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ASTROLINE COMMUNICATIONS COMP~i LIMITED PARTNERSHIP was

orqanized as a Massachusetts limited partnership pursuant ·to a

Limited Partnership Aqreement and Certificate by and amonq Richard P.

Ramirez and WHCT Manaqement, Inc. as General Partners and Astroline

Company as Limited Partner dated as of May 29, 1984, and filed in

the Office o! the Secretary of State of the Commonwealth of

Massachusetts on May 29, 1984, which Aqreement 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 aqreements set forth herein,

effective December 31, 1985, such Limited Partnership Aqreement

and Certificate is hereby amended and restated in its entirety as

follows:

ARTICLE I

Defined Terms

The defined terms used in this Aqreement shall have the

meanings ~cified below:

"Additional Capital Contribution" means, for each General

and Limited Par~er, 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 in~erest is

owned by anyone 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 one qualified appraiser and the purchasing party or

parties shall (together) select one qualified appraiser. If the

appraisals submitted by both appraisers do not differ by more

than 5X of the larger appraisal, then the Appraised Value shall

be the mean of the two appraisals. If the appraisals differ by

more than aueb 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 larqer 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
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and the entire procedure set forth above shall be repeated (with

both parties selecting new and different qualified appraisers).

"Bankruptcy" means, with respect to any Person,

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

(ii) the commencement by such Person of a voluntary
case under the federal bankruptcy laws, as now constituted
or hereafter amended, or any other applicable federal or
state bankruptcy, insolvency or other similar law, or the
consent by him to the appointment of or taking possession by
a receiver, liquidator, assignee, trustee, custodian, seques­
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.

"Ca~ital 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 of losses 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

Rc 010818
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property is subject, less (g) such Partner's share of any other

expenditures which are not deductible by the Partnership for

Federal income tax purposes or which are not allowable as additions

to the basis of Par~ership 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 proper~y contribu~ed to the Partnership

by each Par~ner as shown in the Schedule, includinq any paid-in

Additional or Future Capital Contributions. Any reference in

this Agreement to the Capital Con~ribution of a then Partner

shall include a Capital Contribution previously made by any prior

Partner in respect of the Partnership in~erest of such then

Partner.

"Capital Transaction" means any transaction or other event

the proceeds of whieh are not includable in de~ermining Cash

Flow, including, without implied limitation, the sale, refinan­

cinq or other disposition of all or substantially all of the

assets of the Par~~ership.

"Cash Flow" means Cash Flow as defined in Section 8.2.5. of

this Agreement.

"Certificate" means the certificate of limited partnership

establishinq 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.

RC 010819
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"General Partner" or "General Partners" means any or all

Persons desiqnated 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 headinq "Initial Capital Contri-

bution."

"Limited Partner" means any Person desiqnated as a Limited

Partner in the Schedule or any Person who becomes a Limited

Partner as provided herein (includinq 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 tim. to time be

constitut.d.

"Percentage Interest" means the proportionate interest of

each Partner in the profits, 10•••• and distributions of the

Partnership as set forth in the Schedule.

RC010820
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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" (includinq the verb form "Retire" and adjective

form "Retired") means as to a General Partner, the occurrence of

any of the followinq: retirement, death, adjUdication of insan-

ity or incompetence, bankruptcy or voluntary or involuntary
-

withdrawal for any reason. Voluntary withdrawal shall occur on

the date of such withdrawal stated in a written notice from the

withdrawinq General Partner to all other Partners, which date of

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

is qiven.

"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 Lawa, as the same may be from time to time amended, or

any successor statute qoverninq the operation of limited partner-

ships .

. RC 010821__
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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 to such Partner from any source under this Aqreement

plus (c) a return on such net amount «a) less (b» as the same

may chanqe from time to time which shall accrue from arid 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 I I

Continuation; Name and Pureose

Section 2.1 Continuation

The parties hereto hereby continue the Partnership as a

limited partnership pursuant to the provisions of the Uniform

Act.

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

RC 010822
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shall also have an office at 231 John Street, Readinq, Massachu­

setts 01867. The General Partners may at any time chanqe the

location of such principal or other office and shall give due

notice of any such chanqe to the Limited Partners. Each of the

General Partners is hereby desiqnated as an aqent of the Partnership

for purposes of receivinq service of process on the Partnership

at such Partner's business address set forth on the Schedule.

Section 2.3 PUrDose

The purpose of the Partnership is to acquire, own and oper­

ate Channel 18, a television station operatinq in the qreater

Hartford, Connecticut area, presently broadcastinq under the call

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

ARTICLE III

Partners: Ca~ital

Section 3.1 General Partner$

The General Partners of the Partnership are Richard P.

Ramirez, Thomas A. Bart, Jr., and WHCT Manaqement, 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.

RC 010623
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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 Addi~ional 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 required 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 foreqoinq provisions of this Section 3.3, including amend­

ments to the Schedule, amendments to the Certificate and the

like.

Section 3.4 Interest on Ca~ital

No interest shall be paid on any Capital Contribution except

to the ext~nt specifically prOVided herein.

-9-
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Section 3.5 Withdrawal of Capital

No Partner shall have the riqht to withdraw his Capital

Contribution or the riqht to receive any funds or property of the

Partnership except as may be specifically provided in this Aqree-

Mento

Section 3.6 Liability of Limited Par~ners

No Limited Par~ner shall be personally liable for any lia-

bilities. contracts or obliqations of the Partnership. A Limited

Partner's liability shall be limited to the amount of his Capital
-

Contribution,includinq and any Additional and Fu~ure Capital

Contributions. No Limited Par~ner shall be required to make any

further Capital Con~ribu~ions or lend any funds to the Partner-

ship, subjec~, however, ~o 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, Power~ and Du~ies of General Partners

Section 4.1 Managemen~: Authorized Acts

A. The business and affairs of the Partnership shall be

manaqed exclusively by the General Partners. The General Part-

ners. for, in the name of, and on'behalf of. the PartnerShip. are

hereby authorized:

(1) 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 (includinq borrowinqs 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 mortqaqe, pledqe or other lien on
any or all of the assets of the Partnership.

(iii) To employ Persons (includinq Affiliated Persons),
to render services to the Partnership from time to time and
to pay reasonable 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 ~ith, or incidental to the accomplishment of the
purposes of the Partnership, so lonq as said activities and
contracts may be lawfully carried on or performed by a
limited partnership under the laws of the State.

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

(vi) To sell, convey and assiqn any or all of the
asse~s 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 Percentaqe 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 writinq, deleqate any or all of his powers or

duties as a General Partner to another General Partner hereunder.

c. In the event there is more than one General Partner,

prior to takinq any action with respect to the sale, transfer,

assignment, mortqaqe, pledqe or encumbrance of any significant

I RC 010826
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asset of the Partne~ship, 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 Par~ner 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 ~e prior written consent of

persons holding a majority of the interests in the Partnership

held by the Limited Pa~tners.

Section 4.3 Execution of Documents

Every document executed by anyone 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,

Cb) 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 alway. rely on a certificate signed by anyone General Partner:

RC 010827
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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 o~her manner germane to the
affairs of this Par~nership;

(iii) as to the authenticity of any ~opy 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 whatsoever involving the Partner­
ship or any Partner.

Section 4.4 Ac~ivities of Partners

Any Partner may engage in and.~ave 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 oppor~unity, 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 Partne~s shall have

any rights by virtue of this Agreemen~ 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 i. 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 includinq, without limitation, any business or entity

which own., uses, operates maintains or is otherwise involved

RC 010828

-13-



I

000014

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 interes~ complies with the rules and requlations of the

Federal Communications Commission in effect at such time.

