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{904)922-38708 09/223/97 07:18 Florida Department pl /1

FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

September 23, 1997

REALM PRODUCTION AND ENTERTAINMENT, INC.
150 N. FEDERAL HWY.

SUITE 234

¥ORT LRAUDERDALE, FL 33301

SUBJECT: REAIM PRODUCTION AMD ENTERTAINMENT, INC.
REF: PS5000038104

Wa recaived your electronically transnitted docoumant. However, the
document haz not been filad. Please make the fol].mr.in% corrections and
refax the complete document, including the electronie £iling cover sheet.

The FAX audlt numbexr pust be on the top and bottom of each page of the
document. .

Flease return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned,

If you have -any questions concerning the filing of your decument, please
call (850) 487-690&, :

Darlene Connell FAX RAud. #: BH97000015351
Corporate Specialist Letter Number: 69700046954
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' FLORID% D%Pm OF STATE
mmu v of iate

Septamber 19, 1987

REALM PRODUCTION AND ENTERTAINMENT, INC,

150 N. FEDERAL EWY.

SUITE 230

FORT LAUDERDALE, FL 33301

SUBJECT: REAIM PRODUCTION AND ENTERTAINMENT, INC.
REF: P95000038104

We received your electronically tranamitted document. HoWever, the
document has not been filed. Please make the following corrections and
refax the complete document, including the glectronie flling caver sheat.

Tou failed to maka the eorraction(s) Tequested in ocur previous latter.

The current name of tha entity iz as referenced abeva. Please correat
your documsnt aceordingly.

Flease zeturn your documant, along with a copy of this letter, within 60
days or your £iling will be considered abandoned.

If you have any questiong concerning the filing of your documgnt, please
call (850) 487-6908.

* Taregsa Brown FAX Aud. §- H97000015351
Corporatq Specialist Letter Number: 397R00046533

Division of Corporations - P.0. BOX 6327. Tallahagsee, Florida 82314
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Y Wiy
FLORIDA, DEP. OF STATE
Sandra B, Mortham

. Secretary of §
September 18, 1997 of Stata

RELYM PRODUCTION AND ENTERTATNMENT, INC.
150 N. FEDERAYL HWY.

SUITE 230

FORT LAUDERDRLE, FL 33301

SUBJECT: REAIM PRODUCTION AND ENTERPATHMENT:, INC.
REF: P95000038104

We receilved your electronically transmitted document. Howaver, the
document has not been filed. Pleasa maka the following corrections and
refax the coumplete dooument, including the electronic filing cover sheet.

The word “initial® or "first" should be removed from the article regarding
direoctors, officers, and/or registered agent, unless thaese are the
individualse originally designated at the tima of incorporation.

The current pame of the entity is as referenced above. Plaesee correct
your document accordingly. .

Please return your document, along with a copy of this letter, within 60
days or your £iling will be considered abandoned.

If you have any quastions concarning the £iling of your document, plezse
call (850) 487-6906.

Darlene Connell FAX Aud. §: H97000015551
Corporate Specialist Lettar Number: 497200046397
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H97000015351

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

REALM PRODUCTION AND ENTERTAINMENT, INC.

Pursuant to Section 607. 1007 of the Business Corporation Act of the State of Florida, the
undersigned President of Realm Production and Entertainment, Inc. a corporation organized and
existing under and by virtue of the Business Corporation Act of the State of Florida (hereinafter
the "Corporation”), and desiring to amend and restate its Articles of Incorporation, does hereby
certify:

FIRST: The name of the Corporation is REAIM PRODUCTION AND
ENTERTAINMENT, INC., the pame under which the Corporation was otiginally incorporated.
The original Articles of Incorporation of the Corporation were filed in the Office of the
Secretary of State of Florida on May 12, 1995 (Document No. P95000038104).

