
!
i•



I SBH Exh. 36

PEABODY & BROWN
A PARTNERSHIP INCLUOING PAOrESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON. MASSACHUSETTS 02108

(6171 723·8700

February 1, 1985

Mr. Richard P. Ramirez
Astroline Communications Company

Limited Partnership
185 Asylum Street
City Place
Hartford, CT 06103

Dear Rich:

CABLEAOORESS'PEABOOYB
TELEX NUMBER 951019

Enclosed are two copies of a Certificate providing for the
change of address of Astroline Communications Company's Massachu
setts office. I would appreciate it if you would sign both
copies and return them to me in the enclosed envelope at your
earliest convenience. I will then see that they are properly
filed with the Secretary of State.

Please call me if you have any questions.

CSB/aa
Enclosures

.•







I SBH Exh. 37 ~

PEABODY & BROWN
A ""'''fN£''SHI~ IHCI.UOtNG~ CORPORATIONS

ONE BOSTON PLACE
BOSTON. MASSACHUSETTS 02108

(617) 123-8100 CASI.E AOOIlESS ""EASOOYS"
TELEX "'UJ04SER 951019

February 25, 1985

Mr. Richard P. Ramirez
General Partner
Astroline Communications Company

Limited Partnership
185 Asylum Street
City Place
Hartford. CT 06103

Re: Proposed Organization of New Corporation

Dear Rich:

You have asked for our advice as to whether a corporation
owned by you could assume your position as a General Partner of
Astroline Communlcations Company Limited Partnership (the
"Partnership") . I am wri ting to summarlze for you the background
facts and the method by which such a change miqht be accomplished.
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Llmited Partner

WHCT Management, Inc.

Astroline Company

Richard P. Ramirez

Background

The Partnership is a Massachusetts limited partnership
organized pursuant to a Limited Partnership Agreement dated May
29, 1984 (the "Partnership Agreement"). The General and Limited
Partners of the Partnership and their respective capital con~ri

butlons to a:1d equity interests in the Partnership are as follows:
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General Partners

Astroline Company is the owner of all of the outstanding'Common
Stock of WHeT Management, Inc. ~der the terms of the Partnership
Agreement, the profits and losses~f the fartnership are allocated
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Mr. Richard P. Ramirez
February 25, 1985
Page 2

among the partners in accordance with their respective equity
lnterests in the Partnership. Under applicable laws governing
limited partnerships, the General Partners of the Partnership,
i.e., you and WHCT Management, Inc., are each jointly and severally
liable for all of the obligations of the Partnership. Under the
terms of the Partnership Agreement, the affairs of the Partnership
are governed by the General Partners who vote in accordance with
their respect1ve equity interests in the Partnership.

Proposed Organization of New Corporation

On several occasions we have discussed the possibility of
organizing a new corporation owned by you which would acquire
your interest in the Partnersh1p, as a means of reducing your
personal exposure to liabilities of the Partnership. The various
steps which would be involved in making such a change and certain
related lssues are outlined and discussed below.

1. Organ1zation of New Corporation. A new corporation
(referred to below as "RPR, Inc.") would be organized. The
corporatlon could be either a Massachusetts or Connecticut corpo
rat10n depending upon tax and other considerations.

2. Transfer of General Partnership Interest to Corooration;
Amendment of Partnersh10 Agreement. You would assign your interest
ln the Partnersh1p to RPR, Inc., 1n exchange for the issuance by
RPR, Inc., to you of shares of its Common Stock, whereupon you
would be the sole stockholder of RPR, Inc., and RPR, Inc. would
be the owner of the interest in the Partnership now held by you.
The Partnership Agreement would s1multaneously be amended so as
to provide for your withdrawal as a General Partner and the
substitution of RPR, Inc. The transfer of your Partnership
interest to RPR, Inc. would be a tax;'free transaction under the
Internal Revenue Code.

3. Treatment of Partnership for Federal Income Tax
Purooses; Additional Capital Contribution to RPR, Inc. Immediately
follow1ng the transactions outlined above, the Partnership would
have no lnd1vidual General Partner and would have two corporate
General Partners. In order for the Partnership to avoid being
treated as a corporation for Federal income tax purposes, at
least one of the corporate General Partners must meet two minimum
requirements established by the Internal Revenue Service:

RC 006870
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Mr. Richard P. Ramirez
February 25, 1985
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(a) Minimum Capital. The net worth of the corporate
General Partner (exclusive of its investment in the Partnership)
must be at least 15% of the total capital contributions to the
Partnership, or $75,150.

(b) Control ~ Limited Partners. The Limited Partner
(Astroline Co~pany) may not own more than 20% of the stock of the
corporate General Partner.

Because it is owned by Astroline Company, WHCT Management, Inc.,
is not capable of meeting the second of the two tests outlined
above. RPR, Inc., which would be totally independent of the
Limited Partner, would be capable of meeting the two-part test if
it had a net worth in excess of $75,150. Thus, in order to
assure continuing treatment of the Partnership as a partnership
for tax purposes, RPR, Inc., would require an additional capital
co~tribution at the tl~e of its organizatlon of at least $75,150.

4. Subchapter SElection; Pass Through of Partnership
Profits and Losses. Following the consummation of the transactions
described above, RPR, Inc., would realize its pro rata share of
all partnershlp profits and losses. Should you wish to have such
profits and losses passed through to you as an indiVidual, RPR,
Inc., may elect to be treated as a small business corporatlon
pursuant to Subchapter S of the Internal Revenue Code. Following
such an election, losses, lncurred by RPR, Inc., WOUld, in general,
be allocated to you as an individual, provided that you may not
deduct any amounts in excess of your basis in RPR, Inc. Immedlate1y
followlng the transactions described above, your basis would be
equal to your basis in the Partnership interest transferred to
RPR, Inc. (S200) plus the amount of the additional capital which
you transferred to RPR, Inc. (S75,150). In the event the corpo
ration is expected to have profits during any year, the Sub-
chapter 5 election may be revoked at any time prior to March 15
of such year and such profits would be taxed at the corporate
level.

s. Limited Liability of Corporation. The organization of
RPR, Inc., and the transfer to RPR, Inc. of your interest ln the
Partnership would effectively limit your personal liability for
Partnership obligations to the amounts which you contribute to
the corporation.

