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PEABODY & BROWN
A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS
ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(617) 723-86700 CABLE ADDRESS "PEABOOYB
TELEX NUMBER 951019

February 1, 1985

Mr. Richard P. Ramirez

Astroline Communications Company
Limited Partnership

185 Asylum Street

City Place

Hartford, CT 06103

Dear Rich:

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.

Yours truly,

CsB/as

Carter S. Bacon, Jr.

CsSB/aa
Enclosures
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PEABODY & BROWN
A PARTMERSHIP INCLUOING PROFESSIONAL CORPORATIONS
_ . ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(617) 723-8700 CABLE ADDRESS "PEABOOYE"
TELEX NUMBER 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 Communications Company Limited Partnership (the
“"Partnership"). I am writing to summarize for you the backgrcund
facts and the method by which such a change might be accomplished.

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 conXri-
butions to and equity interests in the Partnership are as‘follows:

Capital Pe;c%ntagﬁ' .
General Partners Contribution Interesy fg”
1‘4» ’;”", . -
Richard P. Ramirez $ 200 A y,m:g// S
WHCT Management, Inc. 100 i ,/' ‘39% pd
- R . * #
"! . . /
Limited Partner - o .
~ T
. w Yy "4
Astroline Company 500,700 . L ;QZ .
Total $501,000 00
‘\.

Astroline Company is the ownerlof alliof the outstandingiCQmmon
Stock of WHCT Management, Inc. der the terms of the Partnership
Agreement, the profits and losses of the Partnership are allocated

\*.
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PEABODY & BROWN

Mr. Richard P. Ramirez
February 25, 198%
Page 2

among the partners in accordance with their respective equity
interests 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 Fartnership. Under the
terms of the Partnership Agreement, the affairs of the Partnership
are governed by the General Fartners who wvote in accordance with
their respective 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 acgquire
your interest in the Partnership, as a means of reducing your
personal exposure to liabilities of the Partnership. The wvarious
steps which would be involved in making such a change and certain
related 1ssues are outlined and discussed below.

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

2. Transfer of General Partnership Interest to Corporation;
Amendment of Partnership Agreement. You would assign your interest
1in the Partnership to RPR, Inc., 1in 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 simultaneously 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
Purposes; Additional Capital Contribution to RPR, Inc. Immediately
following the transactions outlined above, the Partnership would
have no individual 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
PB 000375




PEABODY & BROWN

Mr. Richard P. Ramirez
February 25, 1985
Page 3

(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 by Limited Partners. The Limited Partner
(Astroline Company) may nct 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
contribution at the tine of its organization of at least §$75,1S0.

4. Subchapter S Election; 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 partnership 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 corporation
pursuant to Subchapter S of the Internal Revenue Code. Following
such an election, losses, 1ncurred 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. Immediately
following the transactions described above, your basis would be
equal to your basis in the Partnership interest transferred to
RPR, Inc. (5200) plus the amount of the additional capital which
you transferred to RPR, Inc. ($75,150). In the event the corpo-
ration is expected to have profits during any year, the Sub-
chapter S election may be revoked at any time prior to March 15
of such year and such profits would be taxed at the corporate
level.

5. Limited Liability of Corporation. The organization of
RPR, Inc., and the transfer to RPR, Inc. of your interest in 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, 198S
Page 4

6. ECC Matters. It is my understanding that the above
actions would regquire the filing of a notice with the FCC -~utlining
such actions. Such a notice would be available to the pu: .ic¢ and
would probably be seen by the Shurberg interests. Theref._.e,
before undertaking any changes in the ownership of the Partnership,
we spnould confer with Tom Hart as to the advisability of raising
before the FCC any gQuestions regarding jyour ultimate control of
the Partnership.

After you have had a chance to review this 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 truui,
:“.i f"'-v-
o
bOT G
Carvter S$. Bacon, Jr.
CsSB/aa

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

RC 00gg, PB 000377



" SBH Exh. 38




SBH Exh. 38

FORM e (Rev. 10/83) Cureutare To No
Printed in U.S.A.
4

INTEROFFICE COMMUNICATION

10 OFFICE  FROM BOSTON OFFICE Tho ot b et o o

FOR MEMORANDUM FOR THE FILES FROM KENT W. DAVENPORT

AlsO Check {, ) or Write ¢
Company or Other Filing Na

JOB OR Acknowiedgment Copy Return
DATE MAY 6, 1985 ACCOUNT NO.