Section 4.5 Business Control

No Li~ted Partner (except one who may also be a General

Partner. and then only in his capacity aa General Partner) shall

participate in or have any controi 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 also be a

General Partner. and then only in his capacity as a General

Partner) ahall 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 actinq as a General

Partner hereunder; prOVided that such indemnification shall not

be available if the acts or omissions giving rise to such claims
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or liabilities were performed or omitted with gross negligence or

in bad faith. and further provided that any indemni~y under this

Section 4.6 shall be provided out of and to the extent of Part­

nership assets only. and no Limited Par~ner 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 even~s:

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 Percentaqe 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 General Partner shall have the right to sell, assign,

transfer or encumber his interest as a General Partner without

the written approval of the other General Partners and the written

approval of Limited Partners holding a majority of the Percentage

Interests held by all Limited Par~ners. No assignee or transferee

of all or any pa~ 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 Percentage 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 Obliqation 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, ahall 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

qraph B of Article V shall have occurred or (ii) continued by the

remaining General Partner(s) as provided in ~he sentence next

following. The General Partner(s) shall have the right to, and

hereby convenant and aqree, unless an event described in Ar~icle

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 chanqe in the membership of the

General Partners, the Schedule shall be amended to reflect such

change and an amendment to the Certificate, reflecting such

chanqe, 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, acknowledqe and deliver

such instruments as may be necessary or appropriate to carry out

the foregoing provisions of this Article VI, including ~endments

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 aa permitted below, no Limited Partner may trans­

fer, sell, alienate, assiq,n or otherwise dispose (whether such

dispositio~ is intended to become effective durinq the lifetime

RC 010832 -17-



(

000018

or after the death of such Limited Partner) of all or any part of

his interest in the Partnership, whether voluntarily. involuntarily

or by operation of law. or at judicial sale or otherwise, without

the consent of all of the General Partners, the giving or with­

holding of which shall be within their sole discretion. Without

implied limitation of the right of the General Partners to grant

or 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 Partnership or all other Limited

Partners to acquire (in the case of a right granted to the Limited

Partners, on the basis of the ratio of their respective Percentage

Interests) the interest in question at a price equal to the then

. current Appraised Value, with any portion of such interest not so

acquired to be offered to all other Partners (or all Partners in

the case of failure to exercise such right by the Partnership) on

the same basis (With respect to this clause (i), the provisions

of Section 7.4 shall be deemed to apply as far as appropriate)

and (ii) a requirement that the disposing Limited Partner (x)

assume all costs incurred by the Partnership in connection with

the disposition and (y) furnish the Partnership with an opinion

of counsel satisfactory (both as to opinion and counsel) to

counsel to the Partnership that such disposition complies with

applicable Federal and state securities laws. The first two

sentences of this paragraph (other than item (ii)(x) of the

second sentence, which shall be applicable to all transfers)

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 interes~ 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
incapaci~ated Limited Partner, or by such a legal represen­
tative to accomplish any transfer or assignment permitted by
the foregoing subparagraph (1), or

(3) in the case of a Limited Partner interest of an
employee or former employee of the Partnership, to WHeT
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 Par~nership may be

assigned or transferred at any time to a minor or incompetent,

and any such a~tempted assignment shall be void and ineffectual

and shall not bind the Partnership. Nothing in ~e immediately

preceding sentence shall prohibit the transfer (so long as the

same shall not be otherwise in violation of this Agreement) of

all or any part of the interes~ of a Limited Partner in the

Partnership to a trust, custodian or quardian 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 010834
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sole discretion. The consent of the General Par~ners to the

disposition of a Limited Partner interest under Section 7.1

hereof (where applicable) shall not, in and of itself, constitute

permission for the assignee in question ~o become a Substituted

Limited Partner under this Section 7.2; provided, however, that

the General Partners' failure or refusal to permit an assignee

approved or permitted as of right under Section 7.1 to become a

Substituted Limited Partner under this Section 7.2 shall not

affect the right of such assignee to receive the share of the

profits and losses and distributi~ns of the Partnership to which
.

his predecessor in interest was en~itled.

B. Upon the approval by the General Partners of the admis-

sion of an assiqnee as a Substitu~ed Limited Partner pursuant to

paragraph A above, the Schedule shall be amended to reflect the

name and address of such assignee as a Substituted Limited Partner

and to eliminate the name and address of the predecessor Limited

Partner, and an amendment to the Certificate reflecting such

admission shall be filed as required by the Uniform Act. Each

Substituted Limited Partner shall execute such instrument or

instruments as shall be required by the General Partners to

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 .~~orney-in-fact of all Limited Partners with

RoC 010835
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the power to execute, acknowledge and deliver such instruments as

may be necessary or approp~iate to carry out the provisions of

this Article VII, includinq 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 ahall cease to be a Limited Partner of the Partner­

ship, and ahall no longer have any rights or priVileges of a

Limited Partner, except that unless and until the assignee of

such Limited Partner becomes a Substituted Limited Partner, the

assignor Limited Partner shall retain all the statutory rights

and be subject to all the statutory obligations of an assignor

Limited Partner.
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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 instrumen~

making such assignment, which instrument must evidence the written

acceptance by the assignee of all the terms and provisions of

this Agreement. Until such an instrument is so filed, the Part­

nership need not recognize any such assignment for any purpose

hereunder.

An assignee of the interest of a Limited Partner who does

not become a $ubstituted Limited Partner as provided aforesaid

and who desires to make a further assignment of his interest

shall be subject to all the provisions of this Article VII to the

same 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, involuntary transfers by

reason of bankruptcy, receivership, death [other than transfers

to personal representatives of a deceased Limited Partner] or

otherwise) in violation of this Article VII shall be effective or

shall bind the Partnership. Subject to the provisions of para­

graph B below, in the event a Limited Partner shall purport to

assign or otherwise transfer (or such transfer shall occur by

operation of law) all or any part of his Limited Partner interest

in Violation of any of the provisions of this Article VII, the

General Partners shall notify, in writing, all other Limited

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

ins~rument of assignment is filed with the Partnership, to purchase

that portion of the interes~ of such Limited Par~ner as ~o which

a purported assignment or transfer was made. Such option shall

be exercised by any such purchasinq Limited Partner (the ~Puechaser")

by delivery of written notice (the "Purchase Notice") to the

transferrinq Limited Partner, which notice shall specify the

portion of the interest of such transferrinq Limited Partner

which such Purchaser desires to purchase. In the event two or

more Purchasers elect to exercise such option and the total

amount of the interest of such transferrinq Limited Partner which

they desire to purchase aqqreqates more than 100r. of such interest,

then if such Purchasers are unable to aqree as to the apportionment

of such interest between or amonq 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 !or 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 b4 personally liable, without interest. payable

in full on the first anniversary of the date of delivery of the

applicable Purchase Notice. Except as otherwise prOVided below,

all costs of determining the Appraised Value shall be borne SOX

by the transferrinq Limited Partner and SOX by the Purchasers

RC 010636
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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 Par~ner by delivering

notice of such decision within ten business days of the Purchaser's

receipt of notice of the Appraised Value of such interest, in

which case he shall have no obligation to purchase such interest,

but shall be required to bear the transferring Limited Partner's

pro rata share of the costs of determining the Appraised Value of
-

the full or partial interest he sought to purchase. Any portion

of the interest of a transferring Limited Partner not purchased

as aforesaid shall be offered by the General Partners to all

other Partners under the same procedure and subject to the same

terms and conditions as described above. From and after the

first day of the month in which the Purchase Notice is delivered

hereunder, all profits, losses and distributions which would have

been otherwise allocable to the interest purchased hereunder

shall be allocated to the purchasing Partner(s).

B. NotWithstanding the provisions of paragraph A preceding,

the General Partners may cause the Partnership to acquire all or

any part of that portion of the interest of a Limited Partner

which such Limited Partner shall purport to assign or otherwise

transfer (includinq 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 Partnership

assets (including investmen~s and other non-cash assets) ~o

effect payment of such purchase price and (ii) the value of any

non-cash assets utilized therefor shall be determined on the

basis of their Appraised Value on the date of their distribution

in payment for such interest. From and after the acquisition of

such interest by the Partnership, the Percentage Interest of the

Par~ners hereunder shall be increased pro~ in order that the

aggregate of such Percentage In~erests shall equal lOO~. The

provisions of paragraph A of this Section 7.4 shall apply to tha~

par~ of the in~erest purpor~edly transferred by a Limited Partner

in violation of ':his 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 ins~rument, designate

his estate. anyone or more members of his Immediate Family. or a

trust for-their benefit. or any combination of them, to become

successor or successors to all his Partnership interest immedi­

ately upon his death. If such designation is effective here­

under. such successor or successors if he or they shall then be

living shall become such immediately upon the death of the desig­

nating Limited Partner without requirement of any action on the

part of the leqal 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;
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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 i~-duly notified in writing of

the death of such designating Limited Partner. The acceptance by

the General Partners of a designation made under this Section 7.5

shall constitute their permission for purposes of Section 7.2 for

the designee (which shall mean the trustee[s] in the case such

designee is a trust) to become a Substituted Limited Partner

hereunder. Notwithstanding any of the foregoing, upon the death

of a Limited Partner, no designation made in accordance with the

prOVisions of this Section 7.S 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.

