IN THE COURT OF CHANCERY OF THE

FILED UNDER SEAL =--
CONTAINS "“CONFIDENTIAL-

RESTRICTED" MATERIAL

STATE OF DELAWARE

IN AND FOR NEW CASTLE COUNTY

QVC NETWORK, INC.,
Plaintiff,
Vc

PARAMOUNT COMMUNICATIONS INC.,

VIACOM INC., MARTIN S. DAVIS, GRACE J.
FIPPINGER, IRVING R. FISCHER,

BENJAMIN L. HOOKS, FRANZ J. LUTOLF,
JAMES A. PATTISON, IRWIN SCHLOSS,
SAMUEL J. SILBERMAN, LAWRENCE M. SMALL,
and GEORGE WEISSMAN,

Defendants.

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

ENRIQUE F. SENIOR, being duly

1. I am a managing director

C.A. No. 13208

Vet Nt s N Vsl e s N Vit Nl Vs st it iV et

sworn, deposes and says:

and executive vice presi-

dent of Allen & Company Incorporated ("Allen"), the investment

banking firm that is financial advisor to plaintiff QVC Network,

Inc. ("QVC") in connection with the $90

per share tender offer

currently being made by QVC for 51% of the shares of Paramount

Communications, Inc. ("Paramount"), to be followed by a second-

step merger in which Paramount stockholders will receive QVC




securities valued at $90.* I submit this affidavit in support of

QVC’s motion for preliminary injunction.

QVC’s Tender Offer Financing

2. QVC raised the price being offered to Paramount
stockholders to $90 from $80 late in the day on Friday, Novem-
ber 12, 1993. QVC was able to raise its bid by securing $1.5
billion in additional equity financing from BellSouth Corporation,
the largest of the regional Bell operating companies. Now that
BellSouth is a "co-bidder" with QVC, QVC has $3 billion in equity
committed to its tender offer/mergér transaction -- $1.5 billion
from BellSouth, $500 million from Comcast, $500 million from Cox

Enterprises and $500 million from Advance Publications.

3. In addition to the equity financing, QVC is cur-
rently lining up bank financing for the remaining cash needed for
the $5.5 billion cash portion of its bid. QVC expects to obtain
bank financing in the amount of $3 billion from the same consor-
tium of banks (led by Chemical Bank) that earlier committed to

finance QVC’s $80 per share merger proposal.

4, Allen has had extensive experience in raising money
to finance corporate mergers and acquisitions, especially those in

the entertainment and communications industry. Allen is highly

* Attached hereto as Exhibit A is QVC’s Supplement to its Offer

to Purchase dated November 12, 1993.
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confident, and has so advised the directors of QVC, that financing
can be obtained on terms acceptable to QVC for the cash portion of
QVC’s current tender offer. Allen has also advised the directors,
through the board’s chairman, Mr. Barry Diller, that such bank

financing can be obtained prior to November 26, 1993, the date on

which QVC’s tender offer is set to close.

5. I understand that Paramount’s counsel claims that
QVC’s $90 Offer is "a classic 1980s financial play", that its
financing and that of QVC’s partners is predicated upon acquiring
Paramount and then "leveraging Paramount’s assets". In fact, the
acquisition financing for a QVC tender offer has a substantially
greater equity component than does Viacom’s and, because QVC has
no pre-existing debt whereas Viacom has approximately $2.4 billion
of such debt, leverage would be far greater in a Viacom/Paramount

combination.

6. As set forth in Viacom’s amended Offer to Purchase,
the total amount of funds required to consummate its Tender Offer
and pay expenses -- at the $85 level -=- is approximately $5.3
billion consisting of: (a) $600 million from the issuance of 24
million shares of Viacom Series A Cumulative Convertible Preferred
stock to Blbckbuster Entertainment Corp.:; (b) $1.2 billion from
the issuance and sale to NYNEX Corporation of a new series of
cumulative convertible preferred stock; and (c) a $3.5 billion

364-day revolving credit facility and $1 billion term loan (to
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finance part of the cash portion of the Offer in the event the
closing of the NYNEX investment has not occurred prior to consum-
mation of the Offer). All amounts outstanding under the Revolving
Facility will become due and owing 364 days after execution and
delivery of definitive loan documentation, and the term loan
becomes due and payable on the earlier of February 28, 1994 and
the closing of the NYNEX investment:

Tender Offer Financing for $85 Viacom Offer

(in billions)

$5.185 to purchase 61 million shares
- 1.800 preferred equity from NYNEX and Blockbuster
$3.385 acquisition debt
+ 2.397 pre-existing debt
$5.782 total Viacom debt, post-acquisition
To match QVC’s $90 Offer, Viacom would need an additional $300
million; if paid in cash, and assuming Viacom cannot find another
equity partner, Viacom would be left with debt, post-acquisition,

of $6.082 billion. Viacom’s resulting heavy debt-to-capital ratio

would place significant negative pressure on Viacom’s stock.

7. QVC, on the other hand, has a significantly greater
proportion of equity in its higher-priced $90 Offer -- and no pre-
existing debt -- and consequently would be bringing to a consum-

mated transaction far less leverage:




Tender Offer Financing for $90 QVC Offer

(in billions)

$5.490 to purchase 61 million shares
- 1.250 preferred equity from investors
- 1.750 common stock from investors
.073 pre-existing debt

$2.563 total QVC debt

Thus, the total QVC debt "leverage" is substantially less than

one-half that of Viacom.

8. Moreover, a combined Viacom/Paramount would be sub-
stantially more leveraged than a combined QVC/Paramount. A com-
bined QVC/Paramount at QVC’s $90 offer price would have $3.1
billion in debt and approximately $370 million in cash; $2.2
billion in preferred equity; and $6.6 billion in common stock,
with a total debt to common equity ratio of 47%. A combined
Viacom/Paramount (at Viacom’s lower $85 offer price) would have
$6.2 billion in debt and $400 million in cash; $2.7 billion in
preferred equity; and $4.5 billion in common stock, with a total
debt to common equity ratio of 138%. Thus, QVC’s capital struc-
ture after a QVC/Paramount combination will reflect a far more
substantial percentage of equity than a combined Viacom/Paramount.
In addition, the QVC preferred stock is a better and more solid
security. While the QVC preferred sold to investors has a 1l5-year
term, the $1.8 billion Viacom preferred sold to Blockbuster and

NYNEX has only a 5-year‘term.




9. In addition, the terms of the Viacom revolving loan
call for it to be;fully repaid within one year. 1Its $1 billion
term loan to cover NYNEX’s investment becomes due and payable on
February 28, 1994 if NYNEX does not close. Given Viacom’s lever-
age, there is no assurance that it will be able to refinance this
debt and, at a minimum, the banks will have a good deal of lever-
age in dictating terms to Viacom when it is under pressure to get

its refinancing done.

10. On the other hand, QVC will face no such refinanc-
ing pressure. QVC’s bank financing consists of (a) a term loan
facility (the "Term Loan") of up to $2.5 billion and (b) a revolv-
ing credit facility to be used to finance QVC’s general corporate
and working capital requirements. The Term Loan matures on Decem-
ber 31, 2000 and will be subject to scheduled quarterly amortiza-
tion payments commencing on March 31, 1994 with a final payment
due on December 31, 2000, in amounts yet to be determined.

Amounts borrowed under the revolving credit facility will also
mature on December 31, 2000. In addition, if the BellSouth
investment initially must be made in the form of a loan (due to
the same regulatory'restrictions applicable to the NYNEX invest-
ment in Viacom), that loan will be automatically extended follow-
ing one year, and will not become due until six months after the

QVC bank debt becomes due -- or in the year 2001.




Valuation of QVC

11. The truest test of the value of a publicly-traded
security is the value at which it trades freely in a liquid,
fully-inforﬁed market. During the period between September 20,
1993 (when QVC originally announced its proposal to acquire Para-
mount) and November 11, 1993 (the last trading day before QVC
announced its $90 offer), QVC’s common stock has traded in a range
of $51-3/4 per share to $61-3/4 per share. Throughout this
period, the marketplace has been fully informed as to developments
in the battle for control of Paramount as they may affect the
value of QVC stock. Based on the November 11 closing price, the
consideration to be offered in QVC’s second-step merger has a

value of $90 per share.

12. The market price of QVC common stock is the product
not only of a fully-informed market but one that is highly liquid.
This is signified by the active trading in QVC stock. During the
period since September 20, 1993, 27 million shares of QVC common
stock have been traded in the over-the-counter market, almost four

times the number of Viacom shares that have traded in the same

period.

13. The market price of QVC stock reflects not just the
market’s perceptions of the developments with Paramount, but the
view that QVC is a solid, steadily growing company. QVC’s reve-
nues, earnings and, most importantly, free cash flow, have all
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expanded substantially over the past five years. While the mar-
ketplace has clearly embraced Mr. Barry Diller’s arrival on the
QVC scene with great enthusiasm, QVC'’s performance has been
impressive since well before Mr. Diller became the chief execu-
tive. QVC now has approximately $200 million in operating cash
flow, and substantially no long-term debt. Its prospects, even
without Paramount, are bright. Indeed, QVC is about to launch
another home shopping channel, Q2, which Telecommunications, Inc.
has agreed to carry on its cable systems and which therefore will

be an asset of substantial value to QVC.

14. The soundness of QVC’s business and prospects has
attracted significant interest on the part of major companies in
the communications industry. QVC’s shareholders have always
included a number of the major cable companies in the United
States, including Liberty Media, Comcast and Time-Warner. Since
the announcement of its interest in Paramount, QVC has attracted
as major equity investors Cox Enterprises, Advance Publications
and BellSouth. Along with Comcast, these new investors have com-
mitted a total of $3 billion of equity to QVC in the event of a
successful acquisition of Paramount. The common stock component
of these investments is being acquired at a price of $60 per
share, which is above the current market. But these new investors
are not limiting their QVC interest to a combined QVC/Paramount.

To the contrary, each of them has acquired an option to buy QVC




stock from QVC at the same $60 price in the event that the Para-
mount transaction does not close. This suggests a very high level
of confidence on the part of these highly-sophisticated investors

in QVC and its future prospects.

15. I further understand from QVC’s counsel that Para-
mount has argued to the Court that the securities of the combined
Paramount/QVC company would have to trade at stratospheric price
earnings multiples if the QVC back-end is to have its stated value
of $90 per share. This comment rests on the assumption that media
and communications companies trade in relation to their reported
earnings. This is simply wrong. Media and cable companies such
as QVC, which has been experiencing 30%-50% growth per year and is
active in the development of new products and technologies, trade
based on multiples of operating cash flow, adjusted for various
factors including their debt and growth expectations. Viacom also
trades based on multiples of cash flow, adjusted for debt growth
and expectations. And analysts’ reports that develop a value for
Paramount (e.dg., Paul Kagan, Lisbeth Barron) do so on the basis of
multiples of cash flow as well. 1In addition, media companies such
as Time-Warner, TCI, Comcast, Turner Broadcasting and others have
shown losses or small earnings during the last few years, but have
typically traded at prices based on multiples of cash flow. A

combined QVC/Paramount would certainly trade on the basis of cash




flow multiples and what the market will view as its potential

upside over the next few years.

Sworn to before me this Lgha
day of November 1993.