By _

SUBJECT ASTROLINE COMMUNICATIONS COMPANY - PROFIT/LOSS
SHARING RATIOS

The currently proposed profit/loss sharing ratio
between the general and limited partners of Astroline Communi-
cations Company is 30% to the generals and 70% to the limiteds.
For various business reasons, it is now being considered to
make the following changes to the profit/loss sharing ratios:

1. Initial losses will be allocated between the general
and limited partners on a respective 5/95% sharing
ratio.

2. Subsequent profits, to the extent of prior cumulative
losses, will also be allocated between the general
and limited partners on a respective 5/95% sharing
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 general and
limited partners on a respective 30/70% shqring
ratio. p

Attached is a very simple illustratjen which compares
the current allocation method to the new od being proposed.
The amounts used in the illustration have been,ghoson for
simplicity and do not attempt to represant actual profits or
losses projected for the partnership. .’ Also-{or simglicity 8
sake, no allocations have been made w}thinfeither the general
or limited partner group. To the e;teny—there 415 special
allocations to be made within such~”partnerghip 4roups, these
details would have to be address€d separgtely. HoOwever, there
appears to be no reason why s cia&“agﬂbcipions could not
be made consistent with eithe qt'the qyegﬁll%ipproaches being
used in the 111ustration. '

<

In Group A on uﬁe aﬁtached schedule, cettain assump-
tions are being made relatinq to the profits and losses for the
five years being used in'the example. 1In Group B, these profit
and loss amounts are being allocated on the current 30/70%
approach. Group C illustrates. the proflts and losses

N Gy 4







aadco.
' FORM 0-127 (REV. 1/83)
Printed in U.S.A,

INTEROFFICE COMMUNICATION

ASTROLINE COMMUNICATIONS
COMPANY -2 - MAY 6, 1985

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

A PARTNERSHI® INCLUDING PROFTSSIONAL CORPORATIONS
ONE BOSTON PLACE
BOSTON, MASSACHUSETTS Q2108

&I 723-8700 CABLE ADDACSS "PCABOOYR
TELEX NUMBER 931019

MEMORANDUM
TO: Distribution
FROM: William C. Lance
DATE: May 21, 1985

SUBJECT: Astroline Communications Company = Meeting on May 20, 1985

A meeting was held at foabody & Brown on Monday, May 20, 1985
to discuss & number of matters regarding 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 J. Boling, Jr. of Astroline Company; Thomas A. Hart, Jr. of
Baker & Hostetler; Roger Eastman of Arthur Andersen & CO., and
Willzln C. Lance of Feabody & Brown. j/f ;“_

After discussion, the following decisions wére mido:

1)

WHCT Management, Inc. presently holds/a ¢ urtncrship Interest
in ACC as a General Partner. WHCT Mana cq;’wizi transfer a 3%
Partnotship Interest to Tom Hart in ;xéhsﬂép gpr 315 000 in cash. .
(This price is the same as the prz;('at whieﬁ EStrdlino Company,
as described below, is tr:nstorranq a 6% Partncrship Interest to

Martha and Robert Rose for 530.090, i.e., $5,000 for each 1% of

« DEPOSITION
EXHIBIT

Sm‘f | 1-2-9/ Mg







PEABODY & BROWN

Page 2

Partnership Interest.) Hart will heold this 3% Partnership Interest,
and will be admitted, as a General Partner of the Partnership.

2) Transfer of Partgershig Interest tc Planell.

WHCT Management will also transfer a 1% Partnership Interest
to Terry Planell under the terms of an agreement which will provide
for her ownership of this Interest to vest in increments chr a
period of several years while she is serving as the D;rcctor.of
Programming 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 gqualified minority parti-
cipants in the Station; and as a result of the transfers referred
to in 1) and 2) above WHCT Management will have thereby transferred
to minorities a total of 4% in Partnership Interests ocut of the
total 9% Interest it presently holds, leaving WHCT Management with
a 5% Partnership Interest as a General Partner. Those transfers
will satisfy any and all obligations of WHECT Management regarding
the transfer of Partnership Interests to minorities. Richard
Ramirez will deliver a letter to ACC and the other Partners in ACC
acknewledging that WHCT Management has fulfilled its commitments
+ in this regard, that all further transfers of Partnership Interests
hto minorities will be made by Ramirez out of the 21% Partnership

Interest he presently holds and that up to 10.5%, or 1/2, of his
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Partnership Interest is available for future transfers to guali-
fied minority participants.