RC 010841
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ARTICLE VIII

Profits, Losses and Credits; Distributions; Caoital Accounts

Section 8.1 Profits, Losses and Credits

For each fiscal year, or portion thereof, commencing on or

after January 1, 1985, rartnership 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

follows: (i) prior to the Participation Change Point, 99% to the
-

Limited Partners as a clabs 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

respective Percentage Interests.

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 o~o=its:

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.
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As to losses:

First, an amount of losses equal to the aggregate posi~ive

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 hccounts 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 S.l.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 to the Limited Partners hereunder

arising from any Capital Transaction. In 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 Par~ners hereunder

shall not equal 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

allocation.

Furthermore, notwithstanding the foregoing provisions of

this Section S.l.B., if any profit arises from a Capital Trans-

action whieh ahall be treated as ordinary income under the depre-

ciation recapture provisions of the Code, then the full amount of

such profit ahall be allocated among the Partners in the propor- .

tions that the Partnership deductions from depreciation giving

rise to sueh recapture were actually allocated.
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C. 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 ~~ange 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

thereof, commencing on or after January 1, 1985, shall be distrib­

uted as follow.: (i) until the Participation Change Point, 99X

to the Limited Partners as a class and 1% to the General Partners

as a claas; 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

days after the end of each fiscal year; and, in the discretion of

the General Partners, may be made on a semi-annual or quarterly

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 lo~ses are determined in

accordance with Section 8.1.£.) but subject to the following

adjustments:

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

(b) Any fee (whether or not deductible or amortizable
for Federal income tax purposes and including any origina­
~ion fee or other fee paid in connection with obtaining
financing) shall be considered as a deduction to the extent
paid in such !iscal 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 !rom
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 borrowinqs.

(~) Gains or losses from any sale, exchange, eminent
domain taking, damaqe 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 ahall be determined separately for each fiscal

year or portion thereof and shall not be cumulative •

. Re 010845
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C. If the General Partners shall determine from 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 o! the Par~ership. then such cash (a!ter 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 o! 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 proportion 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
Par~~er the full amount of his Initial Capital Contribution.
available funds shall be allocated pro rata among all Partners
in proportion to the Initial Capital Contribution of each.

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

Fourth, the balance to the General and Limited Par~ners

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 u~on Dissolution

(

Upon dissolution, after payment of, or adequate provision

for, all the debts and obligations of the Partnership, the remain-

ing assets of the Partnership (or the proceeds of sales or o~er

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 Partnership and shall

be available for examination by any Partner, or his duly author­

ized representatives, durinq regular business hours. The Part­

nership may main~ain books and records and may provide such

financial or other statements as the General Partners in their

exclusive discretion deem advisabl~.

Section 9.2 Bank Accounts

The bank accounts of the Partnership shall be maintained

with such banking insti~utions as the General Partners shall

determine, and withdrawals therefrom shall be made on such signa­

ture or siqnatures as the .General Partners shall determine.

Section 9.3 Fiscal Year and Accounting Me~~od; Tax Year

The fiscal year and tax year of the Par~ership 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 010848
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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

Partner within the meaninq of Section 6231 of the Internal Revenue

Code.

ARTICLE X

General Provi~ions

Section 10.1 Aopointment of General Partners as .
At~orneys-in-Fac~

Without limitinq the effect of provisions elsewhere in this

Aqreement appointinq each of the General Partners as attorney-in-

fact for all those who are or become Limited Partners (inclueing

Substituted Limited Partners) under this Aqreement in connection

with the doing of certain acts and the filing of certain papers,

each Limited Partner hereunder (includinq 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 out the intention and purposes of this Aqreement.
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The appointment by all Limited Pa~tners 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 ~at each of the Partners under this Agreement

will be relying upon the power of said person to act as contem­

plated by this Agreement in such filing and other action by said

person on behalf of the Partnership. The foregoing power of

attorney shall survive the assignment by any Limited Partner of

the whole or any part of his interest hereunder.

Section 10.2 Notices

Any and all notices called for under this Agreement shall be

deemed adequately given only if in wri~ing and delivered in hand

or sent by registered or certified mail, postage prepaid, to the

party or parties for whom such notices are intended.

Section 10.3 Binding Provisions

The covenants and agreements contained herein shall be

bincing upon, and inure to the bene!it of, the heirs, executors,

administrators and assigns of the respective parties hereto.

Section 10.4 A~~licab1e Law

This Aqreement shall be construed and enforced in accordance

with the laws of the State.

Section 10.5 Counte~arts

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 Seoarabili~y of Provisions

Each provision of this Agreemen~ shall be considered separ­

able and if for any reason any provision or provisions herein are

determined to be invalid and contrary to any exis~inq or future

law, such invalidity shall not impair the operation of or affect

those portions of this Agreement which are valid.

Section 10.7 Paragraoh Titles

Paragraph titles are for descriptive purposes only and shall

not control or alter the meaning of this Agreement as set forth

in the text.
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Section 10.8 Amendments

This Aqreement 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, 1985.

WHer MANAGEMENT, INC •.
I . --:- /.-. ''.:.-L-/

By: ff;' ~(-.:.. ~ J ~.)( l I...
Herbert A. Sostek, Chairman

of the Board of Directors

:!~~!t41,---.---
LIMITED PARTNERS:

ASTROLlNE COMPANY

//''''-- /
/ -/ \..i_1

By: rl~ \ ..... i,' L> --r-:-) . ~ . ( ,
)Seibert A. Sostek,

General Partner

"

RC 010852
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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

-By,4L£FAZ~~
Richard P. Ramife£, pursua t

to Power of Attorney date
as of December 31, 1985.

RC 010853
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Initial Additional
Capital Capital Future Capital Percen~age

! ~ pa:--::ne:-s Con-:::-ibu:ion Con::-ibu-::ion Con::-ibu:.:.on !l".:e:-es:;p=-
'G p. Ramirez S 210 S 0 S 0 .., ,.'....

;~;t:'oline Communications
: "any l.imited Partnership
:~rden Stree:
·J/orc., CT 06105
{-.

C ~an.gefllent , Inc. S 60 S 0 S 0 6~
~. John S:reet
~~g, MA 01867

'jIIIas A. Hart, Jr. S 10 S 0 S 0 ,.0..-
. 7ngleside Terrace, N.\';.'C. •

.•. ngtO!"., D. C. 20010
~~.,

o::ec Partners

,~

j::c!ine Company 5440,616 S7,705,714 5165,714 58~
~: Jo1".:: :-eet
":ini, : ... 01867

s:-:ha Rose and S 30,042 S 797.143 $ 17,142 6~
~n Rose as
;;.::: Tenan~s

! !!organ Street
dam, MA 01984

~lma N. Gibbs $ 30,042 $ 797.143 S 17,142 6~
~ South O~ean Blvd.
. B.ach, FL 33480

sC

~~ Planell $
.0 As:roline Caa.uDic~ion.

~any Limiud PaftZlership
j Garden Street
i.~ford• CT 06105

Citlle Webb $
~OAstroline Communi~.tionl

~any Limited Partnership
J Garden Street
~~ford, CT 06105

RC 013518
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aecord of Ownership

5/29/84 9/10/85* 12130/85 3/13/86 12/26/86 417/87 11121188

GENERAL PAlTNEl.S

Richard P. aa.lrez 21% 21% 21% 21% 21% 21% 21%
WCT Hanace..nt, Inc. 9% 5% 6% 7% 5% 6% 9%
Tho... A. Bart, Jr. 1% 1% 1% 1%

LI"ITED PARTNERS'

Astrollne Co.pany 70% 58% 58% 58% 58% 58% 58%
Hartha , aobert Rose 6% 6% 6% 6% 6% 6%
Thel.. N. Gibbs 6% 6% 6% 6% 6% 6%
Terry Planen 1% 1% 1% 3% 3%
Danlelle Vebb 1% 1%
Don O'Brien 1%

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

VlCT Hana,e.ent, Inc., Is a Haasachusetts corporation orlanlzed on Hay 21, 1984.
Pr~ the date of Its orlani.ation until 11/18/88, all of Its outstandlnl co..on
Stoek vas held by tbe Astrollne Partner. (defined beloY). On 11/18/88, the
Astrollne Partners transferred all of the outstandina share. of Co-.on Stoek to
Richard P. Ra.lrez vho is nov the sole stockholder of VlCT Hanace.ent. Inc.

