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Historical and {tevision Notes

Notes of Commitiee on the Judiciary,
Senate Report No. 95-989. This section
requires lhe court to determine the appropn-

turned to the proper secured creditor, that
consigned or bailed goods are returned (o the
consignor or bailor and so on. Current law is
curiously silent on this point, though case law
has grown to fill the void. The section is in
lieu of a section that would direct a certain
distribution to secured creditors. ([t gives the

Ubrary References:
C.JS. Bankruptey §§ 355, 356.

court greater flexihility 1w meet the circum-
stances. and it 1s broader. permittingc dispos)-
tion of property subject to a co-nwrership in-
Lerest.

Legislative Statements. Section 25 of

the House amendment adopts the substance.

contaned 1n both the House tull and Senate
smendment but transfers an sdmunistrative
function to the trustee in accordance with the
general thrust of this legislation to separate
the administrauve and the judicial functions
where appropnate.

Effective Date of 1984 Amendments.
See section 353 of Publ. 98-353. Title 111
July 10. 1984. 98 Stat 392, set out as an
Effective Date of 1984 Amendment note pre-
ceding chapter 1 of Title 11, Bankruptey.

Separability of Provisions. For separa-
bility of provisions, see the Separsbility of Pro-
visions note preceding chapter 1 of Title 1.
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§ 726. Distribution of property of the estate
(a) Except as provided in section 510 of this title, property of the estate shall

be distributed—

(1) first, in payment of claims of the kind specified in. and in the order
specified in, section 507 of this title, proof of which is timely filed under
section 501 of this title or tarddy filed before the date on which the trustee
commences distribution under this section:

(2) second, in payment of any allowed unsecured claim, other than a
claim of & kind specified in paragraph (1), (3), or (4) of this subsection. proof

of which is—

(A) timely filed under section 501(a® of this title:
(B) timely filed under section 501(b: or 501¢c! of this title; or
(C) tardily filed under section 501(a: of this title, if—

(i) the creditor that holds such claim did not have notice or
actual knowledge of the case in time for timely filing of a proof of
such claim under section 301¢a) of this title: and
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LIQUIDATION § 726

(ii) proof of such claim is filed in time to permit payment of such
claim;

(3) third, in payment of any allowed unsecured claim proof of which is
tardily filed under section 501(a) of this title, other than a claim of the kind
specified in paragraph (2)(C) of this subsection;

(4) fourth, in payment of any allowed claim, whether secured or unse-
cured, for any fine, penalty, or forfeiture, or for multiple, exemplary, or
punitive damages, arising before the earlier of the order for relief or the
appointment of a trustee, to the extent that such fine, penalty, forfeiture, or
damages are not compensation for actual pecuniary loss suffered by the
holder of such claim;

(5) fith, in payment of interest at the legal rate from the date of the
filing of the petition, on any claim paid under paragraph (1), (2), (3), or (4) of
this subsection; and

(6) sixth, to the debtor.

(b) Payment on claims of a kind specified in paragraph (1), (2), (3), (4), (5),
(6), (), or (8) of section 507(a) of this title, or in paragraph (2), (3), (4), or (5) of
subsection (a) of this section, shall be made pro rata among claims of the kind
specified in each such particular paragraph, except that in a case that has been
converted to this chapter under section 1009, 1112, 1208, or 1307 of this title, a
claim allowed under section 503(b) of this title incurred under this chapter after
such conversion has priority over a claim allowed under section 503(b) of this title
incurred under any other chapter of this title or under this chapter before such
conversion and over any expenses of a custodian superseded under section 543 of
this title. .

(¢) Notwithstanding subsections (2) and (b) of this section, if there is property
of the kind specified in section 541(aX2) of this title, or proceeds of such property,
in the estate, such property or proceeds shall be segregated from other property of
the estate, and such property or proceeds and other property of the estate shall be
distributed as follows:

(1) Claims allowed under section 503 of this title shall be paid either
from property of the kind specified in section S41(a)X2) of this title, or {from
other property of the estate, as the interest of justice requires.

(2) Allowed claims, other than clsims allowed under section 503 of this
title, shall be paid in the order specified in subsection (a) of this section, and,
with: respect to claims of a kind specified in 2 particular paragraph of section
507 of this title or subsection (2) of this section, in the following order and
manner:

(A) First, community claims against the debtor or the debtors
spouse shall be paid from property of the kind specified in section
541(a)(2) of this title, except to the extent that such property is solely
liable for debts of the debtor.

(B) Second, to the extent that community claims agsinst the debtor
are not paid under subparagraph (A) of this paragraph, such community
daims shall be paid from property of the kind specified in section
541(aX2) of this title that is solely liable for debts of the debtor.
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(C) Third. to the extent that all claim: against the debtor 1ncluding
community claims aga:nst the deblor are aot paid under ~uhparagraph
iAror (B of this paragraph such claims shal: be pard frum pruper:: of the
estate other than preperty of the kind specified in section 341 a12) of

this title.

(D) Fourth. to the extent that community claims against the debtor
or the debtor's spouse are not paid under subparagraph +As, (B, or iC) of
this paragraph, such claims shall be paid from all remsining property of

the estate. ‘

Pub.L. 95-598, Nov. 6, 1978. 92 Stat. 2608; Pub.L. 98-353, Tike I1L. § 479. July

10, 1984, 98 Stat. 381: Pub.L. 99-534, Title II. §§ 25%ir1. 28%s:. Oct. 27. 1986,
100 Stat. 3115, 3118: Publ 103-394. & 213(b). 304th.. 501:d). October 22,

1994, 108 Stat. 4106.
1 Sononginal

Historical and Revision Notes

Notes of Committee of the Judiciary,
Senate Report No. 95-989. This section 1s
the general distribution section for hquidation
cases It dictates the arder in which distribu.
tion of property of the estate. whick has usual-
Iy been reduced to money by the tr:stee under
the requirements of section 704: 1»

First, property is distnbuted amcng prionity
clmmants, as determined by section 507, and 1in
the order prescribed by section 507 Secand.
distnbution is to general unsecured creditors
This class excludes priority creditors and the
two classes of subordinated creditors specified
below The provision is wnitten to perm:t dis-
tnbuton to creditors that tardily fiie siaims of
their tardiness was due to lack of zatice nr
knowledge of the case Though 2 is 1n the
interest of the estate to encourage umely fil-
ing. when tardy filing 18 not the resuit of a
failure to act by the creditor. the nerma subor-
dination penalty should not apply Tr:rd dis-
tnbution 1s 0 general unsecured crcitors why
tardily file Fourth dustnbution 3 ‘o holders
of fine. penalty. forfeiture. or mui:p.e pumi-
tive. or exemplary damage claim:  More of
these claim: are disallowed ent:>-: under
present !aw  They are simpiv <+:inrriinated
here

