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VIA FEDERAL EXPRESS

Mr. Richard P. Ramirez
Astroline Communications Company
18 Garden Street
Hartford, CT 06105

Dear Rich:

Enclosed please find four copies of the Restated Astroline
Communications Company Limited Partnership Agreement. At
Carter's direction, please sign all four copies, have Danielle
and Terry sign them and return them to Carter via Federal
Express at your ear1iest convenience. Any questions regarding
this matter should be directed to Carter.

Sincerely,

T~
Thomas A. Hart, Jr.

Enclosures
cc: Carter S. Bacon, Jr., Esq. (w/o encl.)

Herbert A. Sostek (w/o encl.)
Fred J. Boling, Jr. (w/o encl.)
William C. Lance, Esq. (w/encl.)

TAH/tdh

---------_.

Doc~"

Preset!'

Oi:p . iliofl

aeport'."

Dotr

MIA -,.
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RICHARD P. RAMIREZ
General Manager

March 13, 1986

Carter Bacon, Esquire
Peabody & Brown
One Boston Place
Boston, MA 02108

Dear Carter,

Even thought this package is late this has been the best sale of
my liCe to get this signed.

sln~i,rL/;eI7~,..///)
I ./. .... .....
,. ~.~

Ri'hard P. Ramirez' \
General Manager (

.../

Enclosures

~~

f(~~'v.;~ ~~,\,

WHCT·TV 18. 18 Garden 51., Hartford, CT 06105,203-547·1818
AsIroIine Communicalions Company. lJd. fbotnetship
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PEABODY & BROWN
A ""',",N[RSH'" INCLUDING IltIO'"USIOHAl,. COl'P()IIATIONS

ONE: BOSTON PLACE:
BOSTON, MASSACHUSETTS 02108

16171 723-8700

March 14, 1986

DELIVERED IN HAND

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

Dear Fred:

[ SBH Exh. S2

CABL.E ACCRESS ""EABocrB
TEL.EX NU~BER 851018

Enclosed are four copies of the Astroline Communications
Company Limited Partnership Amended and Restated Partnership
Agreement. Each copy has been signed by Rich Ramirez, Tom Hart,
Terry Planell and Danielle Webb. I understand that you will
obtain the signatures of Herb, Martha and Thelma and will have
all four copies of the Agreement returned to me.

Please call me if you have any questions.

yourr;;'
Carter S. Bacon, Jr.

CSB/aa
Enclosures

.,... '

Docket t~o.

Ps...n~"d

Oi P •.
-----
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Section 10.8 Amendments

This Agreement may not be amended or modified except by

unanimous action by all the Partners.

WITNESS the execution hereof under seal as of the thirty

first day of December, 1985.

GENERAL PARTl-lERS :

~L#~
Richard P. Ramirez ~

WHCT MANAG!:MENT, INC.

By:~ ......_~_...........",.,. _
Herbert A. Soatek, Cha1r.man

of the Board of Directors

~..:.._---
LIMITED PARTNERS:

ASTROLINE: COMPANY

BY:~ ......_~_........ _
aerbert A. Soatek,

General Par-..ner

Mar--ha Roae ana Robert Roa.,
.1'1'WROS

Thelma N. Gi~.

-37-



j.

!he undersigned former Limi~ed Partner joins in the foregoing
Agreement insofar as Sec~ion 8 thereof governs the allocation of
profi~s, lo.se. and credits with respect ~o the period during
which the undersigned was a Limited Partner.

Don O'Brien

.~
Richard P.

to Power of Attorne~ aated
as of December 31, 1985 .

.... ...

-36-
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PEABODY & BROWN
A PAIn'NERSHIP INC~UOING PllOrESSIONA~CORPORATIONS

ONE BOSTON PLACE
BOSTON. MASSACHUSETTS 02108

(617) 723-8700

September 2, 1986

Richard P. Ramirez,
General Manager
Astroline Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

Dear Rich:

CAB~E AOORESS ··PEABOOYB"
TE~EXNUMBER 951019

Enclosed for your records are two photocopies of the
December 31, 1985, Restated Partnership Agreement.

I believe one of the copies should be placed in your public
record file.

Please call if you have any questions.

Yours t:l
carte~~on, Jr.

CSa/aa
Enclosure

Docket t~o.

Ple.en~,-,d

_.'





I SBH Exh. 54~

February 9, 1987

Carter Bacon. Jr.
Peabody &Brown
One Boston Place
Boston, HA 02108

Dear Carter:

Enclosed please find fully-executed copies of various docu.ants related to
my employment with WHCT-TV18 as follows:

1) Copy of the Pra.is.ory Note for $140,000.00.
2) Statement as to Election pursuant to Section 83 of the IRS.
3) Assian-ent. Repurchase and Security alre..-nt.

Copies of all documents have been dispersed as requested by you. I would
also appreciate a fully-esecuted copy of the Assian-nt, Ass1mlption,
Repurchase and Security alre..-nt dated 9/6/85. r never received one.

Please let me know at your earliest convenience what forms will be sent to
me to be filed with my 1986 Tax Return.

If you need any further info~tion fra. me, don't hesitate to contact ...

