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

INDEX TO DIRECT CASE EXHIBITS OF

SHURBERG BROADCASTING OF HARTFORD

EXHIBIT DESCRIPTION SPONSORING
NUMBER WITNESS
Volume I
1 ACCLP Organization Documents (undated) Stipulation (see
Bank. Exh. 165 and
157)

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

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

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

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

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

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

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

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

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

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

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

13 Assignment Agreement between Terry Planell and WHCT | Ramirez

Management, Inc. (November 21, 1988)
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Volume II

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

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

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

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

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

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

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

21 Letter from Hart to Tricarico (August 3, 1987) Stipulation (see

Bank. Exh. 281)

22 Joint Response to Discovery Requests of Shurberg
Broadcasting of Hartford

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

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

Volume III

25 ACCLP 1984 Form 1065 U.S. Partnership Return of Stipulation (see

Income Bank. Exh. 10)
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26 Client’s Copy of Tax Returns, including ACCLP 1985 Stipulation (see
Form 1065 U.S. Partnership Return of Income Bank. Exh. 11)
27 ACCLP 1986 Form 1065 U.S. Partnership Return of Stipulation (see
Income Bank. Exh. 12)
28 ACCLP 1987 Form 1065 U.S. Partnership Return of Stipulation (see
Income Bank. Exh. 13)
29 Brief of Martin W. Hoffman, Trustee (March 10, 1995) in | Stipulation
In re ACCLP, Civil Action No. 3:95CV114
30 Plaintiff’s Proposed Findings of Fact and Conclusions of Stipulation
Law (July 14, 1995), filed in In re ACCLP, Hoffman v.
Ramirez, Case No. 2-88-01124, Adv. Proc. No. 93-2220
31 Brief of the Appellant, Martin W. Hoffman, Trustee Stipulation
(November 8, 1996) in In re ACCLP, Hoffman v. WHCT
Management, Inc., No. 96-5112
Volume IV
32 Letter from Hart to Herbert A. Sostek ("Sostek") Stipulation (see
(April 27, 1984) with enclosures Bank. Exh. 1)
33 Letter from Hart to Edward L. Masry (May 14, 1984) Stipulation (see
Bank. Exh. 2)
34 Declaration of Hart (August 16, 1984) Hart
35 Letter from Ann M. Siczewicz to William C. Lance Hart
("Lance") et al. (September 30, 1985), and enclosure
36 Letter from Bacon to Ramirez (February 1, 1985), Stipulation (see
including hand-written note from Ramirez in reply Bank. Exh. 59)
37 Letter from Bacon to Ramirez (February 25, 1985) Bacon, Ramirez
38 Interoffice Communication from Kent W. Davenport Stipulation (see
("Davenport") "for the Files" (May 6, 1985) Bank. Exh. 41)
39 Memorandum from Lance to Distribution (May 21, 1985) | Stipulation (see
Bank. Exh. 54)
40 Letter from Davenport to Fred J. Boling, Jr. ("Boling") Stipulation (see
(May 24, 1985), including enclosure Bank. Exh. 61)
41 Letter from Bacon to Boling (December 22, 1986) Bacon
42 Letter from Bacon to Ramirez (December 22, 1985) Bacon, Ramirez
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43 Letter from Bacon to Ramirez (December 30, 1985), Bacon, Ramirez
including enclosure
44 Telex Letter from Boling to Mary Morton (December 31, Stipulation (see
1985) Bank. Exh. 74)
45 Telex Letter from Boling to Mary Morton (December 31, Bacon, Ramirez
1985), including hand-written notations and signature
46 Memorandum from Lance to Ramirez and Hart Stipulation (see
(January 31, 1986) Bank. Exh. 277)
47 Letter from Bacon to Hart (February 26, 1986) Hart
48 Letter from Bacon to Ramirez (February 26, 1986) Hart
49 Stock Power (February 27, 1986)
50 Letter from Hart to Ramirez (March 3,1986) Stipulation (see
Bank. Exh. 79)
51 Letter from Ramirez to Bacon (March 13, 1986) Stipulation (see
Bank. Exh. 80)
52 Letter from Bacon to Boling (March 14, 1986), with Stipulation (see
enclosures Bank. Exh. 81)
53 Letter from Bacon to Ramirez (September 2, 1986) Stipulation (see
Bank. Exh. 89)
54 Letter from Terry Planell to Bacon (February 9, 1987), Bacon
including enclosures
55 Letter from Bacon to Hart (April 3, 1987), including Bacon, Hart
enclosure
56 Letter from Hart to WHCT Management, Inc. (April 7, Stipulation (see
1987), countersigned by Boling Bank. Exh. 115)
57 Letter from Bacon to Boling (April 14, 1987), including Bacon
enclosures)
58 Memorandum from Baker & Hostetler ("Baker") to Stipulation (see
ACCLP (November 10, 1988) Bank. Exh. 257)
59 Letter from Edward Hayes, Jr. ("Hayes") (unsigned) to Stipulation (see
Ramirez (November 14, 1988) Bank. Exh. 258)
60 Letter from Hayes to Ramirez (November 14, 1988) with Bacon
hand-written notations
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61 Letter from Hayes (signed) to Ramirez (November 16, Stipulation (see
1988) Bank. Exh. 259)