Paragraph 14) provides that pun:i:ve penal-
ties, including prepetition tax penates. are
subordinated to the pavment of i other
classes of clums. except clams o :aterest
scruing dunng the case  In effect <nose pen-
alties are pavahle out of the estate’s ass22 aniy
if and 10 the extent that a surplu: o7 dseets
would stherwise reman at the close 7 the tase
for distnbution back te the dehtor

Paragrapn 3' provides that postpet::ion n-
terest on prepetition claims 18 also 10 ¢ paid to
the creditor in a subordirated ponitic=  Like
prepetition penaluies. such interest wi.. e pad
from the estate only if and 0 the extex: that a
surplus of assets would otherwise remain for
return to the debtor at the close of e case

This section also specifies that interest ac-
crued an all clams nduding pnnriy and
annprionty 1ax dams) wkich accruec before
the date of the filing of the title 11 pet:tion 8
10 be paid 1n the same order of distr® tion of
the estate’s assets as the pnnapal a unt of
the related claims

Any surplut 15 paid to the debt - snder
paragraph &

Subsecuor 0 foliows current law 1@ speci-
{ies that claims within a particular cla:: are to
be paid pro rata  This provision wall azply. of
course. only when there are inadequa:: funds
to pay the mulders of clmms of a parucular
class in full  The excepuon found 1n e dec-
tion. which usn foliows current law  <zecifies

.that iiquidatinn adm:nistrative expens<: are to

o pawd ahead of reveganuaton admizn. strative
expenses if the case aas been convertes Srom 3
reorganizatior. case to 3 bquidation .ase. or
from an individual repayment pian rase to 2
tiquidatior: case

Subtevtion ¢ gwern: hitnbutions - cases
n which there < onmmunaty propersy i ah
of propenty < "neestate  The section rxquires
te twe kinds o properts b e RoT-guted
The distnbut: v oz a3 (olloms  Frest aimuinas-
tralive axpenses are o he pud. as 173 court
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF CONNECTICUT

In Re
: CHAPTER 11
ASTROLINE COMMUNICATIONS : CASE NO. 2-88-01124
COMPANY LIMITED PARTNERSHIP,
Debtor : April 7, 1989
PROOF OF SECURED CLAIM

1. The undersigned, who resides at 24 Tophet Road,
Lynnfield, MA, is the president of Astroline Company, Inc., a
corporation organized under the laws of Massachusetts and doing
business at 95 Walkers Brook Drive, Reading, MA and is
authorized to make this proof of claim on behalf of the
corporation, and its predecessor, Astroline Company
(collectively “Claimant").

2. The Debtor was, at the time of the filing o0f the
petition initiating this case, and still is indebted to the
Claimant, in the sum of $7,537,703.00, plus an undetermined
amount of fees, expenses and post-petition interest. The claim
consists of $6,930,000.00 in principal amount, $607,703.00 in
pre-petition interest, plus an undetermined amount of fees,
expenses and post-petition interest.

3. The consideration for this debt consists of loans from
the Claimant to the Debtor evidenced by:

(1) Promissory Note in the amount of $4 million
dated December 1, 1987 (Exhibt A); and

(ii) Revolving Loan Note in the amount of $2.93
million dated September 20, 1988 (Exhibit B).




4, The writings on which this claim is founded are
attached hereto.

5. No judgment has been rendered on the claim,

6. The amount of all payments on this claim has been
credited and deducted for the purpose of making this proof of
claim.

7. This claim is not subject to any setoff or
counter-claim.

8. The security interest held by Claimant for this claim
is as follows: ‘

(1) Open-End Mortgage from Debtor to Claimant in
the original principal amount of $4,000,000.00 dated
May 12, 1988, and recorded in the Hartford Land
Records, Volume 2770, Page 157 (Exhibit C).

(ii) Open-End Leasehold Mortgage from Debtor to
Claimant in the original principal amount of
$4,000,000.00 dated May 12, 1988, and recorded in the
Avon Land Records, Volume 207, Page 476, (Exhibit D).

(iii) Collateral Assignment of Leases and Rentals
from Debtor to Claimant dated May 12, 1988 and
recorded in the Avon Land Records, Volume 207, Page
504 (Exhibit E).

(iv) Security Agreement between the Debtor and
Claimant dated May 12, 1988 (Exhibit F).

(v) Financing Statement from Debtor to Claimant
filed May 16, 1988, file number 765472, in the records
of the Connecticut Secretary of State (Exhibit G).

(vi) Financing Statement from Debtor to Claimant
filed May 16, 1988, file number 765473, in the records
of the Connecticut Secretary of State (Exhibit H).



(vii) Financing Statement from Debtor to Claimant
recorded May 13, 1988 x:n the Hartford Land Records,
Volume 2770, Page 174 {Exhibit I).

(viii) Financing Statement from Debtor to Claimant
recorded May 13, 1968 n the Avon Land Records, Volume
207, Page 512 (Exhibit J).

(ix) Open-End Morl.gage from Debtor to Claimant in
the original principal amount of $2,930,000.00 dated
September 20, 1988 and recorded in the Hartford Land
Records, Volume 2835, Page 188 (Exhibit K).

(x) Open-End Leasehold Mortgage from Debtor to
Claimant in the original principal amount of
$2,930,000.00 dated September 20, 1988 and recorded in
" the Avon Land Records, Volume 214, Page 105 (Exhibit
L). ‘ o

(xi) Open-End Leasehold Mortgage from Debtor to
Claimant in the original principal amount of
$2,930,000.00 dated September 29, 1988 and recorded in
the West Hartford Land Records, Volume 1356, page 164
(Exhibit M).

(xii) Collateral Assignment of Leases and Rentals
from Debtor to Claimant dated September 20, 1988 and
recorded in the Hartford Land Records, Volume 2835,
Page 205 (Exhibit N).

(xiii) Collateral Assignment of Leases and Rentals
from Debtor to Claimant dated September 20, 1988 and
recorded in the Avon Land Records, Volume 214, Page
132 (Exhibit 0).

