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ARTICLYS OF AMENDMENT -
TO ARTICLES OF INCORPORATION =2 T % z
OF - G gy
BIG ENTERTAINMENT, INC. Yt oo R
o, = O
Amepdment it ’:{:ﬁ g_f}
Designation of Praferences, Rights and Limitstions ‘o &
of ??:‘:?1 ~

4% $100 Serics € Gonvertible Preferred Stock b

Pursuant to the provisions of Seetions 607.0602 and 607.1006 of the Flaida Business
Corporation Act, Big Entertainment, TIne. (the “Company’), a corparation organized and existing
umder said Act, hereby adopts the following Articles of Amendment to its Articles of
Toenrparation.

FYRST: Amepdment o the Articles of Amendment to Articles of
Incorparstion of the Company for Designation of Preferences, Rights
and Limitations of 4% $100 Series C Convertibla Prefexred Stock (the
HGaries T Designation™) :

The Series C Desiznation is amemded to read in i emtirety as follows:

Of the 1,000,000 ghares of preforred stack, par vale S.01 per share, authorized pursuant
to Article I of the Company’s Axicles of Incorporation, 100,000 of such shares arz hersby
designated as the 4% $100 Seriea © Convertibie Preferad Stock (the "Seriss ¢ Proferred
Stack”). Shares of Series C Preferred Stock &0 sometimes referred to hemein 2s "Scries €

Preferred Sharcs.

The powers, designations, prefernces, and relative, particigating, optional or other
spealal mights of the Serles C Profomred Steck authorized hereupder and the qualificatons,
lhﬁuﬁmmdnsﬁcﬁumofmohprefmmmdﬁghmmnsfnﬂws:

(1)  Stated Value. The Stated Valve of each Serios C Proferred Shara [s $100.
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(2)  Dividends,

(#®) Exch outstanding share of Series ¢ Preferred Stock shall accrue
and cummulate dividends on the Stated Valne thereof from and after the date of issuance at the rate
of 4% per annum (the *Dividend Rate"). Dividends, when declared on the Series C Preferred
Stock, shall have accrued from the date of izsnance or thereafter, from the most recent date on
which dividends were payable, and shall be payable quarterly in arrears on March 31, June 30,
September 30 and December 31 of each year (each, a *Dividend Payment Date"), commensing
on Mareh 31, 1997; provided, however, that if any such day is 2 non-business day, the Dividend
Payment Date will be the next business day. Each declared dividend shall be paysble to holders
of record as they appear at the close of business on the stock books of the Company on such
record dates, pot more than 30 calendar days and not less than 10 calendar days preceding the
Dividend Payment Date therefor, as determined by the Board of Directors {each of such dates, &
“Record Date”). Quarterly dividend periods (each a *Dividend Period") shall commence on and
include the first day of Jannary, April, July and October of each year and shall end on and
inelude the day next preceding the next following Dividend Payment Date-

: (t) . ‘The Company may, At its sale optioﬁ, pay any such dividends in
the form of sharec of its common stock, $.01 par value per share (the “Common Stock™), the

is reasonably expected to be declared effective within 75 days of such issuance. In the event that
the Registration Statement is pot declared effective within such 75-day pexiad, the holder of said
chare dividend shall have the right to retum such share dividend to the Company and reseive
instead a cash dividend equal to the value of the share dividend when originally issued.

(c) No full dividends shall be declared or paid or set apart for payment
on any seres of preferred stock or other cupital stock of any series ranking, as to dividends or
liquidation preference, junior to ("Junior Stock”) the Sexies C Preferred Stock during any
calendar quarter i} full dividends on the Series C Preferred Stock for the Dividend Period
ending during such cslendar quarter have been or coptemporaneously are deelared and paid. If
#ull dividends on the Series C Preferred Stock have not besn declared and paid for the then-
curvent Dividend Peried, thea, with respect to such then-curreut Dividend Period, the foliowing
restrictions shall be applicable: (1) no dividend or distribution, other than in Junior Stock, may
be declzred, set asids or paid on any shares of Junior Stock, (2) the Company may not
repnrchase, redeem or otherwise acquire any shares of its Junlor Stock (except by conversion
into or exchange for Junior Stock) and (3) the Company ™y not, directly or indirectly,
repurchase, redeem of otherwise acquire (exoept by conversion into or exchange for Jumior
Stock) any shares of any class or geries of Junior Stock or warrants, calls, optiens or other rights

ital stock of the Company ar other seclirity exercisable or cxchangeable into capital

* to acquixe Sapl € oL X
stock of the Company, without the consant of the holders of 2 majority of the then-cutstanding

shares of Series C Preferred Stock Holders of the Series C Preferred Stock shall ot be entitled
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to any dividends, whether payable in cash, propexty or stock, iR excess of the dividends as herein
provided on the Series C Preferred Stock. No interest or sum of monvy in lisu of interest shall be
payable in respect of any declared dividend payment of payments on the Series C Preferred
Stock which may be in arrears.

(3) Conversion.