4) Transfer of Partnership Interest from Astroline Company

to Martha and Robert Rose.

Astroline Company presently holds a 70% Partnership Interest
in ACC as a Limited Partner. Astroline Company is transferring a
6% Partnership Interest to Martha and Robert Rose in exchanq; for
$30,000, which represents a pro rata portion of the toill capital
investmeht made by all Partners in ACC to 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 5% General Fartner Interest.

S) Licuidation of Astroline Company; Transfer of ACC Interest
to Individuals.

For a variety of reasons, Astroline Company is being liquidated
and dissolved. In connection with that ligquidation all of the
assets of Astroline Company, including its remaining 64% Limited
Partnership Interest in ACC and all of the Common Stock of WHCT
Management, will be transferred on a pro rata basis to the §
individuals who are the partners of Astroline Company, consisting
, of Hﬁ,lrl. Sostek, Boling, Joel Cibbs, Richard Cibbs and Randall
' Gibbs. Thus, each of those individuals will become an owner of a

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

of the Common Stock of WHCT Management.




PEABODY & BROWN
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6) Financing for ACC.

Based on existing projections, ACC will require a total of
$12-15 million to finance its operations and acquisitions of
equipment and other assets during the next two years. ACC will
attempt to obtain lease financing for the equipment required to
the greatest extent possible; ACC will also seek to obtain mortgage
financing for the full value of all real property owned or acguired
by it. The Partners contemplate that the balance of the financing
reguired, cstimaicd to be $10-12 million, will be obtained in the
following manner:

Each of the Limited Partners (other than T. Planell) will
personally borrow his or her pro rata share of the financing
required from The First National Bank of Boston on a term=lcan
basis and will contribute the proceeds of such borrowing to ACC as
an additional capital contribution to ACC. The terms of each of
these loans will be identical and will provide for the Bank to
lend each of the borrowvers the interest to be paid on the lcan
during the initial period of the Station's operations. Each of
the Limited Partners will then be able to deduct his or her propoer-
tionate share of the initial operating losses of the Station
financed in this manner, in accordance with the special allocation
. of piofits and lossss described below. When the Station becomes
profitable and generates a positive cash flow, profits and cash
flow to the extent of the prior operating losses plus all interest

and other financing costs paid by the Limited Partners will be
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allocated to the Limited Partners as described below to enable

them to repay their borrowings from The First National Bank.

7) Amendment of ACC Partnership Agreement < Special

Allocation of Profits, Losses and Cash Flow.
In recognition of the financing being provided by the

Limited Partners, the ACC Partnership Agreement will be
amended to provide that until the Station begins to operate né
a profit and generate a §ositive cash flow, 95% (or some
similar percentage greater than their 70% Partnership interest)
©of the losses (and profits) will be allocated to the Limited
Partners and 5% (or some similar percentage) of the losses
(and profits) will be allocated to the General FPartners of
ACC; and that after the Station begins to generate a positive
dash flow 95% of the profits (and losses) and cash flow will
be allocated to the Limited Partners and 5% will be allocated
to the General Partners until the Limited Partners have received
allocations of profit egqual to the aggregate of the prior
losses allocated to them and cash flow equal to their total
capital contributions to the Partnership in excess of $500,000
(i.e., egual to the amount borrowed by the Limited Partners
,fron The First National Bank and contributed to ACC as addi-
ltional capital) plus all interest and other costs incurred by
the Limited Partners with respect to such borrowings from The

First National Bank. The details of this special allocation
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will be developed by Peabody & Brown and Arthur Andersen & Co.
for review by the ACC Partners.

8) Amendment of ACC Partnership Agreement -- Special
Allocation of Gain to General Partners.

The ACC Partnership Agreement will also be amended to
provide that in the event the Station is sold for an amount
wvhich enables the Partnership, after the payment of all indegéed-
ness and expenses, to realize a gain in excess of $7,000,000,
the first $1,000,000 of such gain realized by the Partnership
will be allocated entirely to the General Partners in accordance
with their Partnership Interests and the gain in excess of
$1,000,000 will then be allocated 30% to the General Partners
and 70% to the Limited Partners in accordance with their
Partnership Interests.

