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BAKER & HOSTETLER

ATTORNEYS AT LAW

WASHINOGTON BQUARE, SsUITE L1OO

Ie CLEvELAND,OMIO in Denven, CorLomano

1080 CONNECTICUT AVE., N. W,

3200 Namiomal Civy CEnTER SUITE 100,303 EAST IT™ Avenut
CLEvELAND, OniO 44114 WASHINGTON, D. C. 80036 Denven,Colomaso 80203
(z18) 821-0200 (303s)sei-cs00
TWE 810 421 8378 (”) 961-1800

in OmianDO,FLORIOA

In CoLumpus,Omio TELECOPTER (808) 404-0087 137 FLOOR Bammerr Praza
85 East Svare STeecT TELXX 680-808-787¢ OnLanDO,FLORIDA 32801
CoLumpus ,Onio «32I8 (308) 8a-111¢

(@14 an8-10a1 March 3, 1986

WRITER'S DIRECT DIAL NO.:

(zo2)s81- 1658

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 earliest convenience. Any questions regarding
this matter should be directed to Carter.

Sincerely,

" Thomes

Thomas A. Hart, Jr.

Enclosures

cc: Carter S. Bacon, Jr., Esq. (w/o0 encl.)
Herbert A. Sostek (w/o encl.)
Fred J. Boling, Jr. (w/o encl.)
William C. Lance, Esq. (w/encl.)
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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 life to get this signed.

Sincerely;—

"""" RiLhard P. Ramirez i
General Manager (

RPR/pzl

Enclosures

WHCT-TV 18, 18 Gorden St., Hartford, CT 06105, 203-547-1818
Astroline . Portnership

Commumconons Compony
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PEABODY & BROWN

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

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

March 14, 1986

DELIVERED IN HAND

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

Dear Fred:

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.

Yours A ruly,

Carter S. Bacon, Jr.

CSB/aa
Enclosures
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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 PARTNERS:

s K e

«37-

Richard P. Kamirez
WHCT MANAGEMENT, INC.

By:
Herbert A. Sostek, Chairman
of the Board of Directors

{

Tnomas A. Bart, Jr

LIMITED PARTNERS:
ASTROLINE COMPANY

By:

Herbert A. Sostek,
General Partner -~

-

Martha Rose and Robert Rose,
JTIWROS : :

Thelma N. Gibbs




Danielle Webb

The undersigned former Limited Partner joins in the foregoing .
Agreement insofar as Section 8 thereof governs the allocation of
profits, losses and credits with respect to the period during
which the undersigned was a Limited Partner.

Don O'Brien

.Richard P. kamirez, pur
to Power of Attorney dated
as of Decemper 31, 1985.

-38-
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PEABODY & BROWN

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

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

September 2, 1986

Richard P. Ramirez,

General Manager

Astroline Communications
Company Limited Partnership

18 Garden Street

Hartford, CT 06105

Dear Rich:

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 1y,
Carted’S. on, Ir.
CsB/aa
Enclosure
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HARTFORD

February 9, 1987

Carter Bacon, Jr.
Peabody & Brown

One Boston Place
Boston, MA 02108

Dear Carter:

Enclosed please find fully-executed copies of various documents related to
my amployment with WHCT-TV18 as follows:

1) Copy of the Promissory Note for $140,000.00.
2) Statement as to Election pursuant to Section 83 of the IRS.
3) Assignment, Repurchase and Security agreement.

Copies of all documents have been dispersed as requested by you. I would
also appreciate a fully-executed copy of the Assignment, Assumption,
Repurchase and Security agreement dated 9/6/85. I never received one.

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

If you need any further information from me, don't hesitate to contact me.

