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No.

-- of her own?

No.

But she owned 40 percent of it at one time?

Yes.

What did she contribute in return for that 40

7 percent?

8 A What did she contribute? She contributed, from

9 my point of view, a knowledge of the radio business.

10 George E. Newton had done some consulting work to bring

11 the parties together. I felt that I was only entitled for

12 what I was doing to put up 40 percent and she wanted to be

13 a partner.

14 The general partner had no problems with her

15 being a partner and I -- also, George is supposed to get

16 paid dollars eventually under some type of agreement for

17 putting this partnership together and consulting to the

18 partnership and I believe that he felt secure by his

19 daughter being involved in these entities that he

20 ultimately would get paid for the amount of work he put

21 into this application.

22 Q Did Joyce Morgan and you discuss how it was or
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why it was that she was contributing her services as

general partner plus some cash and had 20 percent but

Ms. Rothschild was apparently the security for Mr.

Newton's later payment but she had 40 percent?

A No. I don't think she had a problem with the

percentages. She is excited about having a radio station

and she is in business right now and an anchor woman right

now on television and she is highly qualified and she

feels that this is a step into an opportunity to owning a

larger part.

I have always felt that if my partners make me

money, they can always come back and ask for more, whether

it is in salary compensation or in stock. And when Robin

decided she didn't want to go forward, I felt it was a

great opportunity seeing how enthusiastic and how Joyce

had run the show from the beginning that she should have

50 percent of the station.

Q How, has Joyce ever sent you any written reports

concerning the progress of the application?

A She calls me every four weeks and updates me on

the telephone.

Q No written document?
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EXHIBIT I

LIMI1'fD PARlNERSHIP ItGRE9EN1'

AND

CERI'IFICATE (7 LDU'1m PARlNERSHIP

lOR

JIM PRODUCTIONS, LIMITED PARTNERSHIP

" this llmited partnerahip agreement ('D1e -"ate8TBlt-) of

JIM PRODUCTIONS , Limited~p, dated as of Hovember 4,

1989. Joyce E. Morgan,

Peter B. Inobel and Robin M. Rothschild ('!he -IJznited

Partners" ) kting pursuant to the uniform Partnership Act and electing to be

governed by the provisions thereof, hereby fcmn a limited partnership ('lhe

·Partnership·) Ql the following tems and CCIldit.ia1S:

1. : Onifot'm Partnership Act '!he ~es thereto have agreed to fozm,

and by executing this 69'Xeerrent, hereby enter into this limited partnership

p.lI'SUant to and in aooordanoe with the proviaia1S of the Delaware .Uniform

Partnership Act. '!hese provisia'lS ahall govem the rights and liabilities of

the Partmrs, except as otheJ:wise herein statec1.. .

'!he nane of the Partnership is J em Pro due t ion s ,

LUUtec1 P~p. The Dames of the 1Dd1Y1dual partners are as follows:

Joyce E. Horgan

Mdress '1'ele;!!cne No.

2372 Pacific Silver Dr. 904- 642-6329
Jacksonville, Florida

32216
Limited Partners

Peter B. Inobel

',,,-,,,,

645 Fifth Ayenue
. New York, NY 10022

Robin M. Rothschild Steep Hill Rd.
Box 183
Wilmington, Vermont

212- 308-7122

802- 464-0503
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Limited Partners
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Address Telephonel

3. Purpose. The 'artner.hip i. beina foreed for the purpole f)f

prolecutina an application before the Federal Communications Commission for

a construction permit for an FM broadcast Itation to operate on channel 289A

ltation on that .channel, and to do any and all other thinas determ.lned by

the Ceneral 'artner to be necessary, desirable or incidental to the foreaoina

primary purpose and to engage in such act1vi~ies incidental or auxillary

thereto as the Ceneral 'artner in his/her sole discretion ..y deem

(
assigned to Baldwin FL. for constructing and operating an FM

advisable.

,. Place of Business. The initial principal office and place of

business of the 'artnership Ihall be located at 2372 Pacific Silvet DR. The
Jacksonville, FL.