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

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

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

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

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

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

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

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

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

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

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

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

Volume V

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

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

("Harburg")

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

93 Baker bill to ACCLP (July 27, 1987) Hart
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94 Baker bill to ACCLP (August 24, 1987) Hart
95 Baker bill to ACCLP (September 24, 1987) Hart
96 Letter from Hart to Ramirez (September 7, 1988) Hart
97 Letter from Bocchi to Ramirez (September 8, 1988), Bocchi
including enclosure
98 Letter from Bocchi to Bacon (September 12, 1988), Bocchi
including enclosure (unexecuted ACCLP Ownership
Report Form)
99 Letter from Rozanski to Bill Blair (December 4, 1985) Stipulation (see
Bank. Exh. 22)
100 Letter from Ramirez to Boling (February 3, 1986) Stipulation (see
Bank. Exh. 78)
101 Letter from George R. Neble to Ramirez (April 22, 1986) | Stipulation (see
Bank. Exh. 84)
102 Letter from Richard J. Sullivan to Sandra L. Donnellan Stipulation (see
(May 13, 1986), including enclosure Bank. Exh. 85)
103 State Street Bank and Trust Company Authority for Stipulation (see
Deposit and Borrowing Bank. Exh. 217)
104 Letter from Ramirez to Boling (May 29, 1986), including Stipulation (see
enclosure Bank. Exh. 87)
105 Bank of Boston Commercial Deposit Account Resolutions Stipulation (see
and Authorities, executed by Ramirez (January 16, 1987) Bank. Exh. 50)
106 Interoffice Memo from Ramirez to Boling (June 29, 1988), | Stipulation (see
including enclosures Bank. Exh. 35)
107 Letter from Barbara Coleran to Hart (February 4, 1987), Stipulation (see
with hand-written notation Bank. Exh. 105)
108 Letter from Ramirez to Boling (April 20, 1987) Stipulation (see
Bank. Exh. 116)
109 Letter from Ramirez to Sostek (April 20, 1987), including | Stipulation (see
enclosure Bank. Exh. 117)
110 Letter from Ramirez to Boling (July 21, 1988), with hand- | Stipulation (see
written notations and including enclosures Bank. Exh. 130)
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111 Facsimile Transmission from Ramirez to Boling Stipulation (see
(August 10, 1988), including enclosure Bank. Exh. 132)

112 Letter from Ramirez to Sostek er al. (July 18, 1985), Stipulation (see

including enclosure Bank. Exh. 64)

113 Letter from Ramirez to Boling (September 30, 1985) Stipulation (see

Bank. Exh. 67)

114 Letter from Ramirez to Sostek (November 4, 1985) Stipulation (see

Bank. Exh. 71)

115 Letter from Ramirez to Boling (December 5, 1985), Stipulation (see

including enclosure Bank. Exh. 72)

116 Memorandum from Ramirez to Sostek (January 29, 1986) Stipulation (see

Bank. Exh. 76)

117 Letter from Sostek to Hart (February 15, 1986) Hart
118 Letter from Hart to Sostek (February 19, 1986) Hart

119 Letter from Ramirez to Sostek (April 8, 1986) Stipulation (see

Bank. Exh. 82)

120 Letter from Ramirez to Boling (April 8, 1986), including Stipulation (see

enclosure Bank. Exh. 83)

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

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

123 Letter from Ramirez to Boling (October 7, 1986) Stipulation (see

Bank. Exh. 92)

