CERTIFICATE OF INCUMBENCY AND AUTHORITY

I, Henry J. Gerken, Vice President, Secretary and General Counsel of American
Television and Communications Corporation (organized under the laws of the State of Delaware
and duly qualified to conduct business in the State of Florida) ("ATC"), the General Manager
of Paragon Communications, organized under the laws of the State of Colorado, and duly
qualified to conduct business in the State of Florida (d/b/a Paragon Cable) ("Paragen"), do
hereby certify the following:

That ATC is the General Manager of Paragon (for evidence of authority see Exhibit A,
attached hereto). That ATC, as General Manager, has duly elected, or appointed, the persons
whose names, titles, systems and signatures appear on Exhibit B, attached hereto, qualified and
acting representatives of Paragon. That the representatives, on Exhibit B, hold on the date of
this Certificate the offices set opposite their names; the signatures appearing opposite their names
are the genuine signatures of the representatives; the representatives, acting individually, are
duly authorized for and on behalf of Paragon to execute and deliver any document between
Paragon and the DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA and all
agreements and instruments in connection therewith including, without limitation, applications
for permits and similar documents, as more fully described on Exhibit A. The execution and
delivery of any such document, and all agreements and instruments in connection therewith by
the representatives listed on Exhibit B, for and on behalf of Paragon, is not prohibited by or in
any manner restricted by the terms of the Partnership Agreement, the Management Agreement
or by the terms of any loan agreement, indenture or contract to which Paragon is a party or
under which it is bound. I 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 upon same, until written notice of a modification, rescission or revocation
and, in any event, shall 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 of written notice of a modification, rescission or
revocation,

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 1 7t hday
of June, 1994,

PARAGON COMMUNICATIONS, a general partnership

By:  American Television and Communications Corporation,
G /n,eral Manager

Q//W

ﬂ{enry J. Géreen

Vﬁmmy and General Counsel
lj 1
Attest: N \ L______*

Marc ), Apfelbaum
Vice President, Associate General Counsel and
Assistant Secretary

JCOTWEREAINCUBM.CRT
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MANAGEMENT AGREEMENT BETWEEN PARAGON COMMUNICATIONS
AND AMERICAN TELEVISION AKD COMMUNICATIONS CORPORATION

THIS MANAGEMENT AGREEMENT ("Agreement®), sntared
into as ¢f the 3lst day of Auqust, 19!5. betwean FARAGON
COMMUNICATIONS, a Celerado general partnezship existing
pursuant to that certain Amended and Restated Genaral
Partnership Agresment {("Partnership Agresment”) dated as of
June 17, 1987 (hereinafter called "the Partasrship®),
AMEIRICAN TELEVISION AND COMMUNICATIONS CORPORATICN, a
pelaware corporation having its principal place of business
at 160 Inverness Drive West, Englewood, Colorade 80112 or,
on and after September £, 19688, at 300 First Stamford Place,
Stamford, Connecticut 06902-6732 (hersinafter called "ATCY)

and KBLCOM INCORPORATED, a Texas corporation ("KBLCOM®}.

b



NOW, THEREFDRE, in consideraticn ©f the prenmises
and mutual agreements herein contained, the Partnership and
ATC agree as follows:

1. Employment. The Partnership agrees tc employ

ATC, and ATC agrees to serve the Partnership as General
Manager under the Partnership Agreement upon the terms and
conditions hereinafter set forth.

2. Effective Date/Term. This Agreenent shall be

effective from and after January 1, 196%, and shall continue
until the termination of the Partnership following any
dissolution and winding up of its affairs, unless this

Agreement shall be otherwise ternminated heresunder.

