888 SEVENTH AVENUE, NEW YURK. N7 TUIU6 {2125 247870

CLAIRE FELOMAN

Assislan Secretary
Yice Presdent, Adrumstration
Canle Drasion

Mr. C.C. Holly,
Utilities Engineer
Dept. of Transportation
605 Swanee Street
Room 454
Tallahassee, FL 32301

Dear Mr. Holly:

This will confirm our recent telephone conversation regarding the Waiver ;”

GE_Up
\4

CABLE
roup W Cabie, 1nc . A Sudsidiary of
WESTINGHOLSE BROADCASTING AND CABLE. INC.

September 8, 1982
“I/ }'}FE",‘::.__
s U7

Agreement between Teleprompter and the Department of Transportation.

Teleprompter Southeast, Inc. and Teleprompter Corporation presently have
on file with the Department of Transportation Tallahassee office, the
appropriate Waiver Agreements.

On June 1,

1982, Teleprompter Southeast,

Inc. was merged into its parent corporation, Teleprompter Corporation.
Subsequently, Teleprompter Corporation was merged into its parent

corporation, Group W Cable,
merger documents,

I am attaching copies of the pertinent

This letter is to request that the present Waiver Agreement be changed

to reflect Group W Cable,
seal,

Should vou require anvthing further,

Cr:DQ
Enc.

please advise.

Very truly yours,

Droup W Telewrsar KOKA TV, Priestsurgh - EPLCITVE San Franoser « KYW-TV Phitadglpieg - WBZ TV Bostur - WJZ TV Baltimiere - WPCO TV Charintte
Graup W Hadi KOKA and WHENT. Pitsburgh - KFWE . os Angetes - KJAY, San Owgo - KOAX, Dativs - KUDA, Hauston - KBS Denver - KYW, Phnadelphia
WEBZ Bostor - WiND, Chicago - WINS, Mew York - WOWD Furl Wayre

Group W Cable

Ftinatur Associates - Growg W Progictuns - Group W Satellite Commmdewations - Lradg 8 leievsion Saws
Home Theates Network - Muzak - Radio Adverttsing Hepresentatives » TVSE

Inc., and I am hereby affixing its corporate
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P



CEFTIVICRTI. OF MERGEER
or
TELTPROHMPTER CORPOURATION
INTO
GCROUF ¥ CARILE, IRC,

UNDER EECTION 805 OF THL
BUSINESS CORPORATION LAV

*® ¢ ® * =%

GROUP W CABLE, IRC., purruant te the provisione of
Section 905 of the Businese Corporation Law of the State of

Kew York, herebv certifiec ae follows:

1. GROUP ¥ CABLE, INC., a corpcration of the State of
New York, owne all of the ovtstanding shares of TELEPPOMPTER
CORPORATION.,

GROUP % CARELY, INCZ, was oricinzlly incorporeted under
the Businers Corporation Law ars WESTINGHOUSLE CAELL ACOUISITION,
INC.

2. As to each subzidiary corporetion, the desicgnation
and number of coutstanding shares and the number of such shares

owned by the surviving corpcration are as follows:

Name ©OF Desicnation and Nunboer Nurmber of Ghares
Bubeidiary of Outstanding Sharer Owned by Survivor
TELEPROMPTER 1,000 Common Shares 1,000

CORPORATION



3. The Certificate of Incorporaticon of GFQUP ¥ CARBLE,
INC. was filed in the Department of State on the 30th day of
Cctaober, 1980,
The Certificate of Incorporation of TELEPROMPTER
CORPOFATION was filed in the Department of State on the 3rd day

of Januar, 1951,

4. The surviving corporation owne all of the

outcranding shares of the corporation to be rmerged,

. The merger shall be effective on the lst day of

June, 19€7.

€. The Plan of Merger was adopted bv the Boerd of

Pirectors of the surviving corporation,

TN WITNESE WHEREOF, this Certificste has been signed on
the gl day of fﬁﬁ? , 1G8E8Z, ang the stetements conteined

thercin are affirmed as truve under penalties cof perjurv,

GROUP W CARLE, INC.

¥, Christopher Derick, President

Cleire Peldman, Asst. Secretary



CERTIFICATE OF MERGER
OF

Teleprompter of Jamestown, Inc.
Teleprompter of Mohawk Valley, Inc.
Teleprompter of Newburgh Cable TV Corporatlon
Teleprompter of Oswego, Inc.

Litt Music Publishing Corporation
Teleprompter Southeast, IncC.

Video Cable Systems, Inc.