(xiv) Collateral Assignment of Leases and Rentals
from Debtor to Claimant dated September 20, 1988 and
recorded in the West Hartford Land Records, Volume
1356, Page 195 (Exhibit P).




(xv) Financing Statement from Debtor to Claimant
filed October 5, 1988, file number 822684, in the
records of the Massachusetts Secretary of State
(Exhibit Q).

(xvi) Financing Statement from Debtor to Claimant
recorded October 5, 1988 in the Reading, Massachusetts
Land Records, Volume 55, Page 2%2 (Exhibit R).

(xvii) Financing Statement from Debtor to Claimant
filed September 30, 1988, file rumber 789054, in the
records of the Connecticut Secretary of State (Exhibit
S).

(xviii) Financing Statement from Debtor to Claimant
recorded September 29, 1988 in the Avon Land Records,
Volume 214, page 139 (Exhibit T).

(xix) Financing Statement from Debtor to Claimant
recorded September 29, 1988 in the Hartford Land
Records, Volume 2835, page 214 (Exhibit U).

(xx) Financing Statement from Debtor to Claimant
recorded September 29, 1988 in the West Hartford Land
Records, Volume 1356, page 191 (Exhibit V).

The undersigned claims the security interests under the
writings referred to in paragraph 4 hereof. Evidence of
perfection of such security interests is also attached hereto.

9. To the extent that the security interests described in

paragraph 8 are insufficient to satisfy the claim, this claim
is a general unsecured claim.

SECURED CLAIM

Total Amount Claimed:

$7.537.703.,00

SHIPMAN & GOODWIN « COUNSELORS AT LAW
799 MAIN STREET ¢ HARTFORD. CONNECTICUT 06103-2377 « (203)549-4770 « JURIS NO 57385




- shown,

The jundersigned certifies under penalty of perjury that the
Debtor named above is indebted to the Claimant in. the amount
“hat there is no security for the debt other than- that
stated above or in an .attachment to this form, that no .~
unmatured interest is included, and that the under51gned is

authorized to make this claim. p
Dated: April 7, 1989 Signed:_ 7\7\)\ YE\

Fred J. 8pling

07240
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188 Bankr. 98 printed in FULL format.

In re: ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP,
Debtor; MARTIN W. HOFFMAN, TRUSTEE, Plaintiff v. WHCT
MANAGEMENT, INC.; THOMAS A. HART, JR.; ASTROLINE COMPANY;
ASTROLINE COMPANY, INC.; HERBERT A. SOSTEK; FRED J. BOLING,
JR.; RICHARD H. GIBBS; RANDALL L. GIBBS; CAROLYN H. GIBBS,
RICHARD GOLDSTEIN, EDWARD A. SAXE and ALAN TOBIN, AS
CO-EXECUTORS OF THE ESTATE OF JOEL A. GIBBS; Defendants

CHAPTER 7, CASE NO. 88-21124, Adversary Proceeding No.
93-2220

UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF
: CONNECTICUT

188 Bankx. 98; 1995 Bankr. LEXIS 1597

N~ October 24, 1995, Decided

COUNSEL: [**1] John B. Nolan, Esqg. and Steven M. Greenspan, Esq., DAY, BERRY
& HOWARD, Hartford, CT, Counsel for Trustee-Plaintiff.

Ben M. Krowicki, Esq., BINGHAM, DANA & GOULD, Hartford, CT, Counsel for Carolyn
H. Gibbs, Richard Goldstein, Edward A. Saxe and Alan Tobin, As Co-Executors of
the Estate of Joel A. Gibbs, Defendants.

Michael J. Durrschmidt, BEsq., HIRSCH & WBSTHEIMER, P.C., Houston, TX, Counsel
for Randall L. Gibbs, Defendant.

Robert A. Izard, Jr., Bsg. and lLouise Van Dyck, Esq., ROBINSON & COLE, Hartford,
CT, Counsel for Astroline Company, Astroline Company, Inc., Herbert A. Sostek,
Fred J. Boling, Jr. and Richard H. Gibbs, Defendants.

JUDGES: ROBERT L. KRECHEVSKY, CHIEF BANKRUPTCY JUDGE
OPéhtéNBY: ROBERT L. KRECHEVSKY
OPINION: (*99] MEMORANDUM OF DECISION
KRECHEVSKY, Chief Bankruptcy Judge

. .

ISSUE

The central issue in this proceeding, to which the parties devoted nine trial
days, is {*100] whether the defendant, Astroline Company (and its general
partners), a limited partner of Astroline Communications Company Limited
Partnership (the "Debtor"), are liable as a general partner for the Debtor's
prepetition obligations for having participated in the control of the Debtor's
business [**2] substantially the same as in the exercise of the powers of a
general partner. The plaintiff, Martin W. Hoffman, the Chapter 7 Trustee (the
*Trustee”) of the Debtor, bases his claim upon 11 U.S.C. @ 723(a). nl The
defendants, in addition to denying any liability, challenge the standing of the
Trustee to assert claims against them.
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nl Section 723(a) provides:

(a) If there is a deficiency of property of the estate to pay in full all claims
which are allowed in a case under this chapter concerning a partnership and with
respect to which a general partner of the partnership is personally liable, the
trustee shall have a claim against such general partner to the extent that under
applicable nonbankruptcy law such general partner is personally liable for such
deficiency.

11 U.S.C. @ 723(a).

On October 31, 1988, creditors filed an involuntary petition against the
Debtor, a Massachusetts limited partnership. The Debtor consented to an order
for relief and the court, at [**3] the Debtor's request, converted the case
to one under Chapter 11. The court, on April 9, 1991, reconverted the case to
one under Chapter 7 upon motion of the creditors' committee. On March 17, 1994,
the court granted the Trustee's motion to file an amended complaint which
asgerts, in material part, the liability of the defendants to satisfy the
deficiency in the estate's property to pay in full the Debtor's creditors. n2

n2 The amended complaint included certain additional parties and other causes
of 7 ‘ion that have since been dropped or otherwise disposed of. The parties
agrd.d to bifurcate the proceeding so that the present matter includes the issue
of liability only. If liability is found to exist, the parties intended a
subgequent hearing to establish the amount of the recovery.

