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CERTIFICATE OF AMENDMENT
"TO

CERTIFICATE OF LIMITED PARTNERSHIP OF %
-
MEGA BROADCASTING OF TAMPA LIMITED PARTNERSHIP <%

Mega Broadcasting of Tampa Ljmited Partpership
{insert name currenily on file with Florida Dept. of State)

Pursuant to the provisions of Section 620.109, Florida Statutes, this Florida limited paxtnershifj,
whose certificate was filad with the Florida Department of State on May 30, 1997, adopts the
following <ertificate of amendraent to its certificate of limited partnership:

FIRST: Amendment(s): (indicate article number(s) being amended, added or deleted):

1. The first recital which reads “AG’EEEEMENT OF LIMITED PARTNERSHIP dated as
of December 15, 1997 among MEGA GPII CORP., a New Jersey corporation, as general partner (the
“General Parmer’), and MEGA HOLDINGS I, L.P., a New Jersey limited partnership (the “Limited
Partner”) is hercby amended to vead as follows:

AGREEMENT OF LIMITED PARTNERSHIP dated as of December 15, 1997
among MEGA COMMUNICATIONS OF TAMPA, L.L.C., a Delaware Hmited
fiability company. as general partner (the "General Partner”), and MEGA
COMMUNICATIONS, INC., a Delaware corporation (the “Limited Partnec™).

2
A

The definition of "Mjﬂﬁ" is hereby amended to tead:
“imgited Partner” shall mean Mega Communications, Inc.

3. SCUEDULE [ TO AGREEMENT OF LIMITED PARTNERSHIP is amended to delete
the name of “dMega GPf] Corp.” and 1o replacs it with "Mega Commuaicarions of Tampa, L.L.C."
and 1o delete the name of “Mega Holdings II, L.P.” and 10 replace it with "Mega Communications,
Inc.” : ‘ T

SECOND: This certificate of amendment shall be effective at the time of its filing with the Florida
Department of State.

Yy QU g\

- /Mega Communications of Tampa, L.L.C.

THIRY: Signature(s)

Signature of current gen

Alfredo Alg ._Zo Pragident

#See attached Assignmen: and Assumption Agreements documenting assignment of partnersiip
INETEsIs.
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ATTACHMENT TO CERTIFICATE OF AMENDMENT o B,
TO CERTIFICATE OF LIMITED PARTNERSHIP TO % D o
MEGA BROADCASTING OF TAMPA LIMITED PARTNERSHIP ré), }"’l}_ .
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ASSIGNMENT AND ASSUMPTION AGREEMENT B ﬁ%
aiial —(PARTNERSHIF INTEREST) ) .
P T

This Assignment and Assumption Agreement (Parmership Interest) (this “Agreement”)
is entered into and is effective g5 of November 24, 1998, by and among Mega Holdings I, L.P,, 2
New Jersey limited parmership (“Assignor™), Mega GPIL Corp., a New Jersey corporation
(“GPII™), and Mega Communications Inc., a Delaware carparation (“Assignec”).

Recirals

Assignor desires to assign, ransfer and convey to Assignee all of Assignor’s right, title
and interest in and to its limited parmership interest in Mega Broadcasting of Tampa, Limited
Partnership (the “Parmership”) under the Agreement of Limited Parmership relating 1o the
Parmership dated as of December 15, 1997 (the “Interest™). Assignee has agreed to accept such
assignment and to assume all obligations and liabilities associated with the Interest, in
accardance with the terms and condirions ser forth in this Agreement.

Agreement

In consideration of the murual covenants and promises in this Agreement, and for other
good and valuahle consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

1.  Assignor hereby irrevocably assigns, wansfers and conveys to Assignee all of
Assignor’s right, title and interest in and to the Interest.

2. Assignee accepts the assignment, transfer and conveyance by Assignor of the
Tnterest and hereby assumes and agrees to perform, discharge and be liable for all obligations and
liabilities associated therewith.

3. GPIL, the general parmer of the Partnership, hereby consents to the wansfer by
Assignor of the Tnierest.

4, The assignment and assumption made hereunder is subject to the terms of the
Asset Purchase Agreement among Assignor, Assignee and certain other parties, dated as of
September 18, 1998 (“Asset Purchase Agreement”), and is made without any other
Tepresentation, warranty, cavenant, limitation or provision, express or implied, except as
otherwise provided in the Asset Purchase Agreement.

5. This Agreement shall be govemned hy and construed in accordance with the laws
of the state of New York, without regard to principles of conflicts of law.
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6.  This Agreement shall be binding upon and shall inure to the benefit of the Pa% e
__hereto and their respective successors and assigns. . > =f§3“rfzp )
% %%
7. Each of the parties agrees 1o execute and deliver all further documents which may ~ .~ e

— bereqoiredincomectiorr with the-assignment-and-assamptionrof the frterest referred o S ---‘%;q
Agreement. - ,

8. This Agreement may be executed in counterparts, each of which will be an
original and all of which will constiture the same document. .

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their duly authorized officers as of the date first writien above.

MEGA HOLDINGS IT, L.P.
By:  Mega GPUI eral partner
By: : Zﬁ ,
Alfredo nso
Presid
MEGA GPII;;%
<L WD
BY: k—f
Alfrega’Zlonso
President

MEGA COMMUNICATIONS, INC.
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