9) Proposed Astroline Communications Realty Partnership.

Discussions have taken place regarding the possidbility
that a separate partnctuhip; Astroline Communications Realty
Company, might be created to own all of the real estate
utilized by the Station and lease such real property to ACC.
The Partnership Agreement for such a separate partnership has
apparently been prepared by Schatz & Schatz. The conclusion
was reached at the meeting that such a separate realty partner-
ship would cffer no material benefit, tax or otherwise, under

the framework described above, that it would introduce unneces-
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sary complexity and that it should not be pursued. Mr.
Ramirez will so inform Schatz & Schatz.

Peabody & Brown, working with Arthur Andersen, will
prepare the Amendea and Restated ACC Partnership Agreement and
other documents reguired to carry out the foregoing. Mr.
Hart, working with Peabody & Brown, will prepare the notices :
and other documents to be filed with the Federal Communications
Commission to reflect the changes in the ownership of ACC in-
volved. All documents will be executed and all filings will
be made with the Federal Communications Commission immediately
following the filing of a Reply Brief by Shurberg Broadcasting
of Hartford with the United States Court of Appeals for the
District of Columbia in the matter of Shurberg Broadcasting v.
FCC or the expiration of the time for the filing of any such

brief, estimated to be on or about June 2C, 198S.

Distribution:

Richard Ramirez, Astroline Communications Company
Herbert A. Sostek, Astroline Company

Fred J. Boling, Jr., Astroline Company

Thomas A. Hart, Jr., Baker & Hostetler

Roger Eastman, Arthur Andersen & Co.

cc: Carter S. Bacoen, Jr., Peabody & Brown
Mark Oland, Schatz & Schatz, Ribicoff & Xotkin
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ARTHUR ANDERSEN & Co.

100 FEDERAL STREET
BosTOoN, MASSACHUSETTS 02110
(617) 423-1400

May 24, 1985

Mr. Fred J. Boling, Jr., President
Astroline Corporation
231 John Strest
Reading, Massachusetts 01867
Dear Fred:
We are enclosing a memorandum which summarizes the projects and

rl::gaujbﬂitiumidxmagzudtpmmercmtmauofmyn,

If you have any questions concerning the memorandm or if we may be
of any further assistance, please do not hesitate to call.

Very truly yours,
ARTHUR & OO,

By




pAad 0., SC.

FORM 3-119 (Rev. 10/83)

srinted 1« U.S.A.

TO

FOR

DATE

SUBJECT
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Company or Other Filing |
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MAY 14, 1985 : o .

ASTROLINE COMMUNICATIONS COMPANY

On May 13, 1985, during a conference call amcng Herd Sostek, Fred

Boling, Rich Rimirez, Bill Lance of Peabody & Brown, and Roger Eastman,
George Neble, and Kent Daverport of Arthur Andersen, the following
projects and responsibilities were agresed upon concerning the formation
of Astroline Canmmications Comparny:

1.

It wvas agresd that Astroline Campany will serve as the limited

partner in Astroline Conmmnications Company. In crder to

finalize this approach, it will be necessary to corvert all
partners in Astroline Company into general partners.

the partnership

the taminating employes's partnarship interest. Itmagrud
that Rich will prepare a formila to be used in determining the
option price. Once this formila has been agreed \pon, Bill Lance
will prepare the necessary documents to exscuts the option
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INTEROFFICE COMMUNICATION

ASTROLINE CCMMUNICATIONS -2 - MAY 14, 1985

5.

Rich will contimie his negotiations with the leasing campany in
order to get detailed information as to the costs associated with
the transaction. Rich will negotiate with the leasing campany on
the basis that the partnership has a caomitment from the Bank of
Boston to guarantee its working capital needs until the

partnership has a cash excess. These funds will be contributed
to the partnership as capital contributions by Astroline

Company. The partnership would like a seven-year lease

arrangement and would also like a rate camparison if the company
were to request a two-year moratorium on principal payment.

Once the leass carpany information has been determined, Arthur
Andersen & Co. will prepare revised projections for the station's

cperations.

