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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
' AMENDED AND RESTATED o
LIMITED PARTNERSHIP AGREEMENT  -- A

AND CERTIFICATE - -

<.

ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSEIP was
organized as a Massachusetts-limited partnership pursuant to a
Limited Partnership Agreement and Certificate by and among Richard P.
Ramirez and WHCT Management, Inc. as General Partners and Astroline
Company as Limited Partner dated as of May 29, 1984, and filed in
the Office of the Secretary of Stgte of the Commonwealth of
Massachusetts on May 29, 1984, which Agreement and Certificate
was amended pursuant to a First Certificate of Amendment dated as
of September 10, 1985, and filed in said Office on November 20,
1985.

In consideration of the mutual agreements set forth herein,
effective December 31, 1985, such Limited Partnqrship Agreement
and Certificate is hereby amended and restated in its entirety as
follows:

ARTICLE I

Defined Terms

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

"Additional Capital Contribution" means, for each General

and Limited Partner, the amount set forth opposite the name of
such Partner in the Schedule beneath the heading "Additional

Capital Contribution."
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"Affiliated Person” means (i) any General Partner, (ii) any

Limited Partner, (iii) the spouse or any lineal descendant of any
General or Limited Partner, (iv) the legal representative of any
Person referred to in the preceding clauses (i) through (iii),
(v) the trustee of a trust for the benefit of any Person referred
- to in the preceding clauses (i) through (iii), (vi) any 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) any officer, director, employee

or stockholder of a corporation referred to in the preceding
clause (vi).
"Agreement" means this Amended and Restated Limited Partner-
- ship 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 cne qualified appraiser and the purchasing party or
parties shall (together) select one qualified appraiser. 1If the
appraisais submitted by both appraisers do not differ by more
than 5% of the larger appraisal, then the Appraised Value shall
be the mean 6£ 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 20% 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

— RC 010817




600003

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, insclvency or other simi-
lar law, or appointing a receiver, liquidator, assignee,
custodian, trustee, segquestrator (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, ligquidator, assignee, trustee, custodian, segues~
trator (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 fur-
therance of any of the foregoing.

"Capital Account" means, with respect to any Partner,

(a) the amount of cash such Partner has contributed to the Part-
nership plus (b) the adjusted tax basis of any property such
Partner has contributed to the Partnership net of any liabilities
assumed by the Partnership or to which such property is subject,
Plus (c) the amount of profits allocated to such Partner less

(d) the amount ofhiosses allocated to such Partner less (e) the
amount of all cash distributed to such Partner less (f) the
adjusted tax basis of any property distributed to such Partner

net of any liabilities assumed by such Partner or to which such
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expenditures which are not deductible by the Partnership for
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Federal income tax purposes or which are not allowable as additions

to the basis of Partnership property and (h) subject to such
other adjustments as may be required under the Code.

"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, including any paid-in
Additional or Future Capital Contributions. 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.

"Capital Transaction" means any transaction or other event

the proceeds of which are not includable in determining Cash
Flow, including, without implied limitation, the sale, refinan-
cing or other disposition of all or substantially all cf the
assets of the Partnership.

"Cash Flow" means Cash Flow as defined in Section 8.2.B. of
this Agreement.

"Certificate" means the certificate of limited partnership

establishing the Partnership as a limited partnership, as amended
and/or restated from time to time.

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

association.
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"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.

"Initial Capital Contribution" means, for each General and

Limited Partner, the amount set forth opposite the name of such
Partner in the Schedule under the heading "Initial Capital Contri-

bution."

"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.

"Participation Change Point" means the point at which the

Unrecovered Adjusted Capital of all Limited Partners has been

reduced to zero.

"Partner" means any General Partner or Limited Partner.

"Partnership" means Astroline Communications Company 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.

-
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"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 a&jective
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 veoluntary or inveoluntary
withdrawal for any reason. Volunféry withdrawal shall occur on
the date of such withdrawal stated in a written notice from the
withdrawing Gener#l Partner to all other Partners, which date of
withdrawal shall be at least 30 days after the date such notice
is given.

"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 admit-

ted 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 in 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.
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"Unrecovered Adjusted Capital" means, as to any Partner, at

any point in time, (a) the amount of the Additional Capital
Contribution plus any Future Capital Contributions made by such
Partner as shown on the Schedule less (b) the amount of all
distributions teo such Partner from any source under this Agreement
plus (c) a return on such net amount ((a) léss {b)) as the same
may change from time to time which shall accrue from and after the
date of such Capital Contribution or Contributions at an annual
rate equal to the rate charged by The First National Bank of
Boston from time to time on 90 day unsecured loans to substantial
commercial borrowers and designated by such Bank as its "base
rate," such return to be compounded on the first day of each

calendar month.

ARTICLE 11

Continuation; Name and Puropose

Section 2.1 Continuation

The parties hereto hereby continue the Partnership as a
limited partnership pursuant to the provisions of the Uniform

AcCt.

Section 2.2 Name and Office; Resident Agent

The Partnership shall continue to be conducted under the
name and style of Astroline Communications Company Limited Part-
nership. The principal office of the Partnership shall be at

18 Garden Street, Hartford, Connecticut 06103. The Partnership
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shall also have an office at 231 John Street, Reading, Massachu-
setts 01867. The Genefal Partners may at any time change the
location of such principal or other 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 such Partner's business address set forth on the Schedule.
Section 2.3 Purpose
The purpose of the Partnership is to acquire, own and oper-
ate Channel 18, a television statibn operating in the greater

Hartford, Connecticut area, presently broadcasting under the call

letters WHCT, and to do any and all things incidental thereto.

ARTICLE II1I

Partners: Capital

Section 3.1 General Partners

The General Partners cf the Partnership are Richard P.
Ramirez, Thomas A. Bart, Jr., 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.
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Section 3.3 Partnership Capital

The capital of the Partnership as of the date hereof
shall be the aggregate Initial and Additional Capital Contributions
of the Partners as set forth in the Schedule.

Each Limited Partner agrees to make future capital contribu-
tions ("Future Capital Contributions") to the Partnership from
time to time, not to exceed, in the aggregate, the amount set

forth opposite the name of such Limited Partner on the Schedule

"beneath the heading "Future Capital Contribution," upon the

receipt by such Limited Partner of 30 days written notice from
the General Partners.

Upon the occurrence of any change in the paid-in Capital
Contributions of the Limited Partners, the Schedule shall be
amended, to the extent regquired by law, 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 the President and Treasurer of
any corporation 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 Section 3.3, including amend-
ments to the Schedule, amendments to the Certificate and the
like.

Section 3.4 Interest on Capital

No interest shall be paid on any Capital Contribution except

to the extent specifically provided herein.
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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
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, including and any Additional and Future Capital
Contributions. 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 General or Limited 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 éxclusively by the General Partners. The General Part-
ners, for, in the name of, and on behalf of, the Partnership, are
hereby aﬁthorized:

(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.

RC 010825
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(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 cf the Partnersnip.

(iii) To employ Persons (including Affiliated Persons),
to render services to the Partnership from time to time and
to pay reascnable compensation for such services.

(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 Parte~
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 liquidation of the Partner-
ship.

B. Except as provided in Section 4.2, 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. 1In the event there is more than one General Partner,
prior to taking any action with respect to the sale, transfer,

assignment, mortgage, pledge or encumbrance of any significant

. RC 01082¢

-11-




000012

asset of the Partnership, or any significant borrowing or commit-

ment by funds by 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
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 Part-
ners) 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 amen-
ded in any manner so as to restrict such authority (except as
shown in the Certificate) and (c) the execution and delivery of
such instruments 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:

-l2~-
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(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 whatsocever 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
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 Partners are and will be
engaged in other interests and occupations unrelated to the
Partnership and that the Limited Partners may, directly or in-
directly, have financial interests in any other business or
entity including, without limitation, any business or entity
which owns, uses, operates maintains or is qtherwise involved

RC 010828
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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 Communications Commission in effect at such time.