Disj)Osiucn

.S.incere~

~'-,'fA.~
Ter~y-p4nell
Station Hanaler

TP/sjh

cc: R. Raaires, w/encloaurell
,. Goldllan, wI enclosures

RC 004385

~f!~3~ C;;~l~~U~.nI~·:c:a.~ti.·.:o.n=-s-;:-------.Commission

Dockm NQ. .' . ~ ~ I
-- - ..- Exhibll ". '-:-JI--f

P,esen:"d by -ShlA.Y)~r~Br-t;vJ1Ltl1-b~

\ . .:utilied ~_ . _

~ Receiyed Yi-l r-1r -
(l~ ReJ8Qted

8e_~l9r~~
. Date q~23-!t:L. -------

18 Gorden Street. Hartfon:t. Connecticut 06I0S. 203-547·1818
Astroline Communicallons Company, lid. I'artneI'Ihip

PB 003250
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EXHIBIT A

PROMISSORY NOTE

$
Boston, Massachusetts

, 1986

rOR VALUI RICIIVID, the und.r.ign.d ASTROLINI COMMUNICATIONS
CONPANY 'INITID 'ARTNIRSRIP, a M••••chu••tt. li.it.d p.rtn.r.hing
h.ving it. princip.l offic••t 231 John Str••t, •••ding,
M••••chu••tt., proai ••• to pay to the ord.r of
an individu.l r.siding at
, (Wpay••W), the principal su. of $ ($
s.rie. of equal in.tall••nt., payable on the
through anniv.r.ari•• of the d.t. h.r.of, tog.th.r with
inter••t in accord.nc. with the t.r•• h.r.of. Th. unp.id
principal b.lanc. h.r.of .h.ll b••r int.r••t fro. the d.t. her.of
froa c.l.nd.r qu.rt.r to c.l.nd.r qu.rt.r .t th.t .nnu.l r.t.
which .h.ll b. equ.l to the r.t. d••ign.t.d by Th. rir.t N.tion.l
B.nk of Bo.ton •• of the fir.t d.y of ••ch c.l.nd.r qu.rt.r ••
it. B••e R.t••nd u.u.lly ch.rg.d by it on n.w 90-d.y un••cured
lo.n. to .ub.t.nti.l .nd r••pon.ible co..erci.l borrower. (the
wB.s•••t. W), such int.r•• t to be p.id in .rr••r. on and
th.r.aft.r on the l •• t d.y of ••ch c.l.nd.r qu.rt.r .nd upon the
••turity hereof. Int.r•• t due h.reund.r and not paid when due
shall b. coapound.d quart.rly. All p.ya.nt. of principal and
int.r•• t shall b. a.d. to the '.y•• at it. princip.l office set
forth above.

Th. M.k.r, at hi. el.ction, ••y prep.y all or any part of
this Not••t any ti•• without p.nalty or pr••iua.

This Rote .ball i...diat.ly beco.e due .nd p.y.bl. in full
.t the optlOD of tb. holder of this Note (the -Bolder-), without
notice or d."Dd, if .ny on. or .or. of the following ev.nt. s.t
forth 1. pacatr.phs (1) through (4) below .h.ll occur .nd be
contlDuiD'l

(1) The N.ker .h.ll ad.it in writing it. inability to pay
hi. d.bt••• they ••ture, or .hall .ak••ny •••ign.ent for the
benefit of cr.ditor.,

(2) The Nak.r shall apply for or con••nt to the appoint.ent
of a tru.te. or r.ceiv.r for the •• jor p.rt of it. prop.rty;

RC 004386
' ..
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(3) A tru.tee or receiver shall be appointed tor the Maker
or for a .ajor part of its property and such trultee or receiver
shall not b. dilcharq.d within ninety (90) dayl aft.r luch
appoint.ent;

(4) Bankruptcy, reorqanization, arranq•••nt or in.olv.ncy
proceedinq., or other proceedinq. for reliaf und.r any bankruptcy
or si.ilar law or law. tor the reli.f of debtor••hall b.
inltituted by or aqain.t the Maker and, if inltitut.d aqainlt it,
shall b. conl.nt.d to or Ihall not b. dil.ill.d within ninety
(90) daya after auch inltitution.

No d.lay or o.ilaion on the part of the Bold.r in ex.rcilinq
any riqht h.r.und.r ahall op.rat. a. a waiv.r of luch riqht or of
.ny oth.c.riqht h.r.und.r, .nd no .inql. or partial .x.rci•• of
.ny riqht.h.r.und.r .hall pr.clud. oth.r or future .x.rci••
th.r.of. A waiv.r of any riqht or r•••dy on any occa.ion Ihall
not b. con.tru.d ••• bar or waiv.r of any .uch riqht or ra••dy
on .ny future occa.ion.