—2-



4. Duties. ATC shall provide the overall day to
day wanagement of the FPartnezship and shall be charged with
management, opsration, maintenance and supervision of the
Systens snd business of the Plrtneraﬁip subject to the
general control of the Hanagement Committes as defined in
the Partnership Agseement. Subjsct to the terms and con-
ditions set forth herein, ATC shall previde the Partnership

with all services required to carry on its business and

e



fulfill its odligations, including, without limitation, the
services described in this Section 4. ATC agrees to:




—3 (£} timely file or cause to be filed all federal,

state, and local reports as may be required, including,



without limitation, all reports required by the fran-
chises, licenses and permits, tax reports, income tax
withholding rsports, FICA tax rsports, unemployment
compensation reports, information zreports, FCC reports
and similar reports, and the making of all payments
required thereunder to be mads by the Partnership from

the Partnership's funds.

;;_::D (1) represent the Partnership before all govern-
mental authorities with respect to any matter necessary
or desirable to the efficient management of the Systenms
and assure compliance with any requirement applicable
to the Partnership under the Systems' franchises and

under all local, state, and federal laws, rules and



IN WITNESS WHEREOF, the parties have exscuted this

Agreement as of the day and year first above written.

PARAGON COMMUNICATIONS AMERICAR TELEVISION AND
a Partnezship COMMUNICATIONS CORPORATION

By: KBL COMMUNICATIONS, INC. %/WW9‘/M"‘//'
ame:

Gengral Partner nry J. Gerken
Title: enior Vice President
By: /67r((7

Name: Wwilliam A, pper
Title: Vice President, EBLCOM INCORPORATED
Secretary and '
Treasurer
sy: (S e ff, Cchy—
Name: William A. gropper
Title: Vice Presidernt,
Secretary and
Treasurer
023J5PEL/QJ4CO6



EXHIBIT B

TAMPA BAY DIVISION

Name(s) of Title(s) of Signature of
Representative Representative Paragon System Representative
Jeffrey A. McQuinn  Division President Tampa Bay Divisio ' &- WIC@U.LUA—

Eugene White VP, Engineering Tampa Bay DiyiSion

JOTWEMNCLIM. BL



EXHIBIT B

HILLSBOROUGH COUNTY

Name(s) of Titels) of

Representative Representative Paragon System

Harry E. Sheraw VP, General Manager Hitlshorough County

Mike Vanderxodde Technical Operations Manager Hiilsharough Ceunty _
Stan McGinnis Coastruction Coordinator Hiilshorough County A

FTRWERINC LM B



EXHIBIT B

MANATEE COUNTY

Name(s) of Title(s) of Signature of

Representative Representative Paragon System Representative
— "'H‘\
- ~ S

Rosemary R. Carlson VP, General Manager Manatee County

Rick Hoffmeister Technical Operations Manager Manatee County

Dave Hail Business Manager Manatee County

JOTWEMNCUMUB3



EXHIBIT B

PINELLAS COUNTY

Name(s) of Title(s) of Signature of
Representative Representative Paragon System Representative A
L : g

Robert J. Barlow VP, General Manager Pinellas County
Steve Eichler Technical Operations Manager Pinellas County
Dennis Black System Engineer Pinellas County

'/I ' "‘

JCOTTWENNCUM. B2



Name(s} of
Representative

Roger Carroll
Tom Sansing

JOVTWEMNCLUM, B3

POLK COUNTY

Title(s) of

Representative Paragon System

Technical Operations Manager Polk County
Project Manager Polk County

EXHIBIT B




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Tom Sansing, Project Manager of the Company’s Tampa Bay
Division, Polk County system, doing business as Paragon Cable, for the purpose of filing,
amending, registering, executing, or attesting in the name of the Company any and all forms
required by the State of Florida, Department of Transportation, including, without limitation,
documents relating to applications for permits and similar documents and all documents relating
thereto; granting to the said Tom Sansing full power of authority to perform all acts necessary
for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

o N e

Marc J7 Apfelthayin
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this {7} day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and

confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 3-31-9%

(DM,; NN

Notary Public

JC'TWEWPOAMRG]  DOC

DIMITRA SPYROPOULOS
Notary Public
My Commission Expires March 31, 1985



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company™), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Roger Carroll, Technical Operations Manager of the Company’s
Tampa Bay Division, Polk County system, doing business as Paragon Cable, for the purpose of
filing, amending, registering, executing, or attesting in the name of the Company any and all
forms required by the State of Florida, Department of Transportation, including, without
limitation, documents relating to applications for permits and similar documents and all
documents relating thereto; granting to the said Roger Carroll full power of authority to perform
all acts necessary for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,

