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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP wa.

orqaniz.d a. a M••••chu••tt. limit.d partn.rahip pur.uant to •

Limit.d P.rtn.rship Aqr••m.nt and C.rtific.t. by and amonq Rich.rd P.

Ramirez and WHeT Man.qement, Inc .•• Gen.r.l P.rtner. and A.trolin.

Company a. Limit.d Partn.r dat.d a. of M.y 29, 1984, and fil.d in

the Offic. o! the S.cr.tary of Stat. of the Commonw.alth of

M••••chu••tt. on May 29, 1984, which Aqr.em.nt and C.rtificat.

wa. am.nd.d pur.uant to a F1rwt Certificate of Amendm.nt dat.d ••

of S.ptemb.r 10, 1985, and fil.d in ••id Offic. on Nov.mb.r 20,

1985.

In con.id.ration of the mutu.l a;r.em.nt. ..t forth h.r.1n,

.f!.ctiv. Dec.mb.r 31, 1985, auch Limit.d Partn.r.h1p Aqr••ment

and C.rti!icat. i. h.reby am.nd.d L~d r ••tat.d in it••ntir.ty a.

follow.:

ARTICLE I

D.fin.d T.rm.

Th. defin.d t.rma ua.d in th1. A;r._.nt .hall have the

m.an1nq. ~cified below:

wAdd1tion.l C.pit.l Contributionw ••an., for .ach Gen.ral

and Limt.d Partner, the amount ••t forth oppoait. the name of

wch Partner in the Schedule b.n.ath the head1n; wAdd1tional

Capital Contribution. w
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"Affiliated Person" means (i) any General Partner, (i1) any

Limited Partner, (iii) the spou.e or any lineal descendant of any

General or Limited Partner, (iv) the leqal representative of any

Person referred to in the precedin; clau.es (1) throuqh (iii),

(v) the trustee of a trust for the benefit of any Person referred

to in the precedinq clau.es (i) throu9h (iii), (vi) any corporation

or other Entity of which a majority of the votinq in~ere.t is

owned by anyone or more of the Persons referred to in the precedin;

clau.es (i) throuqh (v), or (vii) any officer, director, employee

or .tockholder of a corporation referred to in the precedin;

clause (vi).

"Aqreement" means th1s Amended and aestated Limited Partner

ship Aqre..ent and Certificate as amended from time to time.

"Appraised Value" means fair market value as determined in

accordance with the followinq procedure: The transferrinq party

shall select one qualified appraiser and the purchasin; party or

partie. ahall (toqether) select one quali~ied appraiser. If the

appraisals submitted by both appraisers do not differ by more

than 5% of the larqer appraisal, then the Appraised Value shall

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

more than .uch 51, the two apprai.er. ahall .elect a th1rd, whose

.ole determiDatioD of value ahall constitute the Apprai.ed Value;

provided however, that if the appraisal of such third appraiser

ahall be aore than 20% h1qher than the larqer of the first two

appraisals, or more than 201 lower than the ..aller of the first

two appraisals, then said appraisal shall Dot be determinative
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and the entir. proc.dur••et forth above 811all b. r.p.at.d (..,ith

both partie•••lectinq n• .., and different qualified apprai.er.).

"Bankruptcy" m.an•• ..,ith re.pect to any Person.

(i) the entry of a decree or order for relief by a
court havinq juri.diction in the premi.e. in re.p.ct of .uch
Per.on in an involuntary ca.e under the federal bankruptcy
law•• a. now or hereafter con.titut.d. or any other applic
able federal or .tate bankruptcy, in.olvency or other .imi
lar law, or appointinq a receiver. liquidator, a••iqn.e,
cu.todian, tru.te., .eque.trator (or .im1lar official) of
IlUch Per.on or for any .ub.tantial part of hi. property, or
orderinq the windinq-up or liquidation of hi. affair. and
the continuance of any .uch deer.. or order un.tayed and in
.ffect for a period of 60 con••cutive day., or

(ii) the commencem.nt by IlUch Per.on of a voluntary
ca.e under the f.d.ral bankruptcy law., a. no.., con.ti~ted

or hereafter amended. or any other applicabl. federal or
.tate bankruptcy, in.olv.ncy or other .1m11ar law, or the
con.ent by him to the appointment of or takinq po•••••ion by
a rec.iver, liquidator, a••iqn.e, tru.t.e. cu.todian••eques
trator (or oth.r .imilar official) of .uch Per.on or for any
sub.tantial part of hi. property, or the makinq by him of
any a••ignm.nt for the benefit of creditor., or the failure
of such Per.on qenerally to pay hi. debt. a••uch debts
become du., or the takinq of action by .uch Per.on in fur
theranc. of any of the for.90in9.

"Capital Account" mean., with re.pect to any Partner.

(a) the amount of cash such Partner has contribut.d to the Part

n.r.hip plus (b) the adju.t.d tax ba.i. of any property .uch

Partner has contribut.d to the Partn.r.hip n.t of any liabilities

a••umed by the Partn.r.hip or to which .uch prop.rty i ••ubject,

plus (c) the aaouD~ of profit. alloca~ed to IlUch Partner le••

(d) the aaount of 10•••• allocat.d to llUeb Partner le•• (.) the

amoun~ of all ca& di.~ribut.d to such Partner lea. (f) the

adju.ted tax ba.i. of any property di.tributed to .uch Partner

n.t of any liabilitie. a.~.d by such Partner or to which .uch
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property 1• .ubject, le•• (q) .uch Partner'. shar~ of any other

expen~1ture. which are not deductible by the Partner.hip for

re~eral inco.e tax purpo.e. or which are not allowable a••~d1tion.

to the b••i. of Partnerabip prop.rty an~ (h) .ubject to .uch

other .djustment•••••y be require~ under the Code.

"C.pital Contribution" mean. the amount of cash an~ the

.qreed-to value of other property contributed to the Partnership

by e.ch Partner •• shown in the Sche~ule, includinv any pai~-in

Additional or future Capital Contribution.. Any reference in

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

shall include a C.pital Contribution previou.ly .ade by any prior

Partner in respect of the Partnerabip intere.t of such then

P.r~er.

"Capital Tran.actionW .ean. any tran.action or oth.r event

the proceed. of which are not 1nclu~able in determininv Cash

Flow, includinq, without implied limitation, the .ale, ref1nan

cinv or other dispo.ition of all or .ub.tanti.lly .11 of the

••••t. of the Partnerah1p.

"Ca.h Flow" .ean. Cash Flow a. ~efined in Section 8.2.B. of

this Avre..ent.

"CertificateW ..an. the certificate of limited p.rtnership

e.tablish1n9 ~ 'artDersh1p a. a limited partnership, a....nded

an~/or r ••tated froa ti.. to ti...

wEntity· ..an. any veneral partnership, limited partner.hip,

corpor.tion, joint venture, tru.t, bu.ine•• tru.t, cooper.tive or

•••oci.tion.
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"General Partner" or "General Partners" means any or all

Persons desiqnated as General Partners in the Schedule or any and

all Persons who become General Partners a. prOVided herein, in

each such Peraon'a capacity aa a General Partner of the Partner-

ahip.

"Initial Capital Contribution" meana, for each General and

Limited Partner, the amount aet forth oppoaite the name of auch

Partner in the Schedule under the heaC1nq "Initial Capital Contri-

bution."

"Limited Partner" meana any Peraon deaiqnated as a Limited

Partner in the Schedule or any Person who becomes a Limited

Partner as provided herein (includ1nq a Subatituted Limited

Partner), in such Peraon'a capacity aa a Limited Partner of the

Partnership.

"Limited Partnera" meana all tho.e Peraons who are then

Limited Partnera.

"Participation Chanqe Point" meana the point at which the

Unrecovered Adjuated Capital of all Limited Partners has been

reduced to zero.

"Partner" meana any General Partner or Limit.d Partner.

·Partn.rah1p· ••an. Aatrolin. Co~cationa Company Limited

Partn.rah1p, a••a1d limited partn.rah1p .ay fro. ti•• to time be

conat1~ted.

·P.rc.ntaq. Intere.t" meana the proportionate intereat of

.ach Partn.r in the profit., 10•••• and di.tributions of the

Partn.rah1p aa ••t forth in the Sch.dul••
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"P.r.on" ••an. any individual or En~i~y, and the h.ir.,

.x.cutor., admini.trator., .ucc•••or. and a••iqn. of .uch p.r.on

wh.r. the cont.xt .0 admit.: and unl••• the con~.x~ oth.rwi ••

r.quir•• the .inqular ahall includ. the plural, and the ma.culin.

;.nd.r ahall includ. the f.minin. and the n.ut.r and vic. ver.a.

"R.tir.m.nt" (includin; the v.r~ form "Retire" and adj.ctive

form "R.tired") ••an. a. to a General Partn.r, the occurr.nc. of

any of the followin;: r.~ir.m.nt, d.ath, adjudication of in.an

ity or incompetence, ~ankruptcy or voluntary or involuntary

withdrawal for any r.a.on. Voluntary withdrawal .hall occur on

the dat. of .uch withdrawal .tat.d in • writ~en notic. from the

withdrawin; Gen.ral Partn.r to all other Partn.r., which date of

withdrawal &hall be at le••t 30 day••fter the d.t. such notic.

1. ;iv.n.

"Sch.dul." m.an. Sch.dul. A ann.xed her.~o a. am.nd.d from

tim. to tim. and •••0 amended .t the time of ref.r.nc. th.r.to.

"St.t." m.an. the Commonw••lth of M••••chu••tt•.

"S~.titut.d Limit.d Partn.r" m.an••ny P.rson who is .=mit

t.d to the P.rtnerahip ••• Limited P.rtner under the provi.ion.

of S.ction 7.2.A.

"Un1fo~ Act" .ean. the Uniform Limited P.rtn.rahip Act

.dopted by the State a. in embodied Ch.pter 109 of the M••••chu••tt.

Gen.r.l Law., •• the ......y ~e from time to tim. amended, or

any succ•••or .t.tut. ;ov.min; the oper.tion of limit.d p.rtn.r

&hip•.

, ~C 010821_.
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·Unrecovered Adjusted Capital" mean., as to any Partner, at

any point in time, (a) the amount of the Additional Capital

Contr1~ution plus any Future Capital Contri~tions made ~y .uch

Partner a. shown on the Schedule le•• (~) the amount of aU

di.tri~ution. to .uch Partner from any .ource under this Aqreement

plus (c) a return on .uch net amount «a) le•• (~» a. the .ame

may chanqe from time to time which ahall accrue from and after the

date of .uch Capital Contri~ution or Contri~tion. at an annual

rate equal to the rate charqed by The Fir.t National Bank of

Bo.ton from time to time on 90 day un.ecured loan. to .~.tantial

commercial ~orrowers and desiqnated ~y .uch Bank as its "base

rate," .uch return to be compounded on the first day of each

calendar month.

ARTICLE II

Continuation; Name and Purpo.e

Section 2.1 Continuation

The parties hereto hereby continue the Partnership a. a

limited partnerahip pur.uant to the provisions of the Uniform

Act.

SectioD 2.2 Name and Office; Re.ident Aqent

'1'he Partnership ahall continue to be conducted under the

name aDd .tyle of A.troline Commun!cat1ons Company L1a1ted Part

nership. The principal office of the Partner.hip ahall ~e at

18 Garden Street, aartford, CoDftect1~t 06103. The Partnership

RC 010822
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ah.ll .1.0 h.v. an offic. at 231 John Str••t, R••d1n;, M••••chu-

••tt. 01867. Th. Gen.r.l P.rtn.r. m.y .t .ny tim. ch.n;. the

loc.tion of .uch princip.l or other office and .h.ll ;1ve due

notic. of any .uch chan;e to the Lim1~.d P.r~er.. E.ch of the

Gener.l P.rtner. i. hereby de.i;n.ted •• an .;ent of the P.r~.rship

for purpo.e. of r.c.ivin; .ervic. of proc••• on the P.~.r.h1p

.t .uch P.rtn.r'. bu.ine•••ddre••••t forth on the Sch.dul•.

Section 2.3 Pureo.e

Th. purpo.e of the P.rtner.hip i. to .cquir., own and op.r

.t. Ch.nn.l 18, • t.levi.ion .t.tion oper.tin; in the ;r••t.r

H.rtford, Connecticut .re., pr••ently bro.dc••tin; und.r the c.ll

l.t~.r. WHCT, and to do any and .11 thin;. incid.nt.l th.r.to.

ARTICLE In

P.rtner.; C.pit.l

Section 3.1 Gen.r.l Partn.r.

