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undersigned on the applicants' behalf. state that they endeavored to supp~y full and correct information as to
all matters which are relevant to thi3 application and that they have done 50 as to all matters within their
own knowledge.
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FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT AND THE PAPERWORK REDUCTION ACT

The solicitation of personal information reQuested in this application is authorized by the Communications Act of 1934. as amended.
The l)riricipal purpose(s) for which the information will be used is to determine if the benefit reQuested is eoniistent with the public int.rest.
Th. naff. consisting veriously 9f attomeys. 1ICC0untants. engineers. and application examiners, will use the information to determine whether the
application should be gr.nted. denied. dismi~. or designatld for heering. .
If .11 the inlormation reQuest.d is not pfO¥ided. the application may be r.turned without action having be.n takln upon it or its processing may be
d.layed while a request is mad. to provide tt1e miuing inform.tion. Your responsl is reQuired to obtain this authority.
Accordingly. ""ery ,Hon should be made to prO¥idl all n.cessary information.

THE FOREGOING NOTICE IS REQUIREO BY THE PRIVACY ACT OF 1974, P.L. 93·579. OeCEMBER 31.1974.5 US.C. 552. (eI(31. AND
THE PAPERWORK REDUCTION ACT OF 1980. P.L 96-511. DECEMBER 1" 1980.44 U.S.C. 3507.

EXHIBIT qUESTION NAWI: OF OFFICER OR EWPLOYEll:_{.l) iSY

NO. NO.OP' WHOIII OR (2) UlCDElt WHOSE DIRECTION OP"ICtAL TITLE
YORM EXHIBIT WAS PREPARED (SHOW WHI<:H)

1 9 Joseph Rey (2) President
2 10 Joseph Rey (2) President
3 11 Joseph Rey (2) President
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EXHIBIT 1

Rainbow Broadcasting Company is proposing a reorganiza-

tion which will permit the permittee to reduce its reliance

on debt to complete construction and commence operation of

a new UHF television station on Channel 65, Orlando, Florida

by December 1992, by restructuring to admit nonvoting equity

participants.

Under the proposed reorganization, the existing partners

of Rainbow Broadcasting Company, Joseph Rey and Leticia Jara

millo, will become the sole stockholders of Rainbow Broadcast-

ing Co., Inc., the corporate general partner of Rainbow Broad-

casting, Ltd. Joseph Rey and Leticia Jaramillo presently hold

90% and 10% interests in the general partnership; they will

hold the same respective voting interests in the corporate gen-

eral partner, Rainbow Broadcasting Co., Inc. Josperl-Rey will

be the initial limited partner and will withdraw as a limited

partner upon the admission of other limited partners.

This reorganization of the business form of the permittee

will result in no change of voting control or percentage of

voting power of each of the present general partners.
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EXhIBIT 2

Articles of Incorporation of Rainbow Broadcasting Co., Inc.

Limited Partnership Agreement of Rainbow Broadcasting, Ltd.

Certificates of Registration of Rainbow Broadcasting Co., Inc.
and Rainbow Broadcasting, Ltd.

4



ARTICLES OF INCORPORATION

OF

RAINBOW BROADCASTING CO .• INC.

ARTICLE I - NAME

The name and mailing address of this Corporation is
.

Rainbow Broadcasting Co., Inc., 151 Crandon Park Boulevard,

#110, Key Biscayne, Florida 33149.

ARTICLE II - DURATION

This Corporation shall have perpetual existence.

ARTICLE III - PURPOSE

This Corporation may engage in any activity or business

permitted under the laws of the United States and of the State

of Florida.

ARTICLE IV - CAPITAL STOCK

This Corporation is authorized to issue 1,000 shares of

one ($1.00) dollar par value common stock, which shall be

designated • Common Shares.·

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The name and street· address of the initial registered

agent and principal address of this Corporation is Corporation

Company of Miami, 1500 Miami Center, 201 S. Biscayne Boulevard,

Miami, Florida 33131.
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ARTICLE VI - INITIAL BOARD OF DIRECTORS

This Corporation shall have two (2) Directors initially.

The number of Directors may be increased or diminished from

time to time by the Bylaws but shall never be less than one

(1). The names and addresses of the initial Directors of this

Corporation are:

6

Joseph Rey

Leticia Jaramillo

ADDRESS

151 Crandon Park Boulevard, #110
Key Biscayne, Florida 33149

1301 st. Paul
Denver, Colorado

ARTICLE VII - BYLAWS

The Bylaws of this Corporation may be adopted, altered,

amended or repealed by either the Shareholders or Directors.

ARTICLE VIII - INDEMNIFICATION

This Corporation shall indemnify any Officer or Director,

or any former Officer or Director, to the full extent permitted

by law.

ARTICLE IX - INCORpoRATOR

The name and address of the person signing these Articles

is Joseph Rey, 151 Crandon Park Boulevard, #110, Key Biscayne,

Florida 33149.