Sim:o::'.]}"3
N\ | ——
NAsaAS Federa! oo, et
Terry PXjnell ——= oiimunications Commissi
Station Manager Docker - ission
at Na. . :
e Exhibiy .. . g‘fj
TE/sh Prese S My :
ni:d b T
v = hl&nb-e‘[@ Browltush
cc: R. Ramiresz, w/enclosures =
F. Goldman, w/enclosures ‘ - ‘entified SL/
Disposiucn ) Received M
" Rejected
Reporter Holant s
Date
RC 004385 T
18 Garden Street, Hortford, Connecticut 06105, 203-547-1818
den Siragt, Harford, C ot i PB 003250




EXHIBIT A

PROMISSORY NOTE

Boston, Massachusetts
, 1986

FOR VALUE RECEIVED, the undersigned ASTROLINE COMMUNICATIONS
COMPANY LIMITED PARTNERSHIP, a Massachusetts liamited partnershing
having its principal office at 231 John Street, Reading,
Massachusetts, promises to pay to the order of
an individual residing at

’

. ("Payee"), the principal sum of § ’ (S ) 1n'a
series of equal installments, payable on the
through anniversaries of the date hereof, together with

interest in accordance with the terms hereof. The unpaid
principal balance hereof shall bear interest from the date hereof
from calendar quarter to calendar quarter at that annual rate
which shall be equal to the rate designated by The Pirst National
Bank of Boston as of the first day of each calendar quarter as
its Base Rate and usually charged by it on new 90-day unsecured
loans to substantial and responsible commercial borrowers (the
"Base Rate”), such interest to be paid in arrears on and
thereafter on the last day of each calendar quarter and upon the
maturity hereof. 1Interest due hereunder and not paid when due
shall be compounded quarterly. All payments of principal and
interest shall be made to the Payee at its principal office set
forth above.

The Maker, at his election, may prepay all or any part of
this Note at any time without penalty or premium.

This Note shall immediately become due and payable in full
at the option of the holder of this Note (the "Holder"”), without
notice or demand, if any one or more of the following events set
forth in paragraphs (1) through (4) below shall occur and be
continuing:s

(1) The Maker shall admit in writing its inability to pay
his debts as they mature, or shall make any assignment for the
benefit of creditors;

{2) The Maker shall apply for or consent to the appointment
of a trustee or receiver for the major part of its property;

RC 00438¢
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(3) A trustee or receiver shall be appointed for the Maker
or for a major part of its property and such trustee or receiver
shall not be discharged within ninety (90) days after such
appointment;

(4) Bankruptcy, reorganization, arrangement or insolvency
proceedings, or other proceedings for relief under any bankruptcy
or similar law or laws for the relief of debtors shall be
instituted by or against the Maker and, if instituted against it,
shall be consented to or shall not be dismissed within ninety
(90) days after such institution.

No delay or omission on the part of the Holder in exercising
any right hereunder shall operate as a waiver of such right or of
any othecr-right hereunder, and no single or partial exercise of
any right hereunder shall preclude other or future exercise
thereof. A waiver of any right or remedy on any occasion shall
not be construed as a bar or waiver of any such right or remedy
on any future occasion.

The Maker hereby waives presentment, demand, notice, protest
and all other demands and notices in connection with the
delivery, acceptance or default of this Note, and the exercise of
and enforcement of any trights hereunder by the Holder, and
assents without notice to any extension or postponement of the
time of payment of any indulgence, to the addition or release of
any party or person in any way liable hersunder, and to the
compromise or settlement of the liability of any such party or
person hereunder, which may from time to time be agreed to by the
Holder. Failure of the Holder in any one instance to make any
demand or otherwise to proceed against the Maker shall not
constitute a waiver of the Holder'’s right to proceed in respect
to any or all other defaults by the Maker. The Maker agrees to
reimburse the Holder for reasonable attorney’s fees incurred by
the Holder in connection with the enforcement of the Maker’s
obligations under this Note.

All notices hereunder shall be in writing and shall be
deemed to have been duly given if delivered by hand, or mailed,
certified or registered mail with first class postage prepaid, or
by prepaid telegraph or telegram (i) if to the Holder, to
, at his residence address set forth above, or to such other
address as the Holder shall direct in writing; (ii) if to the
Maker to Astroline Communications Company Limited Partnership, at
its principal office address set forth above, attention
President, or to such address as the Maker shall direct in
writing.