Because of tha charnge in the structuring of the borrowings such
that they are now at the Astroline Campany level ard not the
Astroline Comumnications level, the partnership agresmant will
have to be revised accordingly. It is also anticipated that a
revision will be made into the profit/lcss ratiocs during the
early years of the partnership. BRill Iance will makes the
necessary amsncdments to the partnership agresment. However, it
was agreed that all of the charges resulting from the revision in
the structure shauld be mads at the same time. Once these
changes have besen agreed upon, Bill lance will prepare the
necessary documsntation for implementation.

b

-

KENT W. DAVENFORT
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PEABODY & BROWN
A PARTNERSHIP INCLUDING BROFESSIONAL CORPORATIONS
ONE BOSTON PLACE
BOSTON. MASSACHUSETTS 02108

‘6171 723-8700 CABLE ADDRESS PEABCOYE
December 22, 1986 TELEX NUMBER 951019

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

Dear Fred:

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

If the enclosed Agreement meets with your approval, I would
appreciate it if 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 gquestions.

Yours truly,

C sy /as

Carter S. Bacon, Jr.

CsB/aa
Enclosure

cc: Richard P. Ramirez
Herbert A. Sostek

pg 00325
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PEABODY & BROWN
A PARTNERSHIP INCLUDING PROFESS|ONAL CORPORATIONS
ONE BOSTON PLACE
BOSTON, MASSACHUSETTS Q2108

(617) 723-8700 CABLE ADDRESS 'PEABQOYS"
TELEXNUMBER 931019

! - . ' ’ IQ A < 7
N ) - iy \J

December 22, 1986

Richard P. Ramirez

Astroline Communications
Company Limited Partnership

WHCT-TV 10~

18 Garden Street

Hartford, CT 06105

Dear Rich:
I am enclosing the following items in connection with the

transfer by WHCT Management, Inc., to Terry Planell of a 2%
limited partnership interest in Astroline Communications Company:

1. Assi ent, Repurchase and Security Agreement. All
three copies shou sign Terry. One original should be
returned to me for my records.

2. Promisso Note. The Promissory Note, in the amount of
$140,000, shou signed 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 83(bE Election. Both copies of the enclosed
Election Form shou sign Terry and one copy should be
mailed to the Internal Revenue Service Center in Andover,
Massachusetts, immediately. The other copy should be filed by
Terry with her 1986 tax return.

Please call if you have any questions.

Yours 73

CSB/aa -
Enclosures

PB 00325¢
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PEABODY & BROWN
A PASTRERSHIP INCLUDING PROFESSIONAL CORPORATIONS
ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(817 723-8700 CABLE ADDRESS "PEASQOYS”
TELEX NUMBER 83510t9

December 30, 1985

FEDERAL EXPRESS

Mr. Richard P. Ramiresz
Astroline Communications Company
Limited Partnership

18 Garden Street

Hartford, CT 06105

Re: Transfers of Partnership Interests

in Astroline Communications Company

Dear Rich:

Enclosed are packets of documents relating to the transfer
on September 6, 19835, by WHTC Management, Inc., of 1% Limited
Partnership Interests in Astroline Communications Company, to
Terry Planell and Danielle Webb. Included with each packet is a
cover letter to be signed by you and by the employee, describing
the enclosed documents and acknowledging their receipt by the
employee. A duplicate of each packet is also enclosed for your
zt-oeorg.u? copy of the signed cover letter should be sent to me

or t e.

With regard to Don O'Brien, I have spoken with Nicholas
O'Kelly at Schats & Schatz who saié he would take care of obtaining

Don O'Brien's signature on the documents 88&ry to return
title in Dom's partnership intsrest to Management, Inc., and
I have semly the riate documents to him. A copy of my
letter to M. O'Kelly is enclosed. losed for your records
is your original copy of the S n,antwithbonand
photooopies of the related docuon

,sf , /'

,“' et |

// S
A £ 'd; ,j" ‘*‘:*J

. RC 004390 G
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PEABODY & BROWN

Mr. Richard P. Ramire:z
December 30, 1985
Page Two

By copy of this letter, I am transmitting original signed
copies of each of the September 6§ Agreements and photocopies of
the related documents to Marguerite Lorent for retention by
Schatz & Schats.

Please call me if you have any questions.
Yours truly,
. (ande. S. Rgcon, Y- /az
Carter S. Bacon, Jr.