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

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

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

127 Letter from Ramirez to Boling (March 5, 1987) Stipulation (see
Bank. Exh. 112)
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128 Letter from Ramirez to Sostek (March 5, 1987), including | Stipulation (see
enclosure Bank. Exh. 113)
129 Letter from Ramirez to Sara J. Rutenberg (March 11, Stipulation (see
1987) Bank. Exh. 114)
130 Letter from Ramirez to Sostek (June 8, 1987) Stipulation (see
Bank. Exh. 120)
131 Letter from Ramirez to Boling (June 8, 1987) Stipulation (see
Bank. Exh. 121)
132 Letter from Ramirez to D.B. Haseotes Stipulation (see
Bank. Exh. 123)
133 Letter from Ramirez to Boling and Sostek (November 4, Ramirez
1987)
134 Letter from Hart to Boling (August 8, 1988), including Hart
enclosure
135 Memorandum from David Dudley to Hart (August 2, Hart, Dudley
1988)
136 Letter from Ramirez to Sostek and Boling (August 11, Stipulation (see
1988) Bank. Exh. 133)
137 Letter from Susan D. Harrison and Elisabeth J. Swanson Stipulation (see
to Hart (November 16, 1984) Bank. Exh. 57)
138 Letter from William MacD. Lincoln to Ramirez Stipulation (see
(March 18, 1986) Bank. Exh. 223)
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Collier, Shannon, Rill & Scott
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Williarn F. Fox, Jr.
Don Ballev
Of Counesl
The Honorable John M. Frysiak
Administrative Law Judge
Federal Communications Commission
2000 1L Street, N.W.
Washington, D.C. 20554
Re: WHCT-TV, Hartford, Connecticut, Channel 18
Dear Judge Frysiak:
Over the past weekend, Faith Center, Inc. and Astroline
Communications Company entered into an agreement to transfer
the assets of WHCT-TV, Hartford, Connecticut (Channecl 18) to
Astroline Communications Company for $3.1 million pursuant to
the Federal Communications Commission's ("Commission") dis-
tress sale policy. Statement of Policy on Minority Ownership
of Broadcast Facilitles, 68 FCC 20 979, 983 (1961); Commission
Policy Regarding the Advancement of Minority:Ownership in
Broadcasting, 52 RR 2d 1301 (1982). A copy of the transfer
agreement has been attached for your review. ! —F—i;;’
3 (S
Astroline Communications Company is a Massachusetts lim- tfﬁ'

ited partnership that is financially qualified and prepared tO/A
consummate this transaction within 30 days following final ,,———
approval from the Commission. Richard Ramirez, .a general

partner of Astroline Communications Company, is an experienced

broadcaster and will serve as the station's General Manager. 2\
Mr. Ramirez is a bilingual Hispanic-American and long-time p‘?L’
resident of the New England area. Currently, Mr. Ramirez has

a twenty-ona percent (21%) equity interest and will have

operational control over the station. Specifically, he will

have the authority to determine the basic policies of the

station's operations, including programming, personnel and

financial matters. 1In conjunction with Mr. Ramirez's cbl;ga-

tions as General Manager, he is seeking and will continue to

seek one or more additional minority management personnel to

fpun il
Plur .
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participate in the ownership and operation of the station,
including, in particular, one mpre black persons. His
commitment to find additiomat ¥

BCT Management, Inc.,
pérship interest in the
station. WHCT Managemer 1l be wholly-owned by
Astroline Company, which will be a limited partn
Communications Company and hold a seventy perce
interest in the station. WHCT Management,
four percent (4%) of its nine percent (9
other minority management pe:sonnel.
fessionals, that have experience and ta
enhance Astroline Communzcatzons Company's ability to serve
the public interest.

Astroline Communications Company intends for the sta-
tion's top management positions to be held by minorities.
Collectively, these minorities shall be the controlling gen-
eral partners. They shall also hold at least twenty-five
percent (25%) of the eqguity in the station and shall be
responsible for the day-to-day operation of the television
station.

This form of ownership and management structure has been
approved by the Commission in a related context in the past and
is entirely consistent with the Commission's minority owner-
ship policy. Anax Broadcasting, Inc., 49 RR 24 1589 (1981);
William M. Barnard, 44 RR 24 525 (1978).

The Commission dealt sgquarely with the issue of limited
partnerships in its most recent Policy Statement regarding
minority ownership of broadcast stations, supra, 52 RR 24 1301,
1306 (1982). Specifically, the Commission stated:

We will henceforth consider issuing tax

certificates and authorizing distress

sales in transfer to limited partnerships

where the general partner or partners own
: more than 20 percent of the broadcasting
entity and is a member or members of a
minority group.