%/Zwéw

Notary Pfiblic

LORI ANNE BARRY
Notary Pubhc, State of New York
Qualifi d 4573881Cou
ualified in Nassau
Commission Expires June 30m¥9.?3
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Supplement to the Offer to Purchase Dated October 27, 1993

QVC Network, Inc.
Has Increased the Price of
Its Offer to Purchase for Cash

61,008,240 Shares of Common Stock
(Including the Associated Common Stock Purchase Rights)

of

Paramount Communications Inc.
to

$90.00 Net Per Share

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT
12:00 MIDNIGHT, NEW YORK CITY TIME, ON FRIDAY, NOVEMBER 2, 1993,
UNLESS THE OFFER IS EXTENDED. ,

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, (1) AT LEAST 61,008,240 SHARES
BEING VALIDLY TENDERED AND NOT WITHDRAWN PRIOR TO THE EXPIRATION OF THE OFFER,
(2) THE VIACOM LOCKUPS GRANTED UNDER PREVIOUSLY ANNOUNCED AGREEMENTS
BETWEEN PARAMOUNT AND VIACOM INC. HAVING BEEN AND REMAINING PRELIMINARILY
ENJOINED OR QVC OTHERWISE BEING SATISFIED AS TO THE INVALIDITY OF THE VIACOM
LOCKUPS, AND PARAMOUNT NOT HAVING ENTERED INTO OR EFFECTUATED ANY NEW OR
AMENDED AGREEMENTS WITH VIACOM INC. OR ANY OTHER PERSON OR ENTITY HAVING THE
EFFECT OF IMPAIRING QVC'S ABILITY TO ACQUIRE PARAMOUNT OR OTHERWISE DIMINISHING
THE EXPECTED ECONOMIC VALUE TO QVC OF THE ACgUISIT]ON OF PARAMOUNT, (3 QEVC
BEING SATISFIED, IN ITS SOLE DISCRETION, THAT, FOLLOWING CONSUMMATION OF THE FFER,
QVC WILL HAVE THE ABILITY TO EFFECTUATE A SECOND-STEP MERGER IN WHICH EACH SHARE
NOT PURCHASED IN THE OFFER WILL BE CONVERTED INTO 1.43 SHARES OF QVC COMMON
STOCK AND .32 SHARES OF QVC MERGER PREFERRED STOCK AND THAT ALL LEGAL
IMPEDIMENTS THERETO SHALL BE REMOVED OR OTHERWISE SHALL NOT BE APPLICABLE,
}4;‘ QVC BEING SATISFIED, IN ITS SOLE DISCRETION, THAT QVC HAS OBTAINED SUFFICIENT

INANCING TO ENABLE IT TO CONSUMMATE THE OFFER AND (5) QVC BEING SATISFIED, IN ITS
SOLE DISCRETION, THAT ALL MATERIAL FCC LICENSE TRANSFER APPROVALS HAVE BEEN
OBTAINED ON TERMS SATISFACTORY TO QVC. THE OFFER 1S ALSO SUBJECT TO OTHER TERMS
AND CONDITIONS CONTAINED IN THE OFFER TO PURCHASE. SEE THE INTRODUCTION AND
SECTIONS 1, 12, 14 AND 15 OF THE OFFER TO PURCHASE, -

IMPORTANT

QVC intends to continwe to seek to negotiate with Paramount with respect to the acquisition of Paramount by
QVC. QVC reserves the right to smend the Offer (Including amending the number of Shares to be purchased, the
purchase price and the revised QVC second-step merger consideration) upon entry into a second-step merger agreement
with Paramount or 1o negotiate & merper agreement with Parnmount ot nvolving a tender offer pursuant to which QVC
would terminate the Offer and the Shares would, upos consummation of such merger, be converted Into cash, QVC
Common Stock and/or other securlties in such amounts as are negotiated by QVC and Paramount.

Any stockholder dexiring to tender all or any portion of Ris Shares {and the amociated Rights) should sither (s) complate and sign on¢ of the
Letters of Trammittal (or & facsimile therwaf) acoempanying the Offer to Purchase or this Supplement In sccordance with the instructions in such
Letter of Transmittal and mail or deliver it together with the certificate (1) representing tendered Shares and, if Mparate, the certificate(s) representing
the associated Rights, and any other required documents, (o the Depositary or tender such Sbares (and the associated Rights) punuant 1o the
procedurcs for book-entry tranfer set forth in Section 3 of the Offer to Puchase or (b) request his broker, dealer, commergial bank, trust company or
cther nomizee to effect the transaction for him. A stockholder whose Shares and, if spplicable, Rights are reisternd in the name of a broker, dealer,
commercial bank, trug) company ar other nomines must contact such broker, dealer, commercial bank, trust company or otber nominee If he desires to
tender such Shares and, if applicable, Righis. Uniess and untit QVC declares that the Rights Condition Is satisfied, stockholders will be required to
tender one Right for each Share tendered in order 1o effect a valid tender of such Share,

A stockholder who dexires to tendsr his Shares and, if applicable, Rights and whose certificates representing such Shares (and Rights, if spplicable)
are not immedLately available or who cannot comply with the procedures for book-entry transfer on o timely basis may tendor much Shares (and Rights,
if applicabls) by following the procedures for guaranteed delivery set forth ia Section 3 of the Offer to Purchase.

Questions snd requests for assistance may be directed 0 the Information Agen! or the Dealer Mansger at their respective addresses and telephone
numbers set forth on the back cover of thir Supplement. Additional copiea of the Offer 10 Purchase, this Supplement, the revised Letter of Transmittal,
the revised Notice of Guarantesd Delivery and other related materials may he obained from the Information Agent or from broker, dealers,
commercial banks and trust companies. .

The Dealer Manager for ihe Offer i2:

ALLEN & COMPANY

X November 12, 1993 INCOHPONATED
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To: All Holders of Shares of Common Stock
(Including the Associated Common Stock
Purchase Rights; of Paramount Communications Inc.:

INTRODUCTION

The following information amends and supplements the Offer to Purchase, dated October 27, 1993 (the
“Offer to Purchase”), of QVC Network, Inc, a Dslaware corporation (“QVC"). Pumuant to this
Supplement, QVC is now offering to purchase 61,008,240 shares of Common Stock, par value $1.00 per share
(the “Shares"), of Paramount Communications Inc., a Delaware corporation (“Parsmount”), and (unless
and until QVC declares that the Rights Condition (as defined in the Offer to Purchasc) has been satisficd)
the associated Common Stock Purchase Rights (the “Rights”) issued pursuant to the Rights Agreement,
dated as of September 7, 1988, between Paramount and Chemical Bank, as Rights Agent, as amended (the
“Rights Agreement"), at & price of $90.00 per Share (and associated Right), net to the seller in cash, without
interest thereon (the “Offer Price™), upon the terms and subject to the conditions set forth in the Offer 10
Purchase, as amended and supplemented by this Supplemnent, and in the related Letters of Transmittal
(which, together with the Offer to Purchase and this Suppiement, constitute the “Offer”). Unless the context
requires otherwise, all references to Shares shall include the Rights, and all references to the Rights shall
include all benefits that may inure 1o holders of the Rights pursuant to the Rights Agreement.

Except as otherwise set forth in this Supplement, the terms and conditions previously set forth in the
Offer to Purchase remain applicable in all respects to the Offer, and this Supplement should be read in
conjunction with the Offer to Purchase. Unless the context requires otherwise, all references in the Offer to
Purchase to 60,437,000 Shares shall be deemed 1o refer to and be replaced by the Minimum Number of
Shares (as defined in and amended by this Supplement). Unless the context requires otherwise, terms not
defined herein have the meanings ascribed to them in the Offer to Purchase.

The Offer Is conditioned on, among other things, QVC being satisfied, in its sole discretion, of the
following conditions having been met: (i) there being validly tendered and not withdrawn prior to the
Expiration Date at Jenst 61,008,240 Shares (such number of Shares being referred to as the “Minimum
Number of Shares™ and such condition being referred to as the “Minimum Condition™), (ii) the Viacom
Lockups baving been and remaining preliminarlly enjoined or QVC otherwise being satisfied as to the
invalidity of the Viacom Lockups, and Paramount not having entered into or effectuated any new or amended
agreements with Viacom or any other person or eatity baving the effect of impairing QVC's ability to acquire
Paramount or otherwise diminishing the expected economic value to QVC of the acquisition of Paramount
(the “Viacom Lockup Condition), (lii) that, following consummation of the Offer, QVC or a direct or
indirect wholly owned subsidiary of QVC will have the ability to effectuate a merger or similar business
combination with Paramount (the “Revised QVC Second-Step Merger™) pursuant to which exch then
outstanding Share (other than Shares owned by QVC or any of its wholly owned sabsidlaries, Shares held In
the treasury of Paramount, and, if stockholder appralsal rights are avallable with respect to Shares, Shares
held by stockholders who perfect appraisal rights under the Delaware Law) would be converted into QVC
Common Stock and Merger Preferred Stock (as defined in Section §) (the “Merger Condition”), (iv) the
Rights Condition, (v) the Supermajority Voting Condition, (vl) the Section 203 Condition, (vil) the
Financing Condition and (vili) the FCC Approval Condltion. See Section 14 of the Offer to Purchase, which
sets forth In full the conditions of the Offer, and Section 15 of the Offer to Purchase and Section 8 of this
Supplement, which discuss certain legal matters and regulatory approvals. Consummation of the Revised
QVC Second-Step Merger would be subject to approval by QVC's and Paramount's stockholders. See
Section 11 of the Offer to Purchase.

.Viaoom has stated in its Supplement, dated November 8, 1993, to the Viacom Offer that it has been
advised by Paramount that as of November 4, 1993, there were approximately 119,624,000 Shares
outstanding. Accordingly, 61,008,240 Shares cquals approximately 51% of the Shares outstanding as of such
date,

AT TY LS AMTACY t I ST

vy AAr T : [ TR IR ne At by ay
O HONOLTETT TV Y (SRS R S0V ot CRVIT 0T eR-GT-TT: NOTANT TTIIHOVM: 1T AN




Procedures for tendering Shares are act forth in Section 3 of the Offer to Purchase. Tendering
stockholders may usc cither the original (pink) Letter of Transmittal and the original (pink) Notice of
Guaranteed Delivery for Sharcs accompanying the Offer to Purchase, or the revised (blue) Letter of
Transmittal and the revised (bluc) Notice of Guarantced Delivery accompanying this Supplement, While the
original Letter of Transmittal refers to the Offer to Purchase, stockholders using such document to tender
their Shares (and associnted Rights) will nevertheless receive $90.00 per Share (and associated Right) for
each Share (and associated Right) validly tendered and not withdawn and accepted for payment pursuant to
the Offer, subject to the conditions of the Offer. Stockholders who have previously validly tendered and not
withdrawn their Shares (and associated Rights) pursuant to the Offer are not required to take any further
action in order to receive, subject to the conditions of the Offer, the increased tender price of $90.00 per Share
(and associgted Right), if the Shares (and associnted Rights) are accepted for payment and paid for by QVC
pursuant to the Offer, except as may be required by the guaranteed delivery procedure if such procedure was
utilized, See Section 3 of the Offer to Purchase and Section 1 of this Supplement.

The Offer to Purchase and this Supplement contain important information whlch should be read before
any decision is made with respect to the Offer.

1. Amended Terms of the Offer, The Offer is being mzde for 61,008,240 Shares (and associgted
Rights). The pricc per Share to be paid pursuant to the Offer has been increased from $80.00 per Share (and
associated Right) to $90,00 per Share (and associated Right), net to the seller in cash and without interest
thereon. All stockholders whose Shares (and associated Rights) arc validly tendered and not withdrawn and
accepted for payment pursuant to the Offer (including Shares (and associated Rights) tendered prior to the
date of this Supplement) will recefve the increased price, The Expiration Date has been extended to 12:00
midnight, New York City time, on Friday, November 26, 1993, unless and until QVC, in its sole discretion,
shall have extended the period of time during which the Offer is open, in which event the term “Expiration
Date” shall mean the latest time and date at which the Offer, as 0 extended by QVC, shall expire.

This Supplement, the revised (bluc) Letter of Transmitta! and other relevant materials will be mailed by
Paramount to record holders of Shares and Rights whose names appear on Paramount's stockholder list and
the list of holders of Rights, if any, and will be fumnished to brokers, deslers, commercial banks, trust
companies and similar persons whose names, or the names of whose nominees, appear on the stockholder list
and list of holders of Rights or, if applicable, who are listed as participants in a clearing agency's security
position listing for subsequent transmittal to beneficial owners of Shares and/or Rights.

2, Certain Tax Consequences. The discussion set forth in Scctnon 5 of the Offer to Purchase is hereby
amended and supplemented as follows:

As discussed in this Supplement, QVC currently intends to propose the Revisad QVC Second-Step
Merger. QVC has not made a final decision with respect to the actual form, timing or terms of the Revised
QVC Second-Step Merger, except that it is currently intended that in the Revised QVC Second-Step Merger,
each Share then outstanding (other than Shares owned by QVC or any of its wholly-owned subsidiaries,
Shares held in the treasury of Paramount and, if stockholder appraisal rights are available with respect to
Shares, Shares held by stockholders who perfect appraisal rights under the Delaware Law) would be
converted into 1.43 shares of QVC Common Stock and .32 shares of Merger Preferred Stock. 1t is not possible
to predict whether or not such transaction would be taxable. for federal income tax purposes to stockhotders of
Paramount participating therein. If the Revised QVC Second.Step Merger should qualify as & tax-free
reorganization for federal income tax purposes (as to which no view can be expressed at this time), 8
stockholder who does not sell any Shares pursuant to the Offer should not recognize gain or loss to the extent
that he receives only QVC Common Stock and Merger Preferred Stock in the Revised QVC Second-Step
Merger; a stockholder who sells some, but not all, of the Shares actually owned by him pursuant to the Offer
and subsequently exchanges other Shares actually or constructively owned by him for QVC Common Stock
and Merger Preferred Stock in the Revised QVC Sccond-Step Merger may be treated in certain circum.
stances as having received taxable dividend income in respect of the lesser of the cash received by the -
stockholder pursuant to the Offer, and the amount of gain realized (f.e. the amount by which the value of
QVC Common Stock and Merger Preferred Stock received in the Revised QVC Second-Step Merger and the
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cash received in the Offer excoeds his tax basis in all of his Shares), rather than recognizing capital gain or
foss. If the Revised QVC Second-Step Merger does not qualify as a tax-free reorganization, a stockholder will
recognize gain or loss cqual to the difference between a stockhoider’s tax basis in the Shares surrendered and
the QVC Common Stock and Merger Preferred Stock. Such gain or loss will be capital gain or loss (assuming
the Shares are held as capital assets) and will be short-term or long-term 23 described above. Long-term
capital gain is currently subject to & maximum marginal federal income tax rate of 28%; short-term capital
gtin and dividend income arc subject to a maximum marginil federal income tax rate of 39.6%.