(s)  Subject to and upem compliance with the provisions of this Section

3, each holdér of the Series C Prafarred Shares shall have the right, at his or her option, at any

. time commencing on June 20, 1997, to convert the shares into a number of fully paid and
nonassessable shares (caleniated as to each conversion %o the nearest 1/100th of a share) of
Commen Stock, equal 10 $100.00 for each Series C Preferred Share surrenderzd for conversion
divided by the Conversion Price (as defined in Section 3¢f) below); provided, however, that if the
Company shall have called the Series C Preferred Stock for redemption, such right shall
terminate on the close of business on the third business day preceding the Redemption Date (as

Date. Notwithstanding the foregoing, all outstanding shares of Preferted Stock shall be
antematically converted into shares of Common Stock immediately prior to the closing of the
transactions effecting the organization of Huge Entertainment, Iuc. (or any successor, affiliate or
transferse thereof), 2s the successor in interest, directly or indirectly, to the Company’s
intellectual property business and the initial public offering thercof, provided, that such
automatic conversion shall be effective if and only if such closing occurs; and, provided further,
that any shares received by the holdets of Series C Preferred Shares upon such closing be issued
in a transaction that is registered under the Securities Act.

() Inorderto exercise the conversion option, the holder of any Series
C Preferred Shares to be converted shall surrender and deliver to the Company the certificate(s)
representing such shares, together with the Notice of Election to Convert on the reverse side of
said cextificate(s), or otherwise in sach form as the Company may reasonably require, duly
completed and signed by the holder. Untess the shares issuable npon conversion are to be issued
ins the same name as the name in which the shares of the Series C Preferzed Stock are registered,
each share surrendered for conversion shall be accompanied by instruments of transfer, in form
satisfactory to the Company, duly executed by the holder or bis or her duly authorized attoraecy
and by funds in an amount sufficient to pay any sransfer or similar tax. The holders of shares of
the Series C Preferred Stock at the close of businessona Reeord Date shall be entitled to receive
any dividend declared payable on those shares for the comesponding Dividend Period on the
applicable Dividend Payment Date, notwithstanding the conversion of the shares after the
Record Date. Upon the proper delivery of such documents, the conversion to be effected thezeby
shail be effective as of the date of such delivery.

(¢}  Promptly afier the effective date of a holder's conversion of Series
C Preferred Shares in accordance with this Section 3, the Company shall issue and deliver to
such holder a certificate or cexificates for the number of full shares of Common Stock issuzble
to the holder pursuant to the holder's conversion of Series C Prefetred Shares in accordance with
the provisions of this Section 3. The fractional interest in one share of Common Stock arising
vpon the conversion, if any, shall be settled as provided in paragxaph (¢) belaw.
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(d) All shares of Comumon Stack delivered upon conversion of the

. Series C Preferred Stock shall be duly and validly issued and fully paid and nonassessable. Upon

the effective date of a holder’s conversion of Series C Preferved Shares, such converted Series C

Preferred Shares shall no longer be decmed to be outstanding and all sights of the holder with

regpect to such shares ghall immediately terminate except the right to receive the shares of
Common Stock issuable upon such conversion.

(¢  No fractional shares or securitics representing fractional shares of
Common Stock shall be issued upon conversion of the Sezies C Preferred Stock. Any fractional
interest in one share of Common Stock resulting from 2 holder's conversion of Series C
Shares shall be paid in cash (commputed to the nearest cent) based on the Current Market Price (as

defined in Section (f)(vi) below) of 2 Commmon Share on the effective date of the conversion. If
rmore than one shars shall be surrendered for conversion at one time by the same holder, the
aumber of whole shares of Common Stock issuable upon the conversion shall be computed on
the basis of the agoregale Liquidation Preference (as such term is defined in Section 8 below) of
the Series C Preferred Shares 50 gurrendered.

(f) The "Conversion Price” per share of the Series C Preferred Stock
chall be $4.00, subject to adjustment from time to time as follaws:

(i  For purposss of this Section 3, the following definitions
shall apply:

(A) "Convertible Securities” shazll mean any evidences
of indebtedness, shares OF securities convertible into or exchangeable for shares of Commmon
Stock,

“Common Stock Omtstanding” shall include all
Common Stock issued and outstanding and jssuable apon exercise of all ontstanding options and
conversion of all outstanding Convertible Securities.

(C) ‘“Effective Price” of additional shares of Cormmon

Stock shall mean the quosient Jetermined by dividing the total zumber of additional shares of
Common Stock issued ar sold, or deemed to bave been issued or sold by the Company under
Section 3(f)(iD), into the agaregate consideration received or dezmed 1o have been received by

the Company for such issue. )
(@) "Issuance Date” shall zean the actual initial date of
issnance of the Sexies C Preferred Stock.

-

«private Placement” shall mean the issuance of
securities by the Company pursuant 1o an exexaption from the registration YeqUIremEnts of the
Securities Act of 1933, a3 aynended (the "Securities Act™.

()

. 199000002387
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Section 3(f)(ii) to have issued or sold additional shares of Common Stock, for an Effective Price
less then the Current Market Price in effect on the date of and immediately prior to such issue,
then and in each such case the then-existing Conversion Price for the Series C Preferred Stock
shall be reduced, as of the opening of business on the date of such issue or sale, 1o the price
datenmined as follows: by multiplying the Conversion Price for the Series C Preferred Stock in
effect immediately prior 10 the time of such issue or sale by a fraction (a) the awmerator or which
chall b the sum of (i) the nusmber of shares of Common Stock Outstanding immediately prior to
such {ssue or sale muitiplied by the Current Market Price immediately prior 10 such issue or sale
plus (i) the aggregate consideration rseeived (or by express provision hercof desmed to have
been teceived) by the Company for the total number of additional shares of Common Stock 50
issued, and (b) the denominater of which shall be the product of (i) the mumber of shares of
Common Stock Outstanding at the close of business on the date of such issne after giving cffect
1o such issue of additiona! shares of Common Stock, multiplied by (tv) the Current Market Price
jmmediately prior to such issue or sale.