Section 4.5 Business Control

No Limited Partner (except one who may alsc 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
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 alsc 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

9
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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
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 Part-
ner remains; or

C. the written decision of General Partners holding a
majority in interest of all Percentage Interests held by General
Partners and Limited Partners holding a majority in interest of
all Percentage Interests held by Limited Partners, to terminate

the Partnership.

RC 010830
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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 deneral.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 Partners and the written
approval of Limited Partners holding a majority of the Percentage
Interests held by all Limited Partners. No assignee 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 General Partners holding a majority
of the Fercentage Interests held by all General Partners and the
written approval of Limited Partners holding a majority of the
Percentage Interests held by all Limited Partners.

Section 6.2 Obligation to Continue

Upon the Retirement of a General Partner, the remaining
General Partner(s), if any, or, if none, such Retired General
Partner or the heirs, successors or assigns of such Retired Gene-

ral Partner, shall immediately send notice of such Retirement

-16-
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(the "Retirement Notice") to each Limited Partner, and the Part-
nership shall be (i) dissolved if an event described in para-
graph B of Article V shall have occurred or (ii) continued by the
remaining General Partner(s) as provided in the sentence next
following. The General Partner(s) shall have the right to, and
hereby convenant and agree, unless an event described in Article
V shall have occurred, to 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 Fartners, the Schedule shall be amended to reflect such
change and an amendment to the Certificate, reflecting such
change, shall be filed as regquired by the Uniform Act. Each
General Partner who is an individual and the President and Treasurer
of any corporation 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.

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

RC 010832 _ -17-
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or after the death of such Limited Partner) of all or any part of
his interest in the Partnership, whether voluntafily, inveoluntarily
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 withhold 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 Paftnership or all other Limited
Partners to acquire (in the case of a right granted to the Limited
Partners, on the sasis 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 regquirement that the disposing Limited Partner (x)
assume all costs incurred by the Partnership in connection with
the disposition and (y) furnish the Partnership with an opinion
of counsel s;tisfactOty (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)

RC 010833
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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 (l), or
(3) in the case ¢of a Limited Partner interest of an
employee or former employee of the Partnership, to WHCT

Management, Inc., or its designee.

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 viclation 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.

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

RC 0108
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sole discretion. The consent of the General Partners to the
disposition of a Limited Partner interest under Section 7.1
herecf (where applicable) shall not, in and of itself, constitute
permission for the assignee in question to become a Substituted
Limited Partner under this Sgction 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 preéecessor in interést was entitled.

B. Upon the approval by the General Partners of 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 r?flecting 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
signify his agreement to be bound by all the provisions of this
Agreement.

C. Each of the General Partners who is an individual and
the President and Treasurer of any corporation 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
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the power to execute, acknowledge and deliver such instruments as
may be necessary or appropriate to carry out the provisions of
this Artiﬁle VII, including amendments to the Schedule, amend-
ments 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.

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 cbligations of an assignor

Limited Partner.

RC 0108
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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 Agréement. 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 anfurther assignment of his interest
shall be subject to all the provisions of this Article VII to the
same extent 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, inveluntary transfers by
reason of bankruptcy, receivership, death [other than transfers
to personal representatives of a deceased Limited Partner] or
otherwise) in vioclation of this Article VII shall be effective or
shall biﬁd 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

RC 010837
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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 "Puechaser")

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 puichase. 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 100% 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
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 étherwise provided below,
all costs of determining the Appraised Value shall be borne 50%

by the transferring Limited Partner and 50% by the Purchasers

RC 010838
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(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 obligatioq 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 sodght to purchase. Any portion
of the interest of a transferring Limited Partner not purchased
as afgresaid shall ﬁe 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).

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 ¢f 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

RC 010839
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forth in paragraph A above; provided, however, that (i) the
General Partners shall be authorized to utilize ?artnership
assets (including investments and other non-cash assets) to
effect payment of such purchase price and (ii) the wvalue of any
non-cash assets utilized therefor shall be determined on the
basis of their Appraised Value on the date of'their distribu<tion
in payment for such interest. From and after the acgquisition 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 160%} 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 to this paragraph B.

Section 7.5 Designation of Successor in Interest on Death

Any Limited Partner may, by written ihstrument, designate
his estate, ;ny one or more members of his Immediate Family, or
trust for- their benefit, or any combination of them, to become
successor or successors to all his Partnership interest immedi-
ately upon his death. 1If 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 regquirement 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;

RC 010844
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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 aécordance 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
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.
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ARTICLE VIII

Profits, Losses and Credits:; Distributions; Capital Accounts

Section 8.1 Profits, Losses and Credits

for each fiscal year, or portion thereof, commencing on or
after January 1, 1985, Partnership profits, losses and credits
shall be allocated as follows:

A Profits and losses, other than those arising from
Capital Transactions, and all tax credits shall be allocated as
fol;ows: (i) prior tq the Participation Change Point, 99% to the
Limited Partners as a class and 1%:to the General Partners as a
class and (ii) from and after the Participation Change Point, to
the Limited and General Partners in accordance with their
respec<ive Percentage lnterests.

B. All profits and losses arising from Capital Transac-
tions shall be allocated to the General and Limited Partners as
follows as of the end of the calendar year in which the event in
question shall occur:

As to profits:

First, an amount of profit equal to the aggregate negative
balances (if any) in the Capital Accounts of all General and
Limited Partners having negative Capital Accounts (prior to the
Capital Transaction event) shall be allocated to such Partners in
proportion to their negative Capital Account balances until all
such Capital Accounts shall have a zero balance;

Second, an amount of profits shall be allocated to each of
the General and Limited Partners until the positive Capital
Account balance of each Partner equals the sum of the amount of
cash available for distribution to such Partner as if all
available amounts were in fact distributed; and

Third, the balance, if any, of such profits shall be allo-
cated to the General and Limited Partners in accordance with
their respective Percentage Interests.

84
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As to losses:

First, an amount of losses equal to the aggregate positive
balances {(if any) in the Capital Accounts of all General and
Limited Partners having positive balance Capital Accounts shall
be allocated to such Partners in proportion to their positive
Capital Account balances until all such Capital Accounts shall
have a zero balance; and

Second, the balance of any such losses shall be allocated to
the General and Limited Partners in accordance with their respective
Percentage
Interests.

Notwithstanding the foregoing provision of this Section 8.1.B.,
in no event shall there be allocated to the General Partners
under this Article VIII less than 1/99 of the aggregate of the
profits or losses allocated toc the Limited Partners hereunder
arising from any Capital Transaction. 1In the event no profits or
losses would be allocated to the General Partners hereunder but
for the provisions of this paragraph or if the amount of profits
or losses otherwise allocable to the General Partners hereunder
shall not egqual 1/99 of the aggregate amount allocable to the
Limited Partners without giving effect to this provision, then
the amounts otherwise allocable to the Limited Partners hereunder
shall be reduced in order to assure the General Partners such
allocatien.