Th. General P.rtner. of the P.r~.rahip ar. Rich.rd P.

Ramir.z, ~oma. A. B.rt, Jr., and WHCT Mana;em.nt, Inc., and

th.ir r ••pectiv. C.pit.l Contribution. in th.ir capaciti•• a.

General P.rtner••r. a••et forth in the Schedul•.

Section 3.2 Li!4t.d Par~ner.

%he naae. aDd .ddr••••• of the Limited Partn.r. of the

P.rtnerabip and th.ir r ••pective C.pital Contribution. in th.ir

c.pacitie••• Limited Partner. are ••••t forth in the Sch.dul•.

RC 010823
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Sec~ion 3.3 Partnership Capi~al

The capi~al of the Partnership as of the da~. hereof

ahall be the aqqreqa~e Ini~ial and Addi~ional Capital Con~ribu~ion.

of the Partners as set forth in the Schedule.

Each Limited Partner aqrees to make future capital con~ribu

tiona ("Future Capital Contributions") to the Partnership from

time to time, not to exceed, in the aqqreqate, the amount .e~

forth opposite the name of such Limited Partner on the Schedule

beneath the headinq "Future Capital Con~ribution," upon the

receipt by such Limited Partner of 30 day. written notice from

the General Partners.

Upon the occurrence of any chanqe in the paid-in Capital

Contributions of the' Lim1ted Partner., the Schedule shall be

amended, to the extent required by law, to reflect such chanqe

and an amendment to the Certificate, reflectinq such chanqe,

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

Partner who is an indiVidual and the President and Treasurer of

any corporation which .erves aa a General Partner hereunder, is

hereby constituted the attorney-in-fact of all Limited Partners

with the power to act alone to execu~e, acknowledqe and deliver

such inst~ts as ..y be necessary or appropriate to carry out

the fore90inq provisions of this Section 3.3, includinq amend

menta to the Schedule, ..endments to the Certificate and the

like.

Section 3.4 Interest on Capital

No interest &ball be paid on any Capital Con~r1bution excep~

to the exttnt apecifically prOVided herein.
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Section 3.5 Withdrawal of Capital

No Partner .hall have the riqht to withdraw his Ca~1tal

Contr1Dut1on or the riqht to r.c.iv. any funds or ~ro~.rty of the

Partn.rshi~ .xc.~t a. may b••~ecifically ~rovid.d in this Aqr••-

m.nt.

S.ction 3.6 LieDility of Limit.d Partn.r.

No Limit.d Partn.r shall b. ~r.on.lly lieDl. for any l~a

Diliti•• , contracts or obliqations of the P.rtn.rship. A Limit.d

P.rtn.r's liaDility .hall D. limit.d to the amount of hi. Ca~ital

-
Contribution, includinq and .ny Addition.l .nd Futur. Ca~it.l

Contributions. No Limit.d Par~n.r shall be r.quir.d to make any

furth.r Ca~ital Contributions or l.nd any funds to the P.rtn.r

ship, .ubj.ct, how.v.r, to the ~rovision. of the Uniform Act. No

Gen.ral Partn.r ahall have any ~.r.onal liaDility for the r.~ay

m.nt of the Capital Contribution of any Gen.ral or Limit.d Partn.r.

AR'!'ICU: IV

Riqhts, Pow.r. and Duti•• of Gen.ral Partn.rs

Section 4.1 Manaqem.ntj Authoriz.d Act.

A. Th. bu.in.s. and affair. of the Partn.r.hi~ ahall be

manaq.d .xclusiv.ly by the Gen.ral Partn.r.. Th. Gen.ral Part

n.r., for, in the nam. of, and on beh.lf of, the Partn.rahi~, ar.

h.reby .uthoriz.d:

(i) To acquir. by purcha•• , 1•••• or oth.rwi•• any
r.al or personal ~ro~rty which may be n.c••••ry, conv.ni.nt
or incid.nt.l to the accomplishm.nt of th. purpo... of the
P.rtn.rah1p.

RC 010825
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(1i) To borrow mon.y (including borrowing. from Affil

i.t.d P.r.on.) and is.u••vid.nc•• of ind.bt.dn••• in fur
th.r.nce of any or all of the purpo.e. of the Partn.r.hip,
.nd to .ecur. the ••m. by mortg.g., pl.dg. or oth.r li.n on
any or all of the ••••t. of the P.rtn.rship.

(1i1) To employ P.r.ons (including A!!1liat.d P.rsons),
to r.nder ••rvices to the Partn.rship from time to tim. and
to pay rea.onable comp.nsation for such ••rvices.

(iv) To ent.r into any kind of activity and to perform
and carry out contr.ct. of any kind nece••ary to, or in con
nection ~ith, or incidental to the .ccomplishment of the
purpo.es of the Partner.hip, .0 long a••aid activities .nd
contracts m.y be l.wfully c.rried On or performed by •
limited p.rtnership under the l.ws of the Stat•.

(v) To .ct on beh.lf of .the Partnership in the P.rt
nership'. cap.city a. a general partn.r of any gen.ral or
limited p.rtn.rship.

(vi) To .ell, convey and .ssign any or all o! the
••••~. of the P.rtner.hip and to take all oth.r .ppropriate
.ction. in connection with the liquid.tion of the Partn.r
ship.

B. Except.s provided in Section 4.2, the power. ;ranted to

the Gen.r.l P.rtners under this A;reement .h.ll be exerci ••d by

approv.l of • m.jority in inter.st of all the General P.rtners

hereunder b••ed upon the Percent.;e Intere.t. of the Gen.ral

P.rtners in their c.p.citie••• Gener.l Partner••• shown in ~.

Schedul.. Any General P.rtner m.y from time to time, by an

in.trument in writin;, dele;.te any or all of hi. power. or

duties as a General Partner to another General Partner hereund.r.

C. In the event there i. more than one General Partner,

prior to takin; any action with re.pect to the .ale, tran.fer,

a••i;nment, mort;a;e, pled;e or encumbrance of any siqnificant

, RC 010826
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( ••••t of th. P.rtn.r.hip, or .ny .iqnificant borrowinq or commit

m.nt by fund. by th. P.rtn.rship, the Gen.r.l P.rtn.r or P.rtn.rs

shall notify ••ch Gen.r.l P.rtn.r of th. propo••d .ction and sh.ll

provide .uch G.neral P.r~.r • r.a.onabl. opportunity to consid.r

th. propo••d .ction .nd to confer with the oth.r Gener.l P.rtn.r.

r.q.rding the propo••d .ction.

S.ction 4.2 Con.ent of Limit.d P.rtn.r.

Notwith.tanding th. for.qoing, th. G.n.r.l P.r~.r••h.ll

not ••11, mortg.q. or pl.dq. all or .ub.t.nti.lly .11 of the

••••t. of th. P.rtn.r.hip without ~. prior writt.n con••nt of

p.r.on. holdinq a majority of the int.r.st. in th. P.rtnership

h.ld by th. Limit.d P.rtn.r•.

S.ction 4.3 Ex.cution of Docum.nt.

Ev.ry docum.nt .x.cut.d by anyone Gen.r.l P.r~er &h.ll b.

conclusiv••vid.nc. in f.vor of .v.ry p.rson (oth.r th.n P.rt

n.rs) r.lyinq th.r.on or claiming th.r.und.r th.t .t the tim. of

the d.liv.ry th.r.of (.) this P.rtn.r.hip w.s in .xist.nc.,

(b) this Aqr.em.nt h.d not been termin.t.d or cancell.d or am.n

d.d in any mann.r so a. to re.trict .uch .uthority (.xc.pt as

.hown in the C.rtificate) and (e) the ex.cution and d.livery of

.uch in.t~ents were duly authoriz.d by the Gen.ral Par~.r•.

Any Person dealinq with the Par~er.hip or the Gen.ral Pa~.r.

may always rely OD a certificate signed by anyone General Par~.r:

RC 010821
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(i) a. to who are the General Partner. or Limited
Partner. hereunder;

(ii) a. to the existence or nonexistence of any fact or
fact. which con.ti~te condition. precedent to act. by the
General Partner. or in any other manner ;ermane to the
affair. of this Par~er.hip;

(iii) a. to the authenticity of any ~opy of this Agree
ment and amendment. thereto; or

(iv) a. to any a~ or failure to act by the Partner.hip
or a. to any other matter what.oever involvin; the Partner
ship or any Partner.

Section 4.4 Ac~iv1tie. of Partner.

Any Partner may en;a;e in and .~ave an intere.t in other

busine•• venture. of every nature and de.cription, independently

or with other.. No General Partner .hall be obli;ated to offer

to the Partner.hip any inve.tment opportunity, and one or more

Partner. may inve.t independently in any ven~re re;ardle.. of

whether it would be an appropriate Partnership inve.tment.

Neither the Partner.hip nor any other Partner••hall have

any riqht. by vir~e of this Agreement in and to such independent

venture. or the incom. or profit. derived therefrom, re;ardle••

of whether the opportunity to participate in .uch v.nture wa.

pre.ent_d to .uch Partn.r a. a direct or indir.ct result of hi.

connection with the Partnership.

It i. \meler.toocl that the LiJll1 ted Par'tner. ar. and will be

.nqa;ed in other intere.t. and occupation. unrelated to the

Partnerahip and that the LiJll1ted Partn.r. may. dir.ctly or in

directly. have financial intere.t. in any oth.r bu.ine•• or

entity includ1n;. without liJll1tat1on. any bu.ine•• or entity

which own., u.... operate. maintain. or 1. ~thervi.e involved

RC 010828
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with t.l.vi.ien or r.dio .t.tien., community ant.nn. t.l.vi.ion

(CATV) .y.t... , ••t.llite tran.mi ••ion or r.c.ption .quipm.nt or

any oth.r form. of f.ciliti •• for communic.tion, wh.th.r or not

the .am. comp.t•• with the Du.in••• of the P.rtn.rship, previd.d

.uch int.r••~ compli•• with the rul•• and r.qul.tion. of the

r.d.r.l Communic.tion. Commi••ion in .ff.ct at .uch ti••.

S.ction 4.S Bu.in••• Control

No Limit.d P.rtn.r (.xc.pt on. who ••y .1.0 D• • Gen.r.l

P.rtn.r, and th.n only in hi. c.p.city •• Gen.r.l P.rtn.r) ah.ll

p.rticip.t. in or h.v. any controi ov.r the P.rtn.r.hip Du.in••• ,

exc.pt •• r.quir.d Dy l.w. Th. Li.it.d P.rtn.r. h.r.by con••nt

to the .x.rci•• by the G.n.r.l P.rtn.r. of the pow.r. conf.rr.d

on th.m Dy this Aqr....nt and to the ..ploym.nt, wh.n and if in

the .01. di.cr.tion of the Gen.r.l P.rtn.r. the .am. i. d.em.d

n.c••••ry or .dvi.abl., of such P.r.on. (includinq Affili.t.d

P.r.en.) •• the G.n.r.l P.rtn.r••ay d.t.rmin. to D. n.c••••ry er

.dvi.abl. in conn.ction with the conduct of the P.rtn.rship'.

Du.in.... No Li.it.d P.rtn.r (.xc.pt on. who ••y .1.0 D••

G.n.r.l P.rtn.r, and th.n only in hi. c.p.city a•• Gen.r.l

P.rtn.r) shall h.v. any .uthority or riqht to .ct for or bind the

P.rtn.r~p.

Section 4.6 Indemnific.tion

The Partn.rahip ah.n indemnify and .av. harml... ..ch Gen

.r.l P.rtn.r .q.in.t any cl.i•• or liabiliti•• incurr.d by hi. in

conn.ction with, or ari.in9 out of, hi. actin9 a•• Gen.ral

Partn.r h.r.und.r: provid.d that such indeaD1fic.tion ahall not

D• •v.ilabl. if the .ct. or omi••ion. qivinq ri•• t~ such cl.im.
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or liabilitie. were performed or omitted with qro•• neqliqence or

in bad faith, and further provid.d th.t any indemnity und.r this

Section 4.6 .h.ll be prOVided out of and to the extent of P.rt

n.rship ••••t. only, and no Limit.d P.rtner .h.ll h.v. any per

.on.l liability on account th.reof.

