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BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION

WASHINGTON, D.C. 20554

In the Matter of
TCR Sports Broadcasting Holding, L.L.P.,
Complainant,

V. File No.

Comcast Corporation,

Defendant.
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DECLARATION OF DAVID GLUCK IN SUPPORT OF THE CARRIAGE
AGREEMENT COMPLAINT OF TCR SPORTS BROADCASTING
HOLDING, L.L.P.

1. My name is David Gluck. I am over the age of 21 and am competent to
make this Affidavit and to swear to the matters contained herein. I am familiar with and
have been involved in the regional sports network (“RSN”) business since March 1990.
From March 1990, through July 2001, I worked for Fox Sports Net (“FSN™) and its
predecessor Liberty Sports as General Counsel, then as Vice President Business
Affairs/Programming, and then as a consultant to the COO. FSN owns and operates
more RSNs than any other entity in the country. From October 2001 through mid-2003, I
served as Sr. Vice President Business & Legal Affairs for World Satellite Network, Inc.,
a provider of cable and satellite programming services (including RSNs) to rural cable

operators and PCOs (private cable operators). Most recently, from December 2003



through March 1, 2005, I was employed by Altitude Sports & Entertainment (“Altitude™).
Altitude is a new RSN owned by the owner of the NHL Colorado Avalanche and the
NBA Denver Nuggets. I served as Sr. Vice President New Business & CLO for Altitude,
and was intimately involved in the formation and launch of the network (including
affiliate sales and relations). Altitude launched successfully on September 4, 2004. I am
now serving as a consultant to Altitude’s CEO and President.

2. I am currently providing legal and business advice to, and providing
consulting services for, TCR Sports Broadcasting Holding, L.L.P., d/b/a Mid-Atlantic
Sports Network (“TCR”). Such services include providing assistance with TCR’s efforts
to enter into affiliation agreements with multi-channel video programming distributors.

3. In my capacity as consultant to TCR, I have been in contact with, and
made sales pitches to, each of the programming decision makers at all of the major cable
and satellite distributors in TCR’s territory, which runs from Harrisburg, Pennsylvania, in
the north, to Charlotte, North Carolina, in the south. Those distributors include Adelphia
Communications, Charter Communications, Comcast, Cox, Time Warmer Cable,
DirecTV and EchoStar Corporation, and represents over 6 million subscribers. In
addition, we have made sales pitches to several of the smaller distributors in the market.
The sales efforts for all of the distributors include e-mails, phone calls, and face-to-face
meetings (and attempts to schedule such meetings), and providing draft carriage
agreements and proposed rate cards/term sheets.

4. Each distributor with whom I have been in contact indicated that they had
received a letter from Comcast dated April 21, 2005, informing them that they risk

tortiously interfering with Comcast’s rights should the distributor enter into an affiliation



agreement with TCR. Starpower Communications/RCN, a cable overbuilder in the
Washington, D.C. DMA expressed hesitation about entering into an affiliation agreement
with TCR due to the Comcast letter. A Starpower representative indicated that Starpower
could ill afford to get into litigation with Comcast because of Comcast’s extensive
programming holdings. Although Starpower ultimately became an affiliate of TCR, the
Comcast letter caused a delay in the entry into the affiliation agreement with Starpower.

5. TCR currently has two affiliates: DirecTV and Starpower. DirecTV
entered into an affiliation agreement with TCR on April 29, 2005. Starpower became an
affiliate on May 16, 2005,

6. Comcast directly and indirectly owns and operates multi-channel video
program distribution systems in TCR’s territory. Comcast is the largest distributor in
TCR’s market. Upon information and belief, Matt Bond is the Executive Vice President
of Programming for Comcast, and he has input and authority, either directly or indirectly,
to determine what programming services (including RSN’s) each Comcast system will
carry.

7. At some time during the two weeks prior to April 12, 2005, I contacted
Mr. Bond by telephone and informed him that TCR under the trade name “MASN”
would be carrying Washington Nationals games and that I was assisting MASN in its
efforts to obtain new affiliates, I asked Mr. Bond if Comcast would be interested in
carrying TCR’s programming of Nationals games. Mr. Bond inquired as to the rates and
number of games. I informed him that I would send him a draft term sheet detailing such
items, and we agreed that he and Alan Dannenbaum, Sr. V.P. Programming at Comcast,

would meet with me and other representatives of TCR on April 14, 2005, in Philadelphia.



Prior to that meeting (on April 13, 2005), I forwarded a draft Term Sheet for Comcast’s
carriage of Nationals games. A copy of the e-mail cover letter and the Term Sheet are
attached to TCR’s Complaint as Exhibit 21.

8. As agreed, on April 14, 2005, Joe Foss, Bob Whitelaw, Mark Wyche, and
I met with Mr. Bond and Mr. Dannenbaum at their offices in Philadelphia. We discussed
the draft Term Sheet during that meeting. At no time during that meeting did Mr. Bond
or Mr. Dannenbaum give any indication that Comcast would agree to carry TCR’s
programming of Nationals games. They indicated that they would review the Term Sheet
internally and follow up with us at a later time.

9. On April 18, 2005, I sent Messers Bond and Dannenbaum the e-mail
message attached to TCR’s Complaint as Exhibit 32.

10.  Neither I, nor, to best of my knowledge, anyone else from TCR heard
from Comcast regarding the substance of that April 14 meeting, until April 21, 2005,
when I learned that Comcast had filed suit that day in Montgomery County against TCR,
the Oroles, and Major League Baseball. See Ex. 22.

11. In the meantime, I continued my efforts on behalf of TCR to obtain
affiliates for the network. I called Mr. Bond in early May, 2005, to determine whether
Comecast had reached any decision regarding any interest in carrying TCR-produced
Nationals games. I did not hear back from Mr. Bond regarding that call.

12. On May 13, 2005, I sent Mr. Bond an e-mail containing another draft
Term Sheet (a copy of the e-mail message and the draft Term Sheet are attached to
TCR’s Complaint as Exhibit 28). I also called Mr. Bond and was informed that he was

on vacation. [ left a voice mail for Mr. Dannenbaum as well. I even sent a letter to Mr.



Bond on May 23 attaching another copy of the Term Sheet (a copy of the letter is
attached as Exhibit 33). Mr. Bond called me later that week and told me that Comcast
did not have any comment on the latest draft Term Sheet at that time, but would respond
at some point in time. On June 7, 2005, I received a letter from Comcast requesting
certain additional information. Ex. 34 (Letter from M. Bond to D. Gluck). On June 9, 1

responded to that letter. Ex. 35 (Letter from D. Gluck to M. Bond).



I swear that the above statements are true to the best of my knowledge.

| ———
Signature of David
Subsceibed fo and swom bere me this_ | 4T dayof  Sune 2005,
‘Notary Public
(Mor?eal) I,
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REDACTED

-—---QOriginal Message----

From: David Gluck

To: 'matt_bond@cable.comcast.com '
Sent: 04/13/2005 2:41 PM

Subject: Draft Term Sheet for MASN

Hi Matt: here is a draft term sheet for our discussions tomorrow...We
look forward to seeing you. Regards, David Gluck
<<Comcast Term Sheet 41305 To MB.doc>>



Draft: For Discussion Purposes

MID-ATLANTIC SPORTS NETWORK

AFFILIATE TERM SHEET
FOR COMCAST

We are pleased to present Comcast with this proposal to become an affiliate of the
new Mid-Atlantic Sports Network ("MASN”). MASN will be the local television
outlet for MLB's Washington Nationals starting with the 2005 season, and the
Baltimore Orioles starting with the 2007 season

MASN LAUNCH DATE:

MASN PROGRAMMING:

TERM OF AGREEMENT:

CARRIAGE OF MASN:

Channel 1: Beginning of the 2005 MLB season
Channel 2: Beginning of the 2007 MLB season

Channel 1:  2005: For 2005 only, MASN shall consist solely of
approximately 74 live Nationals games in the Washington DMA inner
market counties, and 150 Nationals games in the remainder of the
Territory (see attached map and rate card below), plus any pre- and
post game shows.

2006: Minimum of 120 live Nationals games in the Washington DMA
inner market counties, and 150 live Nationals games in remainder of
the Territory; plus throughout the Territory, local, regional, and
national sporting events, sports-related programming, and local,
regional, and national sports news, and public service programming

2007 through 2011: Minimum of 170 live Nationals and Orioles games
(in the aggregate) plus local, regional, and national sporting events,
sports related programming, and local, regional, and national sports
news, and public service programming.

Channel 2: Starting April 2007. Conflict games -- approximately
130 per season (subject to blackout of 30 games of the Nationals, and
30 games of the Orioles, being carried on OTA in the Washington DMA
inner market counties, and in the Baltimore DMA inner market
counties, respectively).

The parties will agree upon an appropriate reduction formula in the
event of a strike, lockout, or other work stoppage.

Commencing on , 2005 (the “Commencement Date”),
and continuing through March 31, 2012, Renews automatically for 5
Year period unless either party provides 6 months prior notification of
intent not to renew.

Channel 1 shall be carried on each Comcast system within the
Territory (each, a “System”) without alteration, editing, or delay, on
one channel designated by Comcast, only on the first or second most
highly penetrated level of video service on each System (i.e., basic
(BST) or expanded basic (CPST)), but in any event such level of video
service must be received by at least eighty five percent (85%) of the
total number of each System’s television subscribers (i.e., those
subscribers receiving any video programming service(s) from such
System). Commencing January 1, 2006, each System shall carry the
Service full time on the same tier or level of service.

Channel 2: The conflict games shall be carried on one channel
designated by each System on basic (BST) or expanded basic (CPST)
(or comparably penetrated level of video service).



Affiliate Term Sheet
Page 2

RATE CARD:

MFN:

SURCHARGE
EVENTS:

AD TIME:

Marketing and Launch
Support:

T Mlﬁ“ﬁ%\ PR = T NSO él‘@%
Service Region : DC Inner $0.75 $1.35 NA NA
Service Region 2: Baltimore Inner 1.30° $1.45° NA NA
Service Reglon 3: DC/Baltimore NA NA $2.40° $2.52°

(Service Regions 1 and 2 Combined
Starting In 2007)

Service Reglon 4: Extended Inner Market | $0.70° | $0.82° $1.35° $1.42°
Service Reglon 5; Extended DC Inner $0.43° 0.78% $1.25° $1.31°
Service Region 6: North Carolina Market | $0.35° | $0.40° $0.65° $0.68°

See attached MASN Service Regions
74 Nationals Games

150 Nationals Games

120 Nationals Games

270 Natlonals and Orioles Games
300 Nationals and Orioles Games

LT I I

A “Year” shall mean each twelve month period commencing each April
1 of the Term, and ending the next March 31, except that Year 1 shall
be from the Commencement Date through March 31, 2006. For each
Year after Year 4, the increase for each Service Region shall be 5%
over the prior Year's Base Rate.

Comcast shall be entitled to Most Favored Nations protection for per
service subscriber rates, surcharge pricing, level of carriage, amount
and nature of MASN programming, VOD, HD and interactive
programming, and any other material economic term or condition.

Upon reasonable notice MASN may charge a surcharge for (i)
additional live games from other major league professional teams; (ii)
Orioles or Nationals play-off games, (jii) live NFL games, and/or (iv) a
package of major college conference basketball games (each, an
"Additional Event")., Any surcharge shall reflect MASN’s actual gross
costs of acquisition, production, and delivery of such Additional Events,
which shall be applied to Comcast on a pro rata basis in each Service
Region, based upon the number of all other distributors’ subscribers
accepting the Additional Events within the applicable Service Region.

On average 2 minutes per hour of MASN Programming (exclusive of
infomercials and similar paid programming); provided, however, that
during any Nationals or Orioles games, such inventory shall be 3
minutes per game, plus :90 in the adjacency at the beginning of each
game telecast and :90 in the adjacency at the end of each Game.

Consistent with the MFN provision.
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MASN SERVICE REGIONS
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IN THE CIRCUIT COURT FORMONTGOMERY COUNTY, MARYLAND

COMCAST SPORTSNET MID-ATLANTIC,
L.P., 7700 Wisconsin Ave., Bethesda, MD 20814,

Plaintiff,

A\

Civil Action No. . )(, )7 &~ [

S’ ar S et gt e

BALTIMORE ORIOLES L.P., 333 W. Camden -)
St., Baltimore, MD 21201, TCR SPORTS ) - COMPLAINT
BROADCASTING HOLDING, L.L.P., 333 W. )

Camden St., Baltimore, MD 21201, MAJOR ) :
LEAGUE BASEBALL, 245 Park Ave., New ) Eayle -2/
York, NY 10167, MID-ATLANTIC SPORTS ) r ' ( &OI 0 V] 4 i
NETWORK, 333 W. Camden St., Baltimore, )
MD 21021, | )
. N )
Defendants, )
)

' COMPLAINT -

Plaintiff Comcast SportsNet Mid-Atlantic, L.P. (“CSN”), by its undersigned
counsel, for its Complaint against Defendants Baltimore Orioles L.P. (“Orioles” or
“Baltimore Orioles™), TCR Sports Broadcasting Holding, L.L.P. (“TCR”), Major League
Baseball (“MLB”), and Mid-Atlantic Sports Network (“MASN™), alleges as follows:

NATURE OF ACTION

1. This action seeks redress for the Baltimore Orioles’ and TCR’s breach of
contract, and MLB’s and MASN’s tortious interference with contract in violation of
Maryland common law. _

2. This action challenges the trampling of and disregard for CSN’s valuable
contractual rights, whereby it produces and exhibits Baltimore Orioles major league

baseball games on local pay television. Concerted action by the Orioles and MLB, as




owners of the Washington Nationals, has resulted in the formation of MASN,- which is
currently marketing and attempting to.sell local pay television rights to Orioles games
beginning in the 2007 baseball season in violation of CSN’s exclusive riéht to negotiate
for a renewal of such rights until November 1, 2005, and thereafter, in the event renewal
terms are not agreed upon, to match any compeﬁng offer received by the Orioles for
future local pay television rights.

3. | The intended purpose and necessary effect of Defendants’ actions has been
to deny CSN the full benefits of a bargain that wa5 struck nearly ten years ago to exhibit
Orioles games on pay television.

4, The Baltimore Orioles have long engaged in a public campaign to block
any Major League Baseball team from playing in Washington, D.C. The basis for this
interference has been well-documented — the Orioles did not want to compete with a ,
major league baseball ﬁanchise located in Washington, D.C. When MLB announced in

-September 2004 that it was relocating the Montreal Expds baseball franchise, which MLB
purchased in 2002, td Washington, D.C., the Orioles’ long-successful campaign finally
appeared to have been defeated and fans in the Was}ﬁngton-Baltimoré region eagerly
anticipated the arrival of a new baseball franchise in the 'néticlm’s capital.

5. The Orioles, however, continued to employ various tactics to pressure
MLB to resolve litigation threats made by the Orioles regarding the E;cpos relocation to
Washington, D.C. Reportedly, MLB eventually bowed to these threats by agreeing to a
deal heavily-weighted in the Orioles’ favor that includes the formation of a joint venture
(or an agreement to form a joint venture) that combines the Orioles’ television rights and
the Nationals’ television rights under the control of the Orioles. Upon information and
belief, this joint venture has licensed (or plans té license) these rights to MASN. MASN
reportedly is majority owned and completely controlled .by the Orioles, thereby giving the




Orjoles the unprecedented right to receive the vast majority of the pr‘oﬁté from and
control over the programming of a sports network that licenses the local television rights
to the games of a competing team. |
6. ‘The formation of a joint venture that owns and markets the Orioles’ and
Nationals’ local television rights, the transfer of thosé righ_ts to MASN, and MASN’_S
current marketing of such rights to Orioles games beginning with the 2007 major league
baseball season to local cable, satellite and broadcast providers in the Washington-
Baltimore region breaches a contract between CSN (foﬁnerly known as Home Team
Sports) and the Orioles (through TCR, an enfity contrblled'by the Orioles). This contract
grants CSN various rights, including the rights to produce and exhibit on pay television
Orioles games through the end of the 2006 éeason, as well as rights to exclusively
negotiate until November 1, 2005 for an extension of this cdntract, and to match
competing offers received after November 1, 2005 for the right to televise Orioles games
beginning with the 2007 season on pay television. Pursuant o its own policies, MLB
approved this contract in 1996, and therefore had actual knowledge of the termsand
conditions of the contract between CSN and the Orioles, including the exclusive
negotiating right and the right-to-match provisions. Accordingly, MLB’s participation (as
the owner of the Nationals) in the creation of MASN constitutes tortious interference with
CSN’s contractual rights.
T MASN has represented and continues to represent to multi-channel video

 distributors (e.g, cable and satellite television systers) that it has acquired the local pay

television rights to Orioles and Nationals games “in perpetuity.” The foresecable
| consequences of Defendants’ knowing and intentional breach of and/or tortious

interference with CSN’s contractual rights include the loss of the opportunity to retain the

local television rights to Orioles games, resulting in enormous financial losses for CSN.




8. There are no legitimate business justifications for Defendants’ blatant
breach of and/br interference with CSN’s contract with the Orioles. Permanent injunctive
reiief, specific performance, monetary damages and/or other relief are necessary to
redress Defendants® willful and malicious bebavior.

PARTIES

9. Plaintiff CSN is a Delaware limited partnership with its principal place bf '
business in Bethesda, Maryland. CSN operates a 24-hour regional sports television
network that, among other things, owns the exclusive license to local pay television rights
for Orioles games through the end of the 2006 season.

10.  Defendant Baltimore Orioles L:P. is a Maryland limited partnership with
its principal place of business in Baltimore, Maryland, The Orioles own and operate the
Baltimore Orioles baseball franchise and own the local pay television and broadcast rights
to On'oles_ games.

11.  Defendant TCR is a Maryland limited liability partnership with its
principal place of business in Baltimore, Maryland. The g_en'cral partner of TCR is
Baltimore Orioles, Inc. (“BOTI”). TCR and BOI are controlled by the Baltimore Orioles.
TCR represented the Orioles in signing the contract that licensed the Orioles television.
rights to CSN. '

12.  Defendant MLB is an unincorporated association with its principal place
of business in New York, New York. MLB purchased the Montreal Expos baseball
franchise in 2002, relocated the franchise to Washington, D.C. in September 2004 and
operates it today as the Washington Nationals. As the owner of the Washington
Nationals baseball team,- MLB controls the local television rights to Washington

Nationals games. -




13.  Defendant MASN purports to be a regional sports television network that
is reportedly majority owned and controlled by the Orioles (or entities owned and/or
controlled by the Orioles) and minority owned by MLB (or entities owned and/or
controlled by MLB). MASN’s principal place of bﬁsiness is located in Baltimore,
Maryland at the corporate offices located at Oriole Park at Camden Yards.

JURISDICTION AND VENUE

- 14, Defendant Baltifnore Orioles is organized under the laws of, may be
found in, transacts business -in, performs services in, has agents in and/or derives
 substantial revenue from the State of Maryland. This Court has personal jurisdiction over
the Orioles by virtué of its status and/or course of conduct in Maryland under Maryland
Code, Courts and Judicial Proceedings § 6-102 and/or § 6-103.

- 15.  Defendant TCR is organized under the laws of, may be found in, transacts
business in, performs services in, has agents in and/or derives substantial revenue from
the State of Maryland. This Court has personal jurisdictioh over TCR by virtue of its
status and/or course of conduct in Maryland under Mai'yland‘Code, Courts and J ﬁdicial
Proceedings § 6-102 and/or § 6-103.

16.  Defendant MLB may be found in, transacts business in, performs services
in, has agents in and/or derives substantial revenue from the State of Maryland. This
Court has personal jurisdiction over MLB by virtue of its status and/or course of conduct
in Maryland under Maryland Code, Couris and Judicial Proceedings .§ 6-102 and/or § 6-
103.

17. Defendant MASN, upon information and belief, is organized under the
laws of, may be found in, transacts business in, performs services in, has agents in and/or

derives .substantial revenue from the State of Maryland. This Court has personal




jurisdiction over MASN by virtue of its status and/or course of conduct in Maryland
under Maryland Code, Courts and Judicial Proceedings § 6-102 and/or § 6-103.

18.  Plaintiff’s claims concern damages in excess of $25,000. This Court has
jurisdiction over the subject matter of these claims pursuant to Maryland Code, Courts
and Judicial Proéeedings § 1-501. -

19.  Defendants Ori(-)les; TCR, MLB and MASN carry on regular business in
Montgomery County. Venue is prober in this Court pursuant to Maryland Code, Courts
and Judicial Proceedings § 6-201.

MAJOR LEAGUE BASEBALL TELEVISION RIGHTS

20.  The television rights to MLB games are licensed in several different ways
to a number of distinct economic actors. Those rights typically are licensed either by
MLB for national telecast to national broadcasters or cable/satellite networks, or by
individual teams such as the Orioles or the Nationals for local telecast to local
broadcasters or cable/satellite networks. For example, for the 2005 regular scasbn, MLB
has licensed a limited number of games to the Fox broadeasting network for national
broadcast on local Fox-owned or affiliated broadcast television stations. This
arrangement involves a small percentage of all major league baseball games. Major
League Baseball also licenses a limited number-o'f games to ESPN, a national sports cable
network carried on all, or nearly all, cable and satellite television systems in the United
States. |

21.  Fox broadcast stations and ESPN, in turn, enter into retransmission or
affiliation agreements with cable and satellite operators that permit the transmission or
carriage of their networks on cable and satellite television systems. These national
television networks have the right to select the games they wish to telecast, and typically

select games of national or regional interest, such as regular season games between the




New York Yankees and Boston Red Sox. These national networks are not permitted to
select more than a limited number of games of any particular team, thus leaving local
television as the primary means by which teams exploit their television rights.

22.  Individual MLB teams retain the local television rights to all of their own
games that are not licensed by MLB. The teams typically license the right to-produce and
televise these games to regional cable/satellite sports networks and/or over-the-air local
broadcast tcleifiéion stations. CSN-cuirently owns the rights to televise the games of a
number of local professional sports teams, including the Baltimore Orioles, the
Washington Wizards of the National Basketball Association, and the Washington
Capitals of the National Hockey League.

23.  Regional sports networks operate in all or nearly all of the major television
markets in the United States, primarily televising local professional and collegiate sports
- games and related sports programming. These networks, such as CSN, pay license fees to
professional sports teams to acquire their local television rights. Regional sports
networks produce and televise live proféssiona] sporting events and operate a sports
channel on Which the events are exhibited. Cable and satellite television distributors —
also known as multi-channel video distributors — enter into affiliation agreements under
which they pay the regional sports networks for the right to distribute the network over
their cable or satellite television systems. Regional sports networks also generate revenue
througﬁ the sale of advertising time during telecasts on their networks.

CSN’S OWNERSHIP OF BALTIMORE ORIOLES’ BROADCAST RIGHTS

24.  For the last decade, CSN has owned the exclusive local pay television
rights to Baltimore Orioles baseball games not licensed nationally by MLB During this
time, CSN has paid the Baltimore Orioles many millions of dollars in rights fees to

license Orioles baseball games.




25. OnJanuary 1, 1994, Westinghouse Broadcasting Compariy, Inc. (*WBC”)
entered into an exclusive agreement (the “1994 Agreement”) with the Baltimore Orioles
to teiecast locally Orioles games on pay television through its controlled affiliate Home
Teams Sports Limited Partnership (“HTS"). | |

26.  The 1994 Agreement had a term of three years, expiring on March 31,
1997. Ht included a right of first refusal for WBC. Under the right of first refusal
provision, between January 1, 1996, and March 31, 1997, WBC had the right to match
any offér from a third party to telecast locally Orioles games on pay television.

27.  OnJuly 19, 1996, Mid-Atlantic Sports Network L.L.C., an entity unrelated
to Defendant MASN, entered into an agreement (the “1996 Agreement”) for the
Baltimore Orioles’ local pay television rights. Mid-Atlantic Sports Network L.L.C. wasa
new local sports network owned in part by the Baltimore Orioles or entities conﬁollcd by
the Orioles. Defendant TCR reprééented the Orioles as a signatory to the 1996

" Agreement.

28.  The 1996 Agreement licensed the local pay television rights to Orioles
games on an exclusive basis within a specified geographic territory for a ten-year period.
The contractual term of the 1996 Agreement extended from November 1, 1996, until 30
days after the final game of the 2006 World Series.

29.  Under the 1996 Agreement, the Orioles agreed that for the duration of the

'~ term of the 1996 Agreement they would “not grant to any other entity the right to telecaét
or otherwise distribute in the [t]erritory” any games to be telecast on pay television.

30.  As part of the consideration for guaranteeing ten years of rights fees, the
1996 Agreement includes certain exclusive rights to negotiate an extension to the 1996
Agreement and the right to match any agreement reached with a third party after the

exclusive negotiating period.




31.  Inparticular, Section 16 of the 1996 Agreement provides:

Right to Match. Prior-to the last year of the Term, -
[CSN] has the right to negotiate exclusively and during the
last year nonexclusively for an extension of this Letter
Agreement or a new agreement: If Owner and [CSN] do
not reach an agreement and Owner thereafter receives a
bona fide written offer from a third party for the telecast
rights for the games of the Team, Owner shall promptly
forward such offer to [CSN] and [CSN] shall have the right
to match such offer within thirty (30) days thereafter and
obtain the offered rights. In order to allow for a fair
comparison of offers, Owner agrees to entertain only those
offers for the rights for the games of the Team which are
for a fixed term of no less than three (3) years and in which
all elements are reasonably reducible to a cash value,
matchable in cash, and reasonably related to the grant of
rights therein. This provision will survive expiration of this
Letter Agreement.

32.  Shortly after it was signed on July 19, 1996, TCR sent the 1996.
Agreement to MLB for its review and approval, as required by MLB rules. MLB,
through the Office of the Commissioner, subsequently reviewed the. 1996 Agreement and
approveci the:- terms at issue here.

33.  The Orioles, through TCR, recognized that the 1996 Agreement with Mid-
Atlantic Sports Network, L.L.C was subject to WBC’s right of first refusal contained in
the 1994 Agreement. On July 22, 1996, just three days after executing the 1996 |
Agreement, the Orioles sent the 1996 Agreement to HTS to comply with the 1994
Agreement’s right-to-match provision.

34. Bsf letter da?cd September 17, 1996, HTS notified the Orioles that it
elected to exercise its right to match and agreed to the applicable contractual terms
described in the 1996 Agreement. On October 8, 1996, the Orioles, TCR and HTS signed
an agreement acknowledging HTS’ acceptance of the 1996 Agreement. That agreement

incorporated the terms of the 1996 Agreement, as modified by the parties and/or the




direction of MLB, and substituted “HTS” for Mid-Atlantic Sports Network L.L.C. in all
instances.

35, In 2000, Comecast Coxporaﬁon-(“Comcast”), through its wholly-owned
subsidiaries, acquired all the partnership interests in HTS, and thereby acquired all of

HTS’ rights in the 1996 Agreement.

CSN’S;NEGOTIATI_ONS TO ACQUIRE THE LOCAL
PAY TELEVISION RIGHTS TO NATIONALS GAMES

36.  After MLB announced that the Montreal Expos. would be moved to
Washington, D.C., Comcast representatives, on behalf of the company’s wholly-owned
subsidiary CSN, began negotiations with representatives vof MLB to acquire the local pay
television rights to Nationals games. Comecast representatives engaged in numerous
meetings with MLB, making clear CSN’s desire to produce and televise Nationals games
in a manner that would ensure distribution to the largest possible fan base and the
enhancement of the Nationals’ television rights throughout the Washington-Baltimore
region. | ' -

37.  The negotiations for a long-term agreement between MLB and CSN for
the Nationals’ local pay television rights were advancing toward final conclusion when
MLB abruptly withdrew from the negotiations.

38. At or around this time, stories began appearing in national and local media
that the Orioles were threatening litigation against MLB regarding the Nationals’
relocation to Washington, D.C., that these threats and any ensuing litigation would make
the sale of the Nationals by MLB to new owners difficult (if not impossible) and that a
potential compromise under discussion between the Orioles and MLB involved the
creation of a new regional sports network that would own the local television rights to

both teams and would be controlled by the Orioles.
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THE FORMATION OF MASN

39.  On or around March 31, 2005, and in connection with reports that the
Orioles had agreed to a compensation package in exchénge for dropping their oppositjdn
to the Nationéls’ relocation to Washington, D.C., the Orioles and MLB announced that
they had agreed to form a joinf venture that would own and license the local television
rights to Orioles and Naﬁ_onals games. _

40. Onor around Matrch 3 1', 2005, the Orioles and MLB formally announced
the foﬁnation of MASN. MASN currently is 90% owned by the Orioles and 10% owned
by MLB, in its capacity as owner of the Nationals, and/or entities controlled by MLB.
MASN purportedly has been formed as a regional sports television nethrk fo produce
and exhibit on pay television Washington Nationals games beginning with the current
2005 season and Orioles games beginning in the 2007 season, rights that upon
information and belief MASN acquired from the above-described joiht venture. The
ownership sﬁuctme of MASN reportedly can change over a long period of time, but in no
event will the Orioles own less than two-thirds of MASN.