Astrallne Co.pany Is a "as.achusetts Li.ited Partnership orlanized on October 16,
1981. Iffective Nov..ber 3, 1988, th. Li.ited Partershlp vas converted to a
Ha.sachusett. corporation. At all ti"s the equity interest of both the Li.ited
Partnersbip and the COrporation have been beld by the Astroline Partners (defined
belov).

Astrol1ne Partners Defined. The Astrol1ne Partners consbt of Berbert A. Sostek,
Pred J. 801ina, Jr., Joel A. Gibbs (deceased 5/16/86), Richard B. Gibbs and Randall
L. Gibbs. The Astrollne Partners each have a 20% equity interest in Astrollne
CO_pany and, unUl 11/18/88. each bad a 20% interest in VlCT Han......nt, Inc. In
addition, each of the Astroline Partner. holds a 20% Interest in Astrollne
CorporaUon, a New York corporation. vb.1ch fr~ U_ to U_ has ..de loans to or
on bebelf of Mtroll. CGllpaDJ... Mtrol1ne Conneetic:ut, Inc., which owns certain
real property utilized by Astroline CO..unications CO_pany Ll_lted Partnership.

eSS/aa
Dec.ber 5, 1988
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18Astroline Communications Company
WHeT-TV
CtyPl.ce. 31st Floor. H.-dor'll Connec:Qcut 06103 (t!031275-6518

Aatrol1D. C~ll1catiouCo.,_,. hu purchu.d VIet-TV ChaDd 18 iD Banford.
CT fro. Faith C.Dt.r, IDe. A "Ilachulittl 11aitld partD.rlhip coapr1.ld of
tvo (2) GeDlral 'artDlre, (tichard •• laairlz ad VIet MaU,eMDt IDC.) aDd
ODI lia1tld p.rtlllr, (Aatrol1D1 Co.). thl Ichldull bllow lilt. the
iDd1vidual. aDd thlir rl.plcti.1 holdiD,. 1D Aatrol1D1 C~icatioD. Cc.paDy.

I

l1chard ... a-.irl.

Aatrol1D. Co.

GeIllr.l 'arblr

Gelllr.1 'artDlr

Lia1tld '.rtDlr

Onlrehip

211

'I

701

VOt1DI IDt.

70%

30%

H.rb.rt A. So.t.k
Fr.d J. 101iD,, Jr.
Jo.1 A. aibb.
tichard B. aibb.
RoDdall L. aibb.

GeDlral ad Liaitld
'.rtlllr. of Aatrol1D. Co.

Liaitld 'artlllr of Aatrol1D. Co.

Th. attach.d l.ttlr fr~ thl laak of lo.tOD outliDI. thl r.latiouhip b.tv••D
ch. 1ia1t.d partaer. aad the .upport ..c r,. for VICT-TV to be a .ucc••••

If th.r. arl ...it1oDa1 ....ti.., pl fl.l fr.1 to cODtact D....i. McIovD at
the laDt of IoItn or _ .irectl,..



PEABODY & BROWN
" MIlTNt:"S.... IIOQ.UDMIG""O'D~lX)IItIOIU.TIOOCS

ONE BOSTON PL.ACE
BOSTON. MASSACHUSETTS 02108

C6I7J 723-8700

September 11, 1985

FEDERAL EXPRESS

Thomas A. Bart, Jr., Esq.
Baker , Hostetler
818 Connecticut Avenue N.W.
Washington, D.C. 20006

Dear Tom:

000003

CAa~ ADDRCSS ·"EA.OOTB
TC~ lIu.aEII 8510'8

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 ~troline Company Martha Rose 6'
Limited Partner Limited Partner

8/16/85 Astroline Company Thelma N. Gibbs 6'
Lim1ted Partner Limited Partner

9/6/85 WHCT Management, Inc. Don O'Brien l'
General Partner Limited Partner

9/6/85 WHeT Management, Inc. Terry Planell l'
General Partner Limited Partner

9/6/85 WHC'l' Management, Inc. Danielle Webb l'
General Partner Limited Partner

9/10/85 WHO' Management, Inc. 1'boIIIas A. Bart l'
General Partner General Partner

As you know, the transfers to Don O'Brien, Terry Planell and
Danielle Webb are .ubject to certain buy-back rights of WHCT
Managem~t. . COpies of the agreements .etting forth tho.e rights
(to be filed nut week a. an amenc!ment to the Owner.hip Report)
will be sent to you .hortly. I have provided Jack Whitley with
the addresses of each tran.feree.
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Thomas A. Bart, Jr., Esq.
September 11, 1985
Page Two

PEABODY" BROWN 000004

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 the
FCC regarding the above transfers in accordance with applicable
requirements by Friday, September 13 at the latest.

Please call if you have any questions.

Yours truly,

Carter S. Bacon, Jr.

CSS/aa
Enclosures

cc : JUchard P. Ramirez
Jack W. Whitley
Berbert A. Sostek
Free! J. Boling, Jr.
William C. Lance
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FecarW C(I'T"Tu\i~nI CclrT'mi.-on
w.tin~on. D.C. 205501

Minority Ownership Report

Approved by OMB
3060-0379
I&pire. 02/29/88

MAY 20 'I

ID order to deteraiDe tbe effect. of it. aiDority aDd f ...1e "Deti'~~~

policie., tbe 'ederal Co.muDicatioD' Commi•• ioD De.d. iDfo~tioD OD tbe .ex
aDd race or .tbDic backlrouDd of broadca.t .t.tiOD OVDer.. '1.... 'D'ver
tbe folloviac qU•• tiOD' aDd returD cbi. fora by April 30, 1987 Co
'.d.r.l CommuDic.tioD' Comai••ioD, loa. 122,1919 H Str.et I.V., V••binltoo,
D.C. 20554, Att.DtioD: MiDority OvDer.bip Study.

Station C8JI Letters

WHCT-TV

Cormu'IIty of UCense

Hartford, CT

Oass of Service

Cl AM Cl 1M [3J TV
~ Cc.aerc ial
CJ 10D-cOIIMrcial

A. Do .08.D or ..ab.r. of raci.l or .tbDic aiDority Iroup. hold ovD.r.bip
iDtere.t. iD tbi•• tatiop7 (If th. 'D.-er i. t •• , coapl.t. tbe r •• t of tbe
fora. 1£ tb. 'D.ver i. 10, .kip to qU•• tiOD I.)

CJ 10.

I. If .ember. of racial or .tbDic aiDority croup. hold ovD.r.bip iDt.re.t.
iD tbi•• tation, Civ. tb. p.rc.nt.ce int.r•• t b.ld by e.cb croup. S.e paae
4 for d.finition. of ainority croup••

HIIOUTY GI.OOP

1. II.ck, not of li.panic orilin

2. lisp.nic

3. AmericaD Indian or Ala.kan ••tiv.

4. ~ian or Pacific I.land.r

'II.CDTAGE DTD.EST

24%

5. HDOIlIT! TOUL 24% If Chi. cOD.ticute. a
controllina iDt.r•• t,
ch.ck her.. CO

C. If WomeD bold ovn.r.hip iDt.re.t. iD Chi. wtatioD, liv. tb. p.rc.ntaae
iDtere.t beld by w08eD.

3% If thi. cOD.eitute••
cODtrolliDa iDter••e,
cbeck bere. CJ



D. When thi•• tation v.. acquired by tbe curreat owaera, ••re all1 of tbe 00000
follo~in& r.c.c. policie. iavolyedf

t .. 10

1. Pi.tre.. lale ~ I:J

2. 'reference for voaea or aiDority CJ I:J
Iroup ~er. ia eoaparatiye 'earia"

3. TaK certificate I:J C

I. Do owaer. of cbi. Itatioa bold aaaal..eat pOlitioDI witb tbe .tatioa?

CJ 10

r. For each owaer vho bold. a aaDllaaeat po.itioa vitb tbi••tatioa, liye
tbe title of tbe ..aaleaeat po.icioa aad ~be pareeDtale .bare of owaer.bip
tbe per.oD bold.. Cbeck tbe appropriate coluaa for tbe aaaber of bour.
worked per veek. Stat. tbe par.oa'i aiaoricy ,roup -..ber.bip, if aDJ, aad
eb. p.r.oa'. leK. Cbeck if tb. parloa ba. pr..iou. broa.ea.t a&peri.ace.