« & ®

The minimal ownership requirement of 20
percent was recommended by the Committee
as reflecting the realities of the finan-
cial and business world. We accept their
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recommendation, in this regard, as a real-
istic threshold.

52 RR 24 1306 n. 28 (1982). -

It is anticipated that Faith Center, Inc. will seek
continuance and leave to file a petition for special relief
during the prehearing conference scheduled for tomorrow. The

undersigned will be present at the hearing to answer any
questions you may have concerning this matter.

Sincerely,

/s .

Thomas A. Hart, Jr. Y

- Counsel for Astroline
Communications Company

Attachment

TAH/tdh




THIS AGREEMENT is made this z.q*hday of May 1984, by and

between Faith Center, Inc., licensee of WHCT-TV, Channel 18 in

<§%§ﬁ:rtford. Connecticug, ("Seller") and Astroline Communications
(o

ompan§, a Massachusetts limited partnership ("Buyer"). WHCT-TV,
Channel 18 in Hartford, Connecticut is hereinafter referred to

as the Station.

1. Sale of Business and Assets of Seller to Buver.

Sub‘ect tc the conditions and based upon the repre-
sentations, watranties anc agreements of the parties hereinafter
se: forth, Seller shall sell, assign, transfer, convey and deliver
tc Buyver ané Buyer shall purchizse and acquire from Seller on
the Closing Date (2c hereinafter defined) all of the licenses
&n permits issued by the Felerzl Lozmunications Cemmission
(FCL), cell letters, (WHCT-TV) antennas, transctitters, real property
and eguipment of the Station anc all other assets of the Station
describec herein on an addendum which will be prepared anc
executed by the parties prior to clo#ing.

The foregoing business, properties and assets to be
sold, assigned, transferred, conveved and delivered to Buyer
including, but not limited to, the items specifically referred

to above are referred to herein as the "Assets."




2. Purchase Price an¢ Pavment; Purchase Price Adjustment;
and Allocation o rchase Price.

(a) The aggregate purchase price to be paid by Buyer to

Seller for the Assets shall be Three Million One Hundred Dollars
($3,100,000) (hereinafter referred to as the "'Purchase Price').
The Purchase Price shall be payable by Buyer to Seller at the
Closing (as hereinafter defined) as follows:

(i) Buver shall pay Seller Five Hundred Thousand
Dollars ($500,000) by certified or bank check or by wire
transfer;

(ii) Buyer shall deliver to Seller a Prormissory
Note ("Note") _in the principal amount of Two Million Six
Huncred Thousand Dellars amortized over ten (10) years. Tne
Note cshall be payvatle monthiy, the first instzilment to be pav-
abie one month a2fter the Closing Date and the remaining instell-
ments to be pzid monthly therezfter. The principal balance
iroc tize to time outstanding uncer the Note shzll bear interest
&t tne rate of twelve percent (l..) per annum. The term of
the Nocte snzl! be for ten vears and shall be partially secured
br the assets enumerated in trust deed on real property.

(b) The Purchase Price shall be allocated among the
Assets according to a Schedule to be determined by the Buyer.
(c) Buyer shall deposit at the Bank of America,

Gatewag Branch in Glendale, California, $30,000.00 in escrow
towards the cash payment of the Purchase Price, within 30

days of recezpt of preliminary approval of the FCC.
EE;€§E>// ) ibu?fq “‘h*ffcmu& ldLLpnm{+11044*7n¢ aA?T,L&aitl:z;q
A C{Jlé of SQ;QQE,, -2-




3. Closing.
(a) Tne closing of the purchase and sale of the Assets

(the "Closing') shall take place at the offices of the

Gateway Branch, Bank of America, Glendale, California at 10:00
a.m. The Closing shall take place on August 6, 1984, or any
date prior thereto that is mutually agreeable to Buyer and
Seller, provided that Buver.shall have the right, exercisable
from time to time by written notice to Seller, to postpone

the Closing to a date not later than September l4, 1984, 1If
all consents and approvals of the FCU, and all other applicable
regulatory agencies anc authorities necessary for the
consummation of the transacrions conteTplated by thfs Agreexent
in accorcdance with the terme heresf shall not nzve been obtainel
Prior to September 1l¢, 1Y8% anc, therefeore, the Closing shall
no: have occurrec by such dzte, then Buyer shalli have the
right. exercisztie by written nectice to Seller, to extend the

ce ci tne Closing to such cezte on or before December 31, :%&-,

rt
m
“n

whicn is five (5) business davs afrer the cate on which all
such consents and approvals shall have been obtainec. 7Tne
date on which the Closing shall occur is referred to herein

as the "Closing Date."

