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When it became neceszsary to alter the original corporate arrangement,
JBC promptly made full and forthright filings with the Commission
revealing these changes. It would have been a sham to have altered
the structure, de facto, but not to have alerted the Commisgsion. The
irony is that by honestly revealing that Mr. Reid was no longer the
only active participant in JBC, the opposition now c¢laims he never
controlled the corporation. The flaw in the claim is obvieus. If Mr.
Reid never had control, it would have been unnecessary (and potentially
damaging to the application) to amend the corporate structure. If JBC
had been misrepresenting its status, the last thing it would have done
would be to draw attention to this fact.

The short answer to the pending motion is that I was very active
as a lawyer on behalf of Mr. Greenberg prior to the filing of the
application. Once the corporation was formed and Mr. Reid became the
sole voting shareholder, he -- not I ot anyone else -~ran this conmpany
and handled the application. When it became clear that Mr. Reid was
stretched too thin, as he was working at least two jobs, and certain
matters essential to JIBC were not getting done, he asked for help.
Specifically, he asked that his 1longtime friend and non-voting
shareholder William Washington and I assume some of the
respongibilities. To that end, we reorganized, and Mr. Washington and
I began to share duties with Mr. Reid,

Mr. Washington is a C.P.A., and he assumed duties related to tax
returns and the like. I am a lawyer, and I took over part of the role
of liaison with the law firm of Leibowitz & Spencer as well as

reviewing their lengthy and substantial bills. Mr. Reld continues to
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he the majority, but no longer sole, voting shareholder. He is a
broadcaster, and a fine one. He has programmed stations and has
handled just about every job in radio. Let me be the first to say that
Mr. Reid is not experienced in taxes, the law, and some other matters
that arose in the process of keeping JBC and its applications viable.
With all respect toward Mr. Reid, I will be candid enough to say that
he had let certain matters slip. The corporation was dissolved for a
time for failing to take the ministerial task of filing a paper with
the state and paying a small fee. Tax returns were overdue with the
I.R.8. Had I been the "moving force" and the "real party in interestn?
in this application, those matters would have been done. Those are the
kinds of duties I understand. The very fact that they weren't
accomplished is an overwhélming indication that I was far removed from
the going-on of JEBC.

I was not in charge of JBC, and the actionzs (and inactions) of JBC
reflect that fact. Most often, I was not even informed of what was
going on once the application was filed. Essentially, I undertook
two distinet actions: assuring pre-application that my client, Philip
Greenberyg, should invest his money in JBC, and later, arranging my
client's buy-out on his behalf.

It was explained to me by the lawyers very early in the pre-
application process that the non-voting shareholders were not to
interfere or even be consulted by Mr. Reid. This was later to prove
unsatisfactory to Mr. Reid who sought advice but was rebuffed because
of the corporate structure. Thig, too, was reason for the

reorganization. I specifically recall Mr. Reid's frustrations, post-
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application but pre-reorganization, at being unable to cbtain help from
Mr. Washington and me in corporate affairs. We were always scrupulous
about adhering to that structure in which Mr. Reid was in 100% control.
In retrospect, contrary to the pending motion, we may have been too
rigid in our approach. In any event, the fact that we changed the

structure is an indication of our forthrightness, rather than a lack

of candor. It is simply disingenuous to suggest that the
reorganizations reflect anything other than a ghange. Before

reorganization, Chuck Reid was solely responsible for JBC's affairs.
Now, he is not. Why else would we have gone to the trouble and expense
to have altered the corporate structure, particularly since it deprived
us of a conparative advantage over Robert Taylor. In other words,
logic compels the conclusion that JBC has been frank and aboveboard in
its dealings with the Commisaion.

In essence, JBC got its act together by changing its corporate
structure, and in so doing, became a more efficient, more professional
operation. JBC did so, well knowing that it would forfeit any
advantage it might have otherwise been entitled to by having Mr. Reid,
a local African-American radio professional, as the sole voting owner-
operator. It would have been fraudulent for JBC to have altered its
structure, de facto, but not to have altered the corporate structure.
It would have been inefficient and internally disruptive to have
continued as we had begun. In short, what JBC @id was to voluntarily
give up any advantages 1t might have received by maintaining a
corporate structure that was insufficient for its needs. At all times,

JBC and its shareholders have been completely candid with the
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Commission.

To more fully understand my activities with respect to JBC, it is
necessary to start at the beginning. Except for my new duties assumed
after the reorganization in 1991, my actiens have been limited to the
following:

a. pre~-filing activities on behalf of Mr. Greenberg and myself,
at first separately, and then in conjunction with Mr. Reid;
and

b. post~filing activities on behalf of Mr. Greenberg in order to
have him "takeﬁ out" and made whole.