General 'artner .., change the address of the principal office by notice

in vr1 Ung to the Limi ted 'artners. "

S. Fil1n8 of the Agreement. The General Partner ahall, upon the

execution of this Alreement bJ the Ceneral Partner and the Lt-ited

'artner•• cause a Certificate of Limited 'artnership to be filed in the

( ofUce of the Clerk. Dover, Delaware and thereafter shall

execute, ackno~ledge and file, as appropriate, a certificate of amendment•
to, or cancellation of. the Certificate of Limited 'artnership, as

required from time to time by the Delaware atatut.es.
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6. I1t!. lbe PartDerlhip Ihall cO-Ince 011 the date of

recordation of tbe Certificate of Li.tted 'artnerlhip aDd ahall contiDue

until December 31,2009.The Partnerlbip .., be d11.01\'ed and terainated

at an1 tt-e before that date upon the unanlaou. yote of tb, General

'artner and the Limlted 'art.erl.

7. Jnit!.l Capital Contributions and Partnerl' Qvner'hlp

Interest. Each Partner Ihall have the percenta.e of ownership (herelD

lomeUme. c.Ued "Partner'. o-mer.h1p Intere.t") in the Partner.hip a.

indicated opposite his/her name:

Hame 'artner's Owner,hip Interest-
Joyce E. Morgan 20%
# -,-

Peter B: Knobel 40%

Roboin M. Rothschild 40~

a. The initial capital contribution of the General Partner 1s as

fol1o~'s:

~ General Partner's Contribution

Joyce E. Morgan FCC FUina Fee $1,800

b. The initial capital contribution of the Limited Partners is as

follovs:

}Jame

Peter B. Knobel
: 0

Address Limited Partner'. Contrlbut

645 Fifth Avenue $ 250,000.00
New Yor~t NY
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8. eapital AccOUnt An Wivic!ual capital Acocunt IIhall be

establiahed for each Partner, VUch AocxNnt ahall be eredite:! with the arromts

of each Partner'. capital CCI'ltril::lUtia\s to the Part;nerBhip fran tJJne to tJJIe.

All profita of the Part:nerah1P 8hall be chargecs to each Partner'. x-pective

Capital kxDmt as prcwided in paragraPl 7. All 108... of the Partnerahip

8hall be~ to each PartneL' •.respectiye Capital Account as

Proyided ~1n paraaraph 7.

A Partner aha11 not be entitled to

interest Q'l his capital ca'ltributiQ'l, or to withdraw any part of his capital

account, or to zeoei.ve any distributiQ\ fran the Partnership, eccept as

specifically provided herein. SUCh capital account shall be properly adjusted,

by allocating in ptqX)rtia'1 to the varials Partnership Intezest, to reflect

distributive shares of inoate, Vain, deduct.ial, expense, loss and cash and 1Dl

cash diatributiCl'1S made by the Partnerahip in accordance with generally

accepted aCXXU"1ti.ng principles. Any Partner Vaoae Partnership Intereat shall

be increased by IIIWlS of the transfer to him of all or part of the Partnership

In~t of another Partner shall have a capital Account VUch has been

appropriately adjusted to xeflect web transfer•

.' .
,,,"-,,,,

9.Limited Partner'. Loan The Limited Partners

agrep to loan to the Partnerahip the costa 1ncw:Ted by the Partnership as aet

farth in paragrap, 7 1n pursuit of • CXI\Struct.ia1 pez:mit fran the Federal

Qm!unicaticns Q:mni.asial for the ~atia\of • atatia\ to be located

in BaId win.. Florid 8 , includinj all legal, e;!neering and other

necessary professialal fees and other costs up to the date of the actual

1uuance of 8UCh ccnatnx::tiQ'l pexmit and the funds needed for the ccnst:J:uctia1

and operatiQ\ of said atat.1a1, not to exceed $ 250.000.00.SUch funds shall

be loaned to the Partnerah1p as ne!:'ed Q\ request of the General Partner.
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10. Distribution of profits. The net proftts derived form the

operation of the Partnership property shall be distributed among the

'artners in accordance wlth the allocatlons set forth in Paragraph 7.