Th. Mak.r h.r.by waiv•• pr•••nt••nt, d••and, notic., prot••t
.nd all oth.r d••and. and notic•• in conn.ction with the
d.liv.ry, acc.ptanc. or d.fault of this Not., and the .x.rci•• of
and .nforc•••nt of any riqht. h.r.und.r by the Bold.r, and
••••nt. without notic. to any .xt.n.ion or po.tpon•••nt of the
ti•• of paya.nt of any indulq.nc., to the addition or r.l.a•• of
.ny party or p.r.on in any way liable h.r.und.r, and to the
co.pro.i •• or ••ttl•••nt of the liability of any .uch party or
p.r.on h.r.und.r, which aay fro. ti•• to ti.. b. aqr••d to by the
Holder. F.ilure of the Hold.r in any on. in.tanc. to .ak••ny
de.and or oth.rwi.. to proc••d aqain.t the Rak.r Ihall not
con.titut. a waiv.r of the Bold.r'. riqht to proc••d in r••pect
to any or all oth.r d.fault. by the Rak.r. Th. Mak.r a,r.e. to
r.iabur•• the Bold.r for r.a.onabl. attorn.y" f••• incurr.d by
the Hold.r in conn.ction with the .nforc•••nt of the Mak.r'l
obliqation. und.r this Not••

All notic•• h.r.und.r .hall b. in writing and .hall be
d••••d to have b••n duly qiv.n if d.liv.r.d by hand, or .ailed,
c.rtifi.d or r.,i.tered ..il with fir.t cla•• po.taq. prepaid, or
by prepal4 tele,rapb or tele,ra. (i) if to the Bolder, to
, at hl. re.ldenc. addr•••••t forth abov., or to .uch oth.r
.ddr••• a. the Bolder .hall direct in writinql (il) if to the
Raker to Aatroline Coaaunication. co.pany Liait.d 'artnership, .t
it. principal offic. addr•••••t forth abov., att.ntion
're.id.nt, or to .uch addr••• a. the Raker .hall dir.ct in
writinq.

RC 004387
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This Note shall be construed in accordance with and governed
by the law. of the Commonwealth of Massachusettl.

EXECUTED under seal as of the date first above written.

RC 004388
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PEABODY & BROWN

ONe: BOSTON PLACe:
BOSTON. MASSACHUSe:TTS 02108

(617) 723·8700 ::ABLoE "OO~ESS "("BOeVB
TEL-EX ,,"uMBER 951019

.;pri1 3. 1987

Thomas A. Hart, Jr.
Baker & He.stetler
1050 Connecticut Avenue, N.W.
washington, D.C. 20036

Dear Tom:

Enclosed are two copies of the Agreement cancelling your
limited partnership interest in Astroline Communications Company.
If it meets with your approval, please sign and return both
copies. I will obtain Fred's signature and return one signed
copy to you. .

Yours tr:='!J

cart.r~~. Jr.

CSB/aa
Enclosure

cc: Fred J. Boling, Jr.
Herbert A. Sostek

Dock"!t No._ __ Exhibit [\in .55
Plesen~d by _~hll-r be{~. Pxowiii!!

~-!E2I~~ q-JI--Y_
\ . Jeatified

Disposition ) attceived

~ ae)8Oteel

.::!1-~f4¥ M__DL~_~__' --

RC 004259
PB 000642

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



THOMAS A. HART, JR.
1050 Connecticut Avenue, N.W.

Washington, D.C. 20036

April 2, 1987

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

Gentlemen:

I hereby acknowledge the cancellation of my outstanding
obligation in the principal amount of $5,000 to WHCT Management,
Inc. ("WHCT Management") and in consideration of such
cancellation, I hereby sell, assign and transfer unto WHCT
Manage••nt, .y 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 Manage••nt pursuant to an Assignment and Assumption
Agreement dated September 10, 1985 (the "Agreement") .

. ~ connection with the foregoing, I hereby confirm my
unde :anding as follows:

I understand that I shall have no further obligations
whatsoever to WHCT Management, and WHCT shall have no further
obligations to .e with respect to the partnership, 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 my ownership of an interest in the partnership.

Yours truly,

Thomas A. Hart, Jr.

Agreed to:

WHCT MANAGEMENT, INC.

By:
Fred J. Boling, Jr.,
President

RC 004260

PB 000643
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THOMA.S A. HA.RT I JR.
1050 CONNECTICUT AVENUE. N.W.

SUITE 1100

WASHINGTON. D.C. 20036

April 7, 1987

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

Gentlemen:

I hereby acknowledge the cancellation ot my outstand
ing obligation in the principal amount ot $5,000 to WHCT
Management, Inc. ("WHCT Management") and in consideration
ot such cancellation, I hereby sell, assiqn and transfer
unto WHCT Management, my entire right, title and interest
in and to the one percent general partnership interest in
Astroline communications Company Limited Partnership (the
"Partnership") purchased by me trom WHCT Management pursu
ant to an Assignment and Assumption Agreement dated Sep
tember 10, 1985 (the "Agreement").

In connection with the toregoing, I hereby confirm my
understanding as tollows:

I understand that I shall have no turther obligations
whatsoever to WHCT Management, and WHCT shall have no fur
ther obligations to me with respect to the Partnership,
and I agree to relea.e WHCT Management and WHCT Management
agrees to releas. m., trom anI and all claims or obliga
tions arising out ot or relat ng in any way to my owner
ship ot an inter.st in the partnership.

Yours truly, ""

IJ // /
Thoma~4

Agreed to:

".