In neither instance did these actions have anything to do with
running JBC or handling the application itself. I neither considered
myself the "moving force" behind the application, nor did I act as if
I were.

I have read Joseph A. Belisle's declaration regarding how JBC came
into baing, and it is accurate. I will not repeat it here other than
to add certain details. 1In early 1988, I had been talking to Matt
Leibowitz (and perhaps Mr. Belisle) about filing an application for
the Jupiter stations. Previously, I had attempted to contact Mr.
Taylor regarding purchase of the stations. I tried telephoning him
there, but the phones had been disconnected and a Southern Bell
recording gave a Fort Wayne, Ind. number where calls were being taken.
I left messages at the Fort Wayne number (Mr. Taylor's other station),
but Mr. Taylor never returned the calls. I ¢ontacted Mr. Taylor's FCC
counsel, who informed me that the Jupiter stations were not for sale.

I could not understand why Mr. Taylor would leave the stations dark



»

SEP- 3-02 THU 15:00 LEIBOWITZ & SPENCER FAX NO, 306 530 9417 . P. 07

and give no indication of putting them back on the air, while at the
same time, discouraging prospective purchasers. I discussed this issue
with friends in the radio industry and was told that Mr. Taylor was
"warehousing" the stations, a term I had never heard. It was explained
to me that Mr, Taylor had been losing money and preferred shutting down
and stemming his losses. At the =ame time, the properties were
expected to increase in value over time, as the Jupiter area ig one of
the fastest growing regions in the country.

I also knew that the stations' licenses were up for renewal. It
was apparent that Mr. Taylor was not serving the public
interest, and there was scuttlebutt in South Florida that several
applicants would challenge Mr. Taylor for the licenses. I discussed
this matter with my elient, Philip CGreenberg, who had previously
expressed an interest in radio investments. I had known Philip
Greenberg for several years, having served on a Penn State University
alumni council with him in the past. He is a distinguished retired
businessman and a philanthropist. (Mr. Greenberqg is the only living
person to have a building named for him at Penn State).

At some point in summer 1988, I informed Joseph Belisle that I
wanted to retain the law firm to file to file an application on behalf
of Philip Greenberg, I was to be a minority shareholder, Shortly
thereafter, Mr. Belisle telephoned me and told mne he had been
approached by a Charles (Chuck) Reid, who also wanted to file for the
frequencies. Mr. Belisle suggested that I meet with Mr. Rei?ito gee
if it was feasible to join forces. h

I had at least three meetings with Mr. Reid and nﬁﬁerous telephone
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calls to see if there was common ground. First I met with him and an
associate of his in the office of Leibowitz and Spencer. Second I
traveled to his 'Ycable radio" station in Riviera Beach. Let me say
that I was highly impressed with Mr. Reid on several levels, He truly
loved radio. His cable station was not profitable, but there he was,
programming it, selling time, announcing, keeping it afloat with grit,
hope and a prayer. I examined his resume. I asked Rodney Burbridge,
a radio station general manager in Louisville, to come to Florida to
also interview Mr. Reid on my behalf. He did so, and he confirmed my
belief that Chuck Reid was truly a radio pro.

It became apparent to me that Chuck Reid would have been a

formidable adversary. He informed me in ¢lear terms that he would file

an application for the fregquencies with or without Philip Greenberq,
Based on what the lawyers told me, I advised Mr. Greenberqg that Chuck

Reld, as an African-American radio professional, as a resident of the
area, as a prospective owner-operator of the stations, would likely win
any comparative hearing. I further advised Mr. Greenberg not to file
a competing application against Mr. Reid, but rather, if a mutually
satisfactory deal could be reached, to join forces. I explained that
this would require ceding control to Mr. Reid, but based on myygﬁdgment
and Mr. Burbridge's advice, Mr. Reid was a competent professional who
could be trusted, in effect, with Mr. Greenberg's money.

Obviously, a deal was struck, as reflected in the first
gshareholders' agreement. Mr. Reid brought into the company his friend,
William Washington, another African-American, and a highly respected

accountant in Riviera Beach.
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Later, my "actions" involving JBC were limited to representing
Philip Creenberg, who decided to exit the company. He made this
decision both because he now lived in Xentucky and because he was
unhappy with the size of the legal bills JBC was acceruing. Having
represented Mr. CGreenberyg in the past, I knew he was generally
unhappy with lawyers' bills.