(8)  For the purpose of making any adjustment required
under Section 3(H(E), the consideration Teceived by the Company for any issue or sale of
secorities shall (1) to the extent it consists of cash, be computed at the net amount of cash
received by the Company prior to deduction of any expenses payable by the Company and any
underwriting or similar commissions, compensation or concessions paid or allowed by the
Company in connection with such issue or sale, (2) to the extent it consists of property other than
cash, be computed at the f2ir market value of that property as determined in good fzith by the
Board of Directors, and (3) if additional shares of Common Stock, Convertible Securifics or
opticns to purchase either additional shares or Convertible Securities are jssued or sold together
with other stock or secuziti¢s or other assels of the Company for 2 consideration that covers both,
be computed {(as provided in ¢lanses (1) and (2) above) s the portion of the consideration 50
received that may be reasomably determined in good faith by the Board of Directors to be
allocable to such additional shares of Common Stock, Convertible Securities or options.

(C) For purpose of the adjustment required under
Section 3(£)(i), if at any time or from time to time after the Issuance Date for the Series C
Preferred Stock, the Coppany issies or sells any options or Convertible Secutities, then in each
case the Company shall be deemed to have issued at the tme of the issuance of such options or
Convertible Securities the maximum number of additional shares of Common Stock (as set forth
in the instroments relating thereto, giving effect to any provision contained therein for a
subsequent upward adjustment of such summber) issuable upon cxercise of conversion thereof and
to have received as consideration for the issuance of such shares zn smount equal to the total
amount of the consideration, if any, received by the Company for the jssuance of such options or
Convertible Securities plus, in the case of such options, the minimum amounts of consideration,
if any (as set forth in the instixnents relating thereto, giving effect to any provision contained
thersin for a subsequent downward adjustment of such consideration), payable to the Company
upon the exercise of such options and, in the case of Convertibie Securities, the minimum
amoumts of consideration, if sny, payable to the Company (other than by cancellation of
fiabilities or obligations svidenced by such Convertible Securities). No fuzther adjusiment of the
Conversion Price for the Series C Preferred Stock, adjusted upon the issuance of such options or

5
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Convertible Securities, shall be made as a result of the actual issuance of additional shares of
Common Stock on the exercise of any such options or the conversion of any such Convertible
Securities. If any such options or the conversion privilege represented by any such Convertible
Securities shall expire without having been exercised and fewer than the maximum number of
additiopal shates of Common Stack deemed issusd therennder upon issuance thereof shall have
actually been issued thereunder, or more than the minimum consideration decmed to have been
received by the Company upon issuancé thereof shall bave been actually received by the
Company, then the Conversion Price for the Series C Preferred Stock adjusted tpon the issuznce
of such options or Convextible Seewities shall be readjusted to the Conversion Price for the
Series C Preferred Stock that would have been in effect had an adjustment been made on the
basis that the only additional shaves of Common Stock so issued were the additional shares of
Common Stock, if any, actually issued or sold on the exercise of such options or rights of
conversion of such Convertible Securities, and such additional shares of Commeon Steck, if any,
were issued or sold for the copsideration actually received by the Company upon such exercise,
plus the consideration received by the Company for the granting of all such options plus the
consideration received for issuing or selling the Convertible Securities actually converted plus
the consideration, if any, actually seceived by the Company (other than by cancellation of
Liabilities or obligations evidenced by such Convertible Securities) on the conversion of such

Convertible Seeurities.

(D)  Except as expressly provided herein, no adjustment
in the Conversion Price of any share of Series C Preferred Stock shall be made in respect of the
issne of additional shares of Common Stock unless the consideration per share for such
additional shares of Common Stock issued or deemed to be issued by the Company is less than
the Current Market Price in effect on the date of, and mmediately prior to, such issue.

(ii¥)

(A) In cage the Company shall (1) pay a dividend or
make a distribution on its Common Stock in ghares of its Commen Steck, (2) subdivide its
outstanding Common Stock nfo 2 greater number of shares, or (3) combine its outstanding
Common Stock into a smaller qumber of shares, the Conversion Price in effect immediately priot
1o such event shall be proportiomately adjusted so that the holder of any share of the Series C
Preferred Stock thereafter surrendered for conversion shall be extitled to receive the number and
kind of shares of Common Stock of the Company that he would have been entitled to receive had
the share been converted inmediately prior to the happening of such event. An adjustrent made
pursuznt to this Section 3(£)i) shall become effective immediately after the Record Date in the
case of a dividend or distribution except as provided in Section 3((ix) below, and shall becorne
effective immediately after the effective date in the case of a subdivision or combinaticn. If any
dividend or distribution is not paid or made, the Conversion Price then in effect shall be
appropriately readjusted.

() Ifatanytimeor from time 10 time there is 2 capital
reorganization of the Common Stock (other than a recapitali jon provided for in Section
3(HI)(AY) or 2 merger or consolidation of the Company with of into ansther corporation, the
sale of all of the Company's properties and assets to any other person, then, as a part of such
reorganization, merger, consolidation or sale, proviston chall be made so that the holders of

6
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Series C Preferred Stock shall thereafter be entitled o recsiva upon convetsion of the Series C
Profered Stock the mumher af shares of stack or other secuities or property of ths Coropany, or
of the seecessor corporxtian resnlting from such merger or eomsoBdation or sals, to whithk a
koldet of Common Stock deliversble upen cenversion would heve been entitled upon such
capital Teorganization, merger, consolidation or safe. In any such case, appropriate adjustment
shall be made in the ypplicztion of the provisions of this Section 3 with respect tn the dghts of
holders of the Series C Prefezed Stock after the reorganization, micrger, consolidation or aale 1o
tine end that the provisions of this Section 3 {inchuding 2djustment of the Conversion Price for the
Series C Preforrad Steok then in eoffect and number of shares of Common Stock purshasshie
upan conversion of the Series C Preferred Siock) shall be applicable after that event and be as
nearly equivalent to the provisions hereof as may ba practicable.