(b) Seller and Buver each agree to pursue diligently
the fulfillment of all concditions precedent to the Closing
set fofth herein and to cooperate in obtaining all consents

and approvals necessary for the consummation of the trans-

-3-




actions contemplated by this Agreement in accordance with the

terms hereof.

4. Instruments to be Delivered at Closing.

(a) At the Closing, Seller shali deliver to Buyer the
following documents and instruments duly executed by Seller:
(i) A Bill of Sale and Assignment conveying to
Buyer all of Seller's right, title and interest in and to the
Assets identified herein or listed in the Acdendur.
(ii) Deeds from Seller to Buyer with respect to
the real nroperties include2 among the Assets;

(Eii Such other instruments of sale, assignment,
transfer, convevence ané celivery, as shall be necessary to
provice Buver goog anc ma.k:.;z/:e a:;r;‘l:.l[o al‘ Zhe Asce;?,e free
0 &ll Cefects, except .e=£49 operty tax liens previo
gescrived herein. Twenty four menths after clesing. Buver

urse agzinst the tax liens existing ageinst

n
)
m
'
]
m
o
5]
m

c

’)

ing by recucing the principal peyments ol the

"n

the Acsele &1 clio
Note br the amount equal to the taxes owec by Seller twenty
four months afrer closing.

(b) At the Closing, against the delivery oi the
documents described in this Section above, Buyer shall deliver
or cause to be delivered to Seller the following instruments,

duly executed on behalf of Buver, and amounts:

(i) Cash, by certified or bank check or wire

transfer, in tBe amount specified in subsection 2(a)(i) above;




(ii) The Note.

5. Representations and Warranties of Seller.

(a) Seller represents anc warranfs that:

(i) Seller will provide good and marketaele
title, free and clear of any mortgage, pledge, security
interest, lien, charge or other encumbrance, to all real ana
personal properties included among the Assets except liens Eﬂjé}/j

At ol enckusery 7ha st
for real property taxes assessed and/or,not yet due and
payable; and
(ii) Seller is not in default under any indenture,
mortgage, deed of trust, agreement, lease or other instrument
or contract to which Seller is a party or by which Seller

bounc which has a materizl acverse effect upon the

L]

fcssets or the value thereo?.

(iii) No consent, approval or authorization of,
or declarztion or filing with, anv governmental agency oOT
guthoricy, excert for the eprrovel of the FCC, is reguirec
in comnection with the execution and delivery of this Agreement
by Seller or the consum=aztion by Seller of the trans-
actions contemplated hereby.

(iv) Seller has full power and authority to
carry out all the terms, conditions and provisions of this
Agreement without the consent of anv other person.

. (v) From the date of execution of this Agree-

ment until the Closing Date, there will be no material adverse

-5-




change in tne license, call letters, antenna, transmitter
and the other real property and equipment to be attached as
addencum L. For the purposes of this Agreement, a material

adverse change shall include, without limitation, any decrease

in the value of the Assets by an aggregate amount in excess ﬁ%’

of $25.UO%

"n f ’k*t b €
v idtratoed v il 91T o™ s0bia ven U fuyc ;.,.(". .nJ "‘-‘ 4t Caped sy
c*tﬂqc -

"\4&\ Ll ﬁ‘ » L ) 1 [ X5 4 >
(vi) The Assets The Clos{ng Dack" sh‘ﬁ be"1o#atled /’aw’zfz'_.‘;
at the same location in or around Hartfora, Connecticut as éazjtgf'
they are now.

6. Reoresencations and Warranties of Buver.

Buver represents and warrants that:

(¢) buver is a limitel parinership duly organized,

o

validiv existing anc in good standing under and by virtue of
the laws of the State of Massathusetts.

(5) 7Tne execution ent ce.ivery of this Agreement. the
Noze anZ the other Acdendurs, cercificates and cocuments con-
temrlatec or referred to herein which are to be deliverecd by
Buyer have been dulw authorized by Buyer's Pariners &s reguirec
uncer the laws of the State of Massachusetts anc no other
separate action is required for the approval of this Agreement,
the Note or such other agreements, certificates and documents,
all of which shall, upon the execution and delivery thereof
by Buyér, be valid ang binding upon Buyer and enforceable in

accordance with their respective terms.



