
In re Martin W. Hoffman, Trustee
MM Docket No. 97-128

INDEX TO DIRECT CASE ExmBITS OF
SHURBERG BROADCASTING OF HARTFORD

EXIDBIT DESCRIPTION SPONSORING

NUMBER WITNESS

Volume I

1 ACCLP Organization Documents (undated) Stipulation (see
Bank. Exh. 165 and
157)

2 Astroline Communications Company Limited Partnership Thomas A. Hart, Jr.
Agreement ("ACCLP") and Certificate (May 29, 1984) ("Hart")

3 Assignment and Assumption Agreement between Astroline Richard P. Ramirez
Company and Thelma N. Gibbs (August 16, 1985) ("Ramirez")

4 Assignment, Assumption, Repurchase and Security Ramirez
Agreement between WHCT Management, Inc. and Terry
Planell (September 6, 1985)

5 Assignment and Assumption Agreement between WHCT Ramirez, Hart
Management, Inc. and Hart (September 10, 1985)

6 Consent and Confirmation of General and Limited Partners Stipulation (see
of ACCLP (September 10, 1985) Bank. Exh. 51)

7 First Certificate of Amendment of ACCLP Agreement and Hart
Certificate of Limited Partnership (executed as of
September 10, 1985)

8 Letter from Carter S. Bacon, Jr. ("Bacon") to Ramirez, Bacon, Ramirez
(December 30, 1985)

9 ACCLP Amended and Restated Limited Partnership Stipulation (see
Agreement and Certificate (December 31, 1985) and First Bank. Exh. 9)
Amendment thereto (November 21, 1988)

10 Letter from Danielle Webb to WHCT Management, Inc. Ramirez
(March 13, 1986) (includes Power of Attorney and
Affidavit of Alfred Rozanski ("Rozanski"»

11 Assignment, Repurchase and Security Agreement between Ramirez
WHCT Management, Inc. and Terry Planell
(December 26, 1986)

12 Assignment and Assumption Agreement between Astroline Stipulation (see
Company and Astroline Company, Inc. (November 2, Bank. Exh. 52)
1988)

13 Assignment Agreement between Terry Planell and WHCT Ramirez
Management, Inc. (November 21, 1988)
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Volume II

14 Letter from Hart to Judge Frysiak (May 29, 1984), Stipulation (see
including Agreement between Faith Center, Inc. and Bank. Exh. 6)
ACCLP (May 29, 1984)

15 Letter from Hart to William J. Tricarico, Secretary Hart
("Tricarico") (June 28, 1984), including Motion for
Continuance, Motion for Expedited Processing, Petition
for Special Relief and Transfer Assignment Application
(FCC Form 314)

16 Letter from Hart to Tricarico (February 22, 1984), Hart
including Ownership Report (FCC Form 323)

17 Letter from Hart to Tricarico (May 16, 1985), including Hart
Ownership Report (FCC Form 323)

18 Brief of Intervenor ACCLP in Shurberg Broadcasting of Hart
Hartford, Inc. v. FCC, No. 84-1600 (May 30, 1985)

19 Letter from Jack Whitley ("Whitley") to Tricarico Stipluation (see
(September 13, 1985), including Ownership Report Bank. Exh. 66)
(September 12, 1985)

20 Letter from Hart to Tricarico (October 31, 1985), Hart
including Ownership Report (October 31, 1985)

21 Letter from Hart to Tricarico (August 3, 1987) Stipulation (see
Bank. Exh. 281)

22 Joint Response to Discovery Requests of Shurberg
Broadcasting of Hartford

23 Letter from Linda R. Bocchi ("Bocchi") to Donna R. Stipulation (see
Searcy, Secretary ("Searcy") (November 22, 1988), Bank. Exh. 135)
including Pro Forma Assignment Application (FCC
Form 316) (November 21, 1988)

24 Letter from Bocchi to Searcy (December 19, 1988), Bocchi
including Pro Forma Assignment Application
(December 16, 1988)

Volume III

25 ACCLP 1984 Form 1065 U.S. Partnership Return of Stipulation (see
Income Bank. Exh. 10)
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26 Client's Copy of Tax Returns, including ACCLP 1985 Stipulation (see
Fonn 1065 U.S. Partnership Return of Income Bank. Exh. 11)

27 ACCLP 1986 Fonn 1065 U.S. Partnership Return of Stipulation (see
Income Bank. Exh. 12)

28 ACCLP 1987 Fonn 1065 U.S. Partnership Return of Stipulation (see
Income Bank. Exh. 13)

29 Brief of Martin W. Hoffman, Trustee (March 10, 1995) in Stipulation
In re ACCLP, Civil Action No. 3:95CV114

30 Plaintiffs Proposed Findings of Fact and Conclusions of Stipulation
Law (July 14, 1995), filed in In re ACCLP, Hoffman v.
Ramirez, Case No. 2-88-01124, Adv. Proc. No. 93-2220

31 Brief of the Appellant, Martin W. Hoffman, Trustee Stipulation
(November 8, 1996) in In re ACCLP, Hoffman v. WHCT
Management, Inc., No. 96-5112

Volume IV

32 Letter from Hart to Herbert A. Sostek ("Sostek") Stipulation (see
(April 27, 1984) with enclosures Bank. Exh. 1)

33 Letter from Hart to Edward L. Masry (May 14, 1984) Stipulation (see
Bank. Exh. 2)

34 Declaration of Hart (August 16, 1984) Hart

35 Letter from Ann M. Siczewicz to William C. Lance Hart
("Lance") et al. (September 30, 1985), and enclosure

36 Letter from Bacon to Ramirez (February 1, 1985), Stipulation (see
including hand-written note from Ramirez in reply Bank. Exh. 59)

37 Letter from Bacon to Ramirez (February 25, 1985) Bacon, Ramirez

38 Interoffice Communication from Kent W. Davenport Stipulation (see
("Davenport") "for the Files" (May 6, 1985) Bank. Exh. 41)

39 Memorandum from Lance to Distribution (May 21, 1985) Stipulation (see
Bank. Exh. 54)

40 Letter from Davenport to Fred J. Boling, Jr. ("Boling") Stipulation (see
(May 24, 1985), including enclosure Bank. Exh. 61)

41 Letter from Bacon to Boling (December 22, 1986) Bacon

42 Letter from Bacon to Ramirez (December 22, 1985) Bacon, Ramirez
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43 Letter from Bacon to Ramirez (December 30, 1985), Bacon, Ramirez
including enclosure

44 Telex Letter from Boling to Mary Morton (December 31, Stipulation (see
1985) Banlc Exh. 74)

45 Telex Letter from Boling to Mary Morton (December 31, Bacon, Ramirez
1985), including hand-written notations and signature

46 Memorandum from Lance to Ramirez and Hart Stipulation (see
(January 31, 1986) Bank. Exh. 277)

47 Letter from Bacon to Hart (February 26, 1986) Hart

48 Letter from Bacon to Ramirez (February 26, 1986) Hart

49 Stock Power (February 27, 1986)

50 Letter from Hart to Ramirez (March 3,1986) Stipulation (see
Bank. Exh. 79)

51 Letter from Ramirez to Bacon (March 13, 1986) Stipulation (see
Bank. Exh. 80)

52 Letter from Bacon to Boling (March 14, 1986), with Stipulation (see
enclosures Bank. Exh. 81)

53 Letter from Bacon to Ramirez (September 2, 1986) Stipulation (see
Bank. Exh. 89)

54 Letter from Terry Planell to Bacon (February 9, 1987), Bacon
including enclosures

55 Letter from Bacon to Hart (April 3, 1987), including Bacon, Hart
enclosure

56 Letter from Hart to WHCT Management, Inc. (April 7, Stipulation (see
1987), countersigned by Boling Bank. Exh. 115)

57 Letter from Bacon to Boling (April 14, 1987), including Bacon
enclosures)

58 Memorandum from Baker & Hostetler ("Baker") to Stipulation (see
ACCLP (November 10, 1988) Bank. Exh. 257)

59 Letter from Edward Hayes, Jr. ("Hayes") (unsigned) to Stipulation (see
Ramirez (November 14, 1988) Bank. Exh. 258)

60 Letter from Hayes to Ramirez (November 14, 1988) with Bacon
hand-written notations
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61 Letter from Hayes (signed) to Ramirez (November 16, Stipulation (see
1988) Bank. Exh. 259)

62 Memorandum from Bacon to ACCLP partners Bacon
(November 22, 1988), including enclosure

63 Letter from Bacon to Ramirez (December 9, 1988), Stipulation (see
including enclosures Bank. Exh. 299)

64 Letter from Bocchi to Thomas A. Gugliotti, Esq. Bocchi
("Gugliotti") (July 5, 1989), including enclosures

65 Letter from Ramirez to Hayes and Bocchi (August 8, Ramirez
1989)

66 Letter from Hart to Masry (June 12, 1984), including Stipulation (see
enclosures Bank. Exh. 7)

67 Memorandum from Bacon to Distribution (December 21, Hart
1984), including enclosures

68 Letter from Bacon to Hart (April 9, 1985) Hart

69 Letter from Hart to Ramirez (May 23, 1985), including Hart
enclosures

70 Letter from Hart to Lance and Mark Oland (May 24, Hart
1985), including enclosures

71 Letter from Bacon to Hart (September 11, 1985), including Stipulation (see
enclosure Bank. Exh. 276)

72 Letter from Bacon to Hart (October 2, 1985) Hart

73 Letter from Hart to Ramirez and Sostek (April 18, 1986), Hart
including enclosure

Volume V

74 Memorandum from Whitley to All Baker Broadcast Clients Hart, Alpert
(March 13, 1987), including enclosures

75 Letter from Ramirez to Hart (May 5, 1987), including Hart, Dale R.
hand-written notation Harburg

("Harburg")

76 Letter from Hart to Boling (July 7, 1987), including Hart
enclosure
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77 Letter from Hart to Ramirez (July 7, 1987), including Hart
enclosure