SECOND: This Amended and Restated Articles of Encorporation, which supersede the
original Articles of Incorporation of the Corporation, was adopted by all of the Directors of the
Corporation pursuant to Unanimous Written Consent of the Board of Directors on August 1,
1997, and by the holders of a majority of the shares of the outstanding Common Stock of the
Corporation acting by written consent on August 1, 1997, such actions undertaken in accordance-
with Section 607.0704 and Section 607.0821 of the Florida Business Corporation Act.
Therefore, the number of votes cast for the Amended and Restated Articles of Incorporation of
the Corporation was sufficient for approval.

THIRD: The text of the Articles of Incorporation of the Corporation, as Amended
and Restated, shall be as follows:

ARTICLE I
CORPORATE NAME

The name of this Corporation is Realm Production and Entertainmest, Inc.

The principal office and mailing address of the Corporation is as follows:

150 North Federal Highway
Suite 230

Fort Lauderdale, Florida 33301
Jatnes M. Scimelder, Esq., FL Bar # 214328
Atlay, Peariman, Trop & Botion, P.A-
200 Esx Las Olas Boulevard, Sutw 1900
Port Landerdale, Florkia 33304
Phone No: (934) 763-1200

97/5294.100/20058
H97000015351
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H97000015351 -

The general nature of the business to be transacted by this Corporation shall be to engage
in any and all lawful business permitted under the laws of the United States and the State of
Florida. )

ARTICLE IV
CAPITAL STOCK

The maximum nuxmber of shares of stock that this Corporaion is anthorized to issue and
have outstanding at any one time shall be ten million (10,000,000) shares of Common Stock
having a par value of $.005 per share and two million (2,000,000 shares of Preferred Stock
having & par value of $.01 per share. The designations, preferences, limitations and refative
rights of the shares of each class of Preferred Stock are as follows:

Series A Preferred Siock
1 Designation and Number of Shares. The Series A Preferred Stock shall be

designated "Series A Cumulative Convertible Preferred Stock” of a par value of $.01 each (the
“Series A Preferred Stock™), and the nurober of shares constituting the Series A Preferred Stock
shall be 375,000 shares.

2. ivi . Commencing July 1, 1997, holders of shares of the Scries A
Preferred Stock shall be entitled to receive dividends at an anonal rate of 9.6% ($.096) per share
aut of funds legally available therefor and when and to the extent declared by the Board of
Directors. Dividends shall be payable in arrears in semi-anmval installments on January 1 and
July 1 in each year, commencing Janvary 1, 1998. Dividends on the Series A Preferred Stock
shall be fully cumulative.

Dividends may be paid either in cash or in Common Stock of the Corporation or a
combination thereof. In the event that the Corporation, in its sole discretion, ¢hooses to pay
dividends through the issuance in whole or part of its Common Stock, those shares of Common
Stock of the Corporation issued to satisfy such dividends shall be valued at the average closing
price of the Common Stock of the Corporation for the five trading days preceding declaration
of such dividend or, in the absepce of a trading market for the Common Stock of the
Corporation, at the fair value thereof as determined by the Board of Directors.

If on any dividend payment date, the holders of the Series A Preferred Stock shall not
have received the full dividends provided for in the other provisions of this paragraph 2, then

such djvidends shali cumulate, whether or not eamed or declared, with additional dividends
thereon for each succeeding full dividend period during which such dividends shall remain

07/5204.100/39056 2

H97000015351
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H97000015351

vopaid. Unpaid dividends for any period less than a full dividend period shall cumulate on 2
day-to~day basis and shail be comptiied on ihe basis of a 355-day year.