RC 006871
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Mr. Richard P. Ramirez
February 25, 1985
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6. FCC Matters. It is my understandlng that the above
actions would require the filing of a notice with the FCC ~utlining

such actlons. Such a notice would be available to the p~: _lC and
would probably be seen by the Shurberg interests. Theret __ e,
before undertaking any changes in th~ ownership of the Par:nership,
we should confer with Tom Hart as to the advlsability of raising
before th~ FCC any questions regardlng your ultimate control of
the Partnership.

After you have had a chance to review thlS letter, please
give me a call. I will be happy to discuss any questions you may.
have or go into more detail regarding any of the matters described
above.

,
Yours trulti,

. I
/I~
. j. I
t I , I

Car~ S. Sacon, Jr.

CSB/aa

cc: Herbert A. Sostek
Fred J. Boling, Jr.
Thomas A. Hart
William C. Lance

PB 000377
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TO

• AA.Co.• S.C.
FORM ~1l9 (R.... 10/131
""In_ In U.s.A.

DATE MAY 6, 1985
JOB OR
ACCOUNT NO.

Iy------

SUBJECT ASTROLINE COMMUNICATIONS COMPANY - PROFIT/LOSS
SHARING RATIOS

The currently proposed profit/loss sharinq ratio
between the qeneral and limited partners of Astroline Communi
cations Company is 301 to the qenerals and 70' to the limiteds.
For various business reasons, it is now beinq considered to
make the followinq chanqes to the profit/loss shari~q ratios:

1. Initial losses will be allocated between the qeneral
and limited partners on a respective 5/951 sharinq
ratio.

2. Subsequent profits, to the extent of prior cumulative
loss.s, will also be allocated between the qeneral
and limited partners on a respective 5/95' sharinq
ratio.

3. At the point that the allocated profits pursuant to
step No. 2 above equal the allocated losses pur
suant to step No. 1 above, all future profits and
losses will be allocated between the qeneral and
limited partners on a respective 30/701 .h,rinq
ratio. '

Attached is a very simple illustrat~n which compares
the current allocation method to the new ~od l;1einq/proposed.
The amounts used in the illustration have/cbeen~hos~ for
simplicity and do not attempt to repreS,tnlt ac;~al.. profits or
losses projected for the partnership. "fUso .."'for .•i.JII911city· s
sake, no allocations have been made. w}rthip'/either ~e qeneral
or limited partner qroup. To theeJf.ent-- there ~ special
allocations to be made within suebrtEiatner~.ip~roups, these
details would have to be addr~..d par'-l¥... H6wever, there
appears to be no reason whys ci~a~bc~~ons could not
be made consistent with eith. o..t" the &¥ePll.,,:approaches beinq
used in the illustration." .'

.-t
In Group A on~e ,~tachedschedule, ce~tain assump

tions are beinq made rel.~inq to .~e profit. and losses for the
five years beinq used in'~ ex~le. In Group S, these profit
and loss amounts are beinq a~located on the current 30/70'
approach. Group C illustrate.... the profits and losses

"....~.
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being allocated on the new proposed 5/95\ method which reverts
to a 30/70\ method upon the partnership's reaching its "break
even" point.

The most important points to be noted in the compar-
ison are:

1. Although Group C allocates a greater portion of the
early losses to the limited partners, once the
partnership reaches the breakeven point, those
additional early losses will have been offset by
an equal amount of additional profits allocated
to the limited partners. .

2. To state it from the general partners' position,
while the general partners will be allocated less
deductible losses during the earlier years, less
taxable income will have to be allocated to them
to return them to their initial capital position.

3. At the breakeven point in year 4, all partners will
have been allocated equal net cumulative profits
and losses under both Group B and Group C.

4. After the general and limited partners have been
allocated profits equal to allocated losses, they
will share in all future profits and losses on
the original 30/70\ basis.

5. Once the partnership reaches the breakeven point,
the general and limited partners' net cumulative
income which will have been allocated to them and
their respective capital accounts will be the same
under both methods being compared.

Although in my example I assume that the partnership
reached the breakeven point at the end of a specific year, this
assumption is probably unrealistic. Under the proposed method,
if the breakeven point were to occur during a year, the pre
breakeven profits would be allocated under the 5/95\ method and
the post-breakeven profits would be allocated under the 30/70\
method. .

KENT W. DAVENPORT

AW
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PEABODY & BROWN

.. MII'T"CIIS,,'. 'NCl.uDlNG IMQrCSs!Ot'~~..'I'I()NS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 0210.

(817) 723-."00 eaeu "OOllUS ....C...OO".
TELEX ..U....EII "'01'

MEMORANDUM

TO: Distribution

FROM: William C. Lance

DATE: May 21, 1985

SUB~ECT: Astroline Communications Company - Meetin; on May 20, 1985

~--------------------------------------------------------------------

A me.tin; was held at Peabody & Brown on Monday, May 20, 1985

to discuss a number of matters re;ardin; Astroline Communications

Company Limited Partnership ("ACC"), the FCC licensee and owner of

WHCT-TV, Channel 18 in Hartford, Connecticut. Present were

Richard Ramirez, General Partner of ACC; Herbert A. Sostek and

Fred ~. Bolin;, Jr. of Astroline Company; Thoma. A. Bart, Jr. of

Baker & Bo.tet1er; Ro;er Ea.tman of Arthur Ander.en &?Co.; and....
'\'

.' '"'-Wi IIi am C. Lance of Peabody & Brown. / / ....,
"

After discus.ion, the follOWing decisions were made:

1) Transfer of Partnershi Interest
~ ;" /

WHCT Management, Inc. presently hold a ~a;thershiP Interest ,

in ACC a. a Ceneral Par~er. WHCT Man/.pe~~ wi~1 t.ran.fer a 3X

Partner.hip Int.erest t.o Tom Hart in/~h~e.~r,$lS,OOO in ca.h.
/ . . . "

(Thi. price is the same a. the pric:;.4' at"whi~ f."trdline Company,
I ~ ~..: '"

as described below, i. tr~nsferrin; a 6: partner;hip Intere.t to
.. ",.. '

Martha and Robert Rose for $30,000, i.e., $5,000 for each 1~ of

'·A-" M~

= DEPOSITION
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Partnership Interest.) Hart will hold this 3~ Partnership Interest,

and will be admitted, as a General Partner of the Partnership.

