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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
LIMITED PARTNERSHIP AGREEMENT
AND CERTIFICATE

This LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE, made as
of May 29, 1984, by and among RICHARD P. RAMIREZ and WHCT MANAGE-
MENT, INC., a Massachusetts corporation, as General Partners and
ASTROLINE COMPANY, a Massachusetts Limited Partnership, as Limited
Partner,

WITNESSETH THAT:

WHEREAS, the parties desire to organize and operate a limi-
ted partnership business under the laws of the Commonwealth of
Massachusetts, upon the terms and conditions recited herein;

NOW THEREFORE, it is hereby agreed as follows:

ARTICLE I

Defined Terms

The defined terms used in this Agreement shall have the {
meanings specified below:

"Affiliated Person" means any (i) General Partner, (ii)

Limited Partner, (iii) the spouse or any lineal descendant of any
original Partner, (iv) legal representative of any Person referred
to in the preceding clauses (i) through (iii), (v) trustee of a
trust for the benefit of any Person referred to in the preceding
clauses (i) through (iii), (vi) corporation or other Entity of
which a majority of the voting interest is owned by any one or
more of the Persons referred to in the preceding clauses (i)
through (v), or (vii) officer, director, employee or stockholder

of a corporation referred to in the preceding clause (vi).




609902

"Agreement" means this Limited Partnership Agreement and

Certificate as amended from time to time.

"Appraised Value" means fair market value as determined in

accordance with the following procedure: The transferring party
shall select one qualified appraiser and the purchasing party or
parties shall (together) select one qualified appraiser. If the
appraisals submitted by both appraisers do not differ by more
than 5% of the larger appraisal, then the Appraised Value shall
be the mean of the two appraisals. If the appraisals differ by
more than such 5%, the two appraisers shall select a third, whose
sole determination of value shall constitute the Appraised Value;

provided however, that if the appraisal of such third appraiser

shall be more than 209% higher than the larger of the first two
appraisals, or more than 20% lower than the smaller of the first
two appraisals, then said appraisal shall not be determinative
and the entire procedure set forth above shall be repeated (with
both parties selecting new and different qualified appraisers).

"Bankruptcy" means, with respect to any Person,

(i) the entry of a decree or order for relief by a
court having jurisdiction in the premises in respect of such
Person in an involuntary case under the federal bankruptcy
laws, as now or hereafter constituted, or any other applic-
able federal or state bankruptcy, insolvency or other similar
law, or appointing a receiver, liquidator, assignee, custo-
dian, trustee, sequestrator (or similar official) of such
Person or for any substantial part of his property, or
ordering the winding-up or liquidation of his affairs and
the continuance of any such decree or order unstayed and in
effect for a period of 60 consecutive days, or

(ii) the commencement by such Person of a voluntary
case under the federal bankruptcy laws, as now constituted
or hereafter amended, or any other applicable federal or




state bankruptcy, insolvency or other similar law, or the
consent by him to the appointment of or taking possession
by a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or other similar official) of such Person or
for any substantial part of his property, or the making by
him of any assignment for the benefit of creditors, or the
failure of such Person generally to pay his debts as such
debts become due, or the taking of action by such Person in
furtherance of any of the foregoing.

"Capital Contribution" means the amount of cash and the

agreed-to value of other property contributed to the Partnership
by each Partner as shown in the Schedule. Any reference in this
Agreement to the Capital Contribution of a then Partner shall
include a Capital Contribution previously made by any prior
Partner in respect of the Partnership interest of such then

Partner.

"Certificate" means the certificate of limited partnership

establishing the Partnership as a limited partnership, to be
filed with the Secretary of State of the State contemporaneously
with the execution hereof, as said certificate shall have been
amended and/or restated from time to time.

"Entity" means any general partnership, limited partnership,
corporation, joint venture, trust, business trust, cooperative or
association.

"General Partner" or "General Partners" means any or all

Persons designated as General Partners in the Schedule or any and
all Persons who become General Partners as provided herein, in

each such Person's capacity as a General Partner of the Partner-

ship.
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"Limited Partner" means any Person designated as a Limited

Partner in the Schedule or any Person who becomes a Limited
Partner as provided herein (including a Substituted Limited
Partner), in such Person's capacity as a Limited Partner of the
Partnership.

"Limited Partners" means all those Persons who are then

Limited Partners.
"Partner" means any General Partner or Limited Partner.

"Partnership" means Saugus One Associates Limited Partnership,

as said limited partnership may from time to time be constituted.

"Percentage Interest" means the proportionate interest of

each Partner in the profits, losses and distributions of the
Partnership as set forth in the Schedule.

"Person" means any individual or Entity, and the heirs,
executors, administrators, successors and assigns of such person
where the context so admits; and unless the context otherwise
requires the singular shall include the plural, and the masculine
gender shall include the feminine and the neuter and vice versa.