{€) Inthe cvent that the Company 4f anty time or fom
time to Ume after the Issuznce Date makes, or Sxes 2 record date for the determination of bolders
of Common Stock entitled tn reeciva, o dividend or other distribution payatie it securitios of the
Company other than shares of Comunen Stock, then in sach such event pravisian shall he made
30 that the holdera of Scries € Preferred Steck shall raceive upon conversiva theresl in addition
to the munber of shares of Cammon Stock receivable therenpen, the smeunt of ssourities of the
Company that they would have received had their Segies C Preferred Stock been converted into
Common Stock on the date of such event and had they thersadfter, during the period from the date
of such event to and including the date of conversion, retzined such securities receivable by them
2g aforesaid during such perind, subject 2o £l other adjustments called for during such period
under this Section 3 with respert to the ziphts of the holders of the Seriss C Preferred Stock,

Gv} In case the Company shall issue rights or watrants to all
holders of its Common Stock entiting them (for a period expiing withia 45 days after the record
date mentionsd below) to subseribe for or purchase Common Stock at a price per share Iess than
the Coxrent Market Price of the Cammon Stock at the record date for the determination of
shareholdees entitled to receive the righis or warrsants, the Convertion Prics in cffect mmediately
prior to the issnance of such xights or warrants shall be adjusted so that it zhall equal the price
detsonined by multiplying the Cenversion Price in effact immadiately prior to the dats of
jssmanes of the rights or warrants by 2 fraction of which the pumerator shall be the semmber of
gharas of Common Stk outstanding o the date of the issuanee of the rights or warraats plus
the number of shares of Commen Stock that the aggregate offtring price of the total munber of
shares of Common Stock so nffered for subseription or purchase would purchase 2t the Current
Market Price at that record date, mnd of which the denominstor shall be the number of sharee of
Coguann Sinck outstanding on the date of issuance of the rights or wartants plus the pumber of
additional shares of Cemumon Stock for subscription or purchass, The adjustment provided for in
this Section 3{f){iv) shall bs mads successively whenever any such rights or warants are issued,
and zhall become effertive immediately, except as provided in Section 3(f)(1x) below, afier such
recomd date. In determining whether any righis or warronts entitle the holder of the Comman
Stock  subscribe for or purchase shares of Commen Stock ot less than the Curent Market
Prics, and in determining the aggregate offering price of the: shares of Comman Stock 40 otfered,
there shall be taken into acconnt any consideration receivad by the Company for such rights or
WeTTants, the value of such comsideration, if other than cash, to b determined by the Board of
Directors of the Company [whose datermiration, If mede in good faith, shall be conclugive). IF
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any or all of such rights or wazrants are not 30 jssued or expire or ferminate withont havmg been
exercised, the Conversion Price then in cffect shall be appropriotely readiusted.

(v)  Incase the Company shall distribute 10 all holders of itz
Common Stock gny shares of capital swoek of the Company (ofher than Cominon Stoek) ar
evidences of ixdebtedness ar ansets (excluding cash dividends or dismibudons paid from retumed
samines of the Company) or rights of wamrwnts tn subseribe for or pirchase any of ity securitics
(exoluding thoss seferred 1o @ Section 3(N(Iv) above), then, in vuch such case, the Comvrersion
Pncashallbudjusudsuﬂmﬂmnqmmepﬁmdmmdwmmmcmon

" Prics in effect fmmediately priot 10 the date of the distibution by = fraction, the numerater of

which ghal]l be the Current Market Price of the Common Stack on the record datn mentionsd
below Iess the then falr market value (45 determined by the Board of Directors of the Cotpiny,
whose detenrpination, if made in good faith, shall be conciusive) of that portion of the capital
stock or assets or evidemcex of indebtedness so distributed, er of the rights of warranis o
distributed, applicable to ong share of Common Stock, and the depomipator of which shall ba the
Current Market Price of the Common Stock on the record date, Such adjusiment shall becoms
effective immediately, except as provided in Section 3(£)(ix) below, after the record date for the
detmuination of shareholders entitled to receive such distribution. If any such distibution is ot
md:mﬁmorﬂofmhﬁghﬁorwmmmhemtmﬁmﬁmmhaﬁng been
exezcised, the Conversion Prics then in effect shall ba appropriately readjusted. Notwithstanding
the fovegoing, i the event that the Company shall distribute cights or werynts, other than, thoss
referred 1o in Section 3(f)(iv) bove ("Righns™) pro tatz to heolders of Common Stoclk, the
Commpany may, in Hew of making any adjustment pursuant & this Section 3(fHv), make proper
provision so that each holder of the Serizs C Preferred Stock who conveats such Serles ©
Preferred Stock (or any portion thereof) after the record date for such digiribution and priar to the
expiration ar redeption of the Rights shall bo entitled receive upon such conversion, in
sddition to the shares of Common Stock -issuable upon such copversion (the "Conversion
Stares™), 2 mmber of Rights 1o be determined a5 follows: (1) if such convession weeurs on or
prior to the date for the distribution to the holders of Rights of separate cerfificates evidencinl
such Rights {the *Distribution Diate*), the same mumber of Rights to whicha holder of a pumber
of shares of Commeon Steck squal to the number of Conversion Shares is cntitied at the time of
such sonvarsion in seeordumce with the terms and provisions of and applicabis to the Rights; and
{2) if such conversion oocurs aftwr the Disuibution Date, the xame number of ghayes of Common
mkaﬂchﬂ:emmhﬂn!SaﬁowﬁmdSbmmmmmudwemvuﬁblv
immedintely prior wo the Distribution Date would have boen antitled on the Distribution Date m
accordance with the terms and provisions of and applicable to the Rights.