3. Price Range of Shares; Dividends. The discussion set forth in Section 6 of the Offer to Purchase is
hersby supplemented as follows:

According to publicly available sources, Paramount has paid no cash dividends on the Shases since the
date of the Offer to Purchasc. The high and low sales prices per Share on the NYSE as reported by the Dow
Jones News Service for the second quarter ended October 31, 1993 were $81 and $51, respectively, and for the
current quarter through November 11, 1993, were $82Y% and §77%, respectively. On November 11, 1993, the
closing price per Share reported on the NYSE was $82Y%. Stockholders are urged to obtain current market
guotations for the Shares. :

4. Cortain Information Comcerning QVC, Comcast and BellSouth. The discussion set forth in
Section 9 of the Offer to Purchase is hereby amended and supplemented as follows:

BellSouth Corporation (“BellSouth™), a Georgia corporation with its principal executive offices at
1155 Peachtres Strect, N.E., Atlanta, Georgia 30367, is & holding company. BellSouth's wholly-owned
operating telephone company subsidiary, BeliSouth Telecommunications, Inc. (“BeliSouth Telecommunica-
tions"), serves, in the aggregate, 67% of the population and '48% of the territory within Alabama, Florida,
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carclina and Tennessee. BellSouth
Telecommunications primarily provides local exchange and toll communications services within 38 court-
defined geographic areas, called Local Access and Trunsport Arcas (LATAS), and network accets services to
enable interLATA communications using the long-distance facilities of interexchange carriers, BellSouth
Enterprises, Inc., another wholly-owned subsidiary, operates businesses providing domestic wircless and
international communications services and advertising and publishing services and products.

Prior to January 1, 1992, the majority of the operations of BellSouth Telecommunications was conducted
through South Central Bell Telephone Company (“South Central Bell”) and Southern Bell Telephone and
Telegraph Company (“Southern Bell"). Effective December 31, 1991, South Central Bell merged with and
into Southern Bell and Southern Bell's name was changed to BellSouth Telecommunications,

The name, business address, citizenship, present principal muﬁtion and employment histery of each of
the directors and executive officers of BellSouth are set forth in Schedule I to this Supplement, which amends
and supplements the Schedule 1 which was included in the Offer to Purchase.

BeliSouth is subject to the information and reporting requirements of the Exchange Act and in
accordance therewith is required to file periodic reponts, proxy statements and other information with the
Commission relating to its business, financial condition and other matters. Certain information, as of
particular dates, concerning BellSouth's business, principal physical propertics, capital structure, material
pending legal proceedings, operating results, financial condition, directors and officers (Including their
remuneration and stock options granted to them), the principal holders of their respective securities, any
material intereats of such persons in transactions with such company and other matters are required to be
disclosed in proxy statements and annual reports distributed to BellSouth’s stockholders and filed with the
Commission. Such reports, proxy statements and other information may be inspected and copied at the
Commission’s public reference facilities in the same manner as set forth with reapect to Paramount in
Section 8 of the Offer to Purchase,

Information contained herein with respect to any of QVC, Comcast, Sural, Liberty and BeliSouth and
their respective executive officers, directors and controlling persons (including Sural with respect to
Comcast), is given solely by such person, and no other person has responsibility for the accuracy or
completeness of information supplied by such other persons,
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Because Liberty (i) has agreed not to vote the Current Shares (oxcept with respect to the QVC Revised
Second-Step Merger and certain related mattors), (ii) is no longer providing financing to QVC in connection
with the Offer, and (iii) will not have any representative on the QVC Board of Directors, Liberty believes it
cannot be deemed a co-bidder with respect to the Offer for purposes of Section 14(d) of the Exchange Act.
As a result, Liberty has exccuted the amendment to the Schedule 14D-1 relating to the Supplement merely to
terminate its filing on Schedule 14D-1 with respect to the Offer, and accordingly, this constitutes Liberty's
final amendment with respect to the Schedule 14D-1. '

Excopt as set forth elsewhere in this Supplement: (i) neither BollSouth nor, to the knowledge of
BeliSouth, any of the persons listed in Schedule 1 hereto or any associate or majority-owned subsidiary of
BellSouth or any of the persons so listed, beneficially owns or has & right to acquire any Shares or any other
equity securities of Paramount; (ii) neither BellSouth nor, to the knowlcdge of BeliSouth, any of the persons
or entitics refcrred to in clause (i) above or any of their executive officers, directors or subsidiaries has cffected
any transaction in the Shares or any other equity securitics of Paramount during the past 60 days; (iii) neither
BellSouth nor, to the knowledge of BellSouth, any of the perasons listed in Schedule 1 hereto, has any contract,
srrangement, understanding o relationship with any other person with rospect to any securities of Paramount, .
including, but not limited to, the transfer or voting thereof, joint ventures, loan or option arrangements, puts or
calls, guarantees of loans, guarantees against loss or the giving or withholding of proxies, consents or
authorizations; (iv) since May 1, 1990, there have been no transactions which would require reporting under
the rules and regulations of the Commission between BellSouth or any of its subsidisties or, to the knowledge
of BellSouth, any of the persons listed in Schedule I hereto, on the one hand, and Paramount or any of its
executive officers, directors or affiliates, on the other hand; and (v) since May 1, 1990, there have been no
contacty, negotiations or transactions between BellSouth or any of its subsidiaries or, to the knowledge of
BellSouth, any of the persons listed in Schedule [ hereto, on the one hand, and Paramount or its subsidiaries
or affiliates, on the other hand, concerning a merger, consolidation or acquisition, tender offer or other
acquisition of securities, an election of directors or a sale or other transfer of a material amount of assets of
Paramount.

On November $, 1993, QVC announced that Home Shopping Network, Inc, (“HSN”) and QVC agreed
to terminate negotiations on QVC's merger proposal to HSN. A copy of the QVC press release relating to the
foregoing matter was filed as Exhibit (a)(16) to the Schedule 14D-1 and is incorporated hercin by reference,
and the foregoing summary description is qualified in its entirety by reference to such exhibit. On November §,
1993, QVC withdrew the Premerger Notification and Report Form it had previously filed with the Antitrust
Division and the FTC pursuant to the HSR Act with respect to the proposed merger with HSN.

Liberty-QVC Agreement. On November 11, 1993, Liberty and QVC entered into an agreement (the
“Liberty-QVC Agreement”), acknowledged and agreed to by TCI, setting forth the understanding of the
parties thereto regarding Liberty's holdings of QVC Common Stock and QVC Series C Preferred Stock (such
holdings, the “Current Shares™). Pursuant 1o the terms of the Liberty-QVC Agreement (a) the Directors of
QVC designated by Liberty have resigned from the QVC Board of Directors, and, accordingly, Messrs. Barton
and Malone are hereby deleted from Schedule | to the Offer to Purchase as directors of QVC, (b) Liberty was
released from all rights and cbligations under the Stockholders Agreement, cxcept as otherwise provided in
the Liberty-QVC Agreement, and (c) if she Paramount acquisition is consummated, QVC will waive any
rights it may have with respect o the Current Shares pursuant to the Company Repurchase Rights (as defined
in the Stockholders Agreement) or any QVC shares held by TCI pursuant to similar rights and further agreed
that all of the Current Shares or QVC shares held by TCI would be vested and no longer subject to
repurchase. Except as described above, QVC did not affect or limit its rights under the affiliation agresments
between QVC and Liberty or TCI or any of their respective affiliates, including, without limitation, the right
to specific performance thereunder,

Under the Liberty-QVC Agreement, if the Paramount acquisition is consummated, Liberty will have the
right to require QVC to purchasc up to the equivalent of all of the Current Shares (less any shares remaining ,
subject to the parity provisions discussed below) plus all QVC Stock held by any Liberty Related Entity (as -
defined in the Liberty-QVC Agrecment) that so elects for $60 per share of QVC Common Stock equivalent,
in cash or immediately available funds, such right to be exercisable only once during the three-month period
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ending one month prior to the last day of the eightcen-month period (such period, from the date of the
delivery to QVC of notice of such election until the end of such cighteen-month period, the “Sale Period™)
within which Liberty must divest its ownership interest in QVC pursuant to the Consent Order (as defined in
Section B of this Supplement). At the option of QVC, in lieu of paying $60 per share as provided above, QVC
may require Liberty to sell such QVC shares to a third party in a manner reasonably acceptable to QVC and
Liberty (including in the open market) which enables Liberty to sell such shares within the Sale Period and
QVC will reimburse Liberty in cash within the Sale Period to the extent Liberty receives aggregate net
proceeds averaging less than $60 per share of QYC Common Stock equivalent in such sales (limited to sales
occurring during the Sale Period), after the payment of any underwriting discounts and commissions and all
reasonable expenses incurred in connection with such sale.

Concurrently with the exccution of the QVC-Liberty Agreement, Liberty entered into the Consent
Order, The Liberty-QVC Agresment will become effective upon the scceptance for public comment by the
FTC of the Consent Order. Liberty also represented and covenanted to QVC that it would comply with the
provisions of the Consent Order that relate to QVC and to Liberty's ownership and voting of the Current
Shares.

Under the Liberty-QVC Agrecment, Liberty agreed not to sell, assign or transfer the Current Shares or
any interests therein prior to consummation, termination or abandonment of the Parsmount acquisition other
than to & Liberty Related Entity or to & signatory (including acknowlcdging parties) to the Liberty-QVC
Agreement or to BellSouth; provided, however, that Liberty may sell, assign or transfer any such shares then
held by it after six months from the date of the Liberty-QVC Agreement, which six-month period may be
cxtended by mutual agreement of the parties to the Liberty-QVC Agreement. Any sale referred 10 in the
jmmediately preceding sentence that is subject to the HSR Act, will be subject to expiration or termination of
all applicable waiting periods under the HSR Act. Notwithstanding the foregoing, Liberty (a) may convernt
any of the Current Shares to QVC Common Stock and (b) may pledge or create a security interest in any and
all of the Current Shares (other than any shares subject to Comcast’s and Arrow’s parity rights pursuant to the
Liberty-QVC Agreement) so long as the terms of the Liberty-QVC Agreement have been fully disclosed to
the pledgee of such shares or to the holder of such security interest in such shares.

Under the Liberty-QVC Agreement, in the ¢vent that QVC terminates or abandons the Paramount
acquisition and withdraws any HSR Act filing with respect thereto, which QVC agreed to do promptly upon
terminating or abandoning the Paramount acquisition, Liberty (and its group members, as applicable) may, at
the option of Liberty, exercised within the 90-day period following Liberty's receipt of written notice of (or
public disclosure of) such termination or abandonment by QVC, be reinstated as an Eligible Stockholder and
the Liberty Group (as both such terms are defined in the Stockholders Agreement) under the Stockholders
Agreement, subject to and in accordance with the terms thereof as in effect on the date of the Liberty-QVC
Agreement and as altered by the Agreement Among Stockholders, Understanding Among Stockholders,
Memorandum of Understanding and as described below, all related to the financing of the Paramount
acquisition and dated as of the date of the Liberty-QVC Agreement, If Liberty elects to be so reinstated, the
parties to the Stockholders Agreement (including those who may be added in the future) and QVC agree that
Liberty will be reinstated in & manner that will aliow Liberty to enjoy all the rights and benefits under the
Stockholders Agreement that Liberty would have enjoyed if Liberty had not withdrawn as a party to the
Stockholders Agreement but instead had remained as a party thereto continuously from the date of withdrawal
through the date of reinstatement. For purposes of determining any of Liberty's rights and obligations under
the Agreement Among Stockholders, Understanding Among Stockholders and Memorandum of Understand-
ing upon its exercise of the foregoing option, Liberty will bs entitled, from and afier the date of reinstatement,
to receive such rights, and will agree to become subject to such obligations, as are in addition to and co-
exiensive with those granted to and assumed by Comcast (or its successor) pursuant to such agrecments (as
provided in such agreements on the date of the Liberty-QVC Agreement), other than those additional rights
and obligations relating solely and directly 10 the purchase of equity securities of QVC in connection with the
financing of the Paramount acquisition,

Under the Liberty-QVC Agreement, the parity rights referred to in the Stockholders Agreement remain
in full force and effect as provided therein as if Liberty remained a party thercto. In satisfaction of its parity
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rights described in the Stockholders Agreement, (a) Comoast is entitled to purchase the equivalent of
1,690,041 shares of QVC Common Stock from Liberty at a price of $18.60 per share of QVC Common Stock
cquivalent, plus interest at the rate of 6% per annum from the date of the Liberty-QVC Agreement until the
closing date which, unless Comeast and Liberty agree otherwise, will be the third business day after the date
Comeast notifies Liberty of its exercise of its parity rights and (b) Arrow is entitled to purchase the equivalent
of 1,627,934 shares of QVC Common Stock from Liberty at a price of $34.082 per share, subject to certain
adjustments. Notwithstanding anything in the Liberty-QVC Agrcement to the contrary, Liberty will not sell,
transfer, assign or pledge any interest in any Current Shares which it is required to deliver to Arrow or to
Comcast in satisfaction of such parity rights. Each of Comeast, Arrow and Liberty agreed that the foregoing
sets forth the parties' agreement to settle in full all parity rights under the Stockholders Agreement with
respect to each such party and any other prior agreements or understandings between or among such parties
and other than as set forth in the Liberty-QVC Agreement no Group (ms defined in the Stockholders
Agreement) will have the right to exercise parity rights with respect to any other Group.