"Retirement" (including the verb form "Retire" and adjective
form "Retired") means as to a General Partner, the occurrence of
any of the following: retirement, death, adjudication of insan-
ity or incompetence, bankruptcy or voluntary or involuntary
withdrawal for any reason. Voluntary withdrawal shall occur on
the date of such withdrawal stated in a written notice from the
withdrawing General Partner to all other Partners, which date of

withdrawal shall be at least 30 days after the date such notice

is given.
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"Schedule" means Schedule A annexed hereto as amended from
time to time and as so amended at the time of reference thereto.
"State" means the Commonwealth of Massachusetts.

"Substituted Limited Partner" means any Person who is admitted

to the Partnership as a Limited Partner under the provisions of

Section 7.2.A.

"Uniform Act" means the Uniform Limited Partnership Act

adopted by the State as embodied Chapter 109 of the Massachusetts
General Laws, as the same may be from time to time amended, or
any successor statute governing the operation of limited partner-

ships.

ARTICLE 11

Formation; Name and Purpose

Section 2.1 Formation
The parties hereto form a limited partnership pursuant to
the provisions of the Uniform Act.

Section 2.2 Name and Office; Resident Agent

The Partnership shall be conducted under the name and style
of ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP. The
principal office of the Partnership shall be at 855 Broadway,
Saugus, Massachusetts 01906. The General Partners may at any
time change the location of such principal office and shall give
due notice of any such change to the Limited Partners. Each of
the General Partners is hereby designated as an agent of the
Partnership for purposes of receiving service of process on the

Partnership at his business address set forth on the Schedule.
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Section 2.3 Purpose

The purpose of the Partnership is to acquire, own and operate
Channel 18, a television station operating in the greater Hartford,
Connecticut area, presently broadcasting under the call letters

WHCT, and to do any and all things incidéntal thereto.

ARTICLE III

Partners; Capital

Section 3.1 General Partners

The General Partners of the Partnership are Richard P.
Ramirez and WHCT Management, Inc., and their respective Capital
Contributions in their capacities as General Partners are as set
forth in the Schedule.

Section 3.2 Limited Partners

The names and addresses of the Limited Partners of the
Partnership and their respective Capital Contributions in their
capacities as Limited Partners are as set forth in the Schedule.

Section 3.3 Partnership Capital

The initial capital of the Partnership shall be the aggre-
gate Capital Contributions of the Partners as set forth in the
Schedule. The original capital account of each Partner shall be
the amount of his Capital Contribution.

Section 3.4 Interest on Capital

No interest shall be paid on any Capital Contribution.

Section 3.5 Withdrawal of Capital

No Partner shall have the right to withdraw his Capital

Contribution or the right to receive any funds or property of the
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Partnership except as may be specifically provided in this Agree-

ment.

Section 3.6 Liability of Limited Partners

No Limited Partner shall be personally liable for any lia-
bilities, contracts or obligations of the Partnership. A Limited
Partner's liability shall be limited to the amount of his Capital
Contribution. No Limited Partner shall be required to make any
further Capital Contributions or lend any funds to the Partner-
ship, subject, however, to the provisions of the Uniform Act. No
General Partner shall have any personal liability for the repay-

ment of the Capital Contribution of any Partner.

ARTICLE IV

Rights, Powers and Duties of General Partners

Section 4.1 Management; Authorized Acts

A. The business and affairs of the Partnership shall be
managed exclusively by the General Partners. The General Part-

ners, for, in the name, and on behalf of the Partnership, are

hereby authorized:

(i) To acquire by purchase, lease or otherwise any
real or personal property which may be necessary, convenient
or incidental to the accomplishment of the purposes of the
Partnership.

(ii) To borrow money (including borrowings from Affil-
iated Persons) and issue evidences of indebtedness in fur-
therance of any or all of the purposes of the Partnership,
and to secure the same by mortgage, pledge or other lien on
any or all of the assets of the Partnership.

(1iii) To employ Persons (including Affiliated Persons),
to render services to the Partnership from time to time and
to pay reasonable compensation for such services.
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(iv) To enter into any kind of activity and to perform
and carry out contracts of any kind necessary to, or in con-
nection with, or incidental to the accomplishment of the
purposes of the Partnership, so long as said activities and
contracts may be lawfully carried on or performed by a
limited partnership under the laws of the State.

(v) To act on behalf of the Partnership in the Part-
nership's capacity as a general partner of any general or
limited partnership.

(vi) To sell, convey and assign any or all of the
assets of the Partnership and to take all other appropriate
actions in connection with the ligquidation of the Partner-
ship.