'rovided. however, ftO actual distributions of profits or income of the

'artnership need be .ade .xcept in amounts and at times deemed prudent and

reasonable by the Genera' Part~er. Before .aking any actual distribution.

the Genera' Partner shall set aside from the income of the Partnership

adequate reserles to .eet reasonably anticipated replacement, repair. and

'Mfrg~~cy needs of the Partnership's property. The General Partner may

.Ike lOins to the Partnership at rates gentra"y prevalent for similar

lOins.

II. Hanagement: Gener.l Partner Obligations, Except as

expressly stated herein, a1' decisions of the Partnership shall be made by

the General Plrtne~, and the limited Partner(s) sha" not participate in

the ~anagement of Partnership .ffairs. In addition to the powers given to
,

the Genera' Partner by law, he 1s hereby authorized to negotiate Ind enter

into all leases on behalf of the Partnership, to invest funds for

temp~nry periods of interest-bearing Iccounts. cerUficates of deposit.

~ney .arket funds, and gov.rnmental s.curlt'.s; to incur obligations for

and on behalf of the 'artnership In connect ton with the 'artnership

busfness. and to .xecute all documents necessary to .ffect the foregoing

and to conduct the 'artnership business.

Within the authority granted to him under this Agreement, the

General Partner shall .anage and control the affairs of the Partnership to

the best
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of his ability and us. of his best.fforts to carry out the purposes of

the Partnership. The Gener.' Partner shall devote such of his time to the

business of the Partnership as .ay be reasonably necesslry to conduct such

business.

12. ',mpensJt'pn Of Gener,l p.rtner It is understood thlt the

',nerll Partner shal' also be employed at the stltion to operate on

Chlnne' 189 At Baldwin t Fl~r~da • as the fun·ti. General

Manager. and shall be compensated It a rate which is commensurate with the

sll.ry and benefits generally paid to Genera' Managers at similarly

situated stations.

13. Transf,rs .nd Restrictions on Transfers of Limited

Partnership Jnterest. The limited Partner(s) hereby represent and warrant

to the Genera' Partner Ind to the Partnership that their acquisitions of

their limited Partnership interest in the Partnership is ••de IS principal

for thefr account for investment purposes only and not with a view to the.
reaale or distribution of auch interest, and hereb, aaree that the, vill

not aell, ~ssian or otherwise transfer auch interest or any portion

thereof to an, peraon who does not similarly represent and warrant and

a.ree as prOVided above, and except upon the followin8 terms and

conditiona:
• f

a. A Limited Partner, or his personal representative, who

intends to ael1, a.s1an or otherw1ae transfer all or any portion of his

capital interest in the Partnership or his interest 1ft the Partnerlhip

Profits, 10sa.s, net .a1ns and diatributiona. ahall firat obtain the

written consent of the General Partner and his counsel vhich consent may

be withheld at tbe sole discretion of the General Partner. Such consent

will not be a1ren unless the General Partner and his counsel is latisfied

that such transfer viII not violate any Federal or state aecurit1es laws
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•
or regulations; statutes, rules and regula~ions of the Federal

Communications CommtsstonJ or have any adverse tax consequences to the

reM.ining 'artners in the Partnership. No such sa'e, transfer, assignment

or conveyance shal' be .ade without the prior consent of the Feder.l

Communications Commission, a. required by the .tatutes rules and

regulations of that agency.

b. Jf consent is given to a transfer of a capital interest in

the Partnership, thereby effecting I substitution of the Limited Partners,

such transfer shall only become effective. upon the transferees execution

and acknowledgment of such instruments IS the General Partner shall deem

necessary to effect such substitution and the payment by the transferee of

.11 reasonable· expenses, including legal f.es incurred by the Partnership

in connection with his Idmission IS I Limited Partner, including but not

limited to, recordation costs of In Imendment to the Certificate of

Limited Partnership.

c. Any Limited Partner, or his persona' representative. who

intends to sell, assi9~ or otherwise transfer all or Iny portion of his

clptta' tnterest td the Partnership or hts~tnterest in the Partnership

profits, losses, net gains Ind distributions, for cash or other

consideration, sha" first notify the Genera' 'Irtner, the 'artnership,

Ind the Limited 'artners thereof in writing of such proposed sa'e,

assignment or other transfer, sett'n9 forth the name of ~he proposed
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asstgnee and the prlc. and oth.r t.~s of th." propos.d sal•• assignment 0'

olh.r transf.r.