2) Transfer of Partnership Interest to Planell.

WHCT Manaqement will also transfer a l~ Partnership Interest

to Terry Planell under the terms of an aqreement which will provide

for her ownership of this Interest to vest in increments over a.
period of several years while she is servinq as the D;rector of

Proqramminq of WHCT-TV. This Interest will be held by Ms. Planell

as a Limited Partner.

3) Letter from Ramirez re Further Minority Transfers.

Both Mr. Hart and Ms. Planell are qualified minority parti

cipants in the Station; and as a result of the transfers referred

to in 1) and 2) above WHCT Manaqement will have thereby transferred

to minorities a total of 4~ in Partnership Interests out of the

total 9~ Interest it presently holds, leavinq WHet Manaqement with

a S~ Partnership Interest as a General Partner. Those transfers

will satisfy any and all obliqation. of WHCT Manaqement reqardinq

the ~ransfer of Partnership Interests to minorities. Richard

Ramirez will deliver a letter to Ace and the other Partners in ACC

acknowledq1D9 that WHCT Manaqement ha. fulfilled its commitments

I i~ thi. reqard, that all further tranafer. of Partnership Interests

to minorities will be made by Ramirez out of the 21X Partnership

Interest he presently holds and that up to lO.S~, or 1/2, of his
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Partnership Interest is available for future transfers to quali

fied minority participants.

4) Transfer of Partnership Interest from Astroline Company

~o Martha and Robert Rose.

Astroline Company presently holds a 70: Partnership Interest

in Ace as a Limited Partner. Astroline Company is transferring a

6~ Partnership Interest to Martha and Robert Rose in exchange for

$30,000, which represents a pro~ portion of the total capital

investment made by all Partners in ACC ~o date. Astroline Company

will then hold the remaining 64~ Limited Partner Interest, while

continuing to own all the Common Stock of WHCT Management which

will be holding a S~ General Partner Interest.

S) Liauidation of Astroline Com~anY; Transfer of Ace Interest

to Individuals.

For a variety of reasons, Astroline Company is being liquidated

and dissolved. In connection with that liquidation all of the

assets of Astroline Company, inclUding its remaining 64~ Limited

Partner&hip Intereat in ACC and all of the Common Stock of WHCT

Management, will be transferred on a pro I!1! basis to the 5

individuala who are the partners of Astroline Company, consisting

. of Messra. Sostek, Boling, Joel Cibbs, Richard Gibbs and Randall

Gibbs. Thu., each of tho.e individuals will become an owner of •

12.8% Limited Partner Interest in ACC and the owner of one-fifth

of the Common Stock of WHCT Management.
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6) Fin.ncing for ACC.

B.s.d on .xi.ting proj.ctions, ACC will r.quir•• tot.l of

$12-15 million to financ. it. operation. and acqui.ition. of

.quipment and other a•••t. during the n.xt two y••r.. ACC will

attempt to obtain 1.... financing for the .quipment r.quired to

the great••t ext.nt po••ibl.; ACC will al.o •••k to obtain mortgage

financing for the full v.lue of all r ••l prop.rty own.d or .cquired

by it. T.h. Partn.r. contemplate that the balance of the financing

required, ••timat.d to b. $10-12 million, will b. obtain.d in the

following manner:

Each of the Limited Partn.r. (oth.r than T. plan.ll) will

per.onally borrow hi. or h.r pro I!!! ahare of the financing

required from The Fir.t National Bank of Bo.ton on a t.rm-loan

ba.i. and will contribut. the proc••d. of .uch borrowing to ACC as

an additional capital contribution to ACC. Th. t.rm. of .ach of

th••e loan. will b. id.ntical and will provide for the Bank to

l.nd .ach of the borrOwer. the int.r••t to be paid on the loan

during the initial period of the Station'. op.ration.. Each of

the Limited Partner. will then b. able to deduct hi. or her propor

tionat. ahare of the iD1tial operatin9 10•••• of the Station

financ.d in thi. mann.r, in accordanc. with the .pecial allocation
.

of prOfit. and 10•••• d••crib.d below. Wh.n the Station become.

profitable and ven.rat•• a po.itiv. ca.h flow, prOfit. and ca.h

flow to the .xtent of the prior op.rating 10•••• plus all interest

and other financing co.ts paid by the Limited Partner. will be
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allocated to the Limited Partn.r. a. describ.d below to .nable

th.m to repay th.ir borrowinq. from The First National Bank.

7) Amendment of ACC Partner.hip Aqreem.nt • Sp.cial

Allocation of Profit., Lo•••• and Ca.h Flow.

In r.coqnition of the financinq beinq provid.d by the

Limited Partner., the ACC Partner.hip Aqreement will be

amended to provide that until the Station beqins to operate at

a profit and qenerate a positive ca.h flow, 95~ (or .ome

simjlar percentaqe qr.at.r than th.ir 70~ Partner.hip int.re.t)

of the 10•••• (and profit.) will b. alloc.ted to the Lim1t.d

Par~.r. and 5~ (or .om••imilar p.rc.ntaq.) of the 10••••

(and profits) will b. allocat.d to the G.neral Partn.r. of

ACC; and that aft.r the Station b.qins to q.n.rate a po.itive

cash flow 95~ of the profit. (and 10•••• ) and cash flow will

be allocat.d to the Limit.d Partn.r. and 5X will b. alloc.ted

to the G.neral Partn.r. until the Limit.d Partner. have r.ceived

allocation. of profit .~al to the aqqreqat. of the prior

10.... allocat.d to th.m and ca.h flow .qual to th.ir total

capital contribution. to the Partn.r.hip in exc••• of S500,000

(i ••• , .qual to the amount borrow.d by the Limit.d Pa~er.

,from The Fir.t National Bank and contribut.d to ACe a. addi

tional capital) plus all inter••t and oth.r co.t. incurr.d by

the Limited Partn.r. with ~••p.ct to .uch borrowing. from The

First National Bank. Th. detail. of this .p.cial allocation
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will be developed by Peabody & Brown and Arthur Andersen & Co.

for review by the ACC Partner•.

