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Re: MOVIETIME ENTERTAINMENT, INC,
Dear Sir/Madam:

Enclosed please tind the Articles of Incorporation for
the above as well as our check in the amount of $12?2.%0 for
filing of same.

We have also enclosed a prepared Federal Express airbill
tor your for your convenience in returning a certiftied copy to
ug. You need merely to date the airbill the day ils sent. We
look forward to a timely return of acceptance and
acknowl edament ot the above Articles.

Thank vyou.
Sincereiy,
\Efﬁ\L)q\L J .FVA&Lfbé}\}dm\h _
Sherri T. Krassner
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ARTICLES OF INCORPORATION

OoF

MOVIETIME ENTERTAINMENT, INC,

The undersigned Incorporator to these Articles ot
Incorporation, a natural person competent to contract, hercby

forms a corporation under the laws of the State of Florida.
ARTICLE I: NAME
The name of the corporation shall be:
MOVIETIME ENTERTAINMENT, INC.

Its business shall be carried out at Dade County,
Florida, or at such other points or places in the State of
Florida, the United States or toreiqn countries as may, from

time to time. be authorized by the Board ot Directors.
ARTICLE II: PURPOSE

The general nature ot the business or businesses to be
transacted by the Corporation is as fo!llows:

The transaction ot any or all lawtul! business
tor whiech corporations may he incorporated
under Florida Statutes Section 607 et seq.
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ARTICLE III: AUTHORIZED SHARES

The maximum numbat aof shares ol stack of this Caorperation

is authorized Lo have outstapding at any Lime shall be Five
Hundred (5»00) shares ot Common Stock at One Dallars (§1.00) par
value, All the atprementioned stock 18 to be isnued as tully

paid ftor and exempt from asseasment.

ARTICLE IV: PRINCIPAL PLACE OF BUSINESS

The principal place ot business of this Corpaoratien shall
be 930 Washinqgton Avenue, Fitth Floor, Miami Reach, P, 33139,
located i1in Dade County, Florida, and may have such other places
nf business, both within and without the State of Florida and

in foreign countries, as may he necessary and convenient .

ARTICLE VII: INITIAL BOARD OF DIRECTORS

The business ot this Corporation shall be conducted by a
Board of Directors of not less than one (1) Director, the exact
number of Directors to be ftixed by the Byiaws of this

Corporation. Directors need not be stockholders.

The name and post oftice address of the firast Board of
Directors of this Corporation, who shall hold otfttice until ine
organization meeting ot this Corporation, and until their

successors are elected and have cgualified are:




NAME ADDRESY

Hrad I, Krassner ¢/0 Diamond Bullet Corp,
930 Washington Avenue, Fitth Floor
Miami HBeach, FI. 3313y

Stevan Simon C/0 American Lite Resourcesn
420 Jetterson Street, Third vloor
Miami Beach, FL 33139

Larry M. Turk C/0 Diamond Bullet Merchandising
930 Washington Avenue, Pifth ¥Floor
Miami Beach, FLL 33139

Mitchell Fullerton /0 Phoenix Creative
3410 7?18l Court SE
Olympia, WA 98501

Brad Leigh Benijamin ¢/0 Phoenix Creative

3410 21lat Court SK
Olympia, WA 98501

ARTICLE VIII: OFFICERS

The oftices Lo be held by the above named NDirectors are

as follows:

Brad L. Krassner, Chairman

Mitchel! Fullerton, President

Brad Leigh Benjamin, Chiet Operating oftice

ARTICLE IX: INCORPORATOR

The name and post office address ot the incorporator ot

the Articles ot Incarporation is:




NAME ADDRISS

Hrad L, Krassner 930 Washington Avenue
¥ifth Floor
Miami Beach, FL 33139

ARTICLE X: INITIAL REGISTERED OFFICE

AND REGISTERED AGENT

The name and address of the initial registored agent ig:

Brad L. Krasgsner

930 Washington Avenue, Fitth Floor

Miami Beach, FI, 33139

ARTICLE XI: CHARTER

The provizions of this charter, and each and every

artic¢le and section hereot, and the Bylaws ot this Corparation

shall be considered a part ot every contract and the
transaction to whieh this Corporation shall he a party. Every
person, association and/or corporation dealing with thisg

Corporation is hereby charged with naotice and knowledge of this

Corporation.

ARTICLE XII: COMMENCEMENT OF EXISTENCE

The commencement of Corporate existence shall be on  the

date of subscription and acknowledgment of these Articles of

Incorporation.




ARTICLE XIII: BYLAWS

I'he power Lo adopt, alter, amend or repeal Bylawn shall
be vested in the Hoard ot Directors and the sharehnlders,
except that the Hoard of Directors may not amend or repeal any
Bylaw adopted by the shareholders it the sharehalders
apecitically provide that the Bylaw 1s not subieet to amendinent

or repeal by the Directors,

ARTICLE XIV: AMENDMENTS

''he Corporation reserves the right to amend, alter,
change Or repeal! any provision in these Artacles of
Incorporation 1n the manner prescribed by the law, and all
rights conterred on shareholders are subject to this
reservatian, These Articles may be amended prior to the
issuance ol shares of the Corporation by the unanimous approval
or consent of the Board of Directors. Thereatter, every
amendmenlt shall be approved by the Roard ot Directors, proposed
by them to the shareholders, and approved at a shareholders'
meeting by the holders ot a majority ot the shares entitled to
vote on the matter or in such other manner as may be provided

by law.