78 Letter from Hart to Lance (July 7, 1987), including Hart
enclosure

79 Letter from Hart to Sostek (July 7, 1987), including Hart
enclosure

80 Letter from Hart to William D. Kerchick, Esquire (July 7, Hart
1987), including enclosure

81 Memorandum from Baker to Broadcast Clients (July 7, Harburg
1987)

82 FCC Ownership Report Form 323, executed by Ramirez Harburg
(July 20, 1987), with hand-written notations

83 Hand-written notes, including note to "Dale" (July 24, Harburg, Dudley
1987)

84 FCC Ownership Report Form 323, unexecuted, with hand- Harburg
written notations

85 Letter from Bacon to Harburg ("c/o" Hart) (July 28, 1987) Harburg, Hart

86 Letter from Harburg to Ramirez (July 29, 1987), including Harburg
enclosure)

87 Telecopier Cover Letter from Harburg to Bacon (July 31, Harburg, Hart
1987), with hand-written notation, and including enclosure)

88 Telecopier Cover Letter from Harburg to Bacon (July 31, Harburg
1987), with hand-written notations, and including
enclosure)

89 Telecopies Cover Letter from Harburg to Bacon (July 31, Harburg, Bacon
1987), with hand-written notations, and including
enclosure)

90 Order in Shurberg Broadcasting of Hartford, Inc. v. FCC, Official Notice
No. 84-1600 (D.C. Cir. filed June 25, 1987)

91 FCC Ownership Report Form 323, executed by Ramirez Hart, Harburg
(July 31, 1987)

92 Letter from Bacon to Hart (August 31, 1988), including Hart
enclosure

93 Baker bill to ACCLP (July 27, 1987) Hart
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94 Baker bill to ACCLP (August 24, 1987) Hart

95 Baker bill to ACCLP (September 24, 1987) Hart

96 Letter from Hart to Ramirez (September 7, 1988) Hart

97 Letter from Bocchi to Ramirez (September 8, 1988), Bocchi
including enclosure

98 Letter from Bocchi to Bacon (September 12, 1988), Bocchi
including enclosure (unexecuted ACCLP Ownership
Report Form)

99 Letter from Rozanski to Bill Blair (December 4, 1985) Stipulation (see
Bank. Exh. 22)

100 Letter from Ramirez to Boling (February 3, 1986) Stipulation (see
Bank. Exh. 78)

101 Letter from George R. Neble to Ramirez (April 22, 1986) Stipulation (see
Bank. Exh. 84)

102 Letter from Richard J. Sullivan to Sandra L. Donnellan Stipulation (see
(May 13, 1986), including enclosure Bank. Exh. 85)

103 State Street Bank and Trust Company Authority for Stipulation (see
Deposit and Borrowing Bank. Exh. 217)

104 Letter from Ramirez to Boling (May 29, 1986), including Stipulation (see
enclosure Bank. Exh. 87)

105 Bank of Boston Commercial Deposit Account Resolutions Stipulation (see
and Authorities, executed by Ramirez (January 16, 1987) Bank. Exh. 50)

106 Interoffice Memo from Ramirez to Boling (June 29, 1988), Stipulation (see
including enclosures Bank. Exh. 35)

107 Letter from Barbara Coleran to Hart (February 4, 1987), Stipulation (see
with hand-written notation Bank. Exh. 105)

108 Letter from Ramirez to Boling (April 20, 1987) Stipulation (see
Bank. Exh. 116)

109 Letter from Ramirez to Sostek (April 20, 1987), including Stipulation (see
enclosure Bank. Exh. 117)

110 Letter from Ramirez to Boling (July 21, 1988), with hand- Stipulation (see
written notations and including enclosures Bank. Exh. 130)

-------------------------------------------------
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111 Facsimile Transmission from Ramirez to Boling Stipulation (see
(August 10, 1988), including enclosure Bank. Exh. 132)

112 Letter from Ramirez to Sostek et al. (July 18, 1985), Stipulation (see
including enclosure Bank. Exh. 64)

113 Letter from Ramirez to Boling (September 30, 1985) Stipulation (see
Bank. Exh. 67)

114 Letter from Ramirez to Sostek (November 4, 1985) Stipulation (see
Bank. Exh. 71)

115 Letter from Ramirez to Boling (December 5, 1985), Stipulation (see
including enclosure Bank. Exh. 72)

116 Memorandum from Ramirez to Sostek (January 29, 1986) Stipulation (see
Bank. Exh. 76)

117 Letter from Sostek to Hart (February 15, 1986) Hart

118 Letter from Hart to Sostek (February 19, 1986) Hart

119 Letter from Ramirez to Sostek (April 8, 1986) Stipulation (see
Bank. Exh. 82)

120 Letter from Ramirez to Boling (April 8, 1986), including Stipulation (see
enclosure Bank. Exh. 83)

121 Letter (hand-written) from Ramirez to Boling (June 9, Stipulation (see
1986) Bank. Exh. 195)

122 Letter from Ramirez to John G. Curry (September 11, Stipulation (see
1986) Bank. Exh. 196)

123 Letter from Ramirez to Boling (October 7, 1986) Stipulation (see
Bank. Exh. 92)

124 Letter from Ramirez to Kirk Dodd (February 26, 1987) Stipulation (see
Bank. Exh. 107)

125 Letter from Ramirez to Murray Oken (February 26, 1987) Stipulation (see
Bank. Exh. 108)

126 Letter from Ramirez to Howard Baldwin (February 26, Stipulation (see
1987) Bank. Exh. 109)

127 Letter from Ramirez to Boling (March 5, 1987) Stipulation (see
Bank. Exh. 112)
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128 Letter from Ramirez to Sostek (March 5, 1987), including Stipulation (see
enclosure Bank. Exh. 113)

129 Letter from Ramirez to Sara J. Rutenberg (March 11, Stipulation (see
1987) Bank. Exh. 114)

130 Letter from Ramirez to Sostek (June 8, 1987) Stipulation (see
Bank. Exh. 120)

131 Letter from Ramirez to Boling (June 8, 1987) Stipulation (see
Bank. Exh. 121)

132 Letter from Ramirez to D.B. Haseotes Stipulation (see
Bank. Exh. 123)

133 Letter from Ramirez to Boling and Sostek (November 4, Ramirez
1987)

134 Letter from Hart to Boling (August 8, 1988), including Hart
enclosure

135 Memorandum from David Dudley to Hart (August 2, Hart, Dudley
1988)

136 Letter from Ramirez to Sostek and Boling (August 11, Stipulation (see
1988) Bank. Exh. 133)

137 Letter from Susan D. Harrison and Elisabeth J. Swanson Stipulation (see
to Hart (November 16, 1984) Bank. Exh. 57)

138 Letter from William MacD. Lincoln to Ramirez Stipulation (see
(March 18, 1986) Bank. Exh. 223)
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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Organization Documents

Date

5/29/84

1/22/85

8/14/85

8/16/85

9/6/85

9/6/85

9/6/85

Description

Limited Partnership Agreement and
Certificate and accompanying consent to
use of name (filed with Mass. Secretary
of State May 29, 1984).

Applic~tion for Registration in
Connecticut as a foreign limited
partnership.

Assignment and Assumption Agreement
between Astroline Company and Martha
Rose and Robert Rose.

Assignment and Assumption Agreement
between Astroline Company and Thelma N.
Gibbs.

Assignment, Assumption, Repurchase and
Security Agreement between WHCT
Management, Inc., and D~niel1e A. Webb
and related promissory Wott in the
principal amount of $70,000.

Assignment, Assumption; Repurchase and
Security Agreement between WHeT
Manage.ent, Inc., and Terry Planell and
related Promissory Note in the principal
amount of $70,000.

Assignment, Assumption, Repurchase &nd
Secucity Agree.~Rtbe~w.en~WHCT"

Manage••Dt, .Inc .. ~ and-,Don O'Br-ien and; /
relate4.,roai.sorY'Note in·theprinet~l
aaount of $70, 000. ,.\.

Document
No.

1

2

4

5

6,

9/10/85

9/10/85

Assignment and AssumptiOD Agreement_
bet~een WHCT Management~ I~c., and
Tho.as A. Hart, Jr.

First Certificate of Amendment ,to
Astrol!ne Communications Company Limited
Partnership Agreement and Certificate of
Limited Partnership (filed with Mas&.
Secretary of State ~ovember 20, 1985).

,.fi.,

8

9
'.



12/30/85

12/31/85

3/13/86

12/26/86

4/7/87

11/2/88

11/21/88

11/21/88

Letter from Don O'Brien to WHCT
Management, Inc., and related power of
attorney.

Amended and Restated Limited partnership
Agreement and Certificate (filed with
Mass. Secretary of State June 18, 1986).

Letter from Danielle Webb to WHCT
Management, Inc. and related power of
attorney and affidavit.

Assignment, Repurchase and Security
Agreement between WHCT Management, Inc.,
and Terry Planell and related promissory
note in the principal amount of
$140,000.

Letter agreement between Thomas A.
Hart, Jr., and WHCT Management, Inc.

Assignment and Assumption Agreement
between Astroline Company and Astrol!ne
Company, Inc.

Assignment Agreement between WHeT
Management, Inc., and Terry P1anell.

First Amendment to Amended and Restated
Limited Partnership Agreement and
Certificate (filed with Mass. Secretary
of State December 7, 1988).