41.  According to media reports, MASN has agreed to pay the Nationals a fee
of $21 million annually, subject to adjustment over time, for the right to televise locally
on pay television Naﬁoﬁals games for the foreseeable future.

42. | MASN has, in turn, commenced negotiations with multi-channel video
distributors regarding the.local pay television rights to Orioles games beginning with the
2007 season. During negotiations attended by MASN and Orioles representatives,
MASN has represented that it owns the rights to televise Orioles games on pay television
beginning with the 2007 season and continuing in perpetuity. Specifically, a proposed
term sheet provided to Comcast representatives bjr MASN states that “MASN will be the

local television outlet for MLB’s . . . Baltimore Orioles starting with the 2007 season.”
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THE ORIOLES’ BREACH OF THE 1996 AGREEMENT

43.  As set forth above, Section 16 of the 1996 Agreement expressly provides
that, prior to November 1, 2005 (which marks the beginning of the final year of the
contract term), CSN has the right to negotiate exclusively for an extension of the 1996
Agreement or a new agreement. During this time, the Orioles and TCR bannot negotiate
with any third party with regard to their future pay television rights. The Orioles may
begin negotiations with a third party for the license of pay television rights beginning
with the 2007 season only on or after November 1, 2005.

44,  The Orioles and TCR have breached the exclusive negotiations period
provision of the 1996 Agreement by negotiating and/or agreeing with MASN for the
license of the rights to telecast Orioles games oh pay television for the 2007 season and
' future seasons.

45.  The Orioles and TCR also have breached the right-to-match provision of
the 1996 Agreement by failing to provide CSN notice of any agreement between the
Orioles and the joint venture and/or MAGSN for the loéa} pay television rights to Orioles
games beginning with thé 2007 season. Not only have the Orioles or TCR to date not
provided such notice and opportunity to match to CSN, the Oriolés through their control
of MASN have begun attempts to license such rights to multi-channel video distributors

in derogation of CSN’s contractual rights under the 1996 Agreement.

MLB’S AND MASN’S INTERFERENCE WITH
CSN’S CONTRACT WITH THE ORIOLES

46.  MLB rules require that its member teams submit for review and approval
all local television license agreements. Soon after the 1996 Agreement was reached
between the Orioles and Mid-Atlantic Sports Network L.L.C., the Orioles forwarded the
Agreement to MLB. In August 1996, Leslie Sullivan, MLB’S‘Dircctor of Broadcasting,
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advised the Orioles that certain provisions of the 1996 Agreement required modification.
MLB did not take issue with either the exclusive negotiating period provision or the right-
to-match provision (dr any other provision) contained in Section 16 of the 1996
Agreement.

47.  MLB subsequently learned that HTS exercised its pre-existing right to
match as set forth in the 1994 Agreement and became party to the 1996 Agxcemen_t.

MLB also learned that Comcast acquired HTS in 2000, thereby acquiﬂng- HTS’ rights in
the 1996 Agreement that continue in effect today.

48.  MLB’s participation in the reported creation of a joint venture entity that
has acquired and transferred to MASN the rights to Orioles games beginning in the 2007
season has interfered with and assisted the Orioles in the breach of CSN’s exclusive |
negotiation rights. Similarly, MLB has interfered with and assisted the Orioles in the
breach of CSN’s exclusive negotiation rights through its participation and ownership
interest in MASN. | _
| 49.  MASN has engaged in negotiations with multi-channel ﬁdeo distributors
regarding the locai pay television rights to Orioles games beginning with the 2007 season.
" During negotiations attended by MASN and Orioles repres_entatives, MAASN has
represented that it owns the rights to broadcast Orioles games on pay television beginning
with the 2007 season and continuing in perpetuity.

50.  MASN directly, and through its owners the Orioles and MLB, has actnal
knowledge of CSN’s 1996 Agreement with the Orioles and the exclusive negotiating
right and right-to-match provisions contained therein. MLB and MASN also are aware
that CSN has not been provided an opportunity to match any agreement involving the

Orioles’ 2007 local pay television rights.
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51. MASN’s negotiations with multi-channel video distributors regarding the
2007 local pay television rights to Orioles games evidence the blatant breach and |
interference with CSN’S exclusive negotiation rights and CSN’s right to match any third
party offer for such rights. As a part owner of MASN, and as a result of MLB’s
knowledge of MASN’s aforementioned negotiations, ML.B alsolintentionally interfered
with CSN’s exclusive negotiating rights and CSN’s right to match any third party offer

for such rights.

HARM SUFFERED BY CSN

52.  Asadirect and foreseeable consequence of Defendants Orioles and TCR’s
breach of the 1996 Agreement and/or Defendants MLB and MASN’s tortious interference
with that Agreement, CSN stands to suffer significant ilarm, including but not limited to |
significant monetary damages.

53. Abseﬁt Defendants’ breach of contract or tortious interference with
contract, CSN would have the opportunity to retain the Orioles broadcast rights beginning
with the 2007 season and éxtending for the same indefinitely long-term period that
MASN has represente& that it has licensed the Orioles future local pay television rights.
Accordingly, CSN is entitled to match the agreement that MASN currently purports to be
operating under.

54.  Defendants’ breach of CSN’s contractual rights and the tortious
interference with such rights has caused CSN to suffer significant monetary damages
arising from CSN’s lost opportunity to retain the Orioles local pay television rights, as

well as certain damage not compensable by monetary award.
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COUNT1
(Breach of Contract Against Orioles and TCR)

55.  Plaintiff CSN repeats and realleges the allegations set forth in Paragraph 1
through 54 above. |

56.  Atall times relevant hereto, CSN has fully complied with all of its
material obligations under the 1996 Agreement.

57.  The Agreement provides that “[p]rior to the last year of the Term, [CSN
has the right to negotiate exclusively . . . for an extension of this Letter Agreement or a
new agreement.” The last year of the Term does not éommence mﬁl November 1, 2005.

58.  Defendants TCR and the Orioles bave breached the 1996 Agreement by
negotiating future pay television rights in violation of the exclusive negotiating right
contained therein.

_ 59.  Defendants TCR and the Orioles also have breached the 1996 Agreement
By failing to provide CSN and/or TCR notice of and the opportunity to match the terms of
the license of the Orioles local pay television rights to the joint venture and/or MASN.

60.  As a direct, proximate and foreseeable result of these breaches of the 1996

Agreement, CSN has been injured in its business and property.

COUNTII
(Tortious Interference with Contract Against MLB and MASN)

61.  Plaintiff CSN repeats and realleges the allegations set forth in Paragraph 1
through 60 above. |

62. At all times relevant hereto, CSN has fully complied with all of its
material obligaﬁoﬁs under the 1996 Agreement.

63. MLB reviewed and was aware of the terms of the 1996 Agreement,

including the provisions providing exclusive rights to negotiate and the right to match.
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64.  MASN, through its ownership by the Orioles and MLB, was similarly
aware of CSN’s contractual rights to televise Orioles games, including the provisions
providing exclusive rights to negotiate and the right to match.

65.  MLB demonstrated bad faith, malicious intent, the intent to injure CSN, ill
will and utter disregard for CSN’s contractual rights when MLB supported and enteréd
into the joint venture and acquired an ownership interest in MASN, in each case blatantly
violating the 1996 Agreement.

66. MLB, as a minority owner of MASN, and MASN demonstrated bad faith,
malicious intent, the intent to injure CSN, ill will and utter disregard for CSN’s
contractual rights when MASN represented to third parties that it owned the rights to
telecast on pay television Orioles games beginning in the 2007 and thereafter.

67.  Asadirect, proximate and foreseeable result of MLB’s and MASN’s
tortious interference w1th the 1996 Agreement, CSN has been injured in its business and
property.

PRAYER FOR RELIEF _

WHEREFORE, Plaintiff prays for judgment against Defendants as follows:

a. Adjudging Defendants Orioles and TCR to have breached the 1996

Agreement with CSN;
b. Adjudging Defendants MLB and MASN to have tortiously interfered with

the 1996 Agreement;

c. Enjoining Defcndants from negotiating and/or agreeing to license the local
pay television rights to Orioles games with any third party for such period after
November 1, 2005 as the Court deems equitable and appropriate;

d. Enjoi.ning the Orioles and MLB from taking any further steps to formalize

or operate their joint venture;
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€. Enjoining MASN from performing on any contracts involving the local
pay television rights to Orioles games;

bl Rescinding aﬁy contracts involving the license of local pay television
rights to Orioles games between-the Orioles and the joint venture, between the Orioles
and MASN, and between any entity owned or controlled by the Orioles and any other
entity owned or controlled by the Orioles, including MASN;

g Ordering Defendants TCR and Orioles to specifically perform all
obligations set forth in the 1996 Agreement, inciuding the right-to-match provision; |

h. Enjoining Defendants MLB and MASN from taking any other éctions that
* would directly or indirectly interfere with CSN’s rights under the 1996 Agreement;
i. Awarding Plaintiff compensatory damages in an amount to be determined

at trial;

| J- Awarding Plaintiff the costs of litigation, including its reasonable
attorneys’ f"ees; ' 2

k. Awarding Plaintiff punitive damages in connection with its tortious
interference with contract claim; h

L Awarding Plaintiff such other and further reiief as this Court deems proper

and equitable.

Dated: April 21, 2005 ETHRIDGE, QUINN, McAULIFFE, ROWAN &
HARTINGER ' - :

Aohn M. Qinn (Bar # 973)
Michael L. Rowan (Bar # 16867)
33 Wood Lane
Rockville, MD 20850
(301) 762-1696
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WILLIAMS & CONNOLLY LLP
Robert B. Barnett
J. Alan Galbraith (Md. Bar #01977)
John E. Schmidtlein
725 Twelfth Street, N.W.
Washington, D.C. 20005

(202) 434-5000

Attorneys for Plaintiff
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APR. 21. 2005 6:14PM COMCAST SPORTSNET NO.317 P2

(comcast.
SportsiNet

3601 South Broad Street * Philadelpiia, PA 19148-3290

Jack L. Williams
President & CEO

April 21, 2005

VIA FACSIMILE - 612.339.6188
AND OVERNIGHT MAIL

Ms. Tyna Hinds

President

4Com

1600 South Highway, Ste. 590
Minneapolis, MN 55416

Dear Ms. Hinds,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet") owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comecast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

" “We have today notified Major League Bascball and the Baltimore

Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant dlsregard for and interference with

these and other rights.



APR. 21. 2005 6:14PM COMCAST SPORTSNET NO.317T P 3

Ms. Tyna Hinds
4Com

April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
ly,
w/%ﬁ"
ams

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)




APR. 21,2005 6:14PM COMCAST SPORTSNET NO.317 P4

(comcast.
SportsNet
35601 South Broad Street = Philadelphia, PA 19148-5290

Jaok L. Williams
President & CED

April 21, 2005

VIA FACSIMILE ~ 617.786.8803
AND OVERNIGHT MAIL

Mr. Ed Holleran

Atlantic Broadband Finance, LLC
1266 Furnace Brook Parkway
Suite 403

Quincy, MA 02169

Dear Mr. Holleran,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet®) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Qrioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baitimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

' "\Wé'have today notified Major League Baseball and the Baltimore

Orioles of this, serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.



APR. 21. 2005 6:14PM COMCAST SPORTSNET NO.317 P %

Mr. Ed Holleran
Atlantic Broadband Finance, LLC

April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely,
M -
illiams

President & CEQ
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)



APR. 21. 2005 6:14PM COMCAST SPORTSNET NO.317 P 6

(comcast
SportsNet
8601 South Broad Strest * Philadelphia, PA 19148-5200

Jack L. Willtams
President & GEO

April 21, 2005

VIA FACSIMILE - 972.664.1335
AND OVERNIGHT MAIL

Mr. Carl Koenig

President

Access Advisory Group, LP
4811 West Lovers Lane
Dallas, TX 75209

Dear Mr. Koenig,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet®) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is secking to license such
rights to these distributors, These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the ezclusive negotiating rights referenced above.

e " 'We have today notified Major League Baseball and the Baltimore
Orioles of this serious breack of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.



CAPR. 21,2005 6:15PM COMCAST SPORTONET - NO31T P T

Mr. Carl Koenig

Access Advisory Group, LP
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent pcrmittcd by law.
Sin y
u/%
iams
Presid

ent & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)




APR. 21,2005 6:15PM COMCAST SPORTSNET NO.317 P 8

(comcast
SportsNet

3601 South Broad Street * Philadelphia, PA 19148-5290

Jack L. Williams
President & CEQ

April 21, 2005

VIA FACSIMILE ~ 301.797.4651
AND OVERNIGHT MAIL

Mr. Gene Hager -
President/GM

Antietam Cable Television, Inc.
1000 Willow Cixcle
Hagerstown, MD 21740

Dear Mr. Hager,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
‘Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

*'We have today notificd Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.



APR. 21. 2005 6:15PM COMCAST SPORTSNET NO.317 ~ P9

Mr., Gene Hager

Antietam Cable Television, Inc.
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law,
Sincergly,
M
s
Pre

sident & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)




APR.21.2005 6:15PM  COMCAST SPORTSNET NO.317 P 10

(comcast
SportsNet

3501 South Broad Street * Philadelphia, PA 19148-5280

Jack L. Willlams
President & CEQ

April 21, 2005

VIA FACSIMILE ~ 724,283.9655
AND OVERNIGHT MAIL

Mr. David Jamicson

General Counsel

Armstrong Group of Companies
One Armstrong Place

Butler, PA 16001

Dear Mr. Jamieson,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 secason. As part of
the agreement by which Comecast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Netwark (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

' e have today notified Major League Baseball and the Baltimore

Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.



APR. 21,2005 6:15PM | COMCAST SPORTSNET NO3tT P 1

Mr. David Jamieson

Armstrong Group of Companies
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sinceyely,
%’

illiamms
President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)




APR. 21. 2005 6:15PM COMCAST SPORTSNET NO.317 P12

(comcast
SportsNet

36071 South Broad Street * Philadelphia, PA 19148-5290

Jack L. Wiillams
President & CEQ

April 21, 2005

VIA FACSIMILE ~ (410) 901-9116
AND OVERNIGHT MAIL

Mr. Bobby Jones

President

Bay Country Communications
47 Main Street

PO Box 249

East New Market, MD 21631

Dear Mr. Jones,

Comcast SportsNet Mid-Atlantic (*Comcast SportsNet®) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

. It has come to our attention. that an entity referred to as Mid-
Atlantic Sports Network (*"MASN®) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors, These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.



APR. 21. 2005 6:15PM COMCAST SPORTSNET NO.317 P 13

Mr, Bobby Jones

Bay Country Communications
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely,

% ~
iams
President & CEO
Comecast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)




APR. 21. 2005 6:15PM COMCAST SPORTONET NO.317 P 14

(comcast
T~ SpartsNet
3601 South Broad Street » Philadelphia, PA 19148-5200

Jaek . Willtams
Prasident & CEQ

April 21, 2005

VIA FACSIMILE - 276.645.8726
AND OVERNIGH‘I.‘ MAIL

Mr. Robert J. Kelley, Jr.
Telecommunications Manager
Bristol Virginia Utilities Board

15022 Lee Highway -
Bristol, VA 24201

Dear Mr, Kelley,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit an local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network ("MASN®) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
‘and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

" We have today notified Major League Baseball and the Baltimore
Orioles of this seriqus breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.



APR. 21. 2005 6:15PM COMCAST SPORTSNET NO.31T P 15

Mr. Robert J, Kelley, Jr.
Bristol Virginia Utilities Board
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.

Sincersly,
%ﬁ%
President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)




APR. 21. 2005 6:15PM COMCAST SPORTSNET NO.31T P

(comcast
SpartsNet

3601 South Broad Street * Philadelphia, PA 19148-5290

Jack L. Willtams
President & CEQ

April 21, 2005

VIA FACSIMILE - (717) '741-4469
AND OVERNIGHT MAIL

Mr. Bill Domurad
President

Clearview

16 Leader Heights Road
York, PA 17403

Dear Mr. Damufa.d,

. Comcast SportsNet Mid-Atlantic (*Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Qrioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

't e e Have t oday notified Major League Baseball and the Baltimore

Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.
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Mr. Bill Domurad
Clearview

April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law,
Sincerely,

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
- SportsNet

3601 South Broad Street * Philadelphia, PA 19148-5290

Jack L. Willtams
President & CEO

April 21, 2005

VIA FACSIMILE - 434-685-1803
AND OVERNIGHT MAIL

Mr. Charles Lewis
Secrctary/Treasurer
Chatmoss Cablevision, Inc.
12349 Martinsville Highway
Danville, VA 24541-0855

Dear Mr. Lewis,

. Comcast SportsNet Mid-Atlantic (*Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agrecments entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, inchuding but
not limited to the exclusive negotiating rights referenced aboave.

We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Mr. Charles Lewis
Chatmoss Cablevision, Inc.
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely,

President & CEQ
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
SportsNet

3601 South Broad Street * Philadalphia, PA 19148-5290

Jack L. Willlams
Prasident & GEO

April 21, 2005

VIA FACSIMILE ~ 303-323-1317
AND OVERNIGHT MAIL

Ms. Shelley Guiou

Charter Communications

6399 Fiddler's Green Circle, 6th floor
Greenwood Village, CO 80111

Dear Ms. Guiou,

Comecast SportsNet Mid-Atlantic (*Comcast SportsNet”) owns the
rights to.produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration,

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is secking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

*We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Ms. Shelley Guiou
Charter Communications

April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
1

Sincezely, _
Ze
illiams

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
General Counsel (by facsimile)
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(comcast.
SportsNet
3601 South Broad Street * Philadelphia, PA 18148-5280

Jagk L. Willlams
President & CED

April 21, 2005

VIA FACSIMILE -~ 717.733.3245
AND OVERNIGHT MAIL

Mr. Mark Masenheimer

General Manager

Blue Ridge Cable Technologies, Inc.
613 Third Street

Palmerton, PA 18071

Dear Mr. Masenheimer,

Comcast SportsNet Mid-Atlantic ("Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (*“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious

and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

""" W¢ have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.
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Mr. Mark Masenheimer

Blue Ridge Cable Technologies, Inc.
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely,

-

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
General Counsel (by facsimile)
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(comcast
SportsNet
3601 South Broad Street * Philadelphia, PA 19148-5290

Jaek L. Wilitams
President & CEQ

April 21, 2005

VIA FACSIMILE -
AND OVERNIGHT MAIL

Mr. Gordon Boumé

VP of Programming
Adelphia Communications Corporation

5619 DTC Parkway
Greenwood Village, CO 80111

Dear Mr. Bourne,

Comecast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the

rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

" We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Mr. Gordon Bourne

Adelphia Communications Corporation
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sinc

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
Judy Meyka, Sr. VP of Programming (by facsimile)
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comcast.
Spartsiet

3601 South Broad Street » Philadelphia, PA 19148-5290

Jack L. Willlams
President & GEO

April 21, 2005

VIA FACSIMILE - 218.981.7793
AND OVERNIGHT MAIL

Mr. Matt Bond

Executive Vice President of Programming
Comcast Cable Communications, Inc.
1500 Market Street

Philadelphia, PA 19102 - 2148

Dear Mr. Bond,

. Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
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games of the Baltimore Orioles through the end of the 2006 season. As partof

the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (*MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

" We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Mr. Matt Bond

Comcast Cable Communications, Inc.
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincgyely,
W gy
illiams

President & CEQO
 Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast.
SportsNet
3601 South Broad Street * Philadelphia, PA 19148-52490

Jack L. Willtams
President & CEO

April 21, 2005

VIA FACSIMILE -~ 404.847.6542
AND OVERNIGHT MAIL

Mr. Bob Wilson

Vice President of Programming
Cox Communications

1400 Lake Hearn Drive
Atlanta, GA 30319

Dear Mr, Wilson,

. Comcast SportsNet Mid-Atlantic (*Comcast SportsNet®) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (*MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

T Y We have today notified Major League Bascball and the Baltimore

Orioles of this seriqus breach of our legal rights, and have instituted legal
action against them to redress the blata_nt d.xsregard for and interference with

these and other rights.
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Mr. Bob Wilson

Cox Communications
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comecast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely,
M =
lliams

President & CEO
Comcast SportsNet Mid-Atlantic

‘cc:  Peter Angelos (by facsimile)
Robert A, DuPuy (by facsimile)
General Counsel (by facsimile)
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(comcast
SpartsNet

3601 South Broad Strest * Philadelphia, PA 19148-5280

Jack L. Williams
President & CFO

April 21, 2005

VIA FACSIMILE - 410.822.0743
AND OVERNIGHT MAIL

Mr. William Russell
Manager, Cable & Communications Department

Easton Utilities Commission
201 N. Washington Street
Easton, MD 21601

Dear Mr, Russell,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television. the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuahle
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (*MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreemernits entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above,

"' Weé have today notified Major League Baseball and the Baltimore
Orioles of this serious breach. of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.
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Mr. William Russell

Easton Utilities Commission
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincersly,
JM
iams

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A, DuPuy (by facsimile)
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(comcast
SportsNet

3601 South Broad Street * Philadelphia, PA 191458-5280

Jack L. Williams
President & CEO

April 21, 2005

VIA FACSIMILE - 804.693.2885
AND QVERNIGHT MAIL

Mr. Donald Perry
President
First Commonwealth Cablevision, Ltd.

Route 227 Cooks Corner
P.0. Box 1147
Saluda, VA 23149

Deaer Perry,

Comcast SportsNet Mid-Atlantic (“Comcast Sportcht’) owns the
rights to produce and exhibit on local pay television the major league basehall
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors, These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not hm1tcd to the exclusive negotiating rights referenced above.

We have today notified Major League Baseball and the Baltimore

Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and mtcrfcrence with

these and other rights.



APR. 21.2005 6:17PM COMCAST SPORTSNET NO. 317 P 33

Mr. Donald Perry
First Commonwealth Cablevision, Ltd.

April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.

Sincergly,

-
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iams
President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
SportsNet

3601 South Broad Street * Philadelphia, PA 1914845230

Jack L. Williams
President & CEO

April 21, 2005

VIA FACSIMILE - 310.969.5678
AND OVERNIGHT MAIL

Mr. Mike Hopkins

SVP Affiliate Sales

Fox Sports Direct

10201 West Pico Boulevard, Bldg. 3
Los Angeles, CA 90035

Dear Mr. Hopkins,

. Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 scason, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but -
not limited to the exclusive negotiating rights referenced above.

‘We have today notified Major League Baseball and the Baltimore
Orioles of this.serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Mr. Mike Hopkins
Fox Sports Direct
April 21, 2005
Page 2

By this letter, we are putling you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.

Since

ack Williams
President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
Senior Vice President Business and Legal Affairs (by facsimile)
DirecTV - Michael Thornton, SVP (by facsimile)
Echostar - Michael Schwimmer, EVP (by facsimile)
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(comcast
SportsNet
3601 South Broad Street * Philadelphia, PA 19148-5290

dack L Willtams
President & CEO

April 21, 2005

VIA FACSIMILE - 540.626.3290
AND OVERNIGHT MAIL

Ms. Lisa Epperley

Executive Vice President
Giles Craig Communications
504 Snidow Street

P.O. Box 190

Pembroke, VA 24136

Dear Ms. Epperley,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet®) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agrecments entered into based upon these representations) evidence a serious
and anaterial breach of Comcast SportsNet's contractual rights, including but
not hmited io the exclusive negotiating rights referenced above.,

We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.




APR. 21.2005 6:17PM COMCAST SPORTSNET NO.317 P 37

Ms. Lisa Epperley

Giles Craig Communications
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.

Sincerely,

7. &

illiams
President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
SportsiNet

3601 South Broad Street * Phitadeiphia, PA 19143-5230

Jack L. Williams
President & CEQ

April 21, 2005

VIA FACSIMILE -~ 610-993-1100
AND OVERNIGHT MAIL

Mr, James Bruder

Executive Vice President

Harron Entertainment Company, LLC
70 East Lancaster Ave

Frazer, PA 18201

Dear Mr. Bruder,

. Comecast SportsNet Mid-Atlantic (*Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 scason. As part of
the agreement by which Comeast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN®) and controlled by the Orioles, is making
representations to multi~-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet's contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

We have today notified Major League Baseball and the Baltimore
Orioles of this. serious.breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Mr. James Bruder

Harron Entertainment Company, LLC
April 21, 2005

Page 2

‘ By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely, /
/ Wﬁ/.lzm s
Pre

sident & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
SportsiNet

3601 South Broad Street * Philadelphia, PA 18148-5290

Jack L, Williams
President & CEQ

April 21, 2005

VIA FACSIMILE - 717.532.5563
AND OVERNIGHT MAIL

Mr. Earl Kuhn

Kuhn

301 West Main Street
Walnut Bottom, PA 17266

Dear Mr. Kuhn,

Comecast SportsNet Mid-Atlantic ("*Comcast SportsNet”) owns the
rights to.produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season, As part of
the agreement by which Comecast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (*MASN®) and controlled by the Orioles, is making
representations to multi-chennel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

""*" " We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights,
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Mr. Earl Kuhn
Kuhn

April 2], 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely, .
tﬁm/%
a iams
Pre

sident & CEO
: Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
SportsNet
3601 South Broad Street * Philadelphia, PA 19148-5200

Jack L. Wiitiams
President & CEQ

April 21, 2005

VIA FACSIMILE - 276-889-3057
AND OVERNIGHT MAIL

Mr. Jim Vermillion
President

Media One Cable
518 Cedar Drive
Lebanon, VA 24266

et

Dear Mr. Vermillion,

. Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to ag Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above,

*7* ' " Wé have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Mr. Jim Vermillion
Media One Cable
April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A, DuPuy (by facsimile)
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(comcast
SportsNet

3601 South Broad Street * Philadelphla, PA 19148-5290

Jack L. Williams
President & CEO

April 21, 2005

VIA FACSIMILE ~ (845) 695-2679
AND OVERNIGHT MAIL

Ms, talia Commisso-Weinand
Mediacom Delaware LLC

100 Crystal Run Road
Middletowm, NY 10941

Dear Ms. Commisso-Weinand,

Comcast SportsNet Mid-Atlantic (*“Comcast SportaNet®) owns the
rights to.produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network ("MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, mcludmg but
not limited to the exclusive negotiating rights referenced above.

T e have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them. to redress the blatant disregard for and interference with
these and other rights.
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Ms. Italia Commisso-Weinand
Mediacom Delaware LLC
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.