I lour. par v•• 'r..iou.
Job Title Oner- KiDority I.E Iroaelealt

'hip I-It 20-3t 40+ Group ....ri.ac.

Richard Ramirez 21% X Hispanic M 10 years
General Manager (Cuban/ (RI<D ,

Puerto Greater
Rican) Media,

Corinthian)

Terry Plarmell 3% X Hispanic F 15 years
Station Manager/ (\'l)R
Program Director New York,

Madison
Square
Garden
Sports
Network)

- 2 -



G. 'o~t (radio .tation.
t~i. .tatioo ~roadca.t.

cbeek type. of prOlrammio&
bour. per veek. Cbeek all

00000 1

only). lD CollIaD I, cbeck type. of prolraaina
for .ere cban 20 bour. per .eek. 10 Coluan II,
tbi••tation broadca.t., but for Ie.. tban 20
tba t apply. N/A

I.
20 +
lour.

II.
1-19
Sour.

I.
20 +
Sour.

II.
1-19
Sour.

1. 0 0 £dult Coot..porary 12. 0 CJ Golden Oldie.
2. 0 Cl £&rieulture , raz-. 13. CJ 0 .7a••
3. 0 0 £11 .ev. 14. 0 Cl .id41e of tbe load
4. D D Aaericao IDdian 15. 0 t:J 'roare.d.e
5. 0 0 Beautiful Nude 16. CJ CJ &eliliou.
6. 0 D Iii laod 17. 0 CJ 'paobb
7. 0 CJ llaek 18. CJ Cl talk
8. 0 D Clallieal 19. 0 Cl top 40
9. 0 0 Couotry , We. tern 20. D D Urbao Coot..porary

10. 0 0 Iclucatioul 21. D CJ .ariety
11. D Cl 'oreilo Lanauale 22. CJ CJ Oeber

(other chao Ipaoi.h)

B. 1. the prolr...iol of thi. Itation directed priaarily to aa, of tbe
follovina Iroup.! If Dot, doe. the Icacioo prowide aa, lpecial proar...ina
directed lpecifically co ...ber. of tbe.e ,roup.' Cbeck tbe a-.ber of
prolramminl hour. applicable.

GlOOr nDWlY .'ECUt.
ADDIDC! raOGUKMIIC

1. II. I. II.
20 + 1-19 20 + 1-19
Bour. Bour. • oun lour•

1. llack. 0 CJ CJ CD
2. li.panie. D CJ CJ aJ
3. £.iao. or raeific D CJ Cl CJ

1I1aodere
4. Aaericao IDdiao. or 0 CJ CJ Cl

£la.kan .ati.e.
5. ee.biDat1o~ of CJ CJ Cl CJ

Minor icy Group.
6. 'oreilo Laoluale CJ CJ Cl D

lpeaken
( .on-BLlpaoie)

7. WODen Cl 0 0 CJ
8. CbildreD Cl 0 EJ CJ,. Senior Cit ilen. 0 Cl Cl CJ

- 3 -
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~finltionsof Minc;1iy Groups

Ilack. Dot of li.paDic OriCiD--A per'OD beviDC ori,iD' iD .ay of tbe black
racial croup. of Africa.

li.paDic--A per'OD of MeaicaD, 'uerto licaD, CubaD, CeDtr.l· or Soutb
AaericaD or otber SpaDi.b culture or oriaiD. re,.rdle•• of r.ce. •

Aai.D or P.cific IIlaDder--A penOD beviD, ori,iD. iD aDy of tbe ori,iD.1
people. of tbe F.r Ia.t, Soutbea.t Aai., tbe IDdi.D SubcoDtiDeDt, or tbe
'.cific I.l..d.. rbi••rea tDclude., for ea..ple, CbiD', JapaD, Korea, tbe
PbilippiDe I.l.Dd•• ·.Dd 1..0••

~ricaD IDdi.D or Al••keD I.ti.e--A per,oD b.viD, or1'1D' iD .ay of tbe
ori,inel people. of Rortb Aaeric., 'Dd wbo ..iDt.iD cultur.l ideDtific.tioD
tbrou,b trib.l .ffili.tioD or co.auDity reco,DitioD.

FCC ROTICE ro DlDIVm04S UQoalD IY DE .1IVACY Acr
AID DIE •.,111I08 lIDDcrlOI Acr

The .01icit.tioD of per.oaal iafO~tiOD reque.ted iD tbi. report i •
• u~bori&ed by tbe Ca.auDicatioD' Act of 1'34, .....Dded. Ibe priDcipal
purpo.e for wbicb tbe iDfo~tioDwill be ••ed i. to e&&aiD. tb. effect. of
FCC polici.. cODeemiDi aiDority aDd f ...l. owDer.bip. rour re.poD.e ia
required to retaiD a beDefit.

DE FOUCOIJIC ROTICE IS UQOIlID IY DE .1IVACY ACT OF 1'74, '.L. '3-57',
DECEMBER 31. 1974, 5 D.S.C. 552(e)(3) AIID DE '''EIII08 UDDCTIOI ACT, '.L.
96-511. DEC!KBEll11. l'eo. 44 U.S.C. 3507.

- 4 -



AFFIDAVIT OF RICHARD P. RAMIREZ

I, Richard P. Ramirez, Managing General Partner and General Manager
of WHCT-TV18 Hartford, CT, do hereby 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 11 th, 1987.

OOOO(

s;1/lZmission Expires
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TO:

FROM:

RE:

DATE:

All Baker , Hostetler Broadcast Clients

Jack w. Whitley

March 13, 1987

In 1984, the Commission amended section 73.3615 of its
Rules to require licensees of commercial broadcast stations to
file annual ownership reports. Almost immediately, however, the
Commission suspended the requirement until the form on which th~

report was to be made, FCC Form 323, could be redesigned. On
March 11, 1987, the Commission announced that the new form was
available. It also indicated that ~l £Qm~xgial ~t~tion~ ar~

r.~!J.!.r.~Q t-Q {ll~ ~ new own~rsh!.2 !:.~ort Q!l the !:.~!.~~Q. fQ.!:.1! ~y
~~y'st lL 19l1.

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
be du~ annually on the anniversary of the filing date of a
station's renewal application. Those stations which were required
to file their renewal applications on February 1, will be the
first required to make the annual filing, iL~L' on February 1,
1988. All other stations will then subsequently fil~, depending
on the month th~ir renewal application was due. Group owners may
select a single date on which they can submit a report for all
their stations.

Attached is a copy of the Public Notice announcing the
new forms and procedures.. Also attachp.d is a copy of th~ new form
itself. Finally, included is a state-by-state list of when annual
r~ports will be due for individual stations after the initial
August 3, 1987 filing.
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PUBLIC NOTleE
FEDERAL COMMUNICATIONS COMMISSION
1919 M STREET N.W.
WASHINGTON, D.C. 2055.-

2270

News rnecII nftlrml!lOn 202/1532-6050. Recolded bti'lg at,...... Ind 11Im 202/832«>02.

Released: March II, 19E

FnING OF REVISED BROADCAST OWNERSHIP lEPORT: FCC FORM 323

FCC Form 323, whicb is used to collect information about tbe ownership of c01llll1ercial
broadcast station licensees and permittees, v .. revued as a result of the changes i
the ownerahip or other interests that are conaidered attributable or cognizable unde
tbe Commiasion's multiple ovnersbip rules. See Attribution of Ownership Interests,
FCC 2d 997 (984), reconsideration granted'in part, 58 RR 2d 604 (1985). further
modified on reCODS ideration, 61 RR 2d 739 (1986). The revieed o~nership report. wbi
has been approved by the Office of Hanagement and Budget (OHB), is now effec tive and
ava ilab Ie for use.

In accord w itb tbe policies and requirements adopted in Attribution of Ownership
Interests, a cOlllJllercisl broadcas.t station licensee 'u required to submit anownershi
report once each year. As set forth in Section 73.3615 of the Commiesion's rules. tl
date of submiu ion is the anniversary of the filing of the station's license renewal
application. Licensees of multiple broadcast atations with different renewal
anniversary filing dates may elect a single date to .ubmit information, 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 add it ion. wbere the licensee is a partnership composed entirely of natural personl
the annual report ing requirement does not apply. Similarly, sole proprietorships an
exempt from tbe requirement to file annually.