-2-

10

11

12

13

14

15

16

17 J



ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Record of Ownership

5/29/84 9110/85* 12130/85 3/13/86 12126/86 417187 11/21/88

GENERAL PARTNERS

Richard P. Ramirez 21% 21% 21% 21% 21% 21% 21%
VHCT Management, Inc. 9% 5% 6% 7% 5% 6% 9%
Thomas A. Hart, Jr. 1% 1% 1% 1%

LIMITED PARTNERS

Astroline Company 70% 58% 58% 58% 58% 58% 58%
Martha & Robert Rose 6% 6% 6% 6% 6% 6%
Thelma N. Gibbs 6% 6% 6% 6% 6% 6%
Terry Planell 1% 1% 1% 3% 3% ":.....
Danielle Vebb 1% 1%
Don O'Brien 1%

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

VHCT Hanarement, Inc., is a Hassachusetts corporation organized on Hay 21, 1984.
Prom the date of its organization until 11/18/88, all of its outstanding Common
Stock vas held by the Astroline Partners (defined belov). On 11/18/88, the
Astroline Partners transferred all of the outstanding shares of Common Stock to
Richard P. Ramirez who is now the sale stockholder of VHCT Management, Inc.

Astroline Company 1s a Hassachusetts Limited Partnership organized on October 16,
1981. Effective November 3, 1988, the Limited Partership vas converted to a
Hassachusetts corporation. At all times the equity interest of both the Limited
Partnership and the Corporation have been held by the Astroline Partners (defined
below).

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

CSBlaa
December 5, 1988



•



f <'

ASTROLINE

I SBH Exh. 2 I
1t L \.,; r.. 1 "i L 1)

.ClllfAR'f r:I u..n
CORPORAn~ OIV~OH

COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
LIMITED P0RTNERSHIP AGREEMENT

AND CERTIFICATE

This LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE, made as

of May 29, 1984, by and among RICHARD P. RAMIREZ and WHCT MANAGE-

MENT, INC., a Massachusetts corporation, as General Partners and

ASTROLINE COMPANl', a Massachusetts Limited Partnership, as Limited

Partner,

WITNESSETH THAT:

WHE~EAS. the partles desire to organize and operate a limi-

ted partners~lp business under the laws of the Commonwealth of

Massachusetts, upon the terms and conditions recited herein;

NO~ THEREFORE, it is hereby agreed as follows:

ARTICLE I

Defined Terms

The defined terms used in this Agreement shall have the

meanings specif1ed below:

"Affil1ated Person" means any (i) Ge:1eral .. Partner, (ii)

Lim1ted Partner, (ii1) the spouse or any lineal descendant of any

or1g1nal Partner, (iv) legal represent~{ve of any Person referred

to in the preceding clauses (i) thrC?4)'(·(,.i'·i"~), (v) trustee of a
,,,,,' ..t

trust for the benefit of any Per~on r~~rred' ~o in the preceding,.,

clauses (i) through (iii). (vi) corporation or other Entity of

which a majority of the voting interest is owned by anyone or

more of the Persons referred to in the preceding clauses (i)

through (v), or (vii) officer, director, employee or stockholder

of a corporat1on referred to in the preceding clause (V1).



"Agreement" means thls Limited Partnership Agreement and

Certiflcate as amended from time to time.

"Appraised Value" means fair market value as determined in

accordance with the following procedure: The transferring party

shall select one qualified appraiser and the purchasing party or

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

appraisals submitted by both appraisers do not differ by more

than 5~ of the larger appraisal. then the Appraised Value shall

be the mea~ of the two appraisals. If the appraisals differ by

more than such 5~. the two appralsers shall select a third. whose

sole deter~lnatlon of value shall constitute the Appraised Value;

provlded h~wever. that if the appraisal of such thlrd appraiser

shall be more than 20~ hIgher than the larger of the first two

appraIsals. or more than 20~ lower than the smaller of the first

t.o appraisals. then said appraisal shall not be determinative

and the entlre procedure set forth above shall be repeated (with

both partles 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
Pe~son in an involuntary case under the federal bankruptcy
laws. as now or hereafter constituted, or any other applic
able federal or state bankruptcy, insolvency or other similar
law, or appointing a receiver. liquidator, assignee, custo
dian, trustee, sequestrator (or similar official) of such
Person or for any substantial part of his property. or
ordering the Winding-up or liquidation of his affairs and
the continuance of any such decree or order unstayed and in
effect for a period of 60 consecutive days, or

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

-2-
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state bankruptcy, insolvency or other similar law, or the
consent by him to the appointment of or taking possession
by a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or other similar official) of such Person or
for any substantial part of his property, or the making by
him of any assignment for the benefit of creditors, or the
failure' of such Person generally to pay his debts as such
debts become due, or the taking of action by such Person in
furtherance of any of the foregoing.

"Capital Contribution" means the amount of cash and the

agreed-to value of other property contributed to the Partnership

by each Partner as shown in the Schedule. Any reference in this

Agreement to the Capital Contribution of a then Partner shall

lnclude a Capltal Contribution preViously made by any prior

Partner .In respect of the Partnership interest of such then

Partner.

"Certlflcate" means the certlficate of llmited partnershlp

e~tabllsh:ng the Partnership as a lirr.ited partnership. to be

flled wlth the Secretary of State of the State contemporaneously

wlth the execution hereof, as said certiflcate shall have been

amended and/or restated from time to tlme.

"Ent~" means any general par-tner-shlp. limited partner-ship.

cor-poratlon. joint ver.ture, trust. business trust, cooperative or

associatlon.

"General Partner" or "Gener-al Partners" means any or all

Persons deslgnated as Gener-al 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.

-3-
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"Limited Partner" means any Person designated as a Limited

Partner in the Schedule or any Person who becomes a Limited

Partner as provided herein (including a Substituted Limited

Partner), in such Person's capacity as a Limited Partner of the

Partnership.

"Limited Partners" means all those Persons who are then

Llrr.lted Partners.

"Partner" means any General Partner or Limited Partner.

"Partnership" means Saugus One Associates Limited Partnership,

as sald lim1ted partnershlp may from t1me to time be constituted.

"Percentage Interest" means the proportionate lnterest of

each Partner 1n the profits, losses and distrlbutions of the

Partnersh1p &s set forth in the Schedule.

"Person" means any lndividual or Ent1ty, and the heirs,

executors, administrators, successors and assigns of such person

where the context so admits; and unless the context otherwise

requires the slngular shall include the plural, and the masculine

gender shall include the feminine and the neuter and vice versa.

"Retirement" (includ1ng the verb form "Retire" and adjective

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

any of the following: retirement, death, adjudication of insan-

ity or lncompetence, bankruptcy or voluntary or involuntary

withdrawal for any reason. Voluntary withdrawal shall occur on

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

Withdrawing General Partner to all other Partners, which date of

wlthdrawal shall be at least 30 days after the date such notlce

is given.

-4-



"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 Common....ealth of Massachusetts.

"Substituted Limited Partner" means any Person ....ho is admitted

to the Partnership as a Limited Partner under the provisions of

Section 7.2.A.

"Unlfor~ Act" means the Uniform Limited Partnership Act

adopted by the State as embodied Chapter 109 of the Massachusetts

General La~s, as the same may be from time to time amended, or

a~y successor statute g~verning the operatlon of limited partner-

ShlpS.

ARTICLE II

Formation; Name and Purpose

Sectlon 2.1 Formation

The part:es hereto form a limited partnership pursuant to

the provlslons of the Uniform Act.

Sectlon 2.2 Name and Offlce; ReSldent~ent

The Partnership shall be conducted under the name and style

of ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP. The

prlncipal offlce of the Partnership shall be at 855 Broad~ay,

Saugus, Massachusetts 01906. The General Partners may at any

time change the location of such principal office and shall give

due notice of any such change to the Limited Partners. Each of .

the General Partners is hereby designated as an agent of the

Partnership for purposes of receiving service of process on the

Partnership at his buslness address set forth on the Schedule.

-5-



Section 2.3 Purpose

The purpose of the Partnershlp is to acquire, own and operate

Channel 18, a television statlon operating in the qreater Hartford,

Connecticut area, presently broadcasting under the call letters

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

ARTICLE III

Partners; Capital

Section 3.1 General Partners

The General Partners ~f ~he Partnership are Richard P.

Ramlrez and WH2T ~anagement, Inc., and their respective Capltal

Contributlons in thelr capaclties as General Partners are as set

forth in the Schedule.

Sectlon 3.2 Limited Partners

The names and addresses of the Limited Partners of the

Partnersh:p and thelr respective Capital Contr1butions in their

capacltles as Limited Partners are as set forth 1n the SchedJle.

Sectlo~ 3.3 Partnership Capital

The initlal capital of the Partnership shall be the agg~e

gate Capital Contributions of the Partners as set forth in the

Schedule. The original capital account of each Partner shall be

the amount of his Capital Contribution.

Sectlon 3.4 Interest on Capital

No interest shall be paid on any Capital Contribution.

Sectlon 3.5 W1thdrawal of Capital

No Partner shall have the right to withdraw his Capital

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

ment.

Section 3.6 Liability of Limited Part~ers

No Limited Partner shall be personally liable for any lia-

bilities, contracts or obligations of the Partnership. A Limited

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

Contrlbutlon. No Limited Partner shall be required to make any

further Capital Contributions or lend any funds to the Partne~-

Shlp, 6ubject, ho~ever, to the provisions of the Uniform Act. No

General Pa~tner shall have any personal liability for the repay-

ment of the Capital Contributlon of any Partner.

ARTICLE IV

Rights, Po~ers and Duties of General Partners

Section 4.1 Manageme~t; Authorized Acts

A. The business and affairs of the Partnership shall be

managed exclusively by the General Partners. The General Part-

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

hereby authorized:

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

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

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

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

(vi) To sell, convey and assign any or all of the
assets of the Partnersh1p and to take all other appropriate
actions 1n connection with the liquidation of the Partner
ship.

B. The powers granted to the General Partners under this

Agreement shall be e~erc1sed by approval of a maJority in interest

of all the General Partners hereunder based upon the Percentage

Interests of the General Partners in their capacities as General

Partners as shown in the Schedule. Any General Partner may from

tlme to time, by an instrument in writing, delegate any or all of

hlS powers or duties as a General Partner to another General

Partner hereunder.