Mountain Cable TV, IncC,.
Teleprompter of San Bernardino, Inc.
Telepronpter of Simi, Inc.
Teleprompter of Buena Park, Inc,
Teleprompter of Southern Californie, Inc.
Teleprompter of The San Joaguin Valley, Inc.
Teleprompter Connecticut CATV Corporation
Teleprompter of Galveston Cable TV Corporation
Teleprompter Transmission of Kansas, Inc.
Teleprompier Transmission of Oregon, Inc.
Quincy Cablevisiorn
Teleprompter of Leesville, Inc.
Northeast Minnesota Cable TV, Inc.
Teleprompter of Wavne, Inc.
Teleprompter of Dearborn, Inc,

Tahoe Systems
Garden State Television Cable Corp.
Teleprompter of San Juan, Inc.
Teleprompter Transmission of New Mexico, Inc.
Teleprompter of Greenwood, Inc.
Teleprompter of Commerce, Inc.
Teleprompter of Irving, Inc.
Teleprompter of Virginia, Inc.
Northwest Ceblevision, Inc.

Fezwlins Music, Inc.

INTO
Teleprompter Corporation

UNDEFR SECTION 905 OF THE
BUSINESS CORPOPATION LAV

* &k % %



Teleprompter Corporation, pursuant to the provisions of
Section $05 of the Business Corporation Law of the State of New

York, hereby certifies as follows:

1. Teleprompter Corporation, a corporation of the State

£ New York, owne all of the outstanding shares of Teleprompter
of Jamestown, Inc. (formerly Jamestown Cablevision, Inc.},
Teleprompter of Mohawk Valley, Inc. (formerly Antenna - Vision,
Inc.), Teleprompter of Kewburgh Cable TV Corporation

(formarlv Hightower of Newburgh, Inc.), Teleprompter of Oswego,
Inc, {(formerly Unicable, Inc.), Litt Music Publishing
Corporation, Telepromoter Scutheast, Inc., Video Cable Syvstems,
Inc., Mountain Cable TV, Inc., Teleprompter of San Bernardino,
Inc., Teleprompter of Simi, Inc., Teleprompter of Buena Park,
Inc., Teleprompter of Southern California, Inc., Teleprompter of
The San Joaguin Velley, Inc., Teleprompter Connecticut CATV
Corporation, Teleprompter of Galveston Cable TV Corvoration,
Teleprompter Transmission of Kansas, Inc., Teleprompter
Transmission of Oregon, Inc., Quincy Cablevision, Teleprompter of
Leesville, Inc., Northezst Minnesota Cable TV, Inc., Teleprompter
of Wayne, Inc., Teleprompter cf Dearborn, Inc., Tahoe Eystems,
Garder. State Television Cable Corp., Telaprormpter of San Juan,
Inc., Teleprompter Transmicsion of New Mexico, Inc., Teleprompter
of Greenwood, Inc,, Teleprompter of Commerce, Inc., Teleprompter
of Irving, Inc., Teleprompter of Virginia, Inc., Northwest

Cablevision, Inc. and Rawlins Music, Inc.

2. As to each subsidiary corporation, the designation
and number of outstanding shares and the number of such shares

ownecd by the surviving corporation are as follows:



Name of

Corporation Outstanding Shares Number of Shares
Teleprompter of 746% 746%
Jamestown, Inc.

Teleprompter of Mohawk 255 255
Valley, Inc.

Teleprompter of Newburgh 200 200
Cable TV Corporation

Teleprompter of Oswego, Inc. 56 56
Litt Music Publishing 100 100
Corporation

Teleprompter Southeast, Inc. 2,000 2,000
Video Cable Systems, Inc. 10 10
Mountain Cable TV, Inc. gilo glo
Teleprompter of San 10¢C 100

EBernardinc, Inc.

Teleprompter of Simi, Inc. 323 323
Teleprompter of Buena Park, 100 100
Inc.

Teleprompter of Southern 100 100

Californis, Inc.

Teleprompter of The San 100 100
Joaguin Valley, Inc.

Teleprompter Connecticut 20 20
CATV Corporation

Teleprompter of Galveston 10 10
Cable TV Corporation

Teleprompter Transrcission 1,000 1,000
of Kansas, Inc,

Teleprompter Transmission 100 160
of Oregon, Inc,

Quincy Cablevision 300 300



Name of

Corporation Outstanding Shares Number of Shares
Teleprompter of Leesville, 50,000 50,000
Ing,

Northeast Minnesota Cable TV, 1,000 1,000
Ing,

Teleprompter of wWayne, Inc, 100 100
Teleprompter of Dearbarn, 100 100

Inc,

Tahoe Systems 2,568 2,568
Garder State Televisicon 200 200

Cahle Corp.
Teleprompter of San Juarn, Inc. 100 100

Teleprompter Tranemissjon 10 10
of Kew Mexico, Inc.