{vi} Fer the pucposs of any compulation vnder this Section 3,
the "Cumrent Market Priee” of the Common Stock at any dats shall be the average of the last
repored sale prices pez'shars for the 10 conscentive Trading Days (zs defined beiow) precading
the date of sxch compntatien, The last reporied sale prica for tach day shall be (1) the Jast
raportad sale prics of ibe Coromon Stack on the Nasdag Mational Markst or SmallCap Market, ac
the case may be, or any similar system of antomated disseminarion of quotations of securities
pricesthmincommnux.ifsaquctad,orfz]ifmtqmtaiasdm'bﬁindnsa(ij.ﬂa.emm
between the high bid and Jow asked quatations for the Comsmon Stock as reported by the
National Quotstion Burean Incorporated if at lwast two seouyities dealers bave inserted both bid
mdaskadquot:ﬁonsfozrhnt:nmonsmkonanmﬁvear:hs 10 preceding duys, or (3} if

J— " B99000C02387
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meCommouSmkisﬁmdwadmiﬂndﬁrmdingmmymﬁmdmnﬁﬁﬁ cxchangs, The Jast
sale price, or the closing bid price if no sale ocennred, of the Commeon Stock on the prineipal
securities mhang:qnwhichﬂm&monSmkis Listed. If the Common Stk Is quoted on 2
natlonal securities orceﬂh’zlmaﬂmtsyﬁm,inliwotlnarhftorqmﬂﬁm system descrbed
ahove, the hﬂt@o@mpﬂw shall be dsterminad in the mannar ser forth in clause (2) of the
pmedmgmﬁﬁdmmawanﬁmmmmdbmmmmmn and in
tie marner set forth tn clams: {3) of the preceding sentence {7 actwal ransactions are reported. If
aome of the conchtions st forth above is met, the last reportcs sale pries of the Common Stock
onnnydayonhnavmgeofﬂmhmuepomdsalepﬂcs for any period shall b¢ the fair mazker

* value of such elass of stoek 35 determined by 2 member A af the New York Stock Exchange,

ine, selected by the Company. A3 used hersin, the term "Trading Days" means (AY If the

stmilar systan of automated dissamination of quotativns of sscurities pricos, days on which
trades may be made on such system, or (B) it not guoted ag described in clante (A), days en
which gquatations are reported by the National Quotation Busedd facorporated, or (C) if the
Cammen Stock is Hsted or admitted P trading om any national securitics exchonge, days on
which such national scourities exchange is open Gor busimess, Notwithstanding the foregoing, if
Cemmon Stock is issued by the Company in & Private Placcment, then "Current Marker Price”
shall he 90% of the price computed pursuant to #his Scetion 3COH(VL)-

(vil) Inthewmthatthemmpmshaﬂfailmdmhmmd
timely pay & dividend on the Seres C Praferred Stock for = Dividend Period (2 "Dividend
anaﬂf?,thmﬂwﬂmvmim?ﬁc@shﬂﬂbamdmeﬂbySOJSﬁrmh such Dividend Defanlt,
Notwithstimding the forcgoing, if &t any time subsequent to an adjustmént in the Conversion
Price pursuznt to this Seotion 3(£)(vii), the Company decleres and payy all cumalated dividends
op the Series © Preferred Stock through the thep-current Dividepd Period, then no further
adjustment in the Convestion Price pursnant to this Section 3{f)(vii) shall be made Wl 2 new
Dividend Default shall have occurmed.

{viii) Intbcwmtﬂ:eﬁompmyshallhmsfaﬂﬂdmﬂlemdh;m
declared effective 2 Tegistration statement on Formn S-3 filed with the Sccuritics and Exchange
Commission pursuant 1o the Securifies Act for the shares of Commen Stock mto which the
Series O Preferred Stock is convertible by September 1, 1997.mmtheudsﬁngt:onvmionpmc
for the Serdes C Prefrrsd Stock shall ba reduced, a5 of the close of business or Septernher 1,
1897, to & pri¢e that is 75 %nfﬁemmmmrmsmcmsmmeﬁm
immedisisly prior to the eloss of businsss on September 1, 1997, and if such registration shall
1ot have boen filed and declared effcctive bY Moarch 81, 1938, the Cenversion Price for the
Sarles ¢ Preferrad Stock ahall be reduced, as of the close of business on March 31, 1998, % 9
;n'icema:isﬁ%oﬁhe(}m‘vcrﬁm?ﬁseﬁrme SedesCmemethcffecthmudia!:ly
prior to the close of pusiness on Septenber 1, 1997, .