C. In the event there are more than two General Partners,

prlor tc tak1ng any actlon w1th respect to the sale, transfer,

asslgnment, mortgage, pledge or encumbrance of any slgnificant

asset of the Partnership, the General Partner or Partners shall

notify each General Partner of the proposed actlon and shall

provlde such General Partner a reasonable opportunity to consider

the proposed action and to confer with the other General Partners

regardlng the proposed action.

Section 4.2 Consent of L1mited Partners

Notwithstanding the foregoing, the General Partners shall

not sell, mortgage or pledge all or substantlally all of the
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assets of the Partnership without the prior written consent of

persons holding a majority of the interests in the Partnership

held by the Limited Partners.

Section 4~3 Execution of Documents

Every document executed by anyone General Partner shall be

conclusive evidence in favor of every person (other than Partners)

relying thereon or claiming thereunder that at the time of the

delivery thereof (a) this Partnership was in existence, (b) this

Agreement had not been terminated or cancelled or amended in any

manner ~o as to restrict such authority (except as shown in the

Certlflcate) and (c) the executlon and delivery of such instru-

ments were duly authorized by the General Partners. Any Person

dealing wlth the Partnership or the General Partners may always

rely on a certlficate signed by anyone General Partner:

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

(11) as to the eXlstence or nonexlstence of any fact or
facts WhlCh constitute concltions precedent to acts by the
General Partners or ln any other manner germane to the
affalrs of this Partner~hlp;

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

(iv) as to any act or failure to act by the Partnershlp
or as to any other matter whatsoever involving the Partner
ship or any Partner.

Section 4.4 Activities of Partners

Any Partner may engage in and have an interest in other

business ventures of every nature and description, independently

or with others. No General Partner shall be obligated to offer
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to the Partnershlp any in'/estment opportunity. and one or more

Partners may invest independently in any venture regardless of

whether it would be an appropriate Partnership investment.

Nelther the Partnership nor any other Partners shall have

any rights by virtue of this Agreement in and to such independent

ventures or the income or profits derived therefrom. regardless

of whether the opportunity to participate in such venture was

presented to such Partner as a direct or indirect result of his

connection ~ith the Partnership.

It is understood that the Limited Partner is and will be

engaged 1n other interests and occupations unrelated to the

Partnership and that the Limlted Partner may, directly or in

dlrectly, have financial 1nterest in any other business or entity

includlng, without limltatlon, any business or entity which owns.

uses. operates maintains or is otherwise involved with television

or radlo stations. community antenna television (CATV) systems.

satelllte transmlssion or reception equipment or any other forms

of facllities for communlcatlon. whether or not the same competes

wlth the bUSlness of the Partnershlp. provided such lnterest

complles with the rules and requlations of the Federal Communi

cations Commission in effect at such time.

Section 4.5 Business Control

No Limited Partner (except one who may also be a General

Partner, and then only in his ~apa~ity as General Partner) shal~

participate in or have any control over the Partnership business.

except as required by law. The Limited Partners hereby consent
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to the exercise by the General Partners of the p~wers conferred

on them by thlS 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

advlsable in connectlon with the conduct of the Partnership's

buslness. No Limlted Partner (except one who may also be a

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

Partner) shall have any authority or right to act for or bind the

Partnersh1p.

Sect1cn 4.6 Inde~nification

The Partnership shall lndemnify and save harmless each Gen

eral Partner against any claims or liab1litles incurred by hlm 1n

connect1on wlth, or arlsing out of. hlS actlng as a General

Partner here~nder; provided that such indemnification shall not

be ava1lable If the acts or omissions givlng rise to such claims

or llablllties were performed or offiltted with gross negligence or

1n bad faith, and further provided that any indemn1ty under this

Sectlon 4.6 shall be provlded out of and to the extent of Part

nersh1p assets only, and no Limited Partner shall have any per

sonal llability on account thereof.

ARTICLE V

Term and Di~solution

The Partnership shall continue in full force and effect

until December 31, 2034, except that the Partnersh:p shall be
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dissolved and liquidated prior t~ such date upon the happenlng of

any of the following events:

A. the sale or other dlSposition of all or substantially

all the assets of the Partnership;

B. the Retirement of a General Partner if no General Partner

rerrains; or

C. the written decision of the General Partners to terminate

the Partnership.

ARTICLE VI

Interest of a Retlred General Partner;
Successor General Partners

Sectlon 6.1 Retirement

A. Any General Partner may Retire as a General Partner

hereunder. Upon the Retirement of a General Partner hereunder,

hlS interest as a General Partner in the Partnership shall be

retalned by such Retired General Partner (or pass to the legal

representatives of a deceased Ger.eral Par~ner) who or which shall

thereupon have the status of a Limited Partner.

B. No General Partner shall have the right to sell. assign,

transfer or encumber his interest as a General Partner without

the written approval of the other General Partner. and no aSBlg-

nee or transferee of all or any part of the General Partner

interest of a General Partner shall have any right to become a

General Partner hereunder without the written approval of all

Partners.
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Section 6.2 Ob:'~.c;rat.icn to CO:ltlnue

Upon the Retirement of a Ge~eral Partne~. the remai~:ng

General Partner, if any. or, if none, the Retired General Partner

or the heirs, successors or assigns of the Retired General rart

ner, shall immediately send noti e of such Retirement (the "Re

tirement Notice") to each Limited Partner, and the Partnership

shall be (i) dissolved if an event described in paragra~h B of

Art1cle V shall have occurred or (ii) continued by the remalnl~g

General Partners as provided in the sentence next following. The

General Partners shall have the r~ght to. and hereby convenant

and agree to. unless an event described in ~aragraph B of Article

V shall have occurred, elect. to continue the bu~iness of the

Partnership upon the Retirement of a Ge~eral Partner.

Section 6.3 Amendment to Certif1cate

Upon the occurrence of any change 1n the membership of tl:e

General Partners, the Schedule shall be amended to reflec~ such

change and an amendment to the Certificate. reflectlng such

change. sha 11 be f i.led as requ ired .by the Uni form hc t. Each

General Partner who is an :ndlvidual and each ind1vidual general

partner of any limited partnership which serves as a General

Partner hereunder, is hereby constituted the attorney-in-fact of

all Li~lted Partners with the power to act alone to execute,

acknowledge and deliver such instruments as may be necessa~y or

approprlate to carry out the foregoing provis~ons of this Article

VI, lncluding amendments to the Schedule, amendments to the

Certlflcate and the like.

-13-



ARTICLE VII

Transferability of Limited Partner Interests

Section 7.1 Restrictions of Transfer

A. Except as permitted below, no Limited Partner may trans

fer, sell, alienate, assign or otherwise dispose (whether such

disposition is intended to become effective during the lifetime

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

h1S 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 glving or with

hold1ng of ~h1Ch shall be ~ithin their sole discretion. Without

1mpl1ed Ilmitation of the right of the General Partners to grant

or w1thold consent to a proposed disposition, the General Partners

shall have the right in their discretion to establish conditions

to such dispositlon includlng, but not limited to, the follow1ng:

(1) 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

acqu1red 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 Sect10n 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 ~ith
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the dlSposition and (y) furnish the Partnership with an opinlon

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

counsel to the Partnership that such disposition complies with

applicable Federal and state securities laws. The first two

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

second sentence, which shall be applicable to all transfers)

shall not apply, however, to the transfer or assignment, directly,

in trust. by bequest or otherwise (including by operation of

law), by a Limited Partner of all or any part of his interest in

the Partnership

(1) to or for the benefit of hlmself, any other Part
ner, the spo~se of the orlginal owner of such Limited Part
ner lnte~est or any lineal descendant of any Partner, or

(2) to the legal representatives of a deceased or
lncapacitated Li~ited Partner, or by such a legal represen
tatlve to accompllsh any transfer or assignment permitted by
the foregoing subparagraph (1).

B. S~bJect to the terms of the following sentence, no part

of the lnterest of any Limlted Partner in the Partnership may be

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

and any such attempted ass1gnment shall be void and lneffectual

and shall not blnd the Partnership. Nothing in the immediately

precedlng sentence shall prohibit the transfer (so long as the

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

all or any part of the interest of a Limited Partner in the

Partnershlp to a trust, custodian or guardian for the beneflt of

a minor or lncompetent.
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Section 7.2 Substituted Limited Partner

A. No Limited Partner shall have the absolute right to

substitute an assignee as a Limited Partner in his place, but

each Limited Fartner shall have a conditional right subject to

receiving the permission of the General Partners for such substi

tution, the giving or withholding of which shall be within their

sole d1scretion. The consent of the General Partners to the

dispos1tion of a Limited Partner interest under Section 7.1

hereof (where applicable) shall not, in and of itself, const1tute

perm1SS1on for the asignee in question to become a Substituted

Llm1ted Partner under this Section 7.2; provided, however, that

the General Partners' failure or refusal to permit an ass1gnee

approved or permitted AS of rlght under Section 7.1 to become a

Substltuted Lim1ted Partner under this Section 7.2 shall not

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

profits and losses and distributions of the Partnership to Wh1Ch

his predecessor in interest was entitled.

B. Upon the approval of the General Partners to the admis

Slon of an assignee as a Substltuted Limited Partner pu~suant 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 el1minate the name and address of the predecessor Limlted

Partner, and an amendment to the Certificate reflecting such

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

Subst1tu~ed Limited Partner shall execute such instrument or

instruments as shall be required by the General Partners to
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siqnlfy his agreement to be bound by all the provisions of thlS

AQreement.

c. Each of the General Partners who is an indiVidual and

each indlvidual Qeneral partner of any limited partnership which

serves as a General Partner hereunder is hereby constituted and

empowered to act alone as the attorney-in-fact of all Limited

Partners with the power to execute. acknowledge and deliver such

lnstrume~ts as may be necessary or appropriate to carry out the

provisions of thlS Article VII. including amendments to the

Schedule. amendments to the Certlficate required by the Uniform

Act. buslness certificates and the llke.