""•:z:
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PEABODY & BROWN
.. _N[IlS"I~ 'NCLuDING IOIl()~SSI()NAI. COll"OIl..TIONS

ONE BOSTON I='L,ACE
BOSTON. MASSACHUSETTS 02108

(em 723-8700
CABI.E"OOAESS ~E ..Booye

TEL.EX NUMBEA 95'0'9

April 14, 1987

Fred J. Boling, Jr.
Astroline ~orporation

231 John Street
Reading, MA 01867

Dear Fred:

Jr.Carter

Yo~rs

Enclosed are two copies of the Agreement with Tom Hart,
cancelling his general partnership interest in Astroline
communications Company. Please sign and return both copies.

CSB/aa
Enclosures

..'.-

RC 004255
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THOMAS A. HART, .JR.
1050 CONNECTICUT AVENUE. N.W.

SUITE 1100

WASMINGTON, DC. 20036

April 7, 1987

WHeT Management, Inc.
231 John Str••t
Reading, Massachus.tts 01867

Gentlem.n:

I-her.by acknowl.dg. the canc.llation of my outstand
ing obligation in the principal amount of $5,000 to WHCT
Manag.m.nt, Inc. ("WHCT Manag•••nt") and in consideration
of such canc.llation, I hereby sell, assign and transfer
unto WHCT Manag•••nt, .y entire right, title and interest
in and to the on. p.rc.nt g.n.ral partn.rship interest in
Astrolin. communication. Co.pany Li.ited Partn.rship (the
"Partn.rship·) purcha.ed by m. from WHCT Manag..ent pursu
ant to an As.iqna.nt and A••umption Agr....nt dat.d S.p
temb.r 10, 1985 (th. ·Agr....nt·).

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

I und.r.tand that I shall have no furth.r obligations
whatso.v.r to WHCT Manag...nt, and WHCT shall have no fur
ther obligation. to •• with r ••pect to the Partn.rship,
and I agr.. to r.l.... WHCT Man.g...nt and WHCT M.nage.ent
agre•• to rel.a•••• , from any and all claim. or obliga
tion. arising out of or r.lating in any way to my own.r
ship of an inter••t in the p.rtn.r.hip.

Yours truly,

Agreed to:

WHCT MANAGEMEN'l', INC.

By:
Fred J. Boling, Jr.
Pr••id.nt ,......... 

.' . -- .. ~.
- ~'.

.......

RC 004256
.~..-.•• _._.. c PB 000639



T~OMAS A. HART, JR.
1050 CONNECTICUT AVENUE, ~W

SUITE "00

WAS,",'NGTON, DC 20036

April 7, 1987

Carter S. Bacon, Jr., Esquire
Peabody , Brown
One Boston Place
Boston, Massachusetts 02108

Dear Carter:

Per our conversation and a subsequent
conversation I had with Fred Boling and Bill Lance,
enclosed are two executed copies of the agreement
canceling my general partn.rship int.r.st in
Astrolin. Co..unication. Company. Your earlier
v.r.ion of this l.tt.r, dated April 2, 1987,
r.f.rr.d to my int.r••t as a "limited partn.rship
inter••t." I have revised the lett.r to reflect my
"g.n.ral partn.rship int.rest" (••• p. 37 of
Astrolin.'s agr....nt).

Upon r.c.ipt ot this l.tt.r, pl.a•• contact
Fred Boling so that h. may ex.cut. th••• originals.
Also, pl.a•• mak. the nec••sary am.ndm.nt to the
partn.rship agr....nt to r.flect th.s. changes.

S7Z:.-
Thoma. A. Hart, Jr.

RC 004257
PB 000640
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TOI

FROM'

A.~roline Communication. Company
Limited Partnership

Saker , Hostetler

R••tructu:1nq Con.14.rat1on•

.. ....•..•••••..••••••..•••.•=.=a==a=======

Astrolin. Communication. Company Limited partnership,
licen••• of Station WHCT-TV, Harttord, Connecticut, will be filing
an application for r.newal of ita licen.e on December I, 1988.
Competinq applications will be accepted by the Commi••ion up until
March 1, 1989. Ordinarily, lic.n•••• are ent1tled to a very high
expectation that th.ir lic.nse. will b. renewed (a "renewal
expectancy·). Thi. renewal expectancy i. awarded aa lon; a. the
licens.. in qu••t1on e.tabli.he. that it hal latilfied its
obliqation to aerve the public intere.t a. a trultee of the public
airwave.. Aa you are aware, however, last year the United States
Court of Appeal••tated.

If the FCC should in1tiate a comparative
renewal proceed1nq conc.rninq this licenee
prior to re.olution of the matter. in MK
Docket No. 86-484, in liC;ht. of the
repre••nt.ation made to th1. Cou:t at the tim.
appellant. louqht a stay of the PCC'. ord.r,
the rce Ihall con4uct. such proceed1nql without
acco:dinq intervenor A8troline Communications
Company L~te4 Partner.hip anI competitive
ac~antaqe that would ordinar ly accompany
inc~ency.