ARTICLE V

T.rm .nd Di••olution

Th. Partn.r.hip .hall continu. in full fore. and effect

until D.c.mber 31, 2034, except that the P.rtn.rship .hall b.

dissolv.d and liquidat.d prior to .uch d.t. upon the h.pp.ninq of

any of the followinq ev.nt.:

A. the ••1. or oth.r dispo.ition of .11 or .ub.tanti.lly

all the ••••t. of the P.rtn.r.hip;

B. the Retirement of • Gen.r.l P.rtn.r if no Gen.ral Part

ner remains; or

C. the written decision of General Partn.r. holdinq a

majority in int.re.t of all Percenta;. Int.r.st. h.ld by C.neral

Partn.r. and Limited P.rtner. holdinq a m.jority in int.rest of

all Perc.ntav. Int.re.t. h.ld by Limit.d Partn.rs, to t.rminate

the P.rtner&b1p.

~c 010830
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ARTICLE VI

Int.r.st of • R.tir.d G.n.r.l P.rtn.r;
Succ.ssor G.n.r.l P.rtn.rs

S.ction 6.1 R.tir.ment

A. Any Gen.r.l P.rtn.r may R.tir••• a Gen.r.l P.rtn.r

h.r.und.r. Upon the R.tir.m.nt of • Gen.r.l Partn.r h.r.und.r,

his int.r••t ••• Gen.r.l Partn.r in the Partn.rship .h.ll b.

r.t.in.d by .uch R.tir.d Gen.ral Partn.r (or pa•• to the l.q.l·

r.pr•••nt.tiv•• of a d.c••••d G.n.ral P.rtn.r) who or which .h.ll

th.r.upon have the .t.tus of • Limit.d P.rtn.r.

B. No G.n.ral P.rtn.r shall have the riqht to ••11, .s.iqn,

transfer or .ncumb.r his int.r••t .s • Gen.r.l P.rtn.r without

the writt.n approval of the oth.r General Partn.rs and the writt.n

approv.l of Limited Partner. holdinq a majority of the Percentaqe

Interests h.ld by .11 Limited P.rtners. No a.siqn•• or tr.n.fer.e

of .11 or any p.rt of the Gener.l P.rtn.r interest of a Gen.r.l

P.rtner shall have any right to become a Gen.r.l P.rtn.r hereunder

without the written .pprov.l of Gen.r.l P.rtners holdinq • m.jority

of the Percent.q. Intere.t. h.ld by .11 Gen.r.l Partner. and the

writt.n .pproval of Limit.d Partners holdinq a majority of the

P.rc.ntaq. Int.re.ts h.ld by all Limited Partner•.

S.ction 6.2 Oblig.tion to Continu.

Upon the R.tirement of a General Partn.r, the remain1nq

Gen.ral Partn.r(.), if any, or, if non., .uch R.tir.d Gen.ral

Partn.r or the h.ir., .ucc.ssors or a••iqn. of .uch R.tired Gen.-

ral Partn.r, ahall imm.diat.ly .end notice of .uch Retirem.nt

-16-
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(th. "R.~irem.nt Notic.") to .ach Limit.d Partn.r. and the Part

n.rship shall D. (i) dis.olv.d if an .v.nt d.scriD.d in para

qraph B of Ar~icl. V ahall have occurr.d or (11) continu.d by the

r.maininq Gen.ral Partn.r(s) a. provid.d in ~. s.nt.nc. n.xt

followinq. ~. G.n.ral Partn.r(s) .hall have the riqht to. and

h.reDy conv.nan~ and aqr.e. unl••• an .v.nt d••criD.d in Articl.

V shall have occurr.d, to .l.ct to continu. the Du.in.ss of the

Partn.rship upon the R.tirem.nt of • General Partn.r.

S.ction 6.3 Am.ndm.nt to C.rtificat.

Upon the occurr.nc. of any chanq. in the m.mb.r.hip of the

Gen.ral Partn.rs. the Sch.dul. shall Deam.nd.d to r.fl.ct such

chanq. and an am.ndm.nt to the C.rtific.t•• r.fl.ctinq .uch

chanq.. shall b. fil.d •• r.quir.d by the Uniform Act. Each

Gen.ral Parb.r who i. an individual aneS the Pr••id.nt and Tr.asur.r

of any corporation which ••rv••••• Gen.ral Partn.r h.r.und.r.

is h.r.by constitut.d the attorn.y-in-fact of all Limit.eS Parb.r.

with the pow.r to .ct alon. to .x.cut., acknowl.dq. aneS d.liv.r

such in.trum.nt. •• may b. n.c••••ry or appropriate to carry out

the foreqoinq provi.ion. of this Articl. VI, includinq am.ndments

to the Sch.dul.. ...ndm.nts to the C.rtific.t. aneS the lik•.

ARTICLE VI I

Tran.f.rability of LimiteeS Partner Int.re.t.

Section 7.1 R••triction. of Tran.f.r

A. Exc.pt a. permitt.eS below, no Limited P.rtner may tran.

f.r, .ell, .Uenate, •••1qn or oth.1'Wi•• dispo.e (wh.th.r such

di.po.1t1o~1. int.nd.d to become .ffectiv. durin; the lif.tim.
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(
or after the death of .uch Limited Partner) of all or any part of

his intere.t in the Partner.hip, whether voluntarily, involuntarily

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

the con.ent of all of the General Partner., the ;ivin; or with

holdin; of which ahall be within their .ole discretion. Without

implied limitation of the ri9bt of the General Partner. to qrant

or withhold con.ent to a propo.ed di~po.ition, the General Partner.

ahall have the ri;ht in their di.cretion to e.tabliah conditions

to .uch disposition includin;, but not limited to, the followin;:

(i) a riqht on the part of the Partnership or all other Limited

Partner. to acquire (in the ca.e of a ri;ht ;ranted to the Limited

Partners, on the ba.i. of the ratio of their re.pective Percenta;e

Interest.) the interest in question at a price equal to the then

current Apprai.ed Value, with any portion of such intere.t not so

acquired to be offered to all other Partner. (or all Partner. in

the ca.e of failure to exerci.e .uch ri;ht by the Partner.hip) on

the .ame basi. (with re.pect to thi. clau.e (i), the provisions

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

and (ii) a requirement that the di.po.in; Limited Partner (x)

as.ume all co.t. incurred by the Partnership in connection with

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

of cOUDael .ati.factory (both a. to opinion and coun.el) to

coun.el to the Partnersh!p that .uch di.po.ition complies with

applicable rederal and .tate .ecuritie. law.. The fir.t two

.entence. of thi. paraqraph (other than item (ii)(x) of the

.econd .entence, which ahall be applicable to all tran.fer.)

RC 010833
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(
shall not apply, however, to the transfer or assi;nment, directly,

in tru.t, by bequest or otherwi.e (includinq by operation of

law), by a Limited Partner of all or any part of his intere.t in

the Partnership

(1) to or for the benefit of himself, any other Part
ner, the spou.e of the oriq1nal owner of .uch Limited Part
ner interest or any lineal descendant of any Par:ner, or

(2) to the le9al repre.entatives of a decea.ed or
incapacitated Limited Partner, or by .uch a 1e9al repre.en
tative to accomplish any transfer or as.iqnment permitted by
the foreqoinq .ubparaqraph (1), or

(3) in the ca.e of a Limited Partner interest of an
employee or former employee of the Partnership, to WHCT
Manaqement, Inc., or its de.iqnee.

B. Subject to the term. of the followinq sentence, no part

of the interest of any Limited Partner in the Partnership may be

a.siqned or transferred at any time to a minor or incompetent,

and any such attempted assi;nment shall be void and ineffectual

and shall not bind the Partnership. No'thinq in t,he immec!iately

precedinq .entence shall prohibit the transfer (.0 lonq a. the

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

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

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

a minor or incompetent.

Section 7.2 Substituted Limited Partner

A. No Limited Partner shall have the absolute riqht to

.ubstitute aD assiqnee a. a Limited Partner in his place, but

each Limited Partner ahall have a conditional riqht .ubject to

receivinq the permission of the General Partners for .uch substi

tution, the 9ivinq or vithholdinq of which shall De within their

RC 010834
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.01. di.cr.tion. T.h. con••nt of the Gen.ral Partn.r. to the

dispo.ition of a Limit.d Partn.r int.r.st und.r S.ction 7.1

h.r.of (wh.r. applicabl.) .hall not, in and of it••lf, constitut.

p.rmission for the assi;n•• in qu.stion ~o b.com. a Substitut.d

Limit.d Partn.r und.r thi. S.ction 7.2; provid.d, how.v.r, that

the Gen.ral Partn.r.' failure or r.fu.al to p.rmit an as.i;n••

approv.d or p.rmitt.d a. of riqht und.r S.ction 7.1 to b.com. a

Sub.titut.d Limit.d Partn.r und.r this S.ction 7.2 shall not

.ff.ct the riqht of .uch a••iqn•• to r.c.iv. the share of the

profit. and 10•••• and di.tributi~n. of the Partn.rship to which

hi. pr.d.c••sor in int.r••t wa••ntitl.d.

B. Upon the approval by the Gen.ral Partn.r. of the admis

sion of an as.i;n•• as a Substitut.d Limit.d P.rtn.r pursuant to

paraqr.ph A abov., the Sch.dul. sh.ll b. am.nd.d to r.fl.ct the

name and addr••• of .uch a.siqn•• as a Substitut.d Limit.d Partner

and to .liminat. the name and addr••s of the pr.d.ce••or Limited

Partn.r, and an am.ndm.nt to the C.rtificat. r.fl.ctinq such

admission shall b. fil.d a. r.quir.d by the Uniform Act. Each

Substitut.d Limit.d Partn.r shall .x.cut. such instrum.nt or

in.trum.nt. •• sh.ll b. r.quir.d by the Gen.ral P.rtn.rs to

.iqnify hi••qr....nt to b. bound by all the prOVision. of this

Aqr...ent.

C. Each of the General Partners who i. an individual and

the Pre.ident and Treaaur.r of any corporation which ••rv.. as •

Gen.ral Partner her.und.r i. heraby con.tituted and ..power.d to

act alone as the attorn.y-in-fact of all Limited Partn.rs with
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the pow.r to .x.cut., .cknowl.dqe and deliver .uch in.truments ••

m.y b. n.c••••ry or .ppropri.te to c.rry out the provi.ion. of

this Articl. VII, 1ncludin; amendment. to the Schedule, am.nd

menta to the C.rtific.te r.quir.d by the Uniform Act, bu.in•••

certific.t•• and the 11k•.

S.ction 7.3 A••ign.e.

In the .v.nt of the d.c•••• or inc.p.city of • Limit.d

Partner, hi. p.r.on.l r.pr••ent.tive. ahall h.v. the .am••tatu.

a. an •••ign•• of the ~imit.d P.rtn.r .nd .uch p.r.on.l r.pr••en

t.tiv•••h.ll have the right to beeom•• Sub.titut.d ~imit.d

P.rtn.r on the .am. t.rm. and condition••• h.r.in provid.d for

a••ign••• ;.n.r.lly. Th. d••th of • ~im1t.d P.rtn.r .h.ll not

di••olv. the P.rtn.r.hip.

An a••ign•• of • ~1m1t.d P.rtn.r who do•• not b.com••

Sub.titut.d ~1m1t.d P.rtn.r •• h.r.in provid.d .h.ll h.ve the

right to r.c.iv. the .am••h.r. of profit., 10•••••nd di.tribu

tiona of the P.rtn.rship to wh1ch the a••ignin; ~imit.d P.rtn.r

would have b••n .ntitl.d if no .uch •••iqnm.nt h.d b••n made by

.uch ~imit.d Partn.r.

Any Limit.d P.rtn.r who .h.ll •••i;n all hi. int.r••t in the

Partn.rship ah.ll c•••• to be • L1mit.d P.rtn.r of the Partn.r

.h1p, aDd ahall no lon9.r h.v. any r19ht. or pr1vil.9•• of •

~1m1t.d P.rtn.r, exc.pt th.t unl••• and until the a••1;n•• of

such ~1m1t.d Partn.r becom•• a Sub.t1tut.d ~1m1t.d p.rtn.r, the

•••1;nor ~1m1t.d Partn.r ah.ll r.ta1n .11 the .t.tutory r1;ht.

and be subject to all the atatutory obli;atiofta of an aaai;nor

~1m1t.d Parcn.r.
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In the .v.nt any as.iqnm.nt of the int.r.st of a Limit.d

Par~n.r ahall b. mad., th.r••hall b. fil.d with the Pa~n.rship

a duly .x.cut.d and acknowl.dg.d count.rpart of the ins~rum.n~

making such a.signm.nt, which instrum.nt mu.t .vid.nce the wri~ten

acceptance by the a.sign•• of all the term. and provisions of

this Agr.em.nt. Until .uch an instrum.nt i. so filed, the Part

n.rship n••d not r.cogniz. any .uch a••ignm.nt for any purpo••

h.reund.r.

