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ANNEX 1 ‘
or

UCC-l'FINANCING STATEMENT

The financing statement to which this Annex 1 is
attached covers all of the following (collectively, the
weogllateral): all Accounts Receivable, Documents,
Equirpient, General Intangibles, Inventory, Proceeds and
products of any and all of the foregoing.

At used herein, the following terms have the .
following mzanings and shall include in the aingulax number,
© the plural and in the plural the singular:

account lebtor" shall mean any person who is or
who may becume obiigesad to any Gruntecr under, with respect
. to- Or On gccount of ‘an ‘Account. ' '

"accounts" shail mean any and all right, title and
interest of any Grantor o payment for goods and services
sold or leased, including any-cuch right evidenced by -
chattel paper, whether due o to become due, whether or not
i+ .has been earned by pexformarce, and whether now or -
hereafter acquired or arising il «he future, including
accounts receivable from Affiliat<s of the Grantors.

~ "accounts Receivable” shall msan all Accounts and
all right, title and interest in any returned goods, ‘
together with all rights, titles, securities and guarantees
+ith respect thereto, including any rights o stoppage in
+rapnsit, cepievia, DECLamdtion ane resSsLey, - fad ail related
security anterests, liens and pledges, wnethei voluntary or
involuntary, in each case whether now existing o¢ owned or
hereafter arising or acquired. C

ncontreol" shall mean the possession, directiy or
indirectly, of the power to direct or cause the direction of
the management or policies of a persen, whether througl the
ownership of voting securities, by contract or otherwise,
and "Controlling"” and vcontrolled” shall have meanings
correlative thereto. ‘ o

, "Copyright License" shall mean any written
agresment, now or hereinafter in effect, granting any right
+g any third party under any Copyright now or hereafter

. owned by any Granter or that such Grantor otherwise has the
right to license, or granting any right toe such Granter
under any Copyright now or hereaftar owned by any third

|Wycotp:049702,2: 4239M:06/03/1999—11 :B5a)
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party, and all rights of such Grantor under any such | 20322’758 |
agreecment. |

"Copyrights" .shall mean all of the fellowing now
owned or hereafter acquired by any Grantor: (@) ‘all copy-
right rights in any work subject to the copyright laws of’
the United States or any other country, whether as author,
assignee, transferee or otherwise, and (b) all registrations
and applications for registration of any such copyright in

‘the United States or any other country, including
reglstiations, recordings, supplemental registrations and

pending “pplications for registration in the United Stateés '

© Copyrignt sffice,

, "peeaments" shall mean all instruments, files,
records, ledori sheets and documents covering or relating to

“any of the Collacerad.

 "Pguipment” chall mean all equipment, furniture
and furnishings, ana.al)l tangible personal property similar
to any of the foregoinz, including tools, parts and supplles
of every kind and description, and all improvements,
accegsions or appurtenances thereto, that are now or
hereafter owned by any Granter pther than Excluded

Coliateral. The term Equipment shall include Fixtures.

sgxcluded Collateral” 3pball mean (a) motor
yehicles ‘covered by certificates cr citle, {b} cable
television and open video franchises, licenses and permits,
(c) cash and cash edquivalents, Permitied Investments, bank:
accounts and securities therein, (d) Equipnent leased by a
Grantor under & lease tanat pronibits the aLmnting . of any
other Lien on such Equipment, (&} Equipmens wx Lnventory
subject to a purchase money Lien that prohikits the granting
of any other Lien on such Eguipment or Inventcry and

'(f) Equity Interegts in JunlorNet, Megacable, Honelink. and

Intertainer.

"rFec"  shall mean the Federal Communicaticns'
commission and any federal agency -succeeding to.its
jurisdiction. o T

"pixtures® shall mean all items of Equipment,
whether now owned or hereafter acquired, of any Grantor that

pecome so related to particular real estate that an interest

in them arises under any real estate law applicable thereto.

"General Intangibles" shall mean all choses in
action and causes of action and all other assignable

and nature (other than Accounts Receivable) now owned or

;m,uﬂoz_..z: 4239A:06/0871999~=1155a]
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indebtedness fur borrowed money owed Lo the Company, any -

subsidiary or Affiliate by the Company or any Subsidiary not.
evidenced by a promissory note, bond, debenture or similar
instrument, (ii) all uncertificated Equity Interests of any
"Joint Venture Subsidiary, partnership interests and .
membership interests in a limited liability company in which
the investment.of any Grantor in such entity exceeds ,

$2,500,000, and (1il) corporate or other business records,

 indenmification claims, contract rights (including rights
undez leases, whether entered into as lessor ox lessee, iy
Hedging Agreements and other agreements), Intellectual ' ;
properiy, aocdwill, registrations, franchises, tax refund
claims ard eny letter of credit, guarantee, claim, security
interest o siher security held by or granted to any Grantor
ro SEeCuTe Fayrent by an Account Debtog oI apy ol Lhe
Accounts Receiviiie; provided that the term General
Intangibles shall liot include any Excluded Collateral.