Mr. Greenberg's change of heart was a subject of some embarrassment
to me. Technically, Mr. Greenberg was required to fund the company in
accordance with the initial agreement. Mr. Reid evinced a desire to
regquire him to do =o, unless I could provide a replacement. This had
nothing to do with handling the application, or being the "moving
force" behind it. We had a problem with my client, and at Mr. Reid's
request, I attempted to "fix" it, first by trying to talk Mr. Greenberg
into staying, then by trying to replace him.

Through my contacts,,Mr. Reid met with several potential investors.
These included Stuart Grossman and others at Mr. Grossman's house,
Michael Goldberg, and Alan Potamkin. Eventually, Mr. Potamkin became
the white knight who provided the wherewithal for the corporation to
buy back Mr. Greenberg's shares.

As was indicated in Mr. Reid's deposition, we let the lawyers worry
about the technical aspects. They suggested the mechanism for "buying
out! Mr. Greenberg and for the subsequent reorganization when Mr. Reid
wanted help with running +the company. The reorganization was
accomplished, and a slightly different but substantially stronger JBC

has emerged. We have made no nisrepresentations. What you see with



»

SEP- 3-92 THU 15:02 LEIBOWITZ & SPENCER FAX NO. 305 530 9417 P. 10

.

JBC is what you get. We claim no special credit for either Chuck Reid
or William Washington's participation.

My feelings about Chuck Reid haven't changed a whit. Wwhile
I might not recommend him for his accounting skills or his legal
knowledge, I would be happy to have him program and manage a station
the size of the Jupiter operations. I firmly believe that he could do

a much better job than Robert Taylor.

1 declare under penalty of perjury that the facts stated above

7,

/4
PAUL J. ééVINE

are true.
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Exhibit No. 3

DECLARATION OF CHARLES E. REID

My name is Charles E. Reid. In 1988, I was operating a cable
radio business in Palm Beach County. We were having a very hard
time with advertising sales on this cable radio system because of
its limited reach.

I heard from friends in the broadcasting industry that Robert
B. Taylor's Jupiter, Florida stations were off-the-air. I thought
I would have a much better chance of reaching an audience and
selling advertising, if T had a radio station instead of a cable
channel, One friend recommended that I call the law firm of
Leibowitz & Spencer to find out about applying for Mr. Taylor's
silent frequencies.

I called Joseph A. Belisle at Leibowitz & Spencer and he gave
me some information about the steps necessary to apply for Mr,
Taylor's station. I thought about this for some period of time.
Then I called Mr. Belisle a second time about this application
process,

The second time I spoke to Mr. Belisle he said that he already
had a client interested in the Jupiter stations. He saild that he
would tell his client of my interast in Jupiter and that maybe we
could get together on the project. I believe Mr. Belisle gave me
Paul Levine's telephone number and suggested that I call him.

Paul Levine and I discussed possible Jupiter applications a
nunker of times before we agreed to join together into a =single

applicant. The communications lawyers suggested that the applicant
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be a corporation with voting and non-voting stock. I agreed to
hold the voting stock and be responsible for the application
project.

I asasisted the lawyers and engineers in preparing the Jupiter
Broadcasting Corp.'s ("JBC") applications. I located JBC's antenna
site. I obtained a loan commitment letter for the project. 1
established JBC's public inspection file at the Jupiter Public

Library. I published local notice of the filing of JBC's

applications.
My home was JBC's only corporate address. I received all
correspondence sent to the corporation. I paid ite bills. I

helped investigate Mr. Taylor's stations and kept JBC's application
up~to-date. Because of JBC's Shareholders Agreement, I was unable
to get assistance from any other JIBC shareholder in handling JBC's
busginess.

In late 1989 or early 1990 Philip Greenberg became unhappy
with the cost of his investment in Jupiter Broadcasting Corp. He
felt that the company's lawyers were too expensive and wanted ne
to fire them. I refused to change law firms and insisted on
holding Mr. Greenberg to his agreements with Jupiter Broadcasting
Corp. Later, when Paul Levine found a person willing to finance
Mr. Greenberg's withdrawal from JBC, Mr. Greenberg sold his stock
back to the company.

I had trouble being the only person responsible for JBC's
corporate affairs. I am not very familiar with bookkeeping or

corporate paperwork. These are areas where I would normally rely
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on William Washington. However JBC's corporate structure prevented
me from getting Mr. Washington's help.

