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ARTICLES OF AMENDMENT |
TO ARTICLES OF INCORPORATION
OF
HOLLYWODD MEDIA CORP,
FOR

DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS
OF S8ERIES E JUNIOR FREFERRED 8TOCK

Pursuant 1o the provisions of Sections §07.0602 and §07.1008 of the Florida Business
Corporation Act, Hollywood Media Corp. (the “Company”), a corporation organized and
existing under the Florida Business Corporation Act, hereby adopts the following Articles of
Amendment 10 its Articles of Incorporation. The amendment was sdopied at a duly convened

meeting of the Board of Directary held on October 1, 1999, and réponfirmed at a meeting of the
Board of Dirsciors on May 1, 2003,

FIRST: Designation of Series E Junior Preferred Stock

Of the 1,000,000 shares of Preferred Siock, par value $.01 per shave, euthorized purswant

to Article il of the Company's Atficles of Incorporation, 240,000 of such shares are hereby
designated as the Series E Junior Preférred Biock (the “Preéferred Siock™.

The powers, designalions, preférences, wund relafive, participating, optional or other
special rights of the Preferved Stock authorlzed hereunder and the quelifieations, limitations and
rastricrions of such prefererices and rights are as set forth on Exhibit A hereto.

™ WITNESS WHEREDF, thesc Articles of Amendmerit to Articles of Incarporation

have been executed by the undersigned duly avthorized officer of the Company as of the 2™ day
of August, 2004,

HOLLYWOOD MEDRIA CORP.
v _ 2okt UP—
Mitehell Rubensiein - 2
Chied Exsculive Officer S
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EXHIBIT A TO DESIGNATION
OF
PREFERENCES, RIGHTS AND LIMITATIONS
OF
SERIES E JUNIOR PREFERRED STOCK.
OF
HOLLYWOOD MEDIA CORP,

Section 1, Desipnation and Amoupt. The shares of such series shall be
designated as “Series E Junior Preferred Stock” (the “Series E Preforred Stock™) and the sumber
of shares congtituting such series shall be 240,000,

Section 2. Dividends Dis

(A  Subject to the provisions for adjustment hereinafter set forth, md subject
to the rights of the holders of any shares of any serles of Preferred Stock ranking prior and
superior to the Series E Preferred Stock with respect to dividends, the holders of shares of Series
E Preferred Stock shall be entitled to receive, when, as and if declared by the Board of Directors
out of finds legally aveilable for the purpose, (i) cash dividends in an amount per share (rounded
to the nearest cent) equal to 1,000 times the aggregate per share amount of all cash dividends
declered or paid on the Common Stock, $0.01 par value per share, of the Company (the
“Common Stock™) and (ii) a preferential cash dividend (the “Preferential Dividends™), if any, in
preferonce (o the holders of Common Stock, on the first day of each fiscal guarier of the
Company of each year (each a “Quarterly Dividend Payment Date™), comumencing on the first
Quarterly Dividend Payment Date afier the first issuance of a share or fraction of & share of
Series E Preferred Stock, payable in an amount (except in the case of the first Quarterly

H04000158593 3
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Dividend Paymeni il ihe date of the first issuance of Series E Preferred Stock is a date ather than
a Quarterly Dividend Payment Date, in which case such payment shall be a prorated amount of
such amount) equal to $0.001 per share of Series E Preferred Stock less the per share amount of
all cash dividends declared on the Series B Preferred Stock pursuant to clause (i) of this sentence
since the immediately preceding Quarterly Dividend Payment Date or, with respect to the frst
Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share of
Series E Preferred Btock. In the event the Company shall, at any time after ths issuanes of any
share or fraction of a share of Series B Preferred Stock, make any distribution on the shares of
Common Stock of the Company, whether by way of a dividend or g reclassification of stock, a
recapitalization, veorganization or partial Uquidation of the Company or otherwise, whick is
payable in cash or any debt security, debt instrument, ceal or personal property or any other
property (other than cash dividends subject to the immediately preceding sentence, a distribution
of shares of Common Stock or other capital stock of the Company or a distribution of rights or
warrants {o acquirg any such share, ineluding any debt security converiible into or exchangeable
for any such share, at a price less than the Fair Market Value (as hereinafier defined) of such
share), then, and in each such ovent, the Company shall simultaneously psy on each then
outstanding share of Series E Preferred Stock of the Company a distribution, in like kind, of
1,000 times such distribution paid on a share of Common Stock (subject to the provisions for
adjustment hereinafter set forth). The dividends and distibutions on the Series E Preferred
Stock fo which holders thereof ave entitled pursnant to clause (i) of the first sentence of this
paragraph and pursuant to the second sentence of this paragraph are hereinafier referred to as
“Dividends” and the multiple of such cash and non-cash dividenda on the Common Stock
applicable to the determination of the Dividends, which shall be 1,000 initially but ghall be