Teleprompter of Greenwood, 75 7%

Inc,

Teleprompter of Commerce, 10,00¢C 10,000

Inc,

Teleprompter of Irving, Inc. 100 100D

Teleprompter of Virainje, 5,000 5,000

Inc,

Northwest Cablevision, 1Inc. 400 400

Rawline Music, Inc. 10,000 16,000
3. da} The certificate of Incorporation of

Tejepfomptef of Jamesiown, Inc. {(formerly Jamestown Cablevision,
Inc,), Teleprompter of Mohawk Valley, Inc, (formerly Antenna -
Visjon, Inc.), Teleprompter of Rewburgh Cgble TV Corporation
(formerly Hightower of Kewburgh, Inc.), Teleprompter of Oswego,
Inc, (formerly Unicable_  Inc.), and Litt Music Publishing
Corporation were filed in the Department of State on the 25th day

of November, 1964; the 25th day of April, 1963; the 30th dav of



June, 1965; the 23rd dav of June, 1964; and the 18th dav of May,
1971, respectively.

(b) The following corporations were incorporated
under the laws of the following states on the dates indicated and
no applications have been filed for authority in the State of New

York for each corporation:

Name of State of Date of
Corporation Incorporation Incorporation
Teleprompter Southeast, Inc. Alabama September 25, 1961
Video Cable Svstems, Inc, kRlabama iarch 17, 1958
Mountain Cable TV, Inc. California September 15, 1967
Telepromnter of San California June 4, 1962

Bernardine, Inc,

Teleprompter of Simi, Inc, California April 16, 1964
Teleprompter of Buenz Park, Californie August 3, 1978
Inc.

Teleprompter of Southern California December 5, 1979

california, Inc,

Teleprompter of The $an California Octoher 14, 1980
Joaguin Valley, Inc.

Teleprompter Connecticut Delaware tfay 31, 1967
CATV Corporation

Teleprompter of Galveston Delaware March 23, 1971
Cable TV Corporation

Teleprompter Transmission Delaware Bay 25, 1960
of Kansas, Tnc.

Teleprompter Transmission Delaware June 5, 1961
of Oregon, Inc.

Quincy Cablevision Florida January 11, 1966
Teleprompter of Leesville, Louisiana June 17, 1963
inc,

Northeast Minnesota Cable Minnesota Mav 29, 1968

™, Inc,

Teleprompter of Wayne, Inc. Michigan January 4, 1980
Teleprompter of Dearborn, Michigan January 21, 1980

Inc.



tame of
Corporation

Tahoe Systems

Garden State Television
Cable Corp.

Teleprompter of San Juan,
Inc.

Teleprompter Transmission
of New Mexico, Inc.

Teleprompter oi Greenwood,
inc.

Te

T&leprormpter of Commerce,
Irnc.

Teleprompter

Teleprompter of Virginie,
Inc.
Kerthwest Cablevision, Inc.

Rawline Music, Inc,.

ftate of
Incorporation

Nevala

HNew Jersey

New Maxico

Kew Mexico
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Vircinia

Vashington

Vvoming

Date of
Incorporation

April 30, 1962

September 13, 1962

April 21, 1%8¢C

January 1%, 1860

Februarv 18, 1966

mugust 10, 1871

October &, 18R0

June 10, 1904

June 1, 19¢5

September 2, 1958

(c}) The merger is permitted by the laws of the

state of incorporation of each foreign subsidiary and is in

compliance therewith,

4. Thez surviving corporation owngs all of the

outstanding shares of each corporation tc bhe merged.

5. The merger shall be effective on the lst dav of

June, 1982.

6. The Plan of Merger was adopted by the Board of

Directors of the surviving corporation,



IN WITNESS WHEREOF, this Certificate has been signed on
the ;} day of May, 19882, and the statements contained therein

are affirmed as true under penalties of perjury.

Teleprompter Corporation

1
-
Jo-

M. Chrisﬁophef Dérick, President

e . T
L}

e . Tk e e
Claire Feldman, Asst. Secretary




GROUD

CABLE

Group W Cable, Inc., A Subsidiary of
858 SEVENTH AVENYE, NEW YORK, Y 10106 {212) 247-8700 WESTINGHOUSE BROADCASTING &Wn raBIEL INC.

CLA'RE FELDMAN

Assisiant Secritary

Yhee Presiciet, Aminishration
Cable Division

September 8, 1982

Mr. C.C. Holly,
Utilities Engineer
Cept. of Transportation
605> Swanee Street

Room 454

Tallahassee, FL 32301

Dear Mr. Holly:

This will confirm our recent telephone conversation regarding the Waiver
Agreement between Teleprompter and the Department of Transportation.

