%mmwith of JE%"&

SECRETARY OF STATE

ciiufiAL COFRANCES JONES MILLS

LLCREIARY G} SIATL OF RUNYUCKY Qoo iy

Fraahe ik, HENTUCRY

FRANKBEGRETARY OF STATE

KENTUL(\’ ¥(GE ﬂ\][ﬁ

1 01880 | NGV 1 0 198
p NOV 10 AL

syt BEL OREIGN LIMITED PARTNERSHIFTOME of Ketucy

SECRUTARS OF

*PLICATION FOR CERTIFICATE OF AUTHORITY
APPLICATION 1] 19093

Pursuant to the provisions of Kentuchy Revised Statutes Chapter 362, the

Centerstage Limited Partnership =

a foreign limited partnership organised under the laws of the state of _Connecticut
the home office address of which is 7 Mist Hill Road, New Milford,
Connecticut

PO UR U O S - 3

hereby upplies for a Certificate of Authority to transact business in the Commonwealth
of Kentucky and submits the following therefor:

(1) A certified copy of its articles of partnership and all existing amendments
thereto; and

(2) (a) Designaies as its process ageni_ _Harvey Johnson
whose address is 611 E. Third Street, Lexington 40505

(b) Designates the same address for its registered office.
Dated__._November 10,1980

SOV ——

Signed.___. - S,
GENERAL PARTNER
Harvey™=
INSTRUCTIONS
1. $35.00 filing fee must accompany the application. Make check payable

to Kentucky State Treasurer.

2. Mail filing fee and application with articles of partnership to
Secretary of State, Capitol Building, Frankfort, Kentucky 40601,

3. Articles of partnership must be certified hy office where articles are
filed for record.
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FILED CERTIFICATE OF LIMITED PARTHERSHIP
APR 2 D2

3 : %w or

>, CENTERSTAGE LIHITED PARTHERSHIP
-~ RN
Thie Certificate ¢’ Limited Partnership is mads the
Zi mﬂny ol 4;,‘ ,Q . 1980, by and among Cable

Communications Corporstion, a Connecticut Corporstion,

{hereinalter referred to 83 “General Partnar®), harvey
Johnson, Don Bhannon, Mike Carpenter and R. Burl McCoy a2
original Limited Partners and these peracn who shall hers-

after do sdnitend s» Limitad Partnera, asz provided hareirn.

NIZTNESSETH:

- - - e e e

ARTICLE 1
Msme of the Limited Partners
The nons of the Partnexship shull be CENTERSTAGE LINITED
PARTRERSHIP.
ARTICLE II
Gcmul Charscter of Partnarship Businses

Tha purpose of the Pastnarship shall be to sngage in
the business ol television tranamisaion through a multi=
point distriducion system in Lexington, Payatts County,




rontuchy, and the aurrounding aress, togethor with all other
bueinees realated to it, including the sals snd instplilazion
of anvennas, marketing of programs, procurring of subscribars,
and iy ocher activity which may be conveniently cerried ocut

by ths Partnerchip.

ARTICLE 111

Addrees of the Office and Name and Addresa of
the Agent Por Service cf Process

T™he office of the Partnarship shall ve 7 Mist Bill

Road, Maw Milford, Connacticut 06776, and the Agent for L,
Service of Procass shall be Cable Communications Corporation
locatad at the same address. The Partnership will retain

this office but may locate ite principle office at any other
place as tho Gensral Partnexr may from time to time designate

upon ten (10) daye prior written nozice to tho Limited

Partneze.

ARTICLE IV

Hamz and Businass Addruss of Eech Pertner

General) Partiner Cable Comwunications Corporatian
7 Riat Kil)l Road
Now Milford, Connecticut Q6736

Original Limited
Partnora Harvey Johnson
Suite 103
3543 Tates Creek Road
Lexington, Kentucky 403503
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Bika Carpenter
321 Arwood
Lasington, Kentucky

Bon Bhaanon
1531 rontains Orive
Lexingten, Xentucky
R. Maprl HeC
109 Morth Mill Bireet
Laxington, Kentucky 40%07
ARTICLR V
Conersbutions

Congributiong of the Gonorsl Partnary. Mo ortginal

capitel sontributicn abali be made by Cable Communications
Corporation as Jeneral Partners. The Gsacral Partnerz shall
contribute to the Partnarship, ite special exportise,
asbilities and cxperience in the devel.pment and the manage-
ment of the systom foiy which it shall receive ona unit of
Lisited Portnership interest.