In April 1984, the license of Faith Center, Inc. ("FCI") to operate a
television station known as WHCT-TV Channel 18 ("Channel 18") in Hartford,
Connecticut was subject to a license-revocation hearing before the PFederal
[**4] Communications Commission ("FCC”). Thomas A. Hart, Jr. ("Hart"), a
Washington, D. C. attorney, contacted one of his clients, Astroline Company and
informed Fred J. Boling ("Boling"), an Astroline Company general partner, that
Channel 18 could be purchased under the FCC minority distress sale policy.

Astroline Company, a limited partnership, organized in 1981 under the laws of
the Commonwealth of Massachusetts, had been formed for the purpose of making
investments in a broad array of businesses and industries. Astroline Company
originally included four general partners -- Boling, Herbert A. Sostek
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(*Sostek”), Richard H. Gibbs and Joel A. Gibbs. At a later date, Randall L.
Gibbs became a general partner.

Hart advised Astroline Company that to purchase the Channel 18 license, the
purchasing entity would need a partner who was a qualified minority applicant
under the FPCC guidelines. On or around May 26-28, 1984, Hart introduced to
Astroline Company, Richard P. Ramirez ("Ramirez"), who could qualify for the
purchasing entity as a Hispanic minority applicant. After a two-hour meeting,
Ramirez, whose prior experience had been primarily in radio, was offered a
position as general partner [**5] in an entity to be organized.

On May 29, 1984, Astroline Company organized the Debtor as a Massachusetts
limited partnership with Ramirez as a general partner. On the same day, the
Debtor signed a Purchase and Sale Agreement with FCI for the purchase of Channel
18. In addition, on the same day, Astroline Company organized WHCT Management,
Inc. ("WHCT Management") as a corporation to be a second and corporate general
part r of the Debtor. Astroline Company formed WHCT Management to allow for the
survsval of the Debtor in the event of the incapacity or death of Ramirez, and
to sign checks through its officers [*101] when Ramirez was not available.
Under the limited partnership agreement, Ramirez had operational control of the
Debtor and voting control as a general partner by virtue of his majority control
of the general partnership interest. Astroline Company owned 100 percent of the
WHCT Management stock until February 1986, when Astroline Company transferred
the shares of stock to Boling, Sostek and the three Gibbs'.

At the Debtor's inception, Ramirez held a 21 percent ownership interest, WHCT
Management, a 9 percent ownership interest, and Astroline Company, a 70 percent
ownership interest ([**6] in the Debtor. The purchase price for Channel 18 was
$ 3,100,000 with $ 500,000 paid in cash and a promissory note given for §$
2,600,000. The closing for the station took place in January 1985, at which time
Astroline Company made its initial $ 500,000 investment in the Debtor.

None of the Astroline Company partners had any experience in the television
station business, and Astroline Company had no employees. Boling and Sostek were
the r ragers of the Astroline Company investments. Ramirez developed a business
and \_srating plan for Channel 18, hired Terry Planell ("Planell®), a native of
Cuba and a person experienced in television programming, to be station manager,
and Alfred Rozanski ("Rozanski”) to be the Debtor's business manager. While
Ramirez and Rozanski met with Boling on occasion to explain the Debtor's annual
budget, throughout the 1985-1988 time period when Channel 18 was operating,
Ramirez and Planell, together or separately, handled the matters of the hiring
and firing of station personnel, station programming, equipment purchases, and
dealing with the Debtor's vendors. Ramirez kept Boling or Sostek informed of
these business decisions and consulted with them before [**7] making
decisions on improvements to the Debtor's physical plant.

Prioxr to the creation of the Debtor, the single largest investment made by
Astroline Company in any one business was $ 1 million. The Astroline Company
partners initially had no expectation that Astroline Company's investment in the
Debtor would exceed that amount. They anticipated that all additional funds
needed to operate Channel 18 would be secured from third parties and that such
funds might reach § 15 million. When the Debtor was unsuccessful in obtaining
outside funding, Astroline Company chose to fund the Debtor's operational and
capital needs itself. Boling advised Ramirez that Astroline Company's investment
would not exceed $ 20 million. In 1985, the Debtor sustained a loss of almost
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$ S million, and in 1986, a loss exceeding § 8 million. Arthur Andersen - a
national accounting firm - audited the Debtor's books. By spring 1987, Astroline
Company had invested $ 22 million in equity and the Debtor's annual payroll was
about $ 1,250,000. All funds advanced to the Debtor by Astroline Company
thereafter were in the form of loans. By early 1988, the Debtor was in serious
financial distress.

C.

At the heart ([**8] of the controversy between the parties is the
conclusion to be drawn from the cash management system (the "Cash Management
System® or "System") instituted at the Debtor’'s place of operation in Hartford
to deal with the Debtor's accounts payable and receivable. Ramirez and Astroline
Company originated the System at the start of the Debtor's operation before the
Debtor had sufficient office personnel in Hartford. Thereafter, the System was
continued at the request of Astroline Company and with the concurrence of
Rar =z. The System covered all receipts and disbursements of the Debtor from
its~rhception until August 31, 1988, when Astroline Company decided to stop
furnishing monies to the Debtor.

All operating revenues received by the Debtor were deposited in a lock box
account at the Bank of Boston Connecticut office in Hartford. These funds were
then swept twice weekly and transferred to a bank account at State Street Bank
in Boston, Massachusetts. Astroline Company partners obtained lines of credit at
State Street Bank which they used to fund any shortfall in the Debtor's account
at the State Street Bank. Funds were automatically drawn down on the lines of
credit and deposited into [**9] the State Street Bank account when necessary
to (*102] cover any deficits. Ramirez, Boling, Sostek, Richard H. Gibbs and
Joel A. Gibbs each had authority to sign checks drawn on the Debtor's bank
account at the State Street Bank.

Until just prior to the bankruptcy filing, there was no checkbook in the
Debtor's office in Hartford for the Debtor's State Street Bank account, and the
Debtor maintained no other checking accounts. In order for the Debtor to pay an
invr ‘'~e, after the Debtor's department head which incurred the liability
apps_sed payment and the Debtor's accounting department had encoded the
obligation, the Debtor sent the invoice to the Astroline Company office in
Saugus or Reading, Massachusetts. Persons employed by Astroline Corporation, one
of the entities owned by Astroline Company, generated a check in payment of the
invoice. The check, and the original documentation sent to Astroline Company,
would then be returned to the Debtor where, in almost all instances, the check
would be signed by Ramirez and sent to the creditor. Prior to August 31, 1988,
Astroline Company processed all of the Debtor's checks, which numbered in the
thousands, in this manner. The State Street Bank [**10] sent the Debtor's
bank account statements to Astroline Company offices in Massachusetts.