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

EXECUTED under seal as of the date first above written.

0

-3- pB 00325
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PEABODY & BROWN
- A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS
ONE BOSTON PLACE
BOSTON, MASSACHUSETTS O2!08

(617) 723-8700 CABLE ADDRESS PEABOCYE
TELEXNUMBER 951019

April 3, 1987

Thomas A. Hart, Jr.

Baker & Hostetler

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 cne signed
copy to you.

CSB/aa
Enclosure

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

Federal Communications Commission

Docket No. .. . Exhibit ne. ”;>Ej____,
Presen::d by .\Shi!v! b@\/@ . 8{0@—_& M’”’
! " _ientified ~
Disposition Received @ -7 §- Ol S/
oo L ?R"""im '
Reportar 200V ALY
pate A 820
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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
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 Assignment and Assumption
Agreement dated September 10, 1985 (the "Agreement").

“n 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 me 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
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THOMAS A. HART, JR.
1050 CONNECTICUT AVENUE, N.W.
SUITE 10O
WASHINGTON, D.C. 20036

April 7, 1987

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

I hereby acknowledge the cancellation of my outstand-
ing 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 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 from WHCT Management pursu-
ant to an Assignment and Assumption Agreement dated Sep-
tember 10, 1985 (the "Agreement").

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

I understand that I shall have no further obligations
whatsoever to WHCT Management, and WHCT shall have no fur-
ther obligations to me with respect to the Partnership,
and I agree to release WHCT Management and WHCT Management
agrees to release me, from anX and all claims or obliga-
tions arising out of or relating in any way to my owner-
ship of an interest in the partnership.

Yours truly,

Thomas AX. Hqiéj Jr.

Agreed to: S .
WHCT MANAGEMENT, INC. P K
r"--" ) - , ",‘ i - ” & . .
S re— — - P O R '
By: o5 oo, N ¥
Fred J. Boling, Jp. -
President - X

"" .
LE
-

L8

nys







' SBH Exh. 57



SBH Exh. 57

PEABODY & BROWN

A PARTNERSHP INCLUDING PROFESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS ©2108

(B17) 723-8700 CABLE ADDRESS PEABOCYS
TELEX NUMBER 951019

April 14, 1987

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

Dear Fred:

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.

Yours fu p

Carter “S. Bacon, Jr.

CSB/aa
Enclosures
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THOMAS A. HART, JUR.
1080 CONNECTICUT AVENUE, N.W.
SUITE 1HOO
WASHMINGTON, D.C. 20036

April 7, 1987

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

Gentlemen:

I hereby acknowledge the cancellation of my outstand-
ing 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 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 from WHCT Management pursu-
ant to an Assignment and Assumption Agreement dated Sep-
tembar 10, 1985 (the "Agreement").

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

I understand that I shall have no further obligations
whatsoever to WHCT Management, and WHCT shall have no fur-
ther obligations to me 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 obliga-
tions arising out of or relating in any way to my owner-
ship of an interest in the partnership.

Yours truly,

-

Thomas A.

Hart, Jr.
Agreed to:

WHCT MANAGEMENT, INC.

By:

Fred J. Boling, Jr.
President

RC 004256
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THOMAS A. HART, JR.
10S0O CONNECTICUT AVENUE, N.W.
SUITE OO
WASKINGTON, D.C. 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 lLance,
enclosed are two executed copies of the agreement
canceling my general partnership interest in
Astroline Communications Company. Your earlier
version of this letter, dated April 2, 1987,
refarred to my interest as a "limited partnership
interest.” I have revised the letter to reflect my
"general partnership interest" (see p. 37 of
Astroline's agreement).

Upon receipt of this letter, please contact
Fred Boling so that he may execute these originals.
Also, please make the necessary amendment to the
partnership agreement to reflect these changes.

sincozly ‘

Thomas A. Hart, Jr.