CSB/aa
Enclosures

cc: Stanford N. Goldman, Jr.
ite Lorent
Nicholas 0O'Kelly
William C. Lance

pB 00325




DON O'BRIEN
590 Huckleberry Hill Road
Avon, Connecticut 06001

December 30, 1985

WHCT Management, Inc.
231 John Street
Reading, Massachusetts 01867

Gentlemen:

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

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

The Agreement is terminated, effective December 11, 1985,
and I shall have no further obligations whatsoever to WHCT Mana-
gement, and WHCT shall have no further obligations to me, under
the Note or the Agreement, and I agree to release WHCT Management,
and WHCT Management agrees to release me, from any and all claims
or obligations arising out of or relating in any way to the Note,
the Agreement or my ownership of an interest in the Partnership.

Yours truly,

s e on

on O Brien

Agreed To:
WHCT MANAGEMENT, INC.

By: _
Fred J. Boling, Jr.,
President
RC 004192
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FETFCLINE INTL

FEARECCYERN ESN
CECENMEEFR 231, 19&$
1C: FEeRY FCRTCN
ASTFCLINE CCMMUNICATICNE CCPFANY LIFMITEL FAFTKEFSHIP
CERTIFICATE CF CENERAL FAFTNEF RECAFLINC CAFITAL
CCNTFIELTICNS ANC FELATED FATTEFS

THE UNDEFSICNEL, AS £ CENERAL PAFTAEF CF ASTRCLINE CCMP-
UNICATICNE CCMFANY LINMITEC FARTNEFSHIF, A FASSACKELSETTS LIMITEL
FAFTNERSHMIP HAVING ITS PRINCIPAL CFFICES AT 1¢ CAFCEN STFEET,
HAFTFCRL» CCNKECTICLT (THE "FAFTANEFSHIF™), FEFEEY CCKFIFFME THE
FCLLCWING:

(1) IN ACCCRLANMCE WITH THE FFICE UNCEFSTANLINCS ANC ACFFE-
FENTE AMCNG THE GENERAL ANT LINMITEC FEFTNEFS CF THE PAFTNEFEKIF,
THE FAFTNERSHIP HAS RECEIVEL THE FCLLCWING ACTITICKNAL CAPITAL
CCNTRIELTICNE FFCM THE FCLLCWINCG LINMITEL FARTNERS:

NeME ANC ALTRESS CF . AFMCUKT CF ALTITICKNAL
LIFITEL PARTNER CAFIToL CCNTRIELTICK

ASTRCLIKE CCMPANY
231 JCHN STREET
REACING: MA £1667

FAFTEA FCSE AKD
RCEERT RCSE.AS JCINT
TENAKTS

16 MCFCAN STREET
WENHAF, MA €1964

THELFMA K+ GIEES 2
227% SCUTH CCEAN ELVE.
FALM EEACh, FL 334€@




THE FCRECCINC CAPITAL CCNTRIELTICNS EY SUCH LINMITEC FARTNEFS
ARE IN ACLCITICN TC THME FFEVICUS CAFITAL CCNTFIELTICNS TC THE
PEFTNERSEIF FACE EY SLCH FAFTNERS.

(2) IN ACCCFLANCE WITH SUCK PFICF UNCEFSTANLINCS ANL ACFEE-
MENTS AMCNC THE CENERAL AND LIMITEC PAFTKERS, THE LINMITEL
PPRTNERSHIP ACREEMENT ANC CERTIFICATE CF LINMITETL PARTNEFSHIP
CF THE PARTNEFEKIP, AS HEFETCFCFE AMENCEL, WILL EE AMENLEL AS SCCK
AS FCSSIELE TC REFLECT THE FCFECCING CAFITAL CCNTFIELTICNS EY
THE PECVE LINMITEL FAKTNEFS AKT TC PFCVICE THAT., AS KEFETCFCFE
ACREEC AMCNC THE PARTKERS, ALL FRCFITS, LCSSES, TAX CFECITE AKL
CASF FLCW CF THE FARTNERSHIP (A) SHALL EE ALLCCATEL CNE FERCENT
TC THE GENERAL FARTNERS CCLLECTIVELY ANE KINETY-NIKE FEFCENT
TC ‘'THE PECVE LIMITEL PARTNEFS, TC EF ALLCCATEL AMCKNG THEN IN
ACCCFDANCE WITM THEIR PFCFCETICNATE INTEFEETS IN THE PAFTNERSHIP
AS SUCH, UNTIL THKE LINMITED FARTKERS SHALL KAVE FECEIVEL FRCN THE
PARTNERSHIP CASH CISTRIELTICNS IN AN AMCUNT AT LEAST EGUAL TC TKEIF
CAPITAL CCNTRIELTICNS IN EXCESS OF AN AGCRECATE CF sSee,eee FLLS
A FEASCNAELE RETURN CN SUCH CAPITAL CCNTRIEUTICNS ANL (E) SHALL
THEFEAFTER EE ALLCCATEC TC THE CENEFAL PAFTNERS ANC LIMITED
PAFTNERE IN ACCCRLANCE WITH THEIR FERCENTAGE INTERFSTE IN THF
FARTNERSHIP DETERFMINFC wITHECUT RECAFE TC SUCH ACLITICNAL
CEFITAL CCNTRIEUTICNS.