Sectlon 7.3 Assignees

In the event of the decease or incapaclty of a Limited

Partner. hlS personal representatlves shall have the same status

as an assignee of the Ll~ited Partner and such personal represen

tatlves shall have the rlgr.t to become a Substituted Limited

Partner on the same terms and condltions as herein prOVided for

assig~ees generally. The death of a Limlted Partner shall not

dissolve the Partnership.

A~ 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

tlons of the Partnership to which the assignlng Limited Partner

would have been entitled if no such assignment had been made by

such Limited Partner.
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Any Limited Partner who shall assign all his interest ln the

Partnership shall cease to be a Limited Partner of the Partner

ship, and shall no longer have any rights or privileges of a

Limited Partner, except that unless and until the assignee of

such Limited Partner becomes a Substituted Limited Partner, the

assignor Limited Partner shall retain all the statutory rights

and be subJect to all the statutory obligations of an assignor

Limlted Partner.

In the event any assignment of the interest of a Limited

Partner shall be made, there shall be filed with the Partnershlp

a duly executed and acknowledged counterpart of the instrument

maklng su=h asslgnment, which instrument must evidence the written

acceptance by the asslgnee of all the terms and provlsions of

this Agreement. Until su=h an instrument is so filed, the Part

nershlp need not recognize any such assignment for any purpose

hereunder.

An aSSlgnee of the lnterest of a Limited Partner who does

not become a S_bstituted Limited Partner as prOVided aforesald

and who deslres 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.

Sectlon 7.4 Purchase of Limited Partner's Interest

A. No assignment or transfer of the interest of a Limlted"

Partner (lncluding, without limitation, involuntary transfers by

rea~on of bankruptcy, receivership. death (other than trans[ers
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to personal representatives of a deceased Limited Partner] or

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

shall bind the Partnership. Subject to the provisions of para

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

assign or otherwise transfer (or such transfer shall occur by

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

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

General Partners shall notify, in writing, all other Limited

Partners and all such Limited Partners shall have the option,

exerclseable withln 30 days after the date on WhlCh a notice or

lns~rument of asslgnment is flIed ~lth the Partnership, to purchase

that portlon of the interest of such Llmited Partner as to WhlCh

a purported asslgn~ent or transfer was made. Such option shall

be exerclsed by any such purchaslng Limlted Partner (the "PurChaser")

by dellvery of wrltten notice (the "Purchase Notlce") to the

transferrlng Llmited Partner, WhlCh notice shall specify the

portlon of the lnterest of such transferring Limited Partner

~hlCh such Purchaser desires to purchase. In the event two or

more Purchasers elect to exercise such option and the total

amount of the interest of such transferring Limited Partner which

they desire to purchase aggregates more than 100% of such interest,

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

of such interest between or among them, they shall be entitled to

purchase portions of such interest based on the ratio of their

respective Percentage Interests as Limited Partners. The purchase

price for such lnterest shall be its Appraised Value on the date
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on which the Pur=hase Notice is dellvered. Said purchase price

shall be payable, at the option of the Purchaser(s), either in

cash or by delivery of a promissory note pursuant to which such

Purchaser shall be personally liable, without interest, payable

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

appllcable Purchase Notice. Except as otherwise provided below,

all costs of determining the Appraised Value shall be borne 50%

by the transferrlng Limited Partner and SOre by the Purchasers

(pro rata in accordance with their share of the total interest

being purchased by them). Notwlthstandlng the foregoing, any

Purchaser may wlthdraw his offer to purchase all or any portion

of the inte~est of a transferring Limited Partner by delivering

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

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

WhlCh 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 portlon

of the lnterest 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 condltions 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).
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B. Notwi~~standing the provisions of paragraph A precedlng,

the General Partners may cause the Partnership to acquire all or

any part of that portion of the interest of a Limited Par~ner

which such Limited Par~ner shall purport to assign or otherwise

transfer (including such transfer by operation of law) in violation

of the provislons of Article VII, such purchase to be consummated

upon the terms and conditions (so far as applicable), and at the

purchase price, determined in accordance with the procedure set

forth in paragraph A above; provided, however, tha~ (i) the

General Partners shall be authorized to utilize Partnership

assets (lncluding investments and other non-cash assets) to

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

non-cash assets utllized therefor shall be determined on the

basis of thelr Appraised Value on the date of their distribu~ion

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

such interest by the Partnership, the Percentage Interest of the

Partners hereunder shall be increased E!2 rata in order that the

aggregate of such Percentage Interests shall equal 100%. The

provislons of paragraph A of thlS Section 7.4 shall apply to that

part of the interest purportedly transferred by a Limited Partner

in vlolatlon of this Artlcle VII which is not acqulred by the

Par~nership pursuant to this paragraph B.

Section 7.5 Designation of Successor in Interest on Death

Any Limited Partner may, by written instrument, designate

hlS estate, anyone or more members of his Immediate family, or a

trust for thelr benefit, or any comblna~ion of them, to become



r·

successor or successors to all his Partnership interest immedi

ately upon his death. If such designation is effective here

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

living shall become such immediately upon the death of the desig

nating Limited Partner without requirement of any action on the

part of the legal representatives of the designating Limited

Partner and he or they shall be entitled to the same rights as

would any other successor in interest of such Limited Partner;

and such legal representatlves and the estate of such deceased

Limited Partner shall have no interest whatsoever in this Part

nership. In order for such deslgnation to be effective, it must

be flled with the General Partners during the lifetime of the

deslgnating 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 untll it is duly notified in writing of

the death of such designating Limited Partner. jhe acceptance by

the General Partners of a designation made under this Section 7.5

shall constitute their permission for purposes of Sect~on 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 Limlted Partner, no designation made in accordance with the

provisions of this Section 7.5 ~hall be recognized by the Partner

ShlP unless, within 60 days after the date of deatr., counsel to
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the estate of the deceased Llmited Partner shall have furnished

to the Partnership a written opin:on to the effect that such

designation is valid under the applicable laws of descent and

distribution.

ARTICLE VIII

Profits and Losses; Distributions; Capital Accounts

Section 8.1 Profits and Losses; Distributions

A. All profits. losses. tax credits and distributions

(including distributions upon dissolution of the Partnership)

shall be shared by each Partner ln accordance with his Percentage

Interest.

B. Distributions of available funds of the Partnership

prior to dissolution shall be made at such times and to such

extent as the General Partners shall in their exclusive discre

tlon determine. The General Partners shall have the right to

reinvest. or hold in reserve and not distribute. such amounts of

proflts or other funds of the Partnership as they deem advisable

or necessary to carry out th~ purposes of the Partnership. By

way of expansion and not in limitation of the sentence i~~edi

ately preceding. the General Partners shall be authorized. but

not required. to discharge all indebtedness of the Partnership

(regardless of whether such indebtedness is then required to be

paid) prior to making any distributions to the Partners. If.

upon dissolution. any assets of the Partnership are to be distri

buted in kind. such assets shall be distributed on the baS1S of
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the fair market value thereof. The fair market value of such

assets shall be determlned by an lndependent flrm knowledgeable

in such matters to be selected by the General Partners.

Section 8.2 Miscellaneous

A. All profits and losses shared by the Partners shall be

credited or charged, as the case may be, to their capital accounts.

B. All distributions to the Partners shall be charged to

thelr capital accounts.

C. All pro!it~ and losses shall be determined in accordance

with the accountlng methods followed by the Partnership for

Federal lncome tax purposes.

ARTICLE IX

Books and Records, Accounting Tax Elections, Etc.

Sectlon 9.1 Books and Records

The books and records of the Partnership shall b~ kept and

malntalned at the principal office of the Partner~hip and shall

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

ized representatives. durlng regular business hours. The Part

nership may maintain books and records and may provide such

flnancial or other statements as the General Partners in their

exclusive dlscretion deem advisable.

Section 9.2 Bank Accounts

The bank accounts of the Partnership shall be maintained

wlth such banking institutions as the General Partners shall

determlne. and withdrawals the~e!rom shall be made on such signa

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

The fiscal year and tax year of the Partnership shall be the

calendar year. The books of the Partnership shall be kept ini-

tially on the accrual basis, and the General Partners shall be

authorized to change the basis initially adopted if they deem it

advisable.

Section 9.4 Financial and Tax Information

As soon as practicable after the end of each calendar year,

the General Partners shall mail to each Partner an unaudited

balance sheet and profit and loss statement and all necessary tax

information for such year.

Sectlon 9.5 Federal !ncome 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 electlons and other items to be reported in

all such tax returns.

ARTICLE X

General Provisions

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

Without limiting the effect of provisions elsewhere in this

Agreement appointing each of the General Partners as attorney-i~-

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

Substituted Limited Partners) under this Agreement in connection

wlth the doing of certain acts and the filing of certain papers,
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each Limited Partner hereunder (including a Substituted or addi

tional Limited Partner) hereby irrevocably constitutes each

General Partner who is an individual, and each general partner of

any limited partnership which serves as a Ceneral Partner

hereunder, as his attorney-in-fact, each with power to act alone

to execute all instruments and file all documents requisite to

carrylng out the intention and purposes of this Agreement including,

but not limited to, (i) the Certificate and amendments thereto as

required by the Uniform Act, (ii) such consents as may be required

for purposes of Sections 9(b) (in the case of a sale of all the

assets of the Partnership) and 9(e) of the Uniform Act and (iii)

necessary business certificates.

The appointment by all Limlted Partners of each Ceneral

Partner (o~ the general partner of any limited partnership which

is a General Partner hereunder) as aforesaid as attorney-in-fact

shall be deemed to be a power coupled with an interest in recog

nition of the fact that each of the Partners under this Agreement

wlll 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 Llmited Partner of

the whole or any part of his interest hereunder.

Section 10.2 Notices

Any and all notices called for under this Agreement shall be

deemed adequately given only if in writing and sent by registered

or certified mail, postage prepaid, to the party or parties for

whom such notlces are intendej.



