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OF  AS  (THE "1933  SUCH INTERESTS ARE BEING
 AND SOLD UNDER THE EXEMPTION PROVIDED BY SECTION

OP THE 1933  AND/OR PURSUANT TO RULE 14?
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 THEREFORE,  BE SOLD UNLESS THEY ARE SUBSEQUENTLY
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ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION UNDER SUCH ACT.
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SUNBELT-SOUTH  LTD.
 AND

 AND

 Amended and  Certificate and Agreement of

 Partnership (the  made and entered

 ,  by and among  B.

 and  A.  as the general

(the "General  and C.  Hunt and

 Company. Dr.  P  and

Fred  6.  Randy

Eddie  Joseph F

 and Jane Greer
 Mrs  1

 the  partners  amends and

restates in its  the Certificate  Agreement of

 of

 as of  10,  and recorded in the office

of the Clerk  the Superior Court of  Georgia,

on  10,  .

WHEREAS, the  wish to join together for the pur-

 of creating a l i m i t e d partnership (the

under the laws of the State of  and

WHEREAS, the parties have  Agreement to set

out the rights, o b l i g a t i o n s and duties of the General

Partners  the



 in  of the premises and the

mutual  hereinafter set forth, and other good and

 the  sufficiency of which

 hereby  the  do  agree as follows

 I
FORMATION OF  PARTNERSHIP

 The parties agree and by this Agreement

do  enter into a partnership under and pursuant to the

provisions of the Georgia Limited Partnership Act.

 2  . The  of the

 be  Ltd."

1.3  The  hereto  promptly exe-

cute  documents, and s h a l l perform such  and

recordings and other acts as s h a l l be  to comply

with  requirements  the formation of a l i m i t e d

nership under the laws of the State of Georgia-

 The principal place

 business  the address of  p r i n c i p a l  of the

Partnership  112 7th  S.,

 or such other place w i t h i n the State of Georgia as

the General  may determine to be appropriate from

time  time.

 The purpose of the

Partnership is to apply  and obtain a permit from the

 to
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 a  (the

"Station")  Georgia,  to  operate

such station.  furtherance of such  the

 have the power in its own right to

purchase and  and personal  to borrow

 to  evidence of indebtedness  to secure

same, to enter into contracts to  or provide

and to carry on any other a c t i v i t i e s necessary to, in con-

nection  or  to the  of the

purposes of the  so  as such  are

 out in conformity with  applicable  state

and federal

1.6  The term of the  commence

the  that this Agreement is  pursuant to the

i  of the Georgia Limited  h i p Act. The

Partnership s h a l l continue  upon the

to  the following events:

(a) The withdrawal of  of the  Partners
provided by  IV hereof,  a successor

 partner is appointed and the Partnership is
continued  provided  A r t i c l e

 The  or  conversion of
 or  a l l of the

 The agreement of  percent  the Partners
to d i s s o l v e the

 December 31,

on
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ARTICLE II
MANAGEMENT OF

 Except as

expressly provided  the  Partners  nave

the exclusive right to manage, conduct and control the

business and affairs of the  In the absence of

unanimity, decisions pertaining to the business of the

Partnership  be made upon the vote of the General

Partners. A decision requiring the vote of the General

 s h a l l be adopted if it receives the affirmative

vote of  percent  of the General Partners,

whose  for the purposes of  Article II  be

 as

 Goodson
 A.

65%

2.2  of General  Except as otherwise

expressly provided herein, the General Partners shall have

all of the rights and powers of partners in a Georgia

nership without limited partners,  but not

to, the power to purchase or lease real or  proper-

ty; to contract for the  and

installation of  and  to prepare, file

and prosecute  for  and  to

enter into contracts to provide or to receive goods and ser-

vices; to  agents, employees, independent contractors,

attorneys and  to replace, exchange, and assign

Partnership  to borrow money for use in the ordi-
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 course of business of the Partnership and to Issue

notes and pledge as  for  of same the

assets of the  to  or defend

 to compromise or  claims of or  the

Partnership; to insure the assets and undertakings of the

 Partners  any and  risks;  to do a l l

acts and execute a l l documents as the General  in

their good-faith discretion, may deem necessary or desirable

to conduct the business of the

 of Station. The  Partners

devote their best efforts and  time  may be

to the  and construction of the Station. Upon .

 of broadcast  by the  the

 Partners w i l l  of  Station in

 on a  basis, and shall be

entitled to receive such  is

and competitive with  p a i d to those  s i m i l a r

positions in s i m i l a r  at that time.

2.4  The

 Partners may not, without the prior  consent

of a majority of the  Partners:

(a) Borrow money or pledge the credit of the
 except for the purposes of

 and operating the

 or d e l i v e r any  for the benefit
of creditors of the Partnership;

(c)  a  against the
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 assign or  an  or claim of
the  or debt due the  without

 and  consideration;

 Admit a person  general or  of the
* .

{  Do  act  it  to
on the  of  or
which would be  of this Agreement;
or .