{ix} No aﬁummtinmemmmrﬂwﬂwﬁhmqum
;mlesssunhadjuammwould:equhanchm;:ofa:mstl%inﬂmCanvmﬁonPﬂee;prmCduz
howaver, that any adyustmenis Which by reason of thia Section 3(D(ix} are not required 10 be
made shall be carmrind forward and faksn ints secount in 2y subgequant adjustment; and
provided, firther, Mwﬂhrqﬁedmﬁmhmdmeﬂmmpmiﬂm
of this Section 3(f) (other than this Seatlon 3(0){ix)) not later than three years of the date of the

s Hoennnnnp3g7
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cvent requiring the adjustment. All caloulations wnder this Section 3(f) shall be made ta the
neavest cent ar the nemrest one hundredth of a share, 23 the case may be, Notwithstanding
mythinginﬂﬁsﬁeﬁion’!r(.t)mthemm,th:(:ampznyshﬂlheenﬁﬂadtnnmlnesuch
reductions in the Conversion Price, in addition fo those requived by this Section 3(f), as it, inits
diseretion, shall derermine to be advissble in order that any stock dividend, subdivision or
combination of shares, distribation of capital stock or rights er warrants to purchase stock or
seovitizs, or distributien of evidepce of indehtedncss or assets (other than cazh dividends or
distributions paid from, Tetained exrnings) hereinafter made by the Company to its sharchelders
shall be 2 tax-free distribution for federal income tax purposes.

{x) TIn each case of an adjustment or redjustment of the
Conversion Price for the Series C Preferred Stock or the aumber of shares of Cetmon Stock or
other sacurities issuable vupon conversion of the Series C Preferred Stock, the Company, at irs
expense, shall cause the Chisf Financial Officer of the Company to compute such adjustment ar
readjustment in accordancs with the provisions eroof (and cause its regelady tetained
indrpendent public sccountants to verify such computation) and prepare 4 certificate showing
such adjustment or readjustment and shall mail such certificats, by first class mail, postsge
prepaid, to each yegisered holder of the Reries € Preforrcd Stoek st the holder's wddress as
shown in the Company’s beoks. The cenificue ghall cet forth such adjustment ar readjustment,
showing in detil the facts upon which sach edjustment or regdjustrment is based, including a
statement oF (1) the considesation received or deemed t have bemm recsived by wie Company for
any addidonal shares of Comman Stock issued or 5018 or deemed to have been jamcd or 3old, (2)
the Conversion Price for the Series C Prefeed Stock at the time in affeet, () the number of
additional shares of Common Stock, and (4) the type and amount, if any, of other praperty tha w
the time wonld be received upon conversion of the Series C Preforrad Stock.

(xi} The provision of tiis Section (£} shall pot appiy t¢ or as
restlt af any shares, rights, options, warants o Convertible Securitiss o ing: on the date
hereof or issuables as a result of ey wansacdon ocanrring, plan adopted, OF agresment entered
fxta prior 1o the date hereof.

& @ MCMpmymvmmmnwﬂluﬂlﬁmﬁmmcm
.Keep available, free from preeraptive rights, o of the agpregats of its authorized but unissusd
shares of Common Stock or its issoed shares of Common Stock held by its treasury, or both, for
mepmequﬁmmmmofmsmcmsmm full number of shares of
Common Stock deliversble vpon the conversion of all outstanding sharss of the Seres C
Breferred Stock not theretofors converted, For purpases of this Section 3(g), the number of
chares of Common Stock that shall be delivarable upon the conversion of all outstanding shares
ofth:Se:ie:sC?:afmedSm:kshaubecumpmdasifaxmeﬂmeufmmputaﬁmal;me
sutstamding ghares wers held by o single holder .

(i} Defore taling eny action that would cause 2n adiustment
reducing the Convorsion Price below the then par valne (if any) of the shares of Copmon Stock
d:livm-ablsupmconvmionnfﬂmSniwCPrefmad Steck, the Company will take any
corporate action that may, in the oph:im_afitsmunsﬂ,bcmcessaﬂinqrdcrthatthnCompmy
tiny validly and legally issue fully paid and nonassessable shares of Common Stock at the
adjustad Conversion Pric.

" ;mwmm: -
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) () Ipcmmmnyﬁllpwmandanmmstmpordmﬂu
issne or trangfer taxes payable in respect of the issue or defivery of sharse of Comman Stack or
other securities on conversion of the S:rieg C Praferred Stock mumsuant hercto; provided,
however, thar the Company shall not b required to pay oy tax or fee thal may he payable in
respect of any teangfer dnvolved in the ivsies or delivery of shares of Common Stecls or other
securities in 2 name other than that of the holder of the Series £ Preferred Stock 1o be converted
and 20 such issue or delivery shall be made unlcss £ad nndl the person requesting the ssue or
delivcryhaspejdmmemmpmymmomtofmmnhmert‘eaarhnsamblish:d.tomc
satisfaction of the Company, that the tax or fee has been paid.

@  The Company shall list the shares of Common Stock required to be
delivered upon conversion of the Series C Preferred Shares, prior fo the delivary thereof, for
mading upon each national scourities exchangs or Nasdaq, if any, vpon which the outstanding
Commen Stock is Hsted ar the time of delivery.

)] Redemption, .