Withtn t.n (10) days aft.r rec.tvlng such notlc•• the '.n.r.l

'.rtn.r a,y .l.ct by ,tv'ng written notlc. to the selling ll.it.d Partners

to purchas. the tnter.st proposed to be sold. transf.rr.d or asstgned at

the price and on the t.~s and conditions contain.d 1n the nottce.

If the Genera' 'artner does not elect to purchase said interest

within Slid t1.e period. the 'artnership with the consent of the General

Plrtner and limited Partners owning I majority of the remaining limited

Partnership interests may elect by giving written notice. within ten (10)

dlYs after expirltion of the Generll 'artner's ten (10) day period, to the

s.,ling limited Partners to purchase s.'dinterest at the price .~d on the

terms Ind conditions contained in the written notice.

If the Partnership does not elect to .ake said purchase within

said time 'imit, each limited 'Irtner shall hive ten (10) days .fter the

dale of expirltion of the Partnership's ten (10) day period, within which

to el.ct to purcha~e such interest. If the limited 'artner(s) elects to

purchase such tnter,st,.the limited Partner(s) so electfng shal' purchase

that proportion of the interest so offer.d IS his c.p1t., contributions

bear to the aggregate capital contrtbutions of the L'.'ted Partners.

If the General 'artner. the 'artnership or the limited Partners

elect to purchase the tnterest as aforesaid, the interest shall be sold to



(

, '

".

-g-

satd part1 at the prite and upon the terMS and condittons set forth tn the

written not tee. If netther the L,.tted or Ceneral 'artner .'ect to

purchase the .nttr. inter.st so offered. the selltng Lt.,ted 'artner(s)

shall ~.ve the rtght to co-pl.t. the s.l,•. transftr or asstgnment to the

asstgne. named and at the price and other teres Stt forth tn the writt,n

nottce, within six tl) .cnths after giving such nottc.. If the sal. is

not consummated IS aforesaid, the selling Li.ited Plrtner(s) shall .ake I

sale, assignment or transfer only in conformity with this Section.

Not withstanding Inything else contained tn this subsection (c). I

limited Partner, or his representative. may sel" transfer, or assign his

capita' interest in the Partnership or interest in Partnership profits.

losses, net ga!ns and distributions to anyone in his immediate family, a

line.' descendant, or I trust administered primary for the benefit of Iny

such person(s) without first offering the interest to the General Partner.

the Partnership. and the limited Partners, but subject to all other

provisions of this Section. •

14. Rights, txlties and Q)ligatims of Limited Partner(s)

No Limited Partner shall participate in the CD\tro1 of the

Partnership blsiness or have~ pc:Mer to i:dn1 the Partnership in~

NO IJmited partner em .. act as an srployee of the put:ner8hip if

limit:ee5 partner funct.iaw relate, either directly or indi.rectly, to the

J!edj a enterpr1aes of the partnenh1p.

NO Limited partner can ~, in any material capacity, as an independent

CD'ltractor or aqent with respect to the part:nershi~media enterprises.
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LiJ'nited partner i. restricted fran CCIII1lD1icat1ng with the general

partner en matters~ to the ~y to ~y operatJ.cms of the~

radio atat:J.cm~ •

Limited partner ia baned fran perfOJ:Dl1nq artJ eezvices to the

partnership materially nlating to ita Dedia activities, with the

except.ial of JMJdn!l 10Bns to, or actJ.ng as~ for, the partnership.

Limited partner 18 apreasly prohibited fmu beocaning actively

involved in JMnagertent or cperatia1 of the media bJsiness of partnership.