-1-
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~RTICLE X - AMENDMENT

This Corporation reserves the right to amend or repeal any

provisions contained in these Articles of Incorporation, in

accordance with the provisions of the Florida Business

Corporation Act.

IN WITNESS WHEREOF, the undersigned has executed these

Articles of Incorporation this~ day of November, 1991.

..,
!

rator

ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE V
OF THESE ARTICLES OF INCORPORATION, THE UNDERSIGNED CORPORATION
HEREBY AGREES TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE
PROPER AND COMPLETE DISCHARGE OF ITS DUTIES.

DATED THIS J~~ DAY OF NOVEMBER, 1991 .
.--

CORPORATION COMPANY OF MIAMI

B~~A=>~IA'i~
for CORPORATI~FMIAMI

(Registered Agent)

(Corporate Seal)

-2-
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STATE OF FLORIDA

COUNTY OF DADE

)
)
)

8

Before me, a Notary Public authorized in the State and
County set forth above, personally appeared Joseph Rey, known
to me and known by me to be the person who, as Incorporator,
executed the foregoing Articles of Incorporation of Rainbow
Broadcasting Co., Inc., and he acknowledged before me that he
executed those Articles of Incorporation.

Florida atNotary
Large

IN WITNESS WHEREOF, I have hereunto set my hand and affhxed
my official seal, in the Sta County aforesaid, this ...:..}-=n~-
day of November, 1991.

My Commission Expires'- ,..
NOiA~Y rUBLIC STATE OF FLORIDA
Iff Cu~H5SIOtI HP. ~'.AY 21.1995
BONDED THRI.l ~Nt:r.AL HiS. u:ro.

CORP786/bc

-3-
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5. Names and Addresses of the Partners........................ 5

9
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General Partner III •••••••••••••••••••••••
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5
5
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LIMITED PARTNERSHIP AGREEMENT

RAINBOW BROADCASTING. LTD.

RAINBOW BROADCASTING CO., INC., a Florida corporation (hereinafter
called the "General Partner"), and each of the persons named in the Signature
Pages attached hereto (hereinafter collectively called the "Lfmited
Partners"), desiring to form a limited partnership pursuant to the provisions
of the Florida Revised Uniform Limited Partnership Act (1986) (hereinafter
called the "Partnership Act") do, for that purpose, hereby enter into this
Agreeme..n.t.. of Limited Partnership (hereinafter called this "Agreement") as of
the zs-nr day of ~~• ....-, 1991. The General Partner and' the Limited
Partners are also sometimes hereinafter collectively referred to as the
"Partners."

ARTICLE 1

FORMATION

The Partners hereby form a limi ted partnership (hereinafter called
the "Partnership") pursuant to the provisions of the Act and to the terms and
conditions contained herein.

ARTICLE 2

NAME AND OFFICE

Name and Principal Office; Registered Agent. The Partnership shall
be conducted under the name and style of "Rainbow Broadcasting, Ltd.," or such
other name as the General Partner shall hereafter designate by written. notice
to the Limited Partners. The location of the principal place of business of
the Partnership shall be Rainbow Broadcasting Co., Inc., 151 Crandon Blvd.,
Un! t 110, Key Biscayne, Florida 33149, or such other place as the General
Partner may from time to time designate by written notice to the Limited
Partners. The General Partner may establish additional places of business of
the Partnership when and where required by the Partnership' s business. The
registered agent of the Partnership is Corporation Company of Miami, Suite
1500, 201 S. Biscayne Blvrl., Miami, Florida 33131.

ARTICLE 3

CERTAIN DEFINITIONS

The following terms used in this Agreement shall (unless otherwise
expressly prOVided herein or unless the context otherwise requires) have the
following respective meanings:

"Adjusted Capital Contribution" means, in respect to. any Partner, a
Partner's Capital Contribution, reduced by the aggregate distributions of cash
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('-lhether from Net Operating Cash Flo'-l or Capital Cash Flo'-l) received by such
Partner as of the date of determination of its Adjusted Capital Contribution.

"Affiliate" of a Partner means any person that directly or
indirectly, through one or more intermediaries, controls, or is controlled by,
or is under common control with such Partner, under the definitions of control
contained in the Securities Act and the Communications Act.