3. Distributions Upon Liquidation, Dissoluti ix g Up. In the event of any
voluntary or involuntary liguidation, dissolution or winding up of the affairs of the
Corporation, but before any distribution or payment shall be made to the holders of Common
Stock and the holders of the Series A Preferred Stock shall be entitled to be paid $1.00 per shere
on all outstanding shares of Series A Preferred Stock as of the date of such liquidation or
dissolution or such other winding vp plus any accraed and unpaid dividends thereon to such date,
and 10 more, in cash or in property taken at its fair value 83 determined by the Board of
Directors, or both, at the election of the Board of Ditectors. If such payment shall have been
made in full to the holders of the Series A Preferred Stock and any subsequent issue of Preferred -
Stock, the remaining assets and funds of the Corporation shall be distributed among the holders
of any Junjor Preferred Stock so designated and thereafter to the holders of Conmon Stock of
the Corporation. If, upon any such liquidation, dissolution or other winding up of the affairs
of the Cotporation, the net assets of the Corporation distributable among the holders of all
outstanding shares of the Series A Preferred Stock, and any subsequent issue of Preferred Stock
issued on a pari passu basis shall be insufficient to permit the payment in full to such holders
of the preferential amounts to which they ware entitled, then the entire net assets of the
Corporation shall be distributed among the holders of the Series A Preferred Stock and any
subsequent issue of Preferred Stock issued on a pari passu basis ratably in proportion to the full
amounts to which they would otherwise be respectively entitled. Neither the consolidation or
merger of the Corporation into or with another corporation 0r corporations, nor the sale of all
or substantially all of the sssets of the Corporation to anothef corporation or corporations shall
be deemed a liquidation, dissolution or winding up of the affairs of the Corporation within the
meaning of this paragraph.

4, Conversion Rights. Holders of the Series A Preferred Stock will have the night,
at their option and subject to procedures established from time to time by the Corporation, to
convert the Series A Prefemred Stock into the Corporation’s Common Stock at a conversion price
of $1.25 per share of Common Stock.  The Company shall have the night to compel the
conversion of the Series A Preferred Stock into Common Stock of the Company at a conversion
price of $1.25 per share provided that the closing price of the Coropany*s Common Stock on the
OTC Bulletin Board, any automated quotation system administered by the National Association
of Securities Dealers, Inc. ot on any securities exchange is $5.00 or more for ten consecutive
trading days, provided notice is provided by the Company not later than 30 days following the
conclusion of such 10 trading day period.

No fractional share or scrip representing a fractional share will bé issued upon conversion
of the Series A Preferred Stock, which shall be rounded to the nearest whole share of Common
Stock. In the event of any reclassification, merger, consolidation or change of shares of the
Series A Preferred Stock and/or the Common Stock of the Corporation, the Corporation shall

make adjustments to the conversion ratic which shall be nearly as equivalent to that stated above
as may be practical.

§7/8204.100/39050
H97000015351
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H97000015351

The holder of any shares of Series A Preferred Stock may exercise the conversion right
specified in this parasraph by awrendering to any transfer agent of the Corporation the
certificate or certificates for the shares to be converted, accompanied by written notice specifying
the number of shares to be converted. Upon the occurrence of the event specified in the
immediately preceding paragraph, the outstanding shares of Series A Preferred Stock shall be
converted automatically without any further action by the holders of such shares and whether
or not the certificates representing such shares are surrepdered to the Corporation or its transfer
agent; provided that the Corporation shall not be obligated to issue to any such holder certificates
evidencing the shares of Common Stock issuable wpon such conversion unless certificates
evidencing the shares of Series A Preferred Stock are either delivered to the Corporation or any
transfer agent of the Corporation. Conversion shall be deemed to have been effected on the date
when delivery of notice of an election to convert is made or on the date of the occurrence of the
event specified in the immediately preceding paragraph, as the case may be, and such date is
referred to herein as the "Conversion Date.”  As promptly as practicable thereafter (and after
surrender of the certificate or certificates representing shares of Seri¢s A Preferred Stock to the
transfer agent of the Corporation in the case of a voluntary conversion), the Corporation shall
issue and deliver to or upon the written order of such holder a certificate or certificates for the
number of full shares of Coramon Stock to which such holder is entitled. The person in whose
name the certificate or certificates for Common Stack are to be issued shall be deemed to have
become a holder or record of such Common Stock on the applicable Conversion Date. Upon
conversion of only a portion of the mumber of shares covered by that certificate representing
shares of Series A Preferred Stock surrendered for conversion, the Corporation shall issue and
deliver to or upon the written order of the holder of the certificate so surrendered for
conversion, at the expense of the Corporation, a new certificate covering the number of shares
of Series A Preferred Stock representing the unconverted portion of the certificate so
surrendered.