Furthermore, notwithstanding the foregoing provisions of
this Section 8.1.B., if any profit arises from a Capital Trans-
action which shall be treated as ordinary income under the depre-
ciation recapture provisions of the Code, then the full amount of
such profit shall be allocated among the Partners in the propor-
tions that the Partnership deductions from depreciation giving

rise to such recapture were actually allocated.
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cC. All profits, losses and tax credits allocated to the
Limited Partners as a class prior to the Participation Change
Point shall be shared by each Limited Partner in the ratio of his
Unrecovered Adjusted Capital to the total Unrecovered Adjusted
Capital of all Limited Partners. All profits, losses and tax
credits allocated to the General Partners as a class prior to the
Participation Change Point shall be shared by each General Partner
in the ratio of his Percentage Interest to the total Percentage
Interests of all General Partners.

D. All profits and losses shared by the then General and
Limited Partners shall be credited or charged, as the case may
be, to their respective Capital Accounts.

E. The term "profits" and "losses" as used in this Agree-
ment shall mean taxable income and losses as determined for
Federal income tax purposes using the accounting methods followed
by the Partnership but exclusive of the effect of any adjustments
made pursuant to Section 10.4.

Section 8.2 Distributions Prior to Dissolution

A. Cash Flow, if any, for each fiscal year, or portion
thereocf, commencing on or after January 1, 1985, shall be distrib-
uted as follows: (i) until the Participation Change Point, 99%
to the Limited Partners as a class and 1% to the General Partners
as a class; and (ii) after the Participation Change Point, to the
General and Limited Partners in accordance with their respective

Percentage Interests. Distributions of Cash Flow, to the extent

RC 010844
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that any is available, shall be made at least annually within 150
da&s‘after the end of each fiscal year; and, in the discretion §f
the General Partners, may be made on a semi~-annual or guarterly
basis.

B. Definition of Cash Flow. For all purposes of this

Agreement, the term "Cash Flow" shall mean the profits or losses
of the Partnership (as profits and losses are determined in
accordance with Section 8.1.E.) but subject to the following
adjustments:

(a) Depreciation of reaf and personal property and
amortization of any financing, leasing or similar fee shall
not bpe considered as a deduction.

(b) Any fee (whether or not deductible or amortizable
for Federal income tax purposes and incliluding any origina-
tion fee or other fee paid in connection with obtaining
financing) shall be considered as a deduction to the extent
paid in such fiscal year.

(c) Debt repayment (including repayment of debts to
Affiliated Persons) shall be considered as a deduction.

(d) Amounts reserved shall be considered deductions.

(e) Any amounts paid by the Partnership for capital
expenditures shall be considered deductions unless paid from
sources other than operating income such as (i) from insur-
ance proceeds, (ii) by cash withdrawal from a replacement
reserve for capital expenditures or (iii) from the proceeds
of borrowings.

(£) Gains or losses from any sale, exchange, eminent
domain taking, damage or destruction by fire or other casu-
alty (whether insured or uninsured) or other disposition of
all or any part of the property of the Partnership shall not
be included as income.

Cash Flow shall be determined separately for each fiscal

Year or portion thereof and shall not be cumulative.

-RC 010845
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c. If the General Partners shall determine f£rom time to
time that there is cash available from the proceeds of a Capital
Transaction other than a sale of all or substantially all the
assets of the Partnership, then such cash (after the discharge of
all Partnership liabilities which are then required to be dis-
charged, shall be distributed as follows: .

First, to the return to each General and Limited Partner
of his Unrecovered Adjusted Capital, provided that in the
event that there are insufficient funds to return to each
Partner the full amount of his Unrecovered Adjusted Capital,
available funds shall be allocated pro rata among all Partners
in proportion to the Unrecovered Adjusted Capital of each.
Notwithstanding the foregoing sentence, in no event shall
there be distributed to the General Partners under this
Section less than 1/99 of the aggregate of the cash distri-
buted to the Limited Partners hereunder.

Second, the balance to the General and Limited Partners
in accordance with their respective Percentage Interests.

D. If the General Partners shall determine that there is
cash available from the proceeds of a sale of all or substan-
tially all the assets of the Partnership (after the discharge of
all Partnership liabilities which are then required to be dis-
charged) such cash shall be distributed as follows:

First, to the return to each General and Limited Partner
of his Unrecovered Adjusted Capital, provided that in the
event that there are insufficient funds to return to each
Partner the full amount of his Unrecovered Adjusted Capital,
available funds shall be allocated pro rata among all Partners
in propertion to the Unrecovered Adjusted Capital of each.

Second, to the return to each General and Limited
Partner of his Initial Capital Contribution, provided that
in the event there are insufficient funds to return to each
Partner the full amount of his Initial Capital Contribution,
available funds shall be allocated pro rata among all Partners
in propertion to the Initial Capital Contribution of each.

RC 010846
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Third, $1,000,000 to Richard P. Ramirez and Thomas A.
Hart, Jr., as General Partners, one-half of such amount to
be allocated to each of them.

Fourth, the balance to the General and Limited Parcners
to be allocated among the Partners in accordance with their
respective Percentage Interests.

E. All distributions to the Limited Partners as a class
prior to the Participation Change Point shall be shared by each
Limited Partner in the ratio of his Unrecovered Adjusted Capital
to the total Unrecovered Adjusted Capital of all Limited Partners.
All distributions to the General Partners as a class prior to the
Participation Change Point shall be shared by each General Partner
in the ratio of his Capital Contribution to the total Capital
Contributions of all General Partners. The capital account of
each Partner shall be charged with his allocable share of each

distribution.

Section 8.3 Distributions upon Dissolution

Upeon dissolution, after payment of, or adequate provision
for, all the debts and obligations ofithe Partnership, the remain-
ing assets of the Partnership (or the proceeds of sales or other
dispositions in liquidation of the Partnership assets, as may be
determined by the remaining or surviving General Partner(s])
shall be distributed to the General and Limited Partners in the

priority set forth in Section 8.2.D.
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ARTICLE IX

Books and Records, Accounting Tax Elections, Etc.

Section 9.1 Books and Records

The books and records of the Partnership shall be kept and
maintained at the principal office of the Pgrtnership 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 sﬁch
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 witharawals therefrom shall be made on such signa-
ture or signatures as the General Partners shall determine.

Section 9.3 Fiscal Year and Accounting Method; Tax Year

The fiscal year and tax year of the Partnership shall be the
calendar year. The books of the Partnership shall be kept ini-
tially on the accrual basis, and the General Partners are 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 year.

RC 01084s
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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.

Section 9.6 Tax Matters Partner

Richard P. Ramirez is hereby designated as Tax Matters

600034

Partner within the meaning of Section 6231 of the Internal Revenue

Code. -

ARTICLE X

General Provisions

Section 10.1 Appointment of General Parthers as .
AtTornevs-in-facs

Wiﬁhout 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,
each Limi;ed Partner hereunder (including a Substituted or addi-
tional Limited Partner) hereby irrevocably constitutes each
General Partner who is an individual, and the President and
Treasurer of any corporation 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 ocut the intention and purposes of this Agreement.

-
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The appointment by all Limited Partners of each General
Partner (or the President and Treasurer of any corporation 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 nozices called for under this Agreement shall be
deemed adeguately given only if in writing and delivered in hgnd
or sent by registered or certified mail, postage prepaid, to the
party or parties for whom such notices are intended.

Section 10.3 BRinding 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 Aoplicable 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.

RC 010850
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Section 10.6 Separabilitvy of Provisions

Each provision of this Agreement shall be considered separ-
ableAand 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.

36~
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Section 10.8 Amendments

This Agreement may not be amended or modified except by

unanimous action by all the Partners.

WITNESS the execution hereof under seal as of the thirty-

first day of December, 198S.

