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BOCA RATON, FL 33431

BUBJECT: BIC BHTERTAINMENT, INC.
REF: P23000003253

He raceivad your olactronically trancmitted doocumenat. However, tha
doowmant haz net beon f£iléd and necds the following corractions:

The dooument is illagible and not acceptabla for mdoxofilming.

Ploase return your documont, along with @ copy of this lottar, within 60
daya or your £iling will ba conasidored abandoned. :

If you have any quastions concerning tho £ilicg of your dcoument, pleasa
call (904) 487-6902. I "

Linda Stitt - EAX nud, §: H96000017795
Corporata Specialist Lottor Numbar: 896R00056693.
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DESTGHATION OF SREPERRPRCES, RIGHTO AND LIMNITATIONS
OF BERIES B VARIADLE RATR CONVERTIBLE PREFERRED 85TCCR

Pursuant to ¢the provisions af Sectiona 607.0602 ang 607.1005
of the Florida Buginess Corporation Act, Big Ent
(the "Company™), a cerporation organized apg exlsting under the
Florida Business Corporation Act, hereby adoptsz tha following
Articles of Amendment to its Acticles of Incorporation.

PIRET: Dagignetior of Berios B Variable Rate Csavertibla
Profoarzod Stock

Of the 1,000,000 shares of Praferred Stock, pavr value $.01 per
share, authorized purswant to Article TIT of the Caompany’s Articles
of Incorporatien, Ona Rundred Foxrty-Two Thousand, Two RBundred
Twenty Threa (142,223) of such chares arg hareby designated as the
Series B Variable Rats Convertibla Preferred Stock (the “Series B
Preferred 8toakh), Sheres of Berles B Preferred Etook are
sometimes referred to below as “Sariea B Preferred snareg, "

Tha powers, designations, Praferences, ang relative,
participating, optional p» other speeial rights of the Series B
Proferred Stock autherized hereunder and the gqualifications,
1ini‘i:aticms and rastrictions of such preferences and rights are as
followsa:

1. - Ptated Waluas. Tha initial ftated Value of each Series B
Preferred Share is $5.37

-  On the earlier te cocur of March 31,
1997 or .the Closing of tha

Data") under that certain Praferred Stoak Purch
a8 of November 8, 1995 and amendad ags of October i5,

1986 (the
“Purchasa AgracmentM) betweaen Tekno 8imen, LiC, an Indiana limited
lisbiliey copany (“"Takno Sipen¥) and the ¢

ompany, the Stated value
of each Series B Prafarrad Share ghall be adjusted (the "Final
Stated Value") po that it shall equal the

averags of the Subsequent
Stated values determined at the time of closing each Installment

under the Purchase Agreemant hald subsequent to Octo
share or less than $4.50 per
share. As uged herein, the fSubsegquant

shall egual the "Markat ValugH
of sugh closing,

REPARED BY: .
:in: 5. Gordon, Esquire H96 0 0001 7798
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2. piwvidends.

(a) Each outstanding share of Seriae B Preferred Stock
shall acecrue and cumulata dividends on the Stated Value thereof
from and after the date of lssuance at a variable ratas (the
"Dividend Rate") eagual to the prins rage (the "Prime Rate")
publicly disalosed and designated as such from time to time by J.P.
Morgan Bank, New York, New York (or Citibank, N.A., Nev York, Naw
York if no prime rate lg designated by J.P. Morgan Bank), and such
dividends shall be paid only in shares of the Company’s Common
Stock, par valpve $.01 per shara ("“Commen Stock"), except as
provided in the following paragraph (b). BShares of Common Stock
are sometimes referred to herein as "Common Sharas." The Dividend
kRate in effect upon the date of f£iling of these articles of
Apendment is 8-1/4%. Once & Dividand Rats is established such rate
shall remain in effact unchanged until adjusted as provided herein.
The Dividend Rate shall he adjusted quarterly on, and effective as
of each Jamuary 1, April 1, July 1 and October 1, by adjusting the
Dividend Rate to the extent raquired so that the Dividend Rate
e,f{uals the prevailing Prime Rate in effect on such date. Cumulated
dividends shall be dimstributed quarterly in arrears, promptly after
each March 21, June 30, Beptenhar 20 and Dacember 31 (each such
date being a “pistribution Date%), to the record holder(s) of the
Series B Praefexred Ehares on the applicabls Distribution Date.
Dividends ahall be paid in shares of the Company’'s Common Stock in
an amount having an aggragata "Harket Value® (as defined in Section
8 below} on the Distribution Date agual to the ancunt of the
cunulated and unpnid dividenda to be distributed.