TAH/sag
Enclosures

RC 004257
PB 000640
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w8 LA S DNETT DAl MO

< HEZMOBRANDIUY
T0O: Astroline Communications Company
Limited Partnership
FROM! Baker & Hostetler
RE: Restzucturing Considerations
25 N5 SR &) GB & 68 W .. - an @ - - - SN YEEENSTEUSEREEEEEIBEERBIBSISSES SIS

Astroline Communications Company Limited Partnership,
licensee of Station WHCT-TV, Hartford, Connecticut, will be filing
an application for renewal of its license on December 1, 1988.
Competing agglications will be accepted by the Commission up until
March 1, 1989. Ordinarily, licensees are entitled to a very high
expectation that their licenses will be renewed (a "renewal
expactancy”). This renewal expectancy is awarded as long as the
licensee in question establishes that it has satisfied :its
obligation to serve the public interest as a trustee of the public
airwaves. ASs you are aware, however, last year the United States

Court of Appeals stated:

If the FCC should initiate a comparative
renewal proceeding concerning this license
prior to resolution of the matters in MM
Docket No. 86-484, in 1light of the
represantation made to this Court at the tinme
agpcllant scught a stay of the PCC’'s order,
the FCC shall conduct such Eroceedinqa without
according intervenor Astroline Communications
Company Limited Partnership an{l competitive
Y

advantage that would ordinar accompany
{incumbency.
Fedsini Crmunications Commission
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Baxeznr 8 HOSTETLER

Astroline Communications Company
Limited Partnership

November 10, 1588

Page 2

Accordingly, we think it is essential that any restructuring of
Astroline which is to occur must take into account the very real

possibility that Astroline will 20t be entitled to a renewal
expectancy.

Without a 'renewal expectancy, in a hearing proceeding, the
FCC will resolve the case based upon the standard comparative
issue, and will theraby base its decision predominantly on twc
factors: (1) the extent to which each applicant’s votlirg
principals are integrated in pmanagerial xoleg at the staticn

("integration"J, and (2) the aextent to which each applicant’s
an interest in other Dbroadcast media

voting principals have

({"diversification"). The desired goal is to receive 100%
quantitative integration credit and preference, with na
diversification damerit. "Enhancement* of an applicant‘s

quantitative integration credit Ls awarded for integrated voting
owners’ female gender, minority group status, past broadcast
experience, local or area residency, etc., ("qualitative

snhancements”).

The extent to which non-voting, passive individuals may ba
cwners of the applicant ordinarily does not affect the
determination of the percentage of quantitative integration credit
the applicant should receive. It does affect the analysis,
however, in cases where it has been demonstrated that the non-
voting participants (-8, limited partners or non-veoting
stockholders) are *passive, " and are actually in a position to
control or mataria influence the licensee on mattare per:aining
to the day-to-day affairs of the station. In the case of a
limited partnership, in order to Eropn:ly prevent limited partners
from being able to control or influence the general partners, the
FCC now requires that 1limited partnership agreaments contain
provisions (1) specifying that an exampt limited partner (or its
"constituent parts* cannot become “materially involved*® in the
management or operations of the media business of the partnership,
and cannot act as an cmplo¥00 of the limited partnership if his o:
her functions relate, directly or {ndirectly, to the medis
enterprises of the company; (2) barring an exempt limited partna:
from sexving, in any material capacity, as an independent

contracter or Agont with respect to the partnership’s medi:
:;cn

enterprises; (3 zestricting the limited partners
RArtner on nAtter:
she Jicensee on nn&u S IERT

pextaining 0 the dlL.IQ_dﬂ!

empowering the general pastner to veto the admission of nes
general partners; (5) barring the limited partner from voting o
the removal of a general partner except in cases where the genera.
peztner is subject to bankruptcy proceedings, is adjudicate
incompetent, or is found by an independent p&:t{ t0 have engage
in malfeasance, criminal conduct or wanton or willful neglect; an

PB 00362t
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Raxen & HOSTETLER

Astroline Communications Company
Limized Partnezship

November 10, 1988

rage 3

(6) barring a limited partner from performing any services <o tha
partrership raterially relating to its medila activities. Tajilurae
to include these provisions results {n an award of less =han 1COM

integration credit.