adjusted from time to fime as hereinafter provided, is hereivalter referred to as the “Dividend

F04000158593 3
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Multiple.” In the event the Company shall a1 any time after October 19, 1999 declare or pay any
dividend or make any distribution on Common Stock payable in shares of Commeon Stock, or
effect a subdivision or spllt or & combination, consolidation or reverse split of the outstanding
shares of Commen Stock into a greater or lesser number of shares of Common Stock, then in
each such case the Dividend Multiple thereafler applicable to the determination of the amount of
Dividends which holders of shares of Series E Preferred Stock shall be entitled to receive shall
be the Dividend Multiple applicable immediately prior to such event multiplied by a fraction the
nwmerator of which is the number of shares of Comrmon Stock outstending immediately after
such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(B)  The Company shall declare each Dividend st the same time it declares any
cash or non-cash dividend or distribution on the Common $tack in respeet of which  Dividend
is required to be paid. No cash or non-cash dividend or distribution on the Common Stock in
respect of which a Dividend is required 1o be paid shall be paid or set aside for payment on the
Common Stock unless a Dividend in respect of such dividend or distribution on the Common
Stock shall be simultansously paid, or set aside for payment, on the Series £ Preferred Stock,

(C)  Preferential Dividends shall begin to accrue on outstanding shares of
Series E Preferred Stock from the Querterly Dividend Payment Date next preceding the date of
issuance of any shares of Series E Preferred Siock. Accrued but unpaid Preferential Dividends
shall cumulate but shall not bear interest. Preferential Dividends paid on the shares of Series E
Preferred Stock in an amount less than the total amount of such dividends at the lime accrued
and payable on such shares shall be allncatcci pro rata on a share-by-share basis among all such

shares ax the time outstanding.

H04000158593 3
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Section 3,  Voting Rights. The holders of shares of Series E Preferred Stock
shall have the following vating tights:

(A)  Subject to the provisions for adjustment hereinafter set forth, each share of
Series E Preferred Stock shell entitle the holder thereof to 1,800 votes on all matters submitied to
a vote of the holders of the Common Stock. The number of votes which a holder of Series E
Preferred Stock is entitled to cast, as the same roay be adjusted from time to time as hereinafier
provided, i3 hereinafier referred to as the “Vote Multiple.” In the event the Company shall at any
time after Qetober 19, 1999 declare or pay any dividend on Common Stock payable in shaves of
Common Stock, or effect & subdivision or split or & combination, consolidetion or reverse split of
the outstanding shares of Common Stock into a greater or lesser number of shares of Common
Stock, then in each such case the Vote Multiple thereafier applicable to the detetnination of the
mumber of votes per share to which holders of shares of Series E Preferred Stock shall be entitled
after such event shall be the Vote Multiple Immediately prior to such event multiplied by a
fraction the numerstor of which is the number of shares of Common Stock outstanding
immediadely afier such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediaiely prior to such event.

(B) Except as otherwise provided herein, in the Amended and Restated
Articles of Incorporation or by law, the holders of shares of Series E Preferred Stock and the
holders of shares of Common Stock shall vote together 45 one class on all matters submitted to a
vate of stockholders of the Company.

{C) Except as otherwise required by the Amended and Restefed Articles of
Incorparation or by law or set forth herein, holders of Series E Praferred Stock shall have ao

oiher special voting rights and their conssnt shall not be required (except to the extent they are

H04000158593 3
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entitlad to vote with holders of Comman Stock as set forth herein) for the taking of any corporate
ection,

Section 4. Certain Resirictions.