The annual ownership reporting program vas suspended during OHB·s forms clearance
review. In view of the appreciable length of time that has passed since commercial
broadcast statioD licensees la.t filed a coaplete ownership report and in order to
obtain current. accurate ownership infonDation in the most expeditious manner
possible. all licensees that are not exempt frOlll the annual reporting program are
direc ted to file initially a revued FCC FOnD 323 on or before August 3, 1987.
Thereafter, cOlllJllencing February 1,1988. non-exempt licensees of commercial broadcast
stations will annually update their initial reports in accordance with Section
73.3615(a) of tbe Commission'. rules. The first group of licensees so reporting are
those with cOllUllercial broadcast stations located in the Statea of }(ansas. Oklahoma,
Nebraska. New Jersey. New York. Arkansa•• Louis iana and Hias isaippi.

Cop ies of the revised FCC Form 323 are being sent. concurrently with the issuance of
this Public Notice. to all c01lllllercial broadcast station licensees. Fo.... subsequent
filings. ow nership report fOnDS (FCC 323. December 1986 Edition) may be obtained froll
the Commiasion's Operations Support Division. Service '11. Supply Branch, Room B-I0,
1919 H Street. N.W •• Washington, D. C. 20554. Telepbone Number (202) 632-7272.

For furtber information concerning the annual ownership report filing requiremeots.
contact LeAudrey Alexander. Chief. Ownership Section. Hass Hedia Bureau at
Telephone Number (202) 632-7258.

- FCC -
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Ownership Report, FCC Form J23

2

3

4.

ThIS report "to be filed by AM, FM, InternatIOnal 0< TelevISIOn broadcast
statIons as ,ndlcaled below tsee fT.3.36'51 II there has been no ch.nge
s,nce the last filong of IhlS form, a letter may be filed In Ioeu of • n,w
repon, uallng that lhe prevlOU~ fIled repon has been examIned and
's currently accurale

lal By Itcensee once a year on the .nnlversary of the stallon'. ranewal
applicauon filing date, Where the licensee. however. is a panner~'up

thaI IS composed enllrely of nllural persons, Ihe annua' reponIng
reQulremenl does nol apply. 'SImilarly. sola prOprtelOrshlps ara not
required to file annually

Ibl By permlll.. or loc_ WIthIn 30 da~ after the grant of an onginal
constl'\lctlOn perml1 0< lhe consummatIOn, pursu.nt to CommlSSl()f'l
consent. of a tr.nsfer of control or an asSIgnment. A permittee IS
also reQurred to update ItS Initial r,pon or 10 cenlfy the continUIng
accuracy and~_of that report when the perTnrttee appI..

for a stattOn license,

Icl File one copy WIth !he Federal CommunIcatIOns CommiSSIOn.
Wash.ngton. D.C, 20564, If ,"formauon subm,tted 15 equally
applocable to each listed S\ltlOn, one annual repon may be filed for
all such stations; otherWise•• separate repon shall be filed for each
st.tlon on the appropr;ete filinQ date,

Idl The person cenrfylnQ!he accuracy of the information in Ihis repon
must be the Indivldu. licensee or permittee, a general panner In
the licensee or permittee partnership, or an appropriate oHicer In
the Iocensee or permittee co~ratlon or aSSOclat,on, II this repon
'5 filed for a resoondent and not for a licensee or permIttee. the
person certifying !he accuraey of the ,nformatIOn must be a general
partner in the respondent partnersh,p or an approprIate oHicer ,n
the respondent CorpoBtion or assoc.at'on

Any contract or modification of contract relat.ng to the ownent"p. control,
or management of the licensee or permIttee or to ItS stock must be filed
WIth the CommISSIon. as required by SectIon 733613 of the Rules,
AttentIon IS directed to !tie fact that SectIon 73.3613 requires the lilinQ
of illf contracts of the types specified and 's not lim,ted to ellecuted
contracts but Includes options. pledges. and Other uecutory agrwments
and contracts relatIng to ownershIP, contrOl, or management,

If lhe Iocensee or permittee is directly or Indirectly controlled by another
entity or If another entItY has In attnbullble ,"terest In such licensee or
permIttee, a separate Form 323 should be subm,tted for such entity, For
successIve enUlJe5. Interests are multiplied See InstructIOn 6,

Lmrted partnen tn a lirnUld partnerVliQ need not be report8d IF !he limltlCl
partners are not malenalty involved. directly or Indirectly. in the
management 0< operIDOn of lhe media-relatfd IetMties of !he panners/'lip
AND lhe licensee. permn- Ol' respondent so certlf_, A. statemenl
assunng thisnon-in~must be Ittached to this report SuHiclenl
,nsulatlon of a limIted panrwr fOl' purposes of thIS certlficaltOn would be
aSSUred rf the IImtted pannersftip~nt' tal specofllS that any exempt
Itmlted panner (If nor iI ~1Ura4 person. irs direcrors. officers. rurfners.
erc I cannOI act as an employee of the IImlled partnerstllp If h,s or her
functIons. directly or IndirecUv. relate to the medIa enlerpnses of the
company, Ibl bars any ex""1!t IimitId partner from Slf'VIng. In any matenal

capacllV as an independent contractor or aqent With respect to the
pannersr"ps medIa enlerpnses; ICI restnclS any exempl IIm'ted oanner
from communlcaltng WIth me licensee or Ihe general partner on matters
penalnlng 10 the day-to-OaY operatIons of ,ts bUSiness; Idl empOwers
the general partner to veto any admISSIons of add,tlOnal general partners
admlned by vote of the exempt hmtter1 pannen. leI p<ohlbtlS any exempt
limIted partner from voung on the removal of a gene'al panner or IImllS
IhlS nghl to SItuatIOns when! the general partner IS sublKt 10 bankruptcy
prOCeeclongs, as d8SCnbed tn SectIOns 402 141,151 of the ReVIsed UnIform
LimIted Pannershlp Ac~. IS removed for cause, as determined by an
Independent party; or IS adJUdocated ,ncompetent bv a c"urt of competent
lunsdlCf1on. If) bars any exempt limited partner fr:)m ;>erlormlng an.,

sennces to fhe hmtted partnershiP materially relatIng !o ,~s ~edl3 a...:ll\JI[leS

,.."th the excepllon of mailing loans to or ae: ~g 3S a surety for, ; ,~e
busmess. and Ig) states. In express terms 'nat anv e.emDII..-,,!~d partne'

15 prohlMed from becom,ng .ctlvely Involved in the management ()/
operation 0' the media bUlln_ of the partnershIp, Notwithstandtn9
confonNInce of the parmershlp 'Qreement to these crit.na, ,-,
the reqUISIte certIficatIOn Clnnol be made rf the lic_. permmee ()/
respondent ha 1CtUII1t~of a malllNl invoIwment 01 lhe IIrM8d
partner in the manllQement or operatIOn of the medii· rallied bua'1lISS
of the pal't'nef'Ship, In the ...,.,t !hit the looensee, permittee 0< respol Oei It
cannot eerVfv • to the nononvoIwment of the limited partners. the imoaId
panners will be COt~ \l) be holders at .ftlibutlbll interwts regardno
whom full informatIOn IS .-quored.

5 Under ..Remark.... Parlgraph 7, Page 2, grve full informatIOn IS to env
family relatJOnlhlp tJ»rwlr-chlid. husb4nd·wrf•• brottlers. SISl'ltSl. '*-"
one or more oHicers. directors, stockholders, or partners of theI~
or permitt.. and any other officer, director. stockholdef, or peru- l~

situltions In which. mental relatIonsh,p IS Involved, the Inte,eslS helcl
by one spouse .na ~mptrvely attributed to !he other Ind both SQOU:Sel

mav. unless tltil presumptIOn is rebutted by an lPC)foprilte showing, be
considered to be holders of attribulable ,nterest. regardIng whom ful
infonNIlion it required, In addlttOn, • permittee or hcensee seek"""
attribution exemption lor etiQibie oHicers or directors should identify tNl
individull by name and litle, fully describe thlt parson's duties and
responsibilities, Ind .llplain why thaI Individual should not be attnbuted
an interest,

6, The following interests are attnbutable (.nd the hoitHr of rhe ',;,ter~

is cognlz.bMl and should be reported ,n fIS90Ilse to Question 8:

If a corper.tion. ell oHicen and directors and each o_r of stock
accounling for 5% or more of the outstanding votes in the COl'paraoon
IInvestmenl campan.... Insurance companies 0' trust depanments at
bank. need be listed only if the aggrlQated holding accounts for 10%
0< more 01 the outstanding votes. p<ovided lhe Iar- certifies that such
entities ellercise no ,nfluenc, or control over the co~rauon. directly or
indirectlv. and have no representaUves among the offIcers and dorectors
of the corporation!.