Under the Liberty-QVC Agresment, QVC agreed that in order to permit Liberty to sell its Current
Shares in sccordance with the terms of the Liberty-QVC Agreement, it would promptly negotiate and execute
a mutually acceptable mgreement with Liberty granting Liberty three demand and unlimited piggyback
registation rights (such rights to be in addition to any other registration rights pursuant to the Liberty-QVC
Agreement), with respect to QVC Common Stock only, with terms and conditions that are customary and
reasonable under the circumstances in order to permit Liberty to sell its Current Shares in accordance with
the terms of the Liberty-QVC Agreement.

For purposes of the Liberty-QVC Agreement, QVC will be deerned to have terminated or abandoned the
Paramount acquisition on the eatliest of (i) the date on which a party not affiliated with QVC acquires &
majority of the common stock of Paramount, (ii) the date on which QVC ceases its present efforts to acquire

Paramount and (ili) the first anniversary of the Liberty-QVC Agreement, unless QVC has acquired 10% of
the equity of Parsmount,

Under the Libery-QVC Agreement, following the Paramount acquisition, as capacity becomes available
in analog, digital or interactive platform formats, Liberty and TCI will provide & fair proportion of their new
)aunch commitments 1o new shopping and a I carte entertainment programming of QVC and Paramount and
continue to carry such channels subject to reasonable performance standards on terms and conditions taken as
a whole no less favorable than those given to any other non-controlled program supplier to whom such new
capacity is being allocated (where control means the ability to set such terms and conditions).

Agreement Among Stockholders. On November 11, 1993, BellSouth, Comcast, Arrow (collectively, the
“13D Investors”), Cox and Advance (“Advance,” and, together with Cox, the “Other Purchasens”) entered
into an agreement among stockholders (the “Agreement Among Stockholders”). The Agreement Among
Stockholders will become ¢ffective upon the acceptange for public comment by the FTC of the Consent Order
and supersedes the Agreement Among Stockholders, dated October 15, 1993. The Agrcement Among
Stockholders sets forth the following understandings with respect to the definitive documentation concerning
the Commitment Investors (as defined in Section 7 of the Supplement) purchases of QVC securities pursuant
to the New Equity Commitment Letter (as defined in Section 7 of the Supplement) and BellSouth's purchase
of QVC securities pursuant to the Memorandum of Understanding (as defined in Section 7 of the
Supplement):

(a) So long as the Other Purchasers are entiticd to board representation in sccordance with the
terms of their investments in QVC pursuant to the New Equity Commitment Letter, the 13D Investors
will vote for one director designated by sach of the Other Purchasers. The Other Purchasers will vote for
all directors designated by cach of the 13D Investors to the extent such 13D Investors are entitled to
designate directors under the Stockholders Agreement. The agreement made pursuant to clause (a) will
be renewed every oight years.

(b) The Other Purchasers will be entitled to participate pro rata in the sale of QVC equity securities
by the 13D Investors other than sales (i) in a registered public offering, (ii) to other 13D Investors,
{iii) pursuant to Rule 144, (iv) to affiliates of such 13D Investor, (v) made as an accommodation to the
QVC board of directors or (vi) requircd by law or by action or threatened action of a governmental entity.
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(¢) Each of the parties to the Agreement Among Stockholders and Liberty agrees to vote all of its
QVC equity securitics (to the extent such securities are entitled to vote with respect thereto) in favor of
issuing all of the equity securities QVC has agroed to issue under the New Equity Commitment Letter
and the Memorandum of Understanding and in favor of any merger with Paramount in connection with
the Paramount acquisition.

(d) All rights and obligations of BellSouth under the Agreement Among Stockholders will
terminate if BellSouth does not purchase QVC equity securities as contemplated by the Memorandum of
Understanding,

Understanding Among Stockholders. On November 11, 1993, Arrow, BellSouth, Comcast and Liberty
entered into an understanding armong stockholders (the “Understanding Among Stockholders”) setting forth
the understanding of the parties with respect to certain agreements to be entered into by the parties thersto,
The understandings therein are conditioned upon the acceptance for public comment by the FTC of the
Consent Order. The Understanding Among Stockholders provides thnt

(a) if BellSouth purchases equity securities of QVC (as contemplated below) in connection with
the Paramount acquisition, BellSouth will be substituted for Liberty ns a party to the Stockholders
Agreement (resulting in BellSouth becoming subject to the rights and obligations of Liberty (excluding
Liberty’s parity obligations) under the Stockholders Agreement);

(b) if BellSouth purchases equity securities of QVC in connection with the Paramount acquisition,
BellSouth will be given the right to designate three members of the QVC Board of Directors (or, in any
event, one more director than each of the other Eligible Stockholders (as defined in ‘the Stockholders
Agreement) will be entitled to designate) which directors will bs subject to the voting provisions of the
Stockholders Agreement; provided, that such right will continue only 8o long as BellSouth beneficially
owns at least 30% of its original investment. In the event that BellSouth owns less than 80% of its original
investment, BellSouth's right to designate directors will be subject to the terms and limitations set forth in
the Stockholders Agresment generally applicable to the parties thereto;

(c) if BellSouth purchases equity securities in connection with the Paramount acquisition, the
Stockholders Agreement will be amended to (i) eliminate the participation rights under the Stockholders
Agreement (set forth in Scctions 4 and 4B thereof) and (ii) provide that if and when any Group (as
defined in the Stockholders Agreement) beneficially owns QVCC securities representing 35% of the
outstanding fully-diluted QVC voting power, such Group, for a period of six months from the first date of
such 35% ownership, may not acquire, commit or propose to acquire any additional QVC voting securities
(or securities convertible into voting securlties); it being understood that any other Group may purchase
QVC voting securities (or securities convertible into QVC voting securities) during such six-month
period up to an amount that would result in such Group beneficially owning QVC voting securities
representing 35% of the fully-diluted outstanding QVC voting power. The foregoing restrictions on
acquisitions of QVC securities will be subject to appropriate pmvmons in the Stockholders Agreement
permitting Eligible Stockholders to compete with any bid to acquire control of QVC; and

(d) if BellSouth purchases equity sccurities pursuant to the Option (as. defined below),
(1) BellSouth will become 1 party to the Stockholders Agreement and (ii) if Liberty is a party to the
Stockholders Agreement under the circumstances permitted by the Liberty-QVC Agreement, the voting
provisions of the Stockholders Agreement will provide that (x) so long as there exist four Eligible
Stockholders (as defined in the Stockholders Agreement), voting will be determined by ngmmem of a
majority of the Eligible Stockholders, provided that if no such agreement is reached concerning a
pamculnr matter, each Eligible Stock.holdcr (and its designated directors) will be entitled to vots on such .
matter in its sole discretion and (y) if the Arrow Group (as defined in the Stockholders Agreement) is no -
longer an Eligible Stockholder, each Eligible Stockholder (and its designated directors) will be entitled
to vote in respect of all matters in its sole discretion,
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The Understanding Among Stockholders also provides that:

(a) until the earliest of (i) the expiration of the Option, (ii) the closing of BellSouth's equity
investment in QVC and (iii) the abandonment of the efforts by QVC and BeliSouth to permit it to make
the investment contemplated by the Memorandum of Understanding, in connection with the operations
of QVC, (x) the parties to the Stockholders Agreement will not vote to expand the sumber of QVC
directors beyond 11 and (y) with respect to any action considered by the partics to the Stockholders
Agreement, the agresment reached with respect to such action under the Stockholders Agreement will be
determined by assuming that (1) BelSouth is an Eligible Stockholder, (2) any amendments to the
Stockholders Agreement that would result from BellSouth becoming an Eligible Stockholder were in
cfect and (3) unless BellSouth has otherwise consented in writing to such action, BellSouth has .
disagreed with the proposed action. The parties to the Stockholders Agreement agreed to and agreed, i
subject to fiduciary obligations, to cause their designated directors to, vote according to the agreement
reached as determined above.

(b) if BellSonth becames a party to the Stockholders Agreement, the Stockholdery Agreement will
provide that (i) the number of QVC directors will not exceed 11 (or, if the Paramount scquisition has
been consummated, 13) without the prior written consent of all the parties to the Stockholders
Agreement and (ii) each of the independent directors will be approved by each of the parties to the
Stockholders Agreement, which approval will not be unreasonably withheld,

(¢) the immediately pncediﬂg paragraphs (a) and (b) will not apply to the designation, appoint-
ment or election of directors prior to BellSouth’s making an equity investment in QVC.

The Understanding Among Stockholders further provides that until the earlier of the time BellSouth is
added as = party to the Stockholders Agreement of the Option expires in accordance with the Memorandum
of Understanding, the parties to the Stackholders Agreement (other than BellSouth) will not amend the
Stackholders Agreement in any manner adverse to BellSouth without BeliSouth's prior written consent.

The foregoing descriptions of the Liberty-QVC Agreement, the Agreement Among Stockholders, and
the Understanding Among Stockholders are qualified in their entirety by reference 1o the texts thereof filed as
exhibits to the Schedule 14D-1, copies of which may be obtained from the offices of the Commission in the
manner set forth in Section 8 of the Offer to Purchase (except that such information will not be available at
the regional offices of the Commission). .

S, Background of the Offer Since October 27, 1993; Contacts with Paramount, The discussion set
forth in Section 10 of the Offer to Purchase is hereby amended and supplemented as follows:

Before announcement of the proposed merger of Paramount and Viacom, representatives of BellSouth
(including John L. Clendenin (Chairman of the Board and Chief Exscutive Officer of BeliSouth) and Charles
C. Miller, I11 (Vice President-Strategic Planning and Development of BeliSouth)) had various contacts and
discussions with officers and directors of Paramount relating to possible business transactions with Paramount,
including various proposed joint ventures between BellSouth and Paramount. BeliSouth has advised QVC that
such discussions were undertaken by its representatives (including Messrs. Clendenin and Miller) in their
roles as officers or representatives of BellSouth and that none of such contacts or discussions related to 2
business transaction involving both Paramount and QVC or resulted in the formation of any specific plans or
proposals regarding a merger, consolidation or acquisition, acquisition of securities, the election of directors
and/or a transfer of material assets between Paramount and BellSouth. ‘

Following announcement of the Viacom transaction, Mr. Clendenin contacted Mr. Davis to indicate
BellSouth's possible interest in providing an alternative for Paramount's stockholders. Mr. Davis responded by
proposing & meeting including Viscom. On October 4, 1993, Mr. Clendenin and Mr. Miller met with
Mr. Redstone of Viacom and Mr, Davis of Paramount. At that meeting, Messrs. Clendenin, Miller, Redstone
and Davis discussed BeliSouth's possible participation in Viacom's proposed acquisition of Paramount. This
meeting was inconclusive and discussions of this possibility ended when it became clear that BellSouth and -
Viacom could not reach a mutually satisfactory understanding concerning the nature of BellSouth's
investment and the extent of BeliSouth's role in the combined entity,
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On November 1, 1993, advisors 10 QVC met with a ropresentative of and advisors to Paramount, The
meeting was scheduled on October 29, 1993 as a result of a letter from Paramount to QVC delivered on that
date in response to the October 28, 1993 letter from QVC to the Paramount Board of Dircctors requesting the
immediate commencement of negotiations betweens QVC and Paramount. At the mesting on November |,
1993, the QVC advisors requested certain information from Paramount and delivered a revised form of merger
agresment that would be acoeptable to QVC. In sddition, at the meeting, the QVC advisors stated that
Paramount should not assume that QVC had made its best bid and requested that Paramount establish a fair
bidding process to that QVC, Viacom and any interested third partics could submit their best offers. In that
connection, QVC submitted a written list of fair bidding procedures which it requested Paramount agree to
use. At this meeting, Paramount did not indicate any response to QVC's requests. A copy of the October 28,
1993 letter from QVC to Paramount, the Paramount October 29, 1993 letter to QVC, the informational
request, the fair bidding procedures and the proposed merger agreement delivered to Paramount at the
November 1, 1993 mesting were filed as Exhibits (a)(9), (2)(12), (¢)(7), (c)(8) and (c)(9) to the
Schedule 14D-1, respectively, and are incorporated herein by reference, and the foregoing description of such
documents is qualified in its entirety by reference to such exhibits. Paramount has not responded to QVC's
informational request.