General Man
By: M

Marc J. -/K]ﬂ‘eﬁ:zﬂm
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this _[7_ day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate 'General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires:  3- 3[-95

= pge]s

Notary Public &7 U

JO\TWEAPOAMRCG, DOC

DIMITRA SPYROPOULQS
Notary Public
My Commission Expires March 31, 1985



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Stan McGinnis, Construction Coordinator of the Company’s
Tampa Bay Division, Hillsborough County system, doing business as Paragon Cable, for the
purpose of filing, amending, registering, executing, or attesting in the name of the Company any
and all forms required by the State of Florida, Department of Transportation, including, without
limitation, documents relating to applications for permits and similar documents and all
documents relating thereto; granting to the said Stan McGinnis full power of authority to
perform all acts necessary for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Mana;

By: \\\mo‘tw \/\,—-—__ _

Marc J. Apfe
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 33195
Ca 2" ﬁ\ M S
Notary Public

JCO\TTWEFOAMRGL.DOC

DIMITRA SPYROPOULOS

Notary Public
My Commission Expires March 31, 1935



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Harry F. Sheraw, Vice President, General Manager of the
Company’s Tampa Bay Division, Hillsborough County system, doing business as Paragon Cable,
for the purpose of filing, amending, registering, executing, or attesting in the name of the
Company any and all forms required by the State of Florida, Department of Transportation,
including, without limitation, documents relating to applications for permits and similar
documents and all documents relating thereto; granting to the said Harry F. Sheraw full power
of authority to perform all acts necessary for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

By: \Wl“*v /\Jm

T

Marc J. Apfe m
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this |7 day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 2 3195

Notary Public =0

JCATWE\POAMRGL.DOC DIMITRA SPYROPOULOS

Notary Public
My Commission Expires March 31, 1995



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Mike Vanderkodde, Technical Operations Manager of the
Company’s Tampa Bay Division, Hillsborough County system, doing business as Paragon Cable,
for the purpose of filing, amending, registering, executing, or attesting in the name of the
Company any and all forms required by the State of Florida, Department of Transportation,
including, without limitation, documents relating to applications for permits and similar
documents and all documents relating thereto; granting to the said Mike Vanderkodde full power
of authority to perform all acts necessary for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By:  AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,

Marc J. Apfelm
Vice Prestdent, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford

COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 3-31 98

_ > e S
Notary Public

JO\TWESPOAMRG1.DOC BIMITRA SPYROPOULOS
‘ Notary Public
My Commission Expires March 31 1995



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Dave Hall, Business Manager of the Company’s Tampa Bay
Division, Manatee County system, doing business as Paragon Cable, for the purpose of filing,
amending, registering, executing, or attesting in the name of the Company any and all forms
required by the State of Florida, Department of Transportation, including, without limitation,
documents relating to applications for permits and similar documents and all documents relating
thereto; granting to the said Dave Hall full power of authority to perform all acts necessary for
the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,

General Manager

Marc J. Apfelbauni
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 33198

@;X - TS

Notary Public ' )

JCYTWEPOAMRG] . DOC DIMITRA SPYROPOULOS
Noiary Pubke
My Commission Expires March 31, 1995



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Rosemary R. Carlson, Vice President, General Manager of the
Company’s Tampa Bay Division, Manatee County system, doing business as Paragon Cable, for
the purpose of filing, amending, registering, executing, or attesting in the name of the Company
any and all forms required by the State of Florida, Department of Transportation, including,
without limitation, documents relating to applications for permits and similar documents and all
documents relating thereto; granting to the said Rosemary R. Carlson full power of authority to
perform all acts necessary for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By:  AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