At times, I had problems finding time to spend on JBC's
projects. I often held two jobs and, sometimes, JBC's paperwork
piled up or just got lost. I did not file JBC's tax returns on
time. When I failed to file the corporation's annual report, the
State of Florida dissolved the corporation.

I found the lack of progress on JBC's applications very
discouraging. When I agreed to join in challenging Mr. Taylor's
license renewals, I thought the Federal Communications Commigsion
would give JBC a quick hearing on its applications. I hoped to be
running radio stations in the reasonably near future. That did not
happen. In fact, nothing happened for years.

I felt that IJBC's applications made it difficult for me to get
work in broadcasting. Essentially JBC's applications placed my
broadcast career in limbo, while JBC's other owners were able to
pursue their businesses unaffected. As time went on I grew to
diglike bheing the only JBC shareholder bearing the burden of JIJBC!s
application project.

In Spring of 1991, Paul Levine, William Washington and I
agreed that I would no longer be the only JBC shareholder
responsible for JBC's business. With our lawyers' help we
reorganized the business so that all shareholders could share in
the corporation's work. This reorganization was reported to the
Federal Communications Commission in an amendment to JBC's

application.
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&BC has hLVer attempted to hide ita ¢orporate organization
from the FCC. :I was the only active shareholder in JBC until the
corporatien wa; reorganized in 1991. I continue to be astive in
tha affairs ofgthe Corporation, 1 receive all) pleadings filed by
JBC'y o&unsel.; 1 receive coples of FCC orders. I recelve coples
of all of JBC';'legal bills, Payments to JBC'p creditors are made
on my Signatuée on JBC's loan acgount with Barnett Bank.

I declaré undaey penalty of perjury that the matters astated

sbove are trud.

|
(
|
]
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A ’ Exhibit No. &

SHAREHOLDERS ' AGREEMENT

THIS AGREEMENT was made on Deagmber ____: 1988, by and
among CHARLES E. REID, PHILIP M. GREENBERG, PAUL J. LEVINE and
WILLIAM WASHINGTON (hereafter referred to as the "Shareholders").

WHEREAS, the shareholderz own 1,000 shares of JUPITER
BROADCASTING CORP. (hereafter c¢alled <+the '"Corporatien"), a

Florida corporation in the following amounts:

Charlies E. Reid - ]??6 shares, /sf"r‘{ A CLrlf';

Philip M. Greenberg - ;ﬁz shares. 67 & honns -"'/3: “—2

Paul J. Levine - 24 shares. A0 slaws -'*/f‘?ﬂl;if/f’_

William Washington - ?6 shares, Erhrﬂdmﬂﬂ jfi—-————*

WHEREAS, the zhares of capital stock owned by the
Shareholders c¢onstitute the entire authorized capital stock of
the Corporation;

WHEREAS, Reid's shares constitute all the <C¢lasg A
shares which have full voting rights and Greenberg, Levine and
Washington's shares constitute all the Class B shares which are
non-voting shares; and

WHEREAS, the Shareholders desire to promote and protect
their mutual interests and the best interest of the Corporation
by imposing c¢ertain restrictions and obligations on the shares of
tha Corporation and the rights of the Shareholders;

NOW, THEREFORE, in consideration of the foregeing and
the mutual promises exprésged below, the parties agree as
foilows:

1. Restriction on Transfer.

a. No sale, assignment, transfer or other disposgi-
tion of any of tﬁe shares of tha Corporation, or of any interest
in 1t, now or hereafter owned or held by either of the Share-
helders, shall be valid unless made in accordance with the terms
and provisions of this Agréement.

b, No transfer ef control of any broadcast

authorization issued by the Federal Communications Commission

("FCC") to the Corporation shall be effectuated (whether by
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transfer of stock or assets or otherwise) without application to
and prior approval by the FCC. This limitation on.transfarring
broadcast authorizations shall take precedence over any other
provision affecting #ale, assignment, transfer or other disposi-
tion of Corporatiﬁn ghares under this sShareholders Agreement.

2. Voluntary Transfer.

. a. None of the Shareholders of the Corporation
shall make any transfer of stock unless he has first offered
those shares of stock to the Corporation and t¢ the other Share-
holders of thel Corporation in the manner and to the extent here-
after set forth:

(1) Evary offer to ;ell shall ke in writing,
shall ke signed by the selling Shareholder, ghall be sent tclall
the other parties in the manner hereafter set forth and shall
disclose the name of the party who has offered to purchase said
shares and the terms and genditions under which that party has
offered to pay for the stock.