Contxibutions of the Original Limited Partners. The

pregident of tha Cenvral Partners, MHarvey Johnson, will

roosive one uait of Linited Pertnership interesat for ssrvices
rendersd and to be rendsred in rhe day to day management of
the Partnecship.

R. Burl MoCoy shall receivs one unit Pfor cartain legal
services rendored in conneoction with this offering. Mike
Carpenter and Dan Ehanncn shall recoive cne~haif unit sach
tor financinl Gonluikltioﬁ and for preparation of certaln
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acacrunting projections. These individusls have hwede no cash
peyuahts . and will bacome Limited Partnare by wvirtwvs of thas

abovexmentioned servicss rendered.
Copital Contriburions of Adgitional Limited Paxtpors.

Cspital coatribut! s of tha additionel aixceen Limited
Parerernhip units st i be $12,500.0C each payable in mash
on adiigsion to the Partnership. rrectional intsresis eay

be purchesed.

ARTIZLRE VI
Mdicional Contributione by Fartness
Ko Limited Pavtners shall have any further parsonai
diabiity or oblication to contribute money to the Partnership.
othog thnn'hla original contribution, nor shall the Lialted

Parthnags b psrecnally liable for any cbligations of the

rartnarship.
ARTICLE VI
Tragsfcre of Partnarship Intsrvests
Section 7.01. Transier of a General Pertner's

Internst: 8ubject to Battion 7.0)

{a} The General Partners may not sell, essign
gr aencumbey thsir general Tqrtnuzchip
interests £n the Pe&rtnership or withdraw
from the Partunership without the prior
conaent of fifty-ons percent {(53%) in
intarast of the Limited Partnesgs.



Additionally, the General Partnsr may
not admit additional or successor
yeneral partnars without the prior
writton oconesnt of fifiy-one parcent
€518) in interest of the Limitad
PartRarTs .,

Baction 7.02. Transfor of s Limited Partnar's Interest:

(o) The  ath, incompetency or barkriptcy of &
Limitod Partner cnall not disoslve or terminzts the Fartner-
ship. In the event of such death, incompetascy or bankruptcy,
the wwecutor, sdministrator, guardian, trustes oy other
personal reprfesantative of surh Limited Fartrner (the "Rep-
resantativa®) ehait ba dowmmd to be the assignes of such
Limitod Parcner only upon the terms and conditions sat forth
in Baction 7.0% horeof. The estate representacive, hairs
and distributeca, &3 the case may be. of a doceased, incompetent
or bankrupt Limited Partner shall bs liable for all the
Limited Partnar's liabilities and obligations to the Partnership
as & Limited Pariner.

{e) Bubject to the terws of Soction 7.03 hereotf,
any Limitad Partoer shall have ths right to eall, asgign,
sncsher, trangfor, pledge or otherwise dispose of all or
any part of his interest in the Partnership, but only upon
complionce with the fellowing conditions {(except that the
seme shall not be reguired to be complied with under ths
clroeumstances contasplated by pézaqraph {a) of Bection 7.02
heraof)

{i}  The General Partner shall hava
given Lits pxicr consent to such

sala, sxchange, azgignment, crans-
tor, dlspeaition or pledgs;

-
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{21} Suech Limited Partnar (tranaferor)
shall heve firse cffered
his interest to be trzanslerred
to 211 of tha other Limited
Parthnerd on the sase terss,
and
{IIT)Aucn tranaferee shall asdome
in writing the trzarsfevor
Linited Partaur's cbligations
undsr the Payensrehip Agree-
nent,
provided that the transferse of auch iaterest shall bocoms &
suhatitutad Limited Partner only upon the terms and conditions
sot forth in Section 7.0% hersof,
gaction 7.03. Restrictions on Transfares =2Bxcept as
peovided in this Baction 7,03 harsof, no transfer, zale or
exchange of an interesr in the Partnership may be mads {f
the intereat wought to be transferred, sold or axchanged,
vhen added to the total of all other interests transferred,
®2ld oy exchanged within the period of twelwe {12} congscutive
Wonthe prior thereto, would result in the termination of the
Partnarship under Section 708 of the Interne} Revenus Lode
lor eny successcr statute)., or result in the termination of
the Partnership under the Uniform Limited Partnarship Act,
or othexrwise change the status of the Partnorship as a
partnacship for incoms tax purposes (stats er fodaral}) or
result ia liability to the partnerahip, any partnera or any
ARt or advisor of any pertiny for violation of the Securitios
Lawa of tha United States or of &ny state thereof or ctherwiss