B) Amendment of ACC Partnership Aireement .- Special

Allocation of Gain to General Partner•.

The ACC Partnership Aqreement will al.o be amended to

provide that in the event the Station is .old for an amount

which enables the Partner.hip, after the payment of all indebted

ne.s and expen.e., to realize a qain in exce•• of $7,000,000,

the first $1,000,000 of such qain realized by the Partner.hip

will be allocated entirely to the General Partners in accordance

with their Partnership Interests and the qain in exce•• of

$1,000,000 will then be allocated 30X to the General Partners

and 'OX to the Limited Partners in accordance with their

Partnership Intere.t•.

9) Propo.ed Astroline Communications Realty P.rtnership.

Discu.sion. have taken place reqardinq the possibility

that a separate partnership, A.troline Co~cation. Realty

Company, IIUqht be created to own all of the real e.tate

utilized by the Station and lea.e .uch real property to ACC.

7.he Partnership Aqreement for .uch a .eparate partner.hip ha.

, appa~ently been prepared by Schatz & Schatz. The conclusion

wa. reached at the meetinq that such a .eparate realty partner

ship would offer no material benefit, tax or otherwi.e, under

the framework d••cribed above, that it would introduce unneces-
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.ary complexity and that it should not be pursued. Mr.

Ramirez will so inform Schatz & Schatz.

Peabody & Brown, workinq with Arthur Ander.en, will

prepare the Amended and Re.tated ACC Partner.hip Aqreement and

other document. required to carry ou~ the foreqoinq. Mr.

Bart, workinq with Peabody & Brown, will prepare the notice.

and other document. to be filed w~th the Federal Communication.

Commission to reflect the chanqes in the ownership of ACC in

volved. All documents will be executed and all filinqs will

be made with the Federal Communications Commis.ion immediately

followinq the filinq of a Reply Srief by Shurberq Broadcastinq

of Bartford with the United State. Court of Appeals for the

Di.trict of Columbia in the matter o! Shurberq Broadcasting v.

!££ or the expiration of the time for the filinq of any such

brief, estimated to be on or about June 20, 1985.

Distribution:

Richard Ramirez, Astro11ne Communications Company
Herbert A. Sostek, Astro11ne Company
Fred J. Bolin;, Jr., Astroline Company
Thomas A. Sart, Jr., Saker & Hostetler
~oqer Eastman, Arthur Andersen & Co.

cc: Carter S. Bacon, Jr. , Peabody, Brown
Mark Oland, Schatz' Schatz, Ribicoff , Xotkin
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ARTHUR ANDERSEN & CO.

100 FEDERAL STREET

BOSTON, MASSACHUSETTS 02110

(617) 423·1400

May 24, 1985

Hr. Fred J. Bolinq, Jr., ~1dent
Astrolina OJI:pcnatiCln
231 John street
lWId1nq, Ma.ssac:huMtta 01867

we an C1ClCllinq a~ WUcb ......c.z. t:ba pz:ojecta and
respc:mjbUit:ies WUcb we-. ayxwc1 up::n duz'in1 cur 0CInt~ call ot May 13,
1985.

It yau ha'M ertf~ cauoll1nJn;J t:ba~ or it w may be
ot any turth8r assistance, pl__ do nat hMitata to call.

V£Y tJ:uly yaulW,

~/'CD.

By .e-DlNa4JOLt

Crpi_ to: Hr. Ricbarc:l P. R1JIira
Willi. C. lanoe, ElIq.
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DATE lO.Y 14, 1985
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en May 13, 1985, dI..1rinJ a Cll:lnf.... call 8IIICnl Hmb so.tak, Fred
Bolin;J, Ric:h RDd.J:u, Bill Ianca of PeIIbody , Brawn, an:llbJE East:man,
GeoJ:'9'I NIble, an:l r.nt DIlVWpn't of Artlmr~, the tollawin;
projects an:l %ellpClWibilitJ.. wre ¥iMd upc:I'l ClClnOIImin) the tcmaatiat
ot AstroliJw Q:IIIIImic:atiCIW o:aapany:

1. It wu aqriMd thE Astml.im~ will ..-va .. the limited
pert:nIr in Astml.im o::mudc::atiaw o:aapany. In ardE to
tinalize this appxClldl, it will be nI088I'atY to ClCI1VEt all
existin; pcb..- in AstroliJw o:aapany into 9llaEal pub...
Bill Ianca .in1icated thE this wa.Ud be a very .bIple ptCXAU am
indicated thE he wa.Ud _ that the ncRITuy~ are
..cuted. '1he nat 8tIIp in this pt(lO IT will be to haw
AstroliJw Q::IIpIny c11atri1::lUta all ot it. a.-t8 ott-.- than its
invest:iait in AstroliJw OCIIIIL1nicatic:tw Q::IIpIny to t:h8 current
pub...... in Astml.im~. Bill lance will nwiew this
pt, e-'nra an:l be pnpared to di."u it with H£b an:l Freel en
'I!m'dly, May 16. '1he tinal lItIIp in this ptcc••• will be to
admit the~ .. 9II-'''B1 pub... into AstroliJw~. Bill
Iance will al80 be respcn8ible tor~ the J'Wo'Msaxy
doC'J!IW1ts to tinalize the a:.-' adm1-iCI1 into the parbm'ship.

2. we IIgll1n dl.,...li the tnnstc of the limited parbmship
~ to varicus nw-.~ .. tbay becu'. -.CJY8d l7.i
Astml.im~ Q::IIpIny. Pnd.-!e it very clear that
it my of thMe .1m1vid'wl. wre. to tam1mta h1a -.ploymmt with
the parbmship, t:hm 1Ia vents to main an cptic:n to l'8ClqUire
tba t.wII1nat11'IJ tIIIP1C1).e'. parbmship~. It .. agreed
that R1dl will pnpara a farw11. to be \-.l in cSat.emin1D) the
cptic:n price. en:. this tam". baa bMn 4iMd upcn, Bill Iance
will pnpara the ,...axy doC'-a to .-alta the cpt.ia\
prcwisJ.c:n.
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3. Ricn will~ his negotiatia'1S with the leasin; CXIlpU"ly in
ol'd8r to get d8ta1lm WomatiCl'l as to the costs associated with
the transacticn. Rich will negotiate with the leasin; CXII'pU'1Y an
the basis that the partnership has a 0CIIIIlit:ment frail the Bank of
Bcst:a1 to guaram:.. its wcndn;J capital needs until the
partnIrship hall a cub excess. 'Ih8se tuzmI will be CXl'rt:riDuted
to the part::nIIrIIhip as capital CXl'rt:rib.1ticnl by Astroline
Q:IIpmy. '1b8 partnIrship wa.W1 lika a~ lease
~ am wa.W1 alJIo lika a rata CXJIPIr:t.cm it the CXI1PU1Y
were to request a~ moratarium CI'l prlJr.ipal payment.