President & CEOQ
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
General Counsel (by facsimile)
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(comcast
SportsiNet

3601 South Bread Streat * Philadefphia, PA 197148-5290

Jaek L. Willlams
President & CEO

April 21, 2005

VIA FACSIMILE - (434) 821-2540
AND OVERNIGHT MAIL

Mr. Danny Jobe
General Manager
Nesbe Cable

8142 Wards Road
P.O. Box 768
Rustburg, VA 24588

Dear Mr. Jobe,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and eghibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet's contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

We have today notified Major League Baseball and the Baltimore

Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights.
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Mr. Danny Jobe
Nesbe Cable
April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.

sident & CEO
Comcast SportsNet Mid-Atlantic

¢cc:  Peter Angelos (by facsimile)

Robert A. DuPuy (by facsimile)
Ms. Beverly Poston, Bahakel Comm, Executive VP (by facsimile)
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(comcast
SportsNet
3601 South Broad Street » Philadelphia, PA 19148-5280

Jack L. Willlams
President & GEQ

April 21, 2005

VIA FACSIMILE ~ 301.297.7142
AND OVERNIGHT MAIL

Mr. James Asel

General Manager

Occidental Sunscape Apartments
7901 Crawsfordville Road

Suite D

Indianapolis, IN 46214

Dear Mr. Asel,

Comcast SportsNet Mid-Atlantic (*Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable

consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network ("MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Mr. James Asel

Occidental Sunscape Apartments
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
%ﬁ’

ack iams
President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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comcast
SportsNet

3601 South Broad Street * Philadelphia, PA 191485280

Jack L. Williams
President & GEO

April 21, 2005

VIA FACSIMILE ~ 308.697.2217
AND OVERNIGHT MAIL

Mr. Brian Shirk

vVP/COO

Rapid Cable

19336 Goddard Ranch Court
Ste. 220

Morrison, CO 80465

Dear Mr. Shirk,

‘ Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come fo our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

We have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legel rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.

h(
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Mr. Brian Shirk
Rapid Cable
April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sin A -
%ﬂ !
iams
Presid

ent & CEO
Comecast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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comcast.
SpartsNet

3601 South Broad Street * Philadelphia, PA 19148-5290

Jagk L. Wiltiams
President & CEO

April 21, 2005

VIA FACSIMILE - 609-734-3791
AND OVERNIGHT MAIL

Ms. Barbara Herbs

SVP of Product Management
RCN Corporation (Starpower)
105 Carnegie Center
Princeton, NJ 08540-6215

Dear Ms. Herbs,

Comecast SportsNet Mid-Atlantic (*Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sparts Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

* ' We'have today notified Major League Baseball and the Baltimore
Orioles of this serious,byeach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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Ms. Barbara Herbs

RCN Corporation (Starpower)
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sing ,
Jack Willi
President & CEQ

Comcast SportsNet Mid-Atlantic

cc: Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
General Counsel (by facsimile)
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(comcast
SportsNet

3601 South Broad Strest * Philadeiphia, PA 19148-5230

dack L. Wiliiams
President & CEO

" April 21, 2005

VIA FACSIMILE - 276.452.2447
AND OVERNIGHT MAIL

Mr. Dan Odem

QGeneral Manager

Scott Telecomm and Electronics
125 Woodland Street

PO Box 489

Gate City, VA 24251-0489

Dear Mr. Odem,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimnore Orioles through the end of the 2006 scason. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an '
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhihit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

We have today notified Major League Baseball and the Baltimore
Oriocles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights,
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Mr. Dan Odem
Scott Telecornm and Electronics

April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law,
Sincerely, %
_ g
President & CEO

Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
SportsihNet

3601 South Broad Street ® Philadelphia, PA 19148-5280

Jack L. Willtams
President & CEQ

April 21, 2005

V1A FACSIMILE — (540) 984-4920
AND OVERNIGHT MAIL

Mr. David Ferguson

Vice President~- Operations
Shenandoah Cable Television Company
124 S. Main Street

Edinburg, VA 22824

Dear Mr. Ferguson,

Comecast SportsNet Mid-Atantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season, As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

' "We'have today notified Major League Baseball and the Baltimore
Orioles of this serigus breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with

these and other rights,
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Mr. David Ferguson
Shenandoah Cable Television Company

April 21, 2005
Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Sincerely, .
s
President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
General Counsel (by facsimile)
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(Comcast
SportsNet
3601 South Broad Street * Philadelphia, PA 19148-5290

Jack L. Williams
President & CEQ

April 21, 2005

VIA FACSIMILE - (717) 771-1439
AND OVERNIGHT MAIL

Mr. Dan Templin

VP of Marketing and Programming
Susquehanna Cable Company
221 West Philadelphia St,

West Building, 3rd Floor

York, PA 17404

Dear Mr. Templin,

Comcast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 scason. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
congideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

We have today notified Major League Bascball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
these and other rights.
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‘Mr. Dan Templin
Susquehanna Cable Company
April 21, 2005

Page 2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
Singerely,

President & CEO
Comcast SportsNet Mid-Atlantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
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(comcast
SportsNet

3601 South Broad Street * Philadelphia, PA 19148-5290

Jack L. Williams
President & CEO

April 21, 2005

VIA FACSIMILE ~ 212-597-282/8
AND OVERNIGHT MAIL

Mr, Terry Denson

Executive Director

Verizon

1095 Avenue of the Americas
New York, NY 10036

Dear Mr. Denson,

Comecast SportsNet Mid-Atlantic (“Comcast SportsNet”) owns the
rights to produce and exhibit on local pay television the major league baseball
games of the Baltimore Orioles through the end of the 2006 season. As part of
the agreement by which Comcast SportsNet acquired these television rights, it
also acquired the exclusive right until November 1, 2005 to negotiate an
extension of this agreement or a new agreement, among other valuable
consideration.

It has come to our attention that an entity referred to as Mid-
Atlantic Sports Network (“MASN”) and controlled by the Orioles, is making
representations to multi-channel video distributors that it has acquired the
rights to exhibit on local pay television the major league baseball games of the
Baltimore Orioles beginning in the 2007 season, and is seeking to license such
rights to these distributors. These representations (and any affiliation
agreements entered into based upon these representations) evidence a serious
and material breach of Comcast SportsNet’s contractual rights, including but
not limited to the exclusive negotiating rights referenced above.

"7 T U'We Have today notified Major League Baseball and the Baltimore
Orioles of this serious breach of our legal rights, and have instituted legal
action against them to redress the blatant disregard for and interference with
tlese and other rights.
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Mr. Terry Denson
Verizon

April 21, 2005
Page2

By this letter, we are putting you on notice that Comcast SportsNet
reserves all avenues of recourse to enforce and protect its contractual rights to

the fullest extent permitted by law.
1//%
illiams

Jack
President & CEO
Comcast SportsNet Mid-Aflantic

cc:  Peter Angelos (by facsimile)
Robert A. DuPuy (by facsimile)
John Cullina, Associate General Counsel (by facsimile)
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Thank you far giving me some tims to talk with yon today regarding the Washington
Nationals and their television Tights, Y

A we discvased, while we are as gxcited 28 enyoiw eles that buoeball is back in Washingtrm,
and whils we are proud of our role 58 a member of the Weashiogton buginess copunumity in supparting
the city's efforts to bring the Nativnaly to V ubhgtnn,wehavasﬁmmwiﬂlﬁmmnb
ummalmnmmmnM#wLugno Bazzball hmmadn\dmﬂmkalﬂmmﬂmlumdm

ool et i atoral looal Sorbson | ot Orolos st Mo Auszoton, Mopor T e
Baeeballhasdmdvanmgadﬂ;eN!hunals. ﬁms,DCmMandOummtandow
oustomers.

As you will read, we belisve thet (e sports
Major Leagus Bassball and the Orloles viglates the tghts that Comcast SpoytsNet bag in its axisting
sgresment with the Orioles. Wo have filed suit today in Marytand etats éourt t6 protect those rights.
A summary of that lawsitis sttached to this Jetier, sod we will hand defiver 3 copy of the fall -
complaint to you tomomrow.

Weregret that Major Leagns Bascball and the Orioles have put us in the position of having to
air our disputes publicly, but we do need to protect ourrights. We appreciate your listeging to us and
wﬂdbwmww@mmmmmdmmmm}vumm

Bxeoutive Viee President

Nafionalor.doc
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¢ Comogst SportelNet Mid-Atlentlc (“CSN™) today initiated lega) sction against the Baltimore
Orioles end its controlled affilinte TCR Sports Broadeast Holding, L.L.P. (“TCR"), Major
League Baseball (“MLB") and Mid-Atlantic Sports Network (“MASN”) in the Clroujt Court
for Montgomery County, Marylsnd.

v CSN currently owns the rights to produce and exhiblt on local pay television Baltimore
Oriolea games through the end of the 2006 scason. Thess rights are set forth in a 1996
Apresment between the Orloles (by TCR) and CSN (then named Home Tepm Sports). MLB
13 fully aweare of the tarms of the 1996 Agreement because it was reviewed and approved by
MLB in 1996, Comeast aoquired HTS in 2000,

» Ths 1996 Agreement also grants CSN ths exclusive 7ight to negotiste until November 1,
Zmﬁ&mOﬁMﬁguﬂhgmmmdmhml%EAMmamwagmmﬁx
futnve television rights, and in fhe cvent that no such agreemert is roached, tho right to mateh
any agreement reached batween the Orivles and a thixd party regerding the Hecnsn of future
lacal pry television rights to Oriales gemes. In particular, Section 16 of the 1996 Apresgnont
expresaly provides that:

PﬁmbthzlastymoftheTm[CSN]huthemmnc@uﬁmﬂnm:iwlymd
duzing the last yeur nonexcinsively for an extension of this Lettcr Agreament ar a2 new
sgreement, If Owner and [CSN] do not reach en sgreement and Ownes theveafter
receives a bona fide written offer from a third party for the telecast xights for the
games of the Tean, Owner shall promptly forward such offer to [CEN] and [CSN]

shall hava the right to match such offir within thirty (30) days thercaftes and obtain
momm‘,n

§28-4 san/s60 d QI3R! 77734.702%742 A MR LWL AN L rmmeir e s b —rem e
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s As part of the reported resojution of the Baltimore Otfoles’ public disptie with MLB
regarding MLB’s relocation of the Montreal Expos to Washington, D.C., the Orioles and
MLB reportedly have agreed, among other things, to establish a jaint vesrture to jointly
market the local pay televizion rights to Orjoles and Natiogals games. This venhuao
repartadly hus licensed the local pay tolovision rights to a newly created local sports netwark
pamed Mid-Atlantic Sports Network (MASN), which iz 90% owned and totally controlled by
the Orloles, The Orioles® interest in MASN roportedly vas part of the consideration reosived
by the Orioles to resolve its dispute with MLB.

v MASN has represented 10 Iocal multi-chenne! media distributors, including Comonst, that it
owns the Orioley’ lucel pay television rights beginuing in 2007 and in perpemity theveaficr,
and the Nationals' local pay televizion rights for the cusrent 2005 season and in pespetuity
therpatter. MASN has made such represcutations as part of its cfforts to licengs the
distribution of MASN og local cable and sstellite television systems.

»- Tho reported license of local pay olevisjon rights by the Orioles to a joint venture between
the Orioles apd MLB and/or MASN conatitutes a blatant breach of and disregard for (1)
CSN's right to exclusively negotiate through Novesuber 1, 2008 an extension o th 1956
Agresucnt or a new ngreemeat for television rights begiuning with the 2007 geason, and (2)
CIN's right to match any agreement reached betovesn the Orioles and a third party regarding
ths future local pay television tights to Orioles games bogirming with the 2007 season. These
breaches have caged CSN significms harm. |

o Becauss MLB was on notice of CSN’s rights as set forth in the 1996 Agreement, its
participation, as owner of the Nationals, in the creation of the joint venture and MASN, and
its knowledge end spproval of the actions taken by MASN described above, constitute
tortions interferenca with CSN’s contractual rights, MASN, an entity mejority owned aod

2
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controlled by the Orioles md minority gwned by MLB, also hsd knowledge of CSN’a
coptrachie] rights st the time it took actions to fnterfire with thoss rights.

Today’s action seeks equitable miliet und monetery dameges 28 a result of the Orloles’ (and
TCR’s) breach of the 1996 Agreement, and equitable relief and monetayy damages (inchuding
puuitive daxmages) against MLB and MASN for their tortious intsrfcrence with CSN's xights
under the agroament. ‘

LLL LU T mEas +  sans ee———
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(Comcast.
SpartsNet

4601 South Broad Street » Philadelptis, PA 19148-5290

Jagk L, Willianes
President & CEQ

May 9, 2005
BY FAGSIMILE - 310/535°5418
AND OVERNIGHT MAIL

Michael Thornton

Sr. Vice Presidant

DirecTV

2230 East Impearial Highway
El S8egundo, California 90345

Re: MAEN Agreement
Dear Mr. Thornton:

Aceording to recent news repuris, DirecTV reached a catxiage
agreement, last week with the Mid-Atlantic Sports Nelwork “MASN®). This
agreement, if 1t includes the distritmation rights Lo uuy futur= Daltimore Orxioles
games, evidences serious, mtentional and uctionable interference with Comcast
SportsNet Mid-Atlantie, L.P.’s ("OSN") contractual rights.

On April 21, 2006, CSN adviced DirecTV that -t had filed 3 breach of
contract and tortious interference Inwonit againet, among nthor defondants, the
Baltimore Qricles, MASN, and Major League Bassbsll. Throngh that
correspondence, CEN also put DircoTV an natice that CSN owns the local pay
television pights-to Oriolos gameos through the 2008 season, ind that CSN slso owns
the exclusive right until November 1, 2005 to nagotiate a coxtrast extension, and
the right to mateh any agrecment reached with a thizd party after that datn.

CSN is aware that MASN has hean marketing its purported ownership
of the rights tn Urioles gameg beginning with the 2007 seasoir. If is qur
wnderstanding that MASN's offex to multi-channel video distributors is for both

Recelved  D5-08-2008 15:5) Frou- To-Orioles Telavislon 8  Paca 04
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Mr. Michael Thornton
May 9, 2005
Page 2

Orioles and Washingtun Nationals games, as MASN has s pproached Comeast with
e drafy carriape term sheel that includes both Oxicles and Nationals telecasts. Wa
therefore asswme that MASN similarly has offered to DivecTV a caxriage agreoment
that includes (Lo rights to future Baltimore Oxicles games.

CSN intends ta protect its contractnal rights to the fullest extent
permitted by law. Please ixvnmediately advise as fo whethor or not DivecTV's
reparted vazriage agreoment with MASN includes the distribation rights to any
future Baltiznore Orioles games. We look forward ta your responsga.

Sinterely, -
r%
g
cct  Robers Whitelaw

Petez G. Angrlves
Robert A, DuPuy

Re - .
colved  O6-D8-2005  15:51 Frop To-Orioles Talevision 8 Pase mig
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Law QFFICES

William H. Murphy, Jr. & Associates, P.A.
. 12 WEST MADISON STREET
.. . - BALTIMORE, MARYLAND 21201
OFFICE: (410) 539-6500 '
Fax: (410) 539-6599

May 13, 2005

John M. Quinn, Esq. (via facsimile no.: 301-762-7691 and regular mail)
Michael L. Rowan, Esq. '

Ethridge, Quinn, McAuliffe, Rowan & Hartinger

33 Wood Lane

Rockville, Maryland 20850

Robert B, Barnett, Esq. (via facsimile no.: 202-434-5029 and regular mail)
J. Alan Galbraith, Esq.

John E. Schmidtlein, Esq..

Williams & Connolly LLP

725 Twelfth Street, NW

Washington, DC 20005

Re:  Comcast Sportsnet Mid-Atlantic, L.P. v. Baltimore Orioles, L.P., et al.

Genilemen:

This office represents TCR Sports Broadcasting Holding, LLP (“TCR”) d/b/a
Mid-Atlantic Sports Network (“MASN”).

You have filed a complaint on behalf of your client, Comcast Sportsnet Mid-
Atlantic, LP, (“CSN”) in the Circuit Court for Montgomery County against, among
others, TCR and MASN. The complaint alleges that TCR breached 16 of the 1996
Agreement by and between TCR and CSN (which you allege is the successor in interest
to HTS). Paragraph 16 of the 1996 Agreement provides as follows:

“Right to Match. Prior to the last year of the Term, [CSN]
has the right to negotiate exclusively and during the last
year nonexclusively for an extension of this Letter
Agreement or a new agreement. If Owner [TCR] and
[CSN} do not reach an agreement and Owner [TCR]
thereafter receives a bona fide written offer from a third
party for the telecast rights for the games of the Team,
Owner [TCR] shall promptly forward such offer to [CSN]
and [CSN] shall have the right to match such offer within
thirty (30) days thereafter and obtain the offered rights. In
order to allow for a fair comparison of offers, Owner

{1249-002 / PR1700.DOC)
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[TCR] agrees to entertain only those offers for the rights for
the games of the Team which are for a fixed term of no less
than three (3) years and in which all elements are
reasonably reducible to a cash value, matchable in cash,
and reasonably related to the grant of rights therein. This
provision will survive expiration of this Letter Agreement.”

As you know, the term “Owner” is a defined term in the 1996 Agreement, i.e.,
“Owner” means TCR. Thus, {16 applies only to a sale or transfer of telecast rights
(within the meaning of §16) from TCR to a “third party”. If there is no bonafide offer
from a “third party”, then CSN has no “right to match”.

There has been no offer made by a “third party” to TCR. There has been no sale
or transfer of “telecast rights” (within the meaning of §16) by TCR to any third party.

Your complaint alleges that TCR has committed a breach of the exclusive
negotiation provisions and the right to match provisions because TCR “negotiated. .. with
MASN” (Complaint 944) and that TCR failed to provide CSN for the right to match
MASN’s offer to TCR (Complaint 45),

Presumably you and your client performed the due diligence required by
Maryland Rule 1-341 before filing this complaint which would include checking the
records of the Maryland State Department of Taxations and Assessment (“SDAT”)
before filing this lawsuit. Specifically, we assume you checked the SDAT records before
alleging in Y17 of the Complaint that “Defendant MASN, upon information and belief, is
organized under the laws of, may be found in, transacts business in, performs services in,
has agents in and/or derives substantial revenue from the State of Maryland.” (emphasis
added) :

Had you performed your due diligence, you would have discovered that the
SDAT records establishes that MASN is not a joint venture between TCR and anyone
else; that MASN is not a separate legal entity; and that MASN is not “organized under
the laws of...the State of Maryland”, and that MASN is merely a trade name being used
by TCR. .

Attached is a copy of the trade name application and trade name approval sheet

which is on file with SDAT and available for inspection at their offices and, in fact,
available for inspection at SDAT’s website.

{1249-002 / PR1700.DOC}
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In short, MASN is merely a trade name under which TCR operates some of its
business. Thus, it is clear that the gravaman of your complaint as expressed in
paragraphs 44 and 45 of the Complaint are wholly without foundation.

It is ludicrous to claim that TCR negotiated or reached an agreement with MASN
which is simply TCR’s trade name. How can TCR “negotiate” with itself? Thus, the
allegations of your Complaint are frivolous and not based on any facts. More important,
these facts should have been known to you before you filed your complaint on April 21,
2005, since the MASN trade name application was filed and approved on April 7, 2005.

It is most disturbing that since the filing of the lawsuit, CSN and its parent
Comcast Corporation have used the pendency of this lawsuit to attempt to chill TCR’s
legitimate business operations and to force TCR to incur losses.

For example, CSN has written over 150 letters to discourage multi-channel
television distributors (“MCTD”) from entering into contracts or negotiating for or
considering carriage of the Washington Nationals baseball games as well as considering
carriage of the Orioles baseball games on a non-exclusive basis after the 2006 season.

Similarly, Comcast Corporation, the parent corporation of CSN, has widely
disseminated letters to Congress and others and has widely disseminated misinformation
about the lawsuit and created widespread publicity about this lawsuit to chill discussions
among MCTDs and TCR with respect to broadcasting Nationals and Orioles games (after
2006).

These letters, publicity and misinformation has caused, and will continue to cause,
harm to TCR.

Your Complaint clearly admits that CSN, or its parent, Comcast Corporation, was
offered the same term sheet containing the same rights to televise, on a non-exclusive
basis, present Washington National games and post 2006 Orioles games as TCR offered
to other MCTD’s. (Complaint §42) Indeed, your client is aware and you must be aware
that TCR and CSN engaged in extensive, exclusive negotiations in 2001 — 2002 for over
eighteen months which bore no fruit. Yet, you allege that TCR has refused to negotiate
with CSN.

It is obvious that CSN and Comecast are using the judicial process of the
Montgomery County Circuit Court to accomplish an improper business purpose with
intent to cripple TCR’s legitimate goals and business interests including, but not limited
to, televising the Washington Nationals baseball games to as wide a public as possible

{1249-002 / PR1700.DOC}
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and, after 2006 to offer non-exclusive affiliate agreements for Oriole games to multiple
MCTDs. : '

Whether or not you or your client were aware of the facts when you filed the false
allegations contained in your Complaint, you are now aware of the facts and, most
specifically, you are aware that MASN is not a “third party” within the meaning of 16 of
the 1996 Agreement and, indeed, that MASN is not even a legal entity.

Maryland Rule 1-341 requires immediately dismissal of this frivolous lawsuit.
Time is of the essence.

I am authorized to state that Arnold Weiner and the law firm of Weiner and Weltchek
and Albert Brault of and the law firm of Brault Graham who represent Baltimore Orioles LP,
joln in this letter.

Please govern yourself accordingly.

Very truly yours,

William H. Murphy, Jr.

WHMIR/par

Enclosures

cc:  Arnold Weiner, Esq. (via facsimile no.: 410-769-8811)
Barry Gogel, Esq. (via facsimile no.: 410-769-8811)

Albert Brault, Esq. (via facsimile no.: 301-424-7991)
Mary K. Braza, Esq. (via facsimile no.: 414-297-4900)

§124%9-002 / PR1700.DOCY



TRADE NAME APPLICATION

Mid-Atlantic Sports Network

TRADE NAME:

ADDRESS(ES) WHE.RE NAME IS5 USED: 337 West Camden Street, Baltimore, Maryland 21201

FULL LEGAL NAME OF OWNER OF BUSINESS USING THE TRADE NAME: Adﬂ 48223

TCR Sports Broadeasting Holding, LLP -

-

If the owner Is an individual or general partnership, does it have a personal property account {an "L" number)? YES NO

If YES, what is that number? L
If NO, see insiruction 7.

ADDRESS OF OWNER: 337 West Camden Street, Baltimore, Maryland 21201

ZiP:

DESCRIPTION OF BUSINESS: Sports and entertainment broadcasting and related products

and services

1 AFFIRM AND ACKNOWLEDGE UNDER PENALTIES OF PERJURY THAT THE FOREGOING IS TRUE AND CORRECT
TO THE BEST OF MY KNOWLEDGE. ) B
; CUST 1D:0081594635
T%R SPORTS BROADCASTING - WORK ORDER:0001037693
HOLDING, LLP ) . DATE:04-07-2005 83:13 PM
S AMT. PAID:STS.00

By Tts Managmg Partncx,
BALTIMORE ORIOLES LIMITER PARTNERSHIP

: & Chief Operating Offcer of Baltimors Oricles, Juc,,
Genéral Partner of Baltimore Orioles Limited Parmershxp




, TRADE NAME APPROVAL SHEET :
¥ EXPEDITED SERVICE ** ** KEEP WITH DOCUMENT *#* .

: 19003618911788189

TRANSACTION TYPE FEES REMITTED
TN - Trade Name chismﬁon & ‘
TA - Amendment . )
TAIL - Amendment Owner Added ID ';-1'_" T = o - . 1

i BB221669 HCK H 1500381991178819
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TA4 - Amendment Location Added
TAS « Amendment Location Deleted
TA6 - Amendment Location Changed
TC - Cancellation -
TR - Rencwial - 504/ 07/2005 AT 23:13 P WO ¥ 2001937693
Expedited Fee __&_ L

_— Certified Copies
) Copy Fee: Other Change(s)
Centificates

Certificate of Fact Fee: _

' . TOTAL FEES: 7‘5

NO FEE TRANSACTION TYPES .

Code __/ Eg i
99T - Departmental Action W
99TA - Depantmental Action - Name Change Atreation: .

220T - Void Non-Payment
220TA - Depar I Action - Amend Mail to Address:
Z20TAl - Departmental Action - Owner Addr.d
220TA2 - Departmental Action - Qwner Deleted
220TA3 - Departmental Action - Owner Name Change
220TA4 - Depmtmental Action - Location Added
220TAS5 - Departmental Action - Locatjion Dejetad

Credil Card © Check l/ Cash

Documents on Checks
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May 19, 2(105

BY FACSIMILE AND FIRST CLASS MAIL
William H. Murphy, Jr., Esq.

William H. Murphy, Jr. & Associates, P.A.

12 West Madison Street

Baltimore, Maryland 21201

Re:  Comcast SportsNet Mid-Atlantic, L.P. v. Baltimore Orioles, L.P., et
al., C.A. No, 260751-V.

Dear Mr, Murphy:

I write to respond to your letter of May 13, 2005.

Plaintiff disagrees that the Complaint i the above-referenced action is “wholly
without foundation,” “frivolous™ and “not based on fdcts” as asserted in your letter. Your

assertion that “Maryland Rule 1-341 requires immedifte dismissal of this frivolous lawsuit” also

is without merit, as is your assertion that Plaintiff and;Comcast Corporation “are using the

judicial process of the Montgomery County Circuit Cpurt to accomplish an improper business
purpose.” We hope that the future litigation of this m;
attacks and inflammatory rhetoric contained in your lgtter,

As you well know, cases are not won dr lost by protracted lawyer letter-writing
campaigns. Accordingly, we do not believe it necessdry or productive to respond to all of the
statements and allegations in your letter. Suffice to sdy that Plaintiff believes that the evidence
in this case will confirm what Defendant Major League Baseball has publicly stated and what
has been widely reported in the local and national news media — specifically that as part of the

resolution of the Orioles’ threats to block the Montread Expos baseball franchise from moving to

Washington, D.C., a new “joint venture” or business Was (or will be) created to operate a new
local sports network, that this network is owned or effectively economically owned in part by

Major League Baseball and/or the Washington Nationals, and that this network owns the future

tter will not involve the sorts of personal
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local pay television rights to Orioles games. Moreover, Plaintiff will demonstrate that
Defendants knew that Plaintiff had contractual rightsito negotiate to extend their agreement to_
televise Orioles games beyond the 2006 season, that such rights could not be voided through a
corporate shell game or other “form over substance” subterfuge, that the parties’ intentions and
prior dealings regarding such rights support Plaintiff]s claims, and that Defendants engaged in a
concerted and improper scheme to frustrate and prevént Plaintiff from exercising its rights. To
clarify our claims in this regard, we will be filing an Amended Complaint on or before next
Tuesday, May 24.

Last, Plaintiff agrees that “time is of the essence” in light of certain Defendants’
attempts to negotiate contracts for the telecasting of fpture Orioles games that Plaintiff contends
it should have the opportunity to telecast on its own retwork. In this regard, we do not want any
motions practice with respect to Plaintiff’s AmendediComplaint to delay the commencement of
document discovery in this case. Accordingly, we have enclosed a draft protective order that we
propose submitting to the Court to facilitate the expeditious conduct of discovery in this case. '
Please let us know by May 24 whether Defendants cdnsent to the entry of this protective order,
or whether Defendants have suggested modifications ithat we may consider promptly.

Enclosure

cc:  Amold Weiner, Esq. (by facsimile and first class mail)
Albert Brault, Esq. (by facsimile and first clas§ mail)
Mary K. Braza, Esq. (by facsimile and first cl4ss mail)
John M. Quinn, Esq. (by facsimile and first class mail)
Michael L. Rowan, Esq. (by facsimile and firs{ class mail)
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From: David Gluck [dgluck@masn.tv]

Sent: Friday, May 13, 2005 10:00 AM
To: Alan_Dannenbaum@cable.comcast.com; Matt_bond@cable.comcast.com
Cc: wyche@bortz.com
Subject: MASN
Comcast Term
Sheet 51305.doc

Matt and Alan:: it has been a few weeks since we last talked, and some interesting events have transpired
since that time. We at MASN assume that Comecast has some interest in carrying the Nationals games, and therefore 1
am attaching a revised proposal for the carriage of MASN for your consideration. Please do not hesitate to call me at
214.415.3846 with any your questions ot comments. I will follow up with you after the week end. Regards, David Gluck



TERM SHEET

FOR CARRJAGE OF MID-ATLANTIC SPORTS NETWORK ("MASN")

between

TCR Sports Broadcasting Holding, L.L.P, ("TCR"), dba MASN

COMMENCEMENT DATE:

TERM OF AGREEMENT:

MASN PROGRAMMING:

CARRIAGE OF MASN:

and

Comcast Corporation (“Comcast”)

, 2005

Commencement Date through March 31, 2011, Comcast will launch all
systems within the Washington and Baltimore DMA’s and within the
states of Virginia and Maryland (each, a "System”, and collectively, the
“Systems”). Renews automatically for 5 year period unless either party
provides 6 months’ prior notification of intent not to renew.

Channel! 1:  2005: 60 live Nationals games in the Washington, DC
DMA inner market counties (subjOct to pro rata reduction from
beginning of 2005 MLB season to Commencement Date; and 150
Nationals games in the remainder of the MASN Territory (subject to
pro rata reduction from beginning of 2005 MLB season to
Commencement Date). See attached map of MASN Territory.

2006 through 2011: Minimum of 120 live Nationals games in the
Washington, DC DMA inner market counties (150 live Nationals games
in remainder of the MASN Territory); plus local, regional and national
sporting events, sports related programming, and local, regional, and
national sports news, and public service programming

[The rights to Baltimore Orioles games for the 2007 season and
beyond are the subject of litigation now pending in the Circuit Court
for Montgomery County, Maryland. Plaintiffs in that case claim the
exclusive right to Orioles games in 2007 and beyond. Plaintiffs’ claims
have been rejected and denied by the Orioles and TCR. Assuming
resolution of the litigation in the Orioles and TCR’s favor, TCR will
provide Orioles games to Comcast for the 2007 season through the
remainder of the Term set forth herein, as follows:

2007 through 2011: Minimum of 170 live Nationals and QOrioles games,
in the aggregate, plus local, regional and national sporting events,
sports related programming, and local, regional, and national sports
news, and public service programming.

Channel 2:  Starting April 2007. Conflict games - approximately
130 per season (subject to blackout of 30 games of the Nationals, and
Orioles games, being carried on OTA TV in the Washington, DC DMA
inner market counties, and in the Baltimore DMA inner market
counties, respectively).]

Channel 1: Initially, the Service shall be Washington Nationals games
only (plus pre-and post game shows if produced by MASN).
Commencing January 1, 2007, or at MASN's election upon prior notice
to Comcast, March 1, 2006, the Service shall be full time (24/7). The
Service shall be carried on each System at all times without alteration,
editing, or delay, on one channel designated by each such System,
only on the first or second most highly penetrated level of video
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RATE CARD:

service on each System (i.e., basic or expanded basic), but in any
event such level of video service must be received by at least seventy
five percent (75%) of the total number of each System's television
subscribers (i.e., those subscribers receiving any video programming
service(s) from such System).

[If Orioles games are available in 2007:

Channel 1 shall be carried on each System at all times without
alteration, editing, or delay, on one channel designated by Comcast,
only on the first or second most highly penetrated level of video
service on each System (i.e., basic or expanded basic), but in any
event such level of video service must be received by at least seventy
five percent (75%) of the total number of each System’s television
subscribers (i.e., those subscribers receiving any video programming
service(s) from such System).