An •••ign•• of the int.r.st of a Limit.d Partner who does

not b.com•• Substitut.d Limit.d Partn.r a. provid.d .for••aid

and who d.sir.s to make a furth.r •••ignm.nt of his interest

.h.ll b••ubj.ct to all the provi.ion. of this Articl. VII to the

.am. extent and in the .ame mann.r a. any Limit.d Par~.r de.ir

ing to m.k. an a••ignm.nt of hi. int.r••t.

S.ction 7.4 Purch••• of Limited Par~er'. Interest

A. No a••ignm.nt or tran.fer of the int.r••~ of • Limit.d

Partn.r (including, without limit.tion, involunta~y transfer. by

reason of bankruptcy, r.ceiv.rah1p, d.ath [oth.r than t~ans!e~.

to p.r.on.l r.pr.s.ntativ•• of a d.c••••d Limit.d Partn.r] or

oth.rwi•• ) in violation of this Articl. VII shall b••ff.ctive or

.h.ll bind ~. Partn.rah1p. Subj.ct to the provi.ion. of par.

graph. below, in the .v.nt a Limit.d Partn.r shall purport to

a••ign or oth.rwis. tran.f.r (or such tran.f.r ahall occur by

operation of law) all or any pa~ of hi. Limit.d Partn.r intere.t

in violation of any of the provi.ion. of thi. ~icl. VII, the

Gen.ral Partn.r. ahall notify, in writing, all oth.r Limit.d
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Partn.r. and all .uch Limited Partner••hall have the option,

ex.rci••abl. within 30 d.y. aft.r the date on which a notic. or

ins~rum.nt of a.signm.nt i. fil.d with ~. Partn.r.hip, to purchas.

that portion of the int.r••~ of such Limit.d Par~.r as to which

a purport.d •••ignm.nt or transf.r va. m.d.. Such option ahall

b••x.rci ••d by any such purcha.in; Limit.d P.rtn.r (th. "Pu.chas.r")

by d.liv.ry of writt.n notic. (th. "Purch••• Notic.") to the

transf.rrin; Limit.d Partn.r, vhich notic. shall sp.cify the

portion of the int.r••t of such tran.f.rrin; Limit.d Partn.r

vhich .uch Purch•••r d••ir•• to purch.... In the .v.nt two or

more Purcha••r ••l.ct ~o .x.rci•• such option and the total

amount of ~. int.r••t of .uch transf.rrin; Limit.d Partn.r which

th.y d.sir. to purchas••;;r.9at•• more than lOOX of .uch int.r••t,

th.n if auch Purchaa.ra are unable to a9r.. aa to the apportionm.nt

of such int.r••t b.twe.n or amon; th.m, they .h.ll be entitl.d to

purcha.. ~ortions of such inter••t based on the ratio of th.ir

r ••p.ctiv. P.rc.nt.;. Inter.ats a. Limited P.rtn.r.. Th. purcha••

pric. !or auch inter.at shall b. ita Apprai.ed Value on the date

on which the Purch.se Notice i. d.liver.d. Said purcha•• pric.

shall b. p.yable, .t the option of the Purch•••r(.), .ith.r in

cash or by deliv.ry of • promi.aory not. purauant to which .uch

Purchaaer &ball be peraonally liable, without inter.at, payable

in full OD the firat anniv.raary of the date of delivery of the

applicable Purchaae Notice. Exc.pt aa otherwi •• prOVided below,

all coata of determinin; the Apprai.ed Value ahall be borne SOX

by the tranaferrin; Limited Partner and 50% by the Purcha.er.
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(pro rata in accordance with their share of the total interest

bein; purcha••d by them). Notwithstandin; the foreqoin;, any

Purcha.er may withdraw his off.r to purchase all or any por~ion

of the interest of a transf.rrin; Limit.d Partn.r by deliverin;

notice of such decision wi~n t.n busin••• days of the Purchas.r'.

receipt of notice of the Apprais.d Value of such intere.t, in

which ca.e h. shall have no obli;atio~ to purch••••uch int.r••t,

but .hall b. r.quir.d to b.ar the transf.rrin; Limit.d Partn.r's

pro rata shar. of the co.ts of d.termininq the Appraised Value of
.

the full or partial int.r.st h••ou;ht to purch.... Any portion

of the int.r••t of a transferrin; Limited Partner not purcha••d

a. afor.said shall b. offer.d by the General Partn.rs to all

oth.r Partner. und.r the same proc.dure and subj ect to the ....

terms and conditions a. d.scrib.d above. From and after the

first day of the month in which the Purcha•• Notice 1. d.liver.d

her.und.r, all profit., 10•••• and distribution. which would have

b.en otherwi•• allocable to the intere.t purcha.ed hereunder

shall be allocated to the purchasin; Partner(.).

B. Notwithstandin; the provi.ion. of p.raqraph A pr.cedin;,

the General Partn.rs may cau.e the Partner.hip to acquir. all or

any part of that portion of the inter••t of a Limit.d P.rtner

which such t.1a1tecl P.rtn.r shall purport to a••iqn or otherwi.e

tran.f.r (includ1ft9 such transfer by operation of law) in Violation

of the provi.ion. of Article VII, .uch purch.a. to b. consummat.d

upon the terma and conditions (.0 far a. applicable), and at the

purcha•• pric., d.t.rmin.d in accordanc. with the procedure .et
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forth in par.qr.ph A abov.; provid.d, how.v.r, th.t (i) the

Gen.r.l P.rtn.r. .h.ll b. .uthoriz.d to utilize P.rtn.r.hip

ass.t. (includinq inv••tm.nts and oth.r non-c.sh ••••~.) to

effect paym.nt of .uch purcha.e price and (i1) the value o! any

non-c.sh ••••t. utiliz.d th.r.for .h.ll b. d.t.rmin.d on the

ba.i. of th.ir Appr.i••d V.lu. on the dat. of th.ir di.tribution

in p.ym.nt for .uch int.r••t. From and after the .cqui.ition of

.uch int.re.t by the Partn.r.hip, the Percentaqe Inter••t of the

P.rtn.r. h.r.und.r sh.ll b. incr••••d pro I!S! in ord.r th.t the

.ggr.gat. of .uch Perc.ntag. Inter••t. .h.ll .qual lO~. Th.

provision. of paragraph A of this S.ction 7.4 .hall apply to that

p.rt of the int.r••t purport.dly transf.rr.d by • Limit.d P.rtn.r

in viol.tion of this Article VII which i. not .cquired by the

Partn.r.hip pur.uant to thi. p.raqraph B.

S.ction 7.5 D••iination of Succ•••or in Int.r.st on D.ath

Any Limited P.rtn.r may, by writt.n instrument, de.ignate

his .st.t., any on. or more m.mb.r. of his Imm.di.~. Family, or •

trust for. their benefit, or any combination of them, to b.come

successor or .ucce••or. to all hi. Partn.r.hip int.r••t imm.di

at.ly upon hi. d.ath. If such d••ignation i ••ffectiv. h.r.

und.r, such succe••or or .ucc•••or. if h. or th.y ahall th.n b.

liVing ahall become such imm.diately upon the d.ath of the d••ig

natinq Lia1tect Partn.r without requirement of any action on the

part of the 1.qa1 repr••entativ•• of the d••iqnatinq Limit.d

P.rtn.r and h. or they ahall be .ntitlect to the .... riqht•••

would any other succ•••or in inter••t of such Lim1ted Partn.r:
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ana .uch l.;al r.pr•••n~.tiv•••na the ••~.t. of .uch 4.c.as.4

Limi~.4 Partn.r ahall h.v. no in~.r.st what.o.v.r in thi. Par~

n.rship. In or4.r for .uch d••i;na~ion ~o b••ff.ctiv., it mu.~

b. fil.4 with the Gen.r.l P.r~n.r. 4urin; the lif.~im. of the

d••i;nat1n; Limit.d P.rtn.r and the G.n.ral Partn.r. mu.~ .cc.pt

.uch d••i;nation in writin;. Such d••i;n.tion m.y b. r.vok.d

from tim. to tim. and a n.w .uch d••iqn.tion m.d. and .0 fil.d

with the Gen.r.l P.r~.r.. Th. Par~.r.h1p ah.ll not r.co;niz•

•uch d••i;na~.d .ucc•••or or .ucc•••or. unl... the for.;oin; h••

b••n compli.d with and until it i~·duly notifi.d in writin; of

the d.ath of .uch d••i;natin; Limit.d Partn.r. Th. acc.ptanc. by

the Gen.ral Partn.r. of a d••i;n.tion mad. und.r thi. S.c~ion 7.S

.hall con.titut. th.ir p.rmi••ion for purpo••• of S.ction 7.2 for

the 4••i;n•• (Which ah.ll ••an the tru.t•• (_] in the ca•• such

d••ig,n•• i •• tru.t) to b.com•• Sub.titu~.d Limit.d Partn.r

h.r.und.r. Notwith.tandin; any of the for.qoin;, upon the d.ath

of a Limit.d P.~.r, no d••i;n.tion mad. in accor4anc. with the

provision. of thi. S.ction 7.5 ah.ll b. r.co;niz.d by the Partner

.hip unl••• , within 60 d.y. aft.r the dat. of 4••th, coun••l ~o

the ••~.t. of the d.c••••d Limit.d P.rtn.r .h.ll have furni.h.4

to the PartDerah1p • writt.n opinion to the .ff.ct th.t such

4••1;n.tion 1. v.lid under the .pplicabl. l.w. of d••c.nt .nd

di.tribut1on.
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ARTI Ct.E: VI I I

Profit.! Lo•••• and Cr.dit.j Di.tribution.j Capital Account.

S.ction 8.1 Profit.! Lo•••• and Cr.dit.

For .ach fi.cal y.ar, or portion th.r.of, comm.ncinq on or

aft.r January 1, 1985, Partn.r.hip profit., 10•••• and cr.dit•

•hall b. allocat.d a. follow.:

A. Profit. and 10••••, oth.r than tho•• ari.inq from

Capital Tran.action., and all tax cr.dit. ahall b. allocat.d a.

follow.: (i) prior to th. Participation Chan;. Point, 99~ to the
.

Limit.d Partn.r. a. a cla~. and 1~ to the Gen.ral Partn.r. a. a

cla•• and (ii) from and aft.r the Participation Chanq. Point, to

th. Limit.d and Gen.ral Partn.r. in accordanc. with th.ir

r ••p.ctiv. P.rc.ntaq. Int.r••t ••

B. All profit. and 10•••• ari.inq from Capital Tran.ac

tiona ahall b. allocat.d to the Gen.ral and Limit.d Partn.r. a.

follow. a. of the .nd of the cal.ndar y.ar in which the .v.nt in

qu••tion ahall occur:

As to profit.:

fir.t, an amount of profit .qual to the agqr.qat. n.gativ.
balanc•• (if any) in the Capital Account. of all Gen.ral and
Limit.d Partn.r. having n.qativ. Capital Account. (prio~ to the
Capital Tran.action .v.nt) ahall be allocat.d to such Partner. in
proportion to ~.ir n.;ativ. Capital Account balanc•• until ~ll
.uch Capital Account. ahall have a &.ro balanc.;

S.cond~ an ..aunt of profita ahall be allocat.d to .ach of
the Gen.ral and Lia1t.d Partn.ra until the poaitiv. Capital
Account balanc. of .ach Partn.r .qual. th. SWIl of the amount of
caah available for d1atribution to such Partn.r a. if all
available amount. w.r. in fact diatribut.d; and

Third, th. balanc., if any, of auch profita ahall be allo
cat.d to the Gen.ral and Limit.d Partn.ra in accordanc. with
th.ir r ••pectiv. P.rcenta;. Int.r••ta.
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As to 10•••• :

First, an amount of 10•••••qual to the &qqreqat. posi~iv.

balance. (if any) in the Capital Accounts of all G.n.ral and
~im1ted Par~~er. havinq po.itiv. balance Capital Account. shall
b. alloeat.d to sueh Partn.rs in proportion to th.ir pOl1tive
Capital Account balanc•• until all .uch Capital Accounts shall
have a z.ro balane.; and

S.eond, the balanee of any sueh 10.... .hall b. alloeat.d to
the Gen.ral and Li~t.d Partn.r. in aecordane. with th.ir respeetive
Pere.ntaq.
Intere.t•.