'Dle General Partner shall not take the followinq actions without the

c::crw:~ of a majority of the Limited Part:ner(s) Vlich shall be upa1

vote in proportia\ to their percentage of ownership inte%eSt in the

Partnership:

(f) the dissolution and winding up of the Limited Partnership:

t1) the sale, exchange, lease, IOrlgage, pledge, or other

transfer of all or substantially all of the assets of the Limited

Partnershtp other than fn the ordinary course of tts bustness.

f1i) the fncurrence of indebtedness by the Limited Partnership

other thin in the ordinary course of its business.

(tv) a change in the nature of the businessi or

(v) the removal of 'eneral Partner pursuant to the provisions of

pa.'agraph 23 of the Agreement.

limited Partners shall not be deemed to have taken part tn the Control of

the Partnership by voting on such matters. No Li.tted Partner shall be

liable for the debts of the Partnership in excess of his contributions to

the capita' of the Partnership.
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15. Ierm1nlt1on, This Partnership shall be te~inated upon the

occurrence of any of the following eYents:

a. Sixty (60) days after the date of the legal incapaett"

death, rettrement, or remoya' of the ·Cenera' Partner, unless a new Ceneral

'artner his been or is elected to continue the Partnership business by a

unanilOus vote of the limited Partner(s) within such period.

b. Sile or other disposition of ,11 or substantially al' of the

Partnership assets.

(

t. Dissolution of the Partnership by ~udictll decree or

operatton of llw.

16. Dissolution Ind Liquidat1pn, Upon termination of the

'artnership for any reason, the Partnership shall transact no further

business and shal' then be dissolved and the assets of the Partnership

shal1 be distributed In accordance with the proYls1ons of SecUon 7 above,

17, looks Ind Recprds, At all times during the ex1stence and

continuance of this Partnership, the General Partner shall keep or cause

to be kept true and accurate books of account at the principal offfce of

the Partnership and each Partner shll' at III times have reasonable access

thereto. Such books of account shall be mainta1ned in accordance ~1th the

Income tax accounting methods used by the Partnership and In Iccordance
•

with the ReYised If.ited Partnership Act.

The General Partner shill deliver to the Limited 'artners, within

seventy-fiYe (75) days after the expiration of elch fiscal year of the

Partnership, I statement showing the profits or losses of the Partnership

for 'ederal income tax purposes and allocations thereof to each 'artner



(

f. • '. . .

- 12-

The General 'artner shall also provide the Liaited 'artners with

In annual report on the Ictivities of the Partnership wtthin 120 days

Ifter the close of each ftscal y.ar.

JI. link ~"ounts. The Cenera' 'artn.r shall, tn the name of the

Partnership, open and aatntatn a bank account or accounts in ~ich there

shall be deposited Partnership funds and the Genera' Partner shal' use

such funds solely for the bustness of the ;artnership. Withdrawals from

any such Partnership bank account shall be aade only upon the signature of

the Cener.' Partner or such other person or persons as the General Partner

may, from time to time. designate. The General 'artner shall maintain a

monthly statement of receipts and disbursements from all such accounts.

)9. Notices The address of each of the Partners for a11

purposes shal' be as set forth in Section 7 aboYe or in any notice of a

chlnge of address submitted in writing to the Partnership. Any notices

and demands required to be giyen hereunder shall be sent by registered or

certified ~Iil, postage prepaid, return receipt requested, to such
•

address, with copies to elch Partner, and. copy to the .ddress of the

Partnership. Servtce of written nottce shall be deemed to be effective

two (2) days following the date of deposit of the nottce In the United

States .an.

20. "eetings The Genera' 'artner .ay at any t1me on It least 15

days written notice,c.l1 a ..etfng of the Partnership, and aust call a

..eting upon the written request of the Ltmited 'artners representing It

least 151 of the L1mited 'artnershlp tnterests. With ten (10) days of

receipt of said written request. the General Partner shall cause ·a notice

of Slid .tettng to be _ailed to tach partner in the manner provided above

in this Section IJ, setling the .eeting for not less thin ten (JD) nor

more than twenty (20) days in the future from the date of service of such
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~Itten notice by the Ceneral 'artner. Unl.ss otherwise spectfted in the