On two occasions during 1985, Astroline Company caused checks of the Debtor
to be drawn to the order of Astroline Company for *"interest® -- one in the
amount of § 5,352, and the other for $ 20,071. Boling signed the first check,
and Joel Gibbs the second. Ramirez, at trial, had no recollection of his
involvement with the issuance of these checks. Partners of Astroline Company,
except for Randall Gibbs, generally signed checks when Ramirez was unavailable
or when he was the payee. Beginning in 1988, Boling started writing "0Q.K." or
*"0.K. PJB" on invoices to indicate to Astroline Corporation employees that funds
should be advanced by Astroline Company to the Debtor's account to cover the
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'd

checks.

On September 1, 1988, after deciding to stop advancing funds to the Debtor,
Astroline Company returned the checkbook to the Debtor, and a checking account
for the Debtor was opened in Hartford. Creditors filed the involuntary
bankruptcy petition on October 31, 1988. On November 2, 1988, Astroline Company
was dissolved and all of its assets transferred to Astroline Company, Inc., a
Massachusetts corporation [**11] of which Sostek, Boling, Richard H. Gibbs
and Randall L. Gibbs were the officers, directors and shareholders. At the same

time, the Astroline Company partners transferred their shares in WHCT Management
to Ramirez for no consideration.

III.

DISCUSSION

N

The defendants, in their post-trial memoranda, raise the issue of whether the
Trustee has standing to assert claims under @ 723(a). They contend that @ 723(a)
does not include a cause of action by a Chapter 7 trustee to pursue a limited
partner on the ground that the limited partner acted as a general partner,
because such actions may be maintained only by creditors of the Debtor. See
Caplin v. Marine Midland Grace Trust Co., 406 U.S. 416, 429, 92 S. Ct. 1678,
1685, 32 L. Ed. 24 195 (1972); Shearson Lehman Hutton, Inc. v. Wagoner, 944 F.2d

114, 118 (2d Cir. 1991). They assert the plain language of @ 723(a) refers to a
claim against a "general partner” only.

This challenge to standing was implicated in two prior rulings of the court.
After the Trustee brought his original complaint, the parties argued to the
court the issue of whether the proceeding was core or noncore. In Hoffman v.
Ramirez (In re Astroline (*+12] Communications Company Limited
Partnership), 161 Bankr. 874 (Bankr. D. Conn. 1993), the court ruled that the
counts in the complaint "constitute core proceedings because they involve causes
of “ion created and determined by a statutory provision of title 11." Id. at
880%—the court noted that under @ 541(a) (3), property of the estate includes
property the trustee recovers under @ 723(a), and that a trustee may utilize @
723(a) to hold limited partners who act as general partners liable to the estate
to satisfy any deficiency. Id. at 879. This is so notwithstanding [*103]
that the question of whether a limited partner is persconally liable on a claim
is determined, not by the Bankruptcy Code, but by relevant state partnership
law. See Marshack v. Mesa Valley Farms L.P. (In re Ridge II), 158 Bankr. 1016
(Bankr. C.D. Cal. 1993}.

In an oral ruling rendered on October 12, 1994 on the defendants' motion for
sumnary judgment, the court again addressed the standing issue, and, relying on
the authorities cited in its ruling on the core issue, held that the Trustee had
standing. Certain defendants argue that the court, having now heard the evidence
introduced at trial, should reconsider ([**13] the matter of standing. They
cite Thompson v. County of Franklin, 15 F.3d 245, 249 (24 Cir. 1994) (quoting
Warth v. Seldin, 422 U.S. 490, 500, 95 S. Ct. 2197, 45 L. Ed. 24 343 (197%)),
for the proposition that the court must continuously consider "whether the
constitutional or statutory provision on which the claim rests properly can be
understood as granting persons in the plaintiff's position a right to judicial
relief." Defendants' Post-Trial Memorandum at 3. The court discerns no reason
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to depart from its prior holdings and reaffirms that @ 723(a) includes a cause
of action by a Chapter 7 trustee to pursue limited partners on the ground that
the limited partners acted as general partners.

The parties are in agreement that the Debtor, operating as a Massachusetts
limited partnership in the years 1984 through 1988, was subject to the
Massachusetts Limited Partnership Act, MASS. GEN. L. ch. 109, as revised in

1982. ("1982 MLPA"). Section 19(a) of the MLPA during the relevant time period
provided:

.. & limited partner is not liable for the obligations of a limited partnership
unless he is also a general partmer or, in addition to the exercise of his
rights [**14] and powers as a limited partner, he takes part in the control
of the business; provided, however, that if the limited partner's participation
in’ » control of the business is not substantially the same as the exercise of
the powers of a general partner, he is liable only to persons who transact

business with the limited partnership with actual knowledge of his participation
in control.

MASS. GEN. L. ch. 109, @ 19(a) (1982). n3

n3 Under current Massachusetts law, (not applicable in this proceeding) a
limited partner is liable as a general partner if "he participates in the
control of the business ... [but] he is liable only to persons who transact
business with the limited partnership reasonably believing, based upon the
limited partner's conduct, that the limited partner is a general partner." MASS.
GEN. LAWS ANN. ch. 109, @ 19(a) (West 1995).

L4

v 1982 MLPA included @ 19(b) (2), which provided, in relevant part, that

" {a}—<imited partner shall not participate in the control of the business ...
[+*15] solely by ... consulting with and advising a general partner with
respect to the business of the limited partnership." MASS. GEN. L. ch. 109, @
19(b) (2) (1982). Under @ 19(a), a limited partner may be liable as a general
partner for partnership debts if: (1) the limited partner's participation in
control of the business is substantially the same as the exercise of the powers
of a general partner or (2) the limited partner takes part in control of the
business and creditors have actual knowledge of the limited partner's
participation and control. See Gateway Potato Sales v. G.B. Inv. Co. 170 Ariz.
137, 822 P.24 490 (Ariz. Ct. App. 1991) (construing Arizona statute similar to
1982 MLPA) . Because the Trustee makes no claim that any creditors had knowledge
of Astroline Company's alleged participation in control of the Debtor, the issue
for the court is whether Astroline Company's "participation in the control of
the [Debtor was] substantially the same as the exercise of the powers of a

general partner.*

C.