Notwithstandinq the for.qoinq provi.ion of thi. S.etion 8.1.B.,

in no event shall th.r. b. alloeat.d to the Gen.ral Partner.

under thi. Artiel. VIII le•• than 1/99 of the aqqreqate of the

profits or 10•••• alloeated to the Limit.d Partn.r. h.reunder

ari.inq from any Capital Tran.aetion. In the .v.nt no profits or

los.es would be alloeat.d to the General Partn.r. hereunder but

for the provision. of thi. paraqraph or if the amount of profit.

or 10•••• otherwi•• allocabl. to the Gen.ral Par-~.r. hereunder

shall not .qual 1/99 of the aqqr.qate amount alloeabl. to the

Limited Partners without qivinq .ffect to this provision, th.n

the amount. oth.rwi•• alloeable to the Limited Partners h.reunder

shall b. r.due.d in ord.r to as.ure the General Partner. .uch

alloeation.

rurth.~r., no~ith.tandinq the for.qoinq prOVision. of

this S.etion 8.1 ••• , if any profit ari ••• froa a Capital Tran.

action wh1cb &ball be tr.ated a. ordinary incom. und.r the d.pre

ciation r.eaptur. provi.ion. of the Cod., th.n the full amount of

.uch profit shall be alloeat.d aaonq the Partn.r. in the propor-

tiona that the 'artn.rabip d.duction. from d.preciation q1vinq

ri•• to such r.captur. w.r. actually allocated.
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C. All profit., 10•••• and tax cr.dit. allocat.d to the

Limit.d Partn.r. a. a cla•• prior to the Participation Chan;.

Point Ihall b••har.d by .ach Limit.d Partn.r in the ratio of hi.

Unrecov.r.d Adju.t.d Capital to the total Unrecov.red Adju.ted

Capital of all Limited Partn.r.. All profit., 10•••• and tax

cr.dit. allocat.d to the Gen.ral Partn.r. a. a cla•• prior to the

Participation Chan;. Point .hall b. &har.d by .ach Gen.ral Partn.r

in the ratio of h1. P.rc.nta;. Int.r••t to the total P.rc.nta;e

Inter.lt. of all Gen.ral Partner•.

D. All profit. and 10•••• &har.d by the th.n G.n.ral and

Limited Partn.r••hall b. cr.dit.d or char;.d, a. the ca.e may

be, to th.ir re.p.ctive Capital Account•.

E. Th. t.rm ·profit.- and "10••••• a. u••d in this A;r.e

m.nt &hall m.an taxable incom. and 10.... a. determin.d for

r.deral income tax purpo••• u.in; the accoun~1n; methods followed

by the Partn.rship but .xclusiv. of the .ff.ct of any adjultm.nts

made purluant to Section 10.4.

Section 8.2 Distribu~ions Prior to Dilsolution

A. Cash rlow, 1f any, for each fi.cal year, or portion

thereof, commencin; on or after January 1, 1985, &hall b. di.trib

uted a. follow.: (1) until the Participation Chan;e Point, 99~

to the L1a1ted Partner. a. a cla•• and 1% to the General Partners

a. a cla•• ; and (11) after the Participation Chan;e Point, to the

General and Lia1ted Partner. in accordance with their re~ect1v.

P.rc.nta;e Intere.t.. Di.tribution. of Cash Flow, to the ext.nt

RC 010844
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that any i. available, ahall be made at lea.t annually within 150

day. after the end of each fiscal year; and, in the di.cretion of

the G.n.ral Partn.rs, may be made on a s.mi-annual or quarterly

basis.

B. D.finition of Cash Flow. For all purpos.s of this

Aqreement, the t.rm "Cash Flow" shall m.an the profits or 10••••

of the Partn.r.hip (as profit. and lo~••s ar. d.t.rmin.d in

accordance with S.ction 8.1.E.) but .ubj.ct to the followinq

adju.tm.nts:

Ca) D.pr.ciation of real and p.r.onal prop.rty and
amortization of any financinq, leasinq or similar fe••hall
not be consid.r.d as a deduction.

(b) Any f •• Cwh.th.r or not deductible or amortizable
for Fed.ral income tax purpo••• and includinq any oriqina
tion fe. or oth.r fe. paid in connection with obtaininq
financinq) shall De con.id.red a. a d.duction to the extent
paid in such fi.cal y.ar.

Cc) Debt r.paym.nt Cincludinq repaym.nt of debts to
Affiliat.d P.rsons) .hall be consid.red a. a deduction.

Cd) Amount. re••rv.d shall b. considered deduction•.

(e) Any amount. paid by the Partn.r.hip for capital
.xpenditures shall b. consider.d deduction. u.~less paid !rom
.ourc•• oth.r than op.ratinq incom. such a. Ci) from insur
anc. proc••d., (ii) by cash withdrawal !rom a r.plac.m.nt
r •••rve for capital expenditures or (iii) from the proce.ds
of borrovinq••

(f) Cain. or 10•••• from any .al., .xchanq., emin.nt
dO.aiD tak1D9, dama;. or d••truction by fir. or oth.r ca.u
alty (wh.ther iD8Ured or unin8Ured) or oth.r dispo.ition of
all or any part of the prop.rty of the Partn.rship shall not
be included a. inco.e.

Ca&h rlow ahall be det.rmin.d ••parately for each fiscal

y.ar or portion th.r.of and .hall not De cumul.tiv••

. Re 010845
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C. If the General Partner••hall determine from tim. to

time that there i. cash available from the proceed. of a Capi~al

Tranlaction other than a lale of all or IUbI~an~ially all the

••••t. o! the P.r~er.hip, then such c.sh (after the ai.char;_ of

all P.rtn.rShip liabilities which .re then r.quir.d to be di.
ch.rqed, .h.ll be distributed .a follows:

First. to the return to each General and Limited Partn.r
of hi. Unrecov.red Adju.ted Capit.l. provided that in the
event th.t there .re insuffici.nt funds to return to ••ch
Partner the full amount of hi. Unrecovered Adjusted C.p~t.l,

.v.ilable fund. .hall be allocated pro rata amonq .11 Partn.r.
in proportion to the Unrecovered Adjulted C.pital of ••ch.
Notwithstandinq the foreqoinq" ••nt.nc•• in no .vent .hall
there be distribut.d to the Gen.ral Partn.r. und.r this
Sec~ion 1••• than 1/99 of the .qqreqate of ~e ca.h di.tri
but.d to the Limited Partner. her.under.

S.cond, the balanc. to the Gener.l .nd Limit.d P.rtner.
in accordance with their r.spectiv. Percent.qe Int.re.t•.

D. If the General P.rtn.r. ahall determine th.t there i.

ca.h .vailable from the proce.d. of a .ale of all or .Ub.tan

~ially .11 the ••••t. of the P.rtner.hip (aft.r the di.ch.rq. of

.11 P.rtnership liabiliti•• which ar. th.n r.quir.d to be di.

charqed) 8uch ca.h shall be di.tributed a. follow.:

Fir.t. to the r.turn to each General and Limited Partner
of hi. Unr.covered Adju.ted Capital, provided that in the
event that there are insufficient fund. to return to each
Partner the full amount of hi. Unr.cov.red Adju.t.d Capital,
available fund. shall be allocat.d pro rata amonq all Partner.
in proportion to the Unrecovered Adju.ted Capital of e.=h.

Second. to the r.turn to each General and L1mjted
Pa~er of hi. In1tial Capital Contribution, prOVided th.t
in the event there are insufficient fund. to return to .ach
Part:\er the full amount of hi. In1tial Capital Contriwtion.
available fund. shall be allocated pro rata amonq all Partner.
in proportion to the Initial Capital Contriwtion of .ach.
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Third, $1,000,000 to Richard P. Ramir.z and Thoma. A.
Bart, Jr., a. Gen.ral Partn.r., one-half of .uch amount to
~ allocated to .ach of th.m.

Fourth, the balanc. to the G.n.ral and Limit.d Par~.r.

to b. alloc.t.d amon~ the Par~.r. in accordanc. with their
re.pec~iv. P.rc.n~a9. In~.r••~•.

E. All d1.tribution. to the Limit.d Partn.r. a. a cl•••

prior to the Participation Chan~. Point ahall be ah.red by .ach

Limit.d Partner in the ratio of h1a Unr.cov.r.d Adjuat.d Capital

to the to~.l Unr.cov.r.d Adju.t.d Capital of all Limit.d Par~.r•.

All d1.tributiona to the Gen.ral Partn.r••a a cla•• prior to the
.

Particip.tion Chan~. Point .hall ~ ah.r.d by ••ch Gen.ral Partn.r

in the ratio of hi. Capit.l Contribution to the total Capital

Contribution. of all Gen.ral Partn.r.. Th. capi~.l account of

.ach Partn.r .hall b. ch.r~.d with hi••llocabl••har. of .ach

d1.tribution.

S.ction 8.3 Di.tribution. upon Di ••olution

Upon di••olution, aft.r p.yment of, or ad.qua~e provi.ion

for, all the d.bt. and obli~ation. of the P.rtn.r.hip, the ram.in

in; ••••t. of the Partn.rship (or the proce.d. of ••1•• or o~.r

di.po.ition. in liquid.tion of the P.rtn.rahip ••••t., •• may b.

d.t.rmin.d by the r ..ainin~ or .urvivin~ Gen.ral Partn.r[a])

ahall be d1str1but.d to the Gen.ral and Limit.d Partn.r. in the

priority s.t forth in Section 8.2.0.
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ARTICLE: IX

Book. and Records, Accoun~in9 Tax Elec~ions, E~c.

Sec~ion 9.1 Books and Records

The booka and recorda of the Partnerahip ahall be kept and

maintained at the principal office of the Partnerahip and shall

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

ized repre.en~ative., during regular buaine.a hour.. The Part

nership may maintain booka and recorda and may provide auch

financial or other ata~ement. a. the General Partnera in their

exclusive discretion deem adviaabl,.

Section 9.2 Bank Accounts

The bank account. of the Partnership shall be maintained

with .uch banking inatitutions aa the General Partners .hall

determine, and withdrawala therefrom ahall be made on such aigna

~ure or .ignature. a. the General Partnera shall de~ermine.

Section 9.3 Fiscal Year and Accountinq Method; Tax Year

The fi.cal year and tax year of the Par~erahip shall be ~e

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

tially on the accrual baaia, and the General Partners are authorized

to change the baai. initially adopted if they deem it advi.able.

Section '.4 Financial and Tax Information

A. aoon a. practicable after the end of each calendar year,

the General PartDera ahall mail to each Partner an unaudited

balance aheet and profit and loaa .tatement and all nece••ary tax

information for such year.

RC 010848
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Section 9.S rederal Income Tax Elections

All income tax returns of the Par~ership shall be prepared

by the General Partners or accountantCs) chosen by the General

Partners, and the General Par~ers in their exclusive discretion

shall determine the elections and other items to be reported in

all .uch tax returns.

Section 9.6 Tax Matters Partner

Richard P. Ramire: i. hereby de.i;nated a. Tax Matters

Par~er within the meanin; of Section 6231 of the Internal Revenue

Code.

ARTICLE Y.

General Provision.

Section 10.1 Appointment of General Pa~er. a.
Attorneya-.n-ract

Without lim1tin; the effect of provi.ions el.ewhere in this

A;reement appointin; each of the General Partners aa attorney-in

fact for all tho.e who are or become Lim1ted Partners (incluCin;

Substituted Limited Par~ers) under this A;ree.ent in connection

with the doin; of certain acts and the filin; of certain papers,

each Limited Partner hereunder Cincludin; a Sub.tituted or addi

tional Lim1ted Partner) hereby irrevocably constitute. each

General Partner who i. an individual, and the Pre.ident and

Trea.urer of any corporation which serve. a. a General Partner

hereunder, a. hi. attorney-in-fact, each with power to act alone

to execute all in.trument. and file all document. requi.ite to

carryin; out the intention and purpo.e. of thi. Aqreement.
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The appointment by all Limited Pa~tners of eaeh General

Partner (or the Pre.ident and Treasurer of any corporation which

i. a General Partner hereunder) a. afore.ai~ a. attorney-in-fact

ahall be deeme~ to be a power couple~ with an interest in reeoq

nitioft of the fact that each of the Partner. under this Aqreement

will be relyinq upon the power of .aid per.on to act a. contem

plate~ by thi. Aqreement in .uch filin; an~ other action by .aid

per.on on behalf of the Partner.hip. The fore;oinq power of

attorney ahall .urvive the a••ignment by any Limite~ Partner of

the whole or any part of hi. inter••t hereunder.

Seetion 10.2 Notice.