(2) The Cerporation shall have a prier option
to purchase the stock at the same price offered the selling
Shareholder by giving notice of acceptance to the eofferor within
thirty (30) days after the notice of offer of transfer of stock
iz made. Upon thé failure or written refusal of the Corporation
to exercise its option to purchase the shares of the stock
(whether the failure is due to 1legal limitations or other
causes), the non-offering ghgreholders of the Corporation shall
have tha option, exercisable within forty~-five (45) days of
notice of the offer of transfer of stock, to purchase the stock
{(under the same terms and conditions cffered the selling Share-
helder) in the propertion in which the stock then owned by them
bears to all of tﬁa issued and outstanding stock of the Corpora-
tion, excluding the stock of the selling Shareholder and his wife
and children. The optlon granted under this paragraph may be
exercised by the Corporation or purchasing Shareholder by giving
written nctice to the gelling Shareholder of their intention to

exercise the option, within the period of time specified.
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(3) If one or more of the Shareholders shall
refuse or faill to exercise the option, the accepting Shareholder
or Shareholdars shall have the right to purchase from the selling
Shareholder (in the same proportion or prepeortions in which he or
they than own the stock owned by the refusing Shareholders), the
shares of the stock remaining unaccepted at the expiration of the
45-day pericd as though an offer to sell the stocﬁ: was then
remade by the selling Shareholder to the accepting Shareholder or
shareholders, The accepting Shareholder or Sharehelders shall
have an option to act upon the rights so granted within fifteen
(15) days after the expiration of the pericd of 45 days.
Reoffers of stock pursuant to this paragraph shall be made for
additional periods of 15 days until accepting Shareholders have
had an oppertunity to exexcise the riéhts provided for with
respect to any stock cffered for sale.

(4) If any stock has been offered for sale
under and pursuant to this paragraph and that offer has not been
finally accepted in accordance with the provisions of this sub=-
division, then that stock may be s0ld or dizposed of but eonly on
terms and conditions no legs favorakle then set forth in the
eriginal offer. Any such sale or disposal must be made within
thirty (30) days from the last date of any right to purchase by
the other Shareholders pursuant to this subparagraph. Every
purchaser who acquires the stock shall hold it subject to the
texrms of this Agreement. Any stock that is nét gold or disposed
of within the 30-day period shall again become fully subject to
the terms of this Agreemsant.

k. Any Shareholder may transfer all or part of
his shares of the Corporation by gift to or for the benefit of
himzelf, his spouse or children, 1In case of any such transfer,
the transferee(s) shall receive and hold the shares, during the
lifetime of the donor, subject to the terms of this Agreement,
and there shall be no further transfer of such shares except by
gift among membhers of such family, in accordance with the terms

of this Agreement.
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c. If a Sharsehcolder is declared legally incon-
patent, his guardian shall have all of the.rights of and be sub-
ject to all of the okligations provided in this Agreement.

3. TIransfer Upon Death of Shareholder.

a. Upon the death of any Shareholder, any stock of
the Ceorporation owned by the daceased, whether owned individually
or as a tenant by the entirety, as well as any stoCk owned by his
spouse or children, or any trust to which the stock of the Share-
holder wag transferred, shall be sold to the surviving Share-
holders (the Survivers), if the Survivors elect to purchase the
gstock. The election shall be made within forty-five (45) days of
the death of the Shareheolder. If the éurvivors cq elect to pur-
chase said steek, they shall purchase all shares of stock owned
by the deceased Shareholder, whether owned individually or as a
tenant by the entirety, as well as the stock owned by his or her
spaﬁse or children or any transferee-trust, Fach Survivor shall
be able to purchase the stocck in the proportions in which the
stock then owned by them hears to all the issued and outstanding
stock of the Corporation, excluding the stock of the. deceased
Shareholder, If one or more of the surviving Shareholders refuse
or fail to exercise the opticn, the other surviving Shareholder
shall have the right to purchase the stock under the same proce-
dure and in the sama proportions as outlined in ¥ 2a(3) of this
Agreemant.

b. The price of any stock purchased under the
terms of this paragraph shall be agreed upon by the reprezent-
ative of the deceazed Shareholder and the surviving Sharenolders,
If the represéntative of the deceased Shareholder and the sur-
viving Shareholders do not agres upon the value within sixty
(60) days atter the death of the Sharehoelder, the value of the
deceased Shareholder's stock shall ke determined by arbitration
as follows: The surviving Shareholders shall name one arbitrator
and the representative of the estate of the deceased Shareholder
shall name ong arbitrator. 1If the two arbitrators do not agree

upon the value of each ghare of stock of the Corporation within
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thirty (30) days following their appointment, they shall appoint
a third arbitrétor and the decision of the majority of those
arbitrators shall be binding.