To establish the exercise of the powers of a general partner by Astroline
Company, the Trustee asserts that the "power of Astroline Company ... over the



PAGE 8

- 188 Bankr. 98, *; 1995 Bankr. LEXIS 1597, ** LEXSEE
Debtor's bank accounts [**16) is sufficient, in and of itself...."
Plaintiff's Proposed Findings of Fact and Conclusions of Law at 33. The Trustee
contends that "although the Defendants offered evidence at trial that Ramirez
and the (Debtor's] staff made the day-to-day (*104] decisions regarding the
operation of the televigion station, [he] correspondingly demonstrated that true
control of the business, through control of the dollars, rested with Astroline
Company." Trustee's Response to Defendants' Post-Trial Memoranda at 9. On the
issue of the type of activity by a limited partner sufficient to make it liable
as a general partner, the Trustee cites 4 ALAN R. BROMBERG & LARRY E. RIBSTEIN,
BROMBERG AND RIBSTEIN ON PARTNERSHIP @ 15.14(d) at 15.128 (1994) for the
proposition: "Control over bank accounts is important not only because of the
inherent importance of money in most businesses, but also because it is easier

to document."” Plaintiff’'s Proposed Findings of Fact and Conclusions of Law at
3l.

The Trustee places much reliance on Holzman v. de Escamilla, 86 Cal. App. 2d

857 195 P.2d 833 (Cal. Dist. Ct. App. 1948) for its holding that limited
ers' absolute power to withdraw all of the partnership funds [**17]

without the knowledge or consent of the general partner constitutes taking
control of the partnership such that limited partners become liable as general
partners to the bankruptcy trustee of the limited partnership. Holzman,
construing a statute which read: "A limited partner shall not become liable as a
general partner, unless ... he takes part in the control of the business,"
concerned a limited partnership engaged in the business of raising vegetables
for market. 195 P.2d at 834. The partnership consisted of one general partner
and two limited partners. The evidence showed: (1) the three partners always
conferred on what crops to plant and that sometimes the limited partners
dictated the choice of crops over the dissent of the general partner; (2} the
partnership maintained two bank accounts upon which checks could be drawn only
with the signatures of two partners, so that the general partner could only draw
checks with the signature of a limited partner, but the limited partners could
draw checks without the signature of the general partner; and (3) the limited
partners requested that the general partner resign as the manager of the
partnership business, and they appointed [**18] a new manager. Id. In
con’ ding the limited partners took part in the control of the business, the
Holh_4n court stated: "the manner of withdrawing money from the bank accounts is
particularly illuminating. The two men had absolute power to withdraw all the

partnership funds in the banks without the knowledge or consent of the general
partner." 1d.

The Trustee emphasizes Astroline Company's exclusive possession of the
Debtor's checkbook at its offices in Massachusetts, the writing of the two
checks in 1985 for “interest" without Ramirez's knowledge, and the power of the
partners of Astroline Company to empty the Debtor's bank account at any time
without Ramirez’'s knowledge, consent or participation as evidence of Astroline
Company (and its general partners) exercising the powers of a general partner.
The Trustee further states it is a fair inference that Boling was controlling
payment of invoices by initialing the invoices with his "O.K."

The defendants contend the Cash Management System, when viewed within the
entire context of the Debtor's operations, does not amount to Astroline Company
exercising the powers of a general partner. Ramirez, Planell and Rozanski, as
{**19] well as Boling and Richard Gibbs, all testified that Astroline Company
(and its general partners) made no decisions concerning the business operations
of the Debtor. Planell and Ramirez decided on programming strategy for Channel
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18. The Astroline Company partners had no experience in operating a television
station, and Ramirez decided who and how many to employ, what goods and services
to purchase, and when or what invoices to pay.

Boling testified that his notations of "0O.K." on certain invoices were the
recording of Ramirez's directions, not Boling's, as to priority of payment. The
defendants also contend the maintenance of the checkbook and the Debtor's bank
account in Magsachusetts was more the result of the never-ending need to have
Astroline Company fund the Debtor's continuous losses. Certain of the defendants
cite Pirst Wisconsin National Bank of Milwaukee v. Towboat Partners, Ltd., 630
F. Supp. 171 (B.D. Mo. 1986), where limited partners guaranteed a line of credit
for the limited partnership, and the guaranty provided ([*105] that any draw
under the line of credit had to be approved by the limited partners. In holding
that the limited partners did not act as general partners [**20] in refusing
to approve draws under the line of credit, the court found that the limited
partners were doing nothing more than exercising control over what was, in
ef!\/\:. the expenditure of their own funds. Id. at 174-175.

D.

Section 19(a) of the 1982 MLPA is based upon @ 303 of the 1976 Revised
Uniform Limited Partnership Act (the "1976 RULPA"). The drafters of the 1976
RULPA made the following comment about the changes to the prior Uniform Limited
Partnership Act:

Section 303 makes several important changes in Section 7 of the prior uniform
law. The first sentence of Section 303(a) carries over the basic test from
former Section 7 whether the limited partner "takes part in the control of the
business® in order to insure that judicial decisions under the prior uniform law
remain applicable to the extent not expressly changed. The second sentence of
Section 303(a) reflects a wholly new concept. Because of the difficulty of
determining when the "control" line has been overstepped, it was thought it
unfair to impose general partner's liability on a limited partner except to the
extent that a third party had knowledge of his participation in control of the
bus® =s8s8. [*+21] On the other hand, in order to avoid permitting a limited
par\_<r to exercise all of the powers of a general partner while avoiding any
direct dealings with third parties, the "is not substantially the same as" test
was introduced....

1976 RULPA @ 303 (comment). (Emphasis added).

This language seems to indicate an intent to hold limited partners liable as
general partners, in the nonreliance situations, where the limited partners
exercise "all" of the powers of a general partner. Cf. Hommel v. Micco, 76 Ohio
App. 34 690, 602 N.E.2d 1259, 1262 (Ohio Ct. App. 1991) ("rights of a limited
partner are similar to those of a stockholder in a corporation,® and will be
held 1liable as general partner when they exercise "total control over the
limited partnership®"); Mount Vernon Sav. & Loan Ass'n v. Partridge Associates,
679 F. Supp. 522, 528 (D. Md. 1987) ("question is not whether [limited partner]
provided advice and counsel to [limited partnership] ... but whether it
exercised at least an equal voice in making partnership decisions so as, in
effect, to be a general partner").