In a structure such as waeé ilnitially proposed for Astroline,
Aastroline would be unable to include the required provisions. In
the event individuals were named as limited partners, they woulg
have to be barred from becoming materially involved in Astroline’'s
affairs, yet because, as proposed, they would be involved as
principals of” one of the thres general Sartnerl, they would be
oblj to be "materially involved,” an therefore would be
placed in the position of being in immediate violation of the
limited partnership agreement. Similarly, if limited partners are
also principals of one of the general partners, it would be
impossible for those individuals to abide by the provision barring
limited artners from communicating with general partners. BSased
upon Commission precedent, Astroline may ve likely have been
entitled only to quantitative integration credit commensurate with
its general partners’ eguity ownership -- namely, only 30 percent.

A Commission Review Board case reoleased last week provides a
good illustration of the result Astroline may face. In Stapnlev
x B r FCC BBR-56 (Rev. Bd. 1988), an applicanc
(Aztec Broadcasting Corp.) was composed of three voting
stockholders (51%, 47¢ and 2%), and its 51% and 47% voting
stockholders stated their intentions to work at the station full-
time in managerial roles. Aztec therefore claimed entitlement to
98% gquantitative integration credit. The Review Board rejected
that gropositton. The 2% stockholder was also a 40.4% non-voting
stockholder, and was an officer and director of the corganization,
and was obviocusly more than merely a "passive* investor. As an
officer and director, that individual had a powexr similar tc that
of & general parener to bind the organization. The Review Zoaxd
refused to ignore the equity interest of the non-voting
stockholder, and reduced Aztec's integration credit to at leas:

60%.

All of the foregoing is to stress the impartance of
maintaining a 1;;;556 1sn§zssien between limited partners and
general partners. neral partners should be in complete conzzol
of the organization, and limited partners must be paasive, non-
voting equity helders. No partners should hold dual roles as
limited and general partners. If you do so, you will run the r-isk
that a competing applicant will prevail over Astxoline for the
right to operate on Channel 18 in the future.

If you have any questions regarding this matter, please <Ieel
free to contact either Dan Alpert or lLinda Bocchi.

PB 00362
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weRivER' S C:RECT DIAL NO.

861-1690

Mr. Richard Ramires

Astroline Communjications Company
Limited Partnership

18 Garden Street

Hartfoxd, CT 06105

Dear Mr. Ramirez!

Astroline Communications c Limited partnership
("Aatroline") is currentl con:umpfat!hq a restructuring of its
organization in order to allow for the infusion of additional
capital into the organiszation.

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 squity 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 folicy'ﬁin the past. As General
Partner of Astroline and as General Manager of WHCT-TV, you have
clearly been in control of Astroline’s affairs.

Nevertheless, recent dociaions:fiqsuod by the Commission
necessitate certain changes in the bdﬁ ¢ ‘structure, of Astrolline.

In the past, certain limited 18 - of Astroline have been
principals of a nominal gedera}l’ er of Astroline; WHCT
Management, Inc. The recent cage o mr_ﬁfmm_hxnﬂZhﬁLM:
FCC 88R-56 (Rev. Bd. 1988), suggewts ‘that a cont quntion,»ot that
structure is not advisable.  In i . the Review’/Board was

stockholdar alsoc held 40 t 9f fhe applicant equity (through
the ownership of non-votin ky, dnd.heid the power tc act as
an officer and direcger Af the orgafilzation. The Review Board
denied the applicant 100 pe contﬂanogra:Lon,¢:f9}t.