GENERAL PARTNERS:

. . //-- e .
By: JZi=T L ol L

Herbert A. Sostek, Chairman
of the Board of Directors

Heomdtt D

Thomas A. Kart, Jrj/

LIMITED PARTNERS:

ASTROLINE COMPANY

; -~
A ,/ , . /~ ’ ¢ .
By: / 2,4\[1):' s kijJZ:.{s
,Herbert A. Sostek,

General Partner
et

Martha Rose and Rdbert Rose,
JTWROS

Tlne STt

Thelma N. Gibbs

RC 010852
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;Q;~\x&J~___

P&@ (A

Danielle Webb

The undersigned former Limited Partner joins in the foregoing
Agreement insofar as Section 8 thereof governs the allocation of
profits, losses and credits with respect to the period during
which the undersigned was a Limited Partner.

Don O'Brien

Tl 2 I

Richard P. Ramirez, pursua§t>
to Power of Attorney date

as of December 31, 198S5.

RC 010853
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1

ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSEIP

- Schedule 4
Initial Additional
_ Capital Capital Future Capital Percentage
.g Paztners Conzribution Coniribution Contribuz:on Interes:
R
48 P Ramirez S 210 S 0 S 0 21%
—_ . zroline Communications
P uny Limited Partnership
:;3rden Stree:
" sorc¢, CT 06105
m—— *0'
o vanagement, Inc. S 60 $ 0 $ 0 6%
" sohn Street
— ;;;ng, MA 01867
85 A- Hart, Jr. S 10 $ ] S 0 1%

. ingleside Terrace, N.W.
- gagron, D.C. 20010

.-ceC Partners
giiee S22 T00

gcoline Company §440,616 $7,705,714 $165,714 58%
: John  Teet
aiing, . 01867

¢:ha Rose and $ 30,042 $ 797,143 $ 17,142 6%
abert Rose as

st Tenants

iYorgan Street

ctam, MA 01984

— %ima N. Gibbs $ 30,042 S 797,143 $ 17,142 6%
-y South Ocean Blvd.
it Beach, FL 33480

try Planell $ 10 $ 0 $ 0 %
-2 Astroline Communictions

<wpany Limited Partnership

. iGarden Street

iford, CT 06108

mielle Webb $ 10 $ 0 $ 0 1%
- -¢ Astroline Communications
“tpany Limited Partnership
4Garden Street
iford, CT 06105

RC 013518
-39-







000001

ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Record of Ovnership

5/29/84 9/10/85% 112/30185 3713786 12726/86 4/7/87 11/21/88

GENERAL PARTNERS

Richard P. Raairez 212 212 212 212
VHCT Management, Inc. 9% 5% 6 9
Thomas A. Hart, Jr. 12

LINITED PARTNERS

Astroline Company 702 582 582 58%
Martha & Robert Rose 6X 62 62
Thelma N. Gibbs 62 62 (34
Terry Planell 12 k } 4
Danielle Vebb 12

Don O’Brien 12

*Reflects various transactions
completed betveen 8/16/85 and 9/10/85

VHCT Management, Inc., is a Massachusetts corporstion organized on May 21, 1984.
Froa the date of its organization until 11/18/88, all of its outstanding Common
Stock vas held by the Astroline Partners (defined belovw). On 11/18/88, the
Astroline Partners transferred all of the outstanding shares of Common Stock to
Richard P. Ramirez vho is nov the sole stockholder of WHCT Management, Inc.

Astroline Company is a Massachusetts Limited Partnership organized on October 16,

1981. Effective November 3, 1988, the Limited Partership vas converted to a

Massachusetts corporation. At all times the equity interest of both the Limited

::rtnership and the Corporation have been held by the Astroline Partners (defined
lov).

Astroline Partners Defined. The Astroline Partners consist of Herbert A. Sostek,
Fred J. Boling, Jr., Joel A. Gibbs (deceased 5/16/86), Richard H. Gibbs and Randall
L. Gibbs. The Astroline Partners each have a 20% equity interest in Astroline
Company and, until 11/18/88, each had a 20T interest in VHCT Management, Inc. In
addition, each of the Astroline Partners holds a 207 interest in Astroline
Corporation, a Nev York corporation, vhich from time to time has made loans to or
on behalf of Astroline Company, and Astroline Comnnecticut, Inc., vhich owns certain
real property utilized by Astroline Communications Company Limited Partnership.

CSB/as
December 5, 1988
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WHCT-TV

o | 18 Astroline Communications Company
|

CityPiace. 315t FRoor, Martford, Connecticut 06103 (203) 275-6518

Astroline Communications Company has purchased WHCT-TV Channel 18 in Hartford,
CT from Faith Center, Inc. A Massachusetts limited partnership comprised of
two (2) General Partners, (Richard P. Ramirez and WHCT Management Inc.) and
one limited partner, (Astroline Co.). The schedule below lists the
individuals and their respective holdings in Astroline Communications Company.

Ownership Vofinl fnt.

Richard P, Ramiresz Ceneral Pirtner - 212 702
WHCT Management, Inc. General Partner 9% 302
Astroline Co. . Limited Partner 702 ' -

Herbert A. Sostek

Fred J. Boling, Jr. General and Limited

Joel A. Gibbs Partners of Astroline Co.

Richard H. Gibbs

Rondall L. Gibbs Limited Partner of Astroline Co.

The attached letter from the Bank of Boston outlines the relationship betwveen
the limited partners and the support necessary for WHCT-TV to be a success.

If there are additional qusstions, please feel free to contact David McKown at
the Bank of Boston or me directly.

EXHIBIT __

Jo
lb’)/ 93 1
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PEABODY & BROWN 3

A PARTHERS S MCLUDING SROMTSS10NAL CORRORATIONS
ONE BOSTON PLACE
BOSTON, MASSACHUSETTS O2108
CABLL ADORESS “PCABOOYE

(617 723-8700 TELEX KUNMBER 851019

September 11, 1985

FEDERAL EXPRESS

Thomas A. Bart, Jr., Esq.

~ Baker & Bostetler

818 Connecticut Avenue N.W.
Washington, D.C. 20006

Dear Tom:

This will confirm that the following transfers of Partnership
Interests in Astroline Communications Company Limited Partnership
have been completed as of the dates indicated: .

Transferor Transferee § Interest
Date & Capacity & Capacity Transferred
8/14/85 Astroline Company Martha Rose 6%
- Limited Partner Limited Partner
8/16/85 Astroline Company Thelma N. Gibbs 6%
Limited Partner Limited Partner
9/6/85 WHCT Management, Inc. Don O'Brien 1%
General Partner Limited Partner
9/6/85 WHCT Management, Inc. Terry Planell 1y
General Partner Limited Partner
9/6/85 WHCT Management, Inc. Danielle Webb 1
General Partner Limited Partner
9/10/85 WHCT Management, Inc. Thomas A. Bart 1s
General Partner - General Partner

As you know, the transfers to Don O'Brien, Terry Planell and
Danielle Webb are subject to certain buy-back rights of WHCT ‘
Management. _Copies of the agreements setting forth those rights
(to be filed next week as an amendment to the Ownership Report)
will be sent to you shortly. I have provided Jack Whitley with
the addresses of each transferee.

= DEPOSITION
! EXHIBIT

[0S

129/

(3-‘




PEABODY & BROWN 000004

Thomas A. Hart, Jr., Esq.
September 11, 1985
Page Two

I am enclosing for your reference a chArt showing the ownership
of the Partnership following the transfers referred to above.

I understand that you will file an Ownership Report with fhe
FCC regarding the above transfers in accordance with applicable
requirements by Friday, September 13 at the latest.

Please call if you4have any questions.

Yours truly,

C s> [as

Carter S. Bacon, Jr.