(c) The execution and delivery of this Agreement and
the Note by Buver, and the performance of Buyer in consummating
the transactions contemplated by this Agreément and the Note,
will not conflict with or result in a violation or breach of,
or default under, any terms or provisions of the corporate
charter or By-laws of Buyer, or any terms or provisions
of any agreement or instrument to which Buyer is a party or
by which it is bound.

(d) txcept for the approvals of the FCC and other
governmental bodies no consent, approval or authorization of
or declaration or filing is rezuirec in connection with the

execucsion or delivery of this Agreemen:t or the Note by Buver

:
-

or the ceonsummazion by Euver of tne transactions set forth in
this Agreement in accordance with the terms hereof.

7. Concizions Prececent tec Buver's Oblipations.

Al obligetions of Euwer uncer this Agreement are sub-
ject to the fulfillment of each of the Zoliowing "conditions on
or before the Closing Date, any one or more of which may, fro=
time to time, be waived in writing by Buyer in accordance
herewizh. ‘

(a) Any representation made by Seller contained herein
shall be true and correct on and as of the Closing Date,
with the same effect as though such representation were made

on and as of such date.

-



(b) Seller shall have performed and complied with
all terms, covenants and conditions required by this Agreement
to be performed or complied with by Seller on or before
the Closing Date. )

{c) All consents and approvals, inciuding approval
of the FCC and consents and approvals of all other regulatory
agencies or authorities having jurisdiction over the trans-
actions contemplated by this Agreement, shall have been

obtained.

8. Conditions Precedent to Seller's Oblipations.

All obligations of Seller unaer this Agreement are
subject to the fulfillment of each of the following conditions
on or prior to the Cleosing Date, provided that the condition
set forth in subsection (a) mav, Zror time to time, be waivec
in whole or in part by Seller as provided herein.

(2) Tne representztions anc warranties niace by Buyer
contzinec herein shall de true anc correct on ané as o the
Ciosing Date, with the same effect as though such regre-
sentations and warranties were made on and as of such date.

(b) No other, ruling or regulation (general or
specific) of any governmental authority shail have been issued
or promulgated, and no judicial or administrative action,
which Has the purpose or would have the effect of prohibiting

the transactions herein contemplated or the effect of




interfering with or materially affecting the right or
ability of either party to this Agreement to consummate any
such transactions, shall have been taken.

(¢) All consents and approvals, of the FCC and con-
sents and approvals of all other regulatory agencies or
authorities having jurisagiction over the transactions con-
templated by this Agreement, shall have been obtained.

9. Access.

On two occasions prior to the Closing, Seller will
give to Buver and its representatives access during normal
business ﬁours to inspect all rezl and personal property,
egquipment, an¥ inventory as enumerated on Addendun 1 of the Station;
provided, however, that all information and knowledge receivec
b Buver and its representatives shall shall be held wholly

cdential. Such access shall be made by appointment only

e}
"
[
1]

n

o]

-

be corme so in & manner which, uncer the civcumstences.

.
"mn
)

be}

4]

causes & Tinimam of disruption to the operation of :zne businesrses
of the Station. 1f the transactions conte=plated heredy
shall not be consummated, al!l information of every kind, nature
anc descriprion and al!l copies of documents providec to Buyer
by Seller shall, upon request, be returned to Seller.

Prior to Closing, Buyer shall give to Seller and its
representatives financial reports and statements necessary to
verify:Buyer's financial qualifications to undertake the

financial obligations herein described.
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10. Negative Covenants of Seller.

Seller covenants that, throughout the period commencing
on the date hereof and to and including the Closing Date,
unless Buyer shall have otherwise consented in writing and
except as otherwise specifically aliowed by this Agreement,
Seller will not:
. (2) Enter into or ﬁegotiate with any other party or
entity an agreement for the sale of the Station.

(b) Enter into any indenture, mortgage, agree-
ment, understanding or comuitment, written or oral, which is
bincing on Buver after the Closing Date.