. /" / - K . "f“‘:::” ’

disturbed by the fact that;ggz’ applicant’s <¢two percent voting
rcen
o¢

;
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In light of the fact that at prasent WHCT, one of Astroline’s
gereral partners, operates in a similar dual capacity because it
ia composed of perscns who are concurrently limited and general
pattners, we strongly zecommend that WHCT immediately retire as

generel cartner. Signifizantly, Lased upon the United States
Court of Appeals’ 1587 CZzder, Astroiine is facing a possibility of
is

noT beiny eligici@ fcr a renewal expectancy. Therefore, it
essentlal that Asiroline he restructured to mirror the manner it
has been operating in the past, s0 as o ensura that {t will bDe
permitzed to take full advantage of the Commission’s integration
credit. This will neceesitate a restructuring eo that all of
Astroline’s g@eneral flrtn.:.' will work at the station on a full-
time basis in managerial positions. A further enhancement of the
integration credit can be obtained if the full integrated genaeral
pertners are also minorities. However, {f Astroline maintains ics
present structure, in which certain partners exercise dual roles
as limited and generel partners, it will run the risk of losing or
diluting L<ts integration credit =2nd thereby, losing Channel 18 to

a competing applicanc.

If you have any further <juestions regarding this matter,
please feel free to call Dan J. Alpert or Linda R. Bocchi.

Sincerely,

Edward Hayes, Jr.

8082085001

PB 00362!
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WRITER'S DIRECT DIAL NO.i
861-1690
Mr. Richard Ramirez
Astroline Communications Company
Limited Fartnership
18 Garden Street
Hartford, CT 06105
Dear Mr. Ramirez:
Astroline Communications  Company Limited Partnership
("Astroline") 4is currentl contemplating & restructuring of its
O L LOW—T O] Ehe —rrnesmr— s dairtion a ]

ocrganization.in

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 insisgts
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
Partnar of Astroline and as General Manager of WHCT-TV, you have
clearly been in control of Astroline’s affairs.

Nevertheless, recent decisions issued by the Commission
tessltate certain changes in the basic structure of Astroline
the past, certain limited partners of,Astroline have been

of a nomdn¥] general artner /of Astrolina, WHCT
Management, 1Inc. The xXecent case o? ] a,
FCC 8BR-%6 (Rev. Bd. 1988), suggests that a’‘conginuyation that
is not advisable. In Stanley, the Review Board was
by the fact that an eapplicant’s , twg’ percent voting
stockholdar also held 40 percent of the~ﬁpplicanu equity (through -
the ownership of non-voting stock), ang’ elzf the¢ power to act as’ </
an office and director \of the orgt Zathn .» The Review Board
denied the gpplicant 100 pergent intagrav adiq ,







November 14, 1988
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Page Two
In light/ef ths fact-thet—et-presant WHCT, ona of-Astroline’s
gen artners, operates—in—a—similar—dual—capacity—because-it

8_Cco ad~of persons—who—ars—cenreurrently —Iimited—and —genexal
partness, we t*ongly recommend that WHCT immediately retire as
general partnern. Significantly, based upon the United States
Court of Appeals’) 1987 Orderx, Astroline is facing a possibility of
not being eligible for & renewal expectancy. Therefore, 1t is
egssential that /Astroline be restructured to mirror the manner it
has been operating in the past, so as to ensure that it will be
permitted to take full advantage of the Commission’s integration
credit. This will neceesitate a restructuring eso that all of
Astroline’s general partners’ will work at the station on a full-
time basis in managerial positions. A further enhancement of the
integration /credit can be obtained if the full integrated general
partners are alsoc minorities. Howsver, Lif Astroline maintains its
present structure, in which-certain partnars exercise-dual—reoles
as—dmited ard—general—partners, it will run the risk of losing or
diluting {t= Integration credit and thereby, ‘oeing Channel 18 to
a competlng applicant.

If you have any further guestions regarding this matter,
please feel free to call Dan J. Alpert or Linda R. Bocchi.