Channel 2: The conflict games shall be carried on one channel
designated by each System on basic or expanded basic (or comparably
penetrated level of video service).]

In the event that “a la carte” or “tiered” packaging becomes mandated
by law, or permissible notwithstanding what the parties hereto may
agree upon, MASN will have the right to terminate this agreement.

The Service with Nationals Only:

Inner Market:
Service Region 1: $0.71° $1.25% $1.25*% $1.31°
DC Inner

Service Region 2: $1.18° $1.35° $1.35° $1.42°
Baltimore Inner
Service Region 4: $0.65° $0.76% $0.76% $0.80°
RExtended Inner
dervice Region 5: $0.39* $0.70* $0.70° $0.74°
¢ Extended DC Inner
_Service Region 6: $0.037 %$0.03° $0.20° $0.213

Notth Carolina

uter Marke N/A N/A 0%.03 $0.03

1 See attached MASN Service Regions

* 60 Nationals Games (prorated based upon actual Commencement
Date)

3 150 Nationals Games (prorated in Year 1 based upon actuaf
Commencement Date)

4 120 Nationals Games

5 Quter Market refers to the remainder of the United States.
Professional games and other programming subject to blackout and
other territorial restrictions

[The Service if Orioles games are available starting in 2007:
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SURCHARGE
EVENTS:

AD TIME:

MFN

OTHER:

LEAGUE RESTRICTIONS:

Inner Market:

Service Region 3: $2.38° $2.50°
DC/Baltimore Inner

Service Region 4 $1.317 $1.387
Extended Inner

Service Region 5: $1.20° $1.26°
Extended DC Inner

Service Region 6: $0.617 $0.647
North Carolina

Outer Market £0.04 $0.05

¢ 270 Nationals and Orioles games In total
7 300 Nationals and Orioles games in total]

The term “Year” as used above shall mean each twelve month period
commencing each April 1 of the Term and ending the next March 31
(except for Year 1, which shall be from the Commencement Date
though March 31, 2006). For each Year after Year 4, the increase for
each Service Region shall be 5% over the prior Year’s Base Rate.

In the event of a work stoppage (i.e., strike or lock out) and the
number of professional team games is reduced below the guaranteed
levels, Comcast shall be entitled to a 75% reduction in the Monthly
Base Rate per Service Subscriber,

Upon reasonable notice MASN may charge a surcharge for (i)
additional live games from one or more NBA or NHL team; (ii) live MLB
play-off games, (iii) live NFL games, and/or (iv) a package of Atlantic
Coast Conference men’s basketball games (each, an "Additional
Event"). Any surcharge shall reflect MASN’s actual gross costs of
acquisition, production, and delivery of such Additional Events, plus a
reasonable rate of return, which shall be applied to Comcast on a pro
rata basis in each Service Region, based upon the number of all other
distributors’ subscribers within the applicable Service Region.

2 minutes per hour of MASN Programming (exclusive of infomercials
and similar paid programming); provided, however, that during any
MLB games, such inventory shall be 3 minutes per game, plus :90 in
the adjacency at the beginning of each game telecast and :90 in the
adjacency at the end of each Game. Comcast shall at all times comply
with MASN’s reasonable standards and restrictions with respect to
content and quality of its advertising.

Comcast shall be entitled to Most Favored Nations protection for per
service subscriber rates, surcharge pricing, level of carriage, amount
and nature of MASN programming, VOD, HD, and interactive
programming, and other material economic terms and conditions.

Any and all rights in and to the Service and Service programming, and
the distribution thereof, not expressly granted to Comcast herein, are
hereby reserved to MASN.

This agreement (and the fong form agreement contemplated by the
parties) shall be subject to (i) the constitution, by-laws, rules,
regulations, and agreements of MLB (including that certain agreement
between MLB and TCR, et al, dated as of March 28, 2005), and to the
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extent applicable, the NBA, the NHL, NCAA, and NFL, and (ii) territorial
or distribution restrictions of programming providers to the Network,
CONFIDENTIALITY: The parties agree to keep the terms of this agreement confidential,

except for disclosure required by law or as necessary to perform or
enforce this agreement.
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MASN SERVICE REGIONS
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Figure 1. Mid-Atlantic Sports
Network (MASN) Service
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Welcome to Comcast SportsNet
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What Will The Standings Look
Like At The All Star Break?

¢ Nationals In First Place
¢ Orioles In First Place
& Both In First Place

¢ Neither In First Place
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Sunday at&:08pm

an Lameast Spertsilef

Sporisiite

SO SO TTEET

Send Correspondence and Other Inquiries to:

Comncast SportsNet

7700 Wisconsin Avenue, Suite 200
Bethesda, MD. 20814

Phone number: (301) 718-3200

viewermail@comcastsportsnet.

Frequently Asked Questions

Who owns Comcast SportsNet?
Comcast SportsNet is owned by Comcast Corp.
How can | watch Comcast SportsNet?

Comcast SportsNet is available on cable systems throughout the mid-Atlantic states, and through
all major satellite services.

On what cable channel can I find Comcast SportsNet in my area?

Delaware
Maryiand
Pennsylvania
Washington. DC
West Virginia

How can I find out what's playing on Comcast SportsNet?

Check out the Programming Schedule on our website (www.ComeastSportsNet.com) for complete
program listings.

Can | purchase tapes of Comcast SportsNet programming?

Comcast SportsNet prograrmming is not available for purchase as the network does not own rights
to redistribute professional team programming.

Is Comcast SportsNet merchandise available for sale to the public?



Welcome to Comcast SportsNet

We will make limited quantities of Comcast SportsNet premium items available in the months to
come, but none is available at this time.

How do | get a signed photo of my favorite Comcast SportsNet on-air personality ?

Requests for signed photos should be in writing, and should include the following:
Your Name

On-air personality's name

Name to appear on the photo

Address to which the photo should be sent

Requests should be sent to:
Photo Requests

Comcast SportsNet

7700 Wisconsin Avenue
Bethesda, MD 20814

How do I request a Comcast SportsNet on-air personality to participate
in my upcoming event?

All requests for on-air falent appearances need to be in writing, and appear on organization
letterhead. The request should include:

Name of your organization

Contact name and daytime phone number
Date, time and location of your event
Daescription of your event

Scope of on-air personality's role

Reguests should be sent to;

Appearance Requests
Comcast SportsNet
7700 Wisconsin Avenue
Bethesda, MD 20814

How do | get a tour of Comcast SportsNet's studios?

Because of limited space and the high number of in-studio, original programs Comcast SportsNet
produces, we regretfully are not able to hold regular tours of our facilities.

Why are there blackouts of Orioles/M/fizards/Capitals games on satellite?

Comgcast SportsNet does not control the distribution of Orioles/Wizards/Capitals games outside of
Comcast SportsNet's broadcast territory. There are two ways to see Comcast SportsNet's
Orioles/Wizards/Capitals broadcasts outside of Comcast SportsNet's broadcast territory:
1.DirecTV- DirecTV offers special out-of-market packages (MLB Extra Innings, NBA League Pass
and NHL Center Ice) that include many of the games broadcast on Comcast SportsNet 2. Your
Cable Provider: Some cable providers offer outer market baseball, hockey and basketball
packages. Please note, if you are getting our games via a special outer market package, some
garmes may still be subject to blackouts. For more information go to DirecTV's website at
www.directv.com and go to the Sports Blackouts Information section or call 1-800-DIRECTV (1-
800-347-3288) or contact your local cable provider.

How can I find out what career opportunities are available at Comcast SportsNet?

Click on tha link that is located on the bottom of the front page of www.comcastsportsnet.com.

http://midatlantic.comcastsportsnet.com/contact.asp
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TRAARCE LW EIANCING DRUGA T SCHOOLS

®2004 Philadelphia Sports Media L.P.

Website created by D&D Ipteractive, [oc.

Other Comcast SportsNet Cities: Philadelphia « Chicagoe « Sacramento
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Cumberland ICharter Communications 37
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Frederick Adelphia Communications 35
Gaithersburg RCN/Starpower 31
Gambrills Comcast Cablevision 25
Hagerstown Antietam Cable TV 46
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Pulaski Adelphia Communications 43
Quantico Comcast Cablevision 1
Radford Charter Communications 49
Redwood, Charter Communications 34
[Reston Comcast Cablevision _ 66
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The Best Damn JunksTV: Beyond the
Sports Show Glory Part 2 of 2: 12:00am
Parlod: (Live) Mike Tyson
The Sports List: [|The Sports List: FSN Baseball The Sports List: CMi: Chris
Blowouts Celabrity Fans Report: Blowouts Myers Interview: | 12:30am
Jose Canseco
SportsNite: SportsNite: SportsNite: SportsNite: SportsNite: SportsNite: SportsNite; - 1:00am
MLE Basebali: [|MLB Baseball: }|The Sports List: [ MLB Baseball: {World Sport: Pald . MLE Baseball: 1:30
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[ .. NASCAR Drivers Off the Wall: Paid on
| 3:00am 360: Programming: 3:00am
.. Paid ]
1 3:30am Programming: 3:30am
.. Boxing: Sunday Paid Paid .
} 4:00am Night Fights Programming: Programming: 4:00am
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USA: Night Fights Darts: World Blowouts Superstars Myers Interview:
(Repeat) Championships invitational Jose Canseco
CM: Chria Myers | topoat) |~ [The Sports List
Interview: Jose Dynasties
Canseco
Boxing: Sunday || Poker Aussie Rules NASCAR Sports and Poker Beyond the
Night Fights Superstars Highlights Show: {Drivers 360: Steroids: Superstars Glory Part 2 of
4l (Rapeat) Invitational Paerformance Invitational 2: Mike Tyson
Tournament: Enhancing Drugs §Tournament:
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Classic: (Live) {{Classic: (Live) Classie: (Live) Clasgsic: (Live) MetroStarsiLive) |Canseco. Moments
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PM Hiive) {Live) {Live) s {Live)
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Qriolos at Brown: at Cincinnati (Repeat) at Baltimore at Baltimore
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Performance Classic:
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Tee Time at the [Tee Time atthe [{Toe Time at the Tee Time at the § Orioles All Endless Golf; Doc Walker's
| 11:00pm JBooz Allen Booz Allen Booz Allen Booz Allen Access: Pro View: 11:00pm
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: Boxing: Sunday Paid Paid .
Night Fights Programming: || Programming: 4:00am
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4:30am §Pro View: Pragramming: Programming: || Critical 4:30am
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E . Paid Pald Paid Paid Paid Pald Paid .
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Interview: Jose Dynasties
Canseco
Boxing: Sunday || Poker Aussie Rules NASCAR Sports and Poker Beyond the
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Tournament: . Enhancing Drugs [|Tournament:
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300m . | SportsNite: | SportsNite: SportsNite: (Live) iSportsNite: . ISportsNite: (Live) | SportsNite:-
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Tee Time atthe {Tee Time atthe {Tee Time at the Tee Time atthe {| Orioles All Endless Golf: Doc Walker's
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TELECAST RIGHTS AGREEMENT
dated as of
December 6, 1996
by and between
TCR SPORTS BROADCASTING HOLDING, L.L.P.
and

HOME TEAM SPORTS LIMITED PARTNERSHIP
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TELECAST RIGHTS AGREEMENT

This TELECAST RIGHTS AGREEMENT (this “Agreement”) is
entered into this __  day of November, 1996 and is effective as of
that date (the "Effective Date”) by and between TCR Sports
Broadcasting Holding, L.L.P., a Maryland limited liability
partnership, (*TCR”), the Batlimore Oricles Limited Partnership, a
Maryland limited partnership (“Orioles”) and Home Team Sports
Limited Partnership, a Delaware limited partnership (“HTS”).

RECITALS:

A. TCR holds the Television Rights to the professional
baseball Games of the Baltimore Orioles, which is a member of the
American League of Professional Baseball Clubs.

B. HTS is in the business of distributing sports
programming via Over-the-alr Television and Pay Television in the
Baltimore-Washington region.

C. TCR, the Orioles and HTS desire to enter into an
agreement for the exhibition by Over-the-air Television of Orioles
Games, on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises
contained in this Agreement and other good and valuable _
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

S8ection 1. Defined Terms.

The defined terms used in this Agreement, unless the
context otherwise requires, shall have the following meanings:

“American League” means the American League of
Professional Baseball Clubs.

*Ballpark” means Oriole Park at Camden Yards.

“Baltimore DMA” means the Baltimore, Maryland
Designated Market Area as designated by the A.C. Nielsen Company.

“Broadcast Game” means a Game telecast on Over-~the-air
Television in the English language.

“Cable Game” means a Game telecast on Pay Television
in the English language.

“Championship Season(g)” means each of the 1997, 1998,
1999, and 2000 American League regular seasons (excluding the
respective Exhibition Seasons and all playoff World Series or

other post-season games).



"Exhibit (ed) ” means to broadcast by Over-the-air
Television, or by Pay Television as allowed by the Agreement.

“Exhibition Season(s)"” means each of the 1997, 1998,
1999, and 2000 exhibition seasons preceding the respective
Championship Seasons.

“Game” means the professional baseball game scheduled
to be plaved by the Baltimore Orloles during a Championship Season
and licensed hereunder.

“Home Televigion Terrjitory” means the home television
territory of the Orioles as designated by the Orioles from time to
time in accordance with Major League Baseball. The current home
television territory of the Orioles is set forth on Exhibit A
attached to this Agreement and incorporated herein by reference.

“Major Change” has the meaning set forth in Section
9.1 of this Agreement.

“Maijor Leaque Propertieg” means Major League Baseball
Properties, Inc.

“Major [eague Rules” means all agreements to which
Major League Baseball, the Office of the Commissioner of Baseball,
the American League or the National League is a party, and the
Constitutions, By-Laws, rules, regulations, resolutions, orders,
policies, bulletins, guidelines or directives of Major League
Baseball, the Office of the Commissioner of Baseball, the American
League or the National League, as the same may be adopted or
amended from time to time. .

"National League” means the National League of
Professional Bageball Clubs.

“Opening Day” means the first Game played at the
Ballpark during a Championship Season.

» e a t * means those Over-the-air Television
markets that are within the Home Television Territory, but out51de
the Baltimore DMA and the Washington DMA.

*Over-the-air Television” means any method of
.transmitting television signals over the air which are receivable
in final, usable form by standard television sets owned by members
of the general public (equipped only with standard over-the-air
reception antennae, if any, or traditional master antennae,
provided that such master antennae are not classified as MVDS
systems under the rules and regulations of the Federal
Communications Commigsion (“FCC”),whether transmitted dlrectly to
television receivers or retransmitted by a cable system in the
Orioles Home Television Territory.



“Over—the-air Televigion Rights” means all rights
and/or licenses for the Term of this Agreement of TCR to Exhibit
Games live in the English language by Over-the-air Television
{including, without limitation, all rights and/or licenses
relating to Over-the-air Television specified in Section 3.5
hereof, subject, however, to the limits specified in Section 3.5
hereof) in the Home Television Territory, exXcept as such rights
and/or licenses may be limited or otherwise affected now or in the
future by any Major League Rule regarding Over-the-air Television
now existing or as may exist from time to time in the future as
more specifically described in Section 3.3 or Section 7.1 hereof.

“Pay Televigion” means any method, whether presently
existing or hereafter developed, for the transmission or
exhibition (whether microwave, satellite, over-the-air,
fiberoptic, or otherwise) of television signals other than by
means of Qver-the-air Television, and shall include without
limitation cable television (basic, premium, etc.), over-the-air
pay television, multipoint and multichannel multipoint
distribution system television, direct broadcast satellite
television, subscription television, master antenna and satellite
master antenna television(which are classified as MVDS systems by
the FCC), local multipoint distribution service, open video
system, home satellite dish or television receive-only satellite,
and pay-per-view television, provided that., for purposes of this
Agreement, Pay Television shall not include Closed Circuit
Television, internet, on line or computer distribution to the
home.

“Pay Televigion Rights” means all rights and/or .
licenses for the Term of this Agreement of TCR to Exhibit Games
live in the English language by Pay Television except as such
rights and/or licenses may be limited or otherwise affected now or
in the future by any Major League

Rule regarding Pay Television now existing or as may
exist from time to time in the future as more specifically
described in Section 3.3 or Section 7.1 hereof.

“Telecast (s)” means an exhibition of a Game by Pay
Television or Over-the-air Television.

“Teleyision Rights” means Pay TeleVl51on Rights and

Over-the-air Television Rights.

. *Term” has the meaning set forth in Section 2 of this
Agreement ,

“Washington DMA” means the Washington, D.C. Designated
Market Area as designated by the A.C. Nielsen Company.



Section 2. Tarm.

The term of this Agreement (the “Term”) shall be deemed to
have commenced on the Effective Date and shall extend until thirty
(30) days after the final game of the MLB World Series in 2000.
The Term shall include the 1997, 1998, 1999 and 2000 Championship
Seasons.

Section 3. Grant of Rights; Territory.

3.1 Grant _and Aggegtance of Television Rights.

3.1.1 TCR hereby sells, grants and licenses to HTS
the exclusive Over-the-air Television Rights relating to a minimum
of 62 and a maximum of 65 Games in the Orioles Home Television
Territory during each Championship Season of the Term. Subject to
TCR’'s rights under Sections 3.3, 3.9 and 3.10 of this Agreement,
during the Term of this Agreement TCR shall not grant, transfer,
license, sell, produce, distribute or otherwise use or exploit
Over-the-air Television Rights with respect to these Games.

3.1.2 HTS hereby accepts such exclusive Over-the-air
Television Rights and hereby agrees to Exhibit English language
live Telecasts of such Games by Over-the-air Television in
accordance with and subject to the terms of this Agreement;
provided, however, HTS may pre-empt coverage of all or part of a
Broadcast Game in order to broadcast breaking news which HTS
determines in good faith and the exercise of reasonable judgment
to be of overriding public importance. HTS shall use good faith
efforts to broadcast Games to their conclusion. '

3.2 ssociated Intellectual Prope ights. The
foregoing license of Over-the-air Television Rights to HTS shall
include the right and/or license to use the names, insignia and
marks of the Baltimore Orioles in accordance with and subject to
Section 12.1 and Section 15 of this Agreement and, to the extent
the Orioles have such right, the right to use the pictorial
representations of the Baltimore Orioles and the names and
likenesses of the players, coaches, managers and management of the
American League and the National League and their member clubs
including, without limitation, the Baltimore Orioles. The Orioles
shall use bhest efforts to acquire and maintain, and shall bear the
cost of, &dcquiring and maintaining the right to use the pictorial
representations of the Baltimore Orioles and the names and
likenesses of the players, coaches, managers and management of the
American League and the National League and their member clubs,
but the Orioles shall be entitled to assert that the imposition or
increase of such cost is a Major Change causing a material adverse
economic effect on the Orioles for the purposes of Section 8
hereof.

3.3 ational Television Agreements. Notwithstanding

apything to the contrary in this Agreement, TCR reserves the
right, in conjunction with Major League Baseball, the Office of

e



the Commissioner of Baseball, the American League, the National
League or the member teams of the American League or the National
League, to license Pay Television Rights or Over-the-air
Television Rights to one or more national Pay Television or Over-
the-air Television networks or entities. The Television Rights
licensed to such networks or entities may include the right to
Exhibit Games on a regional or national basis into or beyond the
Home Television Territory and to Exhibit a greater or lesser
number of Games, and ‘Games at other times of the day and on other
days of the week, than are Exhibited under the terms of the
existing national television agreements by which TCR and the
Orioles are bound. HTS agrees that this Agreement, and HTS's
Over-the-air Television Rights and other rights hereunder, shall
at all times and in all respects during the Term of this Agreement
be subordinate to all present and future national Television
Rights agreements as described in this Section 3.3 as well as to
all other Major League Rules.

3.4 Tape-delays: Replayvs.

3.4.1 HTS shall not Exhibit any Game by tape delay
without the prior consent of TCR, which consent TCR shall not
withhold unreasonably. Notwithstanding the foregoing, if a live
sports event precedes the scheduled Telecast of a Game, HTS shall
have the right to join the Game in progress in order to telecast
the preceding live sports event in its entirety; provided,
however, HTS shall exercise such right in a manner consistent with
the past practice of HTS in telecasting Orioles games and HTS
shall use its best efforts to schedule Telecasts of Games and
other live sports events to avoid such scheduling conflicts.

3.4.2 Notwithstanding anything to the contrary in
this Agreement, HTS may Exhibit by Pay -Television, taped replays
of any Broadcast Game or Cable Game, in addition to the original,
live Telecast of such Broadcast Game or Cable Game; provided,

" however, any taped replay must begin no more than forty-eight (48)
hours after such Broadcast Game or Cable Game was actually
concluded, but not after the start of the next regularly scheduled
Over-the-air or Pay Television Game.

3.5 Low Power Telgvigign. In exercising its Qver-the-air
Television Rights pursuant to this Agreement, HTS shall not permit
any Games to be Exhibited on a Low Power TV, TV Translator or TV
Booster Station licensed under Part 74 of the Rules and
Regulations of the Federal Communications Commission (the “FCC”)
(each a “Low Power System”), if there exists in the same
television market a commercial Television Broadcast Station
licensed under Part 73 of the Rules and Regulations of the FCC.
The foregoing shall not apply to the Outer Markets, subject to
Club approval, which will not be unreasonably withheld, provided
that, prior to permitting a Game to be Exhibited by any Low Power
System within an Outer Market, HTS shall make all reasonable
efforts to obtain carriage of such Game on a commercial Television
Broadcast Station within the respective Outer Market.
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3.6 Additional Programming and Distribution Opportunities.
TCR agrees to use reasonable efforts to inform HTS of any
opportunities for additional programming or distribution of
programming afforded to the Orioles by Major League Baseball in
excess of the Over-the-air Television Rights licensed to HTS
hereunder; provided, however, that TCR's obligation, and HTS's
rights, under this Section 3.6 shall be subject to all Major
League Rules.

3.7 HTS Access. The Orioles will allow and provide to HTS
reasonable physical access to and space and facilities in the
Orioles’ home field reasonably requested by HTS in connection with
the transmission and Telecast of Games pursuant to this Agreement,
without charge to HTS. A request for access, space and/or
facilities comparable to that allowed pursuant to any Major League
Bageball or American League agreement pursuant to which Orioles’
Games are Exhibited shall be deemed to be reasonable. The Orioles
will use their best efforts to obtain for HTS at no extra cost to
HTS such access, space and facilities in all other locations in
which Games are played..

3.8 Visiting Team Rights. Nothing in this Agreement shall
be construed to prevent TCR from granting consents to other
American League or National League teams to Exhibit by Pay
Television or Over-the-air Television Games playved by the Orioles
at the Ballpark into the home television territories of such other
teams as defined by applicable Major League Rules.

3.9 Reservation of Rights. TCR expressly retains all
Television Rights or other rights not expressly granted herein
including, without limitation, (a) the right to utilize pattern
recognition technology, including, but not limited to, that
marketed under the trade name Princeton Electronic Billboard, on
Orioles Telecasts, (b) the right to grant a license to one or more
third parties to Exhibit Games in any language other than the
English language and (c) the right to enter into national
television agreements as described in Section 3.3.

3.10 Use of Game Telecast Excerpts. Notwithstanding
anything to the contrary in this Agreement, HTS may make video
excerpts of Telecasts available within or outside the Home
Television Territory for news purposes only under Major League
Rules now in effect. These Major League Rules from time to time
may be amended by the Orioles or Major League Baseball. The
Orioles retain the right to make live video excerpts available for
use by Major League Baseball, its agents and national
rightsholders in news and feature programming without any charge
to be imposed therefor by HTS or its affiliates, or their agents
or designees.



Section 4. Payments to TCR

4.1 Rights Fees. As consideration for the Over-the-air
Television Rights sold, granted and licensed hereunder to HTS, HTS
shall make the following payments to TCR during the Term:

1997 $6,800,000
1998 $7,000,000
1999 $7,000,000
2000 $8,000,000

Section 5. Schedule for Payments.

5.1 Pavments. During each calendar year of the Term of
this Agreement, HTS shall pay to TCR the annual rights fees for
the respective year in four (4) egqual quarterly installments due
on or before April 30, July 31 and October 31 in the respective
calendar year and January 31 in the immediately following calendar
vear (each such date being a “Payment Date”).

5.2 Wire Transfers: ILate Pavmentg. 2All payments of any
kind required under this Agreement shall be made by wire transfer
on the due date to an account designated by TCR. Any amount due
and owing and not paid on or before the date on which such amount
is due under this Agreement shall bear interest at a rate equal to
the prime rate as amnounced from time to time by ClthOrp, N.A.
from such due date until the date paid.

Section 6. Scheduling and Digtribution_ of Games.

6.1 Championship Seagson Games. During each year of the
Term of this Agreement, TCR shall make available to HTS at least
gsixty-two (62) Championship Season Games for broadcast on Over-
the-air Television under this Agreement. If, in any year of the
Term of this Agreement, the number of Games selected or reserved
by Major League Baseball shall result in fewexr than 62
Championship Season Games being available to HTS to Exhibit by
Over-the-air Television, (a) HTS shall not have the right to treat
such occurrence as a default under this Agreement but (b) the
Orioles. shall, within one (1) week of receiving official notice
from Major League Baseball (which, in past years, has been on or
about November 1), so notify TCR and HTS, and the annual Rights
Fees otherwise due to TCR for that calendar year pursuant to
Section 4.1 above shall be adjusted to reflect a pro rata
reduction for the number of Championship Season Games fewer than
62 not available. Should the number of Championship Games made
available to HTS hereunder, in any year, be fewer than 62, the
rights fees for that year will be reduced by an amount equal to
1/65 of the total rights fees to be paid in that year under
Section 4.1 for each Game below 62 not made available.
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6.2 Distribution of Games in Baltimore.

6.2.1 During the 1997 Championship Season, HTS will
use best commercially reasonable efforts to Exhibit at least sixty
(60) Games on local Baltimore Over-the-air Television stations,
but in no event shall HTS so Exhibit fewer than thirty-five {35)
Games. If HTS Exhibits thirty-five (35) Games on local Baltimore
Over-the-air Television, no more than twenty (20) shall be home
Games. For every five (5) Games in excess of thirty-five (35) so
Exhibited, two (2) additional home Games may be Exhibited,
provided that, in no event shall more than twenty-eight (28) home
Games be Exhibited. At least thirty-five (35) such Games shall be
Exhibited on WJZ-TV. Should HTS, after using its best
commercially reasonable efforts, be unable to Exhibit the full &0
- Games on Over-the-air Television, and after thirty-five (35) Games
are Exhibited on WJZ-TV, up to 30 Games hereunder may be
exhibited, at the option of HTS and in consultation with TCR, on
Pay Television.

6.2.2 During each of the 1998, 1999 and 2000
Championship Seasons, HTS will use best commercially reasonable
efforts to Exhibit at least sixty (60) Games on local Baltimore
Over-the-air Television stations, but in no event shall HTS so
Exhibit fewer than thirty-five (35) Games. If HTS Exhibits thirty-
five (35) Games on local Baltimore Over-the-air Television, no
more than twenty (20) shall be home Games. For every five (5)
Games in excess of thirty-five (35) so Exhibited, two (2)
additional home Games may be Exhibited, provided that, in no event
shall more than twenty-eight (28) home Games be Exhibited. At
least thirty-five (35) such Games shall be Exhibited on WJZ-TV in
each Championship Season; provided however, there shall be no
obligation to Exhibit on WJZ-TV if WJZ-TV and HTS .are not under
common control at the time of such exhibition and WJZ-TV or HTS
has notified TCR no later than July 1 of the year preceding the
affected Championship Season that WJZ-TV and HTS are no longer
under common control and WJZ-TV has determined not to Exhibit
Games for the next Championship Season or Seasons. Nothing herein
‘shall release HTS from its obligation hereunder to broadcast a
minimum of thirty-five (35) Games on local Baltimore Over-the-air
Television during each Championship seasen. In the event, HTS -
does not Exhibit the Games on WJZ-TV, HTS agrees to consult with
TCR concerning HTS’'s choice of another Baltimore Over-the-air
Television. station to Exhibit the Games hereunder. Should HTS,
after using its best commercially reasonable efforts, be unable to
Exhibit the full 60 Games on Over-the-air Television, and after
thirty-five (35) Games are Exhibited on WJZ-TV, up to 30 Games
hereunder may be Exhibited on Pay Television, at the option of HTS
and in consultation with TCR, on Pay Television.

6.3 Distributi Gam i a i ton_ D,

6.3.1 To maximize exposure of QOrioles Games in the
Home Television Territory, HTS shall syndicate all Games Exhibited
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on Over-the-air Television stations in Baltimore to an Over-the-
alr Television station or stations in Washington, D.C. to be
Exhibited in the Washington, D.C. Over-the-air Television market.