"Capital Account" means, with respect to any Partner, the Capital
Account maintained for such person which consists of: (i) the Capital
Contributions actually paid by and the Profits allocated to such Partner; (ii)
decreased by distributions made or Losses allocated to such Partner; and (iii)
othervise adjusted as necessary to comply with Treasury Regulation Section
1.704-I(b), as such may be amended from time to time, since this provision and
the other provisions of this Agreement are intended to comply '-lith such
Treasury Regulation and are to be interpreted and applied consistent
therewith. I t is provided, however, that the General Partner may, in good
faith, contest an interpretation of that Treasury Regulation or that Treasury
Regulation as an interpretation of Code Section 704(b), as such may be amended
from time to time (relating to the statutory requirement that allocations have
substantial economic effect), if the General Partner believes the
interpretation is wrong and that an adjustment in accordance with such
interpretation would have a material effect on the amounts distributable to
any Partner pursuant to Sections 8.2, 8.3 and 15.1 hereof upon the dissolution
of the Partnership. The General Partner shall have the discretion, as
authorized by Treasury Regulation Section 1.704-l(b), to adjust Capital
Accounts to reflect the book values of Partnership assets as of the following
times: (a) the acquisition of an additional interest in the Partnersh~p by any
no'-l or existing Partner in exchange for more than a de minimus Capital
Contribution; and (b) the distribution by the Partnership to a Partner of more
than a s;k minimus amount of Partnership property, other than money, unless all
Partners receive simultaneous distributions of undivided interests in the
distributed property in proportion to their interests in the Partnership.
When Partnership property values are discretionarily adjusted pursuant to the
foregoing sentence (or when adjusted because such adjustment is required),
subsequent depreciation c/ilculations for purposes of determining "book" gains
or losses and corresponding adjustments in Capital Accounts shall thereafter
be computed as provided in Treasury Regulation Section 1.704-l(b).

"Capital Cash Flow" means (i) all cash received by the Partnership
from any sale or other disposition of all or substantially all of the Station,
to the extent not applied to the reduction of the Partnership's liabilities or
to improving or expanding the Station; (ii) any damage, condemnation and
insurance recoveries to the extent not used to restore or replace the
applicable property or appfied to the reduction of the Partnership's
liabilities; and (iii) any proceeds of financing or refinancing of the Station
to the extent not applied to the reduction of the Partnership's liabilities
(includ.ing the repayment of General Partner Loans) or to improving or
expanding the Station. Capital Cash Flow does not include any recovery from
certain litigation involving t~e terms of the lease for the Station's antenna.

"Capital Contribution" means, in respect to any Partner, the amounts
contributed by such Partner to the Partnership, in each case increased by the
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amount of any additional cmtributions made by such Partner to the Partnership
Capital.

"Code" means the Internal Revenue Code of 1986, as amended from time
to time, or corresponding provisions of subsequent laws.

"Communications Act" means the Communications Act of 1934, as
amended, and the rules, regulations and policies of the Federal Communications
Commission.

"General Partner Loans" means loans payable by the Partnership to
the General Partner.

"Limited Partners" means the Limited Partners admitted to the
Partnership under Article 6 and any persons admitted to the Partnership as
substituted Limited Partners pursuant to Section 11.3.

"Limited Partner Percentage" means, in respect to any Limited
Partner, the percentage obtained by converting to a percentage the fraction
having the number of Units owned by such Limited Partner as its numerator and
having the number of Units owned by all of the Limited Partners as its
denominator.

"Limited Partnership Capital" means the sum of the Capital
Contributions of all Limited Partners.

"Net Operating Cash Flo"," of the Partnership means all cash received
by the Partnership from any source (excluding only Capital Cash Flow) reduced
by cash applied: (1) to pay all expenses of the Partnership, including debt
service, operating expenses and capital expenditures, and General Partner
Loans, and (ii) to establish a working capital reserve for future expenses of
the Partnership, inclUding debt service, operating expenses and capital
expenditures, which reserve shall be in a reasonable amount to be determined
by the General Partner. Net Operating Cash Flow shall include any recovery
from' certain litigation involving the terms of the lease for the Station's
antenna.

"Partnership Capi tal" means the sum of the Cap! tal Contributions of
all Partners.

"Partnership Interest" or "Interest" means the interest of a Partner
in the Partnership.

"Preferred Return" means, in respect of any Limited Partner, an
amount equal to simple interest, which would accrue on the Adjusted Capital
Contribution of such Limited Partner, from the date the Limited Partner first
makes its Capital Contribution to the Partnership until the date on which the
Limited Partner has received distributions of cash (Whether from Net Operating
Cash Flow or from Capital Cash Flow) Which, in the aggregate, equal the amount
of the Capital Contribution of such Limited Partner. The rate of return far
the Units sold under Section 6.2 shall be forty percent (40%). The rate of
return for the Units to be sold under Section 6.3, if any, shall be a minimum
of zero percent (OX) and a maximum of forty percent (40%).