(b} HNo fractional chares or securltiass representing
fractional shares of common Stock pshall be Zfssued upon the
distribution of dividends on tha series B Preferred Stock. Any
fractional intarast in a dividend sharas of Common Stock to which a
holder of Beries B Prefarred fhares would otherwise bs entitled
shall bs paid in cash (computed to the nearsst cent) based on the
Harket Valua of a Common Share on the applicabla Distribution Data.

3. Coepversion.

(a) Each Series B Praferred Bhare shall be and is
convertible, at the sole option of the holder thereof, into
one share of Common S8tock at any time until the sacond anniversary
of the date of the Closing of the first Installment under the
Purchase Agresement {the "Conversion Period%). Upoh a holder'’s
timely exercise of this conversion option in accordanes with the
following paragraph (») of this Section 3, such holdar shall also
be entitled to roceive all unpaid dividends that have cumulated or
accrued on the Series B Praferred shares being converted, with such
dividends to be dstermined and paid in accordance vith Section 2
hereof as if the "Distribution Date® is the day on which the shares
are surrendarad for conversion.

CORPUTZOIADIAMASL S 124
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(b) In order to exercise this conversien option, the
holder of any Series B Prefarrsd Bhares to ba converted shall
surrender and deliver to tha Company, no later than the £ifth day
prier to the expiration of the conversion Pariod, the
certificate(e) reprasenting such chares, together with a notice of
election to convert in such form as the Company may raasonably
reguira, duly completed and signed by the holder. Upon the proper
delivery of such detuments, ths conversion to be effectad thereby
shall be effactive as of the date of such dalivaery,

(¢} Promptly after the effective date of a holder’s
conversion of Beries B Preferred Sharse in accordance with thin
Section 3, the Company shall imgue and daliver to such holder a
serttificate or certificates for the number of full sharea of Common
Stock issuable to the holder (1) pursuant to the holder’s
conversion of BSeries B Praferred Shares in aceordance with the
provisions of thia Seotion 3, and (ii) in payment of any unpaid
dividends on the converted shares as provided under paragraph (a)
of this Bection 3. The fractional interest in one share of Common
Stock arising upon the gonversion, if any, shall be settled as
provided in paragraph (e) balew,

(d) All ghares of Common Btock delivered upon conversion
of the Series B Praforred Stock shall be duly and validly issued
and fully paid and nonassessable. Upon the effective deste of a
holder’s conversion of Baries B Preferred Shares, such convertes
Series B' Preoferred BShares shall ne longsy ba deemed tc he
outstanding end all rights of the holder with raespect to such
shares shall immediately terminate except the right to receive the
sharec of Common 5Stock issuabla upon suoh conversion.

(e) No fracticnal phares or securities rapraesenting
fractional shares of Common Stock mhall be issued upon convergion
of the Serles B Praferred Stock. Any fractional intersst in one
share of Common Stock resulting from a holder’s conversion of
Beries B Preferred Shares shall be paid in cash {camputed to tha
hearast cent) based on the Markat valuc (as defined Section 8
below)} of a Commen Share on the effective date of the conversion,

{(£) In the evant that, prior to the axpiration of the
Convarsion Pericd, the Company (1) pPays & dividend or makes a
distribhution on its Common Stock in shaxas of its Common Stock, (2)
subdivides (by "stogk split® o otherwiss) its cutaetanding Common
Stook into a greater pumbar of shares, or i:) combinas (by "reverse
stock eplit® or otherwise) its outatand g Common Stock into a
smaller number of shares, the numbar of Common Shares into whioch
each outstanding Series B Praferred shara is sonvertible under this
Section 3 shall be proportionately adjusted so that the holder of
each Preferred Shara thereafter surrendared for conversion pursuant
to this Section 3 shall be entitled to receive tha number of chares
of Common Stock which he would have bean entitled to receive had

COIMLRROMADIMA) . 2A H9600001'7?95'
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the Series B Preferrad Share been aeffectively convarted immediately
prior to the happening of such svent,

(g) In the evant that, prior to the expiration of the
Conversion Period, thare escurs any gonsolidation of tha Company
with, or merger of tha Company with or into, any other entity that
results in a reclassificaticn, eenversion, exchange or
cancellation of outstanding shares of Common 8todk or any sale or
transfer of all or substantially all of the asmets of the Company,
each holdex of shares of the Saries B Prefarred BStock then
outstanding shall have the right thereaftar (and until the
expiration of the Conversien Periadln te convert the Series B
Preferred Shares held by the holder into the kind and amount of
gecurities, cash and other property which the holder would have
been entitled to receive upon such reclaseification, change,
consolidation, merger, asale or transfear if the holder had held the
Common Sharaes imsuable upon tha sonvergion of the holder‘’e serias
B Preferred Shares immediately prior to the reclassification,
change, congolidation, merggr, sale oy tranafer.