B. The powers granted to the General Partners under this
Agreement shall be exercised by approval of a majority in interest
of all the General Partners hereunder based upon the Percentage
Interests of the General Partners in their capacities as General
Partners as shown in the Schedule. Any General Partner may from
time to time, by an instrument in writing, delegate any or all of
his powers or duties as a General Partner to another General
Partner hereunder.

C. In the event there are more than two General Partners,
prior to taking any action with respect to the sale, transfer,
assignment, mortgage, pledge or encumbrance of any significant
asset of the Partnership, the General Partner or Partners shall
notify each General Partner of the proposed action and shall
provide such General Partner a reasonable opportunity to consider
the proposed action and to confer with the other General Partners

regarding the proposed action.

Section 4.2 Consent of Limited Partners

Notwithstanding the foregoing, the General Partners shall

not sell, mortgage or pledge all or substantially all of the

-8-
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assets of the Partnership without the prior written consent of
persons holding a majority of the interests in the Partnership
held by the Limited Partners.

Section 4.3 Execution of Documents

Every document executed by any one General Partner shall be
conclusive evidence in favor of every person (other than Partners)
relying thereon or claiming thereunder that at the time of the
delivery thereof (a) this Partnership was in existence, (b) this
Agreement had not been terminated or cancelled or amended in any
manner so as to restrict such authority (except as shown in the
Certificate) and (c) the execution and delivery of such instru-
ments were duly authorized by the General Partners. Any Person
dealing with the Partnership or the General Partners may always
rely on a certificate signed by any one General Partner:

(i) as to who are the General Partners or Limited
Partners hereunder;

(ii) as to the existence or nonexistence of any fact or
facts which constitute conditions precedent to acts by the
General Partners or in any other manner germane to the
affairs of this Partnership;

(iii) as to the authenticity of any copy of this Agree-
ment and amendments thereto; or

(iv) as to any act or failure to act by the Partnership
or as to any other matter whatscever involving the Partner-
ship or any Partner.

Section 4.4 Activities of Partners

Any Partner may engage in and have an interest in other
business ventures of every nature and description, independently

or with others. No General Partner shall be obligated to offer
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to the Partnership any investment opportunity, and one or more
Partners may invest independently in any venture regardless of
whether it would be an appropriate Partnership investment.

Neither the Partnership nor any other Partners shall have
any rights by virtue of this Agreement in and to such independent
ventures or the income or profits derived therefrom, regardless
of whether the opportunity to participate in such venture was
presented to such Partner as a direct or indirect result of his
connection with the Partnership.

It is understood that the Limited Partner is and will be
engaged in other interests and occupations unrelated to the
Partnership and that the Limited Partner may, directly or in-
directly, have financial interest in any other business or entity
including, without limitation, any business or entity which owns,
uses, operates maintains or is otherwise involved with television
or radio stations, community antenna television (CATV) systems,
satellite transmission or reception equipment or any other forms
of facilities for communication, whether or not the same competes
with the business of the Partnership, provided such interest
complies with the rules and regulations of the Federal Communi-
cations Commission in effect at such time.

Section 4.5 Business Control

No Limited Partner (except one who may also be a General
Partner, and then only in his capacity as General Partner) shall
participate in or have any control over the Partnership business,

except as required by law. The Limited Partners hereby consent

-10-




000011

to the exercise by the General Partners of the powers conferred
on them by this Agreement and to the employment, when and if in
the sole discretion of the General Partners the same is deemed
necessary or advisable, of such Persons (including Affiliated
Persons) as the General Partners may determine to be necessary or
advisable in connection with the conduct of the Partnership's
business. No Limited Partner (except one who may also be a
General Partner, and then only in his capacity as a General
Partner) shall have any authority or right to act for or bind the
Partnership.

Section 4.6 Indemnification

The Partnership shall indemnify and save harmless each Gen-
eral Partner against any claims or liabilities incurred by him in
connection with, or arising out of, his acting as a General
Partner hereunder; provided that such indemnification shall not
be available if the acts or omissions giving rise to such claims
or liabilities were performed or omitted with gross negligence or
in bad faith, and further provided that any indemnity under this
Section 4.6 shall be provided out of and to the extent of Part-
nership assets only, and no Limited Partner shall have any per-

sonal liability on account thereof.

ARTICLE V

Term and Dissolution

The Partnership shall continue in full force and effect

until December 31, 2034, except that the Partnership shall be
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dissolved and liquidated prior to such date upon the happening of
any of the following events:

A. the sale or other disposition of all or substantially
all the assets of the Partnership;

B. the Retirement of a General Partner if no General Partner
remains; or

C. the written decision of the General Partners to terminate

the Partnership.

ARTICLE VI

Interest of a Retired General Partner;
Successor General Partners

Section 6.1 Retirement

A. Any General Partner may Retire as a General Partner
hereunder. Upon the Retirement of a General Partner hereunder,
his interest as a General Partner in the Partnership shall be
retained by such Retired General Partner (or pass to the legal
representatives of a deceased General Partner) who or which shall
thereupon have the status of a Limited Partner.