The conversion price shall be subject to adjustments in certain events, including (i) the
issuances of capital stock as a dividend or distribution on Common Stock, (ii) subdivisions,
combinations, forward and reverse stock splits and reclassification of the Common Stock, (iii)
the fixing of a record date for the issuance to all holders of Coremon Stock of rights or warrants
entitling them (for a period expiring within thirty (30) days of such record date) to subscribe for
Common Stock, apd (iv) the fixing of a record date for the distribution to all holders of
Common Stock of evidence of indcbtedness or assets (other than cash dividends) of the
Corporation or subscription rights or warrants (other than those referred 1o above). Adjustment
in the conversion price may be postponed until the curnulative effect of any adjustments amount
to five percent (3%) or more of the conversion price.

5. Redemption. The Corporation shall have the right to redeem the Series A
Preferred Stock at any time. Except as otherwise provided herein, nothing contained herein
shall obligate the Corporation to redeem the Series A Preferred Stock at any time, and holders
of the Series A Preferred Stock shall have no right to obligate the Corporation to redeem any
shares of Series A Preferred Stock at any time.

97/3204.10006050 ' 4
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* H97000015351

6.  Voting Rights. Except as may be provided by law, the holders of Series A
Preferred Stock will not be entitled to vote on matters submitted generally to the shareholders
of the Corporation. Unless the vote or consent of the holders of a greater number of sbares is
required by law, the consent of the holders of at least two-thirds of this Series A Preferred Stock
at the time outstanding shall be pecessary to change, alter or revoke the righ:s and preferences
conferred upon the Series A Preferred Stock by these Amended Articles of Incorporation (the
*Articles”), a3 amended from time 1o time, or for issbance of further shares of this series or
another class of preferred stock which shall be senior to the Series A Preferred Stock.

7. Exclusion of Other Richts. Except as may otherwise be required by law, the
shares of Series A Preferred Stock shall not have any preferences or relative, participating,
optional or other special rights, other than those specifically set forth in these Amended and
Restated Articles of Incorporation (as such Amended and Restated Articles of Incorporation may
be amended from time to time). The shares of Series A Preferred Stock shall have no
preemptive or subscription rights.

8.  Sevemsbility of Proyisions. If amy right, preference or limitation of the Series A
Preferred Stock set forth in these Amended and Restated Articles of Incorporation (as such
Articles may be amended from time to time) is invalid, unlawful or incapable of being enforced
by reason of any rule of law or public policy, all other rights, preferences and limitations set
forth in these Articles (as these Articles may be amended from time to time) which can be given
effect without the invalid, unlawful or unenforceable right, preference or limitation shall,
nevertheless, remair in full force and effect, and no right, preference or limitation herein set
forth shall be deemed dependent upon any other such right, preference or limitation unless so
expressed herein.

9. Status of Reacquired Shares, Shares of Series A Preferred Stock which have been
issued and reacquired in any manner shall be cancelled and may be authorized or available for
issuance as either Series A or any subsequent series or class of Preferred Stock.

Series B Preferred Stock
1. Designation and Number of Shares. The Sexies B Preferred Stock shall be

designated "Series B Cumulative Convertible Preferred Stock™ of a par value of $.01 each (the
"Series B Preferred Stock”), and the gumber of shares constituting the Series B Preferred Stock
shall be 375,000 shares.

2. Dividend Rights. Commencing July 1, 1997, holders of shares of the Series B
Preferred Stock shall be entitled to receive dividends at an annual rate of 9.6% ($.096) per share
out of funds legally available therefor and when and to the extent declared by the Board of
Directors. Dividends shall be payable in arrears in semi-annual installments on Jaovary 1 and
July 1 in each year, commencing January 1, 1998, Dividends on the Series B Preferred Stock
shall be fully cumulative.