11. Bulk Sales Law.

guver heredy waives compliance by Seller with the Bulk
Szales Laws of the State of Connecticut and any other juris-
ciction in which any of the Assets are located in connection
with the consummation of the transactions contexplated by this
Arreement. Seller heredy agrees to ingemnify Buver against
anc holid Buver harmless from any and all liabilities, claims,
obligations or expenses which Buyer may incur or to which Buyer
may be subjected or which may be asserted against any of the
Assets by reason of the failure of Seller to comply with the
requirements of any such Bulk Sales Laws with respect to the
consumaation of such transactions.

12. Casualty Losses.

Anytime following execution of this Agreement, Buyer

shall have the right to fully insure the Station and its real

-10-




or personal property against any casualty loss, destruction
or damage to any of the Assets of this transaction. Insurer
shall have no more right of access than enumerated in
Section 9.

13. Brokers.

Buyer and Selier represent and warrant to each other
that the transactions contemplated bereby have been and shall
be carried on by Buyer directly with Seller and in such manner
as not to give rise to any valid claims against either of
the parties hereto for a brokerage comission, finder's fee
or other like payment and each of thex agrees to indemify
&nc nhoio the other narmless froz and against any cleims for
brokerage comzissions or finder's fees insofar as such claims
shall be allegec to be based upon arrangements or agreements
mazCe by it. Such indemmity shell include the cost of

rTezsoneztie counsel fees in comnection with the defense of

- T & e
any such claims.

14. TFCC a2né Other Regulatorv Anorovals.

Seller will select and retain counsel to cooperate
with Buyer and Buyer's counsel to obtain all necessary consents
and approvals of California regulatory authorities. Buyer
will select and retain counsel to obtain all necessary con-

sents &nd approvals of the FCC and Connecticut regulatory

authorities.
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15. Expenses.
Buyer and Seller shall be responsible for the payment

of the fees of their respective counsel, accountants,
consultants and other advisors in connection with this Agreement
and the transactions provided for herein.

16. Nondisclosure of Confidential Information.

Seller shall forever maintain the confidentiality of
all commercial, financial and technical information of which
Seller became aware as a result of ownership of the Assets
and the conduct of his business in the Station.

17. Non-Competition.

In consideration of the covenants made herein, Seller

agrees thet for 2 perioc¢ of three (3) vears from the Closing
Date, it will not, directly or inairectly, own, manage, Or
operate, any television station which is in competition with
the Station to be acgquired by Euver from Selier within a
seventy five (/5) mile racius of Hartford, Lonnecticut.

185. Additional Documentation.

Upon the request of Buyer, Seller shall from time to
time execute and deliver documents, make all lawful ocaths,
testify in all proceedings and do all other acts which may be
necessary to perfect the record or confirm the title of Buyer
to any.of the Assets, to transfer and assign any of the Assets
descriged herein and enumerated in Addendum 1.

-12-




19. Survival of Representations and Warranties.

All representations and warranties made by Seller
and Buyer under this Agreement in connectién with the
transactions contemplated hereby or in any certificate, scnedule
or other instrument delivered pursuant hereto shail survive
the Closing for a period ending on the twenty four month
anniversary of the Closing Date provided that all claims
brought within such twenty four montns period or of which
either party shall have notified the other party within such
twenty four month period shall survive such twenty four
month anniversary of the Closing Date.

20. Indem:ification.

() Seller shall indemmify and hold harmless Buyer
frem end agzinst any and all loss, camage, liability anc
expense, including attornevs' fees, resulting from or arising
cut of:

(i) texes leviec, imposed, or assessec by
anv federal, state or local governmental authority with respect
to the income or operation of the Station for any period
on or prior to the Closing Date pursuant to the procedures
outlined in Section 4(a)(iii) above.

(ii) liabilities or claims against Seller or
Buyer arising out of occurrences or transactions involving
Sellerjypd occur n or before the Closing Date except

wuww

reaadprope ty taxes whxc gz: the subject of litigation and
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subject to recourse pursuant to paragraph 4(a) (iii).

(b) Buyer shall indemify andg hoid harmless Seller
from any and all loss, damage, liability and expense,

incig%}ng attorn ' Eees, resulging from liabilities and

In connection with such indemmification,

Seller shall look solely to-Buyer and will not seek
indemnification from any partner, officer, employee, agent
or other entity or person affiliated with Buyer.

21. Remedies.

In the event that Selier or Buver fails to close
hereunder altgough all conditions precedent to that party's
obligation to close have been fulfilled or duly waived by such
party, the non-defaulting party sha:l be entitled, in addition

,,,,, to anv anc all cther remecies which it may nave at law or in
ecuity. to receive actual damages which result from the default
or breach of the terms and provisions of this Azreement by
the other party. However, neither party to this Agreement shall
be liable for any consequential, incirect or special camages.