: "Intellectual Property” shall mean all
intellectual and simiia: property of any Gramtor of every L ;
kxind and nature now ownad nr hereafter acquired by any . ' S
Ggranter, including inventiuns, designs,. Patents, Copyrights, i

. Licenses, Trademarks, traue sezrets, confidentisl or .
proprietary technical and business information, know-how,

' show-how or other data or infcrration, software and .
databases and all embodiments or fixations thereof .and
related documentation, registratisns and franchises, and all
additions, improvements and accesesinns tao,. and books and - - :
records describing or used in cennection witk, any cof the o
foregoing. : . i

" Inventory” shall mean all goods ¢f any Grantox,
.whether now owned or hereafter acquired, held for sale or N
lease, or furnished or to be furnished by any Giantor under f
contracts of service, or consumed in any Grantai's business,
including raw materials, intermediates, werk in process,
packaging materials, finished goods, semi-finished L
‘{nventory, scrap inventory, manufacturing supplies ann spare
parts, and all such goods that have been returned to ux
repossessed by or on behalf of any Grantoer. . e

"ricense" shall mean any Patent License, Trademark .

License, Copyright License or other license or sublicense i

(other than Excluded Collateral} tc which any Granter is a S

~ party, including but not limited to, those ilicenses that asre - i

material to the business of the Company and its Restricted |

Subsidiaries taken as a whole (other than those license .

agreements in existence on the date hereof and those license . 5
agreements entered into after the date hereof, 'which by

|recozp: SA8TU2 \214233A:06/03/198P==13:55a]
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tneir terms prohibit assignment oI a grant of a security ,
interest by such Grantor as licensee thereunder} .

: "Patent License" shall mean any written agreement,
now or hereafter in effect, granting to any third party any
right to make, use or sell any invention on which a Patent,
now or hereafter owned by any Grantor oI that any Granter
otherwise has the right to license, is in exzistence, or
grazting to any Grantor any right to make, use oI sell any
‘invention on which a Patent, now or hereafter owned by any
third warty, is in existence, and all rights of any Grantor
under aily j8uch agreement., ‘

Wpsrents® shall mean all of the following now

 owned or herralter acquired by any Grantor: {a} all letters
patent of the United States or any cther country, all
registrations and recerdings therecf, and all applications
for letters patent of the United States or any other
country, including registrations, recordings and pending
applications in the United States Patent and Trademark
office or any similar offices in any other c¢ountry and
(b} all reissues, contiruntions, divisicns, continuations-.
in-part, renewals or extendgions therecf, and the inventiona
disclosed or claimed therein, including the right to make,
sse and/or sell the inventions disclosed oz claimed therein.. = .

"proceeds" shall mean 2py consideration recaeived
from the saie, excnanys, license, iease Of cther dispositien
.of any asset or property that conaticuctes Collateral, any
value received as a consequence of the possessieon of any
Collateral and any payment received £ror aay insurer or o
cther persen or entity as a result of tho aestruction, loss,
theft, damage or other involuntary conversion of whatevex
nature of any asset or property that constitutas Collateral,
and shall include {a) all cash and negotiable instruments
. ‘received by or held on behalf of the Collateral Agent,

{b) any claim of any Grantor against any third parly for

{and the right to sue and recover for and the rights %o
damages or prefits due or accrued arising out of or ur
connection with) (i) past, present or future infringereat of
any Patent now or hereafter owned by any Grantor, or :
1icensed under a fatent ticense, {(iil) past, prezsent or

fyture infringement or dilution of any Tradgemark now or
hereafter owned by any Grantor or licensed under-a o
mrademark License or injury to tne goodwill asscciated with
or symbolized by any Trademark now or hereafter owned by any -
Grantor, (iii)} past, present or future breach of any License
_and (iv) past, present or future infringement of any
copyright now or hereafter owned by any Grantor or licensed
under a Copyright License and (c) any and all other amcunts

|NYCorp; §ATV02.2: 42304:06/03/ 188512 :55a]
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from time to time paid or payable under or in conpection
with any of the Collateral. - '

wprademark License™ shall mean any written
agreement, now or hereafter in effect, granting te any third
party any right tc use any Trademark now or hereafter owned
py any Grantor or that any Grantor otherwise has the right
to license, or granting to any Grantor any right to use any
Tracemark now or hereafter owned by any third party, and all

.rights of any Grantor under any such agreement.

wiprademarks” shall mean all of the tollowing now
owned wr nereafter acquired by any Grantor: (a} all trade-
marks, Servise marks, trade names, rorporate name3, company
names, businews names, fictitions business names, trade
styles, traqe Zress, loges, other source or business identi-

 fiers, deslgns 7ud general intangibles of like nature, now
. axisting or herezfier adopted or acquired, all registrations

and recordings thereci, and all. registration and recording
applications filed in connection therewith, including
registrations and.-regishration applications in the United.
states Patent andvTradematk Qffice, any State of the United
States .or any similar orri=ss in any other country ©r any
political subdivision thereof; 'and all axtensigns or
renewals thereof, (b} all geodwill associated therewith.or
symbclized thereby and (¢} all other assets, rights and

‘interests that uniquely reflect sor embody such goodwill.

nUniform Commercial Code” /shall mean the Uniform . -

" commercial Code as from time to time in effect in any. State

of the United Statéé or the Dist;i;t of Columbia.
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EXHIBIT A

. LegalDeserigtion <£0322'756
Lots | throngh 15, both inclusife.. and Lot 17 in Wolf Point, being a Rmbdmmon
ofpoﬁmdpuhofhm.hBhdmﬁ, 7, 14, and 15, in the original Town of
Chicago, together with parts of vacated alleys and streets and adjoining lands, sl]

in Section 9, Township 39 North, Rangs 14, East of the Third Principal Meridi
n Czok Couaty, Hlinais, ‘ el Meridian,

Ly
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