On November 1, 1993, following the mesting, Paramount sent a letter 10 8 QVC advisor refusing to adopt
the written list of fair bidding procedures QVC had requested Paramount agree to use at the meeting held
carlier that day between advisors to QVC and & representative of and advisors to Paramount. QVC's advisor
responded to this letter in s letter to Paramount dated November 2, 1993 requesting a response as to whether
the Paramount refusal was the decision of Paramount management alone or the decision of the Paramount
Board of Directors. Paramount has not so responded. Copies of the November 1, 1993 Paramount letter and
the letter responding were filed as Exhibits (a) (13) and (a) (14) to the Schedule 14D-1, respectively, and are
incorporated herein by reference, and the foregoing description of such documents is qualified in its entirety by
reference to such exhibits.

By an amended complaint dated November 9, 1993 and filed in the United States District Court for the
Southern District of New York, Viacom International Inc., a subsidiary of Viacom, named Comcast as a
defendant and alleged that Viacom's $85 amended bid was the result of QVC's Offer of October 27, 1993,

Revised QVC Second-Step Merger Proposal. On November 12, 1993, QVC announced that the Offer
Price would be increased to $90,00 per Share (and associated Right) and that, in the Revised QVC Second-
Step Merger, each then outstanding Share (other than Shares owned by QVC or any of its wholly owned
subsidiaries, Shares held in the treasury of Paramount, and, if stockholder appraisal rights are available with
respect to Shares, Shares held by stockholders who perfect appraisal rights under the Delaware Law) would
be converted into 1.43 shares of QVC Common Stock and .32 shares of a new series of curnulative convertible
exchangeable preferred stock, par value $.10 per share (“Merger Preferred Stock™), of QYC. The number of
thares of QVC Common Stock proposed to be delivered pursuant to the Revised QVC Second-Step Merger is
based on the closing price of $51% per share of QVC Common Stock on November i1, 1993. Since
October 27, 1993, the reported last sale price per share of QVC Common Stock on NASDAQ has ranged
from a low of $51% to a high of $58%. The reported last sale price of QVC Common Stock on the NASDAQ
on November 11, 1993 was $51% per share, Stockholders are urged to obtain a current market quotation for
QVC Common Stock, : :

Terms of the Merger Praferred Stock. The Merger Preferred Stock will have a liquidation preference of
$50.00 per share and pay cumulative quarnterly dividends at the rate of $2.50 per annum per share. Holders of
shares of Merger Preferred Stock will have the right to convert such shares (unless previously redeemed) into
shares of QVC Common Stock at & conversion price of $70.34 per share (equivalent to a conversion rate of
approximately .7108 of a share of QVC Common Stack for each share of Merger Preferred Stock), subject to
adjustment in certain events. The Merger Preferred Stock will be redeemable for cash, at QVC’s option, in
whole or in part, at any time after the fifth anniversary of the effective time of the Revised QVC Second-Step
Merger, initially at a redemption price of $52.50 per share of Merger Preferred Stock, and thereafter at prices
declining to a price of $50.00 per share of Merger Preferred Stock on and after the tenth anniversary of the
effective time, plus in each cass all accrued and unpuid dividends.
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The Merger Preferred Stock will be exchangeable, at the option of QVC, in whale or in pan, for
debentures of QVC, on any dividend payment date beginning on the third anniversary of the effective time of
the Revised QVC Second Step Merger, at the rate of $30.00 principal amount of debentures for sach share of
Merger Preferred Stock. QVC may effect such exchange only if all accrued and unpaid dividends on the
Merger Preferred Stock have been paid.

The Merger Preferred Stock will have no voting rights except (i) as otherwise required by law and
(ii) the right to elect two additional directors to QVC's Board of Directars in the event of specified dividend
arredrages.

Revised Paramount Agreements, As described in Amendment No. 2, dated November 2, 1993, to the
Schedule 14D-1 filed by Viacom, Viacom cofrected its prior disclosure to state that the Viacom Lockup
Option Agreement was amended in connection with the Viacom Merger Agresment to provide that if (i) the
Viscom Merger Agroement has been terminated; (ii) prior to such termination, a third party has commenced
8 tender offer or exchange offer for outstanding Shares; (lii) Viscom reasonably determines tha, il it were to
deliver a notice exercising the Viacom Lockup Option promptly following termination of the Viacom Merger
Agreement, the closing of its purchase of the Viscom Optian Shares would not occur prior to the
consummation of such tender offer or exchange offer; and (iv) such tender offer or exchange offer is
consummated, then the Put Payment with respect to the number of Viacom Option Shares as 10 which the
Viacom Stock Option remains exercisable, multiplied by the percentage of Shares being tendered for under
the tender offer or exchange offer, will be equal to the praduct of such number of Viacom Option Shares
multiplied by the excess of the value of the consideration being offered in any such tender offer or exchange
offer for each Share, over $69,14. The above description updates and amends the information included in the
Offer to Purchase. Refersnce is made to Amendment No. 2 to the Schedule 14D-1 filed by Viacom.

In addition, as reported by Paramount in its Form 8-A/A, dated November S, 1993, Paramount has
amended the Rights Agreement to provide that, in the absence of & Stock Acquisition Date (as such term is
defined in the Rights Agreement), after the commencement of a tender offer or exchange offer for the Shares,
the Rights will continue to be transferred with the Shares, and no Distribution Date will occur until a date
fixed by the Board of Directors of Paramount,

6. Purpose of the Offer; Plans for Pammount, The discussion set forth in Section 11 of the Offer to
Purchase is hereby amended and supplemented as follows:

Plans for Paramount.  As set forth in the Memorandum of Understanding, if QVC acquires control of
Paramount, and BellSouth continues to hold 50% of its investment in connection therewith, QVC and
BollSouth have agreed that QVC and Paramount, on the one hand, and BellSouth, on the other hand, will
form a substantial adequately funded $0/50 joint venture to develop a “gateway” and *‘navigation” system for
delivering entertainment, shopping services and information to customers via interactive networks and to
develop an interactive television service that will be marketed to customers. This joint venture will negotiate
rights to offer movies, television shows, gemes, information and other content via this service; will itself create
programming especially to be offered via this service; and will market this service on a national and
international basis. Except for programming developed by or for the joint venture specifically for this
interactive service, Paramount and QVC will be frec to offer their programming through all channels,
including competing interactive services,

In addition, the Liberty-QVC Agreement and the Memorandum of Understanding contain certain other
plans and ugreements with respect to Paramount. See Section 4 above and Section 7 below.

Except as described in this Supplement and the Offer to Purchase, BeliSouth does not have any present
plans or proposals that would result in (i) an extraordinary corporate transaction, such as a merger,
seorganization or liquidiation involving Paramount or any of its subsidiaries, (ii) a sale or transfer of a material
amount of assets involving Paramount or any of its subsidieries, (iii) any change in the present board of
directors or management of Paramount, (iv) any material change in Paramount's present capitalization or
dividend policy, (v) any other material change in Paramount’s corporate structure or busingss, (vi) causing a -
class of securities of Paramount to be delisted from a national securities exchange or to cease to be authorized

to be quoted in an inter-dealer quotation system of a registered national securities association or (vii) a class of
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equity securities of Paramount becoming cligible for termination of registration pursuant to Section 12(g) (4)
of the Exchange Act.

7. Source and Amount of Funds. The discussion set forth in Section 12 of the Offer to Purchase is
hereby amended and supplemented as follows:

QVC estimates that approximatcly $5.5 billion will be required to acquire the Minimum Number of
Shares pursuant to the Offer. The necessary funds arc expected to be provided from the following sources:
(i) up to (x) $1.5 billion to be obteined from existing commitments to purchase from QVC newly issued
shares of QVC Common Stock and QVC Preferred Stock and (y) $1.5 billion to be abtained from
BellSouth’s purchase of newly issued shares of QVC Common Stock and QVC Preferred Stock; and (ii) up to
$3 billion in bank financing as deseribed in the Offer to Purchase in the event that the commitments therefor
are modified to permit the use of such funds in the Offer. As more fully described below under “Amended
Equity Financing — Memorandum of Understanding,” until the satisfaction of certain regulatory and other
requirements, the funds otherwise to be provided by BellSouth's equity purchase will be provided by a bank
bridge loan and then, to the extent necessary, debt financing provided by BellSouth or provided by a third
party on behalf of BellSouth, BellSouth currently expects that the funds for its investment in QVC (debt or
equity) will be provided through working capital and the issuance of commercial paper.

Amended Equity Financing.

New Equlty Commitment Letter. On November |1, 1993, Advance, Comeast and Cox (the “Commit-
ment Investorns”) entered into a letter agreement (the "New Equity Commitment Letter”) with QVC which
supersedes the Equity Commitment Agreement and the commitment, dated September 28, 1993, between
QVC and each of Comcast and Liberty, to purchase QVC equity securities. The New Equity Commitment
Letter will become effective upon the acceptance for public comment by the FTC of the Consent Order (as
defined in Section 8) between Liberty, TCI and the FTC, ‘

Pursuant to the New Equity Commitment Letter, each Commitment Investor agreed to purchase $500
million of equity securities of QVC consisting of (i) two Preferred Stock Units, each consisting of $125
million of QVC Preferred Stock for a purchase price of $1,000 per share of QVC Preferred Stock, and (ii) two
Common Stock Units, each consisting of $128 million of QVC Common Stock, for a purchase price of $60
per share of QVC Common Stock, The obligation of the Commitment Investors to purchase, and QVC'
obligation to issue, such shares is conditioned on negotiation of the definitive terms of the purchase agreement
and of related documentation, receipt of necessary regulatory approvals and consummation of the Paramount
acquisition. If prior to the consummation of the sale of stock contemplated by the New Equity Commitment
Letter, QVC intends (an “Other Offer”) to sell additional equity securities (including additional QVC
Preferred Stock or QVC Common Stock) in connection with financing the Paramount acquisition (other than
those being offered to Paramount shareholders in the Paramount acquisition), other than pursuant to the
Memorandum of Understanding, QVC will give each Commitment Investor notice of such Other Offer and
each Commitment Investor may agree to (a) purchase, on the terms of such Other Offer, an aggregate dollar -
amount of such other equity securities equal to the aggregate amount so to be offered (such right to be pro
rata among the Commitment Investors), including, if it so chooses, in licu of purchasing the securities
committed to under the New Equity Commitment Letter, or (b) not purchase any of such securities 80
offered (and il exercising its right under clause (b), if the Commitment Investor so desires, also terminate its
commitment under the New Equity Commitment Letter), In addition, if the approval of QVC stockholders is
not obtained with respect to the issuance to any Commitment Investor of equity securitics under the New
Equity Commitment Letter prior to the issuance of securities thereunder, QVC will issue to such Commit.
ment Investor (other than the sale to Cox and Advance of one Preferred Stock Unit each if such eatity has not
exercised its option described below), in liew of such equity securities, a new series of convertible
exchangeable non-voting preferred stock (the “Non-Voting Preferred Stock”) in an amount equal to the
amount of equity securities committed to by such Commitment Investor under the New Equity Commitment A
Letter but not permitted to be sold due to the absence of QVC stockholder approval. QVC is obligated to call -
a meeting of QVC stockholders 10 approve the issuance of the securities purchased under the New Equity
Commitment Letter promptly following the issuance of the Non-Voting Preferred Stock.
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In addition, if, after the carlier of (a) the cight-month anniversary of the purchase of the Non-Voting
Preferred Stock and (b) the date on which QVC stockholders approve a second-step merger with Paramount
(the “Outside Date™), the QVC stockholders have nat approved the issuance of stock to any Commitment
Investor pursuant to the New Equity Commitment Letter, such Commitment Investor will have the option,
exerciseble within 20 business days following the Outside Date, to receive from QVC, within 20 business days
following such exercise, in exchange for all, but not less than all, of the stock issued to such Commitment
Investor pursuant to the New Equity Commitment Letter, the amount paid to QVC for such stock at the time
of investment, plus interest from the date of investment at the rate of six percent per annum.