There is a critical distinction between the actual exercise of control and
the potential ([**22] to exexrcise control. Section 19(a) of the 1982 MLPA
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requires that the limited partner take part in the control of the business
subgtantially the same as the exercise of the powers of a general partner in
order to be held liable as a general partner. According to BROMBERG AND RIBSTEIN
ON PARTNERSHIP @ 15.14(d) at 15.128 (1994), "the statutory language [of the
prior uniform act] contemplates actual (exercised) control rather than a mere
right to control." Id. These authors distinguish Holzman, supra, in which the
court emphasized the right to control through the bank accounts, as follows:
*There was, however, ample evidence of actual control through the dictation of
crops and forcing the general partner's resignation. Thus, the discussion of
right to control may be regarded as dictum." Id. n. 47. Furthermore, Holzman wasg
a case interpreting the prior uniform limited partnership act and the
substantially the same as test in the 1976 RULPA requires somewhat more control
than under the prior act. BROMBERG AND RIBSTEIN ON PARTNERSHIP @ 15.14(f) at
15:134 (1994).

\_Je court concludes that Astroline Company's activities in connection with
the Debtor do not meet [**%23] the standard of substantially the same as the
exercise of the powers of a general partner. Despite the intense level of
investigation undertaken by the Trustee of the Debtor's prepetition history, the
court would have to engage in conjecture and surmise to find any control of the
Debtor's day-to-day operation of the Channel 18 television station. The court
credits the testimony of Ramirez, supported by that of Planell and Rozanski,
that he, as the managing general {*106] partner, exercised fully his powers
as such, and that Astroline Company had no equal voice in his decisions.

The Cash Management System, with Astroline Company in control of the Debtor's
checkbook and the sweeping of all of the Debtor's income to the out-of-state
bank, certainly justifies the Trustee's questioning the status of Astroline
Company as simply a limited partner of the Debtor. The court, however, cannot
find as a fact that Astroline Company ever did anything more than prepare the
checks as directed by Ramirez or Rozanski and add to the Debtor's bank account
those funds necessary to make good the issued checks. Funding in this manner
redr~ed the borrowing costs of Astroline Company. While Astroline Company had
(*=_ the power to empty the Debtor's bank account, it never did so; neither
did it refuse to prepare checks in order to override any decision of Ramirez.
Ramirez testified that until the funding by Astroline Company ceased, every
invoice was paid that he wanted paid. All of the relatively few checks which
were signed by the Astroline Company partners, except for two, were adequately
explained as either being payable to Ramirez himself, necessarily signed due to
Ramirez's absence, or for other reasonable considerations.

The two checks, drawn in 1985 payable to Astroline Company for interest,
without Ramirez's knowledge, do defy an explanation. However, these two
instances occurred relatively shortly after the television station started
operating, and did not recur during the following several years of the Debtor's
operation. The court need not decide whether a limited partner must exercise
*"all" the powers of general partners to be liable as a general partner, in order
to conclude that the actions of Astroline Company, proven at trial, do not
constitute participation in control of the business substantially the same as
the exercise of the powers of a general partner. Additional defenses [**25]
personal only to the defendant, Randall L. Gibbs, and to the defendants, Carolyn
H. Gibbs, Richard Goldstein, Bdward A. Saxe and Alan Tobin, as Co-Executors of
the REBstate of Joel A. Gibbs, which have been advanced need not be, and have
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> -

not been, considered.
Iv.
CONCLUSION

Finding that the defendants' exercise of control over the Debtor does not
meet the requisite standard of substantially the same as the exercise of the
powers of a general partner, the court concludes that Astroline Company (and its
general partners) are not liable as a general partner of the Debtor to satisfy
the deficiency in the estate's property to pay claims of creditors. An order
will issue that this action be dismissed on the merits as to the defendants,
Astroline Company; Astroline Company, Inc.; Herbert A. Sostek; Fred J. Boling,
Jr.; Richard H. Gibbs; Randall L. Gibbs; Carolyn H. Gibbs, Richard Goldstein,
Bdward A. Saxe and Alan Tobin, as Co-Bxecutors of the Estate of Joel A. Gibbs.
Bach party shall bear its own costs and attorney's fees.

w_<ed at Hartford, Connecticut, this 24th day of October, 1995.
ROBERT L. KRECHEVSKY

CHIEBF BANKRUPTCY JUDGE

JUDGMENT

This action having came on for trial [**26]) before the court, Honorable
Robert L. Krechevsky, Chief Bankruptcy Judge, presiding, and the issues having
been tried and the court having issued a memorandum of decision, in conformity
with such memorandum of decision, it is

ORDERED, ADJUDGED AND DECREED that this action be dismissed on the merits as
to the defendants, Astroline Company; Astroline Company, Inc.; Herbert A.
Sostek; Fred J. Boling, Jr.; Richard H. Gibbs; Randall L. Gibbs; Caroclyn H.
Gibbs, Richard Goldstein, Edward A. Saxe and Alan Tobin, as Co-Executors of the
Estar= of Joel A. Gibbs. Bach party shall bear its own costs and attorney's

fees
Dated at Hartford, Connecticut, this 24th day of October, 1995.

ROBERT L. KRECHEVSKY

CHIEF BANKRUPTCY JUDGE



EXHIBIT 3



. ) Inﬂ re - - '--.-:-. :4.- ...r' P

UNITED STATES -BANKRUPTCY., COURT
PR DIS‘I'RICfll OF CONNE'CTICU'B

ASTROLINE COMNUN IC.'A'I‘ION S COMPANY

* LIMITED PARTNERSHIP,

MARTIN. 9{ IIOFPMAN, 'I‘:.'ustcc
Pla:m“iff,

- aga:.nst =

'RICHARD P. amnsz; wac* .

MANAGEMENT, INC., THOMAS A. RART.
JR.; ASTROLINE COMPANY; - .
ASTROLINE COMPANY, INC.; HERBBRT A.
BUSLEK; FRED J. BOLING, JR.;
RICHARD H. GIBBS; RANDALL L.
GIBBS; CAROLYN H. GIBBS,

RICHARD GOLDSTEIN, EDWARD A. SAXE
AND ALAN TCBIN, AS CO-EXECUTORS COF

' THE ESTATE OF JOEL A. GIBBS;

ROBERT ROSE and MARTHA GIBBS ROSE;

Defendants

unuuocnnui-unc-

40 0¢ o9 30 40 B8 09 S8 ee

se sa e as s

C‘ASE NO 2,.:8_8:_011241

) c‘. n-..~ ’gt

l-.