4. en:. tha 1__ cx:q::any infcmaatiCl'l hall bem d8t:.cm.iJwc!, Arthur
AndarMn , 0). will prIIPmt rwised projec:t.iaw far tha statiCI'll s
operatia1S.

5. Becau8e ot t:he c::han;a in t:he structurinJ of t:he barrowin;pI such
that they an new at t:he A£rolina 0JIpny l..,.]. and nat tba
Mtrolu. CDmJn1catiaw leYti, the part::nIIrIIhip 4-lt will
hava to be rw1Md lICCCIrdiJrJly. It ~ alJIo ant.1cipatad that a
rwisiCl'l will be IIIBde .into the protit/lala ratice durin;r tba
early~ ot tba partnIrship. Bill I.anca will Iaka the
nee .uy..-dmmt8 to the part::nIIrIIhip 4-lt. 1fCIW8Yer, it
was 4MCl that all ot tba~~tinq t%aI tba revisiat in
the 8tN:tm'a IIhculc1 be IIIBde at the .. tt.. en. tb8se
~ hava bem 4eed upcn, Bill I.anca will pnpare the
nICM'ery doC'-*atiCl'l tar~.

,.-t/::c--
mn' W. DAV!mICRl'



....-



I SBH Exh. 41

PEABODY & BROWN

Fred J. Boling, Jr.
Astro1ine Corporation
231 John Street
Reading, MA 01867

Dear Fred:

ONE BOSTON PI-...CE
BOSTON. M"'SS"'CHUSETTS 02108

<617J 723.8700

December 22, 1986
c....~£ "'OOAUS "(,,,.OOY!

TE~£X IlIU....£A SlSIOISl

AS we.discussed, I am enclosing three copies ot an
Assignment,- Repurchase and Security Agreement, providing for the
transfer by WHCT Management, Inc., to Terry Planell ot a 2\
limited partnership interest in Astroline Communications Company.

If the enclosed Agreement meets with your approval, I would
appreciate it it you would sign all three copies and return them
to me as soon as possible. I will then forward the Agreement and
other necessary documents to Rich who will obtain Terry Planell's
signature.

Please call if you have any questions.

Yours truly,

Carter S. Bacon, Jr.

csS/aa
Enclosure

cc: Richard P. ~rez
Herbert A. SOatek

RC 004393

PB 003Z5
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PEABODY & BROWN
A ....wrNE"5..,~ INCLUDING "<)"(55'0"'.... CO"~"ATION'\

ONE BOSTON ~l."'CE

BOSTON. M"'SS..,CMUSETTS 02108

(517) 723-8700

r 1'-, .

CABLE ACCA£S5'II(ABOOV8
TELEX NUMBEII 851019

- ~-./

? ~ J

Oecember 22, 1986

Richard P. Ramirez
Astroline Communications

company Limited Partnership
WHCT-TV 19-
18 Garden Street
Hartford, C'1' 06105

Oear Rich:

I sa enclosing the following items in connection with the
transfer by WHCT Managem.nt, Inc., to Terry Planell of a 2'
limited partnership interest in Astroline COmmunications Company:

All
should be

2. Promissory Note. The Promissory Note, in the amount of
$140,000, should be signiteS by Terry and returned to me. After
she has signed the Note, you should make several photocopies and
deliver one photocopy to Terry. Please be sure to send the
original to me.

3. Section 83Ctl Election. Both copies of the enclosed
Election Fora should signee! bY Terry and one copy should be
mailed to the Int.rnal Rev.nu. service Center in Andover,
Ma.sachus.tts, ~~.t.ly. Th. other copy should be filed by
Terry with h.r 1986 tax r.turn.

Pl.... call ~f you have any qu.stions.

css/a.
Enclosures

.
,jeC

.-_. ,
/-. -"

u)C L





PEABODY & BROWN
4 Mln'IlIlISMI,o IIlCUJ00NG~~~TIQlIlI

ONE .OSTON PI-ACE
eOSTON, MASSACHUSETTS 0210e

(e'7I 7ZH700

December 30, 1985

FEDERAL EXPRBSS

Mr. aich&2:4 P. Ramires
Astro11ne CO~ca~olla COIIpany

L1m1te4 Par=erah1p
18 Garden Street
Bartfor4, CT 06105

Ie. Tranafera of P&ftJIerahip IlltenaU
in Aatzol1ne CO..-icat1ona COSNulY

( SBH Exh. 43

<:A.I.E AOOIIUS "IIEA.OOT.··
TtL.EX NUM.CIl 8Sl018

Dear aich.

bc10ae4 an packeta of cSo~ta nla~1l9 to the tranafer
011 5eptellber 6, 1915, by WII'IC 1laD&9_llt, IIlC., of l' L1m1te4
Partner.hip Intereat. in A.uolille co-un1catiou Cc.pany, to
Terry Planell an4 Danielle webb. Incl~ with each packet i. a
cover letter to be .i9J*S by you and by tbe .-ploy., 4eacr1b11l9
the ellclo.e4 ~nta &Del ac:JmovlecS9ill9 ~ir receipt by the
UlPloyee. A 4uplicate of each packet 1. &1ao ellcloHCl for your
recoreS8. A copy of tbe .1~ COftr letter .boul4 be _.t to _
for the file.

• RC 004390

-

. "

PB 003255

----------- ----





PEABODY &. BROWN

Mr • Ricbarc! P. Ramir••
December 30, 1985
Paq. '1'WO

By copy of thi. l.tter, I am tran81littinq oriqinal dqnec!
copie. of each of the S.p~r , Aqre...nt. anc! pbotocopi•• of
the relat.c! c!ocument. to Marquerit. Lor.nt for retention by
Schatz' Schata.

