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CERTIFICATE OF INCUMBENCY AND AUTHORITY

I, llarry Dyson , do hereby certify that the person(s)
whose name, title, position and signature appears below is duly elected, or
appointed, qualified and acting representative of said Corporation and holds on
the date of this Certificate the offices set opposite their name, that the
signature appearing cpposite their name is the genuine signature of the
representative; that the representative is duly authorized for and on hehalf of
said Corporation to execute and deliver .amy documentyBR¥WEeN"tHfd TvpEration
and the DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA and all agreements and
instruments in connection therewith, including without Timitation, application
for permits and similar documents, and that the execution and deltivery of any
such document, and all agreements and instruments in connection therewith for
and on behalf of said Corporation -is not prchibited by or in any manner
restricted by the terms of said Corporation's Certificate of [ncaorporation, its
by-laws, or of any 1loan agreement; indenture or contract to which said
Corporation 1is a party or under which it is bound. I do further certify that
the foregoing authority shall remain in full force and effect, and said
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA shall be entitled to rely upen
seme, until written notice of the modification, rescission or revocation of
same, in whole or in part, has been delivered to said DEPARTMENT OF
TRANSPOURTATION, STATE OF FLORIDA but no such modification, rescission or
revocation shall, in any event, be effective with respect to any documents
executed or actions taken in reliance upon the foregoing authority prior to the
delivery to said DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA written notice
of said modification, rescission or revocation.

Colony Cablevision of Florida, a division of Providence Journal Company hereby waives the
company Se€ai on all gocuments signed by the representative, and agrees to be
bound as fully as if the company seal were affixed. Attached is a corporative
action or resolution to this effect.

NAME(S) OF TITLE(S) POSITION(S) SIGHATURE(S)
REPRESENTATIVE OF REPRESENTATIVE OF REPRESENTATIVE OF REPRESENTATIVE

Kenneth L. Fuchs General Manager of
indirectly wholly owned
. sabsidigey bglony Cable-
_Nestor M, Martin d&ggf&ﬁiﬁféﬂ?ﬁanaggrof
indirectly whelly cwne

subsidiary of Colony Cable- subsidiarf of Colony Cable-
vision of ¥lerida vision of Florida

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal af said
Corporation this oA day of  anuary y 1993 «

Colony ﬁﬁlevisiono f Florida, a division of
Provi ce Journal Company

(
J(Torporate Secretary
Har#y

Dyson

Corporate Seai



Certificate Of Incumbency And Authority
Page 2 of 2

STATE OF ELORIBA-— Rhode Island
COUNTY OF Providence

BEFORE  ME, the unde signed authority, this day
personally appeared Harry Dyson to
me well known and known to me to be the Corporate Secretary
of Colony Cablevision of Florida, a division of Providggge I L\ At d
the” foregoing instrument for the purposes therein mentioned
and affixed thereto the official seal of said Corporation.

R
WITNESS MY HAND AND OFFICIAL SEAL this ‘ ; day of
January s 19 g3,

// :__ . _\__ ./ . /
Notary Fublic
Patricia E, Ambrosio

{Notary Seal)

6/25/93 - —
My Commission Expires”
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SECRETARY'S CERTIFICATE

The undersigned, Secretary of Providence Journal Company, a
Rhode TIsland corporation (the "Corporation"), authorized te do
business in the State of Florida wusing the name Colony
Cablevision of Florida, a division of Providence Journal Company,
does Thereby certify that Jack C. Clifford is Vice President -
Broadcasting and Cable Television of the Providence Journal
Company and that Kenneth L. Fuchs is the General Manager and
Nestor M. Martin is the Construction Manager of an indirectly
wholly owned subsidiary of Providence Journal Company and each is
authorized to sign documents for the Department of
Transportation, State of Florida with respect to the Utility

Relocatiocn Master Agreement on behalf of said corporation.

IN WITNESS WHEREOF, the undersigned has hereuntc set his

e

hand and affixed the seal of the Corporation this - = day of

January, 1993.