Fedsle';] C:'>rn -:unications Commiss~~

Doc~" ~;

PIesen~, . ..J;

Di!p.. ,.uiiJJO

PB 003625
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A!trolina Communications Company
Limitad Par~ner.hip

November 10, 1988
Page 2

Accordingly, we think it i8 elsential that any r.ltructuring o~

Astroline which il to occur must take into accoun~ ~he very r.a~

possibility ~hat Astroline will ~ be entitled to a renewal
exp.c~ancy.

Without a renewal expectancy, in a hearing proceeding, the
FCC will relolve the case based upon the standard comparative
i ••ue, and will thereby baae itl decision predominantly on twe
factorl. (1) the extent to which each applicant" vo~l~g

principals are inteqrated in manag.rial role. at the station
("inteqration"'T, and (2) the extent to which each applicant'!
voting principals have an intereat in other broadca.t m.di~

("diverlification M
). The delir.d goal il to receive 100'

quantitative integration credit and preference, with no
diverlification demerit. "Enhancement" of an applicant's
quantitative integration credit il awarded for inteqrated voting
owners' female gender, minority group ItetuS, palt broadcast
experience, local or area residency, etc. ("qualitative
enhancement. " ) .

The extent to which non-voting, pa.sive individuals may be
owner. of the applicant ordinarily does not affect the
determination of the percentage of quantitative integration cred~t

the applicant .bould receive. It ~ affect the analysis,
however, in ca••• where it has been demonstrated that the non
voting participant. (•. ~., l~ted partner. or non-voting
stockholders) are~ "pas.ive," and are actually 1n a pOlition to
control or materia1IY influence the licen.e. on matter. per~aining
to the day-to-day affairs of the statian. In the ca.e of a
l~ted partner.hip, 1n order to properly prevent l~~ed partners
from beinq able to control or influence the generll partners, ~he
FCC now require. that limited partn.rship aqreemen~a contain
provision. (1) .pecifyinq that an exempt limited partner (or its
"con.~ituent pare'"l cannot become "mat.rially involved" in the
manag...nt or operat onl of the media bu.i~.11 ot ~h. partnership,
and cannot act a. an employee of the l1mited partnership it hil 01
her fUD~tion. relate, directly or indirectly, to the medi~

ent'rp%1... of the company; (2) barrinq an exempt limited partn81
trom .~in9, in any material capacity, aa an independent
contra~~~ or aient with re.peet to the partnerlhip's medie
enterprl••• , ( 3 ) r.l;rictinq ~ limitS Mmer. ~
CgmmuniCAtiAq ~ ~ lieen... ~ ;'0:1'1 ;artne; ~ matt.rl
pertAininq ~~~ operation. ~ busine•• ; (4:
ampowerin9 ~h. ;.~tn.; to veto the .~••ion of ne,
gen.ral partners; (5) barr~n; the limited p~er from votinq 01
the removal of a qenerAl partner exc.pt in ca.e. where the qenera:
partn.r i. .ubject to bankruptcy proceeding., ie .djudica~e(

incomp.tent, or 1. found by an indepen4ant part! to have enqaq8c
in malfeasanc., criminal conduct or wanton or wil tul neqlect; anc
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(6) barring a limited partner from perforre~ng any .ervices ~o ~~e

p4r~~er.hip ~aceri4l1y relating ~o it~ meaia ac~ivitie.. :al1~=e

to include thele provision. resul:e 1n an award of~ :han lCO~

integration credit.

In a structure such a. wal initially propo.ed for A8~r~11~e,

Astroline would be unable to include the reqUired provi~ions. I~
~he event individual. were named as limieed partners, ~hey wo~ld

have to be barred from becoming materially involved in Astroline'.
affairs, yet because, a. proposed, they would be involved as
principal. ot- one of the three general partner., they would be
obligatied to be "materially involved,- and therefore would be
placed in the position of being in immediate violation of the
limited partnership aqreement. Similarly, if limited partners are
al~o principal. of one of the gen.ral partners, it would be
Lmpossible for tho.e individual. to abid. by the provision bArring
limited partner. from communicating with general partnere. Sa.ed
upon Commission precedent, Astroline may v.ry likely have been
entitled only to quantitative integration credit commeneurate with
its qeneral partners' equity ownership -- namely, only ~ percent.

A Commis.ion Review Board caee releaSed laet week provide. a
good illu.tration of the result Altroline may face. In S~Anlev

G:oup Brp4dca.ting, FCC 88R-56 (Rev. ad. 1988), an appllcan:
(Aztec Broadca.tinq Corp.) wa. compo.ed of three vo~i~g

Itockholder. (51', 47' and 2'), and itl 51' and 47' votin9
stockholders Itated their intentione to work at the station full
tLme in managerial role.. Aztec therefore claimed entitlement to
98' quantitative inteqration credit. The Review Board rejac~ed

chat proposition. The 2' stockholder was Also a 40.4' non-votiing
stockholder, And wa. an officer and director of the orqan1za:ion,
and was obviously more than merely a "pas8ive" investor. As an
officer and director, that individual had a power .~ilar to cha:
of t qeneral parener to bind the orqanization. The Review soard
refu.ed to ignore the equity intere.t of the non-vo:~ng

stockholder, and reduced Aztec'. int.qration credit to at leas:
60'.