CSB/aa
Enclosures

cc: Richard P. Ramirez ’///
Jack W, Whitley
Berbert A. Sostek
rred J. Boling, Jr.
William C. lLance
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Fedaeral Communications Commisaion Approved by OMB
Washington, D.C. 20554 3060-0379 or~C

Expires 02/29/88
. May 20 i
Minority Ownership Report

In order to determine the effects of its minority and female pwoepship . - .
policies, the Federal Communications Commission needs information on the sex

and race or ethnic background of brosdcast ststion owvners. Plesse ansver

the followving questions and return this form by April 30, 1987 ¢to
Federal Comnunications Commission, Room 822, 1919 M Street N.W., Washington,

D.C. 20554, Attention: Minority Ownership Study.

Station Call Letters Community of License Class of Service

WHCT =TV Hartford, CT D OmM DBw
X Commercial
[ Non-commercial

A. . Do women or members of racial or ethaic sinority groups bold ownership
interests in this statiop? (If the ansver is Yes, complete the rest of the
form. 1If the ansver is Mo, skip to question E.)

2 Yes 0 wo

B. 1f members of racial or ethanic minority groups bhold ownership interests

in this station, give the percentage interest beld by each group. See page
4 for definitions of minority groups.

MINORITY GROUP PERCERTAGE INTEREST
1. Black, not of Hispanic origin —
2. Bispanic 4%
3. American Indian or Alaskan Native ' —_—

4. Asian or Pacific lslander

5. MNINORITY TOTAL 24%  If this constitutes a
controlling interest,

check here. XJ

C. 1If women hold ownership interests inm this station, give the percentage
interest held by women.

3% If this constitutes a
controlling interest,
check bere. [J




W

D. When this station vas acquired by the current owners, were any of the 00000

folloving F.C.C. policies involved?

Yes Bo
1. Distress sale = -
2. Preference for vomen or minmority O (-
group members in comparative hearings .
3. Tax certificate - (-

E. Do owners of this station bold management positions with the station?
X tes 3 50

F. TYor each ovoner vho holds a management position with this ststion, give
the title of the management position and the percentage sbhare of ownership
the person bholds. Check the appropriate column for the sumber of bours
wvorked per week. State the persosn's ainority group msembership, if any, and
the person's sex. Check if the person has previous brosdcast experience.

4 Bours per Veek Previous
Job Title Ovper- Minority | Sex Broadcast
ship 1-19| 20-39] 40+ | Group Experience

Richard Ramirez 21% X |Hispanic | M 10 years
General Manager (Cuban/ (RKO,
Puerto Greater
Rican) Media,
Corinthian)

Terry Plannell 3% X |Hispanic | F 15 years
Station Manager/ (WOR
Program Director New York,
Madison
Square
Garden
Sports
Network)
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G. PYormat (radio stations only). In Column I, cbeck types of programming
this station broadcasts for wmore than 20 bours per week. In Column 1I,
check types of programming this station broadcasts, but for less than 20
bours per veek. Cbeck all that apply. N/A

1. 11. 1. I1.

20+ 1-19 20 ¢ 1-19

Bours Bours Hours BNours
1. O O adult Contemporary 12. [0 [ GColden Oldies
2. O [ Agriculture é Farm 13. OO O Jas:
3. OO [ All News 1. 0 [ Middle of the Road
4. [ [ Americen Indian 15. O30 3 Progressive
s. O [ Besutiful Music 16. O3 - O3 Religious
6. J [ Big Band 17. B3 [ Spanish
7. O [ Black 185. O 0O Tak
8. O3 [ Classical 19. OO 3 Top 40
9. O [ Country & Westem 20. ) [ Urban Contemporary
10. 0 [ BRducational 2. O [ Variety
1. O [ Foreign Language 22. [ [ other

(other than Spanish)

H. 1s the programming of this station directed primarily to any of the
following groups? If not, does the station provide anmy special programming
directed specifically to members of these groups? Check the sumber of
programming bours applicable.

GROUP PRIMARY SPECIAL
ADDIERCE PROGRAMMING
1. 1I. 1. I1.
20« 1-19 20 ¢« 1-19
Hours BHours Hours BRours
1. Blacks o] (| (- =
2, Bispanics - 0O - =
3. Asisns or Pacific O a O -
Islanders
4. American Indians or [J (- 0O -
Alaskan Katives
S. Combinations of O O O O
Minority Groups
6. PForeign Language c - (- -
Speakers
(Non-Bispanic)
7. Vomen - - D c
8. Children - - £ O
9. Senior Citizens O 0O 0O 0O
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Refinitions of Minc:ity Groups

Black, pot of Bispanic Origin--A person hsving originos in any of the black
racial groups of Africas.

Hispanic--A person of Mexicsn, Puerto Rican, Cuban, Cesntral or South
American or otber Spamish culture or origin, regardless of race.

Asisn or Pacific Islander--A person bavipg origins in any of the origizal
peoples of the PFar Rast, Southeast Asia, the Indian Subcontinent, or the
Pacific Islands. This ares includes, for ezample, China, Japan, Korea, the
Philippine Islands, and Samoa.

American Indian or Alaskan HRative--A person having origins in anmy of the
original peoples of Nortbh America, snd wbo maintain cultural identificstion
through tribal affiliation or community recogaition.

FCC ROTICE TO IRDIVIDUALS REQUIRED BY THE PRIVACY ACT
ARD THE PAPERNORK REDUCTIOE ACT

The solicitation of personal information requested in this report is
authorized by the Communications Act of 1934, as amended. Tbhe prinmcipal
purpose for which the information will be used is to ezamine the effects of

FCC policies concerning minority end female ownership. Your respoase is
Tequired to retain a benefit.

THE FOREGOING ROTICE 1S REQUIRED BY THE PRIVACY ACT OF 1974, P.L. 93-579,

DECEMBER 31, 1974, 5 U.S5.C. 552(e)(3) ARD THE PAPERWORK REDUCTION ACT, P.L.
96-511, DECEMBER 11, 1980, 44 U.5.C. 3507,




AFFIDAVIT OF RICHARD P. RAMIREZ

I, Richard P. Ramirez, Managing General Partner and General Manager
of WHCT-TV18 Hartford, CT, do herebv swear and affirm that:

I did fill out the F.C.C. Minority Ownership Report (OMB, 3060-0379).

I have reviewed the information and it is accurate to the best of my
knowledge.

I mailed the F.C.C. Minority Ownership Report on May 11th, 1987.

RICHARD P. RAMIREZ

5/5/ %

v Commission Expires

0000¢(
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(202) 881 — 1576
M EMORARDOMN
H All Baker & Hostetler Broadcast Clients
PROM: Jack wW. whitley
RE: Annual Ownership_ Reports_Due by August_3,_ 1987
DATE: March 13, 1987

In 1984, the Commission amended Section 73.3615 of its
Rules to require 1licensees of commercial broadcast stations to
file annual ownership reports. Almost immediately, however, the
Commission suspended the requirement until the form on which the
report was to be made, PCC Porm 323, could be redesigned. on

March 11, 1987, the Commission announced that the new form was
available., It also indicated that all commercial stations are
required to file a new ownership report on the revised form by
Auqust 3, 1987.

From then on, except for companies that are sole
proprietorships or partnerships composed entirely of natural
persons, which are exempt from the requirement, the reports will

anniversary of the filing date of a
Those stations which were required
to file their renewal applications on Pebruary 1, will be the
first required to make the annual filing, i,e,, on Pebruary 1,
1988. All other stations will then subsequently file, depending
on the month their renewal application was due. Group owners may
select a single date on which they can submit a report for all
their gstations.

be due annually on the
station's renewal application.