affeat any exempiions from registration undear which the
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partnership intaorest were offsred or sold. Wotwithstanding
the preceding ssntenoe, any transfer, sale or suchanga
atherwise proxibited by thia Seczion 7.02 may be made providing
that, prior to the date thereof, & favorabls ruling, satisfactory
in torn and subptance o tha attorney or atiorneys for the
Parthorship to the (foct that the pzopesed sals oy auchanga
will not result in the terminztion of tha Partnership, has
been pubiished in ths Internsl Revenue Bulletin or has been
granted uwpon the applicetion and at the expenge of the

Partner desirina to sall or grchange his isnterest in the
Partnership, or an oplinion to euch offect satisfactory in

form and eubstance to the attovnsy or attaorneys for the
Partnership obtained at the expanse of sald Partner, Nas

basn received by the Partnership, and further providing that
an opinion gntkntgctory in form and substance to the attorney
or attorneys for the Partnership is obtained at the expense

of said Partner und received by tl.e Parcnership to the

effect that tha proposed sale or axchinge will not result in
liabitity to the Partnasehip, any Partner or any agent or
advigor of any Partnar for violation of the Sscurities Laws

of tha United Siates or uf any state thersof or otherwise
affect any exemption undar which tha Psrtnership interasts
ware offsred Ox a0ld, Any tramufer, sale or exchange by a
Limited Partner of a limited partnership interest in violation
of the Bection 7.0) ghall bo null and void.



Section 7.04. Obligstions and Rights of Transfaoress:
(s) Any peardon whe acquires in any manner what-

soevary any interest in the Partnership, irrespactive of
whather such perscn has accepted and adopted in writing the
terms and provisions of t+ . Agressent, shall bs deamed by
the acceptante of the benefit of the aoquisition enersof to
have s«greed to be Iubject to and bound by &1l the obligatiuns
of this Agreemant that any predecessor in tntersst of euch

parson wazr subject to or bound by.
(b} A porson &ocquiring an interedt in tha Partnor-

ship, including the estate resrecentative, jegatess, dis-
tributees end heirr of a daceased, incompetent or bankrupt
Paxtner, shall have only such rights, and shall ba subjact
to all the obligations, am are set forth in this agraswmant;
snd without limieing the generslity of the foregoing, swch
person shall not have any right to have the valus of hisg
interaat ascertained or receive the vilue of guch intexast
of, in lleu thereof, profits attributable to any right in
the Fartnnrshlp, axcapt a8 harein set forth.

Bection 7.0%5. Substituted Limited Partnero:
(a} %he Geraral Partner shall have the power, in

its digoretion, to admit Or not to admit, as auvbstituced
Linitid Partners, persons who acguire the partnership interest,
Or any part thereof, of a Limited Firthar, end all the
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Lizited Partnors horuby coqment to the admission of oualhn
substituted Limited Partner admitted by the General Partner.
The Generxzl Partner's failure or refusal to admit a transferes
48 & substituted Limited Parcner shall not affect the right
of such tramsfores to recaive the share of the et Profita
4/t Loascs nn& Cash Plow .nd @istributions of proceede upon
«ny disposition to which hiw predoceseory in interest was
entitled if the wale, exchange, assicnment, rledge or other
disposition vas permitted by the turme of *hig Article vIi,

{d) Ho puosen shell be admittad os a Qubetitund
Limited Pariner unluss such perscn fhall havo delivered to
the Gepersl Partner {i) an szresmant aatrefacetory in fors
&nd soope to the Genersl Partner to be bound by the tesms
and conditions of this agreement, and ¢ii) such other firetronents,
certificates and documents {including, without limitation,
resolutions in case such porson is a corporaticn &nd opinions
of counsel) as the Gencyel Pactner may require us necessary
OF approprista in order to effect the substitution of auch
peraon as a Limited Partner.