IN WITNESS WHEFECF, TH1S CERTIFICATE 1€ EXECUTEL THIS 21ST
LAY CF CECEMEEF, 19&%.
‘ WHCT MANACEMENT, IKC.» AS
A GENERAL PARTNEF IN
ASTPCL INE CCMMLNICATICNS
CCMFANY LIMITEL PARTNERSHIP

EY: FREC J. BCLINGs JFes
PRESIDENT

PEAECCYEFN ESN
TELEX NG« 9%-1€19

*
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Y STLS LTI OERT LI/ 31/ES
ALTRL D INTL

G ERCDeY FIREL FEEN
Ve EMEIY L. UTm2S
Mos FIAFR"S MIORTION
ATTOOLINE COMMUNTCATIONS COMPANY LIMITED FARTNERTHIP
CURTICTIATE OF LENERAL FARTNER REGCARDING TAPITAL
CUNTR LT TN AND RELATED MATTERS

THES vmngeret IHHED, A% A SENMERAL FARTNER OF ASTROLINE COMM-—

CENYOAT D COMPANY LIMITED FARTNERSIHIF, A MASIACHLUESETTS LIMITED
POAVTMERC LT MM ING [T PRINCIFAL IFFICES AT 13 CARDEN STREET,
Pl FORD . CONMECT IO (THE +FARTNERSIHIF+) . HERERY CONFIRMI THE
g

o TN ACCORDAMCE WITH THE FRIOR UNDERTTANDINGE AND AGREE-
CUOMTL cetebig THE WENMERAL AND LIMITEDR FARTMERT 1JF THE FARTNENIHIF,

VORI FARTHERIHIE 1At RECEIVED THE FOLLOWING ALDITIONAL CAFRITAL

TR LR T Loy PR THE FOLLOWING LIMITED PARTNERS!?

Pt Al SOIDRESTE 0T AMIDIINT OF ADDITTONAL
LERIT TSI e TM CARITAL CONTRIBUTION

FocTROUTHE 1M ANY

SpoamN TREST ‘& S 120 ( 2%0
{

LRI ING, M O)Laa7

AT THA RODTE GND )
FOCERT MOSE, A% NIINT 939 260
TEMANT S {

1 MORGAMN STREET

WEMUAM. MA 0109124

wmm#n GIBRS T 11ﬁ gep
R RS OTILITH I EAN RLVID. \
FRal.M BEAZKH. FLl. 224320

THE FOREGDING CAPITAL CONTRIBUTIONS BY SUCH LIMITED PARTNERS
AEOIMN ARDITION T THE PREVIOUS CAPITAL CONTRIBUTIONS TO THE
FARTNERTIHIF MALDE BY 'SUCH PARTNERS,