Any and all notice. called for under thi. Aqreemen~ ahall be

deemed adequately q1ven only if in wri~in; an~ ~elivered in hand

or .ent by reqi.tered or certified mail, po.ta;e prepai~, to the

party or partie. for whom .uch notice. are intended.

Section 10.3 Bin~in9 Provi.ions

The covenant. an~ a;reement. containe~ herein .hall be

bincinq upon, and inure to the benefit of, the heir., executor.,

admini.trator. and a••iqu. of the re.p.ctiv. parties hereto.

Section 10.. Applicable Law

Thi. Aqr....nt ahall be construed and .nforce~ in accordance

with the lava of the Stat••

S.ctiOD 10.5 Counterpart.

Thi. A;r....nt .ay b. ex.cut.~ in ••veral counterparts and

all .0 .xecut.d ahall constitute on. aqr....nt b1n~in; on all

parti•• h.r.to.
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Sec~ion 10.6 Separabili~Y of Provisions

Each provi.ion of ~i. Aqreemen~ shall be considered .epar

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

determined to be invalid and con~rary to any exiatin; or future

law, .uch invalidity ahall not impair the operation of or af!ect

tho.e por~iona of thia Agreemen~ which are valid.

Sec~ion 10.7 Paraqraph Title.

Para;raph title. are for de.criptive purpoa•• only and .hall

not control or alter the meaninq of this Agreement a. aet forth

in the tex~.
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Sec~ion 10.8 Amendmen~.

This Agreement may no~ be amended or modified excep~ by

unanimous ac~ion by all the Par~ner•.

WITNESS the execu~ion hereof under ••al a. of the thir~y-

f1r.~ day of December, 1985.

WHCT MANACEMEN'l', INC •.
By: t1:~ \{~..~ C:' ~.)?; l

Kerber~ A. Sos~.k, Chairman
of the Board of D1rec~or.

:1~~..;._---
LIMITED PARTNERS:

ASTROLINE COMPANY

// '- r . if;By: J. , (.....: L,' \...j-: ) . ~ .( ,
erbert A. So.~ek,

General Par~.r

l/}!W&. A1.... ./ 0\',1 ~ f\ IL.-
Martha llO~lld~

JTWItOS

74~/?~
Thelma N. G1bDs

RC 010852
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Th. under.iq,n.d former Limit.d Partn.r join. in the for.;oin;
Aqr••m.nt in.ofar a. Section 8 ther.of ;overn. the allocation of
profit., 10•••• and cr.di~. vith re.pect to the period durin;
vhich the und.r.iqned va. a Limited Partner.

Don O'Brien

:Byr'iZL
Richard P. Ram~r.z, pur.ua t

to Pover of Attorney date
a. of Oec.mber 31, 1985.
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AS'1'ROLINE COMMUNICATIONS COMPANY LIMI'TED PAR"I'NnSHIP

Schedule A

Initial Additional
Capital Capital Future Capital Percentale

General Pa~ners Conuibution Contribution Contribution Interest

Richard P. R..1raz $ 210 $ 0 $ 0 21:
c/o Aatroline C~1cationa

Ca.pany L181ted Partner.hip
18 Garden Street
~ford, CT 06105

WHCT Manal-.nt, Inc. $ 60 $ 0 $ 0 6:
231 John Street
badina, KA 01167

ThOllA. A. Hart, Jr. $ 10 $" 0 $ 0 l'1862 IllIle.ide Terrace, N.W.
Wllhin,ton, D.C. 20010

L1mi~ed Pa~ners

Aatro1ine CQllPcy $440,616 $7,705,714 $165,714 SI:
231 John Sueet
...diq, KA 01167

Martha Ro.. and $ 30,042 $ 797,143 $ 17,142 6:
Robe~ Ro.. II
Joint Taeu

11 Moraan Street
wenham, KA 01914

Thelaa N. Gibbs $ 30,042 $ 797 ,143 $ 1i,142 6:
~ South Ocean Blvd •

• each, FI. 33480

Terry 'leen $ 10 $ 0 $ 0 l'c/o A.tro1ine eo..uD1ctiona
Ca.pany L181ted 'aaaenlUp

11 Garda Str••t
Hartford, CT 06105

Duu.ene W.bb $ 10 $ 0 $ 0 l'
c/o "tro1he C=••iuUona
Ca.pany L1a1ted 'U"aleralUp

18 Garda Street
Hartford, CT 06105
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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
FIRST AMENDMENT TO AMENDED AND RESTATED "-'. '.- : -,

LIMITED PARTNERSHIP AGREEMENT AND CERTIFICAT~~L '.
oe(~lrJAL. F"OWAT'''~ »ATii MA'f~q, 11,.., ~:-;:':L;.~ .•· C~' :",·.n...

The undersigned, desiring to amend the Amended and ili~aiid'~: i:.C.'.;0';'T
Limited partnership Agreement and Certificate (the "Original --~-

Agreement") of Astroline Communications Company Limited Partnership
(the "partnership"), dated as of December 31, 1985, in order to (i)
reflect the withdrawal of Danielle Webb as a Limited Partner and the
transfer of her 1\ interest in the Partnership to WHCT Management,
Inc., on March 13, 1986, (ii) reflect the transfer by WHCT Management,
Inc., to Terry Planell of an additional 2\ limited partner interest in
the partnership on December 26, 1986, (iii) reflect the retirement of
Thomas A. Hart, Jr., as a General Partner and the transfer of his 1\
interest in the Partnership to WHCT Management, Inc., on April 7,
1987, (iv) reflect contributions of capital to the partnership by
certain of its Limited Partners during 1986 and 1987, (v) reflect the
withdrawal of Astroline Company as a Limited partner and the transfer
of its 58\ interest to Astroline Company, Inc., on November 2, 1988,
and the simultaneous admission of Astroline Company, Inc., asa
Limited Partner, (vi) reflect the retirement of Terry Planell as a
Limited Partner and the transfer of her 3\ interest in the Partnership
to WHCT Management, Inc., on November 21, 1988, and (vii) confirm the
intention and obligation of the Limited Partners to continue to comply
with certain limitations and restrictions on their activities as
Limited Partners of the Partnership in accordance with policies
established by the Federal Communications Commission, hereby agree as
follows:

1. Capitalized terms used herein and not herein defined shall
have the respective meanings attributed thereto in the Original
Agreement.

2. The Original Agreement is hereby amended by deleting
therefrom in its entirety Section 4.5 and replacing said Section with
the following Section 4.5:

"Section 4.5 Business Control

"A. No Limited Partner shall participate in or have any cont~ol

over the partnership business, except as required by law. The
Limited Partners hereby consent to the exercise by the General
Partners of the powers conferred on them by this Agreement and to
the employment, when and if in the sole discretion of the General
Partners the same is deemed necessary or advisable, of such
Persons as the General Partners may determine to be necessary or
advisable in connection with the conduct of the Partnership's
business. No Limited Partner shall have any authority or right
to act for or bind the Partnership.

"8. To the extent not otherwise prohibited by paragraph A above,
no Limited Partner shall (i) act as an employee of the
Partnership if his or her functions, directly or indirectly,
relate to the media enterprises of the Partnership; (ii) serve,
in any material capacity, as an independent contractor or agent
with respect to the Partnership's media enterprises; (iii)
communicate with the Partnership or General Partner on matters



pertaining to the day-to-day operations of its business; (iv)
perform any services to the Partnership materially related to its
media activities or (v) become actively involved in the
management or operation of the media businesses of the
Partnership. The foregoing restrictions shall apply to each
shareholder, partner or equity participant of any Limited Partner
which is not a natural person. Nothing in this Section 4.5.B,
however, shall be construed to prohibit any Limited Partner from
making loans to, or acting as surety for, the partnership,
providing services to the Partnership as long as such services do
not materially relate to the media activities of the partnership
or exercising the rights expressly reserved to such Limited
Partner under the Uniform Act or this Original Agreement."

3. The Original Agreement is hereby further amended by
substituting Schedule A attached hereto for Schedule A to the Original
Agreement.

4. Except to the extent amended hereby, the Original Agreement
shall remain in full force and effect.

WITNESS the execution hereof under seal as of this 21st day of
November, 1988.

GENERAL PARTNERS:

~I!Q~RlChar P. Ramirez

WH::1211ENT. I~/J
B~' Lq~,.4~

RicharP. Ramirez
President

LIMITED PARTNERS:

ASTROLINE COMPANY, INC.

By:
Fred J. Boling, Jr.,
President

Martha Rose

Robert M. Rose

Thelma N. Gibbs
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pertaining to the day-to-day operations of its business; (iv)
perform any services to the partnership materially related to its
media activities or (v) become actively involved in the
management or operation of the media businesses of the
Partnership. The foregoing restrictions shall apply to each
shareholder, partner or equity participant of any Limited Partner
which is not a natural person. Nothing in this Section 4.5.B,
however, shall be construed to prohibit any Limited Partner from
making loans to, or acting as surety for, the Partnership,
providing services to the Partnership as long as such services do
not materially relate to the media activities of the Partnership
or exercising the rights expressly reserved to such Limited
Partner under the Uniform Act or this Original Agreement."

3. The Original Agreement is hereby further amended by
substituting Schedule A attached hereto for Schedule A to the Original
Agreement.

4. Except to the extent amended hereby, the Original Agreement
shall remain in full force and effect.

WITNESS the execution hereof under seal as of this 21st day of
November, 1988.

GENERAL PARTNERS:

Richard P. Ramirez

WHCT MANAGEMENT, INC.

By:
RIchard P. Ramirez
President

LIMITED PARTNERS:

ASTROLINE COMPANY, INC.

Martha Rose

Robert M. Rose

Thelma N. Gibbs



pertaining to the day-to-day operations of its business; (iv)
perform any services to the Partnership materially related to its
media activities or (v) become actively involved in the
management or operation of the media businesses of the
Partnership. The foregoing restrictions shall apply to each
shareholder, partner or equity participant of any Limited Partner
which is not a natural person. Nothing in this Section 4.5.8,
however, shall be construed to prohibit any Limited Partner from
making loans to, or acting as surety for, the Partnership,
providing services to the Partnership as long as such services do
not materially relate to the media activities of the Partnership
or exerciling the rights expressly reserved to such Limited
Partner under the Uniform Act or this Original Agreement."

3. The Original Agreement is hereby further amended by
substituting Schedule A attached hereto for Schedule A to the Original
Agreement.

4. Except to the extent amended hereby, the Original Agreement
shall remain in full-force and-effect~

WITNESS the execution hereof under seal as of this 21st day of
November, 1988.

GENERAL PARTNERS:

Richard P. Ramirez

WHCT MANAGEMENT, INC.

By:
Richard P. Ramirez
President

LIMITED PARTNERS:

ASTROLINE COMPANY, INC.

By:
Fred J. Boling, Jr.,
President

<

Thelma N. Gibbs



pertaining to the day-to-day operations of its business; (iv)
perform any services to the Partnership materially related to its
media activities or (v) become actively involved in the
management or operation of the media businesses of the
Partnership. The foregoing restrictions shall apply to each
shareholder, partner or equity participant of any Limited Partner
which is not a natural person. Nothing in this section 4.5.B,
however, shall be construed to prohibit any Limited Partner from
making loans to, or acting as surety for, the Partnership,
providing services to the partnership as long as such services do
not materially relate to the media activities of the Partnership
or exercising the rights expressly reserved to such Limited
Partner under the Uniform Act or this Original Agreement."

3. The Original Agreement is hereby further amended by
substituting Schedule A attached hereto for Schedule A to the Original
Agreement.

4. Except to the extent amended hereby, the Original Agreement
shall remain in full force and effect.

WITNESS the execution hereof under seal as of this 21st day of
November, 1988.

GENERAL PARTNERS:

Richard P. Ramirez

WHCT MANAGEMENT, INC.

By:
Richard P. Ramirez
President

LIMITED PARTNERS:

ASTROLINE COMPANY, INC.

By:
Fred J. Boling, Jr.,
President

Martha Rose

7tL0~~
Thelma N. Gibbs
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ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Schedule A

General Partners

Ini tial
Capital
Contribution

Additional
Capital
Contribution

Future Capital Percentage
Contribution Interest

Richard P. Ramirez $ 210 $ 0 $ 0 21%
c/o Astroline Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

VRCT Management, Inc. $ 90 $ 0 $ 0 9%
c/o Astroline Communications
Company Limited Partnership

18 Garden Street
Hartford, CT 06105

Limited Partners

Astroline Company, Inc. $440,616 $20,754,969 $ 0 58%
95 Valkers Brook Drive
Reading, HA 01867

Hartha Rose and $ 30,042 $1,526,657 $ 0 6%
Robert Rose as
Joint Tenants

18 Morgan Street
Venham, MA 01984

Thelma N. Gibbs $ 30,042 $1,526,657 $ 0 6%
2275 South Ocean Blvd.
Palm Beach, FL 33480



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

PEABODY & BROWN
A ""''"'"t''SHI~ 1"~UOlNG ~SSION""~TIONS

ONE: BOSTON PLACE:
BOSTON, MASSACHUSETTS 02108

(617) 723-8700

MEMORANDUM

TtLErAX, (eI7) 723••e2.
CABLE: "PEABODYB"

TELEX: 51510151

TO:

FROM:

DATE:

Partners of Astroline Communications Company Limited
Partnership

Carter S. Bacon, Jr.