«

Sincerely,

Edward Hayes, Jr.
S
8092085001 AXS;;)FJ :ﬁgz Q§5L> ?ij
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" JENvES Q.0ma00
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Richard P. Ramiresx
General Parxtner
Astroline Coammunications Company
Limited Partnership
19 Garden Street
Hartford, CT 06105

Dear Nx. Ramires:

As know, Astroline y Limitd
Partners is red to file an a en with the Peder:
Communications C ssion for the renewal ot its license

rate WHCT-TV in Harxtford, Connecticut on or before December |
1586, As you also know, as & result of tha issuved Dby <t}
United States Court of Appeals on June 28, ¢ in the m:t‘::::o:

r] No. -

Astroline faces the pose Ly ¢ t w not entitled to ¢
"axpectancy of ranawal® {in coanoct:.oa with the application ¢
zenew 1its license. In such event, if there are competi:
apyucaucm for the license, the FCC may be required to conduct
rative hearing and to award the ligense to the most qualifdi

apy jcant based upon its standaxd ative crit . In th:
2 cextain. ges that shou.

connection, we wish tgo advise you
cture which would forti:

be made in your organisetion’s s
Astroline‘s a ueat:.en in the pnat,iucxs a coapanuvo l;urh

were to take pla
lmi

utnuu u p:uonely orge }‘21:94 .q’a mlcehulctt.

a General Partner holding a 1
%‘"NP mi:Y LMI:O:OI Massgshysetts corporation ‘nam
F 4 Bc.

Paztaer holding a

partnershi L Lnto:« o‘” n:tnoxl consistl
of anothgzmlt:!nch\u a ‘and tnr
individuals, hold the .I.:g‘ pcmo:-h.tp oqu.i.ty interes
totalling 738. We undérs t the Geners 19 s have a
of the voting power, an :;ut you, as the conml ing Gener
.\.,(e «?
RN
\0
\\ at PB 003
\ '
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Richard P. Ramires
November 16, 1988
Page 2

Partner, have clearly been in legal and actual control
Astroline’s affairs, and that the Limited Parztnexrs are passiv
non-voting equity owners. WECT Management has declared t!
virtually all of the partnership interest it holds in Astroline
held for the benefit of other Qqualified minority individuals «
may become involved in the management of Channel 18 in the futu:
an that WHCT Management would transfer fcztnor-hip {nterxests
such individuals when they became eamployed Dby the static
(Indeed, we understand that WHCT Management has alree
transferred portions of 4its partnership nterest to su
{ndividuals on three occasions.) The capital stock of WH
Managenant is held four individuals and an estate who are al
the holders of all of the partnership interests in the limit
partnership entity referred to above which is itself a Linmit
Partner {in Astroline. Thus, under Astroline’s pressent ownersh
structurs, & non-voting limited partner is indirectly holding a
of the stock {n a r"voting®" corporate General Partner, WH
Management, even though you are cl.c:lI the controlling Gener
Partner with an ov elming majority of the voting power.
recommend that this relationship Dbetween Astroline’s Lini
Partner and WHCT Management be modified and terminated for t

following reasons.

As you are aware, in a comparative hearing context ¢t
Pederal Communications Commission gives maximum “integratic
credit to applicants whose voting principals are "integrated” fu.
time in station management. In words, mazimum titatis
"integration” credit will be awarded where ah of the voe:.ng pown
in cthe applicant i{s held by individuals who are involved full ti
in the management of the station. JNon-voting ownexship interes
ordinaril are Lg?or.d in determining the percentage <
quantitative integration credit that will be awarded. The M
takes the position, however, that if any person holding votil

in the applicant is also the holder of a non-voting i1
nterest, the latter interest may be “attributed®” to the applical
in determining the percentage of ‘“in ation* credit to !
awarded, with the result that the PCC will trzeat the situation |
if the non-voting equity owner was involved in the management

the applicant. .
T™he latter int was strikingly illustrated in the decisi(
issued the ssion recently ia the matter of 1
m .OR—S‘ Rev. “0 1’..8. In . ? i
applicant’s 28 voting stockholder also held 408 of the 'SK cant
equity through the oun.:uh&t of non-voting stock. e Revi(
Board denied the applicant 1008 integration credit and suggest

that thd 40% non-voting stock interest held that stockhold(
should be “attributed® in measuring the degree o integration.