(h}) The Company shall at all times ragserve and keep
available, free from preemptivs rights and othey encumbrances, out
of tha aggregate of ita authorized but uniasued shares of Common
Stock, for the purpose of effecting conversions of tie Sorips B
Preferred shares, the full nupber of shares of Common stock
deliverable upon tha conversien of all outstanding Series B
Preferred Sharas.

(1) The Company shall list the shares of Common Stock
required to be delivered upon conversion of the Series B Preferred
Shares, prior to the delivery thersof, upon each national
securities exchange or RASDAQ, if any, upon which the outstanding
Common Stock is listed at the time of delivery.

4. Redempgion.

{a) All of the outstanding Series B Preferred Shares
shall be redeemabla by tha Company at any timo after the expiration
of the Conversion Peried (excespt for Series B Praeferred Shares as
to which the holder or holders thereof have timely exercised the
conversion thereof in accordance with Sectien 3 hereof), upon not
less than 30 nor more than 60 calesndar days’ prior written notice
by the Company to the holdar o holders of Beries B Prefaerred
Shares, at a redemption price per Series P Praferred Share egual to
115% of the Final Stated Valua. In addition bo the redemption
price for each BSeries B Profarred Share redeencd from a holder
pursuant to this Section 4, upon such redemption the Company shall
81so pay such holdar an zmount equal *o0 1i5% of the Final Stated
Value foxr each share of Comzon Btack (or fraction theraof)
constituting cumulated and unpaid dividends on the shares redasmed,
For purposgs of this paragraph, the numbar of Common Bhares

CORMIZONDIEMALLL TIA.
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constituting unpaid dividends ahall be datermined in accordance
vith Baction 2 hereof us if the "Redapption Dataf (ag defined in
paragraph (b) below) is the *higtrihution Data.®

(b) Notice of any =such rodamption of the Series B
Preferred Shares, specifying the date fiwed by ths Board of
Directors for tha redemption (the "Redemption Datae”), the place of
redemption and the wedempticn price shall he given by f£irst glass
2ail to each holder of record of the shares to be redeenad, at his
rddress of record, net lass than 30 nor maore than 60 calendar days
prior to the Redemption bate.

¢) Upon the Redemption bate, all rights of the holders
of the Series B Preferred Shares to be radeemed ghall cease with
respect to such sharas, and swch shares shall not, after the
Redemption Data, bas deemed to ba ocutstanding and shall not bave the
status of Preferred sStouk.

(d) The Series B Praferred Shares are not subject or
entitled to the benefit of a sinking fund.

5. 2rasmptive Rightn. BShares of the Sarics 5 Preferred
Stock are not entitle@ to any preamptive rights to acquire any
unissued sharea of any caplital stock of ¢he Company, now or
hersafter authorized, or anzn other sepurities of the °°“£"§K'
whether cr not converti:lae te shaves of wapltal stock = (-3
Company or carrying a right L9 subscribs ¢ or acguire any euch
shares of capital stock,

6. ¥atimg, The holders of shares of Series B Preferved
8tack will be entitled to vote such shares (with each shara having
ore vote) together with holdaxrs of chares of Common Stesk and
shares of the Company’s Seriams A Variable Rate Praferred Btock (tha
“Series A Preferred stock™) ms a single clagsg on a&ll matters,
including the election of directors, exuept as othexrwise required
by law. Except &s sat- forth in the preceding sentonce or as
required by law, the sharas of the Series B Fraferred Stock shall
not have any voting powers, aeithexr general or special.

7.

(a) Upan the voluntary or inveluntary liguidatien,
dissolutien or winding up of the Company, the holders of the shares
0f the Series B Preferred Stock shall be entitled to receive out of
the assets of the Company available for distributien to
stockholders under applicable law, before and in priority to any
payment or disteibution of assatc by any means whatsoevar that is
nade on the Common Btosk ¢r on any other class or aaries of capltal
stock of the Company ranking junior to the Seriss B Proferred Stock
upon licuidation, the amount of (i) the Pinal Stated value per
Series B Preferrad Shara, plug (ii) the Final Stmted Value for each