December 8, 1988

Enclosed for your records is a photocopy of the fully-signed
Amendment to the Limited Partnership Agreement which was filed
yesterday with the Massachusetts Secretary of State.



•

!
~-o



-:;.-
I SBH Exh. 10

DANIELLE WEBB
31 Woodland Street. Apt. 12 N
Hartford. Connecticut 06105

March 13. 1986

WHeT Management. Inc.
231 John Street
Reading, Massachusetts

Gentlemen:

01867

I hereby acknowledge the receipt of the original
Promissory Note (the "Note") in the principal amount of
$ 70,000. dated September 6, 1985. issued by me to WHCT
Management. Inc, ("WHCT Management") and in consideration of
such delivery, I hereby sell, assign and transfer unto WHCT
Management. my entire right. title and interest in and to the
one percent limited partnership interest in Astroline
Communications Company Limited Partnership (the "Partnership")
purchased by me from WHCT Management pursuant to an Agreement
dated September 6 1985 (the "Agreement").

In connection with the foregoing. I hereby confirm my
understanding as follows:

The Agreement is terminated. effective March 13, 198p and
I shall have no further obligations whatsoever--tO WHCT
Management. and WHCT shall have no further obligations to me,
under the Note or the Agreement. and I agree to release WHCT
Management and WHCT Management agrees to release me, from any
and all claims or obligations arising out of or relating in any
way to the Note, the Agreement or my ownership of an interest
in the Partnership.

tr Y. r- // / / /
~ ..,~~

Agreed to:

WHCT MANAGEMENT. INC~

By~l~
President

RC 004187

,I
l

"
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POWER OF ATTORNEY

Reference is made to the Astroline Communications Company
Limlted Partnership Agreement and Certificate by and among
Richard P. Ramirez and WHCT Management, Inc. as General
Partners, and Astroline Company as Limited Partner, dated as of
May 29, 1984, as amended pursuant to a First Certificate of
Amendment dated as of September 10, 1985 (the "Partnership
Agreement and Certificate"). The undersigned, Danielle Webb,
hereby appoints each of the aforementioned partners as
attorneys-in-fact, each with the power to act alone, to execute
any and all instruments and file any and all documents in
connection with the approval of any and all amendments to the
Partnership Agreement and Certificate which the aforementioned
General' Partners of either of them shall deem desireable.

IN WITNESS WHEREOF, I have
as of the day of

this Power of Attorney

STATE OF CONNECTICUT

______ , SSt March 13, 1986

Then personally appeared DANIELLE WEBB, to me known to be
the person to execute the foregoing instrument and acknowledged
that he executed the same as his free act and deed, before me.

Commissioner of the Superior Court

RC 004188

PB 000141



AFFIDAVIT
BY

ALFRED ROZANSKI

The above-named declarant having been duly sworn bereby deposes

and says:

1. I am over 18 years of age and believe in the obligations

of an oath.

2. My name is Alfred Rozanski and I am the Business Manager at

Channel 18 WHCT TV in Hartford, Connecticut.

I have examined the documents entitled "Power of Attorney" and

the "Assignment of Partnership Interest" which were executed by

,Danielle Webb, a former employee of these offices.

3. I have personal knowledge that the original signatures on

both documents are those of Miss Webb since I was present when she

executed both documents on the 13th of March, 1986, on the company

premises.

I have read the foregoing and it is true to the best of my

:1
II
Ii

I:
i

knowledge and belief.

Dated this "Z. S""day of November, 1986.

Subscribed and sworn to before me this

RC 004189

By (l ~/.fZ~-L-
A e Rozanski, Business
Manager WHCT TV Hartford,
Connecticut.
~S-day of November, 1986.

PB 000142

SCHATZ" SCHATZ. JltI.ICO..... KOTKIN. COUNSELLOItS AT LAw. ONE I'INANC'AL ~LAZA....AItTI'OItO, CT 06103·zeA7
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I SBH Exh. 11

ASSIGNMENT. REPURCHASE AND SECURITY AGREEMENT

This Agreement made as of December 26, 1986. by and between

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

corporation, and Terry Planell ("Employee").

WIT N E SSE T H:

WHEREAS, WHeT Management is a General Partner of Astroline

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

Massachusetts limited partnership which is the owner and operator

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

WHEREAS, the Employee and the Partnership have entere'&."into

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

April 27, 1985 (the "Employment Date") providing for the

employment of the Employee by the Partnership; and

WHEREAS, in order to provide the Employee with additional

incentive, WHCT Management transferred to the Employee a one

percent (1\) partnership interest in the Partnership pursuant to

an Assignment, Assumption, Repurchase and Security Agreement

da ted Septembe r 6, 1985, for the purchase 'pr ilte provided for

therein and subject to the right of WHCT~an~gement to repurchase
,. • t

such partnership interest under certain circu.s~ances and upon

the terms and conditions provided for therein;

WHEREAS, in order to provide the Employee with additional

incentive, WHCT Management has agreed to tran~fer to the Employee

an additional two percent (2\> interest in the partnership for

the purchase price provided for herein and subject to the right

----_._------------------------------------



of WHCT Management to repurchase such partnership interest under

circumstances and upon the terms and conditions provided for

herein;

NOW, THEREfORE, in consideration of the premises 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 Sale of partnership Interest. WHCT

Management hereby sells, assigns and transfers to the Employee

and the Employee hereby purchases from the Partnership a two

percent partnership interest in the Partnership (the "P~~~nership

Interest") for a purchase price of $140,000 (the "Initial

Purchase price") which has been paid by the Employee to WHCT

Management by delivery of the Employee's Promissory Note (the

"Purchase Note") of even date herewith in such amount, the

receipt of which is hereby acknowledged by WHCT Management. The

Partnership Inte~est has been held by WHCT Management as a

General Partner of the partnership and will be held by the

Employee as a Limited Partner of the Partnership.

2. Right g! !!£! Management to Repurchase Partnership

Interest Upon Termination of Employment. In the event the

Employee &hall cease for any reason, including death,

resignation, disability or termination, with or without cause, to

be an Employee of the partnership, WHCT shall have the right to

purchase the partnership Interest from the Employee upon the

terms and conditions set forth in this Section.

-2-



(a) Determination of Purchase Price.

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

Employee is terminated as a re~ult of the Employee's death, the

purchase price payable by WHCT Management for the Partnership

Interest shall be equal to the fair market value of the

Partnership Interest on the date of the Employee's death

determined in accordance 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 3.1 of the Employment Agreement, the purchase price
~.

payable by WHCT Management for the Partnership Interest shill be

equal to the Initial Purchase Price.

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

Employee is terminated a~ 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 8S\ of the Initial Purchase Price plus lS\ of the fair

market value of the Partership tnterest on the date of

termination determined in accordance with paragraph (b) of this

Section.

-3-



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

anniversary of the Employment Date and on or after the first

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 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 Date, the purchase price shall

equal 40\ of the Initial Purchase Price plus 60\ of the ~.lr

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 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, Generally. In the

event the ••ployment of the Employee terminates for any reason

other than ~hose referred to in subparagraphs (i), (1i) and (iii)

of this paragraph (a) then the purchase price payable by WHCT

~anagement for the ,artnership 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.

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

anniversary of the Employment Date and on or after the first

anniversary of the Employment Date, the purchase price shall

equal 85\ of the Initial Purchase Price plus 15\ of the faiY

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 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 determined in accordance with paragraph (b) of this

Section.

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

anniversary of the Employaent Date and on or after the third

anniversary of the Employaent Date, the purchase price shall

equal 40\ of the Initial Purchase price plus 60\ of the fair

market val~·of the Partnership Interest on the date of

termination determined in accordance with paragraph (b) of this

Section.

-5-



(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

with paragraph (b) of this Section.

(b) Fair Market Value. As used herein, fair market value

of the Partnership Interest shall mean 2\ of (i) the fair market

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

upon which the Employee's employment by the partnership

terminates, assuming an arm's length purchase and sale in which

neither the buyer nor the seller was under undue pressure~~o

complete the transaction, reduced by (ii) the liabilities of the

Partnership on such date as shown on a statement prepared by the

accountants for the partnership in accordance with generally

accepted accounting principles and (iii) an amount equal to all

contributions made by the Limited Partners of the Partnership to

the capital of the Partnership in excess of S500,OOO 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 time to time as its Base Rate and

usually charged by said Bank on new 90 day unsecured loans to

substantia~and responsible commercial borrowers, such interest

to be compounded quarterly on the last day of March, June,

September and December of each year.

-6-



(C) Exercise!y WHCT Management of Right 1£ Purchase

Partnership Interest. WHCHT Management shall exercise its right

to purchase the partnership Interest from the Employee upon

written notice (the "Exercise Notice") from WHeT Management to

the Employee given within 180 days following the date upon which

the employment of Employee by the Partnership was terminated.

Such notice shall set forth the time, date and place of a closing

at which WHCT Management shall purchase the Partnership Interest

from the Employee (the "Closing"). In the event the purchase

price 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, upon the value

of the assets of the Partnership to be used in calculating the

fair market value of the Partnership Interest, as defined in

paragraph (b) of this Section, then the value of such assets

shall be determined by appraisers as follows: WHCT Management

and the Employee shall each appoint a reputable appraiser,

experienced in valuing broadcast properties, each of whom shall

provide an estiaate of the fair market value of the assets of the

Partnership. If the two estimates 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

appoint a third similarly qualified appraiser who shall provide

-7-



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 WCHT Management and the Employee. The parties

acknovledge that the appraisal process vill require 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 Notice and to cause the third appraisal, if
~~,

required, to be completed vithin 90 days following the completion

of the first two appraisals. The parties further agree to cause

the Closing to take place immediately folloving the final

determination of the fair market value of the Partnership's

assets. Notvithstanding the foregoing, WHCT Management shall

have the right, by providing vritten 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:

(1) 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 WHCT

Management; and

-8-



(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 WHeT 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 in the form of Exhibit A hereto, shall be

payable in equal annual installments during a period, determined

"~.-l'by WHeT Management of no more than five (5) years following the

date of the Closing, shall bear interest at the rate designated

from time to time by The First National Bank of Boston as its

Base Rate and shall provide for the payment of interest in

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-thiads of the equity interests in the Partnership to a

purchaser not affiliated with the Partnership, the right of WHCT

Management, Inc. to purchase the partnership Interest from the

Employee shall terminate.

-9-



(e) Right to Assign Purchase Rights. The Employee

acknowledges that WHCT Management is acting 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.

3. 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 right of WHCT ·Management to
"-;0

purchase the Partnership Interest pursuant to Section 3. of this

Agreement, the ~mployee hereby grants to WHCT Management a

security interest in the partnership Interest and agrees that

WHCT Management shall have all of the rights of a secured party

under the applicable provisions of the Uniform Commercial Code.

4. Restrictions on Transfer. 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.

S. Entire Agreement. This Agreement constitutes the

entire agr••••nt b.tween the parties with respect to the subject

matter her...

6. 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

-10-
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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.

7. Notices. All notices given in connection with this

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

registered or certified mail, postage prepaid, (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.

8. Miscellaneous. This Agreement shall be binding upon

the Employee and WHCT Management and their respective 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 parties have executed this Agreement

as of the date first written above.

WHCT MANAGEMENT, INC.

B

~H~H'
Terry PlneIl~

-11-



EXHIBIT A

PROMISSORY NOTE:

$

Boston, Massachusetts
, 1986

FOR VALUE RECEIVED, the undersi9ned ASTROLINE COMMUNICATIONS
COMPANY LIMITED PARTNERSHIP, a Massachusetts limited partnershing
having its principal office at 231 John Street, Reading,
Massachusetts, proaises to pay to the order of
an individual residing at ,
, ("Payee"), the principal sum of $ ($) in a
series of equal installments, payable on the ,_-
through anniversaries of the date hereof, together with
interest in accordance with the terms hereof. The unpaid
principal balance hereof shall bear interest from the date hereof
from calendar quarter to calendar quarter at that annual rate
which shall be equal to the rate designated by The First National
Bank of Boston as of the first day of each calendar quarter as
its Base Rate and usually charged by it on new 90-day unsecured
loans to substantial and responsible commercial borrowers (the
"Base Rate"), such interest to be paid in arrears on and
thereafter on the last day of each calendar quarter and upon the
maturity hereof. Interest due hereunder and not paid when due
shall be compounded quarterly. All payments of principal and
interest shall be aade to the Payee at its principal office set
forth above.