{c) The General Partner shall, upon receipt from
tho substituted Limitesd Partnsrs of the cOats and expenses
%0 be incurred in connection therewith, forthwith cause an
Axandaant ¢o the Certificets snd any othar necessary papers
to ke filed, recorded and published wherever required ehowing
the substitution of & substituted Limited Partner in placs
of & retiring Limitsd Partner.
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Boctinn V.06, Contgs All costs and expsnses incur-
red by the Partnarahip ia connscticn with any disposition of
o Partnership intesesr or any part thereo? pursuant to this
Article and cnother pernon's deovming a substitvtod Limited
Partner in the Par .oship in respect of such interest or
such part thereof, including any filing, recording and
publishing cosis and the fees and disbursements of counnael,
shall be paid by the Partner dispesing of puch interest ox

pare Jheract.

ARTICLE VIIT

Allg%gtlfn of Profits and gg!aen
& gtvibutions of Cas ox and
Het Cash Ycoceeds Upon a Disposltion

Bection 8.01. Allocation of Profits and Lossas:

{e) The “"Net Profits and Lossea® shall bs the nat
profits or losses of the Partnership as dstermined for
Fedoral lncome tax purposes by the Partnsrship necouﬁtantl.

(b) The Net Profits and Lossss, and each item of
income, gain, loss, dedugkion or credit antering inte the
computation thereof, shall be allocated five percent (5%) to
the General Partner and ninety-five percent (95%) to the
Limitod Partners.

Bection 8.03. Distxibution ot Cagh Flom:

{a}l ‘The "Cash Flow® shall ba the We: Profits and

Losses (excluding thersfrom net cash proceeds of any Dise

postition},

ﬁln.
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(1) plus depreciation and other nor~
cash charges Soducted in detsraining
'sush net profite and lossss,

{15) minus the sum of, but oulx to

2]

the sutent actuslly paid
cash, principal payments ibut. .

~0% intscest J«mui on ull

lcane, canditionsi sules eon-

tracto and sagurity imtoresta,

B £ty reglacemont rezeryved,

capital expendicures when asde

from other than such resexves,

mg other cash enpanditures

whick have not heen dedunted

in determining the Met Profisn

and Losnes, and any amouncs re-

quired to maintain a reasonab)e

vorking capital as capital de-

tazrnined by the Genersl Parinara,

{b) Xc is the intent of the Purtnarship not to

@iskritute amy cash until the end of the first business yoar
uf the Pariaesssrip. Thereafter, all Cseh Plow shall be
diatsibuted a3 follurss  Pive percsat (38) to the General
Pa~iner and ninety-five pexcant (95%) to %he Limited Partaars.

Bistribution of profita, shall be distributsd anaally.

Section 8.63. Distribytion of ¥g¢ Cush Prooesds
Ppen o Pisgoeition: Tha net cash procesds received from or

A8 & resuit of any sale, assignaent, transfer, pledge,
mortgage, or ehoumbrance (a4 *Dicposition®) of any swetantisl
part of or all 92 the Partnership properiy shall be dis-
tributod and agplied aa followss The not prooecda shall be
dividod e4f%y paroent (809) to the Limited Parteesrs, pro-
Tata, ia prgporation (o their respective intsrest in tha
Parinarehip.

@il
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Section 8.04. Dissolutiot: Upon tha dissolution of
ths Parthership, the Jensral Partner simli groceed to the
teratnation and winding up of the Partrnership, and the
provesds of such turminaticn and winding up shall be applied
and dlatributed to the follo .g order uf priority:

{1) Pirst, to ' .o poymont of the debts and liabili-
t.en of tha Fartnesship (other than the capital contributions
of any partnera hereof, and any loans or advances that may
have been made by eny of the rastners to the Partnsrship),
and the costa and expenses o~ su~h termination and winding
up of the Partnership;

{2) Becond, to the satting up of any roserves
vwhich the General Partner may deem veasonghly necessary or
advisablas for any ocontingent or unforesesn liabilitisa or
obligaticens of the Partnership, or of the General Partner,
arisin; ocut of, Ln connscticn with or from the Paxtnership,
its businasr and property: and

(3} Third, as set forth in Sactiocn 8,03, ay upon
the distribution cf the net proceeds frosm the sale or other
disposition of all or substantislly &l) of the property of

the Partperulip.