87/5204.10040058 5
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H9700001535

Dlividends may be paid either in cash or iz Comumon Stock of the Corporation or a
combination thereof. In the event that the Corporation, in its sole discretion, chooses to pay
dividends through the issuance in whole or part of its Common Stock, those shares of Common
Stock of the Corporation issued to satisfy such dividends shall be vaiued at the average closing
price of the Common Stock of the Corporation for the five trading days preceding declaration
of such dividend or, in the absence of a trading market for the Common Stock of the
Corporation, at the fair value thereof as detertnined by the Board of Directors.

If on any dividend payment date, the holders of the Series B Prefetred Stock shall not
have received the full dividends provided for in the other provisions of this paragraph 2, then
such dividends shall camulate, whether or not carned or declared, with additional dividends
thereon for each succeeding full dividend period during which such dividends shall remain
unpaid. Unpaid dividends for any period less than a full dividend period shall cumalate on a
day-to-day basis and shall be computed on the basis of a 365-day year.

3. Distcibutions Upon Liquidation, Dissolution or Winding Up, In the event of any
voluntary or involuntary liquidation, dissolution or other winding up of the affaixs of the
Corporation, but before any distribution or payment shall be made to the holders of Common
Stock and the holders of the Sexies B Preferred Stock shall be entitled to be paid $1.00 per share
on all outstanding shares of Secries B Preferred Stock as of the date of such liquidation or
dissolution or such other winding vp plus any accrued and unpeid dividends thereon to such date,
and no more, in cash or in property taken at its fair value.as determined by the Board of
Directors, or both, at the election of the Board of Directors. If such payment shall have been
made iq full to the holders of the Series B Preferred Stock and any subsequent issue of Preferred
Stock, the remaining assets and funds of the Corporation shall be distributed among the holders
of any Junior Preferred Stock so designated and thereafter to the holders of Common Stock of
the Corporation. If, upon any such liquidation, dissolution or other winding up of the affairs
of the Corporation, the net assets of the Corporation distributeble among the holders of all
outstanding shares of the Series B Preferred Stock, and any subsequent issue of Preferred Stock
issued on a pari passu basis shall be insufficient to permit the payment in full to such holders
of the preferential amounts to which they ware entitled, then the entire met asseis of the
Corporation shall be distributed among the holders of the Series B Preferred Stock and any
subsequent issue of Preferred Stock issued on a pari passu basis ratably in proportion to the full
amounts to which they would otherwise be respectively entitled. Neither the consolidation or
merger of the Corporation into or with another corporation or corporations, nor the sale of all
or substantially all of the assets of the Corporation to another corporation or corporations shall
be deemed a liquidation, dissolution or winding up of the affairs of the Corporation within the
meaning of this paragraph.

4. Conversion Rights. Holders of the Series B Preferred Stock will have the right,
at their option and subject to procedures established from time to time by the Corporation, to
convext the Series B Preferred Stock into the Corporation’s Common Stock at a convezsion price
of $2.00 per share of Common Stock. The Company shall have the right to compel the
conversion of the Series B Preferred Stock into Common Stock of the Company at a conversion

O7/5204,100/89056 6
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price of $2.00 per share provided that the closing price of the Company’s Common Stock on the
OTC Bulletin Board, any avtomated quotztion system administered by the National Association
of Securities Dealers, Inc. or on any securities exchange is $5.00 or more for ten consecutive
trading days, provided notice is provided by the Company not later than 30 days following the
conclusion of such 10 trading day period.

No fractional share or scrip representing a fractional share will be issued upon conversion
of the Serics B Preferred Stock, which shall be rounded to the nearest whole share of Common
Stock. In the event of any reclassification, merger, consolidation or change of shares of the
Scries B Preferred Stock and/or the Common Stock of the Corporation, the Corporation shall
make adjustments to the conversion ratio which shall be nearly as equivalent to that stated above
as may be practical.