-3-

14



"Profits" and "Losses" means, for each fiscal year or other period,
an amount equal to the Partnership's taxable income or loss for such year or
period, determined in accordance with Code Section 703(a) (for this purpose,
all items of income, gain, loss, or deduction required to be stated separately
pursuant to Code Section 703(a)(l) shall be included in taxable income or
loss), with the following adjustments:

(1) Any income of the Partnership that is exempt from federal
income tax and not otherwise taken into account in computing Profits
or Losses pursuant to this definition shall be added to such taxable
income or loss;

(H) Any expenditures of the Partnership described in Code
Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B)
expenditures pursuant to Treasury Regulation Section
l.704-l(b)(2)(iv)(i) and not otherwise taken into account in
computing Profits or Losses pursuant to this definition shall be
subtracted from such taxable income or loss; and

(Hi) Depreciation, or gain or loss resulting from any
disposition of Partnership property J which has been reflected in
Capital Accounts at book value pursuant to Treasury Regulation
Section 1.704-1(b) shall be computed in accordance with such
regulations, as they may be amended from time to time. It is
intended that these provisions shall be interpreted in the same
manner as the provisions affecting the definition of Capital Account.

"Securities' Act" means the Securities Act of 1933, as amended.

"Station" means the television station to be lcnown as WRBW-TV
(Channel 65) to be owned and operated by the Partnership, including, but not
limited to, the license for the Station, and all other property, tangible and
intangible, to be utilized in connection with operation of the Station, now or
in the future.

"Transfer" means any sale, assignment, hypothecation, gift or other
disposition, whether volUIl.tary or by operation of law, of all or any part of a
Partnership Interest or the profits, losses or distributions on account
thereof.

"Unit" means the Interest of a Limited Partner in the Partnership
received by making a Capital Contribution in accordance with Sections 6.2 or
6.3 of this Agreement.

"Withdrawal" means the retirement of a General Partner from the
Partnership or the bankruptcy or dissolution of such General Partner. The
bankruptcy of a General Partner shall be deemed "Involuntary Withdrawal." The
bankruptcy of a General Partner shall be deemed to occur when such General
Partner files a petiHon in ban.lcruptcy or voluntarily takes advantage of my
bankruptcy or insolvency laws, or is adjudicated a bankrupt (and no appeal of
such adjudication'is filed within the required time period or all such appeals

-4-

15



affirm the adjudication of bankruptcy), or a petition or answer is filed
proposing the adjudication of such General Partner as a bankrupt and such
General Partner consents to the filing thereof.

ARTICLE 4

CHARACTER OF BUSINESS

The character of the business of the Partnership is to own and
operate the Station; to sell, transfer or otherwise dispose of the Station,
any interest therein or any part thereof; and to engage in any and all
activities related or incidental thereto.

ARTICLE 5

NAMES AND ADDRESSES OF THE PARTNERS

5.1 General Partner. The General Partner is Rainbow Broadcasting
Co., Inc., 151 Crandon Blvd., Unit 110, Key Biscayne, Florida 33149.

5.2 Limited Partners. The Partne"rship will be formed with Joseph
Rey as the initial limited partner of the Partnership (the "Initial Limited
Partner"). Upon the sale of the Units under Section 6.2 of this Agreement,
the Initial Limited Partner will withdraw as a limited partner and the
purchasers of the Units will be admitted as Limited Partners. . If the
Partnership sells additional Units under Section 6.3, the purchasers of such
Units shall also be admitted as Limited Partners. The names and addresses of
the Limited Partners shall be added to the signature pages of this Agreement.

ARTICLE 6

PARTNERSHIP CAPITAL CONTRIBUTIONS AND LOANS

6.1 Authorized Units. The Interests of the Limited Partners in the
Partnership will be divided into a maximum of forty-nine (49) tmits (the
"Units"). The Partnership shall be authorized to issue up to forty-nine (49)
Units to the Limited Partners, on the terms set forth in Sections 6.2 and 6.3. .

6.2 Initial Sale of Units; Capital Contribution of Limited Partners.
The Partnership will sell a minimum of 2S Units and a maximum of 40 Units to
the Limited Partners on or. before June 15, 1992. Upon the sale of such Units,
the Limited Partners shall contribute $150,000 per Unit to the Partnership as
their Capital Contributions.

6.3 Additional Sale 'of Units. After June 15, 1992, the Partnership
may sell, in the discretion of the General Partner, any unissued Units
(including any Units remaining unsold under Section 6.2), on such terms and
condi tions (including pri ce) as may be determined by the General Partner,
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provided that the selling price of each Unit shall be at least $150,000. At
the time of the sale of any Units under this Section 6.3, the General Partner
shall determine the rate of return, if any, for the Preferred Return for such
Uni ts, provided that such rate may not be more than forty percent (40%) per
annum.