Attached is a copy of the Public Notice announcing the
new forms and procedures. Also attached is a copy of the new form
itself. Pinally, included is a state-by-state list of when annual
reports will be due for individual stations after the initial
August 3, 1987 filing.
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7e) PUBLIC NOTICE

FEDERAL COMMUNICATIONS COMMISSION 2270
1919 M STREET N.W.
WASHINGTON, D.C. 20554
News meda hformation 202/632-5050. Recorded isting of releases and exts 202/6832-0002.
Released: March 11, 19¢

FILING OF REVISED BROADCAST OWNERSHIP REPORT: FCC FORM 323

FCC Form 323, vhich is used to collect information about the ownership of commercial
broadcast station licensees and permittees, wvas revised as a result of the changes i
the ownership or other interests that are considered attributable or cognizable unde
the Commission's multiple ownership rules. See Attribution of Ownership Interests,
FCC 24 997 (1984), reconsideration granted in part, 58 RR 24 604 (1985), further
modified on reconsideration, 61 RR 24 739 (1986). The revised ownership report, whi
has been approved by the Office of Management and Budget (OMB), is nov effective and
available for use. ‘

In accord with the policies and requirements adopted in Attribution of Owpership
Interests, 8 commercial broadcast station licensee is required to eubmit an ownershi
report once each year. As set forth in Section 73.3615 of the Commission's rules, t!
date of submission is the anniversary of the filing of the station's license renewal
application. Licensees of multiple broadcast stations with different renewal
anniversary filing dates may elect a single date to submit informatiom, but the
reports may not be submitted more than one year apart. If no changes have occurred,
the licensee may certify to that fact, instead of submitting a new report each year.
In addition, where the licensee is a partnership composed entirely of natural person:
the annual reporting requirement does not apply. Similarly, sole proprietorships are
exempt from the requirement to file annually.

The annual ownership reporting program was suspended during OMB's forms clearance
review. In view of the appreciable length of time that has passed since commercial
broadcast station licensees last filed a complete ownership report and in order to
obtain current, accurate ownership information in the most expeditious manner
possible, all licensees that are not exempt from the annual reporting program are
directed to file initially a revised FCC Form 323 on or before August 3, 1987.
Thereafter, commencing February 1, 1988, non-exempt licensees of commercial broadcast
stations will annually update their initial reports in accordance with Section
73.3615(a) of the Commission's rules. The first group of licensees so reporting are
those with commercial broadcast stations located in the States of Xansas, Oklahoma,
Nebraska, Rew Jersey, New York, Arkansas, Louisiana and Mississippi.

Copies of the revised FCC Form 323 are being sent, concurrently with the issuance of
this Public Notice, to all coumercial broadcast station licensees. For subsequent
filings, ovnership report forms (FCC 323, December 1986 Edition) may be obtained fror
the Commission's Operations Support Division, Service & Supply Branch, Room B-10,
1919 M Street, N.W., Washington, D. C. 20554, Telephone Number (202) 632-7z72.

For further information concerning the annual ownersbip report filing requirements,

contact LeAudrey Alexander, Chief, Ownership Section, Mass Media Bureau at
Telephone Number (202) 632-7258.

-FCC -




¢ g Cummunchtons Commemon
visarergton O C 20884 A W

0000903

Agoroved by WG
IO

INSTRUCTIONS borm VB W

Ownership Report, FCC Form 323

Thes report 1s to be filed by AM, FM, International or Tslevision broadcast
stations as indicated beiow (see §73.3615) 1! there has been no change
since the fast filing of thrs form, & letter may be filed in lisu of 3 new
report. 51ating that the previously filed report has been examined and
1§ currently accurate

{al By hicensee aonce a year on the anniversary of the station’'s renewal
application filing date. Where the licenses. however, is 8 partnership
that 1s composed entirely of natural persons. the annual reporung
requirament does not apply. Similarly, sole proprietorships are not
crequired to file annually

(b) By permittes or icensee within 30 days after the grant of an oniginai
CONSIrUChON perma or the CONSUMMAaton. pursuant to Commission
consent, of a transfer of control or an assignment. A permittee IS
also required 1o update s wutial report or to certify the continuing
accuracy and completaness of that reporn when the permimee applhes
for a station license.

{c) File one copy with the Federal Communications Commission,
Washington. D.C. 20554. If nformanon submutted 15 equally
applicabie to sach listed station, one annual report may be filed for
all such stations; otherwrss. 8 saparate report shail be filed for sach
station on the appropnate filing date.

{d}  The person certitying the accuracy of the information in this report
must be the indivdual licensee or permittee, 3 general partner in
the licensee or permittee partnership, or an appropriate officer in
the licansee Or permittee COrPOration or association. it this report
is filed tor a respondent and not for a licensae or permittes, the
person cenfying the accuracy of the information must be a general
partner in the respondent partnarship or an appropnates officer in
the respondent corporation or association

Any contract or modification of contract relating 1o the ownership, control,
of management of the licensee or parmittee or (0 1ts stock must be filed
with the Commussion. as required by Section 73 3613 of the Rules.
Atntention s directed to the fact that Section 73.3613 requires the filing
of alf contracts of the types specified and 1s not limited to executed
contracts but includes options, pledges. and other executory agreements
and contracts relating 10 ownership, control, or management.

if the icensee or permittee is directly or indirectly controlied by another
entity or if another entity has an attnibutabie interest 1n such licensee or
permittae, a separats Form 323 shouid be submitted for such entity. For
successive entities, interasts are muitiphed. See Instruction 6.

Limned partners in a limitad partnership need not be reported IF the kmted
partners are not matenally involved, directly or indirectly, in the
managerment or operaton of the medis-related actnvites of the partnership
AND the licensee. permittee or respondent so certifies. A statement
assunng this non-involvement must be attached to this report. Sufficient
nsulation of 3 limited parther for purposes of this certification would be
assured « the imited partnership agreement: {a) specifies that any sxempt
irmited partner (if not a natural person, its directors. officers. partners,
erc | cannot act as an employee of the hmited partnership if his or her
functions, directly or indirectly, relate to the media enterpnises of the
company: (b) bars any exampt limitsd partner from serving, in any matenai
capacity as an independent contractor or agent with respact to the
pannersnip’'s media enterpnses; (C! restricts any exempt hmited partner
from communicating with the licensee or the generai partner on matters
penamning to the day-to-day operanons of s business. (d} empowers
the general partner to veto any admissions of addtonal genaeral partners
admimed by vote of the exempt imiter partners; (e} prohibits any exempt
limited partner trom voung on the removal of a gene.al partner or himits
this nght 10 situations where the generai partner is subject to bankruptCy
proceedings, as described n Sections 402 (4)-(5) of the Revised Uniorm
Limited Partnership Act, s removed for cause. as determined by an
independent party; or s adjudicated incompetent by a count of competent
junsdiction; () bars any exempt limited partner fram serforming any
senices 1o the hmited parmership materiaity relatng to s Media actvites
with the exception of making toans o or act.rg 3s a surety for. ine
business. and Q) states. in express (erms 'hat any exermpl hmstad partnes

1s prohibrited from becoming sctively involved in the management or
operation of the media busnesses of the partnership. Notwithstandmg
conformance of the parmership agreemaent to thess critena. however.
the requisite certifiCation Cannot be made i the licensee, permittoe ot
respondent has actual knowiedge of 3 matenal involvement of the imetad
partner in the management or operation of the media-related business
of the partnership. in the event that the Iicensee, permittes of respondent
cannot certify 8s 10 the nomnvolvement of the limited parthers, the rrveed
partners will be considered to be holders of atributabile interests regarding
whom full information s required.