B. No General Partner shall have the right to sell, assign,
transfer or encumber his interest as a General Partner without
the written approval of the other General Partner, and no assig-
nee or transferee of all or any part of the General Partner
interest of a General Partner shall have any right to become a
General Partner hereunder without the written approval of all

Partners.
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Section 6.2 Obligation to Continue

Upon the Retirement of a General Partner, the remaining
General Partner, if any, or, if none, the Retired General Partner
or the heirs, successors or assigns of the Retired General Part-
ner, shall immediately send notice of such Retirement (the "Re-
tirement Notice") to each Limited Partner, and the Partnership
shall be (i) dissolved if an event described in paragraph B of
Article V shall have occurred or (ii) continued by the remaining
General Partners as provided in the sentence next following. The
General Partners shall have the right to, and hereby ccnvenant
and agree to, unless an event described in paragraph B of Article
V shall have occurred, elect to continue the business of the
Partnership upon the Retirement of a General Partner.

Section 6.3 Amendment to Certificate

Upon the occurrence of any change in the membership of the
General Partners, the Schedule shall be amended to reflect such
change and an amendment to the Certificate, reflecting such
change, shall be filed as required by the Uniform Act. Each
General Partner who is an individual and each individual general
partner of any limited partnership which serves as a General
Partner hereunder, is hereby constituted the attorney-in-fact of
all Limited Partners with the power to act alone to execute,
acknowledge and deliver such instruments as may be necessary or
appropriate to carry out the foregoing provisions of this Article
VI, including amendments to the Schedule, amendments to the

Certificate and the like.
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ARTICLE VII

Transferability of Limited Partner Interests

Section 7.1 Restrictions of Transfer

A. Except as permitted below, no Limited Partner may trans-
fer, sell, alienate, assign or otherwise dispose (whether such
disposition is intended to become effective during the lifetime
or after the death of such Limited Partner) of all or any part of
his interest in the Partnership, whether voluntarily, involuntarily
or by operation of law, or at judicial sale or otherwise, without
the consent of all of the General Partners, the giving or with-
holding of which shall be within their sole discretion. Without
implied limitation of the right of the General Partners to grant
or withold consent to a proposed disposition, the General Partners
shall have the right in their discretion to establish conditions
to such disposition including, but not limited to, the following:
(i) a right on the part of the Partnership or all other Limited
Partners to acquire (in the case of a right granted to the Limited
Partners, on the basis of the ratio of their respective Percentage
Interests) the interest in question at a price equal to the then
current Appraised Value, with any portion of such interest not so
acquired to be offered to all other Partners (or all Partners in
the case of failure to exercise such right by the Partnership) on
the same basis (with respect to this clause (i), the provisions
of Section 7.4 shall be deemed to apply as far as appropriate)
and (ii) a requirement that the disposing Limited Partner (x)

assume all costs incurred by the Partnership in connection with
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the disposition and (y) furnish the Partnership with an opinion
of counsel satisfactory (both as to opinion and counsel) to
counsel to the Partnership that such disposition complies with
applicable Federal and state securities laws. The first two
sentences of this paragraph (other than item (ii)(x) of the
second sentence, which shall be applicable to all transfers)
shall not apply, however, to the transfer or assignment, directly,
in trust, by bequest or otherwise (including by operation of
law), by a Limited Partner of all or any part of his interest in
the Partnership
(1) to or for the benefit of himself, any other Part-
ner, the spouse of the original owner of such Limited Part-
ner interest or any lineal descendant of any Partner, or
(2) to the legal representatives of a deceased or
incapacitated Limited Partner, or by such a legal represen-
tative to accomplish any transfer or assignment permitted by

the foregoing subparagraph (1).

B. Subject to the terms of the following sentence, no part
of the interest of any Limited Partner in the Partnership may be
assigned or transferred at any time to a minor or incompetent,
and any such attempted assignment shall be void and ineffectual
and shall not bind the Partnership. Nothing in the immediately
preceding sentence shall prohibit the transfer (so long as the
same shall not be otherwise in violation of this Agreement) of
all or any part of the interest of a Limited Partner in the

Partnership to a trust, custodian or guardian for the benefit of

a minor or incompetent.
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Section 7.2 Substituted Limited Partner

A. No Limited Partner shall have the absolute right to
substitute an assignee as a Limited Partner in his place, but
each Limited Partner shall have a conditional right subject to
receiving the permission of the General Partners for such substi-
tution, the giving or withholding of which shall be within their
sole discretion. The consent of the General Partners to the
disposition of a Limited Partner interest under Section 7.1
hereof (where applicable) shall not, in and of itself, constitute
permission for the asignee in question to become a Substituted
Limited Partner under this Section 7.2; provided, however, that
the General Partners' failure or refusal to permit an assignee
approved or permitted as of right under Section 7.1 to become a
Substituted Limited Partner under this Section 7.2 shall not
affect the right of such assignee to receive the share of the
profits and losses and distributions of the Partnership to which
his predecessor in interest was entitled.