By: /\J%

Marc J ./Apfelbaii'rﬁ—’
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford

COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: (2-31-95

N\ —
Notary Public ; ]% a

JCUTWEPOAMRAG] . DOC DiMlTRA SPYROPOULOS
Notary Public
My Commission Expires March 31, 1995




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Rick Hoffmeister, Technical Operations Manager of the
Company’s Tampa Bay Division, Manatee County system, doing business as Paragon Cable, for
the purpose of filing, amending, registering, executing, or attesting in the name of the Company
any and all forms required by the State of Florida, Department of Transportation, including,
without limitation, documents relating to applications for permits and similar documents and all
documents relating thereto; granting to the said Rick Hoffmeister full power of authority to
perform all acts necessary for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By:  AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,

General Manager
By: mmmx\%«xﬁ

Marc ¥ Apfelbarm
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this {7 day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and

confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 33198

. o
Notary Public ~ & ~ |

JOVTWEVPCAMRGL . DOC

DIMITRA SPYROPQULOS
Notary Public
My Commission Expires March 31, 1595



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company™), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Dennis Black, System Engineer of the Company’s Tampa Bay
Division, Pinellas County system, doing business as Paragon Cable, for the purpose of hling,
amending, registering, executing, or attesting in the name of the Company any and all forms
required by the State of Florida, Department of Transportation, including, without limitation,
documents relating to applications for permits and similar documents and all documents relating
thereto; granting to the said Dennis Black full power of authority to perform all acts necessary
for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

By: mm f‘)&L)\V\

Marc J. Ap
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this _\7] day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: < 3-3 95

Notary Public

ICTWEIPOAMRO1.DOC DIMITRA SPYROPOULOS

Norary Public
My Commission Expires March 31, 1995



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Robert J. Barlow, Vice President, General Manager of the
Company's Tampa Bay Division, Pinellas County system, doing business as Paragon Cable, for
the purpose of filing, amending, registering, executing, or attesting in the name of the Company
any and all forms required by the State of Florida, Department of Transportation, including,
without limitation, documents relating to applications for permits and similar documents and all
documents relating thereto; granting to the said Robert J. Barlow full power of authority to
perform all acts necessary for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

~
By: m o \v

Marc J - Apfe

Vice President, Associate General Counsel

and Assistant Secretary

STATE OF CONNECTICUT )
) ss; Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this _l7_ day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 33195

< Iooae 5‘6 .g%:lé
Notary Public

DIMITRA SPYROPOULOS
Notary Public
My Commission Expires March 31, 1995

JCOVTWEVPOAMRGL DOC



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Steve Eichler, Technical Operations Manager of the Company’s
Tampa Bay Division, Pinellas County system, doing business as Paragon Cable, for the purpose
of filing, amending, registering, executing, or attesting in the name of the Company any and all
forms required by the State of Florida, Department of Transportation, including, without
limitation, documents relating to applications for permits and similar documents and all
documents relating thereto; granting to the said Steve Eichler full power of authority to perform
all acts necessary for the completion of said purpose.

PARAGON COMMUNICATIONS
a general partnership

By:  AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

AR\ |
Marc ¥ Amu

Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this _|7 day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: A-31-95

<A N S J
Notary Public 4

JONTWEWPOAMRGE.DOC
DIMITRA SPYROPOULOS
Notary Public
My Commission Expires March 31, 1995



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company™), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Eugene White, Vice President, Engineering of the Company’s
Tampa Bay Division, doing business as Paragon Cable, for the purpose of filing, amending,
registering, executing, or attesting in the name of the Company any and all forms required by
the State of Florida, Department of Transportation, including, without limitation, documents
relating to applications for permits and similar documents and all documents relating thereto;
granting to the said Eugene White full power of authority to perform all acts necessary for the
completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

Y A
Marc ¥, Apfé‘tﬁam
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford
COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this _|7  day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and
deed.