HO®6000017795

a1/48'd LIA 2158000 331dE 65:87 9661-82-33C




H96000017795

(oxr fraction theraof) constituting cumulated
ing series B Preferred Shares
the numbsr of Common Sharesg

constituting unpaid dividands shali ke determined in accordanes
with Section 2 hergofr as if the "Distribution Date® is the date
upon which the first payment of any portion of the amount
rafaranced in the foregoing clauvse (1) 3is paiq). The term
"Ligquidation Prefaerenze® ag used herein means tha sup of the
amounte referenced in the foregoing clauses (i) ang (11). The
Sale, conveyance, e or transfar (for cash, shares of stoak,
securities or other cong ation) of all or subsatantially al) the
broperty and aspets ef pany shall not be deemed a
dissolution, liquidation or winding up of the Company for the
purpoges of this Bection 7, nor shall the nerger or consolidation
of the Company into or with any other corporation or asseciation op
the merger or consolidation ¢ any other corporagi

or with ¢ha Company, be deemed ¢o be
liqui.dation or winding up of the Company for the purposes of thig
Section 7.

(b) After tha payment 3in full of the Liquidation
Preferenca in cash to the holders of the Series B Preferred shares,
a8 provided in the foregoing paragraph (a), the holders of the
Series B Preferrsd Stock shill have no furthaer right or elainm te
any of the remaining asseta of the Co any, except as otherwise
pravided herein or as otherwise requirasd by law,

B. HMarket ¥aluh. The "Market Value® of a share of Common
Stoak as of any specified dmte (thas ¥valua Date”) shall be tha
average of the last reported sals prices Per chars on each of tha
twenty Trading Days (as defined below) imnndiately preceding the
second day prior to the Valus Date. The last reported aale price
for any Trading Day shall be (1) the laet reported sala price, or
the closing bid prica if no galas occurred, of the Common Stock an
the National Association of Securities Dealers, Inc. Automsted
Quotation Syetem ("NASDaQ®), or any similar system of automated
dissemination of guatatiens of sacurities prices then in common
uses, if so gquoted, or (2) if Commen Stoak pricas are net guoted ag
descaribed in clausa (1), the mean bdetweon the high bid and jow
asked quotations for the Common Stoghk
Quotation Burean
have insarted bo

on any national securitiaes
exXchange, the last gale price, or the closing bid price if no sale
occurred, of the Common Stock on the principal securitias axchange
on which the Common Stock is listed, or (4) if common Stock prices
Are not quoted as described in the foregoing clauses (1),
(3) but are quoted on any natlomal segurities or ventral mavket
gysten other than as described above, tha last reported sals price
shall be dotermined in the manner sat forth in the forocgoing clause

iy EMALL A 6 HO6000017795
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(2) 4if big
trangsactions

slons

inapplicable then the Market value shall be

determined by an ppraiser jointly selacted by the

Board of Directors and Tekno 8imon, provided, hovever, that if

z:;zm Bimon is not a holdar of series B Preferred Shares at such
<,

As used herein, the

"Trading Days" if the Common Stock ip quonted on

NASDAG or any similar syatem of automated dissemination of

guotations of savcurities prices, days on which trades may be made

on such system, or (b) if not quoted as described in clausa (a),

days on which quotations are reportad by the Nationmai Quotation

Bureau Incorporated, ar (e} if the Cammom B8toak is listed or

adnitted for trading on any national securities exchange, days on

es exchange is open for business, or

ecurities or

ten roferenced in clause (4) above, daye on which

trades may be mada or prices arxe gquoted on such system, as the sasa
may ba.

Rank. The Series B Preferrad stock shall rank pard passu
as to payment of dividends and rights upen voluntary or involuntary
ligquidation, dQissclution or winding up of the Compsny with the
Company’s Ssries A Praferred Stocck. Tha Barias B Preferred Stock
gshall rank senior as to payment of dividends and rights upon
voluntary or involuntary ljiguidation, dissslution or winding up of-
the Company as to all classes and serias of capital stock of the
Company ocutstanding as ef the date of these Articles of Amendment:.
The Company sball not hercafter issue any chares of Prefarrad $tock
or other capital stoek ranking senior to, or on parity with, the
Serles B Preferred Stock as te ths pa{memt of dividends or rights
upcn valuntary or involunt ligquidation, dimsolution or winding
up of the Company, wiehoutuﬁe prior consent of the holders of at
least 75% of the cutstanding shares of 8eries A Preferred Stock and

which shall at any t ed or redeamad or

otherwise reactuired by the Company shall, after such redemptien,

reacquisition or conversion, hava the gtatus of authorigzed but

uniscsued shares of Praferred Stock, without designation s to class

or series until such shares are once more depsignated as part of a

ggticular Clasgs or series of Proferred Stock by tho Board of
actors, -

S0 long as any ehares of thae Saries

tanding, the Company shall provide
such shares copies of all annual,

9 H26000017795
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quartarly and other raeports of the Company and ooples of all
stockholder notices of the Company vhen and as furnlshed to the
holders of the Common BI_:ock.