The holder of any shares of Series B Preferred Stock may exercise the conversion right
specified in this paragraph by surrendering to any transfer agemt of the Corporation the
certificate or certificates for the shares to be converted, accompanied by written potice specifying
the number of shares to be converted, Upon the occurrence of the event specified in the
immediately preceding paragraph, the outstanding shares of Series B Preferred Stock shall be
converted automatically without any further action by the bolders of such shates and whether
or not the certificates representing such shares are surrendered to the Cosporation or its transfer
agent; provided that the Corporation shall not be obligated to issue to any such holder certificates
evidencing the shares of Common Stock issuable upon such conversion unless certificates
evidencing the shares of Series B Preferred Stock ate either delivered to the Corporation or any
transfer ageat of the Corporation. Conversion shall be deemed to have been effected on the date
when delivery of notice of an election to convert is made or on the date of the occurrence of the
event specified in the immediately preceding paragraph, as the case may be, and such date is
referred to herein as the "Conversion Date." As promptly as practicable thereafter (and after
swrender of the certificate or certificates representing shares of Series B Preferred Stock to the
uansfer agent of the Corporation in the case of a voluntary conversion), the Corporation shall
issue and deliver to or upon the written order of such holder a certificate or certificates for the
number of full shares of Common Stock to which such holder is entitled. The person in whose
name the certificate or certificates for Common Stock are to be issued shall be deemed to have
become 2 holder or record of such Common Stock on the applicable Conversion Date. Upon
conversion of only a portion of the number of shares covered by that certificate representing
shares of Series B Preferred Stock surrendered for conversion, the Corporation shall issue and
deliver to or upon the written order of the holder of the certificats so surrendered for
conversion, at the expense of the Corporation, a new certificate covering the nimber of shares

of Series B Preferred Stock representing the unconverted portion of the certificate so
surrenderad.

The conversion price shall be subject to adjustments in certain events, including (i) the
issuances of capital stock as a dividend or distribution on Common Stock, (if) subdivisions,
combinations, forward and reverse stock splits and reclassification of the Commeon Stock, (iii)
the fixing of a record date for the issuance to all holders of Common Stock of rights or warrants
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entitling them (for 2 period expiring within thirty (30) days of such record date) to subscribe for
Common Stock, and (iv) the fixing of a record date for the distribution to all holders of
Common Stock of cvidence of indebtedness or assets (other tham cash dividends) of the
Corporation or subscription rights or warrants (other than those referred to above). Adjustment
in the conversion price may be postponed until the cummulative effect of any adjustments amount
to five percent (5%) or more of the conversion price.

5. Redemgption. The Corporation shall have the right to redeem the Series B
Preferred Stock at any time.  Except as otherwise provided her¢in, nothing contained herein
shall obligate the Corporation to redeem the Series B Preferred Stock at any time, and holders
of the Series B Preferred Stock shall have no right to obligate the Corporation to redeem any
shares Of Series B Preferred Stock at any time.

6. Voting Rights. Except as may be provided by law, the holders of Series B
Preferred Stock will not be ¢ntitfed to vote on matters submitted generally to the shareholders
of the Corporation. Unless the vot¢ or consent of the holders of a greater number of shares is
required by law, the consent of the holders of at least two-thirds of this Series B Preferred Stock
gt the time outstanding shall be necessary to change, alter or revoke the rights and preferences
conferred upon the Series B Preferred Stock by these Amended Articles of Incorporation (the
"Articles"), as amended from time to time, or for issuance of further shares of this series or
another class of preferred stock which shall be senior to the Series B Preferred Stock.

7.  Exclusion of Other Riphts. Except as may otherwise be required by law, the
shares of Series B Preferred Stock shall not have any preferences or relative, participating,
optional or other special rights, other than those specifically set forth in these Amended and
Restated Articles of Incorporation (as such Amended agd Restated Articles of Incorporation may
be amended from time to time). The shares of Series B Preferred Stock shall have no
preemptive or subscription rights.