Harry Dy¥son, Secretary
PROVIDENCE JOURNAL COMPANY

e . LT : T

‘Witness
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APPLICATION BY FOREIGN CORPORATION FOR AUTHQRIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPUANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTERA FOREIGN CORPORATION TO mMMCTBUSJNESS IN THE
STATE OF FLORIDA:

{Name co:poraoon must a8 word SNCORPORATED DMPANY, CORPORATION higds okt

abbrawaumofﬁknmpmnhnqm uwmc! Mcateﬂmltlucomaamnhmadofd tura u@
-~or partnarship if not 20 cortained t?: name ste;ysem ) m 2

(\‘A\ *,ff
T -/-3
o ‘0
9. Rhode lsland 3, 05-020-3820 I
[State of country under the lawol which it is incomporated) | FEl number, if applicable) Y
4, May 29, 1884 5. _Perpetual
{Data of Incorporation) {Duration: Year ¢corp. will cease to exist or "perpensaly

g, Upon filing of application
(Date first ransactad business in Florida, (See secbons 607. 1501, 807.1502, and 817.155 F.5.)

7. _15 Fouptain Street, Providepce. Rhpde Island 02902

{Current maifing 2ddress)

8, To engage in and carry on cable television activities
{Purposals} of corperaton authorized in home state or country o be carried out in the sata of Floridal

9. Namo and streat address of Fforidaregistered agent:
€T Corporation System
Namae: e =

Office Address: 1200 South Pine Island Road

Plantat{on "~ Florida, 33324
{Zip Code)

10: ﬁegistered agent'sacceptance:

Having been named as registered agent and to accep! service of process for the above stated
corporation at the place designated in this application, | hereby accept the appointment as
registered agent and agree to actin this capacity. | further agree to comply with the provisions
of all statutes relative to the proper and complete performance of my duties, and f am familiar
with and accept the obligations of my position as registered agent.

CT Corporation System EfLEEN EDMONDSON

By s E;Qu,,:_.) CZ( a)/m 9}‘9@90 . Special Assislant Secretary,
[Registerad agent's signature}

11. Attached is a certificate of existence duly authentcated, not more than 90 days prio_r to
delivery of this applicationto the Department of State, by the Secretary of State o other official
having custody of corporate records in the jurisdiction under the law of which it is incorporated.



12, Names and addresses of officers and/or directors:  see Addendum A Attached
A. DIRECTORS

Chairman: Sea Addendum A Attached hereto

Address:
Lo L:—-"
Vice Chairman: oo B T
A N \"
Address: e 2 e
n.(-:\-* - O
\(‘-_\(;:._ ‘.}"
' o D
Director: . o
D G
2
Address: A

Director:
Address:

8. OFFICERS

President _See Addendum a Attached hereto.
Address:

Vice President:
Address:

Secretary:
Address:

Treasurer:
Address:

NOTE: [f necessary, you may attach an addendum to the application lisng additional officers
and/or directors.

13 .

. (Sigr?fiura of Chaernan, Vice Chairman, or any officer Ssted in number 12 of the application)

14 Harry Dyson, Treasurer and Secretary
{Typed or printad name and capacity of person signing applicaton)




ADDENDUM

Directors

1. Stephen Hamblett

2, Henry D. Sharpe, Jr.

3. Peter B. Freeman

4. John W. Wall

5. Patrick R. Wilmerding
6. Mrs. Marion D. Campbell
7. W. Nicholas Thorndike
8. F. Remington Ballou

9. Benjamin P. Harris III
10. W, Murray Buttner

11. Fanchon M. Burnham

12. John W. Rosenblum

13, Henry P. Becton, Jr.

Collective Address of Directors

c/o Providence Journal Company
7% Fountain Street
Providence, RI 02902

Officers

President, Publisher & CEO:

Vice President - Finance:

Stephen Hamblett
James F. Stack

]

Vice President - Broadcasting and Cable Television:

Jack C. Clifford
Treasurer and Secretary:

Collective Address of Officers

c/o Providence Journal Company
75 Fountain Street
Providence, RI (02902

Harry Dyson



FLORIDA DEPARTMENT OF STATE

Jim Smith
Secretary of State

December 2, 1992

COLONY CABLEVISION OF FLORIDA

C/O DYNAMIC CABLEV!SION OF FLORIDA, LTD.
2151 WEST 62ND STREET

HIALEAH, FL 33016

Subject: COLONY CABLEVISION OF FLORIDA
REGISTRATION NUMBER: G92337300029

This will acknowledge the filing of the above fictitious nama ragistration which
was registered on December2,1892. This registration gives no rights to
ownership of the nams.

Each fictitious name registration must be renewed every five years between
July 1 and December 31 of the expiration year to maintain registration. Three

months prior to the expiration date a statement of renewal will be mailed.