4. Payment of Purchase Price on Voluntary Transfer,
Within thirty (230) days after a notice to the offeror of an
intention to. exercise the opticon granted under { 2a, each pur-
chasing Shareholder or the Corporatiocn shall pay to the selling
Ehareholder, in cash or by cashier's check, an amount equal to
one-~guarter (%) of the price of the shares of the selling Share-
holder, and the selling Shareholder then shall take whatever
action may be necessary to transfer his or her entire stock in
the Corporation to the purchaser. Witﬂin thirty (30) days after
the beginning of the next calendar year, the purchasing Share-
holder or Corporation shall pay an additional one-guarter (%) of
the total purchase price; provided, however, that the payment
shall not be due until at least nine (9) months after the first
payment was made. The remainder of the purchase priqe shall be
paid by delivering a negotiable promissory note. The note shall
be payable in equal monthly installments over a 3é-month period,
commencing 90 days after the second one-guarter payment referred
to above, All payments due under this paragraph shall bear
interest at the rate of eight percent (8%) per annum., Failure to
pay any installment within thirty (30) days after its due date
shall constitute a default. The note may be prepaid in whola or
in part at any time without penalty.

5. Payment of Purchase Price on Death. Upon the death
of a Shareholder, his entire stock in the‘Corporaticn as well as
that of his spousa‘and children and of any transferee-trust may
be sc¢ld to and purchased by the surviving éhareholders in accord-
ance with the termé of this Agreement. Within thirty (30) days
after the election(s) +to purchase by the surviving Share-
holder(s), the surviving shareholders shall pay to the legal
representative of the estata or the owner of thg stock o©f the
deceased Shareholder and his selling spouse and children and any

selling transferse-trust an amount equal to five percent (5%) of
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the value of their stock as detarmiﬁed in accordance with this
Agr;ement. '

Upon receipt of the down payment, the legal represent-
ative of the estate or the owner of the stock of the deceased
Shareholder and his salling spouse and children and any selling
transferee-trust shall take whatever action may be necessary to
transfer the entire stock of the deceased Sharecholder in the
Corporation to the surviving Shareholders, The surviving Share-
holders shall have the right to pay the unpaid balance in gne sum
or by a negotiable promiszory note. Said note shall be pavable
in equal monthly installments, over a period of thirty-six (36)
monthe, with interest at eight percenti(a%} per annum, and with
paymants commencing cne (1) month after the receipt of the stock
by the surviving Sharehelder. Failure to pay any installment
within thirty (30) days after its due date shall constitute a
default. The note may be prepaid in whole or in part at any time
without penalty.

5. Security Proyision. Until full payment of the
purchase price of any stock purchased under this Agreement has
bean made, whether the purchasa is the result of an offer of sale
or arises becausa of the death of any Shareholder, the selling
Shareholder or the seller of the former interest of a deceased
8hareholder shall retain a security interest as described below,
to the extent of the unpaid balance in the stock that was sold.
Nevertheless, Bo long as Ehg purchaser is not in default under
this Agreement or in the bbligationa relative to payment, this
securlty interest shall not be exercised. In the event of any
default by the purchaser, the selling Shareholder or the
successor in interest of the deceased Shareholder shall have the
right to foreglose upen all of the stock of the Corporaticn owned
bf the purchaser, and baecome the absolute owner of that stock.
Additionally, the selling 2Shareholder or the successor in
interest of the deceased Sharsholder shall have the right teo
aﬁﬁly for and obtain a personal Jjudgment against the purchaser

for any deficiency and payment of expenses, includiny reascnable
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attorney's fees.

7. ndor. Stock ¢ icates, All certifi-
cates of stock subject to this Agreement shall be endorsed by the
Corporation as follows:

"The shares representad by this certificate are
transferable upen and subject to the terms of a Shareholder's

Agreement dated ; 19 , & éopy of which

iz on file at the office of the Corporation."

After endorsement, the Shareholders shall be entitled
to exercise all rights of ownershlp concerning those sharas,
gubject to the terms of this Agréemeqt. 311 shares hereafter
issued shall pear the same endorsement.