{2)  The shares of Sesies C Prefomred Stock shall be redeemnabie by the
Com@any.inwtnleorinpmatwﬁmemd&omﬁmemﬁme.ﬁumandaﬂaﬁshuraf(ﬂ
December 20, 1999 or (ii) the date on which the Company's Common Stock shall have an
average closing bid price that is at least 200% of the Copversion Price for any 10 ¢onsecutive
t:ading:kys,atn.pﬁceofsmo_oepushm,plus,inmkmmmuntoqualwallm:mcd
but tpaid dividends for the then-current Dividend Peziod immediately provading the date fixed
for redemption (the "Redemption Date),

m In the event that fewer than all fhe eutetanding shares of the Serics
C Profurted Stock uzs 1o be redeemed as permivted by this Section, 4, the mimber of share to be
:edemnarlmnudemm!nodbymennmdnfmmumdmahzﬁmbendmndmnbe

determined by lot or pro zata as may be determined by the Board of Directors or by zuck other
method a8 may ba appmwabytheBnndnfDmmmMianm‘mdmcmﬁrmhwmleor
rezuistion of any stock exchangs of automated quutation sysicm vpon which (ke shaces of the
Series C Proferred Siock may at the time be Ksted,

()  Motice of redemption of the Scries © Prefirmnd Stock, specifyidpg
the Redapiption Date and place of redempion, shall be given by cartificd n1ail 1o each holder of
record of the shares 10 be redecmed, at his or her eddress of record, nof, less than 60 salendar
dmpimhﬂekadempﬁonpm.thmchmﬁmshaﬂmospedﬁﬂumdempﬁmpﬂm
appﬁcablatotheshnuhberedmed.lﬂmmmaum:;hmowndbymhholderuemen
tubemdemned,meneﬁceshaﬂﬂsupmifythznumbuofshmsthmfﬂntmmumd?md
pnd the fact that & mew certificate or gertificanss representing any unzedeemed sharcs shall be

jssued without coet te such holder.

(d) Natice of redemption of shares of the Seies G Preliared Stock
ha\ringh:mgimaspmﬂidedinSeﬂﬁmd{a),tbmun!&th:CompﬂydﬂllhngdaﬁﬂMin
mﬁﬁngﬁmmepaymmofmm&unpﬁneudmmﬁaﬂmﬁddmdmﬂs for the
then-current Dividend Period tmmedistely preceding the Redemption Dats, 4l rights of the

1
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holders thereof (except the right to receive the redemption prics ind all accrued and vopaid
dividends for the then-current Dividend Period immedistsly preceding the Redemption Datc)
McmmmmpmtmmmmmamMmmmmﬂmm&
dmedmbcnmdingmﬁshanmthavemmofsmﬁcPreferredStonk.

(5] Anyshz:esnfSuisCmemstmckwhi:hshauarmyﬂm
fave bheen redearned of converted shall, aftor such rederption or conversion, have the status of
auﬂ:oﬁmdhutamismedénrasnfmfmed Smek.ﬁdﬂ:pmdesisnzﬁonasmsuiﬁmﬁlsuch
sha:esataon:emur:designﬂedasgaﬂofaparlicularsmiﬁby&wBoardofDi:wm

pm::ummapumhaseormhmgnoﬁa-mdeomhcmmwanhuldmohu outstanding
shares of the Saries C Preferred Stock or pursuant to the exexeise of the conversion right
provided in Section 3 hezeof.

() SharesofthesﬁsCmemedSmkmmtsubjmtarenﬁuudm
the benefit of a sinkiny fand.

@)  Norwithstandiny the forepoing, if motice of redemption shall have
been given purspant to this Section 4 g any holder of the Series C Preferred Stock shall, prier
to the elose of busincss on the daw thres busincza days next preceding the Redempiion Date,
give written potice v {he Corporation pUIsUADt o Section 3 hereof of the copversion of any or all
of the shares held by tho holder {accompanicd by a sexificats or cextificates for such shazes, duly

endoraed or zesigned to the Cnmpmy).ﬂxmﬂwmimpﬁmshaunmbmmaﬁmmcum such
ghares and the convemionshzubwomenﬁcqﬁvcaﬂp:oviddin Section 3 hereof,

(5) Redsmprion Followiug Trefanlt.

(2 . hmmuﬁ;dﬁﬂtmmn!mcfmewﬁcm
Stock a5 set forth herein (exchdinsabiﬁdmdbnﬁnltmnlﬁnginmaﬁusmmmﬂm
Conversion Price purswant to Seetion 3(E)(uli) hereof), or under the Prefesred Stock Purchase
Aprecrnent, each halder of Sefies cmﬁsmmmﬂ:eﬁgh&a:suchholdu'sm
option, 1o :tquircﬁxscumpmywrepmh:scallertgmﬁm ofwchbnldm’sahmatthepﬁcc
of $100 per share plis accrued but vopaid dividends for the then-current Pividend Perfod.

()] Inmdermnemi!ethisopﬁnntnmquiramdcmpﬁonofSaiesC
Preferred Shares by the Company, the holder of any mch Series € Prefemed Shaves shafl
sunuﬂumddsﬁvumﬂsecmpmyﬂmmﬁﬁcawmmmﬁngmhm. topether with &
notice of election to require redemgtion, duly completed and gigned by the holder. Holders of
sharﬁoftheseﬁesCmemdswckatthe cloaeoi‘businesscanuwdDat:shsilbzmﬁﬂd
mmcdwanydividmddzdmdpay:blemthomshmform ing Dividend Period
on the applicahle Dividend Payment Datt, porwithstanding the redauption of the shares after the

Reoord Date pursuart to this Bagtion 3,

(5}  Preempiive Rights, Sharca ofthe Series C Prefesred Stack are not ensitled
{0 Zny preemptive rights 1o acqure amy onissued shares of any capital stock of the Company,

2 Paonnnsi2>as
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pow or hereafler authorized, or any other securities of the Company, whether or not cenvertible

into shnresofcapinlsmckufthe@mpmyoroanyingarightwsubscﬁbetn or acquire any such
chares of capital stock..

(8 Lignidation Prefercoce.