All of the foreqoinq i. to stres. the impo.rtance of
maintaining a '~;iS!e~ between limited partnerl and
general partner.. n~er. Ihould be in complete con::ol
ot the orqanization, and limited partners must be gao.ive, non
vOtinq equity holderl. No partners Ihould hold dual roles as
limited and qeneral partnere. If IOU do 10, you will run the :isk
that a competinq applicant wil prevail over Astroline for :ha
r1qht to operate on Channel 18 in the future.

If you have any questions reqarding this matter, plea••
fr•• to contact either Can Alpert or Linda Bocchi.

:f'!el

PB 00362



U'I
'0



I SOH Exh. 59

BAKER & HOSTETLER DRAFT

..~? ..0 .&& IT."·
4 £aA "Ileg, 1&204-

,1Q.at ...... ,•••

.. :'1: ..\11'., :e",oe604
;)Q) t.. •• 1""" A", •• S"".- •. OC

=:Ic..-v••. CO..oa..oo '~'OJ.

;~o.al .el-OIOO

'If Q......M. '.o...u~
100 So... ,. .. 0 •••0& A..,e. I\"',-r. r3e~

0-""."00. "'_O.'a1A 31.0

;.0":"""
(_'.-'&".00

TSl..COPt... Caoe) •....r

nucors.s (.a., ·O~

nLU (N.) rar.

.....SIU)l'OTOJlf. !:l.C:, aQQ".

November 14, 1988 /

861-1690

Mr. Richard RAmire.
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18 Garden Street
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Oear Xr. Ramire Z I

~troline Communication. Company Limited partner,hip
("Aatroline") i. currently contemplatinq a :e.tructurinq of it.
orqanization in o:der to allow for the 1nfu.10n of additional
capital into the organi.ation.

Aa you are awar., the lederal Communication. Commi••ion qive8
maximum preference to applicant. who.. votin; principal. are
inteqrated full-ttme in .tation manaq...nt. The FCC al.o in.ilt.
that in order to avoid attribution, an applicant" or licensee's
non-votinq equity owner. mu.t r.main pa••ive, and they mUlt exert
no control over a .tation' I day-to-d.ay-, .. aUair. • Aatroline ha.
been in compliance with thi. policy ~'--i.n the pa.t. AI General
Part.ner of Aatroline and a. General KanaQ'er of WHeT-TV, you have
cl.arly beaD in control of Aatroline'. affair•.

N~.le•• , recent deciaiona / i •.•ued by the Commill1on
nece••1Ute certain chan;e. in the b~lQ./.t.uC'9ur., of An.roH.ne.
1ft the ,..t, ce"a1n limite4 ~~'r'i' of Aat~oJ,Lne h,ve been
priftcipalt of • naD1 nal q.4era lar of Aatro1i~,,-, WHCT
Maftaq-.nt, Inc. '1'h. recenc c.. 0 sunIn G;smli B;pa~.ting r

lee 8all-51 (Rav. 8c1. 198') ,j.. ~qq"t./~ a cont1¥&tionlot that
structure i. not aclvi.ahl... ./ In {UtlDlty, the' Kev~, Board was
d11t.urk>ed by the fact. that./~.'a,.11cot.', t.wo perc.ent voting
stockholder al.o held 40. "par nt.. 'if. .th. applicant ~1ty (throuqn
the owner.hip of non-vot,i:9t1 oCk~f, .4'n~:he.cl the ~r t.o. act .s
an officer and direc~9r ~f the ,or;.ania&ti.on. Th. Rev~ew Board
denied the applicant lQ'l)"' p.,cent" i:1t.at.Lon .er-n-t.

• I ",.' !.~
it ,~,.
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Mr. Richard Ramirez
November 14, 1988
Page Two

DRAF"

!~ li;h~ o! t~e fac: ~h~~ ~t present WrlCT, one of Aetrolin.'.
generAl par~ner., operates 1~ a similar dual capacity because it
is co~po.ec of perscns who are conc~r=.ntly limited and general
~~rtners, we stronqly reco~.end that WHeT immediately retire a8
gene:a~ ?4=~n.:. S~gni!i=a~tly, bal.d upon the United Stat••
Co~:t 0: A~peals' lSai ;;;8;, Astro~in. il facing a pOllibility of
~o: ~e~r.~ el~~i=l. :c= a renewal expectancy. Therefore, it is
essen~ial ~ha~ As~rol~ne b. r.st:~ct~=ea to mirror the mann.r it
has been operatir.g in the past, eo as to ensure that it will be
permitted to take full advantage ot the Commielion'. integration
credit. Thi. will n.c••• itate a re.tructuring .0 that all of
Astroline'. qeneral partnera' will work at the Itation on a full
tim. baaia in managerial positiona. A turth.~ .nhancement ot the
integration credit can be obtained i£ the full int.qrated general
partn.r. are allo minoritie.. However, if AatrolLne maintain. its
present structure, in which certain rartnerl exercise dual roles
as limited and qeneral partners, it wi 1 run the rilk of losing 0:
dl1~tinq it. ~nte;ration ==edit :nd thereby, 10ling Channel 19 to
a competing applicant.