Under “Remarks,”” Parsgraph 7. Page 2. grve full information as to any
tamily relatonship (Darent-chid, husband-wife, brothers, sisters), between
one or more officers, directors, stockhoiders, or partners of the licenses
or permittee and any other officer, director, stockholder, or partner in
situations in which a marital reiationship 18 involved, the interests heid
by one spousa 8re presumptivety attributed to the other and both spouset
may, uniess this presumption is rebutted by an appropriate showing, be
considered to be hoiders of attributable interests regarding whom fui
information s required. In 33diON, 8 permittes or licensee seekmng
attribution exemption for eligible officers or directors should identity that
individual by name and ttle, fully describe that person’s duties and
responsibilities, and explain why that individuat should not be attnbuted
an interest.

The following interests are attributable (and the hoider of the interest
is cognizable} and shouid be reported i response to Question 8:

It a corporation, all officers and directors and each owner of stock
accounting for 5% or more of the outstanding votes in the corporabon
{investment companies, insurance companies or trust departments of
banks need be listed only if the aggregated holding accounts for 10%
or more of the outstanding votes. provided the licensee certifies that such
entities exercise no influence or control over the corporation, directty or
indirectly, and have no representatives among the officers and directors
of the corporation).

it a single entity holds more than 50% of the voting stock, and a ssmple
majority is all that is required to control corporate affairs, no other
stockholder need be reported.

If any stockhoider agreement exists pertaining to cooperative voting
accounting for 5% or more of the votes llisted in response to Question
71, list the block of stock as if held by a single entity, and aiso st
{immediately following) any stockholder holding 5% or more of the stock
in that block.

If a partnership, list all partners. (If a limited partnership and Questior
5 is answered ‘‘Yes, ' list only general partners and only those limvtec
partners that hold interests considered attributable under Instruction 4,
explaining that involvement.)

It the entity for which this report is filed is not the subject hicensee, bu!
a minority, non-controling stockhalder or 3 partner in the iicensee st
only those stockholders whose interest. when muitiphed by the reporting
entity's mtarest. would account for 5% or more of the votes of the subec
licensee: list all partners. Any entity holding 50% or more of its subssdan
will be considered as a 100% owner tor reporting purposes £.g . the
report 15 filed for corporation X which owns stock accounting for 2%
of the subject icenses votes. then only those stockholders of X whic’
hold stock accounting for 20% or more need be listed { 25 X 20 = 05
Also, such an antity need report the directors, “executive’  officer
(president. vice-president. secretary. treasurer or thewr equivalents) 2
any other officers with a relatlonship or tesponsibility to the licer: -
including a responsibility in determining how the ennty’'s stock mn =~
licensee 18 voted. Also. for such an antity. Questions 6 and 7 need nc
be answered. See instruction 5 above with respect to the attribut ~
axemption showing necessary for afficers and directors with dut®
unrelated to the hcensee

'f stock 1s heid in trust. if the trustee has the sole power [0 vale (he s°
and sole or sharad power to dispose of the assets of the rust an:
the trustee 1s an ndependent person with no famidiai or Dusics




' )
rebtion‘hiowimﬂ'-bﬂwﬁduyuoeu 4, then only the trustes shalt
be reported as “‘owner’’' of the stock. It the grantor or beneficiary shares
the power t0 vots, has the sole power to dispose of the stock, or has
the power 10 replace the Tustes st will, that party shall siso be lsted
as an “owner’ of the stock.

THIS FORM 1S NOT TO BE USED TO REPORT OR REQUEST A
TRANSFER OF CONTROL OR ASSIGNMENT OF LICENSE OR
CONSTRUCTION PERMIT (except to report 8 transfer of control or
assignment of licanse made pursuant to prior Commission consent). The
approprists forms for Use iN CONNECTIoN with such tansters or assignments
sre FCC Forms 314, 315 and 316. it is the responsibility of the licensee
or permittee to determine whether & given tranNsection constitutss &
transfer of control or an sssignment. However, for purposes of sxsmple
only, and for the conveniencs of interested persons, there are listed below
soma of the more common types of transfers.

A transfer of control takes place when:

{a)  An individual stockhoider gains or icsss affirmative or negative (50%)
control. (Affirmative control consists of controt of more than 50%
of voting stock; negative control consists of control of exactly 50%
of voting stock.)

(b)  Any family group or any individusl in 8 family group gains or loses
affirmative or negative (50%.) control. {See aiso Instruction 6.)

(¢} Any group in privity gains or loses sffimative or negative (50%)
control.

The following are exampiles of transfers of control or assignments or
licensass requiring pnor Commission consent:

(a}

b

(e)

{d)

(o)

n

{g)

00000

\
A, w " owns 51% of the icenses’s or permittes’s stock, sells |
of more thereof. A trarsfer has been effected.

X corporation, wholly owned by Y tamdy, retires outstanding stc
which results in family member A’s individusi hoidings bet
increased to 50% or mors. A transfer has been effected.

A snd 8, husband end wife, sach owns 50% of the icenses’'s
permittee’'s stock. A selts any of his stock t0 B. A ransfer has be
effected.

A is 8 partner in the licenses. A sells any pert of his interest
newcomer 8 or existing parther C. An assignment hes been effects

X partnership incorpocstes. An sssignment has been effected.

Minority stockhoiders form a voting rust to vote their S0% or mx
combined stockhoidings. A transfer has been effectad.

A, 8, C, D and E sach own 20% of the stock of X corporati
A, B and C sell their stock to F, G and H at different tmes. A tans
it eftected at such time ss 50% or mors of the stock passes ¢
of the hands of the stockholders who held stock st the tme |
onginal suthorization for the licenses or permittse corparation w
issued.

For further information regarding the above, see Report and Order in ¥
Docket No. 8348, 49 Fed. Reg. 19482 (May 8, 1984}, 97 FCC 24 %
reconsiderstion granted in pert, S0 Fed. Reg. 27438 (July 3, 1985), 58 |
2d 604, further mocdified on reconsiderstion, 52 Fed. Reg. 1630 (Jan.
1987}, 81 RR 2d 739 (1988). Soe aiso Sections 73.3540 and 73.3541
the Commission’s Rules.
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Wastwngton, O. C. 20554

Ownership Report

NOTE: Before filling out this form, read attached instructions

Section 310(d} of the Communications Act of 1934 requires that consent
of the Commission must be obtained prior to the sssignment or transfer of
control of & station license or construction penmit. This form may not be used
to report of request an sssignment of license/permit or transter of control
(except t0 report an assignment of license/permit or transfer of control made
pursuant to prior Comunission consent).
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o CERTIFICATION

-

! cortity that | am

(Official title, see instruction 1)
of

{Exact logel ttie or name of respondent)

that | have examined this Report, that to the best of my knowiedge and bel
of staternents in the Report are trus, cormect and compiets.

{Date of certification must be within 80 days of the dste shown in ltem 1 4
in no event prior to item 1 date):

19

{Signature) (Date}

1. All of the information fumished in this Report is accurate as of

.19
(Date must comply with Section 73.3615(s), i.e., informaton must be
current within 60 days of the filing of this report, when 1{s} below s
checked. )

This report is filed pursuant to instruction (check one)

1 [J Transter of Control,
Assignment of Licenss or
Construction Permit

13 [ Annual

for the following stations:

Telephone No. of respondent (inciude sres code):

Any person who willfully makes faiss statements on this report can be punist
by fine or imprisonment. U.S. Code, Title 18, Section 1001. -

Name and Post Office Address of respondent:

Call Letters Location Class of service

4. Name of entity, if other than licensee or permnittes, for which report is fi

(see instruction 3):

2. Give the name of anty COrPOration or ather entity for whorn 8 S00Nate
Report is fisd due t0 its interest in the subject icensee {See Instruction 3):

3. Show the attributable interests in any other broadcast station of the
respondent. Also, show any interest of the respondent, whether or not
sttributable, which is 5% or more of the ownership of any other
broadcast station or any newspsper or CATV entity in the same markaet
or with overiapping signals in the same brosdcast service, as described
in Sections 73.3555 and 76.501 of the Commission’s Rules.