Teleprompter Southeast, Inc. and Teleprompter Corporation presently have
on file with the Department of Transportation Tallahassee office, the
appropriate Waiver Agreements. On June 1, 1982, Teleprompter Southeast,
Tnc. was merged into its parent corporation, Teleprompter Corporation.
Ssubsequently, Teleprompter Corporation was merged into its parent
corporation, Group W Cable, Inc. I am attaching copies of the pertinent
merger Jdocuments.

This letter is to recuest that the present Waiver Agreement be changed
to reflect Group W Cable, Inc., and I am hereby affixing its corporate
seal.

Should you regquire anything further, please advise.

Very truly yours,

7 - T v i
é{ o 7 L ey
CF:DQ
Enc.

Giroup W Television: KDKATY, Pittsburgh - KPIX (TV), San Frantisco - KYW-TY, Philadelphia - WBZ TV, Boston - WUZ TV, Baltimore - WPCQLTV, Charlotte
Group W Radio: KDKA and WPNT, Pittsburgh - KFWB, Los Angeles - KJOY, San Diego- KOAX, Dabias - KOOA, Houston - KOS, Denver - KYW, Philadelphia
WEZ, Boston - WIND, Chizago - WINS, New York - WOWD, Fart Wayme

Group W Cable

Fiimation Associates - Group W Productions - Group W Satellite Communications - Group W Television Sales
Home Theater Network - Muzak - Radio Advertising Regresantatives - TVSE
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Teleprompter Corporation

QFFICER'S CERTIFICATE

I, the undersigned, Assistant Secretary of
TELEPROMPTER CORPORATION, a corporation duly organized
and existing under the laws of the State of New York,
hereby certify that at a meeting of the Board of Directors
of said Corporation, duly called and held at its office
in the City of New York, State of New York, on the 27th
day of March 1980, that at said meeting a quorum was
present and voting throughout, and that the following reso-—
lutions on motion duly made and seconded were unanimously

adopted and now in full force and effect:

RESOLVED, that either Ray L. Graber, Ron Minshew,
or Robert T. Williams is hereby author-
ized to affix his name and title as
legally qualified agent in the filing
of applications for Utility Permits
with the State of Florida, Department
of Transportation.

RESOLVED, that in the interest of expediting the
filing of Utility Permit requests with
the State of Florida, Department of
Transportation, the corporation is
authorized to request a waiver of the
need for a corporate seal on such re-
quests.

Claire Feldman, Assistant Secretary

(Seal)



TelePrompTer Southeast, Inc.

OFFPICER'S CIRTIFICATE

I, the undersigned, Assistant Secretary of
TELLPROMPTER SOUTHEAST, Inc., a corporation duly organized
and existing under the laws of the State of Florida,
hereby certify that at a meeting of the hoard of directors
of said Cormoration, dulv called and held at its office
in the City of Yew York, State of New York, on the 23th
day of Januarv, 1978, that at said mecting a quorum was
nresent and voting throughout, and that the following reso-
lutions on motion duly made and seconded were unanimously

adopted and now in full force and effact:

RESOLVED, that cither Jerold Stabhler or Ron
Minshew, is herchy authorized to
affix his name and title as lecgallvy
gqualified agent in the filina of
applications for TTtility Permits
with the State of Florida, bDepart-
ment of Transportation.

RESOLVED, +hat in the interest of exveditinag
the filing of Utility Permit requests
with the State of ¥lorida, Derartment
of Transportation, the corporation is
autherized to reaquest a waiver of the
need for a cormorate seal on such
requests.

[ .
/éﬁyk,_jfﬁfdﬂﬁu@zg_._____
Claire Feldman, Assistant

Secretary

(Scal}



Teleprompter Corporation

OFFICER'S CERTIFICATE

I, the undersigned, Assistant Secretary of TELEPROMPTER
CORPORATION, a corporation duly organized and existing under.
the laws of the State of New York, hereby certifv that at a
meeting of the Executive Committee of the Board of Directors
of said Corporation, duly called and held at its office in
tite City of New York, State of Wew York, on the 8th day of
September, 1977, that at said meeting a quorum was present
and voting throughout, and that the following resolutions
on motion duly made and seconded were unanimously adopted

and now in full force and effect:

RESOLVED, that either Terry Meyvering or BErnie Ervin,
is hereby authorized to affix his name and
title as legally qualified agent in the
filing of applications for Utility Permits
with the State of Florida, Department of
Transportation.

RESOLVED, that in the interest of expediting the filing
of Utility Permits with the State of Florida
Department of Transportation, the Corporation
is authorized to request a waiver of the need
for a corporate seal on such Permits.

i Tt

Claire Feldman, Assistant Secretary

{Seal)



