modi£:~d ex~pt by a W7lting sign~d by eaQ
of th.: parties.

. \:' ... Ti~

~
•

~ (1\{> '" \/".0",/ I~- (; lyCf2
;

bateDate
I
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PROGRAMMING SCHEDU11,

Basic Cable Syrvi~

Per 8.ttacb~d sd::.edule

Per att;;c:"ed scbeccle

CQnv,:cers

$12 per uni~ clri:esZ-f7--unirs :;,r S30lJ-per illOuLb

R=2 J;8 ~
$12 per mOQ!.b for any one (1) service
510 pe:- I:!J.cmb per service for 2.r..y tv.·o (2) se:"\-:C""~

S8 per rnor::...'1 per 5~I'\1ce for @y thre~ (.3) OT mar::
services

a. SpQrts Cb~E..~el: If the .()viTIa elects :0

provide Spans Channel and Spor..s ChaDLel
.~erica to all Ullits, then the O~..~r 'Will pay an
additional monthly fe~ of S~c i per month (S3
per month times 1k~ units) asym ,.of the Basic
Cable Senice Fee.Tti 11 '.::. 1'1 , 7

b. Qther P:e~ces;~1:erelec~
to provide the same two (2) premium se:vices
(other thac Sports Cha1:Ilel and SportS Ch~el

America) to all units. then, in I~'individual
subscriber charges, the Own r ay aI!

additional monthly fee of 5~ r elmontb
(S17.9S per month ti..rnes~~ts) as pan of t.ie
Basic Cable Service Fee.cl:;;'} .

F~t converter at no charge.
Each additional converter is $10 a month.
Standard installation is S20.

1 Basic Cable S~rvice Fee will increase by no more than six percent (6%) per-year provided.
however, that the Basic Cablo Sonice Fee will always be less than the rates regularly
charged by the city francmserl cable television company for the same programming. The
Basic Cabl¢ Service Fc:¢ remains the:. same regardIc~s of the number of television sets in any
unit

2 Exc:pt for Premium Bulk Option, preI!'Jum service requires installation of converter and
payment directly from sub.5cnber to Operator. Monthly rare~ do not include premium
services available only on a bulk purchase basis.
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PROGRAMMING SOIEDlTI \

Channel 2 (WeBS) - New Yorx
Channel 4 (\VN13C) . New York
C.12.nJ.1d 5 (w'YYVf) . ~~ Yor;{
Chann.d 7 (WABC) • N~N York
Cl&'''!;'lel 9 (\v'ViOR) . Ne'.v York
Char..nel 11 (WPIX) • NC'.v York
Q:ar:c~I 13 (w~"ET) - N~w York
C1J.::.cel 20 (\VTXX) - Connec-ict.:.t
Cba.71nel 21 (\VLlW) • Long Island
C~a."11!el 2.5 (WNYE) - New York
Channel 31 (WNYC) - ~ew York
C:jB.!L';.~I 47 (\7.f?'iJU) - Nc'.".. Jers~
Cable N~')"'3 N~rNcrx (C"[N)
CNN H~;idline

ESP~

Tuz-:cr Broaccasdng System (TES)
Ar..s & Entenainrnent (A & E)
Madison Sqtlare Garden (MSG)
Th~ Nashville Net-Nork ('INN)
CLWY
Enancial News Network/CNBC
M:ldison Square Garden II (MSG il)

fuminrn Clnnrels

Home Box Off:ce
Cinema:;:
The !vfavie Cnan:.el
Showtime
Bravo
The Playboy C:'1annel

Music Te!evision (MTV')
Video Hits One (VH-l)
Nickelodeon
llietime
WGN - Chicago
VSA :-lerwor!<
C·SpAu."'f
The Fa.milYChannel
The Discov~ry Channel
Home Shopping Network
Turner Nc:rw'ork Tdevision (TNl)
The W~atber Channel
E! Emertai.nme:lt Cnannel
Iutemational Channel
American ?Y-fcvie Classics (AMC)
Building Bulletin Board1

The Prevue Guid~

Ele~.:onfc Preview Guide
Comedy Cenrral
Bl~ Ente:'Uinmont

Disney C.aannel
Soons Channe12

Suorts Channel A.meti~2
Pay-pe:-View (VIewer's Choict One)
Pay-Per·View (Viewer's Choice Two)
Pay-Per-View

1 AdCl!io~21 te:::!insls az:d cameras required to acriYat~ these channels.

2 Available on a bulk purchase basis only.
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EXHIBIT D

Redacted contract for new MDU on Upper East Side



.'- l'

PARAGON
CAB L E

MANHATTAN

December 2, 1994

Dear

Re:
(Block

Avenue, New York, New York
, Lot )

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
separate cable
conduit system
Building. The

Paragon will pay for the installation of
television system (the "Paragon system ll

)

you are now in the process of installing
Paragon system will consist of:

its own,
into the
at the

(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 fac i 1 i i'.ate t.he provis ion of Paragon 's
serv i C(' .



-2- 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 _ 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 l(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 l(b», that Paragon shall pay $70,000 to ~ within
five (5) business days. If, hGwever, there are defects in the
system which affect no more that fifteen (15) apartment units,
Paragon shall only be required to pay $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 lea) and the
separate junction boxes referred to in paragraph l(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 l(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
c"us(~ t,o be damaged t~he Owner's property or in:iure or cause t,o be
i I'jured tcnant:~;, in\llt~ees, or- oth(~r third pdt-ti(~s.



-3- December 2, 1994

4. Paragon shall own, and have the right to remove
any cable and/or wire installed pursuant to paragraph l(b) and
l(d) provided that the cable and/or wire is replaced. Paragon
shall own and have the right to remove or replace the equipment
installed pursuant to paragraph l(e). The vertical conduit
pipes, horizontal conduits, and junction boxes referred to in
paragraph l(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 expiration 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 l(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 lee»~ shall become the property of the Owner.
Paragon shall be responsible for any damages to the Building
caused by the removal of any equipment Lnstalled pursuant to
paragraph ICe).



-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.

AGREED AND ACCEPTED:

By:
as general partner

By: Date: Du1UYl kt-.s , 1994