:t you have any further ~ue~tion. regarding thia matter,
pl•••• f •• l free to call Can J. ·Alp.~ O~ Linda R. Beech!.

Sincerely,

Edward Hayti., Jr.

8092085001
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861-1690

Mr. Richard Ramirez
Astroline Communications Company

Limited Fartnership
18 Garden Street
Hartford, CT 06105

Dear Mr. Ramirez I

Astroline Communications Company Limited partnership
("Astroline n

) iscurrent~ contemglatinq a restructuring of its
organization .. in o:;Qm #9 a;t~ fo-r: So !fifijgObljl tiL ~aa£tiooal
~ fal into the prqtln t zotiQI! =:::::

As you are aware, the Federal Communications Commission gives
maximum preference to applicants whose voting principals are
integrated full-time in station management. The FCC also insists
that in order to avoid attribution, an applicant's or licensee's
non-voting equity owners must remain passive, and they must exert
no control over a station's day-to-day affairs. Astroline has
been in compliance with this policy in the past. As General
Partner of Astroline and aB General Manager of WHCT-TV, you have
clearly been in control of Astroline'B affairs.

," "W""0.;: ~'

/cfl

Nevertheless, recent decisions issued by the Commission
ces-s-~ certain changes in the basic structure Jof Astroline

In the past I certain lim!ted partners of i'Ast:c:61ine have been
of a ~ general partner lofAs~roline, WHCT

Managem nt, Inc. The' ecent case of Stan,IY Gi9Y~'~roadcastina,
FCC 88~- 6 (Rev. Bd. 198 ), suggests that a:ccn~ln~ation of that
st~uctur is not advis ble. In Stan=1eYr:the/Re~iewBoard ,:",as
disturbe by the fact th t an applicAI}t/l!I, tW9' percent vot~ng

stockhold r also held 40 ercant of th& .aPB.licant .'equity (through /,
the owners ip of non-votin stocK), an9)~e~d tb~ ~bwer to act as,' I
an . office and director of the orC1~i;.atiQ;n....• Th,~ Review Board
denied the pplicant 100 pe ant integ~ation-:~radi~~ ..

/. "..

.. i/~\
" ~ ~ >

:(~~i:'
~~

" .,
......





DRAFT

Sincerely,

Edward Hayes, Jr.

8092085001

B.AlCl!:"\ & HOST%-rI.E~ h \./ V
¥~. Richard Ramirez ~~~,
November I4 /

L
188 '~Cv/

Page Two - l,'

In li9ht ~feGt that at pre-ent Wd~, one o~~r~~ne'e
qen~ax.tners, operates-i-n-a-s imilar-dua-1-ca-pac-i-t~-because-it
i~ of persomrwho-a:t:e -eeneuIorently lintited and---<j&nel:al
p~~s, we strongly recommend that WHCT immediately retire as
general partner~~ Significantly, bQsed upon the United States
Court of Appea16~) 1987 Order, Astroline is facing a possibility of
not being eligibl~ for a renewal expectancy. Therefore, it is
essential that /Ast~oline be restructured to mirror the manner it
has been operatihg in the past, so as to ensure that it will be
permitted to ,take full advantage of the Commission's integration
credit. This will necessitate a restructuring eo that all of
Astroline/s general oar~ner5' will work at the station on a full
time basis in managerlal positions. A further enhancement of the
integration /credit can be obtained if the full integrated general
partners are also minorities. However, if Astroline maintains its
present structure, in wh±c·h-ce~tain partners exe~cj~e-Gual r~l~s

as::::l-~ed and qene.ra-bpartnera, it will run the risk of losing or
diluting--Its integration credit and ,thereby, losing Channel 18 to
a competin~ applican~.

I
I

If yo~ have any further que~tions regarding this matter,
to call Dan J. Alpert or Linda R. Bocchi.

crvJ ~..J
~ ~
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Nov.aber 15, 1988
Paq. 2

P8 003



!Uehara P. R&a1re.
No~r lS, 19••
page 3

We expect that the COIIIIIi••10n m.1gh~ taJce th1. a... appro,
1n evaluatiAg the owner.hip .tructure of Aatzoline for purpo.ea
ctetem1niAf it. intll9ration crect!t in the potential upeOlil.
renewal proceecUnq. rf ao, the CClIIIl1a.ion would attriDute '
aueataAtial non-voting liaited pa~.r inter••t 4i~ctly held
the atoeJcholdera o~ RC'1' X&Jl:ent, ri1:JJ the reault tJ
Aatroline would recei.. far le.. • 100' 1nt~ration cr_
de.pite tbe taat ~t you are clearly the controlling Gene~
Partner w1th tar lION thaD a _jorJ.ty ot the YOt1Ag powr and WJi
Kanage.ent ha. it••lf declared that 1~ 11 holding it. Qenez
P~er interelt l~ly t~ ~ beDelit of other minor!
incUvidual. who My beC~ 1rIol..s iA t.he mau9~t of t
atatian on a full-t~ balil 1D the tuture. ID IUch ...nt,
.btrol1A. were to tace a cQllPerative hlaz1Dg, AI~l1Ae would r
the r1.~ of lOling tb. lioena. ~o operate Cbann.l 18 to
campetinq applicant zeceiv1Dg a 100' int~atJ.Oft credit or
1nteqration credit ..t.rially qreatez tban ODe qiYen to Altrolin,