(A Whenever Preferential Dividends or Dividends are in arrears or the

Company shall be in defauit of payment thereof, thereafter and untl all accrued and unpaid
Preferential Dividends and Dividends, whether or not declared, on shares of Series E Preferred
Stock outstanding shall have been paid or set irvevocably aside for payment in full, and in
addition to any end all other riphts which any holder of shares of Series E Preferted Stock may
have in such circumstances, the Company shall not:

(B  declare or pay dividends on, make any other distributions on, or redeem or
purchase or otherwise acquire for consideration, any shares of stack ranking junior (either
as 1o dividends or upon liquidation, dissolution or winding up) to the Series E Preferred
Stock;

(#)  declare or pay dividends on ar make any other distributions on any shares
of stock ranking on 4 parity as to dividends with the Series E Preferred Stock, unless
dividends are paid ratably on the Serjes E Preforred Stock and all such parity sfock on
which dividends are payable or in arrears in proportion to the total amounts to which the
holders of all such shaves are then entitied if the full dividends accrued thereon were to be
paid;

(ifiy  except as permitted by subparagraph (iv) of this pavagraph 4(A), redesm
or purchase or otherwiss ecquire for f;onsideration shares of any stock ranking on & parity
(either as to dividends or upon liquidation, dissolution or winding up) with the Series &
Praferred Stock, provided that the Company may at any time redeem, purchase or

otherwise acquire shares of any such parity stock in exchange for shares of any stock of
H04000158593 3
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the Company ranking junior {both as o dividends and upon liquidation, dissolution or
winding up) to the Series E Preferred Stock; or

(iv) purchase or otherwise acquire for consideration any shares of Scries E

Preferred Stock, or any shares of stock ranking on & parity with the Series E Preferred
Stock (either as to dividends or upon liquidation, dissolution or winding up), except in
accordamce with & purchase offer made to all holders of such shares upon such terms as
the Board of Directors, afier consideration of the tespective annual dividend rates and
other relative rights and preferences of the respective ssries end classes, shall datermine
in good faith will vesult in fair and equitable treatment among the respective series or
claases.

(B)  The Company shall not permit any Subsidiary (a8 hereinafier defined) of
the Company to purchase or otherwise acquire for considerstion any shares of stock of the
Company unless ibe Company could, under paragraph (A) of this Section 4, purchase or
otherwise acquire such shares at such time aﬁd in such manner, A “Subsidiary” of the Company
shall mean any corporation or other entity of which securities or other ownership interests having
ordinary voting pawer sufficient to elect a mejority of the board of directors of such corporation
or other entity ar other persons performing similar functions are beneficially owned, directly or
indirectly, by the Company or by any corporation or other entity that is otherwise controlled by
the Company.

{©) The Company shall not iasne any shares of Series E Prefurred Stock
except upon exercise of Rights issued pursuant to that certain Amended and Restated Rights
Agreement dated as of August 23, 1996 berween the Company and American Stack Transfer &
Trust Company, ag Rights Agent, as it may be amended from time to time, & copy of which is on

file with the Secrefary of the Company at its principal executive office and shall be made

H04000158593 3
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available to stockholders of reoord without charge upon written request therefor addressed to
said Secretary. Notwithstanding the foregoing sentence, nothing contained in the provisions
hereof shall prohibit or restrict the Company Hom jssuing for any purpose any series of Preferred
Stock with rights and privileges similar to, different from, or greater than, those of the Series E
Preferred Stock.

Section . Reacquired Shares. Any shares of Series E Preferred Stock
purchiased or otherwise acquired by the Company in any manner whatsoevey shatl be retired and
cancelled promptly after the acquisition thereof, All such shares upon their retirement and
cancellation shall become anthatized but unissued shares of Preferred Stock, without designaticn
as fo series, and such shares may be reissued as part of a new series of Preferred Stock to be
created by resolution or resolutions of the Board of Directors.