written ftot'ce by th. C.nera' 'artner. al' ..ettngs of the 'artn.rshlp

shal' be h.ld at the princtpal offtcls of the ',rtn.rshlp•
•

21. Indemnlfi,atlpn pf th. Gener.l-!artner. The Cenerll 'artner

w"l not be ltable to the 'artnership, nor to the Lim'ted 'artners, for

any loss suffered by the 'artnership, or the Limited 'artners which ,rises

out or his a'lion or tnaction Ir he, In good fa1th, determines th.t such

coulse of conduct did not constitute gross negligence ot gross

.'sconduct. The General Partner sh.ll be defended, held harmless, .nd

indemnified by the Partnership for .ny liability or loss suffered by him

by reason of conducting bustness on behalf of the P,rtnership; provided.

however, that any recovery by the Genera' 'arther sha" be limited to the
'.

assets of the Partnership and &.y not be held ag.inst the limited

P,rtners; provided. further, that the General 'artner shall not be

indemnified by the Partnership 1n connection ~'th any liabilities incurred

for viol.tion of any federa' or state securities law arising out of his.
sale of any tnterest 1n 'artnership.

22. SDfct,) Power pf Attorney, In order to facilitate amendments

of this Agreement which require the stgnature of each 'artner and the

preparatton and signtng of other documentatton tn connectton with the

'artnership, elch Partner by his stgnature hereby irrevocably constitutes

and appoints the Genera' 'artner Cacttng alone) as tts true and lawful
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attorn.y to .Ik., .xecut., stgn, acknowledge, vertfy; deltver, fil.,

r.cord and publish in tts ftame, place and it.ad al' certif~ates or other

ins1Mlllents which ••y be required to be fn.d by the Partn.rship under the

laws of the State of pel aware or of a", oth.r state or Jurtsdictton

in whtch the Partnership sh.l' transact ~ustness or in which the Ceneral

'artn.r sh.ll deem it advfsabl. to ffl., including any amendment to this

Agreement or the cancell.tton hereof. This special power of attorney fs

coupled wilh an fnlerest, is irrevocable, shill survive the death of the

granting limited Partners of all or Iny portion of his limited partnership

fnterest, Ind fs limited to those Matters herein set forth •
•

23. Remoya' of Gener.' partner. The Limited Partners may by

majority vote remove the General Partner only for good cluse. Good cause

shall artse only upon the follOWing lets or proceedings Igainst the

Gener,' P,rtner:

I. conviction of a felony;

b. assignment for the benefit of creditors;

c. fnstitution of bankruptcy proceedings;

d. is adjldicated . bankrupt or insolvent;

I. or is adjudicated incompetent ·by a court of competent

Jurisdiction.
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14. !1,ctl]an,ous,

a. This Agreement 1111 be s1ptcS fa COVftttrparts and .h.ll .IV'
the SUII force and .ffect as if all pa",uei execut.d one doc..nt.

b. Thts Agreement represents the ",tire tlftde",.taftdiftg between
,

the parttts and cannot be ...nded except tft writing in accordanCI with the

teras and provfslons 0' this AgreeMent.

c. Except as otherwise set forth herein this Agreement shall be

bindlftg upon and shl" insure to the benefit of the partners, their

,stltts •. he\rs, persona' representatives, successors, and assigns.

~. lhis Agreement and all a~ndmlnts thereto shall be goyernld

by the laws of the Statt of _De-l-a-w_a_r_e _
•

IN WllHESS HEREOF, The ~arties have executed this Limited

Partnership Agr'ment as of the date first aboYe written,

General Partner:

Q--:&~ k ..~...../ IF/-I,!
Jo6" i'. Moraan (J

/',
P.?2,_~nobeY .

)<=>,
, I

./

-t,
I
It
to
I

j •.
j
I·

~;
I

I.

i ~

j

TOTAL P.01
.... _--~--------_.. - ... ---------_ ... --
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EXHIBIT II

AGREEMENT OF LIMITED PARTNERSHIP

OF

JEM PRODUC~IONS, L.P.