6.3.2 Notwithstanding anything else to the contrary
contained in this Agreement, if HTS uses its best reasonable
commercial efforts to satisfy its obligations under Section 6.3.1
for any Championship Season and nevertheless fails to satisfy such
obligations, the Orioles may elect to assist HTS to obtain a local
Washington Over-the-air Television station. TCR shall not have the
right to treat any failure by HTS to comply with Section 6.3.1 as
a default under this Agreement; provided, however, such failure
shall not excuse, require negotiation or modification of or
otherwise affect any other obligation of HTS to TCR under this
Agreement including, without limitation, HTS's obligation to make
the rights fees payments to TCR under Section 4.1 above, and
provided further, that any Games Exhibited on local Baltimore
Over-the-air Television stations, but not so Exhibited on local
Washington, D.C. Over-the-air Television stationsg, or Exhibited on
Pay Television pursuant to this Agreement, may be Exhibited by HTS -
on Pay Television in.the Washington DMA, to the extent technically
feasible and commercially prudent.

6.4 Quter Markets. HTS shall use best reasonable
commercial efforts to aggressively pursue the distribution of all
Orioles Games that are Exhibited on local Baltimore Over-the-air
Television stations, as described in Section 6.2 above, to the
OQuter Markets either on Over-the-air Television or Pay Televisgion.

6.5 Schedule Approval. Prior to each Championship Season
during the Term of this Agreement, TCR shall have the right to
approve HTS'’'s Over-the-air Television schedule for the upcoming
Championship Season, which approval TCR shall not withhold or
delay unreasonably. If any of the 65 Games licensed hereunder are
to be Exhibited on Pay Television, pursuant to Sections 6.2.1,
6.2.2 or 6.3.2, HTS will so identify those Games on the schedule
submitted to TCR for approval. HTS shall give priority to the
.scheduling of the Oriocles Games over any other Major League
Baseball team, except where the games of such team have
significant play-off consequences.

Section 7. Compliance with Bageball Agreements.

7.1 Major League Rules. Notwithstanding any other
provisions herein, this Agreement and the Television Rights and
other rights granted or licensed to HTS hereunder shall be subject
in all respects to all applicable provigions of Major League Rules
relating to such Television Rights or other rights. Prior to the
date hereof, TCR and the Orioles shall provide to HTS either
copies or summaries of all applicable provisions of Major League
Rules relating to Over-the-air Television as such exisgt on the
date hereof. TCR and the Orioles warrant and represent that the
copies and summaries provided are true, correct and accurate and
further warrant and repregent that there are no material omissions
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in the copies and summaries of any provision that relates to Over-
the-air Television and that the Major League Rules provided or
summarized are the only Major League Rules that could affect this
Agreement.

7.2 League Revenue Sharing. Any obligation that TCR ox
the Orioles may have by virtue of any Major League Rule to pay a
fee to the other team participating in a Game, or to share Pay
Television or Over-the-air Television revenues with the American
League or any other Major League Baseball club for the exhibition
by Over-the-air Television or Pay Television of Games in the Home
Television Territory shall be the obligation only of TCR or the
Orioles and shall not be an obligation of HTS, unless specifically
agreed to be such by the parties.

7.3 Subgervience to Natio Ri s Agreements.
Notwithstanding any other provision of this Agreement, the
Orioles, in conjunction with the other Clubs of the National and
American Leagues and/or the Commissioner’'s Office, may license to
one or more entitles the national or international rights to
telecast, to broadcast. or. otherwise to transmit the accounts and
descriptions of any major League Baseball games (“National Rights
Agreements”). Such National Rights Agreements may be exclusive
and/or non-exclusive and may include a larger number of games, and
games at other times of the day and on other days of the week,
than are telecast, broadcast or transmitted under current
agreements.

Notwithstanding any other provision of this Agreement, the
rights granted by TCR to HTS under this Agreement shall in all
respects be subordinate to all such present and future National
Rights Agreements, the applicable rules, regulations, agreements,
policies, bulletins or directives of Major League Baseball, the
Orioles, the American League and its member Clubs, which may from
time to time be amended..

In the event that any game or games that would otherwise be
scheduled for telecast under this Agreement may not be telecast
consistent with any such National Rights Agreements, then TCR and
HTS shall cooperate to reschedule such local Orioles telecasts at
mutually acceptable dates and times.

Saction 8. lajor Changes.

8.1 Definition. Any major change in or adoption of (as
the case may be) any of the Constitutions, By-Laws, rules,
regulations, resolutions, orders, policies, bulleting, guidelines
or directives of Major League Baseball, the Office of the
Commissioner of Baseball, the American League or the National
League, or any event resulting in the Orioles ceasing to bhe a
member club of the American League or any successor thereto, or
entry by the Orioles, the American League or Major League Baseball
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into any Over-the-air Television or Pay Television contract or
agreement with any person, shall be referred to herein as a “Major
Change.”

B.2 Notification. At the time the Orioles are notified,
either formally or informally, of a proposed Major Change which
may have a material adverse economic effect on HTS, the Orioles
shall reasonably promptly thereafter consult with HTS in order to
consider the viewpoint of HTS with respect to such proposal, which
viewpoint the Orioles shall thereafter communicate to officials
considering the proposed Major Change.

8.3 Specific Exceptions.

8.3.1 The parties agree that a Major Change which
decreases the number of Games TCR is able to make available to HTS
or for any other reason decreases the number of Games HTS is able
to Exhibit shall not be deemed a Major Change which has a material
adverse economic effect on HTS for purposes .of this Section 8, it
being the intention of the parties that the applicable pro rata
reduction described in Section 6.1 and/oxr Section 16 shall be the
sole conseéequence of such event.

8.3.2 The granting by Major League Baseball and/or
the American League or National League of a franchise for a new
baseball team in the present Home Television Territory or the
relocation of an existing Major League Baseball team to a location
in the present Home Television Territory shall not be deemed for
any purpose to be a Major Change. However, if such an event
occurs which prohibits HTS from distributing the Games in the
Washington, DC market via Over-the-air Television, the parties
shall negotiate in good faith an equitable adjustment to the
Rights Fees to address the adverse effects of such event on HTS.

‘8.4 Right to Inyoke Arbitratjon. In the event that a
Major Change results or will result in a material adverse economic
effect on the rights granted to HTS or the rights of TCR or the
Orioles under this Agreement, the adversely affected party may
demand renegotiation and invoke arbltratlon on the following terms
and conditions:

8.4.1 An adversely affected party may demand
renegotiation and invoke arbitration within one hundred eighty
(180) days after being notified by the other party, or after
notifying the other party, of such a Major Change.

8.4.2 After renegotiation is demanded but prior to
any arbitration, HTS and TCR or the Orioleg shall bhe required to
enter into negotiations regarding future adjustments of this
Agreement so as to equitably adjust future payments to the
Orioles, the future nature and scope of the rights granted
hereunder to HTS or TCR or the Orioles, or the other future rights
and future obligations of the parties so as to restore all parties
' to the same relative position they had prior to the Major Change
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or as close thereto as practicable. HTS or TCR shall initiate
such negotiations on not less than fifteen (15) nor more than
thirty (30) days prior written notice to the other party, which
written notice shall be given not less than thirty (30) days after
notification is given of the Major Change. The parties shall
engage in good faith negotiations for a period of not less than
thirty (30} days.

8.4.3 If the parties are unable to reach agreement
regarding the renegotiation of this Agreement, then the adversely
affected party may invoke arbitration following expiration of the
negotiation period upon notice given not less than fifteen (15)
and not more than thirty (30) days after expiration of the
negotiation period. BAny adversely affected party may invoke
arbitration to obtain an equitable adjustment of future payments
to TCR, the future nature and scope of the rights granted
hereunder to HTS or TCR, the other future rights and future
obligations of the parties, or a termination of this Agreement.
The adversely affected party shall state the remedy it seeks in
its notice (the “Arbitration Notice”) invoking arbitration.

8.4.4 The Arbitration notice also shall designate
one (1) individual whom the adversely affected party elects to
serve as an arbitrator. Within five (5) days following receipt of
the Arbitration Notice, the other party shall deliver a notice to
the adversely affected party, which notice shall degignate one (1)
individual whom such other party elects to serve as an arbitrator.
The two (2) individuals designated by the parties promptly shall
select one (1) additional person to serve as an arbitrator, and
such three (3) individuals shall serve as the “Arbitration Panel”
for purposes of this Section 8. No member of the Arbitration
Panel may be an employvee of any of the parties hereto or any of
their affiliates. -

8.4.5 The Arbitration Panel sghall proceed in an
expedited fashion and, if HTS has requested termination of this
Agreement, shall complete the proceedings in not more than ninety
(90) days after convening. The Arbitration Panel shall be given a
copy of (a) this Agreement and any amendments hereto, (¢) a copy
of the most recently prepared audited financial statement of HTS
showing cumulative and most recent accounting period results for
the period ending immediately prior to the effective date of the
Major Change and (d) to the extent permitted by Major League
Rules, information (identified by TCR or the Orioles in the
exercise of their reasonable judgment) which shows any
demonstrable economic benefit to TCR or the Orioles flowing as a
direct result of the Major Change.

8.4.6 The Arbitration Panel shall first determine
whether there has occurred a Major Change that results or will
result in a material adverse economic effect on the rights of the
party invoking arbitration. The burden of proof shall be on the.
party invoking arbitration to prove that there has occurred a
Major Change that regults or will result in a material adverse
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economic effect on the value of such party’'s rights under this
Agreement and that an equitable adjustment of TCR’s or the
Orioles’ future compensation or of the future nature and scope of
the rights of the parties granted hereunder, or of the other
future rights and future obligations of the parties is
appropriate. The party who has not invoked arbitration shall be
entitled to assert before the Arbitration Panel that a Major
Change that results or will result in a material adverse economic
effect on the value of such party’s rights under this Agreement
has occurred and that an equitable adjustment of TCR‘s or the
Orioles’ future compensation or of the future nature and scope of
the rights of the parties granted hereunder, or of the other
future rights and future obligations of the parties is
appropriate, in which case such party shall have the corresponding
burden of proof.

8.4.7 If the Arbitration Panel determines that no
Major Change has occurred or that neither party has suffered a
material adverse economic effect, the arbitration shall end and
the parties shall continue under this Agreement without any
change.

: 8.4.8 If the Arbitration Panel determines that there
has occurred a Major Change that results or will result in a
material adverse economic effect on eitheéer party, the Arbitration
Panel shall proceed to the remedy stage. If HTS has invoked
arbitration and has asked for termination and the Arbitration
Panel determines that there has occurred a Major Change that
results or will result in a material adverse economic effect on
HTS, the Arbitration Panel shall declare this Agreement terminated
as of a date that shall be at least one hundred eighty (180) but
no more than two hundred forty (240) days after the date on which
notification was given that a Major Change had occurred. If this
Agreement is so terminated, TCR shall be entitled to receive the
rights fees pro-rated through the effective date of termination of
this Agreement. Under no circumstances shall the Orioles be
obligated, as a consequence of such termination, to refund any
amounts previously paid by HTS to. TCR pursuant to this Agreement.
If HTS does not seek termination of this Agreement or if TCR is
the party invoking arbitration, the Arbitration Panel, upon
deciding that a Major Change that results or will result in a
material adverse economic effect has occurred, shall equitably
adjust either the future payments to TCR, the future nature and
scope of the rights granted hereunder to HTS or TCR, or the other
future rights and future obligations of the parties so as to
restore all parties to the same relative position they had prior
- to the Major Change or as close thereto as practicable.

8.4.9 Equitable adjustment, if any, shall be
prospective only. 1In no event shall any equitable adjustment
reduce TCR’'s future compensation, and in no event shall the value
of TCR’s rights hereunder be greater in value than the
demonstrable economic benefit to TCR flowing as a direct result of
the Major Change. The award of the Arbitration Panel shall be
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binding, final, and non-appealable.

Section 9. Announcers: Production Standards.

9.1 Announcers.

9.1.1 HTS shall have responsibility for the
employment and payment of at least two announcers and the director
for all Telecasts of Games by Over-the-air Television under this
Agreement, and such announcers and director shall not be deemed to
be employees of TCR or the Orioles. TCR and the Orioles shall
have the right, however, to prior approval of all announcers and
directors for the exhibition of Games by Over-the-air Television
and the terms of such announcers’ or directors’ employment
contracts, and no announcer or director shall be employed or have
their employment renewed or extended by HTS unless such announcer
or director is acceptable to TCR and the Orioles. The performance
of such announcers and directors shall be mutually reviewed on an
annual basis by TCR, the Orioles and HTS. Any employment contract
shall provide that the employee shall follow and conform to
behavior and performance standards in exhibitions of Games that
are customary in the television broadcasting industry and may be
dismissed for failure to do so, and that his employment and
renewal or extension of his employment are subject to approval of
TCR and the Orioles.

9.2 Production Standards. HTS agrees that it shall
Exhibit Games by Over-the-air Television under this Agreement in
color, using state of the art equipment, and in accordance with
the customary production standards of high quality and performance
as have characterized the broadcasting of Orioles Games on Qver-
the-air Television and including the use of multiple cameras, slow
motion, instant replay techniques, and high quality graphics.
Without limiting the foregoing, the production quality of Game
Telecasts on Over-the-air Television during the Term of this
Agreement: shall be equivalent to or better than the production
quality of Orioles Game Telecasts on HTS in 1996.

Section 10. Commercial Approval Rights.

HTS, if so requested by TCR and the Oricles, shall consult
with the Orioles and give significant Orioles’ advertisers '
priority in the selection of advertising time on Over-the-air
Television. TCR and the Orioles shall algo have the right to
approve all advertisements transmitted by Pay Television or Over-
the-air Television during Games, solely with regard for the rules,
regulations, and advertising standards of Major League Baseball,
the Office of the Commissioner of Baseball, the American League
and the National League.

Section 11. Oricoles Promotional Rights.
11.1 Promotional Expogure. HTS shall use all reasonable

efforts to provide the Orioles with the following promotional
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exposure:

11.1.1 During each Game Exhibited by HTS, the Orioles
shall receive, at no cost to the Orioles, commercial time slots
for the purpoge of promotion of Oricles events, promotlons or
community relations efforts, as follows:

(a) On Over-the-air Television Telecasts on all
Over-the-air Television stations affiliated with
HTS (as defined in Section 11.2), two (2) thirty
second (:30) spots shall run during the Game, and
one(l) spot shall run during either the pre-Game
or post-Game show, if any.

(b) On Over-the-air Television Telecasts, the
Orioles may request, and HTS shall provide, up to
six (6) announcer drops, combined with graphics
support, during each Telecast; provided, however,
HTS, in concurrence with the Orioles, shall have
‘the right to review the number of announcer drops
for the purpose of determining whether the number
of drops are detrimental to the Telecast.

11.2 Cross-Promotion. HTS shall use all reasonable efforts
to cause its affiliated Over-the-air Television stations (meaning
all Over-the-air Television stations to which Games are
syndicated), to use all reasonable efforts to aggressively and
actively cross-promote all Orioles Telecasts and related
activities, both in and out of Game Telecasts. HTS shall use all
reasonable efforts to ensure that promotional theming and tag
lines shall be consistent among all entities to maximize fully the
impact of Orioles advertlslng

11.3 Joi romotions. HTS and the Orioles shall work
together to create joint promotions (such as contests, free trips
to spring training and fan participation events) for both HTS and
the Orioles. :

11.4 HTS Production Facilities. The Orioles will receive
up to 250 hours per year of video production time at the HTS
production facilities in Bethesda, MD for the purpose of producing
Orioles in-park video materials. Any additional production time
requested by the Orioles will be billed at HTS's then current rate
card. The Orioles may not carry over from year to year or resell
any time provided hereunder to any third party. In addition, HTS
will produce 25 30-second Orioleg promotional announcements per
year. Any additional such announcements produced by HTS for the
Orioles will be billed at $1,7%0 per announcement.

Saectlion 12. B Merchand n tg.

12.1 Use of Orioles’ Name iogni d Marks. Subject to
the provisions of Section 15, HTS shall have a limited right and
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license during the Term of this Agreement to use the Orioles’
names, insignia and marks, subject to the Orioles’ prior approval,
for the purpose of promoting Orioles Telecasts on HTS's Over-the-
ailr Television and Pay Television affiliates. The Oricles shall
also permit those advertisers who purchase at least $250,000 per
year of advertising on Orioles Telecasts to use the Oriocles’
names, insignia and marks, subject to the prior approval of the
Orioles and Major League Properties. This Section 12 and the
rights granted hereunder are subject to all Major League Rules
with respect to the use of the Orioles’ names, insignia and marks.

12.2 Access to Orioles Personnel. The Orioles shall use
all reasonable efforts to provide players team personnel and
front office officials to HTS at the preferred Orioles in-house
rate for non-commercial promos, photo shoots and appearances, on a
reasonable basis. HTS recognizes that commercial appearances will
continue to carry an appearance fee, in accordance with customary
practice, and HTS will pay all such appearance fees.

12.3 Ballpark Monitors. The Orioles and HTS shall
cooperate to develop a system to deliver finished video feeds to
television monitors in the Ballpark without advertising. The
Oricles shall provide the audio portion of the HTS telecasts to
accompany the video feed on the television monitors. The HTS
audio portion shall not be provided to the general speaker system
in the Ballpark and the Warehouse.

‘ 12.4 private Suites. The Orioles shall provide one (1)
private suite for HTS at no cost during each year of this
Agreement. It is understood this suite shall be the same as that
currently occupied by HTS, i.e. suite seventeen (17). Food .and
beverages will be charged to HTS at the Orioles’ rate, and HTS
~shall pay all such charges.

. 12.5 Signage. The Orioles shall continue to provide to HTS
one (1) Ballpark billboard identification advertising location
down the right field line for HTS or WJZ-TV. The cost of such
panel shall be borne by the Orioles. Three (3) identification
signs outside the announcer booth will be available to HTS at its
cost and responsibility for display. All signage shall be subject
to the approval of the Orioles as to the size, content, style and
location.

12.6 Ballpark Announcements. During each Championship
Season of the Term of this Agreement, the Orioles shall provide
HTS with the following:

12.6.1 Jumbotron, “HOME TEAM SPORTS or WJZ-TV TRIVIA”
spots to be produced by HTS, in concurrence with the Orioles,
during each Orioles home Game.

12.6.2 One (1) public address system (“PA”") - .
announcement: during each Orioles home Game Exhibited by HTS for
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HTS or the local Baltimore Over-the-air Television Station which
Exhibits the respective home Game, and one (1) PA announcement for
HTS during any home Game which HTS does not have the right to
Exhibit pursuant to the terms of this Agreement as long as a PA
announcement is made for any other party telecasting the
respective Orioles home Game not Exhibited by HTS.

12.6.3 One (1) scoreboard HTS or WJIZ-TV announcement
during each Orioles home Game (whether or not such Games are
Exhibited by HTS).

12.7 Tickets.

12.7.1 The Orioles shall provide five thousand

- {5,000) complimentary, reserved tickets to HTS for its use at five
(5) bullpen party dates during each year of the Term of this
Agreement, or for HTS events described in Section 12.7.2 below. In
addition, during each year of the Term of this Agreement, HTS
shall have the option to use the bullpen area on Opening Day and
the right to purchase an additional one thousand (1,000) reserved
seat tickets for Opening Day. The five (5) bullpen party dates
shall be mutually agreed upon, but shall include at least two (2)
weekday Games (if such Games are scheduled) and two (2) summer
weekend dates.

12.7.2 In addition to the right to use the five (5)
bullpen party dates described in Section 12.7.1 above, HTS shall
have the right to use the following locations for five (5) Games
at no cost other than the cost of food and beverages, which shall
be charged to HTS at the Orioles’ rate and shall be HTS’'s sole
responsibility:

(a) Party Suite 73-75 (capacity 60-75) - one Game
(b) Day of Game Suites (capacity 12-22) - four
Games

12.7.3 The Orioles shall provide to HTS, at no
c¢harge, twenty-four (24) season tickets and HTS will be entitled
to purchase another twenty-four (24) season tickets during each
Championship Season of the Term of this Agreement in locations
eguivalent to those received by HTS in 1996.

12.8 Qrioles Flights. The Orioles shall provide up to four
(4) seats on Orioles’ charter flights for HTS announcers,
directors_and engineers unless seats are needed for Orioles team
personnel, in which case HTS will purchase space on commercial
flights at its sole expense.

12,9 Origoles Literature. The Orioles shall include
promotion of HTS Telecasts on Orioles’ printed literature where
practical. The Orioles shall also use all reasonable efforts to
include promotion of HTS Telecasts on Orioles’ Telecast
advertising, but HTS acknowledges that time limitations may make
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such promotion difficult.

Section 13. HTS’'’s Right of Firgt Refusal.

13.1.Exclugive Negotiation Right: Ridght. of First Refusal.
Prior to the last year of the Term, HTS has the right to negotiate
exclusively, and during the last 6 months nonexclusively, for an
extension of this Agreement or a new agreement. If , at any time
during the Term of this Agreement, TCR or the Orioles and HTS do
not reach an agreement and TCR or the Orioles receive a bona fide
written offer from a third party for the telecast rights for the
games of the Orioles team, TCR or the Orioles shall promptly
forward such offer to HTS and HTS shall have the right to match
such offer within thirty (30) days thereafter and obtain the
offered rights. In order to allow for a fair comparison of
offers, TCR and the Orioles agree to entertain only those offers
for the rights for the games of the Orioles team which are for a
fixed term of no less than three (3) years and in which all
elements are reasonably reducible to a cash value, matchable in
cash, and reasonably related to the grant of rights therein. This
provision will expire at the end of the Term of this Agreement.

Section 14. COQxfight Protection and Ownership.

14.1 Copyriaht for Televigion. Notwithstanding any other
provision of this Agreement, the Orioles alone shall, both during
and following the term hereof, own all worldwide copyright and
other rights in the games telecast hereunder and in the telecasts
of such games (and excerpts thereof), including, but not limited
to all rights under the U.S. Copyright Act and Communications Act,
the Canadian Copyright Act, state law, and copyright and other '
laws of other jurisdictions, now or hereafter in effect. Without
limiting the generality of the foregoing, the Orioles shall have
the right to receive all rovalties paid under the U.S. and
Canadian copyright laws with respect to the retransmission of the
telecasts produced hereunder.

The parties acknowledge and agree that each of the
telecasts of the games hereunder shall congtitute a “work made forx
hire” for the Orioles and, therefore, that the right of
termination provided by 17 U.S.C. Section 203 shall not apply with
respect to any telecsts of the games hereunder. If it is
determined by a court or other legal or administrative body of
competent jurisdiction, in a final nonappealable order, that any
such telecast is not a “work made for hire” for the Orioles, HTS's
copyright, if any, in such telecast shall be deemed assigned to
the Orioles by this Agreement. :

During and following the term hereof, the Orioles has the
unrestricted and unencumbered right to use and reuse or to assign,
license, sell or otherwise exploit, in any country and in whatever
medium and for whatever purpose it chooses, the copyright and
other rights in the games telecat hereunder and in the telecasts
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of such games. Any and all proceeds derived therefrom shall be
retained by the Orioles alone. During and following the term, HTS
shall have no rights with respect to the games telecast hereunder
or in the telecasts of such games (or any excerpts thereof),
except as specifically provided in this Agreement.

HTS shall affix a copyright notice in the name of the
Orioles (Copyright 19__ the Orioles) to each telecast produced
hereunder, in accordance witht he requirements established by
applicable laws and regulations. At the same time, HTS shall
broadcast the following announcement as part of each telecast:

This copyrighted telecast is presented by authority of the
Orioles and may not be reproduced or retransmitted in any form
without the express written consent of the Orioles.

HTS shall use its best efforts to prevent any person from
infringing the Orioles copyright and other rights in the games
telecast hereunder and in the relecasts of such games. HTS agrees
to notify the Orioles of any acts of copyright infringement or any
other acts in violation of the Orioles rights in the telecasts or
games of which it becomes aware. As requested by the Orioles and
at the Orioles expense, HTS shall use its best efforts to
cooperate with the Orioles in the civil or criminal prosecution of
any such violations of the Oriole’s rights. The Orioles shall
‘have the sole right to determine whether or not legal action shall
be taken against any such violation and may make all decisions in
its discretion regarding the conduct of litigation and any
settlement thereof. .

14.2 Limitations op HTS. HTS acknowledges the ownership by
the Orioles of all property rights in the Games and that the
Orioles may assign or otherwise deal with the Games without
restriction or obligation of any kind, except as otherwise
specifically provided elsewhere in this Agreement. Nothing herein
shall be construed in any manner to grant to HTS any property
rights in the exhibition by Over-the-air Television oxr any
videotapes or other evidence of fixation of the exhibition by
Over-the-air Television. HTS shall not rebroadcast, retelecast,
reenact, dramatize, use or copy for use or disseminate in any
manner pictures, reports, descriptions or accounts of any Games or
any part thereof, or consent to or cause any such rebroadcast,
retelecast, reenactment, dramatization, use or copying for use or
dissemination by others without the express prior written
authorization of the Orioles except as otherwise specifically
authorized by this Agreement. Notwithstanding the foregoing, it
is agreed that HTS shall have the right during the Term of this
Agreement within the Home Television Territory to use limited and
selected brief segments from the tapes of Games without further
permission of the Orioles for promotional spots, general
advertising, pre-Game and post-Game Orioles shows, a 30-minute
weekly Orioles highlights show (which, if produced, shall be
Exhibited on HTS no less frequently than on Over-the-air
Television) and as used by HTS in its general sports programming.
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14.3 Indemnification Concerning Stadium Music. TCR and
the Orioles covenant and warrant that they will indemnify and hold
harmless HTS from and against any and all cost, liability and
expense as a result of or in connection with a claim by any party
that the retransmission in the course of a Telecast by Over-the-
air Television or Pay Television of a Game by HTS of music being
played or performed at a stadium where the Game is being played
infringes, appropriates or interferes with any right, including
without limitation copyright, in or to such music.

Section 15. Retransmission.

15.1 Extra-Territorial Retransmissiopn. If at any time
during the Term of this Agreement the Over-~the-air Television
signal of HTS (meaning both the video and audio portion thereof)
or any affiliated Qver-the-air Television station (including any
such station to which HTS programming is syndicated) is
retransmitted by any means to more than 200,000 households located
outside the Orioles Home Television Territory, with or without
HTS’s consent, then upon notice to HTS TCR shall have the option
to terminate. this Agreement, but only insofar as it grants OQver-
the-air Television Rights to HTS, and if TCR chooses to exercise .
that option, shall set the date of termination at its discretion.
HTS shall have seven (7) days to cure any retransmission outside
the Orioles Home Television Territory by any station not owned or
controlled by HTS or its corporate parent.

15.2 Retransmission Consent. Without limiting the
provisions of Section 14.2 above, HTS shall not authorize the
retransmission of its Over-the-air Television signal, including
the Telecasts of the Games hereunder, by any cable television
system operator and/or other multi-channel video programming
distributor that serves any geographic area located outside the
Orioles Home Television Territory.

Section 16. Labor Disputes. Relocation, Force
Majeure

16.1 Labor Risputeg. Should the cancellation of games
result from a labor dispute, HTS’'s obligation to produce and
distribute games under Section 6 and the fee payable under Section
4 will be reduced by a proportion equal to the number of scheduled
games canceled to the total number of games scheduled to be
carried and the fee payable under Section 4 will be reduced as
provided in Section 6.1. If the Team continues play with
replacement plavers, HTS and TCR shall negotiate in good faith to
reduce HTS's obligation under Section 6 and the fee payable under
Section 4, and, if the Parties cannot reach agreement, such
obligation and fee shall be proportionately reduced by the
proportional decrease in the ratings for replacement games of the
Team. -
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16.2 Relocation of Team. If for any reason the Orioles
plan to discontinue gperations or move the Orioles team out of the
Baltimore-Washington Metropolitan Area during the Term or make a
commitment during the Term to discontinue or move out effective
during the Term, the Orioles shall give TCR and HTS written notice
of such intent to move or to discontinue operations immediately
after making such decision (even in the event that such decision
might vet require an application to and approval of the
Commissioner‘s Office of MILB or any other entity). In such
instance, HTS shall have the right to: (i) assign this Agreement
to an entity that is serving or will serve the area to which the
Orioles team relocates; or (ii) terminate this Agreement by
delivering written notice of same to TCR and the Orioles (such
termination to be effective as outlined in such written notice)
and, except for accrued, but undischarged, obligations and except
as provided in the following sentence, this Agreement shall be
terminated and neither Party hereto shall have any further
obligation hereunder.

16.3 Force Majeure. Subject to the provisions of Section
10, either party shall be excused from performing its obligations
hereunder to the extent it is unable to perform due to fire,
flood, earthquake, power blackout, war, state of national
emergency, act of God, labor dispute (except as provided in
Section 16.1 signal interruption or any other cause beyond the
reasonable control of such party, provided that the non-performing
Party gives prompt notice to the other party of : (i) its
inability to perform; and (ii) the reasons for such non-
performance.