ARTICLE IX
Texninstion
Section 9.01. Liquidation and Distribution: Upen the o
termination and diseclution of thu Partnership, the then
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Gunerfal Partmer, L5 any, or {f thete s no Cenera! Partner,

any parson tlectad to perform sudh liguidation with the
consent of fidhy-one pezroent {$1%) in inceramt of the Lismited
rareneve, ethall procsed with the liquidsticn of the Fartnership
ond tha following provisions - .11 be applicable:

{a) The Ger cal Pacrther shallil file
a1l coredficater 2nd notioas
roquired by law to dlwsolve the
Payenership.

(b) The General Partner shall con
vert thy propertics of the
Partnership into cash to tre
exteont nacescary to pay any
liabilitics of the Parinership
which are Gue and payable prior
to the time of, or because af,
the meking of “Liyuidating Dis
tributions® under Section ¥.02
hecaof.

(e} Subjest to paragraph [b) abovs,
tiie Genarel Partiney msy, in
tts cdxnplete discrastion:

(1) comvert all, or any part,
of the propartiss of the
Partnorship into cash or
receivibles which shall
be distyibuted in the
manner set forth in Bec-
tion 9.82 hereof; and/or

(14) distridute to the Partners
under Scstion 9.02 hersof
all ox any part of the
Fartnerahip's properties
in addition to cash or
recaivablos.

(d) The General Partner may, in its
complets discration:

(i} y &l) or any part of the
f:abilitiaa of the Partner
ship which have fot yet
bacome due and distribute

.33
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thu belonce of the Pert-
nership'’s propaccies Ro

the Partrs undsr SJection

9.02 hersof, sudbject to ali

or oy pest of such Lisbilictes.

Section 9.97. Digepibuefoms: Upoa any tersinsticn of
the Pertnerchly sny caznining .opevties of the Pertaership
{aftar peymant of Linbilicies &0 provided Lia Section 9.0l
heveol) skl be fietributed ("liquideting Platribution”} to
the Pertasrs in toe ordar of pricrity set (orch {n Secticn
8.0) bareotf.

ie the retont thet <cash te sveiledle upon termination
of the Vartaerohty, it shell be distributed in the aforensid
order of prelereme, i dlsivibution of property, other then
cesh end vecwtivables, ohell De troated aw & dtetribution of
essh 1n an smount equal to the falr merket velue of the
propecty aw ol the date of diatribution. In the event ft
Tecomer necesssry to meke & distridbution of Partnership
properiy in kind, suck property shell b2 transferred snd
conveyed to the Partners or their sssignaes so as o vest In
sach of them as » tensnt-in-common sn undivided trtersst in
the vhole of sald property equsl o his intersct tn the
distribution, or procesds of @ Disposition, in ascordance

with Section 8.0) herunf.

.‘ho
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OFFICE OF SECRETARY OF THE STATE

1 hereby certify that the foregoing is a true copy of record in this office

IN TesTIMONY WHEREOF, [ have hereunto set my
hand, and aftixed the Seal of said State, at
Hartford, this k-\:uwmw e

of Cetober — _ AD. 1980

i e ”nwﬁﬁé cf the State

. CGay
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IR WITHZIRS WHEREOF, the pertiers hereto hive sxvecuted
snd dalivered this agresment as of the day end ysar first

sbova written.

ETATE OF KuMrucry
COUNTY OF FAYETTR

lmmg‘na ;‘,Pncvmaf; vas scknowiedged bafore we on this

day of “%‘f“" ¢« 1980, by Csbis Comeuniestivns Copporstion,
flentcel Partoeriby its President, Warvey L. Joinson snd by Hervey L,
Johnson, Don Shannon, Mike Carpenter sand R, Burl MeCoy, Ovigimal

% 7 o

My Coumiseion upinm?m.g nrE

it

. -:.-" o - (.
ﬁh’.tﬂ! by: Jehs ¥, Ringo W\ahqﬁqh

400 Seaurity Trust Bldg.
[axiagian, Mentucky 40507

o 4 , Wﬁ%\\w ‘
“1%. %ﬁi: 4 Euwdﬁwfwe

Migan N T