In liqht o~ 1:he foft901ftt, • reg and Da: 'WMly ~
.1thel' (1) WJIC!' Jf&Dat_ut r_ire .1 a caauaI 'U'1::.JIar I

Aauoline or (2) allot the capital ltoeJt ot 1fCtl' .....o-t l
traDalened fzaa it. Uiltiilt ltocJdaolden to 70'1 &Ad 1'0'1 tJl.
elect yaun.lf a. it. 101.~ ad oftiCU'. Ia either ca.41
Y01l would the be CJI8 holcIU of allot t.U ftrt:1At POWI' J
AI~line, .ithe&' a. CJI8 101e QeD..1 .~ ~ •• GeneI'I
Partner ad the CNDU' of WE'! ....n·•••t, ao iat..lt held 117 all
L1JI1ted P.~W would be lubject to atU.u.atioa, ud AItrolia
would be -.an a••u.d of ~i~ lOOt 1At~aUon credit
thereby mazia1.1nt the likelihood of nc:airiAg. ra.-l of it
lie... to operate c:lUumel 11 ill the ...-t that • cc.parat1v
heuinq WU'tt to take place in Chil pzocMdl"9.

In light of the· fact ~t AI~l1De i. eurzeDt17 the .ubjec
of • Cha~ 7 ..akzu~C7 ~iUoa, of couz•• uy chan;•• 1J
Altrolin.'. .tnctun need to a. rwiMMd 1:17 AItrolin. , I

DuJcnp~C7 coua••l.

It J9" ... aay tUftJaer quatiou ~u'CIiAf tJai...tter
pl.... f.1 ~ne to call De J. Alpert o~ LJ.Dda a. Iocchi.

P8 0036
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PEABODY & BROWN

A PARTNERSHIP INCLUDING PAOFESSIONAL CORPORATIONS

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

ON E BOSTON PLACE
BOSTON, MASSACHUSETTS 02106

(617) 723-8700

MEMORANDUM

TELEF"AX; (617) 723'''62''
CABLE: "PEABOOYB"

TELEX: 951019

TO:

FROM:

DATE:

General and Limited Partners of Astroline
Communications Company Limited Partnership

Carter S. Bacon, Jr.

November 22, 1988

CSB/aa
Enclosures
cc: William C. Lance

I am enclosing for signature a First Amendment to the
Astroline Communications Company Limited Partnership Agreement
Certificate. The Amendment is intended to accomplish the
following:

(1) To adopt language recommended by Baker & Hostetler, the
Partnership's special Federal Communications Commission counsel,
restricting participation by limited partners in the day to day
operations of the Partnership's television station.

(2) Updating, on the record, the capital contributions to
the Partnership made by the General and Limited Partners. Please
note that the capital contributions shown on the Amendment do not
include loans made by partners to the Partnership, which the
Partnership is not required to disclose on the public record .

.'
£'

(3) Updating, on the record, various chcrnge~linJ'the·names
and addresses of the General and Limited par~hers;' / /

, .r /

Please sign two copies of the enclosedfAmeidmint and return
them to me'-hl tba NUl as i1 8A"el ope-. The thiri cr:!py/ is for your
records. b~ «"0;) r~ ,( or f"edertLl t .....f'~~~ ....' / ..,/

! r I ,
Anyone with any questions regardingl,the-' en~I9'~ediAmendment

is asked to call Bill Lance or me at h~Si ea/(lio-st coftvel1ience.
,. j / .,' ',. ,//' .' ,'i l ~ / ....' ,~.'
." ,,. I. ..!.'/' ." : ,t ...~l .,. i;." , 1

.' / "'Ill. ,,j" t'J..j\ /

,/ Ii'

i

,/

FEDERAL EXPRESS





ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
FIRST AMENDMENT TO AMENDED AND RESTATED

LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE

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

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

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

"Section 4.5 Business Control

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

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



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

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

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

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

GENERAL PARTNERS:

Richard P. Ramirez

WHCT MANAGEMENT, INC.

By:
Richard P. Ramirez
President

LIMITED PARTNERS:

ASTROLINE COMPANY, INC.

By:
Fred J. Boling, Jr.,
President

Martha Rose

Robert M. Rose

Thelma N. Gibbs



ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Schedule A

General Partners

Ini tial
Capital
Contribution

Addi tional
Capital
Contribution

Future Capital Percent.
Contribution Interesl

Richard P. Ramirez $ 210 $ 0 $ 0 2U
c/o Astroline Communications

Company Limited Partnership
18 Garden Street
Hartford, CT 06105

VHCT Hanagement, Inc. $ 90 $ 0 $ 0 n
c/o Astroline Communications
Company Limited Partnership

18 Garden Street
Hartford, CT 06105

Limited Partners

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

Martha Rose and $ 30,042 51,526,657 $ 0 6%
Robert Rose as
Joint Tenants

18 Morgan Street
Venham, HA 01984

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