B. Upon the approval of the General Partners to the admis-
sion of an assignee as a Substituted Limited Partner pursuant to
paragraph A above, the Schedule shall be amended to reflect the
name and address of such assignee as a Substituted Limited Partner
and to eliminate the name and address of the predecessor Limited
Partner, and an amendment to the Certificate reflecting such
admission shall be filed as required by the Uniform Act. Each
Substituted Limited Partner shall execute such instrument or

instruments as shall be required by the General Partners to
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signify his agreement to be bound by all the provisions of this
Agreement.

C. Each of the General Partners who is an individual and
each individual general partner of any limited partnership which
serves as a General Partner hereunder is hereby constituted and
empowered to act alone as the attorney-in-fact of all Limited
Partners with the power to execute, acknowledge and deliver such
instruments as may be necessary or appropriate to carry out the
provisions of this Article VII, including amendments to the
Schedule, amendments to the Certificate required by the Uniform
Act, business certificates and the like.

Section 7.3 Assignees

In the event of the decease or incapacity of a Limited
Partner, his personal representatives shall have the same status
as an assignee of the Limited Partner and such personal represen-
tatives shall have the right to become a Substituted Limited
Partner on the same terms and conditions as herein provided for
assignees generally. The death of a Limited Partner shall not
dissolve the Partnership.

An assignee of a Limited Partner who does not become a
Substituted Limited Partner as herein provided shall have the
right to receive the same share of profits, losses and distribu-
tions of the Partnership to which the assigning Limited Partner
would have been entitled if no such assignment had been made by

such Limited Partner.
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Any Limited Partner who shall assign all his interest in the
Partnership shall cease to be a Limited Partner of the Partner-
ship, and shall no longer have any rights or privileges of a
Limited Partner, except that unless and until the assignee of
such Limited Partner becomes a Substituted Limited Partner, the
assignor Limited Partner shall retain all the statutory rights
and be subject to all the statutory obligations of an assignor
Limited Partner.

In the event any assignment of the interest of a Limited
Partner shall be made, there shall be filed with the Partnership
a duly executed and acknowledged counterpart of the instrument
making such assignment, which instrument must evidence the written
acceptance by the assignee of all the terms and provisions of
this Agreement. Until such an instrument is so filed, the Part-
nership need not recognize any such assignment for any purpose
hereunder.

An assignee of the interest of a Limited Partner who does
not become a Substituted Limited Partner as provided aforesaid
and who desires to make a further assignment of his interest
shall be subject to all the provisions of this Article VII to the
same exXxtent and in the same manner as any Limited Partner desir-
ing to make an assignment of his interest.

Section 7.4 Purchase of Limited Partner's Interest

A. No assignment or transfer of the interest of a Limited
Partner (including, without limitation, involuntary transfers by

reason of bankruptcy, receivership, death [other than transfers
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to personal representatives of a deceased Limited Partner] or
otherwise) in violation of this Article VII shall be effective or
shall bind the Partnership. Subject to the provisions of para-
graph B below, in the event a Limited Partner shall purport to
assign or otherwise transfer (or such transfer shall occur by
operation of law) all or any part of his Limited Partner interest
in violation of any of the provisions of this Article VII, the
General Partners shall notify, in writing, all other Limited
Partners and all such Limited Partners shall have the option,
exerciseable within 30 days after the date on which a notice or
instrument of assignment is filed with the Partnership, to purchase
that portion of the interest of such Limited Partner as to which

a purported assignment or transfer was made. Such option shall

be exercised by any such purchasing Limited Partner (the "Purchaser")
by delivery of written notice (the "Purchase Notice") to the
transferring Limited Partner, which notice shall specify the
portion of the interest of such transferring Limited Partner

which such Purchaser desires to purchase. In the event two or
more Purchasers elect to exercise such option and the total

amount of the interest of such transferring Limited Partner which
they desire to purchase aggregates more than 100y of such interest,
then if such Purchasers are unable to agree as to the apportionment
of such interest between or among them, they shall be entitled to
purchase portions of such interest based on the ratio of their
respective Percentage Interests as Limited Partners. The purchase