A. niver kX - [y i Except as expressly
provided for herein or rwis quired by law, any rights or
benefits of the Series B Preferred Btook and the holders thereof
provided herein may he waived =28 to all outetanding Beries B
Preferred shares and the holdars theraeof by tho consent of tho
holders of at least seventy-five percent (75%) of the ocutetanding
8aries B Preferred Shares.

B. Holdox. The term "helder® ao used in this Designation of
Beries B Variable Rate Convertible Preferrad S8tock means a record
holder of any shares of Series B Preferred Btoak.

S8ECOND: Adoptien of Amsndwemtn to Axticles of Incorporation

These Articles of Rmendment to Artlcles of Inaorporation and
the amendments to the Company’s Articles of Incorporation cet forth
hereln were .adopted and sapprovad by the Company’e Board of
Directora without ehareholder action on Dacembar 9, 1956, pursuant
to Backlon 607.0602 of tha Florida Businese Corporation Ackt, and
sharecholder actlon wae not required.

IN WITNESS WHEREOF, these Articles of Amencdment to Articles of
Incorporation have heen axecuted by the undersigned duly suthorized
Officer of the Company an of the 9th day of Decemher, 1956,

BIG ENTERTAINMENT, INC.

mew

Mitohell Rubensteln, Chairman
of the Board and Chief
Exe'outive Officer

Hauo000rmas
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8zndra B, Mortham
Decarber 19, 1996

BIG ENTERTAINMENT, INC.
2255 GLADES RO

8UITE 2370

BOCA RRATON, FL 23431

SUBJECT: BIG ENTERTAINMENT, INC.
REF: P93000005253

Ega,:euived your alactronically txenomitted documont. However, tha
unant has not besn filed and needs the follewing dorreations:

The dooumant is illegiblo aad not aceeptable for miorofilming.

Pleasa return your document, along With a copy of thio latter, within 60
days or yeur £iling will ba conpidered sbandoned.

If you have any cuestions concerning the filing of your documnnt, plaasa
call (904) 437-6902.

Linda Stitt PAX Mud. {: E96000017794
Corporata Specialist Latter Numbar: 636R00056594




UaE0000N TG4

ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION

OF

BIG ENTERTAINMENT, INC.

The undemigned, Chalrmm of the Board of Blg Entertalnment, Inc.. a corporation
orgenized and oxisting under and by virtue of the Florida Business Corporation Act (the
"Corporation®), does hereby certify:

L, Ths nama of the Corporatlon s Big Entertalnment, Ing.
2,

The firx paregreph of Artlcle Flest of *Articies of Amendmsnt to Asticles of
Incorporution of Big Entertainment, Tno. for Designotion of Preferences, Rights and Limitations

of Serles A Variable Rato Convertible Praferred Stook" filed on Novcmb;r 14, 1995, & amended
1o read as followa: i

Of the 1,000,000 shares of Proforred Stock, par valuo $.01
per shere, muthorized pursuamt to Articls III of the Company’s
Asiicles of Incomportion, Two Hundred Seventcen Thousand Six
Hundred (217.600) of such shares are herehy designated as the
Series A Verishls Rete Convertible Preferred Stock (the "Serizs A
Profered Stock™, Shares of Serles A Proferred Stock are
gometimes refired to below a3 "Serles A Preforred Stock.”

S

93
gy Zitd 02 330 96

oyHyTIvE

EN

3. The foregolng emrendment was adeptad by ths directors of the Corporation at a
meeting duly held an December 9, 1996 and by the sole holder of the Seriss A Varioble Rate
Convertible Preferred Stock.

s

TN WITNESS WHEREOF, the undersigned officer of the Corparation hes executed thess
Articles of Amendmsnt this O day of Decomber, 1986,

BIG ENTERTAINMENT, INC.
PREPARED BY:
Nina 8. Gordon, Esquire
Fla. Bar No, 0435309 By:
Broad and Caszel Mifchell Rubenstein
201 8. Biseyno Bovlovard Chaiman of the Boord, and
Suite 3000 Chief Executive Officer
Miami, FL 33131
(305) 373~ augd
A2

LEEED 0 AD!
)

Hap000d May

JIN 21602000 RT3 B£187  S66T-02-03d