(g) Possess Partnership  or  their
 in specific Partnership property, for other

than  purpose.

 if ica t  of  . Except in the

case  gross negligence or  the General

Partners  not be  or severally  respon-

sible, or accountable in  or otherwise  the

Partners for any act or the failure to act  may cause or

result in  or  to the Partnership. To the fullest

extent permitted by law, the  not the

Limited Partners personally) s h a l l  the

assets of the Partnership or as  expense of the

Partnership, each General Partner from and against any

or threat of loss  may  from any  or legal

 to the  or  of

any act by  the  of the

 provided in any such case that the act or

 is one not i n v o l v i n g  misconduct or gross

 on the part of the party to be  The

right of  granted by this section s h a l l

 the payment of  fees and other

espenses incurred in s e t t l i n g or defending any

80  IT
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 or finally adjudicated legal proceedings,

 right of  granted by

be  addition to  rights to which the person seeking

 may  be  and  inure

the benefit of the  executors or

 any  under this

 I I I
POWERS AND  PARTNERS

3.1  of the Limited  The Limited

Partners s h a l l have those rights provided by the Georgia

Limited Partnership Act, except as  by the  of

 Agreement.

3.2  with Respect to  The

 Partners  no right  and shall not:

(a) Participate in the  management or operation
of the

 Transact any  on  of or in the name
of the Partnership, or bind or  the
Partnership;

 employees, independent contractors or
agents  the

 Communicate with the  Partners on matters
 to the  of the

(e)  in the  of  Partner
from or the admission of  new General  to
the Partnership except as provided by Article
hereof; or

 Provide any services to,  from making loans to
or  a surety for, the

60
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3.3,  of Limited Partners.  No Limited Partner

 l i a b l e for any debts of the Partnership

or for any  thereof beyond the amount which such

 Partner has agreed to contribute to the capital of

the Partnership pursuant to this Agreement.

 IV
 OR ADMISSION OF

 Partners to Withdraw. No

Partner  be entitled to withdraw as  general partner

of the Partnership  the prior consent of the

 General and  Partners, which shall not be

unreasonably  In the event a General Partner

withdraws as a general partner, he s h a l l be and remain

 for all  and l i a b i l i t i e s incurred as a

General Partner before such  but shall be free of

any  or  incurred on account of the

activities of the Partnership  and after the time of

such

 General  in Breach of this

 General Partner  withdraws as

general partner of the Partnership in violation of his

agreement herein, he shall be liable to the Partnership, the

other  Partner who has not withdrawn  the

 and the Limited Partners for any damages

sustained as a result thereof. . -

0T
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4.3  A  Partner

to be a  of  Partnership upon  hap-

pening of any of the following events:

 ) His death ;

 The entry of an order by a court of
jurisdiction  him incompetent to

 person or

 for the benefit of

 His  of a  petition in

 His  consenting to or  in the
 of a trustee, receiver  of

 assets

(f) His  bankrupt;

(g) A finding by  agency or arbitrator
 by the American

that he acted  in
 of  or otherwise

in a  which would  good  for
his

 Effect of  by General

 the event that a General Partner withdraws in

circumstances  by Paragraphs 4-1 through 4.3

hereof, his interest shall be converted to that of a Limited

Partner and the  Partners agree to do whatever may be

 to

 the performance of  and

and other acts as  to  with the

requirements of  Limited  Act, as

amended from time to time; provided,  that such con-

version s h a l l not  or reduce his l i a b i l i t y to the



 the  Partner and the Limited

Partners  breach of  and the  of

 be deducted  any  which other-

wise would be payable to him  to his  as

a  Limited Partner.

(b) In the event of the  of each of the

 Partners, the business of the Partnership may be

continued if, within ninety  days  the

of the final General Partner to withdraw seventy-five percent

of the then Limited Partners agrees  writing to continue the

business of the Partnership and  the  effective as of

the date of the withdrawal of  f i n a l  Partner to

 of one or  successor

 Admission  1 Partner. A new

Partner shall not be admitted to the  the

prior written consent of seventy-five percent  of the General

and Limited Partners. .'

ARTICLE V

PROFIT AND

5.1 Initial  The General

 and  Partners have  initial capital

contributions in  to the Partnership as

 B.  $1,000

 A.  $1,000

C.  Hunt $1,000
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Dr.  P. Panne

 G.

Randy

Joseph F.

Sara  and

 and

 1 1
 Joyce

$1,000.00

$ 500-00
1,000.00

1,000.00

500.00

500.00

5,2

 Goodson.

W i l l i a m B.  A. Streetman and C.

 Hunt  transfer  a l l of the  and

business  of Composite  Corporation

 to the Partnership at such time as  assets and

business  necessary for the operation of

 The Partners hereto  that the v a l u e of the

assets and b u s i n e s s operations of CCC  for the purposes

of this Agreement be Two Hundred Fifty  D o l l a r s

 and  constitute the entire  capital

ET
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 of  6.  A.

and C.  Hunt in the  as

Will iam B. Goodson

Phlllip A. St reetman

C. Monroe Hunt

$

$ 39,322.50

(b)  by Limited Partners
 Than

 Upon written

 by the General Partners prior to the grant by

the Commission of the  Application for a

to  the  (the  of the

 Partner other than C. Monroe Hunt

the "Remaining Limited Partners  a

"remaining  will,  thirty days of the

receipt of such  make an additional capital

 cash  the partnership in

 opposite his name
This section shall be
due to the  ———————
permit prior to the effective
of this

$_

$.