Section 6. Lijguidation, Dissolution or Winding Up. Upon any voluntary or
involuntary liquidation, dissolution or winding up of the Company, no distribution shall be made
(1) to the holders of shares of stock ranking junior (either as to dividends or upon liquidation,
dissolution. or winding up) to the Scrics E Preferred Stock unless the holders of shares of Series
E Preferred Stock shall have received for each share of Series E Preferred Stock, subject to
adjustment as hereinafier provided, (A) $1,000.00 plus an amount equal to accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of such payment or,
(B) if greater than the amount specified in clause ()(A) of this sentence, an amount equal o
1,000 times the aggregate amount to be distributed per share 1o holders of Common Stock, as the
same may be adjusted as hereinaftor provided and (ii) to the holders of stock ranking on a parity
upon Hquidation, dissohution or winding up with the Series E Preferred Stock, unless
gimulianeously therewith distributions are made ratably on the Series B Preferred Stock and all

ofher shares of such parity stock in propartion to the total amounts to which the holders of shares
H04000158593 3
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of Series E Preferred Stock are entitled under clanse (){A) of this sentence and to which the
holders of such parity shares are entitled, in each case upon such liquidation, dissolution or
winding up. The amount to which holders of Series E Preferred Stock may be entitled upon
liquidaiion, dissolution or winding up of the Company pursuant to clause ()(B) of the foregoing
sentence is hereinafier referred {0 as the “Participating Liquidation Amount” and the multiple of
the amount to be distributed fo holders of shares of Comuuon Stock upen the liquidation,
dissolution or winding up of the Company epplicable pursvant to said clause to the determination
of the Participating Liquidarion Amount, as said multiple may be adjusted from time to time as
hereinafier provided, is hereinafter referred .to a5 the “Lignidation Mudtiple.” In the evont the
Company shall at any time after October 19, 1999 declare or pay any dividend op Commeon
Stock payable in shares of Common Stock, ar effect a subdivision or split or & combination,
consalidation or reverse split of the outstanding shares of Common Stogk into a greater or lesser
number of shares of Common Stock, then, in each such case, the Liquidation Multiple thereafier
epplicable to the determination of the Participating Liquidation Amount to which holders of
Series E Preferred Stock shall be entitled after such svent shall be the Liguidation Multiple
applicable immediately prior ta snch event multiplied by a fraction the numerator of which is the
number of shares of Common Siock outstanding immediately afier such event and the
deneminator of which is the number of shares of Commoen Stock that were outstanding
immediately prior to such event,

Section 7. Certain Reclassifications and Other Evens,

(A} In the event that holders of shares of Commen Stock of the Company
receive afler October 19, 1999 in respect of their shares of Common Stock any share of capital
stock of the Company (other than any share of Common Stock of the Company), whether by way

of reclassification, recapitalization, reorganization, dividend or other distribution or otherwise (a

H04000158593 3
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“Transaction™), then, and in each such event, the dividend rights, voting rights and rights upon
the liguidstion, dissolution or winding up of the Company of the shares of Series E Preferred
Stock shall be adjusted so that after such event the holders of Series E Preferred Stock shall be
entitled, in respect of sach share of Series E Preferred Stock held, in addition to such rights in
regpect thereof to which such holder was entilled immediately prior to such adjustment, to
(@) such sdditional dividends as equal the Dividend Multiple iv effect immediately prior te such
Transaction multiplied by the additional dividends which the holder of a share of Common Stack
shall be entitled to receive by virtue of the receipt in the Transaction of such capital stock,
(if) such additional voting rights as equal the Vote Multiple in effect immediately prior to such
Tranaaction multiplied by the additional voting rights which the holder of a share of Common
Stock shall be entitled 1o receive by virtus of the receipt in the Transaction of such capital stack
and (iii) such additional distributions upon liquidation, dissolution or winding up of the
Company as equal the Liguidation Multiple in effzet immediately prior to such Transaction
multiplied by the additional ammmt which the holder of & share of Common Stock shall be
entitled to receive upon liquidation, dissolution or winding up of the Company by virtue of the
receipt in the Transaction of such capital stock, as the case may be, all as provided by the terms
of such capital siock.