6.4 Preemptive Rights. If the General Partner elects to sell any
Units under Section 6.3, the Partnership shall first offer the existing
Limited Partners the opportunity to purchase the offered Units at the price
established by the General Partner. Each of the existing Limited Partners
will be entitled to purchase its pro-rata percentage of the available Units,
based upon its current ownership of the Units then outstanding. Each Limited
Partner's percentage will equal: (i) the number of Units owned by such
Limited Partner, divided by (11) the number of Units owned by all of the
Limited Partners. If the existing Limited Partners do not elect to purchase
all of the offered Units, then those Limited Partners who initially elect to
purchase their pro-rata percentage of the offered Units, may also elect to
purchase any remaining Units. The Limited Partners must elect to purchase the
offered Units, if at all, within thirty (30) days after they receive a notice
from the General Partner that the Units are available for purchase. If the
Limi ted Partners do not elect, collectively, to acquire all of the offered
Units within thirty (30) days of notice from the General Partner, then the
Partnership may sell the remaining Units to third parties at the price
established by the General Partner.

6.5 Sale of Partial Units. The Partnership may, in the discretion
of the General Partner, may permit Limited Partners to acquire partial Units.

6.6 Contribution of General Partner. The Capital Contribution of
the General Partner shall be the amount of $60,000, which the General Partner
shall contribute in cash to the Partnership upon the admission of the Limited
Partners under Section 6.2.

6.7 Additional Contributions. No Partner shall be required to make
any additional capital contributions, unless all Partners, General and
Limited, so agree in writing by addendum to this Agreement.

6.8 Limited Liability of Limited Partners. No Limited Partner
shall be liable for any· of the losses, debts, or obligations of the
Partnership or be required to contribute any capital beyond its Capital
Contribution except that a Limited Partner may be required by law to return
all or any portion, of its Capital Contribution which has been distributed to
it, with interest, if necessary, to meet obligations of the Partnership which.
are incurred prior to such distribution.

6.9 Withdrawal of Capital. Prior to the dissolution and
liquidation of the Partnership, no Partner shall be entitled to withdraw from
the Partnership or withdraw any part of its Capital Contribution, except that
distributions made in accordance with Article 8 may represent in Whole or in'
part a return of capital. Partners shall not have the right to demand the
return of their Capital Contributions or Capital Accounts at any time.
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6.10 Priority Among Limited Partners. No Limited Partner has any
priority over any other Limited Partner as to the return of its Capital
Contribution or as to allocation of profits and losses or distribution of cash.

6.11 Loans bv General Partner. The General Partner may, but is not
obligated to, make loans to the Partnership from time to time, on such
.reasonable terms and conditions as may be determined by the General Partner,
provided that the interest rate on such loans shall not exceed the prime rate
as announced from time to time by Citibank, N.A. All amounts advanced by the
General Partner to, or for the benefit of, the Partnership (whether advanced
before or after the for.nation of the Partnership) shall be repaid by the
Partnership to the General Partner, together with interest thereon, as cash
becomes available to the Partnership.

6.12 General Provisions. A Capital Account shall be established for
each Partner and each Partner shall be credited with the amount of its Capital
Contribution to the Partnership. Loans by any Partner shall not be considered
contributions to the Partnership Capital. Any person succeeding to a Limited
Partner·s Interest shall, upon becoming a substitute Limited Partner, have a
Capi tal Account identical to that of its predecessor at the date the Transfer
becomes effective.

6.13 Deficit Capital Account Upon Liquidation. Upon liquidation of
the Partnership and after the allocation of Profits and Losses pursuant to
Section 7.2, the General Partner shall be required to repay any deficits in
its Capital Account. The Limited Partners shall, in any event, not be
required to repay any deficit in their Capital Accounts.

ARTICLE 7

ALLOCATION OF NET PROFITS AND LOSSES

7.1 Allocation of Profits and Losses from Operations.

(a) Except as otherwise provided herein, the Profits and
Losses of the Partnership for each accounting year of the Partnership, other
than those attributable to the sale or other disposition of all or
substantially all of the Station, to any other voluntary· or involuntary
conversion of the Station, or to a casualty or taking in condemnation
affecting the Station, sha.ll be allocated, notwithstanding the fact that no
cash .distributions may be made under Article 8 in such year, as follows:

(i) First, ninety percent (90X) to the Limited Partners
and ten percent (lOX) to the General Partner, until all of the Limited
Partners have received an amount equal to their Adjusted Capital
Contributions; and

(ii) Then, a percentage to the Limited Partners, which
percentage shall equal one percent (IX) multiplied by the aggregate number of
Units held by the Limited Partners, and, a percentage to the General Partner,
"'hlch percentage shall equal one hundred percent (100%) less the aggregate
percentage received by the Limited Partners under this subsection.
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7.2 Allocation of Profits and Losses From Capital Transactions.