THIS AGREEMENT dated as of the 2nd day of May, 1991 by
and among Joyce E. Morgan (the "General Partner"), and Beylen
Communications, Inc., a Delaware corporation (the "Limited
partners"). The General Partner and the Limited Partner are
hereinafter collectively referred to as the "Partner."

(

j,.
•

WHEREAS, the parties hereto wish to form a limited
partnership (the "Partnership") pursuant to the Delaware Revised
Uniform Limited Partnership Act for the purposes and upon the
terms and conditions set forth herein;

NOH, THEREFORE, in consideration of the mutual
covenants herein contained, the parties hereto agree as follows:

ARTICLE I
FORMATION, PARTNERS

Section 1.1. Formation of Partnership and Name. By
the terms hereof, the Partners join together to form the
Partnership under the provisions of the Delaware Revised Uniform
Limited Partnership Act (6 Del. ~ §17-l0l, et seg.) (the "Act").
Upon the execution of this Agreement by the parties hereto, the
General Partner shall cause a certificate of Limited Partnership
to be recorded in the appropriate recording offices and in such
other pUblic offices as may be required or advisable.
Thereafter, the General Partner shall do, and continue to do, all

. '''-''"' other things as may be required or advisable to maintain the
Partnership as a limited partnership and to protect the limited
liability of the Limited Partners in any jurisdiction in which
the Partnership shall transact business. The Partnership shall
conduct its business under the name of JEM Productions, L.P.

section l.2.Principal Place of Business. The
principal place of business of the Partnership will be at 2372
Pacific Silver Drive, Jacksonville, Florida. The General Partner
may from time to time change the location of the Partnership
office. The Partnership may maintain such other offices at such
other places as the General Partner deems advisable.

10343004.01g 05/02/91 3:48pm



)
I,,

hereof and shall execute and file an amendment to the certificate
of Limited Partnership to the extent required under the Act.

section 8.3. Termination of General Partner. upon the
first to occur of the following events (each a "Terminating
Event"):

(i) the occurrence of an Event of Default under any
loan agreement, guaranty or other similar instrument or
document to which the Partnersh~ is a party;

(ii) the occurrence of a notice of demand under any
guaranty, suretyship, o~ other similar arrangement pursuant
to which any indebtedness of the Partnership is guaranteed
or assured by the holder or beneficiary thereof;

(iii) the partnership suffers two consecutive fiscal
quarters of operating losses, as shown on the financial
statements referred to in section 6.2(b) (i) or (ii):

(iv) the General Partner fails to provide the documents
required to be furnished pursuant to section 6.2-as and when
required; or

(v) the General Partner breaches any of its
obligations or duties pursuant to this Agreement and fails
to cure any such breach within 15 days after notice thereof;

then, in any such event, the General Partner shall, upon the vote
by Limited Partners holding a majority-in-interest of the
Interests in the Partnership, be removed as a General Partner
(without any further action by the Limited Partners). Prior to
the effectiveness of the removal of the General Partner, the
Limited Partners shall ratably allocate a portion of their
Partnership Interests to a replacement General Partner. Upon the
qualification of a replacement General Partner to be General
Partner (as provided in Sections 7.1(iii), (iv) and (v) with
respect to successor General Partners) the General Partner's
interest shall be converted to a limited partnership interest and

. -...-' the General Partner shall become a Limited Partner, and the
replacement General Partner shall become the General Partner of
the Partnership.

ARTICLE IX
PISSOLUTION Of THE PARTNERSHIP

section 9.1. Dissolution. The Partnership shall be
dissolved and its affairs shall be wound up upon any of the
following events:
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AGREEMENT

Salvador A. Serrano, Broadcast Consultant of 7205 Enterprise )

~ Avenue, HcLean, Virgina 22101 and Joyce E. Morgan of 2317 Pacific

Silver Drive, Jacksonville, FL. HEREBY ENTER into the AGREEMENT

specified herein dated as of Nov. 4,

conditions:

I. Purpose of Agreement

1989 on the following terms and

),,
"

Joyce E. Morgan HEREBY AGREES TO HIRE Salvador

A. Serrano, Broadcast Consultant for the purpose of
preparing, submitting and prosecuting an application

before the Federal Communications Commission for a

construction permit for a new FH Broadcast station

to operate on channel 289A assigned to Baldwin, Florida

and to do all things determined by Joyce E. Horgan

to be necessary, desirable or incidental to the purpose.