IT 1S THE RESPONSIBILITY OF THE BUSINESS TO NOTIFY THIS OFFICE IN
WRITING IF THEIR MAILING ADDRESS CHANGES. Whenever corresponding
please provide assigned Registration Number.

For information regarding fictitious names on file or to search the record call
(904) 488-3000.

Enclosed is your certificate(s) as requested.

Should you have any questions regarding this matter you may contact our office
at {904) 487-6058.

Michael Mays
Fictitious Name Section

TN fiime ol 7l eniiis @ TV M DR L2797 8 Tallabhaccan Blarida 19174
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Section 3

Section 4

APPLICATION FOR APPROVED

REGSTRATION OF FICTITIOUS MNAME r:%}{lgnq
B - [} IIL- L
1 Colony Cablevision of Florida COETA oy OV 1 %n
Fichiious Name 1o be Regisiered aidd L it
CLLAHASSER, FLG
S 5 c/o Dynamic Cablevision of Florida, Ltd. \
— ' Maihing Acdress of Business
o 2151 West 62nd Street
v
Zip Code
3. Flarida County Dade
4. FEI Number: This space for office use only
A. Owner{s) of Fictltious Name If IndIvidual(s) {use an attachment [f necessary)
1 2.
Last First M Last First M|
Address Address
City State Zip Code City Stale Zip Code
™ 554 - . SSH . .
S B. Owner{s) of Fictitious Name If Corporation{s} (use an attachment If necessary}:
> 1. Providence Journal Company 5 -
v Carporale Name Corporate Name -
75 Fountain Street
Address Address
Providence Rhede Island 02902
Cily Stale 2ip Code City Stale 2ip Code
Florida Corporate Document No.: F92¢ooceo ¥ Florida Corporate Document No.:
FEI Number: 05-0203820 FEI Number;
— Applied for ~ Not Applicable  Applied for = Nol Applicable

t (we) the undersigned, being the sole jall the) partyiies) owningnlerest in the above fichihious name, cerlily that the informationindicated
ontnis formis lrue and accurate | twey further certily thal the fictihigus name showa in Sechion 1 ol this form has been advertised af least
once In 3 newspaper as defined in chapter 50, Flonda Statules. in the county where (he applicant’s principal piace of business § localed
| fwe) undersland that the signalure(s) below shall have the same legal e!fect as 1l made under gath. (Al Least One Signalure Required)
VIDE

£

VP / @déastim £ Cab I Signalure of Owner Date
Y Phone Number:

=

" FOR CANCELLATION COMPLETE SECTION 4 ONLY:
FORFICTITIOUS NAME OWNERSHIP CHANGE COMPLETE SECTIONS 1 THROUGH 4.

| {we) the undersigned, hereby cancel the fictitious name

, which was registered on ang was assigned
regisiration number
L Sigrature of Owner Dale Signalure ol Qwner Date
Mark the applicable boxes K] Centificate of Status — $10 0O Certifled Copy — $30

FILING FEE: $50



MIAMI REVIEW

Published Daily except Saturday. Suncay and
Legal Holidays
Mrami, Dade Counly, Flongda.

STATE OF FLORIDA
COUNTY OF DADE:

Balore the undersigned authorlty personally appeared
Octelma V. Ferbeyre, who on oalh says that she is the Super-
visor of Legal Advertising of the Miami Ravlew, a dally
texcept Salurday, Sunday and Legal Holidays] newspaper,
published at Miami in Dade County, Florida; ihat the altached
copy of advertisemsnt, being 8 Legal Advertisemant of Nolice
in the malter of

Fictitious Name
COLONY CABLEVISION OF FLORIDA

inthe . .. . & X X

was published In s2id newspaper in lhe issues ol

December 1, 1992

Alfiant further says 1hal tha ssid Mismi Review Is a
newspaper published al Misml In sald Dads County, Fiorida,
and thal Ihe said newspaper has hersiclars been conlinuously
gubHshnd In said Dade County, Florida, each day [sxcepl

sturday, Sunday and Legal Holidays) ang has been sntared a8
sacond class mall matier st the post ollice In Miaml In sald
Dade County, Florids, for a period of one yaar next preceding
I1ha fitst publication of \ha aliachad<tpy Bf advertisemant; snd
alfianl [yrifhac says thatl she has-fsijher pd nor promised any