My Commission Expires: 3) 31-95

(—D.;;ﬁ D] >

Notary Public =AU

JOTWEIPOAMRG], DOC DIMITRA SPYROPOULOS
Notary Public
My Commission Expires March 31, 1985



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Paragon Communications, a Colorado
general partnership (the "Company"), duly authorized to conduct business in the State of Florida,
hereby designates and appoints Jeffrey A. McQuinn, Division President of the Company’s
Tampa Bay Division, doing business as Paragon Cable, for the purpose of filing, amending,
registering, executing, or attesting in the name of the Company any and all forms required by
the State of Florida, Department of Transportation, including, without limitation, documents
relating to applications for permits and similar documents and all documents relating thereto;
granting to the said Jeffrey A. McQuinn full power of authority to perform all acts necessary
for the completion of said purpose.

Dated: June 17, 1994

PARAGON COMMUNICATIONS
a general partnership

By: AMERICAN TELEVISION AND
COMMUNICATIONS CORPORATION,
General Manager

By: “/\)Q«JA& ;"\r—ﬁw

MarcJ. Ap aum
Vice President, Associate General Counsel
and Assistant Secretary

STATE OF CONNECTICUT )
) ss: Stamford

COUNTY OF FAIRFIELD )

Subscribed and sworn to before me this _\'\_ day of June, 1994, by Marc J. Apfelbaum,
known to me to be Vice President, Associate General Counsel and Assistant Secretary of
American Television and Communications Corporation, General Manager of Paragon
Communications, who, acting pursuant to the authority vested in him, did acknowledge and
confirm before me that the execution of the foregoing Power of Attorney was his free act and

deed.

My Commission Expires: 334
Notary Public ; 3 fi
JOVTWEWOAMRGL. DOC D'M'TRA SPYROPOULOS

Notary Public
My Commission Expires March 31, 1995



April 14, 1994

Mrs. Maia P. Spring

Department of Transportation

Central Oftice Utilities

605 Suwance Street

Tallahassee, Florida 32399-0450

Re: Certificate of Incumbency and Authority

Dcar Mrs. Spring:

The Tampa Bay Division of Paragon Communications is a 50/50 partnership between Time
Warner and Houston Industries and as such does not have a Corporate secretary or seal.

In order to comply with the Certificate of Incumbency and Authority I have completed the form
as follows:

1) The first blank line is the name of the Tampa Bay Division President, Mr. Jeff McQuinn.
2) The second blank line is the Colorado partnership name, Paragon Communications.

3) The bottom of the form are the titles of the three (3) represcntatives authorized tor
signature for the Tampa Bay Division of Paragon Communications. (dba Paragon Cable)

System Manager

Technical Operations Manager

Construction Manager
in absence of a Corporaie Seal, T have notarized the certificate.
Thank you.
Sincerely,