Section 17. Indemnification.
'17.1 Indemnification of TCR and the Orioles. HTS shall at

all times hold harmless and indemnify TCR and the Orioles, and
each and all of their agents, employees, officers, directors,
partners, and shareholders from any and all claims, demands,
liabilities, actions, and expenses in connection therewith
(including reasonable attormneys’ fees and disbursements) by or to
any third party arising from or in any manner connected with any
injury, death, loss, damage, act, word or thing caused, done or
said in connection with the performance of this Agreement or the
representations and warranties under this Agreement by HTS, its
officers, directors, partners, shareholders, agents, and
employees. In case any demand for indemnification is made by TCR
or the Orioles hereunder, which shall be served by written notice,
HTS, by notice delivered to TCR and the Orioles, may at its own
expense, resist or defend such claim, demand, action, or
proceeding by counsel selected by HTS, and HTS may at its sole
cost and expense settle such claim, demand, action, or proceeding
at any time and on such terms as it, in its absolute discretion,
may find satisfactory. HTS agrees that it shall not hold TCR or
the Orioles liable for any injury, death, loss, or damage suffered
or incurred by any individual who is an officer, director,
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partner, shareholder, agent, or employee of HTS or any of its
affiliates sustained at the Ballpark, or elsewhere (other than
injury, death, loss, or damage resulting from the tortious
activity, including negligent, strict liability and intentional
conduct of TCR or the Orioles, or their officers, directors,
partners, shareholders, agents, or employees) while such
individual who is an officer, director, partner, shareholder,
agent, or employvee of any of said entities is or was exercising or
engaged in any rights, privileges, obligations, or activities
granted by or related to the performance of this Agreement.

17.2 Indemnification of HTS. TCR and the Orioles shall at
all times indemnify and hold harmless HTS and each and all of its
agents, employees, officers, directors, partners and shareholders
from any and all claims, demands, liabilities, actions, and
expenses in connection therewith (including reasonable attorneys’
fees and disbursements), by or to. any third party arising from.or
in any manner connected with any injury, death, loss, damage, act,
word or thing caused, done, or said in connection with the
performance of this Agreement or the representations and
warranties under this Agreement by TCR or the Orioles, or their
officers, directors, partners, shareholders, agents, and
employees. In case any demand for indemnification is made by HTS
hereunder, which shall be served by written notice, TCR or the
Orioles, by notice delivered to HTS, may at their own expense,
resist or defend such claim, demand, action, or proceeding by
counsel selected by TCR or the Orioles, and TCR or the Orioles may
at their sole cost and expense settle such claim, demand, action, !
or proceeding at any time and on such terms as they, in their
absolute disgcretion, may find satisfactory.

Section 18. No Partnership.

Nothing contained herein shall be deemed to constitute a
partnership between or among or a joint venture of the parties,
nor shall HTS be deemed to be the agent of TCR or the Orioles, or
vice versa. HTS shall not hold itself out as the partner or agent
of TCR or the Orioles, or vice versa. TCR and the Orioles shall
not be liable for any representation, warranty, act or omission of
HTS and vice versa.

Section 19. sgigoments.

This Agreement shall not be assignable by either party
without the consent of the other, which consent shall not be
‘unreasonably withheld, except that (a) HTS may assign this
Agreement in whole or in part without any prior consent to (i) any
person, firm, or entity in which HTS at the time of such
assignment owns a majority interest, isg controlled by, is under
common control with, or is in control of HTS or (ii) any person,
firm, or entity that acquires through partnership interest or
asset purchase or transfer a majority interest in HTS provided
that, no such sale shall impair or impede or otherwise relieve
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HTS, or its assignees, of its obligation hereunder; and (b) TCR
may assign this Agreement in whole or in part without any prior
consent to (i) a person, firm, or entity that acquires through
partnership interest or asset purchase or transfer a majority
interest in the Baltimore Orioles baseball club, Baltimore Orioles
Limited Partnership, or TCR provided that, no such sale of the
partnership interests in Baltimore Orioles Limited Partnership or
the assets of the Baltimore Orioles baseball club or Baltimore
Oricles Limited Partnership shall impair or impede or otherwise
relieve TCR or the Orioles of their obligation hereunder to
provide Television Rights to HTS and provided further that, TCR or
the Oriocles shall make it an express term and provision of any
contract for the sale of the partnership interests of TCR or
Baltimore Orioles Limited Partnership or the assets of TCR or of
the Baltimore Oriocles baseball team that any purchaser will assume
and agree to promise to continue to provide to HTS the Television
Rights granted under this Agreement; and (c) TCR or the Orioles
may assign this Agreement in whole or in part without any prior
consent to a bank or other financial institution as security for a
loan to TCR or the Oriocles provided that, TCR or the Orioles shall
make it an express term and provision of -any loan agreement, the
security for which is this Agreement, that the bank’s or financial
institution’s sole remedy with respect to this Agreement in the
event of default in the loan agreement shall be to receive the
payments, if any, due to TCR under this Agreement and TCR and the
Oriocles represent and warrant to HTS that the pledge or assignment
of this Agreement to a bank or other financial institution as
security for a loan to TCR or the Orioles is valid, legal and
binding on TCR and the Orioles and the bank or other financial
institution, that such assignment will not impair or impede HTS's
rights under this Agreement, and that TCR and the Orioles will
indemnify HTS against any such impairment or impediment resulting
from such assignment.

Section 20. Confidenti ity.

HTS, TCR and the Orioles shall keep the existence of this’
Agreement in confidence until this Agreement is fully executed and
mutual consent is given by TCR and the Orioles and HTS for public
announcement, such consent not to be unreasonably withheld,
Thereafter, each party hereto shall keep in confidence any and all
information about the terms, conditions, and provisions of this
Agreement.. Each party hereto shall exercise best efforts to
restrict information about the existence of this Agreement and of
its terms, conditions, and provisions to those officers,
directors, employees, agents, and consultants who have a need to
know such information in order to perform their duties and :
responsibilities. The confidentiality obligation of each party
with respect to the terms, conditions, and provisions of this
Agreement shall include, but not be limited to, refraining from
any press release, press conference, public announcement, or
statements of any kind to the news media (both print and
electronic), and from any statements to other sports teams, to
other television operators, or to government officials or
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agencies, unless required by law.

Section 21, Repregentation and Warranties of
Orioles.

The Orioles represent and warrant to HTS as follows:

21.1 Good Standing. The QOrioles are a limited partnership
duly organized and existing and in good standing under the laws of
the State of Marvland and have the corporate power to own their
properties and to carry on their business as now being conducted.
TCR is a limited liability partnership duly organized and existing
and in good standing under the laws of the State of Maryland and
have the corporate power to own their properties and to carry on
their business as now being conducted.

21.2 Authority. TCR and the Orioles have full power, .
authority and legal right to execute, deliver and perform this
Agreement, and the execution, delivery and performance by TCR and
the Orioles of this Agreement have been duly authorized by all
necessary partnership action on the part of TCR and the Orioles
and do not require any partner approval or the approval or consent
of any trustee or holders of any indebtedness or obligations of
TCR and the Orioles or the approval or consent of any association,
league, governmental agency or instrumentality (except for the
necessary approvals of Major League Baseball, which approvals TCR
and the QOrioles have obtained on or before the date herecf) and
the execution, delivery and performance of this Agreement by TCR
and the Orioles will not constitute as of the date hereof a
default or contravention of the partnership agreement of TCR and
the Orioles or any agreement including those summarized at or.
supplied pursuant to Section 8.1 to which TCR and the Orioles are
a party or by which TCR and the Qrioles may be bound.

21.3 Enforceability. This Agreement has been duly executed
and delivered by TCR and the Orioles and constitutes the legal,
valid and binding obligation of TCR and the Orioles enforceable in
accordance with its terms.

21.4 Tit to T vision Ri

21.4.1 The Orioles, through TCR, own the Television
Rights granted herein to HTS free and clear of all restrictions,
claims, liens and/or encumbrances of any type or kind whatsoever
and have not sold, licensed, granted or otherwise transferred to
any other person any interest in (including, without limitation,
any option to acquire any interest in) any Television Rights,
except to the extent of such agreements now or hereafter existing
of the nature described in Section 3.3 above by and among Major
League Baseball, the Office of the Commissioner of Baseball, the
American League, the National League or the member teams of the
American League or the National League that may affect the
‘Television Rights granted herein.
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21.4.2 Neither TCR nor the Orioles have sold,
licensed, granted or otherwise transferred to any person (other
than HTS) any interest (including, without limitation, any option
to acquire any interest) in any Television Rights with respect to
any Orioles Games to occur at any time after the date of this
Agreement and have not taken any action that could result in the
creation of any restriction, claim, lien and/or encumbrance on
such Television Rights, except to the extent of such agreements
now or hereafter existing of the nature described in Section 3.3
above by and among Major League Baseball, the Offjice of the
Commissioner of Baseball, the American League, the National League
or the member teams of the American League or the National League
that may affect the Television Rights granted herein.

21.5 Valuation.

With respect to the various commercial, promotional, and
merchandising rights accorded HTS (for example, for illustration
purposes only, the private suite rights under Section 12.4), the
rights shall be deemed to have a financial value equivalent to the
value (as determined soley by TCR) at the time the rights are, or
would be, excercised by HTS.

Section 22. Represen tion and rranties -f HTS.

HTS represents and warrants to TCR and the Oricles as
follows:

22.1 Good Standing. HTS, a limited partnership duly
organized and existing and in good standing under the law of the
State of Delaware, has the power to own its properties and to
carry on its business as now being conducted.

22.2 Authority. HTS has full power, authority and legal
right to execute, deliver and perform this Agreement, and the
execution, delivery and performance by HTS of this Agreement has
been duly. authorized by all necessary corporate action on the part
of HTS and does not require any partner approval or the approval
or consent of any trustee or holders of any indebtedness or
obligations of HTS or the approval or consent of any governmental
agency or 1nstrumenta11ty

22.3 Enforcggbll;;x This Agreement has been duly executed
-and delivered by HTS and constitutes the legal, valid and blndlng
obligation of HTS in accordance with its terms.

Section 23. ontinuation o Ce
Repregsentations and W anties.

It shall be a condition to the obligations of TCR and the

‘Orioles that each of the material representations and warranties
of HTS as set forth in Paragraph 22 be true on the date on which

-25—




TCR and the Orioles must act upon such obligations pursuant to
this Agreement as if made on and as of that date. It shall be a
condition to the obligations of HTS (including, without
limitation, the obligation to make any payments hereunder) that
each of the material representations and warranties of TCR and the
Orioles as set forth in Paragraph 21 be true on the date on which
HTS must act upon such obligations pursuant to this Agreement as
if made on and as of .that date.

Saction 24. Remedies.

24.1 Remedies of HTS. In the event of any of the
following:

(a) any representation or warranty made by TCR or
the Orioles herein or in connection with this
Agreement shall prove to.be false or misleading in any
material respect; or

(b) any material default shall occur or be made in
the due observance of any covenant, condition or
agreement of TCR or the Orioles set forth in this
Agreement which remains uncured 60 days after written
notice of the same is provided by HTS;

then, and in every such event and at any time thereafter during
the continuance of such event, HTS may, by written notice to TCR
or the Orioles, at the same or different times, take one or more
of the following actions:

(a) terminate this agreement;
(b) pursue any other remedy under this Agreement;
(c) seek specific performance of this Agreement in

a court of competent jurisdiction; and/or

(4) pursue any other reﬁedy to which HTS is
entitled under the law of the State of Matyland,

unless this Agreement provides specifically for a remedy for such

event which this Agreement designates as the sole and exclusive

- remedy for such event in which case such remedy shall be the sole
.and exclusive remedy for such event to the exclusion of any right

of termination or of any other remedy provided in this Section

24.1 or by law.

24.2 Remedies of TCR and the Qrioles. In the event of any

of the following:

(a) any representation or warranty made by HTS
herein or in comnnection with this Agreement shall
prove to be false or misleading in any material
respect; or
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(b) any material default shall occur or be made in
the due observance of any covenant, condition or
agreement of HTS set forth in this Agreement which
remains uncured 60 days after written notice of the
same is provided by TCR or the Orioles;

then, and in every such event and at any time thereafter during
the continuance of such event, TCR or the Orioles may, by written
notice to HTS, at the same or different times, take one or more of
the following actions:

(a) terminate the Agreement;

(b) pursue any other remedy under this Agreement;
(c) seek specific performance of this Agreement in
a court of competent jurisdiction; and/or

(d) pursue any other remedy to which TCR or the
Orioles are entitled under the law of the State of
Maryland,

unless this Agreement provides specifically for a remedy for such
event which this Agreement designates as the sole and exclusive
remedy for such event in which case such remedy shall be the sole
and exclusive remedy for such event to the exclusion of any right
of termination or of any other remedy provided in this Section
24.2 or by law.

Section 25. Names.

25.1 TCR and the Orioles acknowledge that the .name of
“Home Team Sports,” and any other name, trade name and/or
trademark used by HTS from time to time in connection therewith,.
and the nameg “HTS”and “*WJZ-TV” are the exclusive property of HTS
and that neither TCR nor the Orioles have or will acquire any
proprietary rights therein by reason of this Agreement or ]
otherwise. Neither TCR nor the Orioles will use HTS'’s or WJZ- TV’
name, or any other name, trade name or trademark used by HTS or
WJIZ-TV from time to time in connection therewith, in any other
corporate name or trade name or otherwise use or assert a claim
for any interest therein. TCR and the Orioles may refer to the
name of HTS or WJZ-TV and any mark thereof only if it -is c¢lear
that the name and mark used are source marks for the HTS’s and
WJZ~TV's programming and program sources, and such use by TCR or
the Orioles shall be in accordance with any further written
instructions that may be issued by HTS from time to time.

25.2 ,HTS acknowledges that the name of the Oricles and any
other name, trade name and/or trademark used by the Orioles from
time to time in connection therewith, including, but not limited
to “0’'s”, “Orioles Television Network?, “0O’'s TV" or any
variation(s) of the foregoing and the names “Orioles,” “Baltimore
Orioles,” “Baltimore Orioles, Inc.,” “Orioles, Inc.,” “Baltimore
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Oricles Limited Partnership,” “Baltimore Professional Baseball,
Inc.,” and “RBaltimore Baseball Club” are the exclusive property of
the Orioles and that HTS has not and will not acquire any
proprietary rights therein by reason of this Agreement or
otherwise. HTS will not use the Oricles’ name, or any other name,
trade name or trademark used by the Orioles from time to time in
connection therewith, in any other corporate name or trade name or
otherwise use or assert a claim for any interest therein. HTS may
refer to the name of the Orioles and any mark thereof only if it
is clear that the name and mark used are trademarks or service
marks of the Orioles, and such use by HTS shall be in accordance
with any further written instructions that may be issued by the
Orioles and/or the American League, Major League Baseball, the
Office of the Commissioner of Baseball or Major League Propertles
from time to time.

Section 26. Westin use Electric Corporation .

Guaranty.

Westinghouse Electric Corporation, the Managing General
Partner of HTS, guarantees the payment obligation of HTS in
Sections 4 and 5 of the Agreement.

Section 27. Baltimore Orioleg Limited Partnership
Guaranty.

Baltimore Oriocles Limited Partnership, which owns the
Baltimore Qrioles Team, guarantees the obligations of TCR under
this Agreement.

Saction 28. Whole Adgreement.

This Agreement contains the entire understanding of the
parties with respect to its subject matter and supersedes all
prior agreements and understandings between the parties with
respect thereto. There are no restrictions, agreements, promises,
representations, warranties, covenants or undertakings of. the
parties other than those expressly set forth or referred to
herein.

Section 29. Notices.

All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given
(and shall be deemed to have been duly given if given) by personal
delivery, certified mail (return receipt requested), facsimile
(the receipt of which is confirmed in writing) or by nationally
recognized overnight courier, to the respective parties as
follows:
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If to TCR:

with a copy to:

If to Orioles:

with a copy to:

and

If to HTS:

with a copy to:

Baltimore Orioles Limited Partnership
¢/o Baltimore Orioles, Inc.

¢/o Peter G. Angelos, President

333 West Camden Street

Baltimore, Maryland 21201

Facsimile: (410) 547-6277

Alan Rifkin, Esqg.

Rifkin, Livingston, Levitan

& Silver, L.L.C.

575 S. Charles Street, Suite 200
Baltimore, Maryland 21201
Facsimile: (410) 837-9716

Baltimore Orioles Limited Partnership
c¢/o Baltimore Orioles, Inc.

c/o. Peter G. Angelos, President

333 West Camden Street

Baltimore, Maryland 21201

Facsimile: (410) 547-6277

Alan Rifkin, Esq.

Rifkin, Livingston, Levitan

& Silver, L.L.C.

575 8. Charles Street, Suite 200
Baltimore, Maryland 21201
Facsimile: (410) 837-9716

Mr. Jody Shapiro

General Manager

Home Team Sports Limited Partnership
7700 Wisconsin Avenue

Bethesda, Maryland 20814

' Facsimile: (301) 718-3250

General Counsel

- Group W Satellite Communications

250 Harbor Drive
Stamford, Connecticut 06904
Facsimile: (203) 965-6020

or to such other address as any party may have furnished (with
respect t:o itself) to all of the other parties in writing in-
accordance herewith, except that notices of change of address
shall only be effective upon receipt.
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Section 30. Choice of Law.

This Agreement shall be governed by and construed under the
laws of the Btate of Maryland, without regard to its laws
regarding conflicts of laws.

Section 31. Miscellaneous.

31.1 Binding Effect. Subject to the provisions of Section
19 hereof, this Agreement shall be binding upon and shall inure to
the benefit of the successors in interest and permitted assigns of
either of the parties hereto.

31.2 No Waiver. The failure to require the strict
performance of any term, covenant or condition of this Agreement
or to exercise any right or remedy available on a breach thereof
shall not constitute a waiver of any such breach or of any such
term or condition. The consent to, or the waiver of, any breach,
or the failure to require on any single occasion the performance
or timely performance of any term, covenant, or condition of this
Agreement shall not be construed as authorizing any subsequent or
additional breach and shall not prevent a subsequent enforcement
of such term, covenant, or condition.

31.3 Severability. Every provigion of this Agreement is
intended to be severable. If any term or provision hereof is
illegal or invalid for any reason whatgoever (unless such
illegality or invalidity shall be tantamount to a substantial
failure of consideration) such illegality or invalidity shall not
affect the validity of the remainder of the terms and provisions
of this Agreement. It is the intention of the parties that this
Agreement be construed as a single contract and not as a sexries of
severable contracts.

31.4 Modifications. This Agreement cannot be changed,
modified, or voided, in whole or in part, except by an agreement
in writing executed by the parties.

31.5 ig;ggg;etg;io . No provision of this Agreement shall
be interpreted against any party because such party or its legal
representative drafted such provision.

31.6 Headingsg. The headings set forth in this Agreement
are for reference and the convenience of the parties only and are
not to be construed as a part of this Agreement nor affect the
interpretation of any of its provisions.

Section 32._ Exigti | raee .

The Telecast Rights Agreement dated as of January 1, 1994
by and between Baltimore Orioles Limited Partnershlp and
Westinghouse Broadcasting Company, Inc. shall survive execution of
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this Agreement until such time as HTS, has made all payments due
thereunder to the Orioles. The parties ghall settle up all such
payment obligations under that Agreement as soon as possible, and
upon completion thereof in accordance with the terms of that

Agreement, that Agreement shall be deemed to have been terminated.

[Signatures begin on next page]
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IN WITNESS WHEREOF,

the parties hereto have executed this

Agreement under seal as of the date first above written.

WITNESS/ATTEST:

Attachments:

BROADCAS G HOLDING,

By : | ' [SEAL]
Name: Peter G. Angelos
Title: Partned in L.L.P.

BALTIMORE ORIOLES LIMITED
PARTNERSHIP

By: Baltimore Orioles, Inc.,
Managing General Partner
(as to Guaranty in Section 27,
gther obligations of

By: <) [ SEAL]
Peter G. Angel
President

HOME TEAM SPORTS LIMITED PARTNERSHIP

By: Wesgtinghouse Electric
Corporation, Managing General

[SEAL]

Communications '

WESTINGHOUSE ELEQTRIC CORPORATION

: {SEAL] .
Domald H. MiEEne¥;)
. President, Group W Satellite

Communications

By

Exhibit A: Definition of Home Television Territory
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EXHIBIT A

BALTIMORE ORIOLES
HOME TELEVISION TERRITORY

State of Maryland
Washington, D.C.
State of Virginia
State of Delawaré

West Virginia counties:

Grant Morgan
Hardy Berkeley
Mineral _ Jefferson
Hampshire

York/Harrisburg/Lancaster Pennsylvania ADI counties:

Adansg Lebanon
Cumberland Mifflin
Dauphin Perxry
Juniata York
Lancaster

Bastern North Carolina from Winston Salem/Charlotte,
including Winston Salem/Charlotte

The above  territory contains some areas that are
exclusive to the Oriocles and some arms that are non-
exclugive to the Orioles vig-a-vis other teams. If
during the Term these areas change, the fees paid by
HTS shall be renegotiated to reflect any diminution in
value to HTS of the agreement.
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REDACTED

From: David Gluck

To: 'matt_bond@cable.comcast.com’; 'Alan_Dannenbaum@cable.comcast.com'
Cec: 'bwhitelaw@orioles.com'; 'jfoss@orioles.com’; 'wyche@bortz.com'

Sent: 04/18/2005 7:24 AM

Subject: our meeting last week

Guys, thanks very much for the hospitality last week...it was good to
finally put faces with the voices after all this time,

I hope that we were able to answer all of your questions sufficiently
while we were in Philly; but, if there is anything else you need, please
let me know. I will follow up with a call later this week to see where
we may be on a carriage arrangement. The Nationals are playing quite
well this early scason.

Hope to talk to you guys soon. Regards, David 214.415.3846
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MID ATLANTIC SPORTS NETWORK

May 23, 2005

Mr. Matt Bond By UPS Overnight
EVP Programming

Comcast Cable Communications

1500 Market St.

Philadelphia, PA 19102
Dear Matt:

On May 13 I e-mailed you the attached Term Sheet containing a proposal for
Comcast’s carriage of MASN. I left a voice mail message last week, but I
understand that you were out on vacation last week. So I just thought I would
follow up with you and send the Term Sheet along with this letter, just in case my
e-mail message did not go through to you.

We would value having Comcast as an affiliate of MASN, and we hope that you
will have an opportunity soon to review our proposal. I will call you as a follow-up
on Wednesday. Of course, please call me at any time (214.415.3846) with any
questions or comments that you may have.

Sincerely,

(st

David Gluck

333 West Camden Street « Baltimore, Maryland«21201
Facsimile: 410.547.6280
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e (Comcast.

Fhiladelphin, PA 19102

Phone:

Faxs 215-655-8148

¢ [David Ghack

o -
“[Tuesday, June 7, 4005 [Pages: | incinding cover
O Urgent O Por Your Raview 3 Please Comment [0 For Reviaw and Discussion.
CONFIDENTIALYTY NOTICE

This commumication is anly for the use of the intended recipient an<. information in
privile mnﬂ::lntnlmm . fran‘xﬁsdhdmm Ifw:%‘gzttbaixwmded e
are potified reading, or copying of this commumication m@

Tfthere are any problems with the transmigsion of this fax please call Shanma MeGough at 215-081-8427.
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(comcast. e
Priladelphia, PA 19102
June 7, 2005

Mid-Atlantic Sports Network
883 Wast Camden Street
Baltimore, MD 21201

Deax David:

Thank you for the proposed term aheet for the carriage of Mid-Atlantic
Sparts Network (“MASN®) on Comeast’a cahle television systems.

The evaluation of your proposed multi-year MASN term shoot ie very
complicated given: (1) the axtxacrdinarily late launch (vixtually on the ove of the
beginning of this baseball season) and lack of promotion ¢f MASN; (2) the number of
Washington Nationals gamea availahle on MASN fior the remainder of the 2005
seasom; (8) the extremely limited and uncertain programriing schedule that will be
available on MASN in the foreseeable future (i.e., no guarantee that MASN will
operate as a 24 hour/7 day a week regional gports networl: until January 2007 at
earliest); (4) the substantial per-subscriber foes sought by MASN; (5) the pending
litigation Involving Comoast SportaNet Mid-Atlantic (*CSN) and MASN, the
Baltimore Oxioles, TCR Sports Broadcasting Haolding, I.L.P, and Major League
Baseball regarding future local pay television rights to Baltimore Orioles games;
and (6) the mischaracterization of CSN's claimas in that litigation in the proposed
MASN term sheet.

8o that we may furthor evaluate MASN's offer, we request that MASN
provide the fullowing information: (1) MASN's intentions vzith regpect to providing
additional live professional sports programming, including: those sports events
subject to the “Surcharge Events;” (2) MASN's prediction ss to when it will bacome
& “Fall time (24/7)" network and the programming that MASN anticipates offering
whaen it becomes a fall time natwork; and. (8) copies of all agreements yefexenced in

Regelved 06-07-20D5 17:93 From-215 665 8148 ToQrieia: Telovisioa N Page 002
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David Gluack
June 7, 2008
Pago 2

the “League Restrictions” section of the proposed term ghieet to which any carriage
agreement would be subject.
Thanks for your anticipated cooperation in .hu rogard.

Sincerely,

A

Recuived 08-47-2006 17:33 From-215 685 8148 To-Oridles Telavision N Peze 003
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June 9, 2005

Mr. Matt Bond By E-mail and Facsimile (215.655.8148)
EVP Programming

Comcast Cable Communications

1500 Market St.

Philadelphia, PA 19102
Dear Matt:

Thanks very much for your letter of June 7, 2005. While we certainly appreciate that
the decision to launch any new service can at times be complex, we assume that Comecast
appreciates the value to Washington area viewers of seeing as many of the Washington
Nationals games on the air as soon as possible (especially now that they are in first
place), and we would have hoped that Comcast would have raised the issues and
questions in your letter sooner. In any event, and as we mentioned when we met with
you and Alan in April, we are willing to provide you with whatever information that you
may need to make an informed decision about carrying the Nationals games and the
MASN service.

Regarding your first question, MASN intends to add Orioles games after the expiration
of the current license arrangement for Orioles games. The “Surcharge Events” can be
live games (other than Orioles and Nationals non-playoff games) of any NFL, NBA,
NHL, MLB team located in MASN”s territory, or ACC men’s basketball games.
Currently we do not know what NFL, NBA, NHL, MLB team rights will become available
for MASN to acquire during the term of the proposed arrangement with Comcast, nor
whether any ACC men’s basketball games will be available. However, the concept of
“Surcharge Events” in conjunction with regional sports networks is surely not a new one
to Comcast. As you well know, in order to acquire marquee programming that may
become available during the term of an affiliation agreement, RSN’s routinely seek and
obtain their distributors’ advance permission to receive a fee for such valuable
programming; but any such fee is capped based upon an agreed formula.

In answer to your question (2), the network will convert to 24/7 on March 1, 2006,
unless it makes sense from our various major distributors’ perspective (because of
bandwidth constraint issues) to delay such transition. The programming on the
network will consist of high quality local, regional and national sporting events, sports
news and information, sports talk and other related programming, similar to any other
start-up regional sports network. MASN will keep its affiliates apprised of the network
programming in advance on a regular basis.

Finally with respect to your request for agreements referenced in the “League
Restrictions” portion of the Term Sheet, as a distributor of numerous RSN’s offering

MID ATLANTIC SPORTS NETWORK
333 West Camden Street « Baltimore, Maryland 21201
Facsimile: 410.547.6280



Mr. Matt Bond
Page 2

MLB games, we are confident that Comecast is aware of MLB’s rules and restrictions
regarding such distribution. There is nothing in any of the agreements referenced in the

Term Sheet that enlarges or otherwise modifies the rules or restrictions as you know
them. ‘ o ’

I am hopeful that this addresses your questions sufficiently for you to make a decision
regarding carriage of the Nationals Games and MASN. I will call you tomorrow to
follow up; but, in the meantime, please do not hesitate to call me with any questions that
you may have. We are available at your convenience to continue discussions or provide
additional information regarding affiliating with MASN.

We would like nothing more than to have Comcast become an affiliate of MASN. The
current MLB season is almost half over, and before you know it, the All-Star break will
be upon us. We would appreciate a response to our Term Sheet as expeditiously as
possible so that we can bring the remaining 2005 Nationals games and future seasons’
games to their fans.

Sincerely,

MID ATLANTIC SPORTS NETWORK
333 West Camden Street » Baitimore, Marylande21201
Facsimile: 410.547.6280
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JUN 13 2005

Clerk or
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uit Court

he Cire

ﬂtgogery Co

IN THE CIRCUIT COURT FOR MONTGOMERY COUNTY, MARYLAND

................................... X
COMCAST SPORTSNET MID-ATLANTIC,
L.P.

Plaintiff,

Civil Action No.: 260751

BALTIMORE ORIOLES L.P., et al.

Defendants.
___________________________________ X

MOTION TO DISMISS AMENDED COMPLAINT

Now come the Defendants, Baltimore Orioles, L.P. and TCR Broadcasting Holding,

L.L.P., d/b/a Mid-Atlantic Sports Network, by their undersigned attorneys, and move the Court

o dismiss the Amended Complaint, and each Count thereof, filed by Comcast SportsNet Mid-

O

tlantic, L.P.

unty, M

The grounds and authorities for this Motion are set forth in detail in the accompanying

emorandum In Support Of Motion To Dismiss Amended Complaint.