Section 10.3 Binding Provisions

The covenants and agreements contained herein shall be

binding upon, and inure to the benefit of, the heirs, @xecutors,

administrators and assigns of the respective parties hereto.

Section 10.4 Applicable Law

This Agreement shall be construed and enforced in accordance

with the laws of the State.

Section 10.5 Counterparts

This Agreement may be executed in several counterparts and

all 50 executed shall constitute one agreement binding on all

parties hereto.

Section 10.6 Separability of Provisions

Each provision of this Agreement shall be considered separ

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

determined to be invalid and contrary to any existing or future

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

those portions of this Agreement which are valid.

Section 10.7 Paragraph Titles

Paragraph titles are !or 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 Agreement may not be amended or modi fled except by

unanimous action by all of the Partners.

WITNESS the execution hereof under seal as of the date first

above wrltten.

WHC&:EMENT. INC.

By. . (~1-r (2 J;;-t,
/Herbert A. Sostek, Chairman
of the Board of Directors

LIMITED PARTNER:

COMPANY

By '/:_---r:::......::....!....::...::.....L.- ~• ....:...~-:...//) {;;_L_-;(_
Herbert
Partner

-28-
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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Schedule A

General
Partners

Richard P. Ramirez
39 Chestnut Street
Boston, MA 02108

WHCT Management, Inc.
8SSR Broadway
Saugus, MA 01906

Limited Partner

Astrollne Company
8SSR Broadway
Saugus, MA 01906

-29-

Capital
Contribution

S200

SlOO

$700

Percentage
Interest

21%
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I SBH Exh. 3

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT, made as of August 16, 1985, by and between
the undersigned ASTROLINE COMPANY (the "Assignor"), a Massachusetts
limited partnership, and THELMA N. GIBBS (the "Assignee"),

~ITNESSETH THAT:

WHEREAS, the Assignor is a Limited Partner of Astroline
Communications Company Limited Partnership, a Massachusetts
limited partnership (the "Partnership");

WHEREAS, the Assignor desires to transfer on this date a Six
. Percent" (6%) limited partnership interest in the Partnership to
the Assignee; and

WHEREAS, the terms of the Partnership are governed by the
Astroline Communications Company Limited Partnership Agreement
and Certificate of Limited Partnership dated as of May 29, 1984
(the "Partnership Agreement");

NOW, THEREFORE, the Assignor and the Assignees hereby agree
as follows:

1. For consideration of Thirty Thousand Dollars ($30,000)
paid to the Assignor, the Assignor hereby assigns and transfers
to the Assignee a Six Per Cent (6%) Limited Partnership Interest
in the Partnership.

2. The Assignee hereby accepts the assignment of such
Limited Partnership Interest in the Partnership and, as prOVided
in Section 7.2.B of the Partnership Agreement, the Assignee
hereby agrees to be bound, to the same extent as all other Limited
Partners, by all the terms and provisions of the Partnership
Agreement, including, without limitation, the pro~sions of
Section 7.2.C. granting a power of attorney to tpe General Partners
of the Partnership for the purpose of executing and filing amend
ments to the Certificate of Limited Partnership of the Partnership
and the other purposes stated therein.

3. The capitalized terms used herein, to the extent not
herein defined, shall have the meanings given in the Partnership
Agreement. .



4. The parties hereto hereby agree that this Assignment
and Assumption Agreement shall be construed and enforced according
to the laws of the Commonwealth of Massachusetts.

Executed under seal as of the date first set forth above.

ASTROLlNE COMPANY

Thelma N. Gibbs
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ASSIGNMENT, ASSUMPTION, REPURCHASE

AND SECURITY AGREEMENT

I SBH Exh. 4

f.2 oK.
This Agreement made as of September V , 1985, by and between

WHCT Management, Inc. ("WHCT Management"), a Massachusetts corpora-

tion, and Terry Planell ("Employee"),

WIT N E SSE T H:

WHEREAS, WHCT Management is a General Partner of Astroline

Communications Company Limited Partnership (the "Partnership"), ~

Massachusetts limited partnership which is the owner and operator

of WHCT-TV, Channel 18 in Hartford, Connecticut (the "Station");

WHEREAS, the Partnership was organized pursuant to a Limited

Partnership Agreement and Certificate (the "Partnership Agreement")

dated May 29, 1984, a copy of which has been delivered by WHCT

Management to the Employee;

WHEREAS, the Employee and the Partnership have entered into

an Employment Agreement (the "Employment Agreement"), dated as of

~ CJ.F.'1~ 1985 (the "Employment Date") providing for the

employment of the Employee by the Partnership; and

WHEREAS, in order to prov~de the Employee..·"i th addi ti onal
,.

incentive, WHeT Management has agreed to transfer to the Employee. ..,

...'
~

a one percent (l~) partnership interest in the Partnership for the

purchase price provided for herei~ and SUbj~ct to the Partnershlp's

right to repurchase such partne~ship interest under certain Clrcum-

stances upon the terms and. conditions provided for herein;



o
NOW, THEREFORE, in conslderation of the premlses and for

other good and valuable consideration, the receipt of which is

hereby acknowledged by the parties, the parties hereto agree as

follows:

1. Purchase and ~ of Partnership Interest. WHCT Manage-

ment hereby sells, assigns and transfers to the Employee and the

Employee hereby purchases from the Partnership a one-percent

partnership interest in the Partnership (the "Partnership Interest")

for a purchase price of $70,000 (the "Initial Purchase Price")

which has been paid by the Employee toWHCT Management by delivery

of the Employee's Promissory Note (the "Purchase Note") of even

~a~e herewith in such amount, the receipt of w~ich is hereby

acknowledged by WHeT Management. The Partnership Interest has

been held by WHCT Management as a General Partner of the Partner-

ship and will be held by the Employee as a Limited Partner of the

Partnership.

2. Assumption of Limited Partnership Agreement. As provided

in Section 7.2.B of the Partnership Agreement, the Employee hereby

agrees to be bound, to the same extent as all other Limited Partners

of the Partnership, by all the terms and provisions of the Partner-

ship Agreement including without limitation the provisions of

Section 7.2.C granting a power of attorney to the General Partners

of the Partnership for the purposes of executlng and filing amend-

ments to the Certificate of Limited Partnership of the Partnershlp

and the other purposes stated therein.

2
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3. Right of WHCT Management to Repurchase Partnership

Interest Upon Termination of Employment. In the event the Employee

shall cease for any reason, including death, resignation, disability

or termination, with or without cause, to be an Employee of the

Partnership, WHeT shall ~ave the right to purchase the Partnership

Interest from the Employee upon the terms and conditions set forth

in this Section.

(a) Determination of Purchase Price.

(i) Upon Death. In the event the employment of the

Employee is terminated as a result of the Employee's death, the

purchase price payable by WHCT Management for the Partnership

Interest shall be equ~l to the fair market value of the Partnership

Interest on the date of the Employee's death determined in accord

ance with paragraph (b) of this Section.

(ii) Termination for Cause. In the event the employment

of the Employee is terminated for cause as defined in Section 4.1

of the Employment Agreement, the purchase price payable by WHCT

Management for the Partnership Interest shall be equal to the

Initial Purchase Price.

(iii) Disability. In the event the employment of the

Employee is terminated as the result of the total disability of

the Employee as determined in accordance with Section 2.3 of the

Employment Agreement, the purchase price payable by WHCT Management

for the Partnership Interest shall be determined as follows:

(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal

3
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85% of the Initial Purchase Price plus l5~~ of the falr market

value of the Partership Interest on the date of termination deter-

mined in accordance with paragraph (b) of this Section.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first
I

anniversary of the Employment Date, the purchase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination deter-

mined in accordance with paragraph (b) of this Section.

(C) If the date of termination is prior to the third

anniversary of the Employment Date and ort or after the second

anniversary of the .Employment Date, the purchase price shall equal

40% of the Initial Purchase Price plus 60% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Sectlon.

(D) If the date of termination is on or after the third

anniversary of the Employment Date, the purchase price shall equal

100% of the fair market value of the Partnership Interest on the

date of termination determined in accordance with paragraph (b) of

this Section.

(iv) Termination of Employment, Generallv. In the event

the employment of the Employee terminates for any reason other

than those referred to in subparagraphs (i), (ii) and (iii) of

this paragraph (a) then the purchase price payable by WHeT Manage-

ment for the Partnership interest shall be determined as follows:

4



(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal

the Initial Purchase Price.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first anni-
I

versary of the Employment Date, the purchase price shall equal 85%

of the Initial Purchase Price plus 15% of the fair market value of

the Partership Interest on the date of termination determined in

accordance with paragraph (b) of this Section.

(C) If the date of termination is prior to the third

anniversary of the Employment Date and on or after the second

anniversary of the Employment Dat.e, the pUl;chase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(D) If the date of termination is prior to the fourth

anniversary of the Employment Date and on or after the third

anniversary of the Employment Date, the purchase price shall equal

~O% of the Initial Purchase price plus 60% of the fair market

value of the Partnership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(E) If the date of termination is on or after the

fourth anniversary of the Employment Date, the purchase price

shall equal 100% of the fair market value of the Partnership

Interest on the date of termination as determined in accordance

w~th paragraph (b) of thlS Sectlon.

5
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(b) falr Market Value. As used here~n, falr market value of

the Partnership Interest shall mean 1% of (i) the fa~r market

value of the Partnership's assets taken as a whole on the date

upon which the Employee's employment by the Partnership term~nates,

assum~ng an arm's length purchase and sale in which neither the
. I

buyer nor the seller was under undue pressure to complete the

transaction, reduced by (ii) the liabilities of the Partnersh~p on

such date as shown on a statement prepared by the accountants for

the Partnership 1n accordance with generally accepted account~ng

principles and (iii) an amount equal to all contributions made by

the Limited Partners of the Partnership to the capital of the

Partnership in e~cess of $500,000 plus interest on all such

contributions to accrue from and after the date or dates thereof

at the rate designated by The First National Bank of Boston from

t1me to time as its Base Rate and usually charged by said Bank on

new 90 day unsecured loans to substantial and responsible commercial

borrowers, such interest to be compounded quarterly on the last

day of March, June, September and December of each year.