8.  Severabilitv of Provisions, If any right, preference or limitation of the Series B
Preferred Stock set forth in these Amended and Restated Articles of Incorporation (as such
Articles may be amended from time to time) is invalid, unlawful or incapable of being enforced
by reason of any rule of law or public policy, all other rights, preferences and limitations sst
forth in these Articles (as these Articles may be amended from time to time) which can be given
effect without the invalid, unlawful or unenforceable right, preference or limitation shall,
nevertheless, remain in full force and effect, and no right, preference or limitation herein get
forth shall be deemed dependent upon any other such right, preference or limitation unless so
expressed herein. :

_ 9.  Status of Reacquired Shares. Shares of Series B Preferred Stock which have been
issued and reacquired in any manper shall be cancelled and may be authorized or available for
issuance as either Series B or any subsequent series or cless of Preferred Stock.
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Designation

L Right 1o Designate QU] s apd Classag :
Preferred Stockmaybecrealedaﬂiissuedﬁomtimetoﬁmc. with sach designations,
preferences, conversion rights, cumulative, relative, participating, optional or other rights,
ifications, limitations or restrictions mmfamﬂhmwdmwmmemoluﬁon
ot resolutions providing for the creation and issuzance of such series of preferred stock as adopted
by the Board of Directors pursuant to the authority in this paragraph given.

ARTICIE V
TERM OF EXISTENCE

This Corporation shall have perpetnal existence.

ARTICLE VI
REGISTERED AGENT AND.
The Registered Agent and the street address of the Registered Office of this Corporation
in the State of Florida is:

Steven Adelstein
3100 North 20th Court
Hollywood, Florida 33020

ARTICLE VI

This Corporation shall have two (2) Directors. The pumber of Directors may be increased
from time to time by Bylaws adopted by the Directors or the stockholders, but shall never be
{ess than one (1) Director. A Director of the Corporation may only be removed for cause.

ARTICLE VII
LIABILITY

A director of the Corporation shall not be persopally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director except for tiability
(i) for any breach of the director's duty of loyaity to the Corporation or its sharcholders, (if) for
acts or omissions not in good faith or which involve jntentional misconduct or a knowing
violation of law, (iii) under the General Corporation Law of the State of Florida, or (iv) for any
wransaction from which the director derived any improper personal bepafit.
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ARTICLE IX

INDEMNIFFCATION

The Corporation shall, to the fullest extent permirted by the provisions of the General
Corporation-Law of the Stare of Flotida, 2s the same may be amended and supplemented,
indemnify any and all persons whom it shall have power to indemnify under said section from
and against any and all expenses, liabilities or other matiers referred 10 in or covered by said
section, and the indemnification provided for herein shall not be deamed exclusive of any other
rights to which those indemnified may be entitled under any By-Law, agreement, vote of
shareholders or disinterested directors or otherwise, both as to action fn his or her official
capacity and as to action in another capacity while holding such office, and shall continte as 10
a persop who has ceased to be a director, officer, employee or agent, and shall jgure to the
benefit of the beirs, executors and administrators of such 2 person.

IN WITNESS WHEREOQF, the undersigned, being the Prasident of this Corporation, has
executed these Articles of Amendment this /2 y o%. 1997.

REATMFRODUCTION AND ENTERTAXNMENT, INC.

STATE OF FLORIDA )
: 88
COUNTY OF BROWARD )

The foregoing instrument was acknowledge me this /- ﬁ‘d.ay of
-%@L—&gz__. 1997 by Steyen Poy ¢)smen e President. of Realim Production
e,

and Bffertainment, Inc, 2 Fiorida corporation aa bebalf of the Corporation. He/she is personally
" known 10 me or has produced y as identification and did (did not) take
an oath.

Y PUBLIC STATE Of
N MMISSION No, cour?
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