The Kaker, at his election, may prepay all or any part of
this Note at any ti.e without penalty or premium.

This Note .h.ll iamediately become due and payable in full
at the option of the holder of this Note (the "Holder"), without
notice or ~nd, if .ny one or more of the following events set
forth in p....r.ph. (1) through (4) below shall occur and be
continuin9f11r~

(1) The Kaker shall admit in writing its inability to pay
his debts as they aature, or shall make any assignment for the
benefit of creditors;

(2) The Kaker .hall apply for or consent to the appointment
of a trustee or receiver for the major part of its property;

~----_.__._----------------------------------



(3) A trustee or receiver shall be appointed for the Maker
or for a major part of its property and such trustee or receiver
shall not be discharged within ninety (90) days after such
appointment;

(4) Bankruptcy, reorganization, arrangement or insolvency
proceedings, or other proceedings for relief under any bankruptcy
or similar law or laws for the relief of debtors shall be
instituted by or against the Maker and, if instituted against it,
shall be consented to or shall not be dismissed within ninety
(90) days after such institution.

No delay or omission on the part of the Holder in exercising
any right hereunder shall operate as a waiver of such right or of
any other right hereunder, and no single or partial exercise of
any right hereunder shall preclude other or future exercise
thereof. A waiver of any right or remedy on any occasion shall
not be construed as a bar or waiver of any such right or remedy
on any future occasion.

The Maker hereby waives presentment, demand, notice, protest
and all other demands and notices in connection with the .
delivery, acceptance or default of this Note, and the exercise ~f

and enforcement of any rights hereunder by the Holder, and
assents without notice to any extension or postponement of the
time of payment of any indulgence, to the addition or release of
any party or person in any vay liable hereunder, and to the
compromise or settlement of the liability of any such party or
person hereunder, which may from time to time be agreed to by the
Holder. Failure of the Holder in anyone instance to make any
demand or otherwise to proceed against the Maker shall not
constitute a waiver of the Bolder'S right to proceed in respect
to any or all other defaults by the Maker. The Maker agrees to
reimburse the Holder for reasonable attorney's fees incurred by
the Holder in connection with the enforcement of the Maker"~

obligations under this Note.

All notices hereunder shall be in writing and shall b.
deemed to have b.en duly given if delivered by hand, or mailed,
certified or registered .ail with first class postage prepaid, or
by prepaid telegraph or telegram (i) if to the Holder, to
, at hi. reildenee addre.s set forth above, or to such other
address a. ~e Holder .hall direct in writing; (ii) if to the
Maker to A.trolin. Communications Company Limited Partnership, at
its principal office address set forth above, attention
President~ or to luch addrell II the Maker shall direct in
writing_
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This Note shall be construed in accordance with and governed
by the laws of the Commonwealth of Massachusetts.

EXECUTED under seal as of the date first above written .

••
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$140,000

PROMISSORY NOTE

Hartford, Connecticut
December 26, 1986

FOR VALUE RECEIVED, the undersigned TERRY PLANELL, an
individual residing at 10 Woodbury Lane, West Hartford,
Connecticut 06117 (the "Maker"), promises to pay to the order of
WHeT Management Inc., a Massachusetts corporation having its
principal office at 231 John Street, Reading, Kassachusetts
01867, ("Payee"), the principal sum of One Hundred and Forty
Thousand Dollars .($140,000) on the earlier of (i) September 6,
1995, or (ii) the date upon which the Kaker's employment by
Astrollne Communications Company Limited Partnership (the
"Partnership") ceases for any reason, including death,
resignation, disability or termination with or without ca~~e,

together with interest in accordance with the terms hereof. The
unpaid principal balance hereof shall bear interest from the date
hereof at the rate of nine percent (9\) 2!! annum, such interest
to be paid in arrears on December 31 of each year commencing
December 31, 1987.

The Haker, at her election, may prepay all or any part of
this Note at any time without penalty or premium.

This Note shall immediately become due and payable in full
at the option of the holder of this Note (the "Holder"), without
notice or demand, if anyone or more of the following events set
forth in paragraphs (1) through (4) below shall occur and be
continuing:

(1) The Haker Ihall admit in writing her inability to pay
her debts as they aature, or shall make any aSlignment for the
benefit of creditors;

(2) The Maker shall apply for or consent to the appointment
of a trust•• or receiver for the aajor part of her property;

(3) ~rult•• or receiver shall b. appointed for the Kaker
or for a ..jor part of her property and such trultee or receiver
shall not be discharged within ninety (90) days after such
appointment;

(4) Bankruptcy, reorganization, arrangement or insolvency
proceedings, or other proceedings for relief under any bankruptcy
or similar law or laws for the relief of debtors Ihall be insti
tuted by ar againlt the Maker and, if instituted against her,
shall be consented to or shall not be dismissed within ninety
(90) days after such institution.



No delay or omission on the part of the Holder in exerclslng
any right hereunder shall operate as & waiver of such right or of
any other right hereunder, and no single or partial exercise of
any right hereunder shall preclude other or future exercise
thereof. A waiver of any right or remedy on any occasion shall
not be construed as a bar or waiver of any such right or remedy
on any future occasion.

The Maker hereby waives presentment, demand, notice, protest
and all other demands and notices in connection with the
delivery, acceptance or default of this Note, and the exercise of
and enforcement of any rights hereunder by the Holder, and
assents without notice to any extension or postponement of the
time of payment of any indulgence, to the addition or release of
any party or person in any way liable hereunder, and to the
compromise or settlement of the liability of any such party or
person hereunder, which may from time to time be agreed to by the
Holder. Failure of the Holder in anyone instance to .ake any
demand or otherwise to proceed against the Maker shall not~~

constitute a waiver of the Holder'S right to proceed in respect
to any or all other defaults by the Maker. The Maker agrees to
reimburse the Holder for reasonable attorney's fees incurred by
the Holder in connection with the enforcement of the Maker's
obligations under this Note.

The performance by the Maker of her obligations hereunder is
secured by a pledge by the Maker to the payee of a 2' Limited
Partner Interest in the Partnership, pursuant to an Assignment,
Assumption, Repurchase and Security Agreement of even date
herewith.

All notices hereunder shall be in writing and shall be
deemed to have been duly given if delivered by hand, or mailed,
certified or registered mail with first class postage prepaid, or
by prepaid telegraph or telegram (iT to the Paye. at its business
address set forth above, or to such other addres. as the Payee
shall direct in writing; and (ii) to the Maker at her residence
address set forth above or to such addr••• as the Maker shall
direct in writing.

This ~e shall be construed in accordance with and governed
by the lav~~ the Commonwealth of "alsachu.etts.

EXECUTED under seal a. of the date first above written.

Terry 'lanel1

-2-



ASSIGNMENT AND ASSUMPTION AGREEMENT

Pursuant to an agreement of even date herewith, by and among
Astroline Company, a Massachusetts limited partnership (the
"Assignor"), the General and Limited Partners of the Assignor,
and Astroline Company, Inc., a Massachusetts corporation (the
"Assignee"), the Assignor hereby sells, assigns and transfers
unto the Assignee a 58' limited partner interest in Astroline
Communications Company Limited Partnership (the "partnership").
Simultaneously with such transfer, the Assignor hereby withdraws
as a Limited Partner of the Partnership.

The Assignee hereby accepts the foregoing assignment of a 58
percentage interest in the Partnership and agrees to be bound by
the terms and provisions of the Astroline Communications Company
Limited Partnership Amended and Restated Limited PartnershiQ .
Agreement and Certificate dated as of December 31, 1985 ~r

(including without limitation the appointment of each of the
General Partners thereunder as attorney-in-fact for the Assignee
pursuant to Sections 6.4, 7.2.c. and 10.1 thereof), as if the
Assignee was an actual signator thereto.

IN WITNESS WHEREOF, the Assignor and Assignee have executed
this Assignment and Assumption Agreement as of November 2, 1988.

ASTROLINE COMPANY

ASTROLINE COMPANY, INC.
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ASSIGNMENT AGREEMENT

The undersigned, Terry Planell (the "Assignor") for the
consideration described below, hereby transfers to WHCT
Kanagment, Inc. (the "Assignee"), a 3\ limited partner interest
in Astroline Communications Company Limited Partnership (the
"Partnership"), representing the entire equity interest of the
Assignor in and to the Partnership. Simultaneously with such
transfer, the Assignor hereby withdraws as a Limited Partner of
the Partnership.

The foregoing transfer is made in consideration of the
cancellation of all indebtedn~~s of the Assi~n~r t~ th~ Assi;n~~

pursuant to Promissory Notes dated September 6, 1985, and
December 26, 1986, in the respective principal amounts of $70,000
and $140,000 (the "Purchase Notes") and the Assignee hereby
acknowledges that all obligations of Planell pursuant to the
Purchase Notes are terminated and of no further force and i~fect.
The Assignor and the Assignee further confirm that the
Assignment, Repurchase and Security Agreements dated September 6,
1985, and December 26, 1986, between the Assignee and the
Assignor, are terminated and of no further force or effect.

IN WITNESS WHEREOF, the Assignor and the Assignee have
executed this Agreement of Assignment as of November 21, 1988 .

...., "

.... ".:.:........_\ ., '-.-... ~". '-
Terry Planel:l

WHCT KANAGEKENT, INC .

.y:~e;?g~
Richer P. Ramirez, ~
President

-----------------------------------------1
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1 SBH Exh. t 2

ASSIGNMENT AND ASSUMPTION AGREEMENT

Pursuant to an agreement of even date herewith, by and among
Astroline Company, a Massachusetts limited partnership (the
"Assignor"), the General and Limited Partners of the Assignor,
and Astroline Company, Inc., a Massachusetts corporation (the
"Assignee"), the Assignor hereby sells, assigns and transfers
unto the Assignee a 58\ limited partner interest in Astroline
Communications Company Limited Partnership (the "partnership").
Simultaneously with such transfer, the Assignor hereby withdraws
as a Limited Partner of the partnership.

The Assignee hereby accepts the foregoing assignment of a 58
percentage interest in the Partnership and agrees to be bound by
the terms and provisions of the Astroline Communications Company
Limited Partnership Amended and Restated Limited partnership
Agreement and Certificate dated as of December 31, 1985
(including without limitation the appointment of each of the
General Partners thereunder as attorney-in-fact for the Assignee
pursuant to Sections 6.4, 7.2.c. and 10.1 thereof), as if the
Assignee was an actual signator thereto.

IN WITNESS WHEREOF, the Assignor and Assignee have executed
this Assignment and Assumption Agreement as of November 2, 1988.

ASTROLINE COMPANY

ASTROLINE COMPANY, INC.
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I SBH Exh. 13

ASSIGNMENT AGREEMENT

The undersigned, Terry Planell (the "Assignor") for the
consideration described below, hereby transfers to WHeT
Managment, Inc. (the "Assignee"), a 3\ limited partner interest
in Astroline Communications Company Limited Partnership (the
"partnership"), representing the entire equity interest of the
Assignor in and to the partnership. Simultaneously with such
transfer, the Assignor hereby withdraws as a Limited Partner of
the partnership.

The foregoing transfer is made in consideration of the
cancellation of all indebtedn~s~ of the ASsi~n~! t~ th~ Assi~n~~

pursuant t~ Promissory Notes dated September 6, 1985, and
December 26, 1986, in the respective principal amounts of $70,000
and $140,000 (the "Purchase Notes") and the Assignee hereby
acknowledges that all obligations of Planell pursuant to the
Purchase Notes are terminated and of no further force and effect.
The Assignor and the Assignee further confirm that the
Assignment, Repurchase and Security Agreements dated September 6,
1985, and December 26, 1986, between the Assignee and the
Assignor, are terminated and of no further force or effect.

IN WITNESS WHEREOF, the Assignor and the Assignee have
executed this Agreement of Assignment as of November 21, 1988.

Ter ry Plane~l

WHeT KANAGEMENT, INC.

.y:42+~;:?£.:-/
Richar P. Ramirez, c::;:J
President
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