(c) Exercise'~ WHCT Management of Right to Purchase

Partnership Interest. WHCHT Management shall exercise its right

to purchase the Partnership Interest from the Employee upon written

notice (the "Exercise Notice") from HHCT Management to the Employee

glven w~thin 180 days following the date upon which the employment

of Employee by the Partnership was termlnated. Such notice shall

set forth the time, date and place of a closing at which WHeT

Management shall purchase the Partnership Interest from the

6
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Employee (the "Closing"). In the event the purchase pr~ce payable

by WHCT Management is based in whole or in part upon the fair

market value of the Partnership Interest and the Employee and WHCT

Management do not agree, prior to the date specified in the Election

Notice for the Closing, ~pon the value of the assets of the Partner

ship to be used in calculating the fair market value of the Partner

ship Interest, as defined in paragraph (b) of this Section, then

the value of such assets shall be determined by appraisers as

follows: WHeT Management and the Employee shall each appoint a

reputable appraiser, experienced in valuing broadcast properties,

each of whom shall provide an estimate of the fair market value of

the ass~ts of the Partnership. If the two e~timates differ by an

amount less than or equal to 10% of the lower estimate, the fair

market value of such assets shall be deemed to be the average of

the two estimates. In the event the two estimates differ by an

amount in excess of 10% of the lower estimate, the two appraisers

shall appo~nt a third similarly qualified appraiser who shall

prOVide an estimate of the fair market value of the Partnership's

assets, which estimate shall be within the range established by

the two previous estimates and shall be binding on the parties.

One half the fees and expenses of the appraisers so appointed

shall be paid by each of WeHT Management and the Employee. The

parties acknowledge that the appraisal process will requlre the

postponement of the Closing as prOVided in the Election Notice and

agree to use their best efforts to cause the first two appraisals

to be completed within 120 days following the date of the Election

7
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Notlce and to cause the third appralsal, if required, to be completed

within 90 days following the completion of the flrst two appraisals.

The parties further agree to cause the Closing to take place

immediately following the final determination of the fair market

value of the PartnershiP:s assets. Notwithstanding the foregoing,

WHCT Management shall have the right, by providing written notice

to the Employee at any time prior to the Closing to elect not to

purchase the Partership Interest, in which event no transfer of

the Partnership Interest pursuant to the terms of this Agreement

shall occur. At the Closing:

(i) The Employee shall deliver to WHCT Management an

instrument of transfer in a form acceptable to WHCT duly executed

by the Employee transferring the Partnership Interest to WHeT

Management; and

(ii) WHCT Management shall pay to the Employee the

purchase price for the partnership interest determined in accordance

with paragraph (b) of this Section which shall be payable by WHCT

Management either wholly in cash, wholly by delivery of its

Promissory Note, or partly in cash"and partly by delivery of its

Promissory Note, as WHCT Management shall elect, provided that, in

the event WHCT Management elects to pay all or part of such

purchase price by delivering its Promissory Note, such note shall

be ln the form of Exhibit A hereto, shall be payable in equal

annual lnstallments during a period, determined by WHeT Management

of no more than five (5) years following the date of the Closlng,

shall bear interest at the rate designated from time to time by

8
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The First National Bank of Boston as its Base Rate and shall

provide for the payment of lnterest ln arrears at the time of each

principal payment.

(d) Termination of Repurchase Right Upon Sale of Station. In

the event of (i) a sale by the Partnership of substantially all of

the assets of the Station (including the license to operate the

Station issued by the Federal Communications Commission) to a

purchaser not affiliated with the Partnership, or (ii) a transfer

by General and/or Limited Partners of more than two-thirds of the'

equity interests in the Partnership to a purchaser not affiliated

with the Partnership, the rlght of WHCT Management, Inc. to

purchase the Partnership Interest from the Employee shall term

inate.

(e) Right to Assign Purchase Rights. The Employee acknowledges

that WHCT Management is actlng hereunder on behalf of all of the

General and Limited Partners of the Partnership and agrees that

WHCT Management shall have the right to assign its right to purchase

the Partnership Interest and to delegate its obligation to pay the

purchase price therefore to such Partners or to a party designated

by them.

4. Grant of Security Interest. As security for (i) the

performance by the Employee of the Employee's obligations under

the Purchase Note, and (ii) the rlght of WHCT Management to

purchase the Partnership Interest pursuant to Section 3 of this

Agreement, the Employee hereby grants to WHCT Management a security

interest in the Partnership Interest and agrees that WHCT Management

9



shall have all of the rlghts of a secured party under the applicable

provisions of the Uniform Commercial Code.

5. Restrictions on Transfer. The Employee acknowledges

that the General and Limlted Partners of the Partnership intend to

amend the Partnership Ag~eement so as to grant the Partners a

right of first refusal in the event of any proposed transfer of a

partnership interest in the Partnership and agrees to execute and

deliver an agreement adopting such an amendment. In addition, the

Employee will at all times keep the Partnership Interest free of

all liens, encumbrances and restrictions other than those imposed

by this Agreement and the Partnership Agreement.

6. Entire Agreement. This Agreement constitutes the entire

agreement between the parties with respect to the subject matter

hereof and supersedes any prior written or oral understandings

including wi.~out limitation the provisions of a certain letter

~ /).~7}~ d...J
agreement dated7- ~1 , 1985, between the Employee and WHCT

Management, granting the Employee the right to acquire an interest

in the Partnership.

7. Arbitration. Any controversy arising from, or related

to, this Agreement shall be determined by arbitration in the City

of Hartford, Connecticut, in accordance with the Rules of the

American Arbitration Association, such determination to be made by

three arbitrators, one chosen by the Employee, the second chosen

by WHCT Management and the third to be chosen by the two arbitrators

previously chosen, and judgement upon any such determination or

award may be entered in any court having jurisdiction.

10
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8. Notices. All notices given in connectlon ~lth this

Agreement shall be deemed to have been duly given as sent by

regi stered or certi fied mai 1, postage prepal d, (i) if to employee,

to Terry Planell, 10 Woodbury Lane, West Hartford, Connecticut

06117, and (ii) if to WHCT Management, to WHCT Management, Inc.,

231 John Street, Reading, Massachusetts 01867, Attention: Fred J.

Boling, Jr., President.

9. Miscellaneous. This Agreement shall be binding upon the

Employee and WHCT Management and their l-espective successors,

assigns and legal representatives, shall be governed by the laws

of the Commonwealth of Massachusetts and may not be amended,

modified or revoked except by a writing signed by the Employee and

WHCT Management.

IN WITNESS WHEREOF, the partles have executed this Agreement

as of the date first written above.

WHCT MANAGEMENT, INC.

11
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I SBH Exh. 5

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Agreement, made as of September 10, 1985, by and between
the undersigned, WHCT MANAGEMENT, INC. (the "Assignor"), a
Massachusetts corporation, and THOMAS A. HART, JR. (the "Assignee"),

WITNESSETH THAT:

WHEREAS, the Assignor is a General Partner of Astroline
Communications Company Limited Partnership, a Massachusetts
limited partnership (the "Partnership");

WHEREAS, the Assignor desires to transfer on this date a One
Percent (1%) general partnership interest in the Partnership to
the Assignee; and

WHEREAS, the terms of the Partnership are governed by the
Astroline Communications Company Limited Partnership Agreement
and Certificate of Limited Partnership dated as of May 29, 1984
(the "Partnership Agreement");

NOW, THEREFORE, the Assignor and the Assignee hereby agree
as follows:

1. For consideration of Five Thousand Dollars ($5,000)
paid to the Assignor, the Assignor hereby assigns and transfers
to the Assignee a One Percent (1%) general partnership interest
in the Partnership.

2. The Assignee hereby accepts the assignment of such
general parternship interest in the Partnership and the Assignee
hereby agrees to be bound by all the terms and provisions of the
Partnership Agreement. .

3. The parties hereto hereby agree that this Assignment
and Assumption Agreement shall be construed and enforced according
to the laws of the Commonwealth of Massachusetts.

Executed under seal as of the date. ;irst set forth above.

WHCT MANAGEMENT, INC.

------------------------------------------------
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CONSENT AND CONFIRMATION

This CONSENT executed thislO1h day of September, 1985, by

all of the General and Limited partners of Astroline Communications

Company Limited Partnership (the "Partnership"),

WIT N E SSE T H:

WHEREAS, the Partnership was orqanized pursuant to a Limited

Partnership Aqreement and Certificate of Limited Partnership (the

"Partnership Aqreement") dated May 29, 1984;

WHEREAS, pursuant to the terms of the Partnership Aqreement,

a chanqe in the ownership of an interest in the partnership is

subject to the consent of the General Partners of the Partnership;

WHEREAS, the admission of a new Limited Partner to the Part-

nership is subject to the consent of the General Partners of the

Partnership;

WHEREAS, the admission of a new General Partner to the

Partnership is subject to the consent of all the General and

Limited Partners of the Partnership; and

WHEREAS, there have been several recent ~.ansfers of interests

1n the Partnership and the undersiqned de.~re to provide, to the
. .f

extent appropriate, for their consent to'" suc:t1/transfers and to

the admission of the assiqnees of such Partne.ship interests as
,;

Limited or General Partners of ~ Partnership;

NOW, THEREFORE, to the extent required by law or by applicable

provisions of the Partnership Aqreement, the undersiqned hereby

consent to the followinq:



..-

1. The assignment, on August 14, 1985, by Astroline Company

to Martha Rose and Robert Rose as joint tenants of a six percent

(6%) interest in the Partnership;

2. The assignment, on August 16, 1985, by Astroline Company

to Thelma N. Gibbs of a six percent (6%) interest in the Partnership;

3. The assignment, on September 4, 1985, by WHCT Manage-

ment, Inc., to Thomas A. Hart, Jr., of a one percent (1%) interest

in the Partnership;

4. The assignment, on September 6, 1985, by WHCT Manage

ment, Inc., to each of Don O'Brien, Terry Planell and Danielle

Webb of a one percent (lX) interest in the Partnership;

5. The admission of the aforesaid Thomas A. Hart, Jr., as

a General Partner of the Partnership; and

6. The admission of the aforesaid Martha Rose and Robert

Rose as joint tenants, Thelma N. Gibbs, Don O'Brien, Terry Planell,

and Danielle Webb as Limited Partners of the Partnership;

The undersigned further confirm that the correct allocation

of interests in the Partnership among the Limited and General

Partners in the Partnership and the names of such Limited and

General Partners are a. set forth in Schedule A attached hereto.