Respectfully submitted,
424 M-
rnold M. Weiner William H. Murphy, Jr. W

Q

Barry L. Gogel Richard V. Falcon

Weiner & Weltchek William H. Murphy, III

2330 W. Joppa Road, Suite 300 William H. Murphy Jr. & Associates, P.C.
Lutherville, Maryland 21093 12 W. Madison Street

410-769-8080 Baltimore, Maryland 21201
410-769-8811 (Fax) 410-539-6500

Attorneys for Baltimore Orioles L.P. 410-539-6599 (Fax)

Attorneys for TCR Sports Broadcasting
Holding, L.L.P.
d/b/a Mid-Atlantic Sports Network



Albert D. %ult

Brault, Graham, Scott & Brault, LLC
101 S. Washington Street

Rockville, Maryland 20850
301-424-1060

301-424-7991 (Fax)

Attomeys for Baltimore Orioles L.P.

Of Counsel:

MI ichael Meyerson ,

University of Baltimore Law School
1420 North Charles Street
Baltimore, MD 21201-5779
410-837-4550

K Lonetl Spigae

H. Russell Smouse f“’ M

M. Albert Figinski

Law Offices of Peter G. Angelos
One Charles Center, Suite 2200

100 North Charles Street

Baltimore, MD 21201
410-649-2140

410-659-1782 (Fax)

Attorneys for Baltimore Orioles L.P.

CERTIFICATE OF SERVICE

I CERTIFY that on June _13_ 2005, a copy of the forgoing Motion To Dismiss Amended

Complaint was served by first class mail, postage prepaid to:

John M. Quinn (Bar #973)
Michael L.. Rowan (Bar #16867)

33 Wood Lane

Rockville, Maryland 20850

301-762-1696

WILLIAMS & CONNOLLY LLP
Robert B. Barnett

J. Alan Galbraith (MD Bar #01977)
John E. Schmidtlein

725 Twelfth Street, N.W.
Washington, DC 20005

202-434-5000

#57221
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IN THE CIRCUIT COURT FOR MONTGOMERY COUNTY, MARYLLAND

___________________________________ X
COMCAST SPORTSNET MID-ATLANTIC,
L.P.

Plaintiff,

Civil Action No.: 260751
BALTIMORE ORIOLES L.P., et al. MEMORANDUM IN SUPPORT
: OF MOTION TO DISMISS
Defendants.
X

-----------------------------------

MEMORANDUM IN SUPPORT OF MOTION TO DISMISS AMENDED COMPLAINT

Now come the Defendants, Baltimore Orioles, L.P. (“BOLP”) and TCR Sports

Broadcasting Holding, L.L.P. (“TCR”), d/b/a Mid-Atlantic Sports Network (“MASN™),! by their

) 53
I - étgpleys, and file this Memorandum in Support of their Motion to Dismiss the Amended
oD Eo
R O a5
. :; g@Qplaint filed by Comcast SportsNet Mid-Atlantic, L.P. (“CSN™).
| = o
= =2
S5 5E INTRODUCTION
c.i.? é CSN’s First Amended Complaint, its second try at stating a cause of action in this case, is

founded on the same mistaken assumption as the original Complaint, namely that TCR and
Major League Baseball (“MLB”) formed a new entity in 2005 known as MASN and that TCR
licensed the programming rights to MASN in breach of CSN’s right to match third party offers

for such a license. CSN’s assumption is plainly mistaken because MASN is simply a registered

' MASN is only a trade name, registered by TCR for its business and not a legal entity (Ex. 3 to
Rifkin Aff)). Accordingly, the Defendants have move separately to dismiss that part of the
Complaint that mis-identifiecs MASN as a party separate and apart from TCR. This
Memorandum is submitted on behalf of TCR in its own name and in its trade name,




trade name of TCR and TCR has not licensed the Orioles programming rights to any third party.

With the mistaken foundation exposed, CSN’s Amended Complaint collapses,
The Amended Complaint in this case must be dismissed for the following reasons:

(1) The first Count against BOLP and TCR is legally deficient because
these defendants did not breach the 1996 License Agreement. TCR did not
license its future television rights to any third party. Nothing in the 1996 License
Agreement prohibits TCR from retaining for itself the rights to produce and
exhibit all Orioles games when the parties’ contract expires in 2006.
Furthermore, TCR did not transfer any of its telecast rights to Orioles games when
it sold a minority interest in itself to MLB because transfer of an equity interest in

an entity that owns property is not a transfer of the entity’s property.

(2)  The second Count, for alleged breach of the implied covenant of
good faith and fair dealing, fails because Maryland law does not recognize a
separate cause of action for breach of the implied covenant. The second Count is
also deficient as a matter of law because TCR did not fail to fulfill any affirmative
obligation under the 1996 License Agreement.

3) The third Count, alleging that MASN tortiously interfered with the
contract between TCR and CSN, is without basis because MASN is only a trade
name for TCR and TCR cannot be sued for tortiously interfering with a contract
to which it is a party.

STATEMENT OF FACTS

A. The Parties

The Plaintiff, CSN, is a Delaware limited partnership owned by Comecast Corporation
(“Comcast”) (Am. Compl. § 12). CSN, which is one of a number of regional sports networks
that Comcast owns, is known in the broadcast industry as a “video programming vendor,” and, as
defined in the Federal Communications Law, it is engaged in the “production, creation [and]

wholesale distribution of video programming for sale” (47 U.S.C. § 536(b)).

#57217 2




CSN'’s parent, Comcast, is not a party to this case. Comecast is a cable operator known as
a “multi-channel video programming distribution,” and, as defined in the Federal
Communications Law, it “makes available for purchase, by subscribers or customers, multiple
channels of video programming” (47 U.S.C. § 522 (13)). The wholesale agreements, whereby
programming vendors sell programming to multi-channel distributors are generally known as
affiliation agreements.

CSN has named three defendants, BOLP, TCR and Major League Baseball (“MLB").
BOLP is a Maryland limited partnership that owns and operates the franchise from MLB for the
Orioles baseball team (Am. Compl. § 13). BOLP is also the majority owner and managing
partner of TCR (Am Compl. § 14).

TCR is a Maryland limited liability partnership that is a regional sports network (Am.
Compl. § 14; Ex. 2 at §§ 2.A, 2.B, 2.D). TCR owns the underlying rights to produce and exhibit
Orioles baseball games, though it has licensed certain of those rights to CSN for pay television
games through the 2006 season (Am. Compl. Y 14, 46; Ex. 1.a. at 9 3.h and 20). In 2002, TCR
began producing and telecasting over-the-air Orioles games. Under an agreement between and
among MLP, BOLP and TCR dated March 28, 2005, TCR now also has the right to produce and
exhibit Washington Nationals games (Ex. 2 at §§ 2.A, 2.D). Pursuant to a registration with the
Maryland Department of Assessments and Taxation, TCR does business as MASN (Ex. 2 at §
2.B; Ex. 3). TCR is a “video programming vendor” as defined in the Federal Communication
Law (47 U.S.C. § 536 (b)).

CSN also purports to sue TCR’s trade name as if it were a separate entity that could be
named as a fourth Defendant. As explained in the Defendants’ separate Motion to Dismiss

MASN for Lack of Personal Jurisdiction, and as reiterated at page 8 below, a trade name 1s not a

#57217 3




separate legal entity capable of being sued, and TCR, under its own name or under its trade

name, is but one entity.

B. The 1996 License Agreement

In 1996, TCR entered into a ten-year license agreement with Home Team Sports (“HTS”)
which was then owned by CBS/Westinghouse, for HTS to produce and televise 85 Orioles
regular season baseball games annually on cable television (Ex. 1.a. at § 3). The license expires

30 days after the conclusion of the 2006 World Series (Id. at 4 20).°

In 2000, Comcast purchased HTS and changed its name to CSN (Am. Compl. 4 49). The
terms of the 1996 License Agreement that are at issue are contained in Y 16 of a document dated

July 19, 1996. When conformed to account for the substitution and name change, § 16 now

provides:

“Right to Match. Prior to the last year of the Term, [CSN] has the
right to negotiate exclusively and during the last year
nonexclusively for an extension of this Letter Agreement or a new
agreement. If Owner [TCR] and [CSN] do not reach an agreement
and Owner [TCR] thereafter receives a bona fide written offer

from a third party for the telecast rights for the games of the Team,

Owner [TCR] shall promptly forward such offer to [CSN] and
[CSN] shall have the right to match such offer within thirty (30)
days thereafter and obtain the offered rights. In order to allow for
a fair comparison of offers, Owner [TCR] agrees to entertain only
those offers for the rights for the games of the Team which are for

? The 1996 License Agreement came about when HTS exercised a right under an expiring 1994
Agreement to substitute itself as licensee for future pay television rights to Orioles games in
response to a written offer, acceptable to BOLP, made by “a third party” (Am. Compl. 9932, 35,
37, 46). The 1996 License Agreement consists of: a July 19, 1996 Letter Agreement (the “Letter
Agreement”) containing a third party offer for the license; an October 8, 1996 agreement
acknowledging HTS’ acceptance of the “terms and conditions” of the July 19, 1996 Letter
Agreement and substituting HTS for the third party; and certain modifications to the documents

required by MLB to conform to MLB rules (Ex. 1).

#57217 4




a fixed term of no less than three (3) years and in which all
elements are reasonably reducible to a cash value, matchable in
cash, and reasonably related to the grant of rights therein. This
provision will survive expiration of this Letter Agreement.”

(Id.; Am. Compl. ¥ 42; emphasis added).

After its acquisition by Comecast, CSN negotiated with TCR for an extension of its 10-
year license agreement. The negotiations were unsuccessful (Am. Compl. 4 49). CSN does not
allege any facts that would show that TCR’s participation in those exclusive negotiations was
other than in good faith. The only fair inference to be drawn from CSN’s artful omission is that
the parties engaged in the give and take of ordinary commercial negotiation until they reached an
impasse and terminated their discussions. CSN does not allege that it ever requested TCR to
resume negotiations after they failed (Id.)

After the negotiations with CSN failed, and once TCR began producing and exhibiting
Orioles over-the-air games in 2002, it became clear that TCR could operate as its own regional
sports network. TCR decided that it would retain the pay television rights for itself when the

1996 License Agreement expired in 2006. As a result of that decision, TCR would then produce

and exhibit all of the Orioles baseball games, both over-the-air and on pay television.

C. The 2005 Settlement Agreement

In 2004, MLB announced that it was relocating the Montreal Expos Baseball franchise to
Washington D.C. where the team would be called the Washington Nationals (Am. Compl. 41 4,
15), and in March 2005, MLB, BOLP, TCR and the Washington Nationals entered into an
agreement (the 2005 “Settlement Agreement,” Ex. 2).

The Settlement Agreement, in pertinent part, provides that: (1) MLB will grant TCR the
sole and exclusive right to telecast the Washington Nationals games (Ex. 2 at §§ 2.A, 2.D.); (2)

MLB, or its assignee, the Washington Nationals, will acquire a 10% partnership profits interest

#57217 5



in TCR, to be increased to a maximum of 33% in future years, in exchange for a capital
contribution by MLB to TCR (Id. at § 2.N.); (3) TCR, “which currently serves as the foundation
for the Orioles regional sports network,” will have the sole and exclusive right to telecast
Nationals games, to telecast the 2005 and 2006 Orioles games not licensed to CSN and to
telecast all Orioles games after 2007 (Id. at §§ 2.A, 2.D); (4) TCR will act as the regional sports
network for telecasts of the Nationals and Orioles games after 2006 (Id. at §§ 2.A, 2.B); (6) TCR
“will remain as the entity, for all legal purposes, through which the...games will be telecast” (Id.

at § 2.B); and (7) TCR will register MASN as its trade name (Id. at § 2.B).

The 2005 Settlement Agreement covers telecasts throughout the area that has been the
Orioles home television territory for more than thirty years. Under the 2005 Settlement
Agreement, the Orioles, in effect, permit the Nationals to share their home television territory by
having the Nationals games telecast within the same territory and through the same regional

sports network - TCR - that owns the Orioles telecast rights (Id. at §§ 2.B, 2.D).’

The 2005 Settlement Agreement does not transfer any of TCR’s telecast rights to any
third party. TCR retains those rights, and, in addition, acquires the telecast rights to Nationals
games. While TCR sells a minority partnership profits interest to MLB in exchange for a capital

contribution to TCR, TCR does not grant MLB any license to Orioles telecast rights.

D. This Lawsuit

CSN has initiated this action because its failed negotiations for a further license for

Orioles telecast rights was followed by its unsuccessful effort to negotiate for the Nationals

? The territory includes the States of Maryland and Delaware, the Commonwealth of Virginia,
the District of Columbia and counties in Pennsylvania, West Virginia and North Carolina.
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telecast rights. As a result of both of these unsuccessful commercial negotiations, CSN
will have neither license rights to Nationals games nor license rights to Orioles games after 2006.
This lawsuit is CSN’s attempt to achieve through meritless litigation what it could not obtain

through its failed negotiations.

THE STANDARD FOR GRANTING A MOTION TO DISMISS

In evaluating a motion to dismiss, the Court need only “assume the truth of the well-
pleaded factual allegations of the complaint, including the reasonable inferences that may be

drawn from those allegations.” Adamson v. Correctional Medical Services, Inc., 359 Md. 238,

246 (2000). It is equally important that “the facts comprising the cause of action must be
pleaded with sufficient specificity,” and that “bald assertions and conclusory statements by the
pleader will not suffice.” Id. (quoting Bobo v. State, 346 Md. 706, 708-09 (1997) (citations
omitted in original). ‘“When drafting a Maryland circuit court complaint, it is the responsibility
of counsel to distill from the client’s narrative and any other relevant information acquired by
investigation a concise statement of facts that will identify for the professional reader, be it
adverse counsel or the court, the cause of action that is being asserted.” Manikhi v. Mass Transit
Admin., 360 Md. 333, 343 (2000).

The Complaint mistakenly alleges that MASN is a legal entity. This Court should take
Jjudicial notice of the official SDAT records (Ex. 3) whicﬁ conclusively establish that MASN is
merely TCR’s registered trade name. In considering the facts for purpose of a motion to dismiss,
the Court may “take judicial notice of additional facts that are either matters of common

knowledge or capable of certain verification,” Faya v. Almarez, 329 Md. 435, 444 (1993). See

also Smith v. Hearst Corp., 48 Md. App. 135, 140-41 (1981) (court took judicial notice that

newspaper in question was merely a division of a particular corporation).
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The Complaint is also premised on the provisions of the 1996 License Agreement and the
2005 Settlement Agreement but mischaracterizes both contracts. The provisions of Maryland

Rule 2-322(a) permit the Court to consider documents referenced in the Complaint, or otherwise

integral to the case, that are supplied by a defendant in support of its motion. Hrehorovich v.

Harbor Hosp. Center, Inc., 93 Md. App. 772, 781 (1992), cert, denied, 330 Md. 319 (1993) (“we

find that the trial court’s obvious consideration of the additional portions of documents supplied

by appellees in this case was proper under Maryland Rule 2-322(c)”).*

ARGUMENT

L. THE 2005 SETTLEMENT AGREEMENT DID NOT
TRIGGER TCR’S RIGHT TO MATCH UNDER THE 1996
LICENSE AGREEMENT

CSN’s right to match under the 1996 License Agreement was not triggered by the 2005
Settlement Agreement that BOLP and TCR made with MLB. The 1996 License Agreement
provides that, if TCR “receives a bona fide written offer” from a third party “for the telecast
rights to the games” of the Orioles, CSN shall have the right to match such offer...and obtain the

offered rights” (Ex. l.a.at 4 16). Under the 2005 Settlement Agreement, TCR does not license its

telecast rights for Orioles games to MLB or to any other third party. The 2005 Settlement
Agreement is explicit in its recognition that the telecast rights to Orioles games after 2006 are to

remain with TCR. The only licenses for telecast rights for baseball games (whether for Orioles

* The operative documents are necessary because the Court, on a motion for dismiss, is obliged
to “construe the contracts as a whole,” Bausch & Lomb v. Utica Mutual Ins. Co., 330 Md. 758,
779 (1993), giving effect to every clause and phrase, so as not to omit an important part of the
agreement. Sagner v. Glenangus Farms Inc., 234 Md. 156, 167 (1964).” Owens-Illinois, Inc. v.
Cook, --- Md. ----, 2005 WL 946584 (April 26, 2005); see Kelley Const. Co. v. Washington
Suburban_Sanitary Commission, 247 Md. 241, 249-50 (1967) (applying this canon of contract
construction on demurrer).
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or Nationals games) are licenses to TCR and not from TCR to any third party (2005 Settlement
Agreement, Ex. 2 at §§ 2.A.,2.D.)

CSN is undoubtedly wrong when it alleges that it has been denied the opportunity to
match “the terms of the license of the Orioles local pay television rights to the joint venture or
MASN” (Am. Compl. § 77). The allegation is absurd because MASN is TCR. It is “well settled
that the use of an assumed business name does not create a separate legal entity and that the
designation d/b/a is merely descriptive of the person or corporation who does business under

some other name.” Snowden v. Checkpoint Check Cashing, 290 F.3d 631, 635 n.2 (4‘h Cir.),

cert. denied, 537 U.S. 1087 (2002); see also 8 Fletcher Encyclopedia of the Law of Private

Corporations § 3831 (revised ed. 1992 & Supp. 1999) (“use of d/b/a or ‘doing business as’ to
associate an assumed or fictitious name with a corporation does not, without more, create a
separate legal entity different from the corporation.”).

TCR did not license the Orioles television rights to anyone, and there are no terms of any
license to match. The plain language of the right-to-match clause is limited to bona fide offers
for a license of the Orioles telecast rights that are received from a “third party.” A third party is

defined as being “someone other than the principal parties.” Black’s Law Dictionary 1489 (7"

ed., 1999). The matching clause cannot apply if there is no offer for a license from a third party
and, in this case, there is simply no such “third party” offer. The parties to the 1996 License
Agreement are TCR and CSN, and the 1996 License Agreement specifically describes TCR as
“Owner” of the Orioles telecast rights. The fact that TCR now trades as MASN cannot

conceivably alter the conclusion that MASN is not a “third party.” See e.g., Airline Economics,

Inc. v. Pareti, 1993 U.S. Dist. LEXIS 11055 (D.D.C., 1993) (stating that “the terms third party

referred to an adverse party with no affiliation to the first party....”).
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CSN is also wrong, as a métter of law, when it alleges that the sale of a minority interest
in TCR to MLB, in exchange for a capital contribution, amounts to a transfer of the telecast
rights for Orioles games to a third party (Am. Compl. ¥ 77). It is well settled in Maryland and in
most other jurisdictions that sale of part (or even all) of the equity in an entity that holds rights is
not a transfer of the entity’s rights and that a sale of equity does not trigger either a right to match

or a right of first refusal. K.C.S., Ttd. v. East Main Street Land Development Corp., 40 Md.

App. 196, 197, cert. denied, 283 Md. 734 (1978).

K.C.S., the most relevant Maryland case, involved a lease containing a “right of first
refusal to buy [the leased property] by matching any legitimate offer during the term of this
lease.” The landlord subsequently sold all of the stock in its corporation to a third party. The
court ruled that there was no breach of the lessee’s matching rights “by virtue of the sale of stock
by the stockholders of Landlord.” Id. at 199. As the K.C.S. case demonstrates, courts treat rights

to match and rights of first refusal as if they were the same. See also, Mayes v. Rapoport, 198

F.3d 457, 465 (4th Cir,, 1999) (“...the plain language of the right-of-first-refusal provided that

Mayes had the right to match an offer ....).

Chief Judge Gilbert, writing for the Court in K.C.S., explained that selling stock in a
company which owns property is fundamentally different from selling the property itself:

An analysis of the facts in the case sub judice demonstrates that
there was no sale of the real property owned by Landlord. Title to
the...properties...remains in Landlord. What has been sold is the
stock of Landlord. While it is true that Landlord offered the realty
it owned for sale through the real estate broker, the real property
was not sold. Inasmuch as the lease between Landlord and Tenant
did not extend to Tenant a “right of first refusal” to purchase all or
part of the corporate stock of Landlord, no breach of the lease has
occurred by virtue of the sale of stock by the stockholders of

Landlord.
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Id. at 199 (emphasis added). *‘That all the issued corporate stock of Landlord or part of the
issued stock of Landlord was sold,” the Court concluded, “does not constitute a transfer of the

property of the corporation so as to awaken the dormant [matching] clause of the lease ...” Id. at

200.°

In another case directly on point, Tenneco. In¢c. v. Enterprise Products Company, 925

S.W.2d 640 (Tex. 1996), five corporations shared ownership of a natural gas plant. The
agreement among the owners provided that, if any of the owners should desire to sell or transfer
its ownership interest in the plant, the other owners would have “the prior and preferential right
and option to purchase proportionately the interest to be sold..upon the same terms and
conditions as the bona fide prospective purchaser.” Id. at 644. Instead of selling its interest in
the plant, one of the corporate owners, Tenneco, sold all of its stock to a third party. The Texas
Supreme Court, stating that “we join courts from other jurisdictions that have considered this
issue,” and citing the Maryland decision in the K.C.S. case, held that the sale of stock in the
corporate owner was not a sale or transfer of the corporate owner’s property rights and that,

therefore, “stock sales do not invoke preemptive rights.” Id. at 645, 646.

Rejecting the contention of the other corporate owners that some significance should be
given to the fact that Tenneco had first negotiated for the sale of its assets, the Court stated that

“... regardless-of whether the parties originally proposed to transfer Tenneco Oil’s ownership

> See also, Park Station L.P. v. Bosse, 378 Md. 122, 132 (2003) (“a transfer of property by gift
does not trigger a right of first refusal based upon a ‘sale’ or decision to ‘sell.””); Darrin v.

Whittingham, 107 Md. 46, 53 (1907) (sale of stock to an agent did not trigger a right to match
the price for the sale of stock); Straley v. Osborne, 262 Md. 514, 526 (1971) (“right to match”

clause was not triggered when the landlord sold the property in question to a corporation wholly
owned by the landlord).
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interest to Enron Gas Processing in an asset sale, the only relevant transaction was the completed

stock sale. Preliminary negotiations between offerors and potential purchasers do not trigger

preemptive rights.” Id. at 645.

The Tenneco Court also found that it was of no consequence that Tenneco had issued a

press release describing the transaction incorrectly:

Moreover, even if the releases had portrayed the transfer as an
asset sale, press releases do not govern the legal status of a
transaction. The press releases simply do not raise a fact issue
regarding the nature of the transaction.

Id. (Emphasis added). In this case, too, where CSN relies on a press release for its
characterization of the 2005 Settlement Agreement, the press release does not define the
transaction. As provided in the 2005 Settlement Agreement, and as documented in the official
records of SDAT, MASN is but a trade name for TCR. The 2005 Settlement Agreement grants
MLB only a minority partnership profits interest in TCR, a pre-existing entity, without any role

in the management of TCR. No new entity was created.

The cases from most other jurisdictions are to the same effect. See e.g., New Paradigm

Software Corp. v. New Era of Networks, Inc., 2002 WL 31749396 (S.D.N.Y. 2002) (under

software license agreement, licensee’s obligation to pay license termination fee not triggered by

third party’s purchase of licensee’s stock; “‘as a matter of law, purchase of a company’s stock is

distinct from a sale of the company’s assets”); U.S. Cellular Inv. Co. of Los Angeles, Inc. v.

GTE_Mobilnet, Inc., 281 F.3d 929 (9" Cir. 2002) (partnership provision limiting corporate

partner’s right to transfer or assign its partnership interest not triggered by sale of corporate

partner’s stock); LaRose Market Inc, v. Sylvan Center, Inc., 530 N.W. 2d 505, 507 (Mich. App.

1995) (sale of stock of corporate lessor did not trigger lessee’s right of first refusal in sale of

property; officer of lessor had told lessee that transaction would be structured so that right of first
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refusal would not take effect); In_re Integrated Resources, Inc., 1990 WL 325414 (Bankr.

S.D.N.Y. 1990) (provision in partnership barring transfer of partnership interest did not apply to

corporate partner’s sale of its stock “because [partner] is not transferring or selling its general

partnership interest in [the partnership]”); Frandsen v. Jensen-Sundquist Agency, Inc., 802 F.2d
941 (7™ Cir. 1986) (parties structured asset sale so as not to implicate right of first refusal in
stock of the corporation; transfer of corporate assets did not trigger right of first refusal).®

For the purpose of CSN’s right to match a third party offer for a license of TCR’s telecast
rights to future Orioles games, the sale to MLB of a minority limited partnership profits interest
in TCR has the same effect as the sale of a minority stock interest in a corporation. Under the
Maryland Revised Uniform Partnership Act (“RUPA”), “A partnership is an entity distinct from
its partners” (Md. Code Ann., Corps. and Assns. Art., § 9A-201), and, “Partnership property is
property of the partnership and not of the partners” (Id. at § 9A-203). Furthermore, TCR is a
limited liability partnership, and RUPA also provides that, “The status of a partnership as a
limited liability partnership shall not be affected by the admission of one or more partners to the
partnership...” Id. at 9A-1001(f). RUPA also makes it clear that “A partner is not a co-owner of
partnership property and has no interest in partnership which can be transferred, either
voluntarily or involuntarily” (Id. at § 9A-501) and that the “only transferable interest of a
partner in the partnership is a partner’s share of profits and losses of the partnership and the
partner’s right to receive distributions.” Id. at § 9A-502. Thus, the transfer to MLB of a

partnership profits interest in TCR is not a transfer to MLB of any “property” owned by TCR,

% See also Chibardun Telephone Cooperative v. Centurytel Wireless of Wisconsin, 2005 WL
1077460 (Wis. App., May 3, 2005); Donahue v. Multimedia, Inc., 608 S.E. 2d 112 (S.C. App.
2005); Mid-Missouri Telephone Company v. Alma Telephone Company, 18 S.W. 3d 578 (Mo.
App. 2000); Dennis’ Natural Mini-Meals, Inc. v, 91 Fifth Avenue Corp., 568 N.Y.S. 2d 740

(App. Div. 1991).
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such as TCR’s broadcast rights. See also Klein. v. Weiss, 284 Md. 36, 52 (1978) (“a limited

partnership interest in a business is in the nature of an investment”).

IL CSN HAS NOT ALLEGED A CAUSE OF ACTION FOR BREACH
OF THE AGREEMENT TO NEGOTIATE

The Amended Complaint alleges that BOLP and TCR “have breached the exclusive
negotiations provision of the 1996 Agreement by negotiating with MLB ...” (Am. Compl. q 60).
As discussed in detail above and as established by the unambiguous 2005 Settlement Agreement,
however, the negotiations that took place with MLB were for a transfer to MLB of a minority
interest in TCR, entirely permissible under the terms of the 1996 License Agreement (Exs. 2, 3),
and not for a transfer to MLB of a license to telecast Orioles games. Beyond any doubt, BOLP
and TCR did not commit any act that could be said to be a breach of the right to match provision
at issue here, and, for this reason, they cannot be said to have committed any enforceable breach
of the negotiation provision. As discussed earlier, CSN’s right to match is limited to the right to
match an offer that TCR receives from a third party for telecast rights for the Orioles games
(Am. Compl. 42; Ex. l.a. to Rifkin Aff, Ex. at 4§ 16). TCR did not receive any written offer
from any third party for a license of the Orioles telecast rights and did not negotiate with any

third party for any such license.

A. Agreements to Negotiate Are Unenforceable

In Maryland, as in most other jurisdictions, “commercial agreements to negotiate upon

terms and conditions to be decided are unenforceable.” First Nat’l Bank of Marvland v. Burton,

Parsons & Co., 57 Md. App. 437, 448-50, cert. denied, 300 Md. 88 (1984). “An agreement to

negotiate 1s amorphous and nebulous, since it implicates so many factors that are themselves
indefinite and uncertain that the intent of the parties can only be fathomed by conjecture and

surmise.” Id. at 449 (quoting Candid Productions, Inc. v. International Skating Union, 530 F.
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Supp. 1330 (S.D.N.Y. 1982)). See also Paramount Brokers, Inc. v. Digital River, Inc.,, 126 F.
Supp. 2d 939, 949 (D. Md. 2000) (stating, “Under Maryland law, an agreement to negotiate a
contract 1s unenforceable.”)

In the Candid case, on which the Maryland Court of Special Appeals relied in deciding
Burton, the International Skating Union had licensed the rights to produce and televise skating
competitions to the same production company for 16 years. 530 F. Supp. at 1331, The license
agreement provided that ISU “will not negotiate any further contract for the rights for the World
Championships...1982 without first negotiating in good faith with Candid.” Id. at 1332. Candid
sued the ISU for breach of the first negotiation provision, alleging that the ISU had begun
negotiations with CBS for the future television rights before having any discussions with Candid,
leading to a five-year exclusive licensing agreement for future competitions. Dismissing the
complaint, in which Candid had sought specific performance and damages, the Court noted that
“the 1ssue involved on this motion is not that of good faith,” but, instead, that the first negotiation

clause is not “sufficiently certain...such that the Court can enforce it.” Id. at 1335.7

Other cases have similarly held such agreements too uncertain to be enforced. See e.g.,

State Department of Corrections v. C&W Food Service, Inc., 765 So. 2d 728, 729 (Fla. App.