price for such interest shall be its Appraised Value on the date
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on which the Purchase Notice is delivered. Said purchase price
shall be payable, at the option of the Purchaser(s), either in
cash or by delivery of a promissory note pursuant to which such
Purchaser shall be personally liable, without interest, payable
in full on the first anniversary of the date of delivery of the
applicable Purchase Notice. Except as otherwise provided below,
all costs of determining the Appraised Value shall be borne 50¥%
by the transferring Limited Partner and 50% by the Purchasers
{(pro rata in accordance with their share of the total interest
being purchased by them). Notwithstanding the foregoing, any
Purchaser may withdraw his offer to purchase all or any portion
of the interest of a transferring Limited Partner by delivering
notice of such decision within ten business days of the Purchaser's
receipt of notice of the Appraised Value of such interest, in
which case he shall have no obligation to purchase such interest,
but shall be required to bear the transferring Limited Partner's
pro rata share of the costs of determining the Appraised Value of
the full or partial interest he sought to purchase. Any portion
of the interest of a transferring Limited Partner not purchased
as aforesaid shall be offered by the General Partners to all
other Partners under the same procedure and subject to the same
terms and conditions as described above. From and after the
first day of the month in which the Purchase Notice is delivered
hereunder, all profits, losses and distributions which would have
been otherwise allocable to the interest purchased hereunder

shall be allocated to the purchasing Partner(s).

-20-
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B. Notwithstanding the provisions of paragraph A preceding,
the General Partners may cause the Partnership to acquire all or.
any part of that portion of the interest of a Limited Partner
which such Limited Partner shall purport to assign or otherwise
transfer (including such transfer by operation of law) in violation
of the provisions of Article VII, such purchase to be consummated
upon the terms and conditions (so far as applicable), and at the
purchase price, determined in accordance with the procedure set
forth in paragraph A above; provided, however, that (i) the
General Partners shall be authorized to utilize Partnership
assets (including investments and other non-cash assets) to
effect payment of such purchase price and (ii) the value of any
non-cash assets utilized therefor shall be determined on the
basis of their Appraised Value on the date of their distribution
in payment for such interest. From and after the acquisition of
such interest by the Partnership, the Percentage Interest of the
Partners hereunder shall be increased pro rata in order that the
aggregate of such Percentage Interests shall equal 100%. The
provisions of paragraph A of this Section 7.4 shall apply to that
part of the interest purportedly transferred by a Limited Partner
in violation of this Article VII which is not acquired by the
Partnership pursuant teo this paragraph B.

Section 7.5 Designation of Successor in Interest on Death

Any Limited Partner may, by written instrument, designate
his estate, any one or more members of his Immediate Family, or a

trust for their benefit, or any combination of them, to become
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successor or successors to all his Partnership interest immedi-
ately upon his death. If such designation is effective here-
under, such successor or successors if he or they shall then be
living shall become such immediately upon the death of the desig-
nating Limited Partner without requirement of any action on the
part of the legal representatives of the designating Limited
Partner and he or they shall be entitled to the same rights as
would any other successor in interest of such Limited Partner;
and such legal representatives and the estate of such deceased
Limited Partner shall have no interest whatsoever in this Part-
nership. In order for such designation to be effective, it must
be filed with the General Partners during the lifetime of the
designating Limited Partner and the General Partners must accept
such designation in writing. Such designation may be revoked
from time to time and a new such designation made and so filed
with the General Partners. The Partnership shall not recognize
such designated successor or successors unless the foregoing has
been complied with and until it is duly notified in writing of
the death of such designating Limited Partner. The acceptance by
the General Partners of a designation made under this Section 7.5
shall constitute their permission for purposes of Section 7.2 for
the designee (which shall mean the trustee[s] in the case such
designee is a trust) to become a Substituted Limited Partner
hereunder. Notwithstanding any of the foregoing, upon the death
of a Limited Partner, no designation made in accordance with the
provisions of this Section 7.5 shall be recognized by the Partner-

ship unless, within 60 days after the date of death, counsel to
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the estate of the deceased Limited Partner shall have furnished
to the Partnership a written opinion to the effect that such
designation is valid under the applicable laws of descent and

distribution.

ARTICLE VIII

Profits and Losses; Distributions; Capital Accounts

Section 8.1 Profits and Losses; Distributions

A. All profits, losses, tax credits and distributions
(including distributions upon dissolution of the Partnership)
shall be shared by each Partner in accordance with his Percentage
Interest.

B. Distributions of available funds of the Partnership
prior to dissolution shall be made at such times and to such
extent as the General Partners shall in their exclusive discre-
tion determine. The General Partners shall have the right to
reinvest, or hold in reserve and not distribute, such amounts of
profits or other funds of the Partnership as they deem advisable
or necessary to carry out the purposes of the Partnership. By
way of expansion and not in limitation of the sentence immedi-
ately preceding, the General Partners shall be authorized, but
not required, to discharge all indebtedness of the Partnership
(regardless of whether such indebtedness is then required.to be
paid) prior to making any distributions to the Partners. 1If,
upon dissolution, any assets of the Partnership are to be distri-

buted in kind, such assets shall be distributed on the basis of
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the fair market value thereof. The fair market value of such
assets shall be determined by an independent firm knowledgeable
in such matters to be selected by the General Partners.