(@) Upon the voluntary or savoluntary lquidation, dissolution or
winding up of the Compay, the holders of the shares of the Series C Preferred Stock shall be
entitled to receive out of the assets of the Company available for distribution to shareholders
under applicable law, before and in priority to ay payment oT distrfbution of assets by any
means whatsoever that is made on the Conmmon Stock or on any other class or series of capital
stack of the Company ranking junior to the Series C Preferred Stock upon liquidation, the
amount of 5100 per Series C Praferred Share, in the event of an involuntary or valuntary
tiquidation (the *Ljquidation Preference™), plus a sum equal to afl dividends accrued on such
sharas for and unpaid for the then-cuzrent Dividend Period. The sale, conveyance, exchange or
wransfer (for cash, shares of stock, securities or other consideration) of all or substantialty all the
property and assets of the Company shall not be deemed a dissolution, liguidation or winding up
of the Company for the puIpases of this Section 8, nor shall the merger or consolidation of the
Company into or with any other corporation.or association or the mergex or consolidation of any
other corporation or association into or with the Company, be deemed to be a dissolution,
liguidation or winding up of the Company for the purposes of this Section 8.

) - After the payment in full in cash of the Liquidation Preference plus
accred dividends to the holders of the Serics C Preferred Shares, as provided in the foregoing
pazagraph (2), the holders of the Series C Preferred Shares shell have no further right of claim to
any of the remaining gssets of the Company, except 25 otherwise provided herein or as otherwise

(¢) Intheevent the assets of the Company available for distribution to
the holders of the Series C Preferred Shares upon any voluntary or involuntary liquidation,
dissolution ar winding up of the Company shall be insuﬁcimttnpayinﬁ.\llaumountsto
which such holdets are entitled pursuant to Section 8(a) above, 0O Jistribution shall be made on
aceount of any shares of any other series of Preferred Stock or any other class of capital stack of
the Company raking on 2 parity with the Sexies C Preferred Stock upon such liquidation,
Jissolution or winding up unless propo jonate amounts shall be paid on account of the Series C
Preferred. Stock, ratably, in proportion to the £all amounts to which holders of all such shaxes
which are on a parity with the Series C Preferred Stock ax® respectively entitied upan such

dissolution, liguidation of winding up.
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(® Rank. The Seri¢s C Preferred Stock shall rank junior as to payment of
dividends and rights upon voluntary or inveluntary liquidation, dissolution or winding up of the
Company with the Company's Series A Varisble Rate Convertible Preferred Stock and Series B
Variable Rate Convertible Preferred Stock. The Series C Preferred Stock shal] rank senior as to
payment of dividends and rights upon voluntary or involuntary liquidation, dissolution or
winding up of the Company as to ali other classes and series of ¢apital stock of the Company
outstanding as of the date of these Articles of Amendment or issued subseguent hereto, unless
consented to by the holders of at least a2 majority of the then-outstanding shares of Series C
Preferred Stock. The Company shall not kereafter issue any shares of Preferred Stock or other
capital stock ranking senior to the Seriss C Preferred Stock as to the payment of dividends or
rights upon voluntary or involunfary lquidation, dissolution or winding up of the Company,
without the prior consent of the hoiders of at least a majority of the then-cutstanding shares of
Series C Preferred Stock. Any shares of Series C Preferred Stock that shall at any time have been
converted or redeemed or otherwise reacquired by the Company shall, after such conversion,
redemption or reacquisition, have the status of authorized but unissued shares of Preferred Stoclk,
without designation 2s to class or series until such shares ars once more designated as part of a
particular class or series of Preferred Stock by the Board of Directors.

(10) Reports and Notices. So long as any shares of the Series C Preferred
Stogk shall be outstanding, the Company shall provide to the holder or holders of such shares
copies of all annual, quarterly and other reports of the Company and copies of all shareholder
notices of the Company promptly after filing with the Securities and Exchange Commission.

(11) Waiver by Series € Preferred Sharcholders. Except as expressly
provided for herein or as otherwife required by law, iny rights or benefits for the Series C
Preferred Shares and the holders thereof provided herein may be waived as to all outstanding
Series C Preferred Shares and the holders thereof by the consent of the holders of 2 majority of
the then-outstanding Series C Preferred Shares.

(12) Holder. The term "holder” as used in this Designation of Prefcrences,
Rights and Limitations of 4% 5100 Seties C Convertible Preferred Stock means a record holder
of any shaves of Series C Preferrad Stock.

(13) Additional Issuances of Series ¢ Preferred Shares, I after the initial
issuance of Series C Preferred Shares as provided herein, the Company desires to isme
additional Series C Preferred Shares with a different Conversion Price, the Company sbali file
such amendments to its Articles of Incorporation as may be necessary to effect such change in

the Conversion Price and, thereaficr, the Series C Preferred Shares as initially issued shall be
desigaated "Series C- 1" and such subsequently issued Series C Preferred Shares shall bear

similar consecutively numbered designations,

 H99000002387
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SECOND: Adoption of Amendmtent to Axticles of Incorporation

1 i endment to the
‘Jes of Amendment to Articles of Incorporation and the am !
Cm‘ly‘h:s :mé:lu;lzsfhmrponﬁon set forth herein were adopted and approved by uﬂﬁ
written consent of the Company’s Board of Directors without sharcholder action effecti ive as of
October 28, 1998, pursnant to Section §07.0602 of the Florida Business Corporation

chareholder action was not required.
{Signature on next pege.]
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WITNESS WHEREOF, these Asticles of Amendment to Articles of Incorpomation
have bel:: executed by the undersigned duly authorized officer of the Company as of the 27tiday

87

of January, 1999.
BIG ENTERTAINMENT, INC.
) Name: wyTemELL RUBENSYEIN
Title: President
—
990000027
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