8., L tati n_rowe Non-Votin eholders.
The owners of the sharas of Class B stock of the Corporation
(npn-vctihg shareg) hereby acknowledge that they have purchased
these shares as a passiv; investment only. The owners of Clags B
gtock shall not take part in the management of the Corporation or
transact any business for the Corporatien, and shall have no
power to sign for or to bind the Corporation, In the event of a
grant of the <Corporation's application for a vradio station
license, no¢ compensation shall ba paid to any non-veting Share-
holder because of such grant. The Shareholders of the Class B
stock shall not provide sgervices to, or bhe employed in any
capacity by, the Corporation; nor serve as an offjicer, director,
indepandent contractor or agent of the Corporation, The Share-
heolders of the Class B shares shall not communicate with the
ghareholder of tha Class A stock with regard teo the day-to-day
cperations ©f the Station. Nothing herein contained shall be
construed to prohibit the non-voting Sharehclders from communi-
cating with the wvoting Sharsholder concerning their respective
rights and obligations under this Agreement.

9, Dilution. puring the term of this Agreement, the
shareholder of the Class A shares shall not vote to issue any
additional shares of stock in the Corporation or take any other

action which would dilute the ownership Interests of the existing
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Sharenoclders, without the consent of all Shareholders of Class B
stock, All dividendsz paid by the Corporation shall bhe paid to
all Shareholders of all classes of stock on an egual per share
basis.

10, itiona in ing.

a, During the term of this Agreement, the non-
voting Shareholders shall cause to be advanced to the Corporation
(by way of loans and/or additional contributions of capital to
the Corporation) $150,000.00 or such lesser amount as may be
necessary to enable the Corporation to prosecute an.application

with the FCC for a license to operate radic stations. In the

‘event =said license is granted, the non;voting Shareholders shall

use their best efforts to secure financing up to $800,000 to
construct and operatae the station and ite facilities, These
obligations shall expire upon the death of any Shareholder or the
séle by any Shareholder of his shares in the Coxrporation,

b. During the term of this Agreement, the Share-
holder holding the Class A stock shall not causs the Corporation
to dismiss or ceases prosecution of any application for licenses
to operate radio stations, without the express, written consent
of all the owners Of Class B shares of stock in the Corporation.
The owners of the Class A stock as well as the Corporation agree
to use their best efforts to prosecute said applications,

11. Buy-back Provisions.

a. At any time after one (1) year of operation by
the Corporation of any ra&i; station, any owner of shares of
Class B stock may elect te sell all his shares (including those
held by membérs of his family and transferee trusts pursuant to §
2(b) of this Agreement) back to the Corporation, at their fair
market value. The fair market vaiue gshall be determined by the
gelling Shareholder and the Corporation. If the parties are
unable to agree upon a fair market value price within thirty (30)
days after notification by the selling Shareholder that he wishes
to s¢ll back his shares, then the price shall be determined by

arbitration in the same manner as set forth in § 3b. of this

8
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Agreement. In determining the fair market value for the shares,
the arbitrators shall not discount or otherwise evaluate the
price of the stock based upon the fact that it is non-voting
stogk or the owner does not have control of the Corporation,
Upon the determination of the price; the Corporation shall pur-
chase the shares under the same payment provisions set forth in ¢
§ of this Agreement., In tha event the chporatian.fails to pur-
chase the shares or defaults in any payment obligation, the
Corporation shall ke liguidated and the aszsdets sold to satisfy
the obligation to the selling Shareholder. In the event the
Corporation is unable (by legal restrictions or otherwise) to

purchase the shares, the owner of the Class A stock has the

option of assuming the Corporation's obligations under this sub-

paragraph.

b. At any time after one (1) year of operation by
the Corporation of any radio station, the owner of the shares of
Class A stogk may elect to sell all his shares (including these
of his family and any transferee trust pursuant to § 2b. of this
Agreemant) to tha owners of the Class B stock. The fair market
price and terms and conditions of sale shall be the same as those
set forth in Subparagraph a. of this paragraph.

12. MNon etivi oven t.. During the term of this
Agreement, no Shareholder of tha Corporation shall, directly or
indirectly, own, invest in or attempt to purchase or otherwise
acquire  a radio broadcast Ifacility located in Jupiter Beach,
Florida, except through hié investment in the Corporation,

13. Texrm. Thig Agreement shall terminate on the
occurrence of any of the following events:

a. Cegsation of the businessz of the Corporation;

b. -Bankruptcy, receivership or dissolution of the
Corporation;

c. Death of all Shareholders simultaneously or
within a period:of thirty (30) days; and

d. Mutual consent of the Sharveholders which shall

be in writing delivered to the Corporation.
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14, endment indin . This Agreement
cannot be modified or amended except by writing signed by each
Shareholder. This Agreement shall be binding upon all the Sharea-
holders and their heirs, gquardians, personal répresentatives and
assigns. In furtherance of tnis Agreement, each Shareholder
shall execute a will directing his personal representative to
perform this Agreement and to execute all documents necessary to
effectuate the purpese of this Agreement, but the failure to
execute such a will =hall not affect the rights or obligations of
any Shareholder provided in this Agreement.