Section 8.2 Miscellaneous

A. All profits and losses shared by the Partners shall be
credited or charged, as the case may be, to their capital accounts.
B. All distributions to the Partners shall be charged to

their capital accounts.
C. All profits and losses shall be determined in accordance
with the accounting methods followed by the Partnership for

Federal income tax purposes.

ARTICLE IX

Books and Records, Accounting Tax Elections, Etc.

Section 9.1 Books and Records

The books and records of the Pértnership shall be kept and
maintained at the principal office of the Partnership and shall
be available for examination by any Partner, or his duly author-
ized representatives, during regular business hours. The Part-
nership may maintain books and records and may provide such
financial or other statements as the General Partners in their
exclusive discretion deem advisable.

Section 9.2 Bank Accounts

The bank accounts of the Partnership shall be maintained
with such banking institutions as the General Partners shall
determine, and withdrawals therefrom shall be made on such signa-

ture or signatures as the General Partners shall determine.
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Section 9.3 Fiscal Year and Accounting Method; Tax Year

The fiscal year and tax year of the Partnership shall be thé
calendar year. The books of the Partnership shall be kept ini-
tially on the accruai basis, and the General Partners shall be
authorized to change the basis initially adopted if they deem it
advisable.

Section 9.4 Financial and Tax Information

As soon as practicable after the end of each calendar year,
the General Partners shall mail to each Partner an unaudited
balance sheet and profit and loss statement and all necessary tax
information for such vyear.

Section 9.5 Federal Income Tax Elections

All income tax returns of the Partnership shall be prepared
by the General Partners or accountant(s) chosen by the General
Partners, and the General Partners in their exclusive discretion
shall determine the elections and other items to be reported in

all such tax returns.

ARTICLE X

General Provisions

Section 10.1 Appointment of General Partners as
Attorneys-in-Fact

Without limiting the effect of provisions elsewhere in this
Agreement appointing each of the General Partners as attorney-in-
fact for all those who are or become Limited Partners (including
Substituted Limited Partners) under this Agreement in connection

with the doing of certain acts and the filing of certain papers,
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each Limited Partner hereunder (including a Substituted or addi-
tional Limited Partner) hereby irrevocably constitutes each
General Partner who is an individual, and each general partner of
any limited partnership which serves as a General Partner
hereunder, as his attorney-in-fact, each with power to act alone
to execute all instruments and file all documents requisite to
carrying out the intention and purposes of this Agreement including,
but not limited to, (i) the Certificate and amendments thereto as
required by the Uniform Act, (ii) such consents as may be required
for purposes of Sections 9(b) (in the case of a sale of all the
assets of the Partnership) and 9(e) of the Uniform Act and (iii)
necessary business certificates.

The appointment by all Limited Partners of each General
Partner (or the general partner of any limited partnership which
is a General Partner hereunder) as aforesaid as attorney-in-fact
shall be deemed to be a power coupled with an interest in recog-
nition of the fact that each of the Partners under this Agreement
will be relying upon the power of said person to act as contem-
plated by this Agreement in such filing and other action by said
person on behalf of the Partnership. The foregoing power of
attorney shall survive the assignment by any Limited Partner of
the whole or any part of his interest hereunder.

Section 10.2 Notices

Any and all notices called for under this Agreement shall be
deemed adequately given only if in writing and sent by registered
or certified mail, postage prepaid, to the party or parties for

whom such notices are intended.
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Section 10.3 Binding Provisions

The covenants and agreements contained herein shall be
binding upon, and inure to the benefit of, the heirs, executors,
administrators and assigns of the respective parties hereto.

Section 10.4 Applicable Law

This Agreement shall be construed and enforced in accordance
with the laws of the State.

Section 10.5 Counterparts

This Agreement may be executed in several counterparts and
all so executed shall constitute one agreement binding on all
parties hereto.

Section 10.6 Separability of Provisions

Each provision of this Agreement shall be considered separ-
able and if for any reason any provision or provisions herein are
determined to be invalid and contrary to any existing or future
law, such invalidity shall not impair the operation of or affect
those portions of this Agreement which are valid.

Section 10.7 Paragraph Titles

Paragraph titles are for descriptive purposes only and shall
not control or alter the meaning of this Agreement as set forth

in the text.
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Section 10.8 Amendments

00GO238

This Agreement may not be amended or modified except by

unanimous action by all of the Partners.

WITNESS the execution hereof under seal as of the date first

above written.

\_Kichard P. Ramirez

~28~

WHCT MANAGEMENT, INC.