(a) Except as otherwise provided herein, the Profits of the
Partnership for each accounting year of the Partnership, attributable to the
sale or other disposition of all or substantially all of the Station, to any
other voluntary or involuntary conversion of the Station or to a casualty or
taking in condemnation affecting the Station shall be allocated in the
following priorities and proportions:

(i) First, ordinary income then capital gain in an amount
equal to the aggregate deficit in the Partners' Capi tal Accounts shall be
allocated to the Partners in the same ratio as the deficit in a Partner's
Capital Account bears to the aggregate of all such deficits, in an amount
sufficient to reduce suCh deficits to zero;

(ii) Then, to the Limited Partners to the extent that the
positive balances of their Capital Accounts, increased by the allocation of
net gains under (i) above, are less than the cash distributable pursuant to
Section 8.2(a) to the Limited Partners in payment of the Adjusted Capital
Contributions of the Limited Partnersj

(iii) Then, to the Limited Partners, to the extent that the
positive balances of their Capital Accounts, increased by the allocations of
net gains under (i) and (Li) above (and decreased by the cash distributable
under Section 8 .2(a», are less than the cash distributable to the Limited
Partners pursuant to Section 8.3;

(iv) Then, to the General Partner, to the extent that its
Capital Account, increased by the allocation of net gains under (i) above, is
less than the cash distributable to the General Partner pursuant to Section
8.2(b); and

(v) Then, to the General Partner, to the extent that its
Capital Account, increased by the allocation of net gains under (i) and (iv)
above (and decreased by the cash distributable under Section 8.2(b», is less
than the cash distributablf to the General Partner pursuant to Section 8.3;

(vi) Then, a percentage to the Limited Partners, which
percentage shall equal one percent (1%) multiplied by the number of Units held
by the Limited Partners, and, a percentage to the General Partne~, which
percentage shall equal one hundred percent (100%) less the aggregate
percentage received by the Limited Partners under this subsection.

(b) Except as otherwise prOVided herein, the Losses of the
Partnership for each accotmting year of the Partnership, attributable to the
sale or other disposition of all or substantially all of the Station, to any
other voluntary or involuntary conversion of the Station or to a casualty or
taking in condemnation affecting the Station shall be allocated as follows:

(i) First, ninety percent (90%) to the Limited Partners
and ten percent (10~) to the General Partner until the Adjusted Capital
Contributions of the L~ited Partners have been paid to the Limited Partners;
and
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(li) Then, a percentage to the Limited Partners, which
percentage shall equal one percent (1%) multiplied by the aggregate number of
Units held by the Limited Partners, and, a percentage to the General Partner,
which percentage shall equal one hundred percent (100%) less the aggregate
percentage received by the Limited Partners under this subsection.

7.3 Tax Allocations: Code Section 704(c). In accordance with Code
Section 704(c) and the Treasury Regulations thereunder, income, gain, loss and
deduction with respect to any Partnership property reflected in Capital
Accounts at book value pursuant to Treasury Regulation Section 1.704-I(b)
shall, solely for tax purposes, be allocated among the Partners so as to take
account of any variation between the adjusted basis of such property to the
Partnership for federal iucome tax purposes and its book value computed in
accordance with those Treasury Regulations.

Any elections or other decisions relating to such allocations shall
be made by the General Partner in any manner that reasonably reflects the
purpose and intention of this Agreement. Allocations pursuant to this Section
7.3 are solely for purposes of federal, state, and local taxes and shall not
affect, or in any way be taken into account in computing any Partner's Capital
Account or share of Profits, Losses, other items, or distributions pursuant to
any provision of this Agreement.

7.4 Qualified Income Offset i Deficit Capital Accounts. It is not
anticipated that the Limited Partners will have deficit balances in their
Capital Accounts and they shall not be allocated Losses which, when considered
with the other factors referred to in the succeeding sentence, shall cause them
to have deficit Capital Accounts. In the event any Limited Partners unexpect
edly receive any adjustments, allocations, or distributions described in
Treasury Regulation Secti'ms 1.704-I(b){2) (ii)(d)(4) , 1.704-1(b)(2)(ii)(d)(5),
or 1. 704-l(b)(2)(ii). (d)( 6), items of Partnership income and gain shall be
specially allocated to such Limited Partners in an amount and manner
sufficient to eliminate tee deficit balances in their Capital Accounts created
by such adjustments, allo:ations or distributions as quickly as possible. Any
special allocations of items of income or gain pursuant to this Section 7.4
shall be taken into account in computing subsequent allocations of Profits
pursuant to this Section - .4, so that the net amount of any items so allocated
and the Profits, Losses and all other items allocated to each Partner and
Limited Partner pursuant to this Section 7.4 shall, to the extent possible, be
equal to the net amount that would have been allocated to each such person
pursuant to the provisions of this Section 7.4 if such unexpected adjustments,
allocations or distributions had not occurred.

7.5 Other Allocation Rules.

(a) In the event additional Limited Partners are admitted to
the Partnership on different dates during any fiscal year, the Profits (or
Losses) allocated to the Limited Partners for each such fiscal year shall be
allocated among the Limited Partners in proportion to the respective interests
each holds from time to :ime during such fiscal years in accordance with Code
Section 706, using any c01.vention permitted by law and selected by the General
Partner.
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(b) For purposes of determining the Profits, Losses, or any
other items allocable to any period, Profits, Losses, and any such other items
shall be determined on a daily, monthly, or other basis as determined by the
General Partner using any permissible method under Code Section 706 and the
Treasury Regulations thereunder.