2



IN WITNESS WHEREOF, the undersiqned have executed this

consent and confirmation as of the date first written above.

Partner

ral Partner

Partner

LIMITED PARTNERS: GENERAL PARTNERS:

Limited Partner~II
~~-"':-I'.:::;.r..~~ __..-::;~_~_Z~.;;;....___ Richard P. Rami rez,

Herbert A. Sostek,
General Partner

3



ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Schedule A

General Partners
Capital
Contribution

Percentage
Interest

Richard P. Ramirez $
c/o Astroline Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

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

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

Limited Partners

210

50

10

21X

Astroline Company
231 John Street
Reading, MA 01867

Martha Rose and
Robert Rose as
Joint Tenants

18 Morgan Street
Wenham, MA 01984

Thelma N. Gibbs
227S South Ocean Blvd.
Palm Beach, FL 33480

$440,616

$ 30,042

$ 30,042

58%

Don O'Brien $
c/o Astroline Communcations

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

Terry Planell $
c/o Astroline Communictions

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

Danielle Webb $
c/o Astro1ine Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

10

10

10
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SBH Exh. 7
FIRST CERTIFICATE OF AMENDMENT TO

ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNEdSijJ~~I ~
AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP '-J -I V.t; D

The undersigned, being all of the General and LimiteWlf~;~5

ners of Astroline Communications Company Limi ted Partner~I:-~p".~t~~_

-, ::~: '.. "": .:; -,' • • ~ +~. :.; ~. ,1T~
"Partnership"), desiring to amend the Astroline Communic'aticns ;'J,"v. "I(';l'J

Company Limited Partnership Agreement and Certificate of Limited

Partnership dated May 29, 1984, and filed in the office of the

Secretary of State of the Commonwealth of Massachusetts on said

date (the "Agreement and Certificate"), do hereby amend the

Agreement and Certificate to reflect: (1) the contribution by

Astroline Company to the Partnership of additional capital in the

amount of $500,000; (2) the transfer by Astroline Company to

Martha Rose and Robert Rose as joint tenants of a 6% Partnership

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

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

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

Hart, Jr., of a 1% Partnership Interest in the Partnership; (5)

the transfer by WHCT Management, Inc., to each of Don O'Brien,

Terry Planell and Danielle Webb of a 1% Partnership Interest in

the Partnership; (6) the admission of the said Thomas A. Hart,

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

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

Gibbs, Don O'Brien, Terry Planell and Daniell Webb to the Partner-

ship as Limited Partners; (8) the re~~llocation of the capital

contributions made to to the Partnership to reflect the foregoing

transfers; (9) changes in the addresses of the General and Limited

Partners of the Partnership; and (10) a change in the location of

the principal office of the Partnership.



The Agreement and Certificate is hereby amended by deleting

the existing Schedule A thereto in its entirety and substituting

in its place the new Schedule A attached hereto.

The Agreement and Certificate is hereby further amended so

as to change the location of the principal office of the Partner-

ship from 855R Broadway, Saugus, Massachusetts 01906 to 18 Garden

Street, Hartford, Connecticut 06105.

In all other respects the Agreement and Certificate as in

effect prior to the filing hereof is ratified and confirmed.

IN WITNESS WHEREOF, we have caused this Certificate of

Amendment to be duly executed as an instrument under seal this

lo+l, day of September, 1985.

WHCT MANAGEMENT, INC.,
General Partner

Partner

2



ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Schedule A

General Partners
Capital
Contribution

Percentage
Interest

Richard P. Ramirez $
c/o Astroline Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

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

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

Limited Partners

210

50

10

21%

5%

1%

Astroline Company
231 John Street
Reading, MA 01867

Martha Rose and
Robert Rose as
Joint Tenants

18 Morgan Street
Wenham, MA 01984

Thelma N. Gibbs
227S South Ocean Blvd.
Palm Beach, FL 33480

$440,616

$ 30,042

$ 30,042

58%

6%

6%

Don O'Brien $
c/o Astroline Communcations

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

Terry Planell $
c/o Astroline Communictions

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

Danielle Webb $
c/o Astroline Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105
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.. PEABODY & BROWN
..~,~ IIICUIOING~ CCIl"ClllATlONS

ONE ItOSTON PLACE
BOSTON. MASSACHUSETTS 0210B

lel71 nW700

December 30, 1985

I SBH Exh. 8

CA..lot AOOIII:55 ··~tAeooY.··

TW:L.EX MU••EIt .51o,.

FEDERAL EXPRESS

Mr. Ricb&:4 P. Jaair..
,..troline CO~caUona Company

LiJIi tee! PartMrahip
18 Garden Stree~

Bartford, CT 01105

Roe a Tranafera of PanDerahip InureaU
in Aatroli_ CO.-mica~iou CO!paI1Y

Dear Richa

bcloHeS are packe~a of cSo~~a relaUIl9 to the tranafer
011 8eptellber I, 1"5, by 1IftC JIaD&9_n~, Inc., of 11 LiJI1tee!
PartDerah1p Inureata in Aatro1iDe co.nmica~iouCc.pany, to
Terry Planell an4 Duielle webb. Included with _cb packet ia a
cover le~~er to be aigDe4 by you ancl by the ...loy.., deacribill9
the encloa..s ~n~. u4 ac:Jmowle49ill9 their receip~ by the
.-ploy... A duplicate of eacb packe~ ia &leo encloM4 for your
recorda. A copy of the aiped cover le~~er abould .,.. aent to _
for the file. . ,

With recJazd to Don O'Brien, I haw apoun .with »icholaa
0'Xelly a~ leMU • Iobau wbo aai4 he would ~e can of ob~aiDin9

Don 0'Bri.'. a19D&aaz. on tile~U ..a.ary to return
ti~l. 1D DIa'• .-n-~ab1p inuroa~ to~ JIaD&9~t, Inc., aft4
I ba... ...... appnpriate cSoc_nta tohia. A copy of JaY
1e~tK tID _.0'..117 ia ucloM4. A1aoencloae4 for your recorda
ia~ ori:...t GDPY of the lepte8ber.I· A9renEnt with Doll and
pbo~l.. of the related cSoc_n~a•.

• RC 004390
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PEABODY • BROWN

Mr. Richard ,. RaU.r.z
December 30, 1985
Paq. '1"VO

By copy of thi. l.t~r, I am transaittinq oriqinal .iqnec!
copi•• of .ach of the S.ptMlber , Aqre_nt. anc! pbotocopie. of
the related document. to Marguerit. Lorent for retention by
Schatz, Schatz.

Pl.a•• call _ if you have any que.tiona.

Your. truly,

LtJ.~· S. P.J ~:J" • y. / ~jI
Carter S. Bacon, Jr.

Cla/..
Enclo.ur••

cc: Stanfo~4.. GoldllaD, J~.

~ite LoftDt
Nichol•• O·..lly
Willi_ c. Lance

.,----------------....-----,-------
PB 00325'



DON O'BRIEN
590 Huckleberry ~ill Road
Avon, Connecticut 06001

December 30, 1985

WHCT M.n.g.m.nt, Inc.
231 John Stre.t
R••ding, M.ssachusetts 01867

G.ntl.menl

I h.r.by acknowl.dg. the r.c.ipt of the original Promissory
Not. (th. "Not.") in the princip.l amount of $70,000, dat.d
S.pt.mb.r 6, 1985, issu.d by m. to WHCT M.n.g.m.nt, Inc. ("WHCT
M.n.g.m.nt") .nd in con.id.r.tion of such d.livery, I her.by
s.ll, as.ign .nd tr.n.f.r unto WHCT M.n.g.m.nt, my .ntire right,
title .nd inter••t in .nd to the on. p.rc.nt limit.d p.rtn.rship
inter.st in Astrolin. Communic.tion. Comp.ny Limit.d Partnership
(th. "P.rtnership") purch•••d by m. from WHCT M.n.gement pursu.nt
to .n Agre.m.nt d.t.d Sept.mber 6, 1985 (th. "Agr••m.nt").

In connection with the for.going, I h.reby confirm my
underst.nding •• follow.:

The Agreem.nt is t.rmin.ted, .ff.ctiv. D.c.mb.r 11, 1985,
and I sh.ll h.v. no furth.r oblig.tions wh.t.o.v.r to WHCT M.na
g.m.nt, .nd WHCT sh.ll h.v. no furth.r oblig.tion. to •• , under
the Not. or the Agr••••nt, .Dd I .gr•• to r.l•••• WHCT M.n.g.m.nt,
.nd WHCT M.n.g.m.nt .gr••• to r.l•••• m., from .ny .nd .11 cl.ims
or oblig.tion••ri.ing out of or r.l.ting in .ny w.y to the Not.,
the Agr••m.nt or .y owner.hip of .n int.r••t in the P.rtnership.

Yours truly,

o t2~:..:.-._-
~ri.n

ACJr.ed To:

WHCT MANAGEMENT, INC.

By:
Fr.d J. BolinCJ, Jr.,
Pr••id.nt

RC 004192
PB 000145