/Herbert A. Sostek, Chairman
of the Board of Directors

LIMITED PARTNER:

ASTROLINE COMPANY

v/ Lerbei? (0 lotZ

Herbert A. Sostek, General
Partner




ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

General
Partners

Richard P. Ramirez
39 Chestnut Street
Boston, MA 02108

WHCT Management, Inc.

855R Broadway
Saugus, MA 01906

Limited Partner

Astroline Company
855R Broadway
Saugus, MA 01906

Schedule A

Capital
Contribution

$200

$100

$700

-29-

Percentage

Interest

21y%

9%

70%
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FIRST CERTIFICATE OF AMENDMENT TO
ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSﬁTF“TWT‘Y
The undersigned, being all of the General and Limited Part-
Wi

ners of Astroline Communications Company Limited Partné}shlp @%ﬁe
"Partnership"), desiring to amend the Astroline Communications
Company Limited Partnership Agreement and Certificate of Liﬁited
Partnership dated May 29, 1984, and filed in the office of the
Secretary of State of the Commonwealth of Massachusetts on said
date (the "Agreement and Certificate"), do hereby amend the
Agreement and Certificate to reflect: (1) the contribution by
Astroline Company to the Partnership of additional capital in the
amount of $500,000; (2) the transfer by Astroline Company to
Martha Rose and Robert Rose as joint tenants of a 6% Partnership

Interest in the Partnership; (3) the transfer by Astroline Com-

pany to Thelma N. Gibbs of a 6% Partnership Interest in the

Partnership; (4) the transfer by WHCT Management, Inc., to Thomas A.

Hart, Jr., of a 1% Partnership Interest in the Partnership; (5)
the transfer by WHCT Management, Inc., to each of Don O'Brien,
Terry Planell and Danielle Webb of a 1% Partnership Interest in
the Partnership; (6) the admission of the said Thomas A. Hart,

Jr., to the Partnership as a General Partner; (7) the admission

of the said Martha Rose and Robert Rose as joint tenants, Thelma N.

Gibbs, Don O'Brien, Terry Planell and Daniell Webb to the Partner-
ship as Limited Partners; (8) the re-allocation of the capital
contributions made to to the Partnership to reflect the foregoing
transfers; (9) changes in the addresses of the General and Limited
Partners of the Partnership; and (10) a change in the location of

the principal office of the Partnership.

ED
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The Agreement and Certificate is hereby amended by deleting

the existing Schedule A thereto in its entirety and substituting
in its place the new Schedule A attached hereto.

The Agreementband Certificate is hereby further amended so
as to change the location of the principal office of the Partner-
ship from 855R Broadway, Saugus, Massachusetts 01906 to 18 Garden
Street, Hartford, Connecticut 06105.

In all other respects the Agreement and Certificate as in
effect prior to the filing hereof is ratified and confirmed.

IN WITNESS WHEREOF, we have caused this Certificate of
Amendment to be duly executed as an instrument under seal this

(O, day of September, 1985.
LIMITED PARTNERS: GENERALPARTNERS:
ASTROLI COMPANY, Limited Partner ////i;::;{i;?7 4/422535/////
bt (¢ Jorit

By: Richard P. Ramirez, General Partner

Herbert A. Sostek,
General Partner WHCT MANAGEMENT, INC.

General Partner
M44 2487 %@p

Ma Rose L1m1 -d Partner Byy =
“Fréd J.

Presiden

e, Liéifed ttner
Thomas A. Hart, Jr., Geheral Partner

Thelma N. Gibbs, lelted Partner

Qgg;zoi:fén< Limited Partner
me

Danielle Webb, Limited Partner
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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Schedule A

Capital ' Percentage
General Partners Contribution Interest

Richard P. Ramirez $ 210 21%
c/o Astroline Communications
Company Limited Partnership
18 Garden Street
Hartford, CT 086105

WHCT Management, Inc. $ 50 5%
231 John Street
Reading, MA 01867

Thomas A. Hart, Jr. $ 10 1%
1862 Ingleside Terrace, N.W.
Washington, D.C. 20010

Limited Partners

Astroline Company $440,616 58%
231 John Street
Reading, MA 01867

Martha Rose and $ 30,042 6%
Robert Rose as
Joint Tenants

18 Morgan Street

Wenham, MA 01984

Thelma N. Gibbs $ 30,042 6%
227S South Ocean Blvd.
Palm Beach, FL 33480

Don O'Brien 5 10 1%
c/o Astroline Communcations
Company Limited Partnership
18 Garden Street
Hartford, CT 06105

Terry Planell S 10 1%
c/0 Astroline Communictions

Company Limited Partnership

18 Garden Street

Hartford, CT 06105

Danielle Webb $ 10 1%
c/o Astroline Communications
Company Limited Partnership
18 Garden Street
Hartford, CT 06105