g discounl/ rabale, commlission
securing this advartisement for

(SEAL} AGNES L, PENA

Ocleima V. Ferbey] &TMIWQHM.OF FLORIDA
COMMISSION NO. CC 172108

MY COMMISSION EXP. JAN, 6,16%

NOTICE UNDER
FICTITIOUS HAME ACY
Notice is hareby given that the

undersigned pursuant to ithe
| “Fictitious Name Act,” Chapter

965.09 Florida Stalutes wlil reg-
ister with lhe Florida Depariment
of Stale upan receipt of proof of
the publication ol this notice, the
fictitious name, 1o wit:
COLONY CABLEVISION
OF FLORIDA
under which we expect 10 sngage
in business al: c/o Dynamic
Cablevision of Florida, L1d., 2151
west 62nd Street, Hialeah, Flor-
ida 33016,
Dated at 75 Fountaln Street,
Providence, Rhode 1stand 02902,
tins 24th day of November, 1982
PROVIDENCE JOURNAL
COMPANY
JACK C. CLIFFORD,
Vica President-BROADCAST
& CABLE

121 92-2.120127TM



ASSIGNMENT AND BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, pursuant to that certain
Purchase and Sale Agreement dated as of September 2%, 1992
among PALMER COMMUNICATICONS INCORPORATED, a Delaware
corporation ("Seller”), PALMER CABLE ASSOQOCIATES, a Florida
general partnership ("PCA"), and PROVIDENCE JOURNAL COMPANY, a
Rhode Island corporation ("Purchaser”), as amended to date (the
"Purchase Agreement"), that the undersigned Seller and PCA, for
and in consideration of the payment of the sum of $10.00 and
other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, do hereby convey,
transfer and assign to Purchaser as of the date hereof sole and
exclusive right, title and interest in and to all of the
Florida Assets., free and clear of all liens, pledges,
encumbrances or other adverse claims of any kind or description
other than the Permitted Liens relating to such Florida
Assets. Capitalized terms used herein, unless otherwise
defined, shall have the meanings given to such terms in the
Purchase Agreement,

Without limiting the foregoing, the Florida Assets shall
include the following, except to the extent that any of the
following are included within the Excluded Assets relating to
the Florida systems:

(a) All of Seller's and PCA's right, title and
interest in and to the towers, tower eguipment.
antennas, above-ground and underground cable, optical
fiber, studio and local production equipment,
distribution systems, headend amplifiers, line
amplifiers, earth satellite receiver stations and
related equipment, microwave equipment, cable, cable
drops, testing egquipment, motor vehicles, office
equipment, furniture and fixtures, supplies, inventory
and other physical assets used or useful in the
ownership or operation of the Florida Systems, and all
modifications, additions, restorations or replacements
of the whole or any part thereof, substantially all of
which tangible assets are described on Exhibit A
attached hereto;

(b} The cable television franchises (the
"Franchises"), leases, agreements, permits, consents,
licenses (including FCC licenses), and other
contracts, pole line or joint pole agreements,
underground conduit z2g9reements, agreements for the
reception or transmission of signals by microwave,

construction permits, if any, all right, title and
interest in and to all streets, roads and public

) |
G~ easements, appurtenances, rights-of-way and
4

places, any obligations and agreements between Seller

| : .
~ or PCA, as the case may be, and its suppliers

(including programming suppliers) and customers,



including all applications therefor, which are used or
useful in the ownership or operation by Seller or PCA
of the Florida Systems (collectively, the
“Contracts”), which are listed on Exhibit B attached
hereto, which Exhibit also sets forth all consents and
approvals of third parties necessary to transfer such
assets to Purchaser and identifies all matters set
forth therein as being applicable to the Florida
Systems;

{¢) All of Seller's and PCA's right, title and
interest in and to real property used or useful in
connection with, or necessary for the operation of,
the Florida Systems, as described on Exhibit C
attached hereto;

(d) Any and all accounts receivable to the
extent an adjustment in the Total Purchase Price is
made for such accounts receivable pursuant to Section
6£.01 of the Purchase Agreement;

(e} All engineering records, files, data,
drawings, blueprints, schematics, maps, reports, lists
and plans and processes owned or developed by or for
Seller or PCA and intended for use in connection with
the Florida Systems;