(B)  In the event that holders of sheres of Common Stock of the Company
receive afier October 19, 1995 in respect of their shares of Common Stock any right or warrant
to purchase Common Stock (including as such a right, for all purposes of this paragraph, any
security convertible into or exchangeable fcu." Commen Stock) st 8 purchase price per share less
than the Fair Market Valuo of a shars of Common Stock on the date of issuance of such right or
warrant, then and in each such event the dividend rights, voting rights and rights wpon the

liquidation, dissolution or winding up of the Company of the shares of S8eries E Preferred Stock
H04000158593 3
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shall each be adjusted so that afler such event the Dividend Multiple, the Vote Muitiple ang the
Liquidation Multiple shall each be the product of the Dividend Multiple, the Vote Multiple and
the Liguidation Multiple, as the case may be, in effect immediately prior to such event multiplied
by a fraction the nuwmerstor of which shall be the number of shares of Common Stock
outstanding immediately before auch issuance of rights or warrants plus the maximum number of
shares of Common Stock which could be aequired upon exercise in full of all such rights or
warrants and the denominator of which shall be the number of shares of Common Stock
outstanding immediately before such issuance of rights or warrants plus the number of shares of
Common Stock which could be purchased, at the Fair Market Value of the Common Stock at the
time of such issuance, by the maximum aggregate cansideration payable upon exercise in full of
all such rights or waiTants.

{C} In the event that holders of shares of Common Stock of the Company
receive after October 19, 1999 in respect of their shares of Common Stock any right or warrant
1o purchase capitel stack of the Company (other then shares of Commen Stock), including as
such & right, for all purposes of this paragraph, any security convertible into or exchangeable for
oapital stock of the Company (other than Comimon Stock), at a purchase price per share less than
the Fair Market Value of auch shares of capiial stock on the daie of issuance of such right or
warrant, then and in each such event the dividend rights, voling rights and rights upan
liquidation, dissolution or winding up of the Company of the shares of Series E Preferred Stock
shall each be adjusted so that efter such event sach holder of a share of Series E Preferved Stock
shall be entitled, in respect of each share of Series E Prefarred Stock held, in additien to such
rights in respect thoreof to which such holder was entitled immediately prior to such ovent, to
receive (i) such additional dividends as equal the Dividend Multiple in effect immediately prior

to such ¢vent mulliplied, frst, Dy the additional dividends to which the holder of & share of

HO04000158593 3
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Common Stock shall be entitled upon exercise of such right or warrant by virtue of the capital
stock which could be acquired upon such exersise and multiplied again by the Discount Fraction
(as hereinafier defined) and (i) such additional voting rights as equal the Vote Mulriple in edfect
immediately prior to such event multiplied, fivst, bty the additional voting rights to which the
holder of a share of Common Stock shall be entitled upon exercise of such right or warrant by
virtue of the capital stock which conld he acquired upon such exercise and mulriplied again by
the Discount Fraction and (iif) such additional distributions upon Hguidation, dissolution or
winding up of the Caompany as equal the Liquidation Multiple in effect immediately prior fo such
event multiplied, first, by the additional amount which the holder of a share of Commen Siock
shall be entitled to recelve upon liguidation, dissolution or winding up of the Company upon
exercise of such right or warrant by virtue of the capital stock which could be acquired upon
such exercise and multiplied again by the Discount Fraction. For purposes of this paragraph, the

. “Discount Fraction” shall be a fraction the numerator of which shall be the difference between
the Fair Market Value of a share of the capital stock aubject o a right or warrant distriboted to
holders of shares of Common Stock of the Company as coptemplated by this paragraph
immediately afler the distibution thereof and the purchase price per share for such share of
capital stock pursuant to such right or warrant and the denominator of which shall be the Fair
Market Value of a share of such eapital stock immediately afier the distribution of such vight or
warrant,

(D)  For purposes of this Certificate of Designations, the “Fair Market Value™
of a share of capital stack of the Company (including a share of Common Stock) on any date
shall be deemed to be the average of the daily closing price per share thereof over the 30
conscentive Trading Days (as such term is hereinafter defined) immediately prior to such date;

provided, however, that, in the event that such Fair Market Value of any such share of capital