In the event of litigation brought by either party for

specific performance of this Agreement, or damages for a

breach hereunder, the prevailing party in such litigation shall
be ent;tled to reimbursement of its expenses, including

reasonable attorneys' fees, incurred in enforcing its rights

hereunder. -
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22. Notices.

All notices and comrunications under this Apreement
shall be in writing and if to Buyer shall be hand-delivered or
mailed by registered or certified mail, first class posiage
prepaid, return receipt requested, to: Fred J. Boling, Astroline
Company, 855 Broadway, P.0. Box 98Y, Saugus, Massachusetts
01906; and copies to Collier, Shannon, Rill & Scott, 1055
Thomas Jefferson Street, N.W., Suite 308, Washington, D.C.
20007, Attn: Thomas A. Hart, Jr., Esq.; and Peaig;y & Brown,

a

Odlb
1l Boston Place, Boston, Massachuseets Attn: w

m Lance,
Esc.; and if to Seller, shall be hand-delivered or mailec by
registered or certified zmail, first class postage prepaic,
return receipt recuested to: Faith Center Church, Glencale,
Californiz 91205, Attn: Boarc of Directors, and copies to
Ecwarc L. Masry, Esc.: 15-¥5 Ventura Boulewvard, Sherman Oaks,
Californiz 914023, and Kenneth E. Roberscn, tsc., 1815 S
Glencale Avenue, Gencale, Californis %.20> or such other
adéress as either party may furnish to the other by notice
in accordance with this Agreement.

23. Binding Effect and Assipnment.

This Agreement shall be binding upon and inure to
the benefit of Buver and Seller and their respective beirs, successors
and asgigns. Neither Buyer nor Seller may assign this Agree-

ment or any rights or obligations hereunder prior to the

Closing.
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24. Counterparts.

This Agreement may be executed in two or more counter-
parts, each of which, when so executed and delivered shall be
an original instrument, but such counterparts, together, shall
constitute a single Agreement.

25. Entire Agreement and Amendments.

This Agreement, ipcluding the Exhibits and Schedules
referred to herein, contains the entire understandings and
agreement of the parties hereto with respect to the subject
matter contained herein and may be amended only by a written
instrument executed by Sellier and Buyer or their respective
heirs, successors or assigns. There are no restrictions,
promises, warranties, covenants or uncertakings other than

those expressly set forth herein.

26. Governing Law.

This Agreement and the Tights anc obligations of the
pa-ties hereunder shall be governec by the laws of the State
of California and Buyver and Seller agree to submit to the
jurisdiction of the courts of the State of California and agree
that service of process may be made inthe manner approved for
notices in Section 22 of this Agreement.

27. Headings and Table of Contents.

Section headings and the Table of Contents are

inserted for convenience and do not form part of this Agreement.
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IN WITNESS WHEREOF, Buver and Seller nave executed this
Agreement in their respective names in person or by their
duly authorized officers or agents, and haﬁ caused to have
affixed seals hereto as of the day and year first above
written.

SELLER:

Faith CenterT ]Inc.

’

%

A . V4
" . XL ] Jx.2 é’o)(‘t
»s L7} '
’/ L - a—ay . ”’ ’7
By o7/ 7 Aer] T A er<Z
- deare . . ST (- GEne e "_fi_——_——_::>

The above-signed Ecward L. Masry appeared before me anc
signec the document in my presence on this ____ day of
W oy [
SN N 145—.

e @ -

neoanY Pralll

Mo ocommission ex

ires

i)

BUYER:

Astroline Communications Company ¥
WcT [VANACEMENT IIVC = LEmEM [ARTNER

B =)

The above-signec Fred J. Boling appeared gefore me and
signed the document in my presence on this éﬁ*ﬁay of

May . 1984,
NOTARY PUBLEC

o xpirw Jum 15 1902
My CommissY3rnexpires - .
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ADDII I

It is hereby agreed that the prorerty beinmg
transferred thall inzlude all ¢f the equipment that has
been previousiy enuvrc¢rated and exhihitred in the drevious
distress sale applications on file with the FCf and edves

¢ pertiemot the real property u-on which the transmitter
A
is located.

It is understood v the parties that reas~nz*le

wear and tear of the equipment is expectel.

N>