(c) Except as otherwise provided in this Agreement, all items
of Partnership income, gain, loss, deduction, and any other allocations not
otherwise provided for shall be divided among the Partners in the same
proportions as they share Profits or Losses, as the case may be, for the year.

(d) The Partners are aware of the income tax consequences of
the allocations by this Article 7 and hereby agree to be bound by the
provisions of this Article 7 in reporting their shares of Partnership income
and loss for income tax purposes.

(e) If at any time the allocation provisions of this Agreement
do not result in the General Partner being allocated at least 1% of all of the
Partnership I s items of income, gain, loss, deduction or credit, then this
Section shall become operative and cause the General Partner to be allocated
pro rata so much more of each of those items as will cause him to be allocated
at all time 1% of those items.

(f) It is the intent of this Agreement that the- allocations
provided hereunder shall have substantial economic effect under Code Section
704(b) and Treasury Regulation Section 1.704-l(b), as such may be amended from
time to time. Accordingly, these provisions shall be interpreted in the same
manner as the provisions affecting the definition of Capital Account.

ARTICLE 8

DISTRIBUTIONS OF CASH FLOW

8.1 Distributions of Net Operating Cash Flow. The Partnership
shall distribute the Net Operating Cash Flow of the Partnership for each year,
as defined in Article 3 hereof, to the Partners in accordance with the
following priorities:

(a) First, ninety percent (90%) to the Limited Partners and
ten percent (10%) to the General Partner, tmtil all of the Limited Partners
have received an amount equal to their Adjusted Capital Contributions. The
amount of the distribution to each Limited Partner shall be equal to _the total
amount to be distributed to all Limited Partners multiplied by a fraction, the
numerator of which is the Adjusted Capital Contribution of such Limited
Partner and the denominator of which is the total of the Adjusted Capital
Contributions of all Limited Partners.

(b) Then, a percentage to the .Limited Partners, which
percentage shall equal one percent (1%) multiplied by the aggregate number of
Units held by the Limited Partners, and, a percentage to the General Partner,
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which percentage shall equal one hundred percent (lOOX) less the aggregate
percentage received by the Limited Partners under this subsection.

8.2 Distributions of Capital Cash Flow. Except as provided in
Section 8.3, the Partnership shall distribute the Capital Cash Flow of the
Partnership, as defined in Article 3 hereof, to the Partners in accordance
with the following priorities:

(a) First, one hundred percent (100%) to the Limited Partners
until all of the Li:nited Partners have received an amount equal to their
Adjusted Capital Contributions. The amount of the distribution to each
Limited Partner shall be equal to the total amount to be distributed to all
Limited Partners multiplied by a fraction, the numerator of which -is the
Adjusted Capital Contribution of such Limited Partner and the denominator of
which is the total of the Adjusted Capital Contributions of all Limited
Partners.

(b) Then, one hundred percent (100%) to the General Partner
until the General Partner has received an amount equal to its Adjusted Capital
Contribution; and

(c) Then, a percentage to the Limited Partners, which
percentage shall equal one percent (1%) multiplied by the number of Units held
by the Limited Partners, and, a percentage to the General Partner, which
percentage shall equal one hundred percent (100%) less the aggregate
percentage received by the Limited Partners under this subsection.

8.3 Alternative Distribution of Capital Cash Flow - Preferred
Return. Prior to making any distribution of Capital Cash Flow under Section
8.2, the Partnership shall determine whether the aggregate of the distributions
of Net Operating Cash Flow and Capital Cash Flow received by each Limited
Partner during the term of the Partnership, plus the proposed distribution of
Capital Cash Flow under Section 8.2, equals or exceeds the sum of the Capital
Contribution and the Preferred Return of such Limited Partner. If the
aggregate of the above distributions equals or exceeds the sUm of the Capital
Contribution and Preferred Return of such Limited Partner, then such Limited
Partners shall receive the distribution of Capital Cash Flow to which it is
entitled under Section 8.2. If the aggregate of the above distributions are
less than the sum of the Capital Contribution and Preferred Return of such
Limited Partner, then, in lieu of the distribution under Section 8.2, the
Partnership shall distribute to such Limited Partner an amount (the
"Alternative Distribution") equal to the difference between: (1) the sum of
its Capital Contributi.on and Preferred Distribution, less (ii) the· actual
distributions of Net Operating Cash Flow and Capital Cash Flow previously
received by such Limi.ted Partner. In order to make the Alternative
Distribution to such ~imited Partner, the Partnership shall reduce the
proposed distribution to the General Partner under Section 8.2. If the amount
of the proposed distribution to the General Partner under Section 8.2 is
insufficient to make al .. of the Alternative Distributions to Limited Partners
required under this Section 8.3, then each such Limited Partners shall receive
an amount equal to the total of all of the Alternative Distributions,
multiplied by a fract ton, the numerator of which is the amount of the
Alternative Distribution for such Limited Partner, and denominator of which is
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the total of all Alternative Distributions, provided that in no event shaL
any Limited Partner receive an amount which is less than its proposec
distribution under Section 8.2.