(£) All promotional graphics, original art work,
mats, plates, negatives and other advertising,
marketing or related materials in Seller's or PCA's
possession or control developed by or for Seller or
PCA, which, except as otherwise provided in Section
2.03 of the Purchase Agreement, do not contain any
corporate or trade names, logos, symbols or other
references to Seller or PCA and which are intended for
use or have been used in connection with the Florida
Systems;

(g) All of Seller's and PCA's files of
correspondence, lists, records and reports concerning
(i) customers and prospective customers of the Florida
Systems, (ii) television stations whose transmissions
are or may be carried as part of the Florida Systems
and (iii) all dealings with Federal, state and local
requlatory agencies with respect to the Florida
Systems, including all reports filed by or on behalf
of Seller or PCA with the Federal Communications
Commission (the "FCC") and all statements of account
filed by or on behalf of Seller or PCA with the United
States Copyright Office;

. WPPLIH-606



(h) Except as set forth in Section 2.01(f) of
the Purchase Agreement, all of Seller's and PCA's
right, title and interest in and to intangible
personal property used or useful in the ownership or
operations of the Florida Systems, including all
rights, choses-in-action, all patents, copyrights,
trademarks, tradenames and service marks, and all of
the rights associated therewith (including any and all
applications, registrations, extensions and renewals
thereof); such patents, copyrights, trademarks,
tradenames and service marks are described on
Exhipit D attached to the Purchase Agreement;

(i) All prepaid expenses of Seller or PCA to the
extent an adjustment in the Total Purchase Price is
made for such expenses pursuant to Section 6.01 of the
Purchase Agreement; and

(j) All of Seller's interest in the joint
venture known as "Southwest Florida Cable Advertising”
created by that certain Joint Venture Agreement dated
as of April 27, 1992 between Seller and Cable TV Fund

12-A Ltd.

EXCEPTING, EXCLUDING AND RESERVING, however, from the
assets and properties of Seller and PCA conveyed to Purchaser
by means of this Assignment and Bill of Sale, the following

Excluded Assets:

The properties and assets described in Exhibit E attached
to the Purchase Agreement which relate to the operations of the
Florida Systems as of the date hereof shall be retained by
Seller, PCA or their affiliates and shall not be sold, assigned
or transferred to Purchaser. Except as specifically provided
in Section 2.01 of the Purchase Agreement, Purchaser is not
purchasing any of the properties or assets of Seller or PCA
which are not used or useful in the ownership or operations of
the Florida Systems.

TO HAVE AND TO HOLD, all and singular, the Florida Assets
hereby sold, assigned, transferred and conveyed to Purchaser,
its successors and assigns, to and for their own use and
henefit forever.

This instrument shall be binding upon Seller and PCA and
their respective successors and assigns, and shall inure to the
benefit of Purchaser and its successors and assigns.

Thigs Assignment and Bill of Sale shall be governed by,
construed and enforced in accordance with the laws of the State
of Delaware (without application of principles of conflicts of
law).

-3- WPPLIH-606



IN WITNESS WHEREOF, each of Seller and PCA has caused this
Assignment and Bill of Sale to be executed by its duly
authorized representative as of this 30th day of November, 1992.

PALMER CABLE ASSOCIATES

By its general partnerr///“
Palmer Cg/ uni ions Ancotporated

T 7

Title: rics yzne— Vi

By

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In Providence, on the Jﬁf&day of December, 1932, before me
personally appeared (Li/liam Lyar- , ﬂ%ﬁﬂdkﬂf of PALMER
COMMUNICATIONS INCORPORATED to me known and known by me to be
the person executing the foregoing instrument, and he
acknowledged said instrument by him executed to be his free act
and deed in said capacity and the free act and deed of the

corporation.
Noéary Public

My commission expi;%s:
LACT LT LT o Tt
o LT T s

Maoo e ————

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In Providence, on the Qf%day of December, 1992, before me
personally appeared [/ /ham.  Fyan., R resi dgnt- of Palmer
Communications Incorporated, a general partner of PALMER CABLE
ASSOCIATES, to me known and known by me to be the person executing
the foregoing instrument, and he acknowledged said instrument by him
executed to be his free act and deed in said capacity and the free
act and deed of said corporation as a general partner of said
partnership.

Nofary Public
My commission expires:
LAUREN £ M2RANDOLA. Netary Public
Stite of Dt T P e e Tositanions
- - Myl . .7 SRS WPP JH-608