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

Your. truly,

LfJ/\k· ~. f':J (,:J". y. !..:JjI

Carter S. Bacon, Jr.

caB/a.
Encloaure.

cc: Stanford.. Goldllul, Jr.
Maq1IKi1:e LonDt:
Nichol•• O'Kelly
Willi_ C. I.uce

. ~c
00.. .,.

....9Z

PB 003Z5

',--



DON O'BRIEN
590 Huckleb.rry ·Hill Road

Avon, Connecticut 06001

December 30, 1985

WHCT Man.gement, Inc.
231 John Street
R.ading, M.ss.chusetts 01867

Gentlemen;

I hereby acknowledqe the receipt of the origin.l Promissory
Note (th. "Note") in the principal amount of $70,000, dat.d
Sept.mber 6, 1985, issu.d by m. to WHeT M.n.gement, Inc. ("WHCT
M.nagement") .nd in con.ider.tion of such delivery, 1 hereby
sell, a••iqn and transfer unto WHCT M.nagem.nt, my .ntir. right,
title .nd intere.t in .nd to the on. perc.nt limit.d p.rtnership
int.rest in Astroline Communic.tions Comp.ny Limit.d Partnership
(the "Partnership") purch•••d by m. from WHCT Manag.m.nt pursuant
to .n Agre.ment d.t.d S.ptemb.r 6, 1985 (the "Agr••m.nt").

In connection with the foregoing, I h.reby confirm my
und.rstanding a. follow.:

The Agreem.nt is termin.ted, .ff.ctiv. D.c.mber 11, 1985,
and I sh.ll h.ve no furth.r oblig.tions wh.tso.v.r to WHCT Mana
g.m.nt, .nd WHCT ah.ll h.v. no furth.r obligation. to m., under
the Not. or the Agr••••nt, .nd I .gr•• to r.l•••• WHCT Management,
and WHCT M.n.g.m.nt .qr.e. to r.l•••• m., from any and all cl.ims
or oblig.tion••ri.ing out of or r.lating in any way to the Not.,
the Agreem.nt or .y ovn.rahip of an int.re.t in the Partnership.

Your. truly,

0~.
~ri.n ....;....------

Agreed To:

WHCT MANAGEMENT, INC.

By:
Fr.d J. Boling, Jr.,
Pr••id.nt

RC 004192 PB 000145
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~STFCLIH IKTL

tECt~Et' 31~ 1ge!

TCa ~P~Y ~C~TC~

PSTFCLI~E CC~~t~ICATIC~S CC~FA~Y LI~ITEt F~FT~EFSHIP

CE~TIrIC~TE cr CE~E~Al PPF.T~rF. RECAFrI~r, CAPJTAl

CC~TFJEliIC~S P.NC FElPTEt ~'TTEFS

T~E ~~OEF!IG~Et~ AS ~ tE~E~AL PPFT~EF cr A!T~ClI~E CC~'

~~ICATIC~S CC~FANY LI~ITEC FP.RT~EF!HIP~ A ~tS!AC~~SETT! LI~ITEt

FAFT~ER!HIP HAVI~C ITS PRI~CIPAL CFrIC[S AT It tAFt[~ !TFt[T~

HAF.TrC~t~ CC~~[CTICli (T~E "FAFT~rFSHIF")~ ~rFEfY ct~rIF~! THE

rCLLC"I~Ga

(I) IN P.CCCRtA~CE ~ITH THE FfICF tNtEF!TP.KCI~GS A~t AtFrr

~Et\TS A~C~t T~E GEt\EliAl A"'C LI~ITEt F/FT~EFS CF THE PAFT~EFS~IF~

THE pp.FT~rFSHIP HAS RECEIVEC THE rCLLC~I~G AtCITIC~AL CAPITAL

CC~TRIEliICN! r,c~ THE rCLLC~I~C LI~ITEt PART~EF.Sa

NA~E A~t ACtRESS cr

l II"' ITEt PMiT~[Ji

AST~CLI~E CCf.PA~Y

231 .JCHN STnET

REACI~G. fA 11667

I"AF.Tt:A FCSE At:t

~CEERT RCSt.AS .JCI"~

TE":A"~S

16 ~CFGAN STREET

"E~HP."'. ~A r196~

TH[L~A l. GlEES 2

227! !Cl~H CCEAN ElVI.

A~CtKT cr ACtITIC~AL



THE: rC"ECCI~C C~PITPl CCt;Tf;I£liIC~S EY SlCH LII"'ITEt FPFTPl:rFS

ARE I~ Att IT leN TC THE FHVIces CAFITPL CCt'TF Ifli IC~S TC THE

P'FT~E"S~IF ~AtE EY SlCH FAFT~E"S.