()  IN ACCORDANCE WITH SUCH PRIOR LINDERSTANDINGS AND AGREE-

FENTS AMOMNT THE GENERAL AND LIMITED FARTNERS, THE LIMITED
FARTMERTZHIF AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP
CF THE FARTMERSHIP. AS HERETOFORE AMENDED, WILL BE AMENDED AS SCOON
<L IR IRLE TO REFLECT THE FOREGOING CAPITAL CONTRIBUTIONS BY
T AR LLIMITED FARTNERS AND TO FROVIDE THAT. AS HERETOFORE
PUCEED AMDMG THE PARTNERS, ALL PROFITS, LOSSES, TAX CREDITS AND
CATH FLIW DF THE PARTNERSHIP (A)  SHALL BE ALLOCATED ONE RPERCENT
T THE GENERAL PARTNERS COLLECTIVELY AND NINETY-NINE FPERCENT
T THE ARIVE LIMITED FARTNERS, TO BE ALLOCATED AMONI3 THEM IN
OTTORDANCE WITH THEIR PROPORTIONATE INTERESTS IN THE PARTNERSHIP
ATOELCH, UNTIL THE LIMITED FARTNERZ SHALL HAVE RECEIVED FROM THE
FARTNERSHIF TASH DIZTRIBUTIONS IN AN AMOUNT AT LEAST EQUAL TO THEIR
CAPITAL CONTRIBUTIONS IN EXCESS OF AN AGISREGATE OF $500,000 FLUS
A REATONABLE RETLURN 1IN SUCH CAPITAL CONTRIBUTIONS AND (B)  SHALL
YTHUREAFTER DE ALLOCATED TO THE GENERAL FARTNERS AND LIMITED
FARTNERS [N AZCORLDANCE WITH THEIR FERCENTAGE }NTEREST: IN THE
FARTNERZHIM DETERMINED WITHOUT REGARD TO 'UvH ADDITIONAL .
CEPITAL TINTRUBIT DOH'S, K
B IN HITNESS WHEREDJF, THIS CERTIFICATE Lé EX CUPED THIS 3187 .
DAy OF ODECEMBER. 192%,

ngJ AQé;ENT- INC., A3
ENERAL PARTNER IN

cﬁ IN{r COMMUNICATEONS
. BYA °F D :
Sl PRESIDENT -

§

RC 004184

FEABDJDYERAN RN
TELEX N, =S<101D
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PEABODY & BROWN

A PARTNEASHI® INCLUDING PROFES SIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(817 723-8700 CABLE ADDRESS PEABC:
TELEX NUMBER 980\ 9

MEMORANDUM

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

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

FROM: 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 Amsnded and Restated Agreement and
Certificate of Astroline Communications Company Limited Partnership.
The draft has been marked to show all the changes 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 198S5.

I would appreciate it if you would review the enclosed draft
as soon as possible and let me know if you have any questions or
comments. I would also ask Rich to review the proposed new
Agreement with Terry Planell and Daniell Webb to,the extent Rich
thinks it appropriate so that we may deal with any questions
either of them may have prior to executing the'new Agrqement.

We hope to circulate the final version of tﬂi Aﬁcnded and
Restated ‘Agreement for execution by all of tha/?a:tners by the
end of next week. B

WCL/aa
Enclosure
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PEABODY & BROWN

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(617) 723-8700 CABLE ADDRESS "PEABODYE"
TELEXNUMBER 951019

February 26, 1986

FEDERAL EXPRESS

Thomas A. Hart, Jr.

Baker & Hostetler

1050 Connecticut Avenue N.W.
Washington, D.C. 200036

Dear Tom: e s

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 tyuly yours,

Carter S. Bacon, Jr.

CSB/aa

Enclosures

cc: Richard P. Ramirez
Herbert A. Sostek
Fred J. Boling, Jr.
William C. Lance

o RC 00540>

PB 000637




" SBH Exh. 48




SBH Exh. 48

PEABODY & BROWN

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS
ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(617) 723-8700 CABLE ADDRESS "PEABOOYS"
TELEX NUMBER 951019

February 26, 1986

Richard P. Ramirez

Astroline Communications Company
Limited Partnership

18 Garden Street

Hartford, CT 06105

Dear Rich:

I have sent four copies of the Restated Astroline Communica-
tions Company Limited Partnership Agreement to Tom Hart for s _.
execution (a copy of my transmittal letteg,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.

Your7 truly,
/ )
/ 5/ i o
Carter S. Bacon, Jr.

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

_ RC 005406

PB 000636
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STOCK POWER

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 he
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

\ L
é;;Z;%_§;~;i§§f§i§§5:¥é%£igg 1
. ~p¥ed J. Holing, r.\\\f§5§§7 Par<ner

Dated: February 27, 1986

/ . 3
T eations CommissioT.
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