If a single entity holds more than 50% of !he voting stock. and a ","pIe
majo,ity is ell thlt is rllQuored to control corpOrate aHalrs. no Olher
stockholder need be reported,

If any stockholder agreement IXISls pertaIning to cooperatIve vOlln~

accountiflQ for 5% or more of the votes (listed in 'espon_ ro QuestIOn
n. list the block of stock IS If held by a single entIty. and also lISt
Ijmmed~tely followrngl any stockholder holding 5% Ol' more of the stOCk
,n that block,

If • partnership. list IU panners, IIf a limited partnership and QuestlOr
5 is In.-red "Yes." list only general partners and only Ihose Ilmrtec
partners that hold inte,eslS considered anributabie under Instructl()n 4.

explaining that involvement I

If the entity for which thIS repon is filed IS not the subl8Ctlocensee, aul
a minority, non·controllong stockholder or a partner In the hcensee ItSI
only those stockholders whose ,nterest, when multlpll8d by the reportln~

enUty's ,"t_. would account for 5% or mont of the votes of the subleC'
licensee: list a" panners. Any entity holdIng 50% or more of Its subsod.."
WIll be conSIdered IS a tOO'll> owner for reportIng purposes E.g, rf tt-,:

report 1$ filed for corpOrallon X whlcn owns slock accounlrng for 25;;'
of the subrect lIcensee vOles, then only those stockholders of X wf"C'

hold stock accounung for 2O'll> or more need be hsted I .2S X 20 = OS,
Also. such an entIty need repon the dorectors, "executIve" otfoee'
(prlSldenr, vlc&-ore5ldenr, SlICr.rary, treasurer 0' lherr IIQUivalenrs I 2
any other officers WIth a relallonshlp or teSPOnSlblhty to Ihe hcer-"
includIng a responSlb,hty ,n determInIng hOW the entlty's Slock ,n :~

Iocensee IS voted, Also. tor such an enuty QuestIOns 6 and 7 need ~o

be .nswered, See InSlrUCtlon 5 above "",th respect to the all"OU' ­
~xemptlon shOWIng necessary for oHlcers and drreclors Wlfn llu: ~

unrelated to the lIcensee

:1 stock IS he'd ,n Irust. ,f the truSlee has the sole pOwer to vole '''e s·
and sale or shared pOwer to diSpose of the assels of the l'uS: d":
the trustee IS an Indeoendent person Wllh no familia; 0' ::),Jor"r· ...

I.~ 1 ,,\ ..
:'l"...... _



7. THIS FORM IS NOT TO 8E USED TO REPORT OR REQUEST A
TRANSFER OF CO~Ol OR ASSIGNMENT OF UCENSE OR
CONSTRUCTION PERMIT I....c.pr ro T8()Of1 • nnsf", of conrrol or
asignmenr of licIIfW""" ptJraJIIfIr ro prior COI"I'II7'Iiaion~tl. The
~f~ for~ in an .cDon wiltI aJCh lIWWfer1 or 8IIi9~ltI
InI FCC Forms 314. 315 Ind 316. It iI!he responaibility of !he Ian­
or permittee to detennine whether I given tnNeC:tion COfWtiNtes I

trl"'., of control or en essignment.H~. fOfpu~ ofI~
only. end for !he ClOtNWlienc8 of int....-c:t PIIfWOrW, there ",.~ below
lOme of me mont common typeI of ~.,...

A nnsfer of control __ place when:

III An indivicbll stoe*hoIdIIf gainI 01a.~or negftw (SO'" I
control. (Atfirrne1iw control CQnIiItI of control of mont than SO'"
of voting 1tOdt; ~tNe control COI'ISiRI of control of luc:tIy SO'"
of voting stadt.1

(bl Any flmily group 0I1IfYY indiYidl* in I f-.nilv group gMw or~
affirmItiw or negItive (SO'l6J control. IS. MoI~ 6.1

leI Any group in privity gein8 01 Ia.s 8ffirrNtjw 01 negII1iYe lSO"'1
control.

The following life lumplee of tnI"'''' of control or ISSignmenti 01
Iar- requiring prior CommisIion~:

00000

Ibl X CO/llOIItioi i. wnoIy owned by Y famiy. rwtirw 0UtItInding Itt
wnidl ~lU in fllTlily~ A'I indMdueI hoIdinga bet
~ to SO'" 01 more. A tIWWfw hIa been~.

reI A end 8, huIbInd end witl, NdI CMnI SO'" of !he~'I
permittee',ItOdl. A ..... Iny of hillIock to 8. A tnInIfer hit be
efflCt*!.

Idl A iI I penner in !he Iar-. A .... any pelt of hit mw.t
_ 801 exiIting pertner C. M -Vli.it tw beIn.rt8c:1l

lfl Minority ItodtholdeIw form I voting 1NIt to VOti their SO'" 01 me
combined stodtholdinQll. A tr8nIINr hal been efflCT-s.

Igl A. 8, C. 0 Ind E NCh own 20'" at the stadt of X COIPOI'Iti<
A. 8 Md C ... 1heir IIock lD F, G Md H at diHMnt an.. A nns
if~ at IUd! time • 50'" 01 morw of the ItOdl p-.s (
of the hindi of the stadtholdln who held ItOCt It !he time I

originIllUU\oiiaoo" fOl the~OIpetminM CClfl)OIation lIII
isIued.

8. For fur1tw ilfomwtiOh~ the ....... Report MId ()odIr in I.;

Docket No.~. 49 ~. Reg. 19482 (May 8. 19841. 97 FCC 2d 9!
leca...Iliat."."r.d i'l".n, 50 Fed. Reg. 27438 IJuIy 3, 19l15J. 58 I
2d 804. IurrMr trttdfied on/eca........ 52 Fed. Reg. 10) IJln. :
19871, 111 RR 2d 739 (1_I. See IlIo SectianI 73.3S40 end 7J.~1
the ConltTw.ion', Ru...
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U_S_oI""-­
_~c...­

w~. O. C. 3lI!iIM

Ownership Report
NOTE: S.fore filling out thil fOtTTl, reid .ttached instructionl

Section 31()(dl of Itle ConYnunic:.uorw Act of 1934~ Itlet CIClI--.t
of the Commisaion mUlt be obtained prio( to the eaiQnment Of tnnafIr of
control of • ItItion Ian. or conevucUon permit. This fOtTTlINy not be '*Cl
to report or req~ en laignmlnt of~/~ or 11""" of control
(.xcept to report an euignment of ~/permitor tnInafer of control rMdI
pursu.nt to prior Commi88ion c~tl.

C£RTlF1CATlON

I e:enify tNt IIITI ---:-:::=:-:::-::::-__:- _
(~ rm.... InstnJetion II

of

that I hive .llItTIined ttIiI Report. tNt to Itle belt of my knowledge and bill
II IIIt"","ta in the Report _ true, eorrKt end complete.

101r. of CMtifiaDott mu.r be wmNn t1J dI)IS of the dire Mtown in /rem , •
in no ewnr prior to ItIm , dlrel:

19

1. AI of Itle infOlTNltion fumished in ttl. Report • ICcura•• of

19 __

10.,. must comply Mth SICfioII73.36151IJ, i.•.. infomwtiort must be
currwtr tMthin (J(J cars of rtle filing of rhS~. wtwI UIJ l*ow is
ch«:Ir«i. )

TIIIphonI No. of~t lincIude.,... coc»l:

Any penon who wiIIfuIy nIIk. fliM statements on this report can be punist
by fine or impriIonment. U.S. Code. Trtte 18. Section 1001.