5. Respondent is:

[0 sote Progrietorshio

O

For-profit corporation

Not-for-profit corporation

Genersl Partnership

Limited Partmership

O 0oaao

Other:




List ali contracts and other instructions required 1o be filed by Section 73.3613 of the Commission’s Rules and Regulations. (Only licensees, permittees, of a reporting entity with a majority interest in of that

6
otherwise exercises de facto control over the subject licensee or permitiee shall respond.)

Name of person or organization Date of Execution Date of Expiration

Description of contract or instrument
with whom contract is made

majority interest in or that otherwise exercises de facto control over the subject licensee or permittee shall respond.)

7 Capitaiization (Only licensees, permittees, of a reporting entity with a
. o o -“Nucr_\tg-_o}c:!Shorn~ T
Class of Stock (preferred, common or other) Voting or Non-voting Authorized issued and Troasury Unissued
.. . \ A . . . Outstanding

‘\ '

o

Remarks concerning family relationships, attribution exemptions and certifications: {See Instructions 4, 5 and 6)

Tt T TmmmmmmTmmr e e TTUFCC I Page 2

o.e-m'?'-

900000
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8 Lt officers, directors, cognaabie stock .ﬂd‘m. Use one column tor esch individual of Artach sadtonal pages. f necessary See Instruchons
4,5 and 6.’ (g ; @

Line (Read carefully - The numbered items below refer (0 kine numbers in the following table. )

1. Name and residence of officer, director, cognizable stockhoider or partner 6. Percentage of votes.
(if other than individual stso show name, address and citizenship of natursl
person suthorized to vote the stock). List officers first, then directors and,

thereatter, remaining stockholders and partners. 7. Other existing attributable media interests subject to the multiple ownersh

restrictions of Sections 73.3555 and 76.501 of the Commission’s Ruies
. . including nature and size of such interest.
2. Citizenghip.

8. All other cwnership interests of 5% or mors, whether of not attributable
as well as any corporate officership or directorship in broadcast. cablke
- L Of Newspaper entities in the same market or with overlapping signais
4. Number of shares or nature of partnership interest. the same brosdcast service, as described in Sections 73.3555 and 76.50
of the Commussion’s Rules, mcluding the nature end size of such interest

5. Number of votes. snd the position heid.

3. Office or directorship held.

1 {{a) (b) (e)

FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT

The solicitation of personal information requested in this Report is authorized by the Communications Act of 1934, as amended. The principal purpose for wh
the information wil be used is to assess compliance with the Commission’s Multiple ownership restrictions. The staff, consisting variously of attorneys and examine
will use the information to determine such compiiance. If all the information requested is not provided, processing may be delayed gvhk 8 request is made to pro-
the missing information. Accordingly, every effort should be made to provide all necessary information. Your response is required to retain your authonzat:

THE FOREGOING NOTICE iS REQUIRED BY THE PRIVACY ACT OF 1974, P.L. 93579, DECEMBER 31, 1974, § U.S.C. S52ale}(3]
AND THE PAPERWORK REDUCTION ACT OF 1980, P.L 9-511, DECEMBER 11, 1980, 44 U.5.C. 3507. -

—_—— - LCC A Pm
Decerbe




STATES
OR
TERRITORIES

Filing Deadl

FILING
DEADLINE

ALABAMA
ALASKA
ARIZONA
ARKANSAS
CALIFORNIA
COLORADO

- CONNECTICUT
DELAWARE
D.C.

— FLORIDA

GEORGIA

GUAM

HAWAII

IDAHO

ILLINOIS

INDIANA

- IOWA
KANSAS
KENTUCKY
LOUISIANA
MAINE
MARYLAND
MASSACHUSETTS

- MICHIGA
MINNESOTA
MISSISSIPPI

- MISSOURI

Dec. 1, 1988
Oct. 1, 1988
June 1, 1988
Feb. 1, 1988
Aug. 1, 1988
Dec. 1, 1988
Dec. 1, 1988
April 1, 1988
June 1, 1988
Oct. 1, 1988
Dec. 1, 1988
Oct. 1, 1988
Oct. 1, 1988
June 1, 1988
Aug. 1, 1988
April 1, 1988
Oct. 1, 1988
Feb. 1, 1988
April 1, 1988
Feb. 1, 1988
Dec. 1, 1988
June 1, 1988
Dec. 1, 1988
June 1, 1988
Dec. 1, 1988
Feb. 1, 1988
Oct. 1, 1988

-

STATES
OR
TERRITORIES

MONTANA
NEBRASKA
NEVADA

NEW HAMPSHIRE
NEW JERSEY

NEW MEXICO

NEW YORK

NORTH CAROLINA
NORTH DAKOTA
OHIO

OKLAHOMA
OREGON
PENNSYLVANIA
PUERTO RICO
RHODE ISLAND
SAMOA

SOUTH CAROLINA
SOUTH DAKOTA
TENNESSEE
TEXAS

UTAH

VERMONT
VIRGINIA
VIRGIN ISLANDS
WASHINGTON
WEST VIRGINIA
WISCONSIN
WYOMING

ines for Annual Ownership Reports
After August 3, 1987
(Subsequent Filings Annually on Same Date)

600008

FILING
DEADLINE

Dec.
Feb.
June
Dec.
Feb.
June
Feb.
Aug,
Dec.
June
Feb.
Oct.

1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,

1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988
1988

April 1, 1988

Oct.
Dec.
Oct.
Aug L]
Dec.

1,
1,
1,
1,
1,

1988
1988
1988
1988
1988

April 1, 1988
April 1, 1988

June
Dec.
June
Oct.
Oct.
June
Aug.
June

1,
1,
1,
1,
1,
1,
1,
1,

1988
1988
1988
1988
1988
1988
1988
1988
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PEABODY & BROWN

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

CABLE ADDRESS "PEABODYB"
(617) 723-8700 TELEX NUMBER 95i019

September 2, .1986

Richard P. Ramirez,

General Manager

Astroline Communications
Company Limited Partnership

18 Garden Street

Hartford, CT 06105

Dear Rich:

Enclosed for your records are two photocopies of the
December 31, 1985, Restated Partnership Agreement.

I believe one of the copies should be placed in your public
record file.

Please call if you have any questions.
Yours uly,
i
Carted’sS. con, Jr.

CSB/aa
Enclosure

SEp 51986

000001
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PEABODY & BROWN

A PARTNERSMIP INCLUDING PROFESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

CABLE AODRESS "PEABODYS
€17 723-8700 TELEX NUMBER 931019

CARTER S. BACON.JR..P.C.

July 28, 1987

FEDERAL EXPRESS

Dale Harburg

c/o Thomas A. Hart, Jr.

Baker & Hostetler

1050 Connecticut Avenue, N.W.
Washington, D.C. 20036

Dear Dale:
As we discussed, I am enclosing the following items:

1. Astroline Communications Company Limited Partnership
Amended and Restated Limited Partnership Agreement and First
Amendment. .

2. Astroline Company Limited Partnership Agreement and
First Amendment to Limited Partnership Agreement.

3. Amendment to Articles of Organization of WHC
Management, Inc. '

Please call if you require any further information.

{
Yours truly,

@Qten S Bcon, 3. /2%

Carter S. Bacon, Jr.
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