In addition, at any time following the date of the New Equity Commitment Letter, but not after the six-
month anniversary following the termination or abandonment, if any, of QVC's interest in pursuing the
Paramount acquisition each of Cox and Advance will be entitied to commit frrevocably to purchase an
aggregate of $170 million of QVC Common Stock, at a purchase price of $60 per share, which amount will be
credited against the common stock portion of the Common Stock Units committed to pursuant to the Ne
Equity Commitment Letter by such Commitment Investor. , ) :

Memorandum of Understanding. On November 11, 1993, QVC and BeltSouth entered into a memo-
randum of understanding (the “Memorandum of Understanding”) with respect to BellSouth’s proposed
investment in QVC, which memorandum will become effective upon the acceptance for public comment by
the FTC of the Consent Order. Any proposed investment (equity or debt) by BellSouth will be subject to
certain necessary approvals and, except with respect to certain provisions, the Memorandum of Understanding
is 2 nonbinding statement of intention and none of the parties thereto has any lcgal obligations thereunder.
However, at the date of the Memorandum of Understanding it was BeliSouth's present firm intention to
consummate the transactions set forth in the immediately following paragraph,

Pursuant to the Memorandum of Understanding, If the Paramount acquisition is consummated,
BellSouth will purchase from QVC (i) $500 million of QVC Preferred Stock for a purchase price of $1,000
per share and (i) $1 billion of QVC Common Stock for a purchase price of $60 per share. However, to the
extent that BellSouth's equity investment would, in BeliSouth's good faith judgment, based upon the written
advice of counsel, result in a potential violation of the Modification of Final Judgment entered on August 24,

" 1982, by the United States District Court for the District of Columbia (the “MFJ"), or if the relevant waiting
period under the HSR Act has not expired or been terminated with respect to BellSouth's equity investment,
(a) QVC will use its reasonable efforts to obtain a bank bridge loan for as much of BellSouth’s §1.5 billion
investment as possible and (b) to the extent necessary, BellSouth will provide (or arrange for a third party to
provide) debt financing on terma to be negotiated for the balance of the $1.5 billion, which will be due in
12 months snd will bear interest a1 a market rate of interest. In connection with any btidge loan obtained by
QVC or debt financing provided by or arranged by BellSouth, BellSouth hes agreed, as applicable, with
respect to the Interest Reimbursement Period (as defined in the Memorandum of Understanding), first, to
reimburse QVC, and second, to reduce the amount owed to BellSouth ss interest, by an amount equal to the
excess of (i) the amount of interest payable on and fees payable in respect of such bridge loan or debt
financing (and any increased interest and fees with respect to QVC's other financings demonstrably arising
due to the existence of such bridge loan or debt financing), in cach case, with respect to the Interest
Reimbursement Period, over (ii) the amount of cash (but not stock) dividends that BellSouth actually would
have received in respect of its equity investment bad such investment been made on the date of such bridge
loan or debt financing (and any decreased interest and fees with respect 1o QVC's other financings
demonstrably arising due to the existence of such bridge loan or debt financing) with respect to the Interest
Reimbursement Period. The definitive documentation relating to BellSouth's proposed investment will specify
the steps that will be required to be taken by QVC to permit BellSouth to make the equity investment
contemplated by the Memorandum of Understanding in compliance with the MFJ, and the 12-month term of
any financing will be extended automatically if, at the end of such 12.month term, such stcps have been taken

by QVC and such cquity investment still is not made available to QVC due to the MFJ (provided that the
term will end, in any cvent, six months after the earlier of the original maturity of or the repayment (except
pursuant to & refinancing) of the bank financing incurred in connection with the Paramount acquisition). If
the term of any bridge loan or debt financing by or on behalf of BellSouth is extended beyond the initial
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12-month term, QVC will use its best efforts to resolve any MFJ complications within its control 50 long as
BellSouth has agreed to indemnify QVC on terms reasonably acceptable to QVC for the costs and expenses
associated with such efforts and actions. Such best efforts obligation will not require any significant structural
ot operational changes in the business or assets of QVC or Paramount. The definitive documentation also will
include covenants reasonably appropriste under the circumstances to protect BellSouth's interests during any
such extension. QVC will repay any bridge loan or debt financing by or on behalf of BellSouth from the
proceeds of BeliSouth's equity investment after any required termination or expiration of the applicable
waiting period under the HSR Act, or after receipt of any required approval, waiver or other resolution of tuch
potential violation of the MF) to BellSouth's reasonable satisfaction. In sddition, upon closing of its equity
investrent cr repayment of the BellSouth Anancing in cash, BellSouth will receive the stock (but not cash)
dividends it would have been entitled to receive during the term of such finanging (but only through the date
of such closing or repsyment) in respect of BellSouth's equity investment had such investment been made on
the date of such financing (or, in the case of cash repayment, the cash equivalent of such stock dividends
valued at the time of repayment). The investment provisions are not binding until definitive documentation
with respect thereto is exccuted, .

In connection with the foregoing and the Option, BellSouth will have the right to approve any material
changes to the Liberty-QVC Agreement, which approval will not be unreasonably withheld.

If the Paramount acquisition is terminated or abandoned, unjess BellSouth has breached its obligations

" under the definitive agrecment relating to the Memorandum of Understanding, BeliSouth will have an option

(the “Option™) 1o purchase directly from QVC, during the six-month period following such termination or

abandonment of the Paramoun! acquisition (or, if later, the receipt of the QVC stockholder approval referred

to below), 8,627,934 shares of QVC Common Stock for a price of $60 per share, To the extent that the closing

under the Option would, in BellSouth's good faith judgment, based upon the written advice of counsel, result

in a potential violation of the MFJ, the closing under the Option (but not the time period during which the

Option may be exercised) will be delayed until after receipt of any required approval or waiver or other

resolution of such potential violation to BellSouth's reasonable satisfaction, but in no event later than two
years after such termination or abandonment, ’

In connection with the Understanding Among Stockholders, following the consummation of the
BellSouth investment in connection with the Paramount acquisition (debt or equity) (or, in the case of the
following clause (a), equity investment only) and so long as BeliSouth continues to hold 80% of its investment
pursuant thereto, BellSouth and QVC will agree as follows:

(a) QVC will afford BellSouth the right to designate members of the QVC Board of Directors as
provided in the Understanding Among Stockholders and subject to any limitations on such right pursuant
to the Stockholders Agreement, and use reasonable best efforts to cause such designees to be elected to
the QVC Board of Directors;

(b) (i) subject to certain provisions of the Memorandum of Understanding and other than
transactions in the ordinary course of QVC's business, BellSouth will have a right of first negotiation in
reapect of any material business transactions with a telephone company, in which such telephone
company provides QVC with services or products (other than carriage) required or to be used by QVC,
so long as BellSouth provides such services of products and BellScuth's services or products are
competitive, (i) QVC will not form or invest in any joint venture with any telephone company (other
than BeliSouth) to develop an interactive television service that employs & “gateway” or “navigation”
system for access 10 programming cxcept for the venture described below, and (iii) QVC will not sell any
material amount of QVC equity securities or equity equivalents 10 any telephone company (other than
BeliSouth); provided that (x) the prohibitions of clauses (i) and (iii) above will not apply to transactions
between QVC and Comcast, Cox, Advance, Newhouse Broadcasting Corporation or Liberty (in the case
of clause (iii) if it has become a party to the Stockholders Agreement pursuant to the QVC-Libenty
Agreement) and (y) “telephone company” will mean (I) any Regional Bell Operating Company, GTE,
AT&T, MCI, Sprint and any other entity at least $5 billion of the revenues of which is derived from the
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provision of telephone services and (II) any subsidiary or affiliate of any of the entities covered by
clause (I); and .

(¢) without BellSouth's concusrence, QVC will not make any investment or acquisition or enter
into any joint venture of any type if (i) the aggregate transaction size (in property, cash or securities and
assumed debt) exceeds $35 billion and (i) QVC's equity interest therein exceeds 25% of the total equity
interests therein. .

Subject to BellSouth’s maintaining a minimum percentage of its investment, BellSouth and QVC will
agree that QVC will avoid engaging in new activities in a manncr that would in BellSouth's good faith
judgment, based upon the written advice of counsel (which may be intemal corporate counsel), advance
written notice of which has been provided to QVC, result in a potential violation of the MFJ, as applicable to
BellSouth, subject to BellSouth's obligation to make all reasonable cfforts to permit QVC to undertake an
activity it wishes to pursue without any such violation. In connection with QVC's obligation to avoid
conducting new activities in a manner that would result in a violation of the MFJ, such potentially violative
activities may be conducted in a separate entity in which BellSouth owns no interest (or otherwise structured
10 BeliSouth’s reasonable satisfaction) sc long as () BeliSouth will have been given a reasonable opportunity
(including obtaining QVC’s reasonable cooperation) to take steps to conduct such potentially violative
activities (or a portion thereof, to the extent rexsonable) in QVC or Paramount in a manner or to the extent
pormitted by the MFJ and (b) QVC will have the right to reacquire such potentially violative activities from
such other entity if such activities are no longer prohibited by the MFJ; provided that the reservation of such
reacquisition right does not result in a material sconomic detriment to QVC.

If the Paramount acquisition is consummated, QVC agrees that if it offers any equity securities to any
Group (as defined in the Stockholders Agreement) or any member of a Group, it will offer such securities to
cach Group under the Stockholders Agreement on 4 pro rata basis.

Following, and conditioned upan, the Paramount acquisition and the consurnmation of the BellSouth
investment in connection therewith and so long as BellSouth continues to hold 50% of its investment pursuant
“thereto, QVC, Paramount and BellSouth will enter into a substantial adequately funded 50/50 joint venture to
develop s ““gateway” and “navigation™ system for delivering entertainment, shopping services and information
to customers via interactive networks and to develop an inteructive television service that will be marketed to
customers. The joint venture will negotiate rights to offer movies, television shows, games, information and
other content via this service; will itself create programming especially to be offered via this service; and will
market this service on a national and international basis. Except for programming developed by or for the joint
venture specifically for this interactive service, Paramount and QVC will be free to offer their programming
through all channels, including competing interactive services.

Subject to any obligations BellSouth may have if it becomes a party to the Stockholders Agreement, and
conditioned wpon it becoming a party to the Stockholders Agreement, QVC will not take any action to
(a) block or prevent open market purchases by BellSouth, Comeast, Liberty (if it has become a party to the
Stockholders Agreement pursuant to the Liberty«QVC Agreement) or Arrow of QVC Common Stock so long
as such purchaser's total fully diluted voting power of QVC does not cxceed 35% of the fully diluted
outstanding voting power of QVC or (b) discriminate against BellSouth, Comeast, Liberty (if it has become a
party to the Stockholders Agreement pursuant to the Liberty-QVC Agreement) or Arrow as a stockholder or
deprive BeliSouth, Comcast or Arrow of full rights as a stockholder of QVC.

II the Paramount acquisition Is terminated or abandoned, for a period of 18 months following such
termination or abandonment, if QVC proposes to invest in, acquire or form all or part of an originator, owner
or other producer of programming or content (including, without limitation, a film studio, netwerk, film library
or television programming producer) in a transaction valued at greater than $250 million, if the Option has not
expired or has been exercised, QVC will give BellSouth, along with Comeast (and Liberty, if it has become &
party to the Stockholders Agreement pursuant to the Liberty-QVC Agreement) and, if they will have
purchased equity in QVC pursuant to the New Equity Commitment Letter, Cox and Advance, a preferential -
opportunity to participate meaningfully in any such transaction on an arm’s-length basis and will negotiate in
good faith concerning any such party's participation therein. In connection with the foregoing and subject to
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the reasonable best efforts obligations discussed below, none of BellSouth, Comcast, Cox, Advance and
Liberty will be entitled to any such preferential opportunity, to the extent it is not legally permitted to
participate in the relevant transaction.

BellSouth will have the right to approve (a) all material changes in the material terms of the Paramount
acquisition (including any change in the consideration to be paid in the Paramount acquisition) and (b) the
material terms and provisions of the financing obtained in connection with the Paramount acquisition. QVC
will keep BellSouth sufficiently informed and involved in the transactions and related negotistions to permit
BellSouth to exercise such rights on an informed basis,

QVC and BellSouth will use their reasonable best efforts to permit BeliSouth to make the investments
contemplated by the Memorandum of Understanding without violating the MFJ. .’