II. Compensation:

Joyce E. Morgan HEREBY AGREES TO PAY Salvador A•.

Serrano a retainer fee in the amount of ONE THOUSAND

DOLLARS ~ $ 1000.00) for compensation for the application

preparation and broadcast consulting services to be

rendered by Salvador A. Serrano as set forth in paragraph

I. above. Joyce E. Morgan agrees to negotiate with
Salvador A. Serrano additional, reasonable compensation

for services rendered on a quarterly basis until the

Radio Station is built.

In witness hereof the parties have executed this
agreement as of the date above first written.-- ,. '-- l.-r

- ~'L<. t(,! (C. /1 ~~".v-> 1 //-if'·; I
) J L PJoyce E. Morgan, General Partner, JEH Productions, ••

lfJ!:!f:t:e~l'!ol. ~7..adcast Consu1tan t

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





_ppro.v~d by OMs
3"060-0440

Expires 12/31/90

FEDERAL COMMUNICATIONS COMMISSION

FEE PROCESSING FORM

.~

fCC
USE

ONLv

Please read instructions on back of this form before completing it. Section I MUST be completed. If you are app~ing for
concurrent actions which require you to list more than one Fee Type Code, you must also complete Section IL This form
must accompany all payments. Only one Fee Processing Form may be submitled per application or filing. Please type or print
legibly. All required blocks must be completed or appTicatiOnlfiling will be returned without action.

SECT ION I
APPUCANT NAME (L.a.st. first, middle initial)

JEM PRODUCTION, LIMITED PARTNERSHIP

MAIUNG ADDRESS (Line 1) (Maximum 35 characters - refer to Instruction (2)

C/O SALVADOR A. SERRANO
MAIUNG ADDRESS (Line 2) (if required) (Maximum 35 characters)

P.O. BOX 7371

'ft fl'iTruf rrnvnrl.
H----

liAR s 1991
CITY

McLEAN
I

.. ~\"W7' "'I•• u·. -..---....•............._---
51ATE OR COUNTRY (if fo:-eign address) Z!P CODE

VIRGINIA 22106
CALL SIG N OR otHER FCC IDENTIFIER (If applicable)

BPH-89121~4N=D~ ~

. "':>" ',' .;.' ';.', ..... -:.; ',<:

·:·::F9~1s9iH~~:.AN8r·:.•
6,760.00II

FEE TYPE CODE
(1) 1---...------,--.

M Iw IR

Enter in Column (A) the correct Fee Type Code for the service you are applying for. Fee Type Codes may be found in FCC

Fee Filing Guides. Enter in Col\.tTln (8) the Fee Multiple, if applicable. Enter in Col\.tTln (C) the result obtained from multiplying

the value of the Fee Type Code in Col\.tTln (A) by the n\.tTlber entered in Col\.tTln (8), if any.

fA) (8) (C)
FEE MULTIPLE FEE DUE FOR FEE TYPE

(If required) CODE IN COLUMN IA)J,,
#

SECTION I I To be used only when you are requesting concurrent actions which result in a

requirement to list more than one Fee Type Code.

(A) (8) (C)
FEE TYPE CODE FEE MULTIPLE FEE DUE FOR FEE TYPE

IIf required) CODE IN COLUMN IAl

(2)Co=J ITIIJ I$

(3)Co=J ITIIJ I$

''-'" (4)Co=J ITIIJ I$

'-...-/ (6)Co=J ITIIJ I$

ADD ALL AMOUNTS SHOWN IN COLUMN C, LINES 11)

-.......- THROUGH 15), AND ENTER THE TOTAL HERE. TOTAL Atv'OlNT REMITTED

THIS AMOUNT SHOULD EQUAL YOUR ENCLOSED WlTti THIS AP~ICATI()\l
OR Fill

REMITTANCE.
~ $ 6,760.00

This form has been authorIZed for reprOduction. FCC Form 155
May 1990