15, State Llaw. This Agreemant shall be governed by and
shall be construed upnder the laws of th; State of Florida.

16. Counterparts. ‘This Agreemént may ba executed in
several counterparts, each of which shall be construed as an
original. |

17, Integration. This writing centains the entire
agreament of the parties; and no modification, amendment, change
or discharge of any term or provision of this Agreement may be
valid or binding unless it conforms to § 14.

18, Notices. aAny notice, demand, offer or other
written instrument veguired or permitted to be given, made or
sent under this Agreement shall be in writing, signed by the
party giving or making it and shall be sent by certified or
registered mail to all the parties and to the Corperation simul-
tanecusly at their respectivg addresses, Any notice, aemand Qr
other written instrument regquired to be given or sent to the
gstate of any deceased person shall ke signed and sent in a like
manner, addressed te the persconal repraesentative af the deceased
person at his address, or, 1f there 1is no personal represant~
ative, to the estate of the deceased at. his address. Any party
shall have the right to change tﬁe placé to whieh the noticae,
affer, demand or writing shall be sent to him by a similar
notice, offer, demand or writing, sent in a like manner to all
parties. The date of mailing of any offer, demand, notice or

instrument shall he deemed to ba the date of the offer, demang,

10
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E% notice or instrument and it shall be effective from that date.
E@ IN WITNESS WHEREOF, the parties have hereunco set their
¥§ hands and seal= the day and year first above written.

..\5 .

'ﬂ Witnesses:

i

A M : _@k@/ F T _(SEAL)
g Y/ = RETD

MA (SEAL)

]

ard (SEAL)

(SEAL}

M—M— A AV at el it~ N
WILLIAM WASHINGTON -

f To the extent reguired to perform under this Agraeement,

the undersigned agreas to the terms contained in the Agreement.

JUPITER BROADCASTING CORP.

Levid291.2 e PR B

11
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Exhibit No. 5

ORIGINAL

SECOND AMENDMENTY TO
ALAN H. POTAMKIN
OPTION AGREEMENT

This Amendment is made as of the date last written below by
and among JUPITER BROADCASTING CORP. (the "Corporation'), ALAN H,
POTAMKIN, CHARLES B. REID, PAUL J. LEVINE and WILLIANM lﬂBHINGTON.

THE PARTIES RECOGNIZE;

That, they are parties to that certain Alan H. Potamkin Option
Agreensnt providing Mr Potamkin an option to purchase sixty shares
of cﬁrporation's nen-veoting atock: A

" That Mr. Potamkin's option currently expires on December 29,
1992; |

That Mr. Potamkin wishes to purchase and the parties wish to
sell an extension of the stock option currently held by Mr.
Potamkin. '

NOW, THERBFORB, the parties intending to be contractually
bound, agree as followa:

1. Paragraph 1 of the Alan H. Potamkin Option Agreement is

revisad to stata:

Corporation grants to Alan H. Potamkin and/or his assigns
the option to purchase sixty (60) shares of Corporation's non=-
voting stock for a price of Sixty Dollars ($60.00). This
option may not be exercised if the resulting ownership in the
Corporation would contravene the rules, regulations or
policies of the Federal Communications Commission ("FCC"), -
including its Multiple oOwnership Rules and Cross-Interest
Policy. This option shall expire six months after the grant
of a Jupiter, Florida FM construction permit to the

Corporation by the FcC. ' | 7
LSl
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2. In exchange for the extension granted in Paragraph 1,
above, Alan H. Potamkin shall pay the cCorporation Tén Dollars
($10.00) on or before December 29, 1992. |

3. This Second Amendment may be executed in several
identical counterparts with the same force and effact as if the
parties' original signaturea were all affixed to the sanme
instrument. ‘

IN WITNESS ﬂﬁznzor, the parties have set their signatures on
the date(s)‘indicated.

Date: ' (SEAL)
Charles E. Reid

Date: . | (SEAL)
Paul J. Lavine

Date: S bagi%n A”f (szAﬁy
: : . illiam Washington

JUPITER BROADCASTING, CORP.

Date: By: (SEAL)

Charles E. Reid, President

Date: (SEAL)
Alan H. Potamkin