The joint venture between QVC and BeliSouth referred to above may elect to offer its interactive
telovision service and any programming developed by or for such service (“Joint Venture Programming”) to
such parties and on such terms (including on an exclusive basis) as it deems appropriate; provided, however,
that Liberty will be entitled to the same rights and benefits, if any, that may be granted to any of the parties to
the Agreement Among Stockholders (other than Liberty), or any affiliate of the foregoing, in each case, by
virtue of its being  party to such agreement or the Stockholders Agreement (if applicable) or any. successor
agreements. Subject to the provisions discussed in the next succeeding sentence, Liberty will have the right to
negotiate with respect to any programming of QVC, including its subsidiaries and affiliates (including
Paramount and its subsidiaries and affiliates following the Psramount acquisition), other than Joint Venture
Programming (“QVC/Paramount Programming”), that QVC intends to offer on an exclusive basis, Liberty
will have the right to purchase, on terma no less favorable than those offered to any other cable operator of
comparable size (subject to & customary materiality exception), QVC/Paramount network programsming
(whether or not offered exclusively) and any other QVC/Paramount Programming that is offered generally on
a non-exclusive basis. The rights described above will be for the benefit of the cable properties owned by
Liberty and TCI or any of their affiliates prior to any business combination between TCI and Bell Atlantic and
will not be for the benefit of any cable properties owned by Bell Atlantic or any of its affiliates before or after
any business combination between TCI and Bell Atlantic (other than any cable properties owned by Liberty,
TCI or any of their affiliates prior 10 such business combination).

QVC's obligations to sell or issuc any voting securities as contemplated by the Merorandum of
Understanding will be subject to the approval of QVC's stockholders. QVC will call a stockholders meeting to
approve the issuance of the voting securities to be issued hercunder as promptly as practicable following the
issuance of the securities or the funding of the debt financing contemplated by the Memorandum of
Understanding and will use its ressonable efforts to obtain such approval. The failure to obtain such approval
on o7 before the earlier of (a) the eight-month anniversary of any debt financing by or on behalf of BellSouth
pursuant to provisions described above and (b) the date on which the QVC stockholders approve a second-
step merger with Paramount, will be a default under such debt financing.

The foregoing description of the New Equity Commitment Letter, the Memorandum of Understanding,
the Liberty-QVC Agreement, the Agreement Among Stockholders and the Understanding Among Stock-
holders are qualificd in their entirety by reference to the texts thereof filed as exhibits to the Schedule 14D-1,
copies of which may be obtained from the offices of the Commission in the manner set forth in Section 8 of
the Offer to Purchase (except that such information will not be available at the regional offices of the
Commission).

8. Certain Legal Matters; Required Regulatory Approvals. The discussion set forth in Section 15 of
the Offer to Purchase is hereby amended and supplemented as follows:

Delaware Litigation. On October 28, 1993, QVC filed a motion for leave to file its First Amended and
Supplemnental Complaint in the Delaware Court of Chancery with respect to the Delaware Litigation. The
First Amended and Supplemental Complaint alleges, among other things, that the Viacom Merger Agreement
and the tender offer made pursuant thereto violate the fiduciary duties of defendants as dircctors of
Paramount. As relief, QVC seeks, among other things, preliminaty and permanent injunctive relief against
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consummation of the merger contemplated by the Viacom Merger Agreement and the Viscom Offer, and an
order requiring the Parsmount Board of Directors to remove all obstacles to the Offer, and to negotiate with
QVC on # level playing ficld. A copy of the First Amended and Supplemental Complaint in such litigation was
filed as Exhibit (¢)(5) to the Schedule 14D-1 and is incorporated herein by reference, and the foregoing
summary description of guch action is qualified in its entirety by reference to such exhibit. A hearing on such
motion is scheduled for 11:00 a.m. on November 16, 1993,

FCC Approvals, On October 29, 1993, QVC filed applications with the Federal Communications
Commission for approval of a transfer of control of Paramount to QVC and for interim authority to transfer
control of Paramount to G. William Miller as Voting Trustee under a Voting Trust Agreement, dated as of
October 28, 1993, bstween G. William Miller and QVC. A copy of the Voting Trust Agrecment was filed s .
Exhibit (c) (6) to the Schedule 14D-1 and is incorporated herein by reference, and the foregoing description e
of such agrecment is qualified in its entirety by reference to such exhibit. A copy of the press release
announcing the filing of the Voting Trust Agresment was filed as Exhibit (a)(10) to the Schedule 14D-1 and
is incorporated herein by reference, and the foregoing description of such press release is qualified in its
entirety by reference to such exhibit. ) T

On November 8, 1993, Viacom, the National Association for Advancement of Colored People and the
League of United Latin American Citizens filed with the FCC in opposition to QVC's short-form application.

Antitruss,  In connection with the proposed purchase of Shares pursuant to the Offer, on October 22,
1993, QVC filed a Premerger Notification and Report Form with the Antitrust Division and the FTC. On
November 5, 1993, the FTC, pursuant to the HSR Act, issued Requests for Additional Information relating to
the proposed purchase of Shares pursuant to the Offer to each of QVC and five directors of QVC, namely,
Barry Diller, John C. Malone, Peter R. Barton, Ralph J. Roberts and Brian L. Roberts. A copy of the QVC
press release relating 1o the foregoing matters was filed as Exhibit (2) (15) to the Schedule 14D-1 and is
incorporated herein by reference, and the foregoing description is qualified in its cntircty by reference to such
exhibit, : ,

On November 11, 1993, Liberty and TCI entered into an Agreement Containing Consent Order (the
“Consent Order”) with the staff of the Bureau of Competition of the FTC and an Interim Agreement (the
“Interim Agreement”) relating thereto with the General Counsel of the FTC. The Consent Order will not
become effective unless and until it is accepted for public comment by the FTC and approved by the FTC
following a 60 day period of public notice. The Interim Agreement is effective upon acceptance by the FTC.
The Interim Agreement provides that upon the acceptance of the Consent Order for public comment, early
termination of the waiting period under the HSR Act applicable to the Offer will be granted.

The Consent Order contemplates that, if QVC consummates the Paramount acquitition, Liberty and
TCI will divest ali of their ownenhip in QVC within eightcen months of the date the Consent Order becomes
final, Pursuant to the Consent Order, until the required divestitures and determinations are completed, Liberty
and TCI have agreed not to enter into any agreements with QVC or Paramount that grant Liberty or TCI any
exclusive rights to exhibit recently released theatrical motion pictures after Paramount's current contract with
Time Warner Inc. or Home Box Office, Inc, terminates,

Pursuant 1o the Consent Order, fot a period beginning on the date that the Consent Order becomes final
and ending three years after all the divestitures and terminations are completed, Liberty and TCI have agreed
to cease and desist from acquiring, directly or indirectly, through subsidiaries, partnerships, or otherwise,
without prior FTC approval, (8) any equity or other ownership interest in, or the whole or any part of the stock
or thare capital of QVC, Paramount or USA Network, a joint venture between Paramount and MCA INC.
("USA Network™), (b) more than 10 percent of the market capitalization value of QVC or Paramount within
a twelve-month period, or (c) any of the assets of USA Network or its successors and assigns.

Pursuant to the Interim Agreement, Liberty and TCI have agreed, among other things, that during the
period the FTC is determining whether to approve the Consent Order or until the requirements of the Consent -
Order have been satisfied, they will not () exercise direction of or contral over, directly or indirectly, the
operations or management of QVC or Paramount, (b) exercise any voting rights or agreements, directly or
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indirectly, pursuant to Liberty's ownership in QVC or (c) participate in any change In the compotition of the
management of QVC or Paramount; provided, however, that Liberty and TCI may vote their ownership
interests in QVC in favor of the acquisition of Paramount and the transactions providing financing by entitics
other than Liberty and TCI for such acquisition. In addition, under the Interim Agreement, Liberty and TCI
bave also agreed that (a) the officers, directors or employees of Liberty or TCI who are present members of
the Boards of Ditectors of QVC or Paramount will resign such membership, and (b) no officer, director, or
employee of Liberty or TCI will serve on such boards. '

Liberty and TC!I are not obligated to comply with the terms of the Consent Order or Interim Agreement
if QVC terminates or abandons the Paramount acquisition, or QVC docs not acquire more than 10 percent of
the Shares within twelve months from the date the Consent Order becomes final.

On November 1, 1993, the Premerger Notification and Report Forms filed by Cox and Advance with the
Antitrust Division and the FTC in connection with the Equity Commitment Agreement became effective.

Competition Act (Canada), The applicable waiting period pursuant to the pre-merger notification
requirements as described in this paragraph of the Offer 1o Purchase expired with respect to the Acquisition on
November 5, 1993.

9. Cortain Fees and Expenses. The discussion set forth in Section 16 of the Offer to Purchase is
hereby amended and supplemented as follows:

In connection with the Offer to Purchase, QVC has agreed to pay D.F. King & Company, as Information
Agent, $25,000, plus $1.90 per phone call with respect to certain matters relating to the Offer. QVC also has
agreed to reimburse D.F. King & Company for certain out-of-pocket expenses incurred on QVC's behalf.

10, Miscellaneons. QVC, Comcast, Liberty and BeltSouth, as applicable, have flied with the
Commission amendments to the Schedule 14D-1 pursuant to Rule 14d-3 of the General Rules and
Regulations under the Exchange Act furnishing certain additional information with respect to the Offer, and
may file further amendments thereto, The Tender Offer Statement on Schedule 14D-1 and any and all
amendments thereto, including exhibits, may be examined and copics may be obtained from the Commission
in the same manner as described in Section 8 of the Offer to Purchase with respect to information concerning
Paramount (except that the amendments will not be available at the tegional offices of the Commission).

This document is issued by QVC, Comcast and BellSouth and has been approved by Botts & Company
Limited, a Member of FIMBRA, for the purposes of Section 57 of the UK Finencial Services Act 1986.

Except as modified by this Supplement, the terms and conditions set forth in the Offer 10 Purchase
rernain applicable in all respects 10 the Offer and this Supplement should be read in conjunction with the Offer
to Purchase and the Letters of Transmittal,

QVC NETWORK, INC,

November 12, 1993
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BELLSOUTH CORPORATION
DIRECTORS AND EXECUTIVE OFFICERS

Set forth below are the name, business address and present principal occupation or employment, and
material occupations, positions, offices or emplayments for the past five years of each dirsctor and executive
officer of BellSouth. Except as otherwise noted, the business address of each such person is ¢/o BellSouth
Corporation, 1155 Peachtree Street, N.E., Atlanta, GA 30367, and such person is & United States citizen, In
addition, except as otherwise noted, each executive officer of BellSouth has been employed by BeliSouth in
the positions listed below during the last five ysars,

Priscipol Oscupation Seth Mntarial Occapation, Pesitiens, OfBces
Neme : and Imu Adirms ia Com-n o !-hylm'fu Past Five Yoary

F, DUANE ACKERMAN President and Chiel Exacutive BellSouth Mr. Acksrman has served s a Direclor of

Officer of BaltSouth Telccommunications  BeliSouth since Janosry 1993 and from February

Telscommunications and & 1989 (0 April 1991, He ls President aad Chief

Director of BeliSouth - Executive Ofcer of BallSouth Telecomamunications.
He served as Preaident and Chief Opsraiing Officer
of BefiSouth Telecommunications from Decamber
199! 1 October 1992; and Vice Chairman sad
Croup President of BeliSouth Telecommunications
from March 1991 to November 1991, He seeved as
Viee Chairman — Finance and Administration of
BailSouth from April 1989 to February 1991,
Mr. Ackerman served a3 Exceutive Vice President
— Marketing, Notwork astl Planning of BellSouth
Services [acorporated from April 1985 to March
1989, He ia akso & director of Amurican Hentage
Life Insurance Company, American Businem
Products, Inc. and Wachovia Bank of Georgla, N.A.

WALTER H. ALronn Eaecutive Vice President and BeliSouth Mr. Alfoed is Executive Vice Presidest and Genenal
Gsneral Counsel of BellSouth Cousse! of BellSouth. He served as Senior Vice
President, Regulatory and Pricing of BeliSoath
Sarvices, Incorpornted, from September 1936 1o
December 1987, He is also a dirscior of Bamett
Banks of Florida, Inc.

JOMN F. Beastey Vice President and Assocints BeliSouth M. Boasley is Viee President snd Associate
Qenzral Counse! of BellSouth Genaral Counsel of BellSouth. He served m1 Vice
President and General Counsel of BeilSouth
Enterprises, Ine,, from January 1986 1o Aprii 199,
He is wiso a director of KEH Camers Brokers, In.