8.4 General Provisions. Distributions to Limited Partners pursuant
to this Article shall be made as their Interests shall appear of record on thE
Partnership's books maintained by the General Partner at the time of thE
distribution. The General Partner and the Partnership shall incur nc
liability for making distributions in accordance with the provisions of thE
preceding sentence, whether or not the General Partner has knowledge or noticE
of any Transfer of ownership of any Interests.

ARTICLE 9

RIGHTS, POWERS AND DUTIES OF
THE GENERAL PARTNER; LIMITATIONS ON PARTNERS

9.1 Rbhts and Powers. SUbject only to the limitations containec
in this Agreement and the Communications Act, the General Partner shall haVE
exclusive and complete authority in the management and control of the busines~

of the Partnership for the purposes herein stated, shall make all decisiom
affecting the business of the Partnership, and shall have all of the right~

and powers of a general partner as provided in the Florida Revised Uniforn
Limited Partnership Act and as otherwise provided by law. Any action taken bj
the General Partner shall constitute the act of and serve to bind thE
Partnership. The General Partner shall manage and control the affairs of thE
Partnership to the best of its ability and shall use its best efforts to carr)
out the business of the Partnership set forth in Article 4, and in connectioI
therewith, the powers of the General Partner to act on behalf of thE
Partnership, which it may exercise at the cost, expense and risk of the
Partnership, include, but are not limited to, the power to:

(a) construct, develop, hold, operate and manage the Statior
and to enter into agreements with others with respect to such activities,
which agreements may contain such terms, provisions and conditions as thE
General Partner, in its sole and absolute discretion, shall approve;

(b) borrow money from any source for any Partnership purpose,
and in connection therewith to issue notes, debentures and other debt
securities and to pledge, mortgage or .hypothecate the assets of the
Partnership to secure repayment of the borrowed sums. No lender to which
application is made for a loan by the General Partner shall be required to
inquire' as to the purposes for which such loan is sought. As between this
Partnership and such lender, it shall be conclusively presumed that the
proceeds of such loan are to be and will be used for the purposes authorized
under this Agreement;

1

1
'I (c) invest Partnership assets in

savings and loan associations, commercial paper,
certificates of deposit, bankers' acceptances
interest-bearing obligations;
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(d) obtain replacements of any loans or mortgages related in
any way to the Station and repay in whole or in part, refinance, recast,
modify, consolidate or extend any loans or mortgages affecting any property of
the Partnership;

(e) investigate, select and determine the relations with
attorneys, accountants, consultants, borrowers, lenders and persons acting in
any other capacity, in connection with the business of the Partnership;

(f) expend the capital and revenues of the Partnership in
furtherance of the Partnership's business;

(g) enter into and execute (i) agreements and any and all
documents and instruments customarily employed in the television broadcasting
industry in connection with the construction, development, operation and sale
of the Station; and (11) all other instruments deemed by the General Partner
to be necessary or appropriate for the proper operation of the Station or to
perform effectively and properly its duties or exercise its powers hereunder;

(h) sell, dispose of, trade, exchange, convey, quitclaim,
surrender, release or abandon all or any part of the real, personal or mixed
property of the Partnership (including the Station), or any interest therein,
upon such terms and cond:i. tions as the General Partner may deem advisable,
appropriate or convenient;

(i) enter into agreements and contracts with parties and give
receipts, releases and discharges regarding all of the foregoing and any
matters incident thereto as the General Partner may deem advisable or
appropriate;

(j) purchase, at the expense of the Partnership, liability and
other ins~rance to protect the Partnership's properties and business, and
contract with Affiliates or others for the management of the Property;

(k) place record title to Partnership property in its name or
in the name of a nominee or trustee for the purpose of mortgage financing or
any other convenience or benefit of the Partnership;

(1) perform any and. all other acts or activities customary or
incident to the construction, ownership, management and disposition of a
television station, and the conduct of other related activities;

(m) confess a judgment against the Partnership;

(n) make such elections under the tax laws of the United
States, the State of Florida and other relevant jurisdictions as to the
treatment of items of Partnership income, gain, loss, deduction and credit,· and
as to all other relevant matters (including without limitation elections under
Sections 751-755 of the Code), as it believes necessary or desirable; and

(0) to delegate all or any of its duties hereunder and in
furtherance of any such delegation to appoint, employ, or contract with any
person the General Partner may in its sole discretion deem necessary or
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