CHAPTER'7

Adv. Proc. No.
93-2220. (RLK).

APRIL 13, 1995

'Astroline Company. Antrolin- Company. Inv

Tha plaintsz. Martin H Hoffman, Trustea._defendants .
Harbart A. Sc)stek
Fred J. Doling, Jr and Richa:r:d u. Glbbl, and. dpfandant Randall L.
Gibbs, hereby cubmit: t:hoir jo.mt exhibi‘- 1int and lripulate that

LA Hieey o,-. ,n‘f R |




‘the exhibits listed herein ar% admzssinle at trial except that

.*..P'--.

plainti‘f ‘and detendants reserve the LLght to ObJeCt to the e

adm1951on of any’ exhlblt on:the. -grounds. of relevancy It is.

spec1f1cally agreed by the parties that all objections to the

admlsSbel ty of these exhlbics on the basis of geuu;ueuess,

authentlcity and hearsay are “waived,

'Letter‘dntedJApril 27, '1984 from Thomas A:. Hart'to-

Herbart A, S5ostek, with enclosures.

lLetter dated May 14, 1984 from Thomas A. Hart to
Edwazd L. Masxy, ur.

l.atter dated May 15, 1984 from David McKown to
Edward L. Maary. Jr.

Resume of Ricdhard P. Ramirez.

Agreement dated May 29, 1984 by and between Faith
Center, Inc., and Astroline Communications Cowpaay.

Letter dated.May 29, 1984 from homas Hart to the

Honorable Jo Prysiak, Administrative Law
Judge, with nclosures.

'Letter dated Jurie 1271984 frcm Thomas 'A —nart L=

Edward L. M Xy, thh encloeures. N
letter date Jane 26 1984° from Fred J Boliﬂg, Jr.
to Astrolin Ccmmunlcations Company ~ , :

Astroline C¢mmunications Company leited
Partnarship} Amended and Restated Limited
Partnership [Agreement, and Certificate, - and First .
Amendment tharato.




13,

1.

is.
1s6.
17.

18.

19.

49,

.
i ... to.lhomas. Harl, eanclosing Dopoecit Account

2.

7'_51ncoma -
LN Sen. .

ROPRS

1985 Uhlted States Par*nerahip Return of Intbmé _
ACCIR, | . . .. | ..

1986 -United States Parinership Return of Incéma -
ACCLP. :

1987 United States Partnership Return of Income -
_ACCLP : ,

- -‘-Q.._-«. .

Financ1al Statements of Astrollne communicativns-

~Company, as,of. October. 31,.1988.

L.

w e

Pinanéial Statements of Astroline Communications

«Company as of December 31, 1987.

Pinancial Statements of Astroline Communications
Cowpany as of December 31, 1986,

]

?ihancial Statements c¢f Astrcline Communications
Company as of December 31, 1985,

.Digsolution of Limited. Partnershlp dated November

2, 1968.

Stock Registcr of WHCT Management, Inc.

'aauk slgnature Cardo for State Streamt Rank and
Trust Company .

TR e et - I
B YN

Letter. dated Februnry 1, 1987 Erom Rarbara Coleran'

Resolution form for Bank of Boston

i‘uetter dated Decenber 4, 1985 from Al Rozanski to -

Bill Blair. -



el

24.

25.

27.
28.

29.

~ to. State Street Bank and Trust. Company.\_.

Prnmianory Norc darad Darnmhar 1 1987 from;;
Astroline Communications Company to Aatrolxn

Ledger £orm datod January 27 1988 to reclaeaify
1987 equity te debt .

Option agreement dated July 23, 1985 by and between
Constitution Plaza, Inc. and Aatroline -
Communications Company .-

Letter dated July 9, 1986 from Qlchard Ramirez to
Constitution Pleze, Ine - L ‘ T

Warrantee Deed from cOnatitucion Plaza, Iné.“cc
Astroline Company

Copies of Southern New England Telephone bills from
1985 to 1988.

Copies of Purolator Courier bills from 1985 to
1988.

Copies of Federal Express bills from 1985 to 1988,

Ledger sheets of Astroline Company'dated Dacember
31, 1987 (A.10,000007-000035).

Statement of accounts from State Street Bank. and
Trust Company for the period ending March 31. 1988,
£or account of Astrollne CONmunLcations COmpany
Confirmation 6f wirenifen;fers.date& Aprll 3 1987
and April 10,71§87 from Bank of Bostom, - COnnecricut\

Massachusetts Corporation Annual’ Report dated Merch
17, 1986 for. NHCT Management Inc-, - SRR

Memorandum’ dated June 29, 1988 from Richard P.
Ramirez to Fred Bolxng, Jr .o with enclosures.

-




39!

wéb;

41.

43.
- 44,

45.

;;»Batch.othgecxoxuﬁd ‘supporting. document L
p_signgd byﬁvarious partnars of- Astroline onpany .

fQEVarioul'checks-drawn on. Astroline Co
" . accquat; at ‘Sequrity National. Bank szguéd by

- 38,

420 .

46.

partnera of Astroline cgmpany T S

various ohcokc for ‘payment of profesaional
services, rendered to Astroline Communications

Company, s;qned by partners -of Astroline Cbmpany

Sample batches of Transmittal Foxms, seat from
Astroline Communzcatxons Cumpany to Astroline

Vet Cmpany ._:._. -._‘__-\.:, .....“‘ N

1Dopocitzon Exhibit 49. from deposition of Ricbard B
Ramirez dated February 1, 1994, .

Memorandum dated May 6, 1985 frum Keat W. Davenpo:
Lo the Flle.

Memurandum dated Novembar 17, 1988 from Fred J.
Boling, Jr. to directonrs, officers, and .
stockholdere of WHCT Management, Ino., with
enclosure.

Memorandum dated Pebruary 26, 1986,:tum Greg P
Skall tv Richaxd P. Ramirez, Herbert A, Sostek amn
Fred J. Boling.

Promissory Note from Astroline Communications
Company - Liwited Partnarship to Robért and Martha

‘ ‘Roae, dated May 14, 1387.

'General Ledger, Chart of Accounts fpr Agtroline—-
Corporation daLed April 1, 1985. .

Statement of Accounta, 1988. State [Street’ Bank an
Trust Company.