ANDREW F, BRIMMER President of Brimmer & Brimmer & Company, Mr. Brimmer has served as a Director of BallSouth
Company, Inc. e, tince Decomnber 1984, He has served as the
4400 MacArthur Bird. NW President of Brimmaer & Company, Ing., an
Suite 302 sconomic and Snancial consulting firm, for more
Washington, DC 20007 than five yoars. He is alo & director of
BenkAmerica Corporstion snd Bank of America;
UAL Corporation; £.I. du Ponit ds Nemours & Co.;
Gansett Co, Inc.; Navistar Internationa! Corp.;
Connecticut Mutus) Life Insurace Co.; BlackRack
Invessment Incame Trusy, Inc.; Mercedes-Banz of
North Ametica, Inc,; and PHH Coeporation,

Joun L. CLenpenin Chairman of the Bogrd, Presidect  BellSouth Mr. Clendenin is Chairman of the Board, President
snd Chisf Exacutiva Oficer of and Chief Exacutive Officer of BeliSouth, He has
BeliSouth ssrvad a2 & Director of BaliSouth since 1983, He
served as Chairman of the Board for Southern Bell
from November 1982 1o Desember 1983, He was
the President of Southern Bell from April 1941
through October 1982, He b also u direstor of

Amty AN T AT LT LA MAMAT T rA R A SIAT AV

0OTH: \()'rH"l TTALHOV Y “LEVRBRATETC CRVEG: 0T eR-QT-TT: \0](11'1 TT»HH?VM Rﬂ ADY




I Material Positions, Ofean
Nams and BDusiness Addrem htum-. nhﬂhkm;l‘uvm
' Equifax, In¢.; Caplial Holding Corps National

Service Industries, Inc.; Wachovis Corporation; Tha
Kroger Co.; Coca«Cols Enterprises, Inc.; sad

Speings Industries, Ine.
ARMANDO M, CoDINA Chairman of the Doard ad Codioa Bush Group,  Mr. Codina has served ag 8 Director of DallSouth
Chisf Esecutive Ofcer of lne since March 1992, He has served s Chairman of
Codina Bush Group the Board and Chie! Exacutive Oficet of Codima
Peathouse 11 Bush Group for more than five yoars, Heiaalo o )
Two Alhambes Plasa director of American Bankers Insurance Group, ..
Cora! Cables, FL 3314 :nc.. CSR Amurica, Inc., and Wian:Dixis Stores,
ne,
MarsHart M, Criser Chairnan of Mahoney Adarme &  Mahonsy Adams & M, Criser has s¢tved ma s Directar of BellSouth
Criser, PA. Criser, PA. tince 198, He has served as Chairman of Mahonsy
3400 Barnett Conter - Adams & Criser, P.A, & law fir, for more than
$0 North Lavrs Streat five years, He is President Emeritus, Univensity of
Jacksonville, FL 32202 Floride and served as President from 1984 to 1989,

He is also & dirsctor of Bamett Banks, Inc.; Bamnett
Baak of Jacksonvilie, N.A.: Bamett Banks Trust
Co.; Flagler Synem, Inc.; FPL Group, Ine; CSR
Ameri¢n, Inc; and Perini Corporation.

Gorpox B. DAvIDSON Chairman of Executive Wyatt, Tamant & Mr. Davidson has servad as a Director of BallSouth
Commitwee of Wyatt, Tarrsat  Combe since 1988, He hoa sarved as Chairman of
& Combs Executive Comminee of Wyst{, Tamant & Comb
Citizens Plazs, 28th Floor for more than five years. He iz alwo 2 director of
S00 Weet Jufferson Harmitage Farm, Inc.; Allinsat Health System, lnc.;
Louisville, XY 40202 and Duff & Pheipa Uthities Income, Inc.
PrvLis Buake Davis Retired Senlor Vice President of  Avon Products, Ine. ~ Ms. Davis has setved au a Director of BallSouth
Avon Froducta, Ine, since 1983, She served ag o Seaior Viee President of
340 Eagt 64th Street Aven Products, lnc, from 1990 10 Sepramber 1991,
New York, NY 10021 . whes she retired. She served as a2 Executive Viee
Presidant of Avon Products from 1888 to 1990, She
is also » diretor of Eaton Corporation and The
TJX Companies, Jac.
RONALD M. Dvxes Vice President aod Compioiler  BellSouth Mr. Dykes ls Vice Prusidant and Comptralier of
of BeliSouth BeliSouth. He served a Vice Prasident = Finsnce

of RellSouth Enterprises, Inc., from September 1988
to March 1993. He & also a director of Datasery

Oroup Limited.
Mark L. FEioLen Viee President — Corporate BellSouth M. Feldler is Viee President — Corporate
Development of BellSouth Development of BellSouth. He served a4 Director-

Strategic Transactions of BeliSouth Enterprises, Inc.
(rom Jnouary 1991 to June 1993. He served as
Principal a1 The Breckenridge Group, o invesiment
basking firm, from April 1990 to December 1990,
He served as Vics President, The Robinson
Humphrey Co., an investment banking firm, from
Juat 1986 to April 1990,

J, Rosert Fitzoeratd Vice Preaidont and Associste BellSouth Mr. Fitagerald is Vice President and Amociste
Geosral Counsel of BellSouth Oensral Counsel of BaliSouth, He servad a1 Vice
President and General Cognsel of Southem Bell
Telphont & Telegraph Company from Janusry

1984 1 March 1993.
H. C, Hanmy, Ja. Exscutive Vice President — BellSouth Mr. Henry is Exscutive Vice President — Corporats i
Corporats Relations of Relations of BeliSouth. He prved as Executive Vice
BeliSouth . Prosident — Intemational and Business
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Davip J. MARKEY

EaAnLE Maw.nin

:

wiLtiam O. McCoy

Jonn G. MEpLIN, I

CHanLES C. MiLLER, 11T

Roaert W, O'NeiLL

WiLLIAM F, REDDERSON

. alalaR il

Vice Precident — Govemmeat
Affairs of BeliSouth

Exccutive Vicn President ~
Chisf Financial Officer of
BellSouth

Vice Chairman of the Board of
BaliSouth

Chairman of the Board and
Chief Execulive Offeer of
Wachovia Cerpanation

301 North Main Street

Winston-Salem, NC 27101

Vice Prexident ~ Sizategic

Planning and Development of
BellSouth

Vics Prosident — Comporate
Responsibility and Complisnce
of BellSauth

Senior Vice Pretident =
Broadband Strategies of
BeliSouth

i
]

j

BeliSouth

BellSouth

MO«—tﬁ Ofors

o o for mvm
Dewlopmert of BeliSouth Esterprisss, 1nc. from
September 1990 1o March 199), He sorved s Vice
Prosident - Florida, Southers Bell Tolophona &
Telograph Company froc Jansary 1986 to August
1990, .

Mr. Markey Is Vice President — Government
Affairs of BellSoath. He mrved aa Vice Preaident,
Federal Rogalatory Affairs, from Pebroary 1986 to
March 1993,

Mr. Mavldin haz served ss Executive Vice Prexident
= Chief Finaocial Offioer of BefiSouth since July
1993, He nerved & Group President — Mobile -
Systems of BaliSonth Enterprisss, [uc. from

" Septembar 1988 untll June 993,

Wachovis Corporation

BellSouth
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Mt. McCoy has served as & Dirsctor of RellSouth

and 2 Vice Chalrman of the Board since 1983, He
sorved 1 President and Chisf Executive Officer of
BeliSouth Exwrprises from January 1986 10 April

1993, He is also 2 director of Firt Amenican Corp.
and Liberty Cosp,

M:. Medlin hus served as 4 Director of BellSouth
sinos {948, He has served as Chairman of the
Roard and Chisl Exscutive Ofoer of Wachovia
Corporation aad its predecessars for more than five
yuars. He is alio o director of National Servics
Industries, Inc.; RJIR Nabisco, Ing.: aad USAir
Group, Ing,

M. Miller is Vice President — Strategic Planning
sad Development of BallSouth. He served as Vice
President — Corporate Development of BellSouth
Enterprions, Inc., from Seplember 1990 10 March
1993, He served s Dirsctor, Stmtngio Transactions,
BeilSouth Enterprisss, lec., from June 1987 10
August 1990,

M. O'Neill is Vice President — Corporate
Responaibility and Compliance of BellSouth. He
served as Vice Prosident and Amsociste Geperal
Counsel from Sepssmber 1991 10 March 1993, He
served o5 Vice President and Osneral Counpe! of
BeliSouth Telecommusications, Inc. from March
1991 10 Angust 1991, He served & Vico President
And Ganenal Counsel of South Central Belt
Telephone Company from November 1988 1o
February 198/,

Mr. Redderson is Senior Vice President —
Broadband Sirategine of BefiSosth. He served &
Prasident of BeliSouth Buginem Systema, Iac. from
May 199] o June 1993, He was Vice Presidaat —

Marketing of Bel!South Service, Incorporated from

Septembar 1990 to Aprl 1991, He was Vice
President -~ Markating & Techaology, BellSouth
Eaterprises, loc,, from January 1990 to August 1990
aod Vice Presidest — Marketing, BellSouth
Enterprises, Ing,, rom Oclober 1987 to December
1939,
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C. DixoN SrANOLER, J.  President, University of North Univereity of Nosth ~ Mr. Spangler bas sarvad as s Dirctor of BellSoutk

Carolia, Carline tnos 1987, He has served a3 Prosident of the
Univenity of North Caroline University of North Carolina for more thes five
Offce of the President . yoans. Hs is 210 8 dirvctor of C.D, Spangier
Geaenl Administration Construction Co. and Gokien Eagls [ndustries, Inc.
910 Raleigh Road
Chapel Hill, NC 27514
RONALD A. TERRY Chairman of the Board and Fim Tennessos Bank  Mr. Terry has served as 8 Dirsctor of BeliSouth
. Chief Financia! Exscutive Nations) Amociaticn  since 1987, He has served &8 Chalrman of the Y
Ofiour of Pimt Teansasse Bank Board and Chisf Maancial Exacutivg Offosr of Fimst
National Association Teansesss Bank Nitional Association and ity
Pirst Tonoamee National predeommsory for morw than five years, He s alo s
Corpantion director of The Promus Compandes Iscorporated
Firet Tonaesses Beok Natioaal * aad St Jude Childrea's Research Houpita!,
Asocltion
145 Madison Avenue
Memphis, TN 38103
THoMAs R, Wiiame Prasicent, The Wales Group. The Waiss Group Mr. Witliams has served as & Director of BeliSouth
One Ninety One since 1983, He has been President of The Wales
Peschiree Tower Qroup, Iac., 8 privats imveaiment company, for
2in Floor mors thao five years. He is the ratired Chairman of
191 Peachtres Sireet, NE . the Board of Firt Wachovia Corporation. He is slso
Athanta, GA 30303 s director of American Software, Ine.; AppleSouth,
Inc,; Georgia Power Co,; National Life Inrurance
Co. of Vermont; snd ConAgrs, Inc,
J. TYLEE Wisow Ratired Chairman of the Board  RJR Nabisoo, Inc. Mr. Wilson has servad as a Director of BeliSouth
and Chief Executive Officer of siace 1985, He & the Retired Chatrman of the
RJR Nabisco, inc. Board and Chiaf Exscutive Officer of RIR
Suire 2708, Nabisco, lac. He is also a director of American
30! Weat Bay Strest Heritage Lifs Insuraacs Co. and Caroling Power
Jacksonville, F1, 322024425 and Light Company,
Ancen G. YoxLey Vice Preaident, Secretary and BeliSouth Mr. Yokley is Viee President, Secretary and
Treasurer of BeilSouth Tressurar of RellSouth, He served a3 Vice President
end Treasurer of BellSouth from January 1948 to
May 1989,
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CERTIFICATE OF SERVICE

I, Rachelle Silverberg, hereby state that I caused the foregoing documents to

be served on the persons listed below by causing true copies thereof to be delivered at the

addresses shown on November 15, 1993:

Barry R. Ostrager, Esq.
Simpson Thacher & Bartlett
425 Lexington Avenue
New York, NY 10017

Stuart J. Baskin, Esq.
Shearman & Sterling
153 East 53rd Street
New York, NY 10022

Arthur N. Abbey, Esq
Abbey & Ellis

212 East 39th Street
New York, NY 10016

O YU

Charles F. Richards, Jr., Esq.
Richards, Layton & Finger
One Rodney Square
Wilmington, De 19899

A. Gilchrist Sparks, III, Esq.
Morris, Nichols, Arsht & Tunnell
1201 North Market Street
Wilmington, DE 19899

Karen Morris, Esq.
Morris and Morris

1105 North Market Street
Suite 1600

Wilmington, DE 19899

”

Rachelle Silyerberg