Bore W Ta

Gene White
Vice President, Engineering
TAMPA BAY DIVISION

Gw:dp

2600 tecCormick Drive, Ste 255, Clearwater, Florida 34619-1098  813/7%1-7730

Doz oy Aneicas el sos & Tommoe covae . Dop aedd doostor coLores cnnipaenios



CERTIFICATE OF INCUMBENCY AND AUTHORITY

I { Jeffrey A. McQuinn }, do heraby certify that the person(s)
whose name, title, position and signature asppears below is duly elected, or appointed,
quelifiod and acting representative of said Corporation and holds on the date of this Certificate
the offices set opposite their name, that the signature sppearing opposite thelr name is the
ganuing signature of the representative; that the representative is duly suthorized for and on
hehalf of said Corporation to axecute and deliver any document between said Corporation and
the DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA and all agreements and
instruments in connection therewith, including without limitation, application for permits and
similar documents, and that the execution and delivery of any such document, and all
agreements snd instruments in connection therewith for and on behalf of ssid Corporation is
not prohibited by or in any manner restricted by the terms of said Corporation’s Certificate of
Incorporation, its bydaws, or of any loan agresemant, indenture or cantract to which said
Corperation is 8 party orf under which it is bound. 1 dou futher certify that the foregoing
authority shall ramain in full force and effect, and said DEPARTMENT OF TRANSPORTATION,
STATE OF FLORIDA shall be entitled to reply upon same, until written notice of the
modification, rescissipn or revocation o same, in whole or in part, has been delivered to said
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA but no such modification, recision
or revocation shall, in any event, be effective with respect to any documents exacuted or
actions taken in reliance upon the foreqoing authority prior 1o the delivery to said
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA written notice of said
modification, rescission or revocation. { Paragon Communications }
hereby waives the company seal on all documents signed by the representative, and agress
10 be bound as fully as if the company seal were affixed. Attached is a corporetive action or
resolution to this effect.

NAME(S) OF TITLE(S) OF POSITION(S) OF SIGNATUREQ®) OF
REPRESENTATIVE REPRESENTATIVE REPRESENTATIVE REPRESENTATIVE

System Manager

Technical Operations Manager

Construction Manager

IN WITNESS WHEREOF, 1 have hereunto sgt my hand and affixed the seal of said Corporation this
14 _ dayof _ April , 19 94
ST OF AT L as) }'resw dent

1 M
Swom 1o (&am ,ﬁfam subscribed bsfore me this | =1t g; 2 g
day of I8 19 4 TTEST: -
cors daohn F., A ST: w

vens&uALLv KNOWN TO ME
'3 PRODUGCED AS IDENTIFICATION

Type of identification

~ cctioe —~lost ‘
(DS JZS)J \Wl @‘. KATHRYN M HOST

* W My Comrmission CCI34841
o~ A Expues Jun, 22, 1995
o4 N




RESOLUTION OF THE BOARD OF DIRECTORS

PARAGON COMMUNICATIONS

WHEREAS, THE FLORIDA DEPARTMENT OF TRANSPORTATION (FDOT)} has
reason (excluding the transfer of title of PARAGON COMMUNICATIONS)
in the signing/issuance of applications for permits, relocation
schedules, reimbursement and other normally recurring transactions,
and WHEREAS the FDOT requires CORPORATE SEAL on documents that
memorialize the above mentioned recurring transactions unless
waived, PLEASE BE ADVISED that a Division President or an Officer
of PARAGON COMMUNICATIONS is authorized to transact the above
normally recurring business with FDOT, the presence of the
Corporate Seal on said documents is hereby waived, and I am
authorized to communicate this authority to FDOT.

PARAGON COMMUNICATIONS

; ,/ e
BY: 2’ A7
James F. Cottingha#

President, .
ATC Holdings II, Inc.,
a General Partner



June 21, 1994
AIRBORNE - 6180443264

Cindy S. Price, Esq.
Department of Transportation
Office of General Counsel
605 Suwannee Street, MS58
Tallahassee, FL. 32399-0458

Re:  Paragon Communications, Tampa Bay Division
Dear Ms. Price:

Pursuant to several telephone conversations on June 7 and 8, regarding authority for
signature on behalf of Paragon Communications, a Colorado general partnership, ("Paragon"),
enclosed please find:

L. Certificate of Incumbency and Authority, executed by American Television and
Communications Corporation ("ATC"), General Manager of Paragon, with
evidence of authority attached as Exhibit A; and

2. Powers of Attorney executed by ATC on behalf of Paragon designating certain
Paragon employees as signatories to file and execute documents required by the
Florida Department of Transportation.

I apologize for the delay in providing you with the documents; the logistics with some
people in Florida, some in Connecticut and others in Colorado, took longer than expected.

Please let me know if the enclosed documents are acceptable and resolve the problem.
It you have any questions, please call me at (800) 888-6823, extension 637,

Thank you very much for your assistance in this matter.
Sincerely,
Al A, Clarke
Paralegal

CcC: Jeff McQuinn (w/enclosures)
Linda Weiler (w/o enclosures)
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