PB 003
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Richard P. Ramires
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We sxpect that the Commiseion might take this same appro
in evaluating the ownership structure 0f Astroline for purposes
determining its {integration credit in the potential upcen
reneval proceeding. b4 so, the Commission would attribute
substantial non-voting limited partner interest directly held
the stockholdexrs o WECT Management, with the result ¢t
Astroline would receive far less & 100% integration crw
despite the fact that you are clearly the controlling Gene;
Partner with far sore than a ujori:g.ot the voting power and Wi
Management has itself declared t it is holding its Gene:
Partner interest largely Sfor the Dbenefit of other minori
individuals who may become {nvolved in the management of t
station on a full-time basis in the future. In su event,
Astroline were to face a comparative hearing, Astroline would r
the zriek of losing the license to operate Channel 18 ¢to
competing applicant zeceiving a 1008 integration credit or
integration credit materially greater than one given to Astrolin

In light of the foregoing, wa zscommend !m;g B
either (1) WHECT Management 'rot.l:o as a artner

(] P {
Astroline or (2) all of the capital stock of WECT mnmx-ne ]
tzransferzed from its existing stockholders to you you th¢
elect yourself as its sole dizector and officer. 1In either cas¢
you would then be the holder of all of the voting power |
Astroline, either as the sole General Partner or as Geners
Partner and the owner of WEZT Management, no interest held by an
Linited Partner would be subject to attribution, and Astrolin
would be mmore assured of receiving 1008 integration credit
thereby maximizing the likelihood of receiving a renawal of (t
license to operate Channel 18 in the event that a comparativ

hearing were to take place in this proceeding.

In light of the fact that Astroline is curreantly the subjec
of a Chapter 7 Bankruptcy Petition, of course any changes i
Astroline’s structure need to be reviewed Dby Astroline’:

bankruptcy counsel.

1s have further guestions arding this matter
please toﬁm!m to ml Dan J. Alpext or um R. Bocchli.

PB 0038
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PEABODY & BROWN

A PARTNERSHIP INCLUOING PROFESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS 02108

(617) 723-8700 TELEFAX: {617) 723-4624
CABLE: "PEABODYB"”
TELEX: 951019

CARTER S. BACON, JR., P.C. MEMORANDUM
TO: General and Limited Partners of Astroline
Communications Company Limited Partnership
FROM: Carter S. Bacon, Jr.

DATE: November 22, 1988

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 changes in the -names
and addresses of the General and lelted Par;hets’ /f

Please sign two copies of the enclosed. Am;ﬁ ant and return
them to me\d . The thlr py is for your

records. L_‘j covrier or Yedeml f,zpas .,

Anyone with any questions regardxng‘£h7 encl sed Amendment
is asked to call Bill Lance or me at hx& earllast convenlence.

, '.‘ . oot
. ’ K sr s :& s ’ \‘
. f o a4 ' : oy
CSB/aa . 4 > CE
Enclosures S/ - !
cc: William C. Lance S/
TN
FEDERAL EXPRESS D &
-
A
%
.
\"
o
~ ]
R v
“"’».. by .
R ;/







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 detérmine 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

Initial
Capital

General Partners Contribution

Schedule A

Additional
Capital
Contribution

Future Capital
Contribution

Percent:
Interes!

Richard P. Ramirez S 210
c/0 Astroline Communications

Company Limited Partnership

18 Garden Street

Hartford, CT 06105

WHCT Management, Inc. ] 90
c/0 Astroline Communications

Company Limited Partnership

18 Garden Street

Hartford, CT 06105

Limited Partners

Astroline Company, Inc. $440,616
95 Walkers Brook Drive
Reading, MA 01867

Martha Rose and S 30,042
Robert Rose as

Joint Tenants

18 Morgan Street

Venham, MA 01984

Thelma N. Gibbs S 30,042
2275 South Ocean Blvd.
Palm Beach, FL 33480

$20,754,969

$1,526,657

$1,526,657

212

92

58%

6%

6%