This report iI filed pursuant to lnatrue:bon (d!edr onel

1 1.1 0 Annlal 1 Ibl 0 Transfer of Control.
Allignment of License or
ConstnICtion Permit

for the following 1Utiona:

Name end PCIt OffICI Addr.- of reIPOf\dInt:

Call Len.,.

I
Location C\aa of IIIVicI 4. N-.ne of 1Il1iIy. if otIw thin~ or permittee. for which I'eClOft is Ii

______I ...I- / I--:-_-:'I.._'_rutnICDOtI__._3t_: .

2. Give Itle I\IInI of MY CC)IllClration or otIw entitY for whom a _ 5. RlIClOf\dInt it:
Report • fled due to Ita .,.,. ., Itle 1UbjKI (S.1nIrrul:DicIn 31.

3. Show the .nributlble int.-ts in eny otIw broIdcaIIltation of Itle
respondent. Alto, Ihow eny m..t of Itle r-.polldlnt, wNINr Of not
.nributabll. which is 5~ or more of the ownerahip of any other
broedcat lillian or eny~ or CATV entitY in Itle ..,. market
or with OIIeriapping signIII in Itle ..". broIdcaat MtVicI, • dIscribed
in Sections 73.3556 end 7e.501 of the Commilaion'l Ru....

o Sole Proprietonhip

o For·ptOfit ~Ition

o Not·for-tl'Ofit corporation

o '*-II Pennerahip

o Limited Penneratlip

o Other:

".1imitIId partIWIhip, •~'~It indudId. in Instruct,

o VII o No

___________________________L ._______________ 'C:

D.c_



6 lIsl all contracts and other ,nslluctoonS reqUired to be filed by Section 73.3613 01 the Commission'" Rules and Regulations. (Only licensees, permillBBS, or a repolling entity with a ma,o"ty Int8rest in Of that
olllerw"" e_erCI5eS de lacto control over the subject licensee or perminee "hall respond. I •

Description 01 conllaCI or InSllument Name 01 person or organization
with whom contrlCt is made

Date 01 blK:ution Dale 01 e_pifatlOfl

(a
7 CapllahzallOn IOnly Iicen_, permillees, or a reponing .ntity with. majority inlernt in or that otherwise •••rcisea de 'Kto control over the IUbject Iice~ Of permillee shall respond.)

Number 01 Shares

Class a. Stock (prehllled, common or otherI Voting or Non·voting Authorized Issued and
Outs"nd~

Trenury Uniuued

~

Remarks concernong lamily relationships, allllbution e.emptions and cenilications: ISee Instructions ... 5 and 61

..._- fcc·m;.-j
0.--'.

o
o
Q

Q
<:)
('fJ
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1. Name Ind residence of officer. dirKtor. cognizable stockhoidef or partner
(if other than individuallilo Ihow name. Iddrea Ind citizenship of natural
penon IUthorized to YOtl the stockl. List offlC8l"S fll'st. Chen diractOl'llnd.
thereaftlr. ntmaining stockho6ders Ind partne~.

2. Citizenship.

3. OffICe or dinIc:torship held.

... Number of shires or nature of partnership interest.

5. Number of YOtes.

6. Plrcentage 01 YOtes.

7. Other I~isting attributable media interamsu~ to the multiple ownerVl,
restrictions of Sections 73.3555 Ind 76.501 of the Commission's Ru~
including nltura and lilt of luen intlrest.

8. All other ownership intlresta of 5% or more. whether or not anribut.bl4
IS _II II any corporlte offlCership or directorship in broadelst. c.bl4
or newspaper entities in the ..me marit.t or with overIIpping sign.ls I

the lime brOldclst IIrvic•. IS deseribld in Sections 73.3565 and 76.50
of the CommISsion', Rules, including the nature end liz. of such internl
Ind the position held.

1 III Ibl Ilcl

I

-
2

3

..
5

6

7

8

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

The solicitation of Plf1Of\ll information requested in this Report is authorized by the Communic~ltions Act of 19301. IS amended. n. principal purpose fo' wn
the informatIOn will be used is to assess compliance with the ComrnJaion's multiple~ip restrictions. The _11. consisting varioustv of anornays and examinE
will use the informallon to determine such compliance. If IIIl !he information 'lQuested is not provided. PfOCeIIlng may be delayed while I rlQuest is made to pro'.
the miSSing information. Accordingly. every effort should be made to provide all necessary information. Your response is 'lQuiRld to retain your aulhoflzat"

THE FOREGOING NOnCE IS REQUIRED BY ?HIE PRIVACY ACT OF ",., P.L. 93-571. DECEMBER 31. '914.5 U.S.C. 562at1H31
AND THE PAPERWORK AiDUCTlON ACT OF 1980. P.L 91-511. DECEMBER ". ' •• 44 U.S.C. 3507.
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Piling Deadlines for Annual Ownership Reports
After August 3, 1987

(Subsequent Filings Annually on Same Date)

000008

STATES
OR

TERRITORIES
FILING

DEADLINE

STATES
OR

TERRITORIES
FILING

DEADLINE

ALABAMA Dec. 1, 1988 MONTANA Dec. 1, 1988
ALASKA Oct. 1, 1988 NEBRASKA Feb. 1, 1988
ARIZONA June 1, 1988 NEVADA June 1, 1988
ARKANSAS Feb. 1, 1988 NEW HAMPSHIRE Dec. 1, 1988
CALIFORNIA Aug. 1, 1988 NEW JERSEY Feb. 1, 1988
COLORADO Dec. 1, 1988 NEW MEXICO June 1, 1988
CONNECTICUT Dec. 1, 1988 NEW YORK Feb. 1, 1988
DELAWARE April 1, 1988 NORTH CAROLINA Aug. 1, 1988
D.C. June 1, 1988 NORTH DAKOTA Dec. 1, 1988
FLORIDA Oct. 1, 1988 OHIO June 1, 1988
GEORGIA Dec. 1, 1988 OKLAHOMA Feb. 1, 1988
GUAM Oct. 1, 1988 OREGON Oct. 1, 1988
HAWAII Oct. 1, 1988 PENNSYLVANIA April 1, 1988
IDAHO June 1, 1988 PUERTO RICO Oct. 1, 1988
ILLINOIS Aug. 1, 1988 RHODE ISLAND Dec. 1, 1988
INDIANA April 1, 1988 SAMOA Oct. 1, 1988
IOWA Oct. 1, 1988 SOUTH CAROLINA Aug. 1, 1988
KANSAS Feb. 1, 1988 SOUTH DAKOTA Dec. 1, 1988
KENTUCKY April 1, 1988 TENNESSEE April 1, 1988
LOUISIANA Feb. 1, 1988 TEXAS April 1, 1988
MAINE Dec. 1, 1988 UTAH June 1, 1988
MARYLAND June 1, 1988 VERMONT Dec. 1, 1988
MASSACHUSETTS Dec. 1, 1988 VIRGINIA June 1, 1988
MICHIGA June 1, 1988 VIRGIN ISLANDS Oct. 1, 1988
MINNESOTA Dec. 1, 1988 WASHINGTON Oct. 1, 1988
MISSISSIPPI Feb. 1, 1988 WEST VIRGINIA June 1, 1988
MISSOURI Oct. 1, 1988 WISCONSIN Aug. 1, 1988

WYOMING June 1, 1988



•
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PEABODY & BROWN
A PARTNERSHIP INCLUDING PAOrES510NAL CORPORATIONS

ONE BOSTON PLACE
BOSTON. MASSACHUSETTS 02108

(617) 723-8700

September 2,1986

Richard P. Ramirez,
General Manager
Astroline Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

Dear Rich:

CASLE ADDRESS ""EASODYS"
TELEX NUMSER aSlOl8

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 t~:t

carte~ijcon,
CSB/aa
Enclosure

Jr.

sEP 5 \980
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PEABODY & BROWN
A .......,.NEltSH'.. 'NCLUOIfIIG ~SSIONAL ~ATJOtlIS

ONE BOSTON PLACE
BOSTON. MASSACHUSETTS 02108

(617) 723-8700 CABL.E ADDRESS ··..UBOOYB
TEL.EX NUMBER 8510'"

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 Dal~:

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 WHCT
Management, Inc.

Please call if you require anY'further information.

Yours truly,

Carter S. Bacon, .Jr.

CSB/aa
Enclosures

, I" .',"",
, .

~rv f-~.A..t
I

" , , .,/t ~ ".

RC 010711

t . ~ . :
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