H04000158593 3
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stock ls determined during a peried which includes any date that is within 30 Trading Days afier
(i) the ex-dividend date for & dividend or distribution on stock payable in shares of such stock or
securities convertible inta shazes of such siock, or (i) the effective date of any subdivision, split,
combination, consclidation, reverse stock split or reclassification of such stack, then, and in each
such case, the Fair Market Value shall be appropriately adjusted by the Board of Directors of the
Company to take into account ex-dividend or post-effective date trading. The closing price for
any dey shall be the last sale price, regular way, or, in case no such sale takes place on such day,
the average of the closing bid and asked prices, regular way (in either case, as reported in the
applicable transaction reporting system with respect to securities listed or 'adnﬁtted to trading on
the Now York Stock Exchange), or, if the shares are not listed or admitied 1o trading ot the New
Yark Stock Exchange, as repored in the applicable transaction reporting system with respect {o
securities listed on the principal national securities exchange on which the shares are listed or
admited to trading or, if the shares are not listed or admined o wrading on any national securities
exchange, the laat quoted price or, if not so quoted, the average of the high bid and low asked
prices in the aver-the-counter market, as reported by the National Association of Securities
Dealers, Inc. Automated Quotation System (“NASDAQ™) or such ather systemn then in use, or if
on any such date the shares are not quoted by any such organization, the average of the closing
bid and asked prices as fumished by a professional market maker making a market in the shares
selected by the Board of Directors of the Company, The term “Trading Day” shall mean a day
on which the principal natonal securities exchange on which the shares are listed ar admitted to
trading is open for the transaction of business .or, if the shares are not listed ar admitted to trading
on any national securities exchange, on which the New York Stock Exchange or such other
nationel securities exchange as may be selected by the Board of Directors of the Company is

open. If the shares arc not publicly lield or ot so listed or traded on any day within the period of
H04000158593 3
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30 Trading Days applicable to the determination of Fair Market Value thereof as aforesaid, “Fair
Market Value” shall mean the fair market valne thereof per share as determined in good faith by
the Board of Directors of the Company. In either case referred to in the foregoing sentence, the
determination of Fair Market Value shall be described in a statement fled with the Secretary of
the Company.

Section 8. Consclidation, Merger, etc. In case the Company shall enter info
eny consolidation, merger, combination or other fransaciion in which the shares of Common
Stock are exchanged for or changed into other stack or seeurities, cash and/or any other property,
then in any such case each outstanding share of Series E Preferred Stock shall at the same time
be similarly exchanged for or changed into the aggregate amount of siock, securities, cash and/or
other property (payable in like kind), as the ;‘:asa may be, for which or into which each share of
Common Stock is changed or exchanged multiplied by the higheat of the Vote Multiple, the
Dividend Multiple or the Ligmidation Multiple in effect immediaiely prior to such event.

. Section9.  Effective Time of Adjustments.

(A)  Adjnstments 1o the Series E Prefeired Stock required by the provisions
hereof shall be effective as of the time at which the event requiring such adjustments occurs,

(B) The Company shall give prompt written notice to each holder of a share of
Series B Preferred Stock of the effect of any adjustment to the voting rights, dividend rights or
rights upon liquidation, dissolution or winding up of the Company of such shares yequired by the
provisions hereaf. Notwithstanding the foregoing sentence, the failire of the Company to give
such notice shall not affect the validity of or the foree or effect of or the requirement for such
adjustment.

Section 18, No Redemption. The shares of Series E Prefbrred Stock shall not

be redeemable at the option of the Company or any helder thereof. Notwithstanding the

HO04000158593 3
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foregoing sentence of this Segtion, the Company may acquire shares of Series E Preferred Stock
in any other manner permitted by law, the provisions hereof and the Amended gnd Restated
Articles of Incorporation of the Company.

Section1].  Ranking. Unless otherwise provided in the Amended and Restated
Articles of Incorporation of the Company or a Certificate of Designations relating to a
subsequent series of preferred stock of the Cnmpauy, the Series E Preferred Stock shall rank
junior to gll other series of the Company's preferred stock as fo the payment of dividends and the
distribution of assets on liguidation, dissolution or winding up and senjor to the Common Stock.

Section 12.  Amendment. The provisions hereof sand the Amended and
Restated Articles of Incarporation of the Company shall not be amended in any manner which
would adversely affect the rights, privileges or powers of the Series E Preferred Stock without, in
addition to any other vote of stockholders required by law, the affirmative vote of the holders of
two-thirds or more of the outstanding shares of Series E Preferved Stock, voting together as a

single clags,

H(4000158593 3
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