(2) I~ ACCC"tA~CE ~ITH seCH PFICF e~tEFsTp~tINCS ~~r pcrrr

~E~TS PI"'C~C THE CE~ERAl A~D LI~ITEt PAF.T~EF.S. T~E LI~ITrt

PPRT~ERSHIP AGREEI"'E~~ A~t CERTIFICATE CF LI~ITEC P~"T~EFSHIP

cr THE PART~EF!~IP. AS HEFETCFCFE A~E~C£t. ~ILL FE A~[~rrt AS SCC~

AS FCSSIFLE TC REFLECT THE rCFECCI~C CAFITAL CC~TFIEL7ICt'S FY

THE PECVE LII"'ITtt FA"T~EF.S A~t TC FFCVItr THpT. AS ~[FETCFCFE

PCREEt A~C~C THE FART~E'S. ALL FRCFIT!. LeS!£S. TAX CFFCITS A~t

CA!H FLC~ eF THE FARTNEP.!HIP CA) SHALL FE ALLOCATEC CNE FFRCEt'T

TC THE CE~ERAL FA"T~ERS CCLLECTIVELY ANt ~I~ETY-~I~E FEFCE~T

TC"THE AEeVE LII"'ITEt PAFT~EF!. TC EE ALLeC~TEt AI"'C~G THE~ I~

ACCCFtA~CE ~ITH THEIR PFCFCF.TIe~ATE I~~tRE!TS IN THE P~FT~EFSHIP

AS SlCH. l'~~IL THE LI~ITEC FART~EF.S SHALL HAVE FECEJVEt FFC~ T~E

P"F.T~ERSHIP CASH tISTF.IEl7IC~S I~ AN A~CV~~ AT LEAST E~tAL TC THFIF

CAPITAL CCNTRIEl71CNS I~ EXCFSS OF A~ AGGREGATE CF 1~lr.err FL~S

A F.EASCNAFLE RETl'R~ CN seCh CAPITAL CC~~RIEL~ICNS ANt CE) SHALL

THEF.EAFTEP. EE ALLCCATEC TC THE CE~ERAL PARTNERS A~t LI~ITEC

PPFTNER! I~ ACCCRtANCE ~ITH THEIR FERCE~TAcr 1~~rRF!T! I~ THF

FART~rRSHIP CrTFRI"'I~Ft ~IT~Cl7 'fGAFe TC StCH AttlTICNAL

C,FITAL CC~~RIEl~ICNI.

IN ~ITNES! ~HEFECF. THIS CEFTIFICATE IS EXECL7Et THIS 31ST

t,Y CF trcE~E[F. 1'6S.

~HCT ~ANACE~E~~. I~r•• AS

A GENERAL PA'T~EF I~

ASTPClIN[ ccnr,l~ICATICNS

CCtFA~Y LI~ITEC PAFTNER!~IP

El' FREC'. ECLING. ~, ••

PPuItrn

PEPEccnpt.: tSN

TELEX NC. '!-lel'

•
ASTFiCLI~r INTL



-
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i~,~, -rL5

f"f'I,,['CI[I>'FIf';.ll E":N
I'F~" EI'mcn :: 1, t ,7,:;:'5
r I~:: r'lr':lF'': ,.IOr-TON

p,: Tr: lit.. riJE COMMUN rCAT I ON:;; COl'lF"ANY I. I MI TED F'ARTNER::,H I P
u:rHTr-r,:rnE ':'F ':'ENEf~I,iL F'AnrNER f~E(,ARDINO CAPITAL

":'i'iff; r r:'ur r':ln::, AN!:I RELATE!:/ ,.1ATTERS

Tllf.: I It INT:'; r (,iHzr,. ~'\'::: A (,ENERAL F'ARTNER ':'F' A:3rROL I NE C0""'1
'1"11(1\1 r,'11/" 1:'~'i'1FmJ'( L,I1"lITED F'ARTNER';:HIF'. A MA:;,:;ACHI.J:;;ETTS LIMITED
j, l':' n IE:';:' :,1/ U" 11i:\',,' !r'1J:, [r:, F'F\ I I'll: I F'AL OFF I (£:'3 AT 1:3 OARI:iEN :;, TREEr ,
""f1 Fori[1 0 ":'WI[I: T r ': U1 i THE ~'F'AriTNER:;HIF'.). HEREBY CONF I RM';, THE
," '; I.. /..I :11,) [ ~I': :

-: I I Tl'J (:'·':C'R(lt:'liKE WITH THE F'nliJR UNDER~;TANDINO'; AND A':;REE-
I"UH';, "1"11 ,iii:, rilE ':,C/'/Cf.;r..L AND LIMITED F'ARTNER-:; OF' THE F'Af<TNEr;-';,HIF',
l' II: '!:,riTt J[r."::,H rf:' f IA':: r.'EC[ I VE(I THE F'OLLOW I NO AD(I I T IONAL CAF' I TAL
':':,I,mrf,.!I'TI'.",I':, rFI)/'1 TilE FOLL.')WINO LIMITED PARTNERS:
I !;.. r·lF: (lr',(1 ,'';i.lDRF.':::':: ,:,(:- AMOUNT OF' ADIHTIONAL
I, r :'/ rrr:;[i r:,~,,: nicr~: CAP t TAL CONTfU BUT I ('1'1

i ,'1 r.'(II. J r:E '~')t'IF'ANY

"',",'~lr, '~,TREEr

/'(,:'JHNC•• Mf~ <'J.::::~,7

"1",;~, rllA f~'I:":E M'JD
POOERT nOSE,AS ~orNT

TI::t,/ANT':;
1 :':: MOFi(;AN :?' TREET
~·ICI'II /'4/1, "I,~ ,) 1 ';':;:4

13'1

1', "~L/'lI~ N. (; I EI/:I::: '2
':~' 7":; ':,(II,ITH o,~ EAN BL '.,11:1.

f,'i='t.M BE~ll:l-I. Fl.~:;:4:::0

rHE FOREGOING CAPITAL CONTRIBUTIONS BY SUCH LIMITED PARTNERS
,'",f:'C IN Al)IHTION TQrHE PREVIOUS CAPITAL CONTRIBUTIONS TO THE
PARTN~RSHIP MADE BY SUCH PARTNERS. ,

(~) IN ACCORDANCE WITH SUCH PRIOR UNDERSTANDINGS AND AOREE-
1'/rNT';; (~MUNI-i THE GENERAL AND LIMITED PARTNERS, THE LIMITED
r?~,.;nl~r<::,HlF' Ar.;nEEMEN'r AND CERTIFICATE (IF LIMITED PARTNERSHIP
(~ THE PAnTNERSHIP. AS HERETOF'ORE AMENDED, WILL BE AMENDED AS SOON
,:", 1""''':.';,( l:l.E TO REFLECT THE FOREGOING CAPITAL CONTRIBUTIONS ElY
II'!: M:'lf/:·. '..,IMIrED PARTNERS AND TO PROVIDE THAT. AS HERETOF'ORE
1'~IA'[r::D AM')""!) THE' PARTNERS, ALL PROF'ITS, LOSSES, TAX CREDITS AND
" {"~:H F UJ',J OF THE PARTNER$H I P (A) SHALL BE ALLOCATED ONE PERCENT
TO THE GENERAL PARTNERS COLLECTIVELY AND NINETY-NINE PERCENT
TO THE AB8VE LIMITED PARTNERS. TO BE ALLOCATED AMONG THEM IN
C'(I:Cir::r.'~N(F. t.JITH THEIR PROPORTIONATE INTERESTS IN THE PARTNERSHIP
,\'7: '::;UCH. UNTIl. THE LIMITED PARTNERS SHALL HAVE RECEIVED F'ROM THE
rARTNERSHIP CASH DISTRIBUTIONS IN AN AMOUNT AT LE~~~ EQUAL TO THEIR
(j:.\PITAI. C(ltnF"~IBUTIONS IN EXCESS OF' AN AGGREGATE OF' S!500,OOO PLUS
A REASONABLE RETURN ON SUCH CAPITAL CONTRIBUTIONS AND CB) SHALL
1'f FTiEAFTE;:H [IE ALL(rCATED TO THE IJENERAL F'ARTNER$ ANO' LIM I TEO
r:'~",rHNEr;":: IN ACCCIR[)AtKE ~JITH THEIR PERCENTAGE )NTERESTS IN THE
r'AI\TNCR:::HU:' DETERMINED WITHOUT REGARD TO SIJCIi ADD'ITIONAL
':f.,I:'ITAL 11)",rRISfJTIl)tl'3. / .'