2000) (upon expiration of food supply agreement, buyer was to “negotiate renewal in good

faith;” obligation to negotiate unenforceable because it “is, at most, an agreement to agree on

7 Even if the negotiation clause were read as containing “an express negative covenant that
prevents ISU from negotiating with others before it has negotiated with Candid,” the Court went
on to say, “it does not change the vague and uncertain nature of the obligation to negotiate.” Id.

at 1336.
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something in the future”); Ohio Calculating, Inc. v. CPT Corporation, 846 F.2d 497, 501 (1988)
(dealership agreement providing that, in event dealership is terminated, manufacturer “will enter
into negotiations...with respect to purchase” of dealer’s business and that parties will secure an

appraisal that “shall serve as a basis for good faith negotiations;” negotiation clause held to

“constitute an unenforceable and unremediable agreement to negotiate’); Yan’s Video, Inc. v.

Houng Kong TV Video Programs, Inc., 520 N.Y.S. 2d 143, 145 (App. Div. 1987) (licensing

agreement for distribution of video tapes provided that licensor would “negotiate in good faith to
renew this agreement for an additional year upon terms and conditions to be negotiated;” breach
of contract and tortious interference claims set aside; “enforceable” contract right “not shown™);

Metromedia Broadcasting Corp. v. MGA/UA Entertainment Co., Inc., 611 F. Supp. 415 (C.D.

Calif. 1985) (license agreement for television rights to a dramatic series stated that, upon
expiration of second season, owner “shall negotiate in good faith with [broadcaster] before
discussing with any third party the granting of any television exhibition rights to any additional
episode of the series in the Territory licensed hereunder;” owner negotiated simultaneously with
another broadcaster and licensed future rights to other broadcaster; complaint for injunction
rejected because, “in the absence of objective criteria,” it would be “impossible and unfair to
determine whether any particular conduct by {owner] would constitute contempt;” Jilley Film

Enterprises, Inc. v. Home Box Office, Inc., 593 F. Supp. 515, 521 (S.D.N.Y. 1984) (license

agreement for rights to televise documentary film provided that, for period of 90 days after
producer delivered footage, parties would “negotiate exclusively and in good faith with respect
to the terms and provisions relating to the distribution, exhibition or other exploitation;”
negotiation clause “unenforceable on the grounds of uncertainty and vagueness™); Pinnacle

Books, Inc. v. Harlequin Enterprises Ltd., 519 F. Supp. 118, 121 (S.D.N.Y. 1981) (author’s
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license agreement with publisher for series of books provided publisher with option for renewal
“on terms to be agreed, and, if, after extending their best efforts, the parties are unable to reach
agreement thereon, then Author shall be free to offer rights in such other books in the...series to
any other publisher;” clause declared “unenforceable because its terms are too vague;” courts

“will not supply the material terms of a contract”); and Necchi S.p.A. v. Necchi Sewing Machine

Sales Corp., 348 F.2d 693, 698 (2d Cir. 1965) (distributorship agreement provided that six
months prior to expiration, the parties would negotiate a new, long term distributorship;

unenforceable because it was “altogether too conjectural that the parties would have agreed and

on what terms.”)®

8 See also: Weldon v. Innovative Management Concepts, 113 Fed. Appx. 517, 519 (4™ Cir. 2004)
(“indefiniteness” of agreement to negotiate “precludes a successful breach of contract claim”);
Beazer Homes Corp. v. VMIF/ANDEN Southbridge Venture, LPI, 235 F. Supp. 2d 485, 490
(E.D. Va. 2002) (“agreements to negotiate ... in the future are unenforceable.”); Well v.
Rambam, 753 N.Y.5.2d 512, 514 (App. Div. 2002) (“agreement to negotate...is
unenforceable”); John Wood Group USA v. ICO, 26 S.W.3d 12, 21 (Tex. App. 2000)
(“agreement to negotiate...is unenforceable, even if the agreement calls for a ‘good faith
effort’”); C&S Acquisitions Corp. v. Northwest Aircraft, 153 F.3d 622, 626 (8th Cir. 1998)
(“agreements to negotiate in good faith...are unenforceable as a matter of law”); Cimino v,
FirsTier Bank, 530 N.W.2d 606, 615 (Neb. 1995) (“agreement to make a future contract is not
binding””); Schlake v. Jacobsen, 524 N.W.2d 316, 322 (Neb. 1994) (“mere agreement to later
negotiate cannot constitute a contract”); Maranatha Temple v. Enterprise Prods. Co., 893 S.W.2d
92, 104 (Tex. App. 1994) (“fact that this particular agreement to negotiate in the future includes
a term calling for [party] to put forth a ‘good faith effort’ in the negotiations does not remove the
agreement from” rule making such agreement unenforceable); Consolidated Grain & Barge v.
Madgett, 928 F.2d 816, 817-18 (8" Cir. 1991) (“an agreement to negotiate is unenforceable™);
Honolulu Waterfront Ltd. v. Aloha Tower Dev., 692 F. Supp. 1230, 1235 (D. Haw. 1988) (citing
Candid and concluding that “overwhelming weight of authority holds that courts will not enforce
an agreement to negotiate”); Ridgeway Coal Co. v. FMC Corm., 616 F. Supp. 404, 407-08

(8.D.W. Va. 1985) (following Candid).
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B. The Right-To-Match Provision Governs The Scope of
The Exclusive Negotiation Provision, And The
Negotiations With Major League Baseball Were

Outside The Scope of Those Provisions

In the present case, the right-to-negotiate provision is coupled with the right-to-match
provision in the same clause of the contract (Ex. 1.a at § 16). In these circumstances, the right-
to-match provision supplies the specificity that would otherwise have been absent from the right-
to-negotiate provision, Candid at 1338, and the right-to-match provision gives the clause the
“objective standards against which [the parties’] conduct can be measured” Metromedia
Broadcasting at 420. The right to negotiate thus becomes enforceable through the “clear set of
guidelines™ of the night-to-match provision. Id. See also Corbin on Contracts at § 24.28 (a

provision in an agreement “is known by the company it keeps”); Rourke v. Amchem Prods. Inc.,

153 Md. App. 91, 122 (2003).

Since CSN’s right to negotiate is co-extensive with its right to match, and since the 2005
Settlement Agreement between TCR and MLB does not in any way violate CSN’s right to
match, the negotiations for the 2005 Settlement Agreement cannot be said to have violated

CSN’s right to negotiate.

III. CSN FAILS TO STATE A CAUSE OF ACTION FOR
BREACH OF THE IMPLIED COVENANT OF GOOD
FAITH AND FAIR DEALING

A. Maryland Does Not Recognize A Separate Cause Of
Action For Breach Of The Implied Covenant Of Good

Faith And Fair Dealing

Count Two of the Amended Complaint, newly added by CSN to assert a separate cause
of action for breach of the implied covenant of good faith and fair dealing, must be dismissed
because Maryland does not recognize a separate cause of action for breach of the implied

covenant. Paramount Brokers, Inc. v. Digital River, Inc., 126 F. Supp. 2d 939, 945, 949-50 (D.
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Md. 2000). In Paramount, brokers of software sued the sellers of software, claiming that the
sellers committed a breach of a “letter of interest” that the brokers claimed to entitle them to be
the exclusive representatives for the sale of the software to Wal-Mart. The court dismissed a
count for breach of good faith and fair dealing and stated that, “a plaintiff seeking a recovery for
breach of contract may not in Maryland assert a separate ¢laim for breach of good faith and fair

dealing implied in that contract.” Id. at 945. See also Estrin v. Natural Answers, 103 Fed. Appx.

702, 705 (4™ Cir. 2004) (party required to return payments after negotiations broke down;
"Maryland does not recognize a separate cause of action for the breach of implied duty of good

faith and fair dealing."); Marland v. Safeway, Inc., 65 Fed. Appx. 442, 449 (4" Cir. 2003)

(phasing out of a contract; “under Maryland law, there is no separate cause of action for breach
of the duty of good faith and fair dealing.”); Eaglehead Corp. v. Cambridge Capital Group, Inc.,
170 F. Supp. 2d 552, 562 (D. Md. 2001) (lender liability; "Maryland does not recognize a
separate cause of action for the breach of implied duty of good faith and fair dealing."); Adams

v. NVR Homes, 135 F. Supp. 2d 675, 699 (D. Md. 2001) (purchasers of homes of homes built

over a former sand quarry sued builders; “a plaintiff seeking a recovery for breach of contract
may not in Maryland assert a separate claim for breach of good faith and fair dealing.”); Abt

Associates, Inc. v. JHPIEGO Corp., 104 F. Supp. 2d 523, 536 (D. Md. 2000) (failure to hire

subcontractor that assisted in proposal for contract; “a separate cause of action for breach of the

implied duty of good faith and fair dealing will not lie in Maryland.”).

B. TCR Has No Affirmative Duty To Grant CSN A
License For Future Telecast Rights To Orioles Games

“The duty of good faith...does not obligate a [party] to take affirmative actions that the

[party] is clearly not required to take under its [contract] documents.” Parker v. Columbia Bank,

91 Md. App. 346, 366, cert. denied, 327 Md. 524 (1992). See also Food Fair Stores v.
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Blumberg, 234 Md. 521, 534-35 (1964). CSN'’s claimed breach of the implied covenant of fair
dealing proceeds from the mistaken premise that the 1996 License Agreement obligates TCR to
“provide” CSN “the right to acquire such future Orioles television rights” and to “guarantee CSN
the opportunity to extend the 1996 Agreement” (Am. Compl. Y 61, 62). TCR is under no such
affirmative obligation.

The holder of a right to negotiate and match offers for a future license has no right to
compel the owner to grant a license; the owner, in this case TCR, “is not under a duty...to accept
anybody’s offer; and CSN’s contractual right to a future license was “conditional on the owner’s
decision that an offer from a third party” for a future license was “acceptable.” 3 Eric Mills
Holmes, Corbin on Contracts § 11.3 at 470, 475 (rev. ed. 1996). As the Court of Appeals

declared in Straley v. Osborne, 262 Md. 514 (1971), the holders of rights of first refusal or rights

to match possess “no absolute power to require the property owner to sell at any time,” and
“whatever rights” they have are “conditioned upon the owner’s decision to sell the property.” Id.

at 522. See also Selig v. State Highway Administration, 383 Md. 655, 659 n.2 (2004).

In a similar case, Lin Broadcasting v. Metromedia, Inc., 542 N.E. 2d 629 (N.Y. 1989),

partners in the cellular phone business granted each other rights of first refusal. One partner
initiated a sale of its interests to a third party. The selling partner then decided to retain its
ownership, but the remaining partner nonetheless sought to exercise its right of first refusal. The

Court refused to order the sale, and, instead, held that:

a right of first refusal or preemptive right--as distinguished from an

option--does not "give its holder the power to compel an unwilling

owner to sell; it merely requires the owner, when and if he decides
to_sell, to offer the property first to the party holding the
preemptive right so that he may meet a third-party offer or buy the
property at some other price set by a previously stipulated
method".
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Id. at 56 (quoting Metropolitan Transp. Auth. v. Bruken Realty Corp., 67 N.Y. 2d 156, 163
(1986); emphasis added).’

Moreover, CSN is plainly wrong in its attempt to divine a “clear intent” from an expired
1994 agreement between HTS and the Orioles to indicate that CSN had the “right to determine
whether or not to televise the Orioles games on local pay television beyond 2006.” (Am. Compl.
9 64). That expired agreement between parties in very different circumstances is completely
irrelevant here.'® Because the 1996 License Agreement is completely unambiguous, “there is no
room for construction, and it must be presumed that the parties meant what they expressed”

when they provided in Section 16 the right to “exclusively negotiate” and to “match” offers from

? See also Tadros v. Middlebury Medical Center, Inc., 820 A.2d 230, 234 (Comn. 2003) (“a pre-
emptive right contract is an agreement containing all the essential elements of a contract, the
provisions of which give to the prospective purchaser the right to buy upon specified terms, but,
and this is the important point, only if the seller decides to sell. It does not give the pre-emptioner
the power to compel an unwilling owner to sell, and therefore is distinguishable from an ordinary
option.””) (emphasis supplied); In re Bergt, 241 B.R. 17, (Bankr. D. Alaska 1999) (“The holder of
an RFR cannot compel a sale, but has a preemptive right to buy when the owner decides to
sell.”); Cottrill v. Ranson, 490 S.E.2d 778, 785 n.13 (W. Va. 1997) (“Sometimes referred to as a
"right of first refusal," someone holding a pre-emptive right cannot compel an unwilling owner
to sell.”); Miller v. La Sea Broadcasting, Incorporated, 87 F.3d 224, 226 (7" Cir. 1996) (stating
that “a right of first refusal” does not require the grantor to offer the property subject to it for
sale” and that, “All it entitles the holder to do is to match an offer from a third party should the
grantor of the option be minded to accept that offer”); Kenyon v. Andersen, 656 A.2d 963, 965
(R.I. 1995) (A ‘right of first refusal’ does not give the [possessor of it] the power to compel an
unwilling owner to sell”); Matter of Estate of Pelzman, 863 P.2d 1019, 1021 (Mont. 1993) (“A
‘right of first refusal’ or preemptive right does not give to the preemptioner the power to compel
an unwilling owner to sell”); Duke v. Whatley, 580 So.2d 1267, 1272 (Miss. 1991) (“under a
right of first refusal, no obligation matures on the seller's part unless the seller forms a desire to
sell”); West Texas Transmission, L.P. v. Enron Corp., 907 F.2d 1554, 1561 (5th Cir. 1990)
(“The holder of the first refusal right cannot compel a recalcitrant owner to convey the
property.”); Ollie v. Rainbolt, 669 P.2d 275, 279 (Okla.1983) (“The right of preemption does
not give to its holder the power to compel an unwilling owner to sell.”).

' Because the 1996 Letter Agreement was between TCR and an entity created by Fox/Liberty,

CSN had no input in the drafting of the language of Section 16.
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“third parties” for “telecast rights.” Davis v. Magee, 140 Md. App. 635, 649, cert. denied, 367
Md. 722 (2001) (quoting Kasten Constr. v. Rod Enterprises, 268 Md. 318, 328 (1973)). When
the 1996 Letter Agreement is given its plain meaning, it is abundantly clear that the Orioles

negotiations with MLB for the transfer of ownership interests in TRC does not in anyway violate
Section 16.
IV. CSN CANNOT STATE A CAUSE OF ACTION AGAINST

TCR FOR TORTIOUS INTERFERENCE WITH A
CONTRACT TO WHICH TCR IS A PARTY

Repeating the same basic error that is found throughout the entire Amended Complaint,
the third Count alleges that “MASN” tortiously interfered with the 1996 License Agreement
between TCR and CSN (Am. Compl. Y 37, 84-90), Since TCR and MASN are one and the
same, however, CSN may not sue TCR, either in its own name or in its registered trade name,
MASN, for tortious interference with the contract to which it is a party.

It is well-settled in Maryland that, in an action for tortious interference, “the defendant

tortfeasor cannot be a party to the contractual or economic relations with which he has allegedly

interfered.” Travelers Indem. Co. v. Merling, 326 Md. 329, 343, cert. denied, 506 U.S. 975

(1992) (“Travelers cannot be guilty of the tort of wrongful interference with contractual or

economic relations because it 1s a party to the insurance policies.”); Wilmington Trust Co. v.

Clark, 289 Md. 313, 329 (1981) (“it is accepted that there is no cause of action for interference

with a contract when suit is brought against a party to the contract”); Electronics Store, Inc. v.

Cellco Partnership, 127 Md. App. 385, 405-06, cert. denied, 356 Md. 495 (1999) (retail agency

agreement for provision of cellular telephone service; “[flor the tort to lie, the defendant

tortfeasor cannot be a party to the contractual or economic relations with which he has allegedly

interfered.” ).
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The Defendants BOLP and TCR respectfully submit that, for the reasons stated herein,

CONCLUSION

the Amended Complaint against them should be dismissed.

d M. Weiner
Barry L. Gogel
Weiner & Weltchek
2330 W. Joppa Road, Suite 300
Lutherville, Maryland 21093
410-769-8080
410-769-8811 (Fax)
Attomeys for Baltimore Orioles L.P.
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Rockville, Maryland 20850
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EXHIBIT 37



RECEIVED

IN THE CIRCUIT COURT FOR MONTGOMERY COUNTY, MARYLAND

................................... X
COMCAST SPORTSNET MID-ATLANTIC,
L.P.
Plaintiff,
Civil Action No.: 260751
BALTIMORE ORIOLES L.P,, et al.
g g Defendants.
0
- S3 :
k- bbb bl X
o DO
- ® g‘
= f:" = MOTION TO DISMISS AMENDED COMPLAINT
= %85 AS TO MID-ATLANTIC SPORTS NETWORK FOR LACK
_?1'_3 5 OFPERSONAL JURISDICTION AND MEMORANDUM IN SUPPORT
O=

Defendants, Baltimore Orioles, L.P. (“BOLP”), and TCR Sports Broadcasting Holding,
L.L.P. (“TCR”) d/b/a Mid-Atlantic Sports Network (“MASN”), and Major League Baseball
(“MLB”), by their attorneys and pursuant to Maryland Rule 2-332(a), move to dismiss the
Amended Complaint as to claims and allegations against alleged Defendant MASN because
there is no personal jurisdiction over MASN, and state as follows:

L. The Amended Complaint has been filed against Mid-Atlantic Sports Network
(“MASN”), among others. However, MASN does not have any separate legal or corporate
existence. Rather, MASN is merely a trade name adopted by TCR and registered by TCR with

the Department of Assessments and Taxation in accordance with Md. Code Ann. Corp. & Assns.



§ 1-406.!

to use the trade name “Mid-Atlantic Sports Network” and which was accepted and approved by

2. Attached hereto is a certified copy of the Trade Name Application filed by TCR

the Department of Assessments and Taxation on April 7, 2005.

the filing of a certificate by the person using the trade name that discloses the person’s name and

the associated trade name being used.” Accordingly, MASN does not have a separate existence,

3. As noted above, Maryland expressly allows the use of trade names and requires

but is simply another name for TCR.

It appears well settled that the use of a fictitious or assumed business name "does
not create a separate legal entity ... [and that] [t]he designation [d/b/a] ... is merely
descriptive of the person or corporation who does business under some other
name." (Internal quotation marks omitted.) Pinkerton's, Inc. v. Superior Court, 49
Cal.App.4th 1342, 1348, 57 CalRptr.2d 356 (1996), quoting Providence
Washington Ins. Co. v. Valley Forge Ins. Co., 42 Cal.App.4th 1194, 1200, 50
Cal.Rptr.2d 192 (1996); see Duval v. Midwest Auto City, Inc., 425 F.Supp. 1381,
1387 (D.Neb.1977), aff'd, 578 F.2d 721 (8th Cir.1978); Wood Mfg. Co. v.
Schultz, 613 F.Supp. 878, 884 n. 7 (W.D.Ark.1985); Jaffe v. Nocera, 493 A.2d
1003, 1008 (D.C.1985); Southern Ins. Co. v. Consumer Ins. Agency, Inc. 442
F.Supp. 30, 31 (E.D.La.1977); Patterson v. V. & M Auto Body, 63 Ohio St.3d
573, 575, 589 N.E.2d 1306 (1992); Carlson v. Doekson Gross, Inc., 372 N.W.2d
902, 905 (N.D.1985); see also American Express Travel Related Services Co. v.
Berlye, 202 Ga.App. 358, 360, 414 S.E.2d 499 (1991), cert. denied, 202 Ga.App.
905 (1992) ("The use of d/b/a or 'doing business as' to associate a tradename with
the corporation using it does not create a legal entity separate from the

! Because MASN is merely a registered trade name and is not a separate entity, the instant motion has been filed by
TCR d/b/a MASN. Simultaneously with this motion, Defendants have also filed a motion to dismiss for failure to

state a cause of action, which is incorporated herein by reference.

2 (a) Required filings.- Any person engaged in any mercantile, trading, or manufacturing business as an agent or
doing business or trading under any designation, title, or name other than the person's own name, prior to

comrnencing operation of the business, shall file with the Department of Assessments and Taxation a certificate:

(1) In writing;

(2) Affirmed or acknowledged under oath; and

(3) Disclosing: .
(1) The true and correct names and addresses of the principal or owner of the business;
(i) The character and location of the business; and
(iii) The name, title, or designation under which the business is conducted.

Md. Code Ann. Corp. & Assns. §1-406
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corporation but is merely descriptive of the corporation™).

Bauer v. Pounds, 61 Conn.App. 29, 36, 762 A.2d 499, 503 (2000). Courts also have rejected the
argument that trade name results in a joint venture or an unincorporated association.” Relying on
Bauer, the Fourth Circuit Court of Appeals held in Snowden v. CheckPoint Check Cashing, 290
F.3d 631, 635 n. (4" Cir. 2002) that a trade name “is not a separate legal entity capable of being
sued..” Id. (“The Plaintiffs also named CheckPoint as a defendant. As previously explained,
CheckPoint is merely a trade name for Elite. As such, Check Point is not a separate legal entity
capable of being sued....For purposes of this opinion, we treat Elite as the sole defendant.”)

4. Since MASN 1s merely a registered trade name for TCR, MASN cannot be sued
as a separate defendant. Indeed, Maryland law allows an action to be filed against a trade name
only when the trade name has not been registered with the Department of Assessments and
Taxation. See Md. Ann. Code. Cts. & Jud. Proc. § 6-406.1(a) (““A creditor of a person engaged
in a mercantile, trading, or manufacturing business as an agent or doing business or trading under
any designation, title, or name other than the person's own name who fails to file the certificate

required under § 1-406 of the Corporations and Associations Article, may bring an action in a

? In Capsavage v. Esser, 224 Wis.2d 404, 591 N.W.2d 888 (Wis. Ct. App.), rev. denied, 228 Wis. 2d at 167, 599
N.W. 2d 408 (Wis. 1999), the Wisconsin Court of Appeals held;

[It is undisputed that Sundance Marine is properly incorporated in the State of California. Also,
the parties do not dispute that a fictitious name filing was made for Sundance Marine to do
business as SDSR. The Capsavages ignore this fictitious name filing. They assert that "[SDSR] is
some other kind of business entity--a joint venture or partnership." They support this assertion by
dissecting the way the business was actually operated....However, as we have noted, SDSR was a
fictitious business name for Sundance Marine. When a corporation does business under another
name, it does not create a distinct entity. See Duval v. Midwest Auto City, Inc., 425 F.Supp.
1381, 1387 (D.Neb.1977), affd, 578 F.2d 721 (8th Cir.1978). Rather, SDSR is simply another
way to refer to Sundance Marine. Accordingly, we disagree with the Capsavages' contention that

SDSR is an unincorporated entity.

224 Wis.2d, at 415, 591 N.W.2d at 892.
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court of competent jurisdiction against the person or the name, title, or designation under which
the business is conducted and service on the person shall be valid.”)(emphasis added). Since
TCR filed the required certificate under §1-406 for the “Mid-Atlantic Sports Network,” the
Plaintiff does not have any basis to sue the trade name “Mid-Atlantic Sports Network.”

5. This Court also lacks jurisdiction over MASN because MASN is not a “person”
within the meaning of the Md. Code Ann. Cts. & Jud. Proc. Article and the Maryland Rules.
Courts and Judicial Proceedings §6-102 provides that “a court may exercise personal jurisdiction
as to any cause of action over a person domiciled or...organized under the laws of, or who
maintains his principle place of business, in the state.” Courts and Judicial Proceedings §6-103
similarly states that “‘a court may exercise personal jurisdiction over a person, who directly or by
an agent” commits certain acts within the state.

6. Maryland Rule 1-202(r) defines person as follows: “person includes any
individual, general or limited partnership, joint stock company, incorporated association or
society, municipal or other corporation, incorporated association, limited liability partnership,
limited liability company, the state, its agencies or political subdivisions, any court, or any other
Trade names, such as MASN, are not included within Rule 1-202s

governmental entity.”

definition. Since MASN is not a person, as defined in the Maryland Rules, this Court lacks

personal jurisdiction over MASN.

7. MASN’s lack of a existence separate from TCR also establishes that there can be
no personal jurisdiction over MASN because there has not been proper service, and can never be
proper service, of a summons on MASN. Maryland Rule 2-124 (“Persons to be served”) details
procedures for service on an individual, corporation, general partnership, limited partnership,

limited liability partnership, limited liability company, and an unincorporated association. Not
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mentioned in Rule 2-124 is any service on a trade name. See Egle Nursing Home, Inc., v. Erie
Insurance Group, 981 F.Supp. 932 (D. Md. 1997) (“Maryland Rule 2-124(c) govems service
upon a corporation, and the clear language of the rule indicates service upon the Erie Insurance
Group was not proper under Maryland law to confer in personam jurisdiction over Erie
Insurance Exchange in a Maryland court becayse the rule makes no provision for serving a trade
name.”) (Emphasis added). For this reason, the Plaintiff cannot allege that it properly served
process under Maryland Rule 2-124, or by any other rule, because there is no “person” to be

served on behalf of MASN.
CONCLUSION

WHEREFORE, Defendants respectfully request that this Court dismiss the Amended
Complaint as against the trade name Defendant MASN because (1) MASN does not have any
existence separate from TCR, (2) the Plaintiff cannot sue a MASN because MASN is a trade

name, (3) this Court lacks personal jurisdiction over MASN and (4) MASN, being merely a trade

name, has not, and cannot be properly served.

//I)M {7

Arho¥l M. Weiner

Respectfully submitted,

fllilam H. Murplly, J

Barry L. Gogel Richard V. Falcon

Weiner & Weltchek William H. Murphy, III

2330 W. Joppa Road, Suite 300 William H. Murphy Jr. & Associates, P.C.
Lutherville, Maryland 21093 12 W. Madison Street
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410-769-8811 (Fax) 410-539-6500

Attorneys for Baltimore Orioles L.P. 410-539-6599 (Fax)
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TRADE NAME APPLICATION

Mid-aAtlantic Sports Network

TRADE NAME:

ADDRESS(ES) WHERE NAME IS USEH' 3331 West Camden Street, Baltimorae, Maryland 21201

FULL LEGAL NAME OF OWNER OF BUSINESS USING THE TRADE NAME: ___ A044/5'87.3.3

TCR Sporta Broadcasting Holding, LLP -~

If the owner {5 an individual or general i:armership, does it have 2 personal property account {an “L" number)? YES NO

If YES, what is that number? L __ __ __ __ __
If NQ, see instruction 7.

ADDRESS OF OWNER: 333 West Camden Streaet, Baltimore, Maryland 21201

ZIP;

DESCRIPTION OF BUSINESS: Sports and entertainment broadeasting and related products

and gervicea

IAFFIRM AND ACKNOWLEDGE UNDER PENALTIES OF PERJURY THAT THE FOREGOING IS TRUE AND CORRECT

TO THE BEST OF MY KNOWLEDGE. ) _
TCR. SPORTS BROADCASTING : CUST 1D:0001594653

. WORK ORDER ;2001037683
- HOLDING, LLP . . DATE:04-07-200%8 03:13 PN

. S AMT., PAID:%75.00
By: Its Managing Partner, :

BALTIMORE ORJOLES ? PART.NERSHIP
By: M :

Jo 053
T%X’Z‘l Cﬁ:ﬁghcf()pmtmg Officer of Baltimare Orivles, Iuc.,

of Baltimore Orioles Limited Parinership
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TRADE NAME APPROVAL SHEET
** KEEP WITH DOCUMENT **

#* EXPEDITED SERVICE **
#
TRANSACTION TYPE FEES REMITTED
TN - Trade Name Registration __&‘;.
TA - Amendment ———

TAl - Amendment Owner Added

TA2 - Amendment Owner Deleted

TA3 - Amendment Qwner Name Change
TA4 - Amendment Location Added

TAS5 - Amendment Lacation Deleted

TAG6 - Amendment Location Changed

TC - Cancellation

TR - Renewal [
Expedited Fee _A&
... Centified Copies
Copy Fee:
Certificates

Certificate of Fact Fee:

TOTAL FEES: _7‘5._

E TRAN. ION TYPES

99T - Depantmental Action

99TA - Departmental Action - Name Change

220T - Vpid Non-Payment

220TA - Departmental Action - Amendment

220TAl - Departmental Action - Owner Added
220TA2 - Departmental Action - Owner Deleted
220TA3 - Departmental Action - Owner Name Change
220TA4 - Departmental Action - Location Added
220TAS - Departmental Action - Location Deleted

Credit Card Check l/ Cash

Documenis an Checks

‘Approved By: _01.&2__/,___
Keyed By:

COMMENT(S):

ID ¥ TR0221869 ACK ¥ 1009381991178919
LIBER: BOOTSS FOLIO: 1318 PACES: 0002
MID-ATLANTIC SPORTS NETWORK

Q4/07/202% AT 23:13 P WO W 2001237893

L.

Other Change(s)
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