IN I,J[nJE:::~; WHEnEOF'. THIS CERTIFICATE ~S E?CUT~D THIS 31ST

toAy OF O"CEMGE~. 1ge,. ~~I+~~E~I7~" AS

~rrR I N,f- CpMMUN I CA ONS

RC 004184 .,~9"F' I;)1 M:t'f'E R~'.
I 1*-A,j"Y
a~.. F' I:r J. 0'( 'I NGt •

! ~E$IDENT

r'EABOI)VBf::N 8";,1'1
TELEX NO. ~5-101~







[ SBH Exh. 46

PEABODY & BROWN

ONE BOSTON PL.CE
BOSTON, "".SS.CMUSETTS 02108

lel7) 723·8700 C"ILE "001l[S5 "[A8::
TEt.E.l"u"I[1I 5I5'0'Sl

MEMORANDUM

FROM:

TO: Richard P. Ramirez, General Partner
Astroline Communications Company Limited Partnership

Thomas A. Hart, Jr., General Partner
Astroline Communications Company Limited Partnership

William C. Lance, P.C., Peabody, Brown

DATE: January 31, 1986

Enclosed with this Memorandum for your review is a copy of
our draft of the proposed Amended and Restated Agreement and
Certificate of Astroline Communications Company Limited Partnership.
The draft has been marked to show all the Change. made from the
original Agreement dated May 29, 1984.

The changes being made in the Agreement are virtually all
the result of the need to reflect the Additional Capital Contri
butions made by certain Limited Partners in December, 1985, and
to insert additional provisions on the allocation of profits,
losses, cash flow, etc., as a result of those Capital Contributions
in accordance with the agreement among all the Partners regarding
this matter reached during the first part of 1985.

,,'
,,.'.WCL/aa

Enclosure

I would appreciate it if you would review the en.closed draft
as soon a. pos.ible and let me know it you have any questions or
comments. I would al~ ask Rich to review the propo.ed new
Agreement with Terry Planell and Daniell Webb to", the extent Rich
thinks it appropriate so that we may deal with any qMestions
either of them may have prior to executing thw'new,Agr.ement.

We hope to circulate the final versio~ ~f ~~~~~ded and
Res~ted 'Agreement for execution by all 0," th,....par~er. by the
end of next week. /,' " , ,/,.. ....~ .....:

" /
'1.







PEABODY & BROWN
A "'RTNERS"'" INCUJDlNG IIIIOfl:SSIONAL~ATlONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(617) 723-8700

February 26, 1986

FEDERAL EXPRESS

Thomas A. Hart, Jr.
Baker & Hostetler
1050 Connecticut Avenue N.W.
Washington, D.C. 200036

I SBH Exh. 47

CABLE AOORESS ""EABOOYB··
TELEX NUMBER 9Sl019

Dear Tom: ",~}

As we discussed, I am enclosing four copies of the Restated
Astroline Communications Company Limited Partnership Agreement.
I would appreciate it if you would sign all four copies and
forward them directly to Rich in Hartford by Federal Express.

Please call me if you have any questions.

Very ~Yours.

Car~er S. Bacon, Jr.

CSB/aa
Enclosures
cc: Richard P. Ramirez

Herbert A. Sostek
Fred J. Boling, Jr.
\'lilliam C. Lance

RC 005407

PB 000637
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..
PEABODY & BROWN

A Plt.RTNEASHIP INCL.UO'NG PtIOF'ESS'ONAL COt"'OAATtONS

ONE BOSTON PL.ACE
BOSTON, MASSACHUSETTS 02108

(617) 723·8700

February 26, 1986

Richard P. Ramirez
Astroline Communications Company
Limited Partnership

18 Garden Street
Hartford, CT 06105

Dear Rich:

CABL.[ AOORESS "PEABOOVB"
TEL.EX NUMBER 9~'019

I have sent four copies of the Restated Astroline Communica
tions Company Limited Partnership Agreement to Tom Hart for "~1;0}

execution (a copy of my transmittal letter is enclosed) ..'
Tom is going to send the four copies directly to you after

he has signed them. I would appreciate it if you would sign them
in the spaces indicated, have Danielle Webb and Terry Planell
sign them and return them to me by Federal Express as soon as
possible.

Please call me once the documents arrive should you have any
questions regarding the manner in which they are to be signed.

Yourr truly,
I r
~

Carter S. Bacon, Jr.

CSB/aa
Enclosures
cc: Thomas A. Hart, Jr.

Herbert A. Sostek
Fred J. Boling, Jr.
William C. Lance

• RC 005406

',3

PB 000636
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STOCK PO~'ER

FOR VALUE RECEIVED, Astroline Company hereby sells, assigns
and transfers unto each of the persons identified below that
number of shares of Common Stock of WHCT Management, Inc. represented
by Certificate No. 1 herewith, set forth opposite the name of
such person:

Name No. of Shares

Herbert A. Sostek 200

Fred J. Boling, Jr. 200

Joel A. Gibbs 200

Richard H. Gibbs 200 "~j'

Randall L. Gibbs 200

The undersigned hereby irrevocably appoints Peabody , Brown
its attorney to transfer such shares on the books of said corporation
with full power of substitution in the premises.

ASTROLINE COMPANY

Dated: February 27, 1986

RC 008017
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