ARTICLE XV: INDEMNIFICATION

The Corporation sahall indemnify any Incorporator,
Reglatered Ayant, Oftticer or Direcltor, ar any former Registerad
Agent, O0Ofticer or Mrector, Lo the ful) oxtenl permitted by
taw.

IN WITNESS WHEREOF, the undersiqned inecorporator has
eXecuted these Articles of Incorporation thia 24th day aof May,

1995,

BRAI L. KRASSNER
(SEAL)
STATE OF FLORIDA )
} ss:

COUNTY OF DADE )

BEFORE ME, the undersiqned authoraity, personally appeared
BRAD L. KRASSNER, to me well known to be the person described
in and whn executed and subscribed the toregoing Articles of
Incorporation and he acknowledged, hefore me that he executed
the same and subscribed to the same tor the purposes therein
expressed,

WITNESS my hand and otticial seal at Miami Beach, Dade

County, this 24th day of May, 1995,

BICTAL WU AR
CARIDAT CAFOTE
WOTARY PLBLIC STATE OF FLORIDA

COBMSION NO. f.;C}mgs‘W&
1wy COMALUSSION EXE MAY 10T
LY CC

Notary Public -
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ACCEPTANCE OF APPOINTMENT AS RREGISTERED AGENY

Having been
Inc.

in the tnregoing
Incorporation,

Articles
1, Brad L. Krassner, hereby agree to

statutes relatave

accept
Service of process ftor 82id Corporation and to comply with any
all

to the complete and proper performance
the duties ot Registered Agent,
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

MT ACQUISITION SUB, INC., a Florida corporation P96000063991

t

INTO

MOVIETIME ENTERTAINMENT, INC., a Florida corporation, P95000042991

File date: August 28, 1996

Corporate Spacialist: Annette Hogan

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

Autnast 26, 1996

CSC Networks RE%@EME@

_‘:_231hHays Street iqinal
allahassee, FL 32301-2607 va origin
pPlease @ o a8 filo dato.

SUBJECT: MOVIETIME ENTERTAINMENT, INC. submission det
Ref. Number: P95000042991

We have received your document for MOVIETIME ENTERTAINMENT, INC. and
the authorization to debil your account in the amount of $122,50. Howaever, the
document has not been filed and is being returned for the following:

Please fill in the date of adoption in the third paragraph,

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

It you have any questions conceming the filing of your document, please call
{904) 487-6907.

Annette Hogan
Corporate Specialist Letter Number: 796A00040774

fa'{‘,’_i‘-..

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER % y (@0
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MT ACQUISITION SUB, INC. W T Ay 9
INTO I
MOVIETIME ENTERTAINMENT, INC. RES
i (“",j

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act, MT ACQUISITION SUB, INC., a Florida corporation ("MT SUB"), and
MOVIETIME ENTERTAINMENT, INC., a Florida corperation (the "Survivor"), adopt the
following Articles of Merger for the purpose of merging MT SUB with and into the Survivor (the
"Merger™).

FIRST: The Agreement and Plan of Merger (the "Plan of Merger") is attached hereto as
Exhibit A,

SECOND: The Merger shall become effective upon the filing of these Articles of Merger
with the Department of State of the State of Florida,

THIRD: The Plan of Merger was adopted by the Board of Directors and the sharcholders
of cach of MT SUB and the Survivor by unanimous writlen consent in accordance with the
provisions of Section 607.1103 of the Florida Business Corporation Act as of August 25, 1996.

IN WITNESS WIIEI%EOF, these Articles of Merger have been executed on behalf of
the partics hereto as of the Z day of August, 1996,

MT ACQUISITION SUB, INC,

v B

Brad Krassner, Chairman

MOVIETIME ENTERT * (HMENT, 1.4,

| jﬁ:[é/(""\._____ﬁ

Brad Krassner, Chairman

B
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AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger (hereinafter called the "Agreement”), dated as of
August ¢, 1996, by and among MAGICWORKS ENTERTAINMENT INCORPORATED, a
Delaware corporation ("Parent), MT ACQUISITION SUB, INC., a Florida corporation and
wholly-owned subsidiary of Parent ("Merger Sub”), MOVIETIME ENTERTAINMENT, INC.,
a Florida corporation (the "Company”) (the Company and Merger Sub are hereinafier collectively
referred 1o as the "Constituent Corporations"), Brad Krassner ("Krassner"), Michael J. Brown
("Brown"), Mitchell Fullerton ("Fullerton"), Brad Leigh Benjamin ("Benjamin") and Steven
Simen ("Simon" and together with Krassner, Brown, Benjamin and Fullerton, the "Original
Sharcholders™) and the other sharcholders of th- Company who are signatorics hereto (together
with the Original Sharcholders, the "Sharcholders").

RECITALS

WHEREAS, the respective Boards of Directors of Parent, Merger Sub and the Company
deem it desirable and in the best intcrests of their respective corporations and sharcholders that
Meiger Sub merge with and into the Company in a statutory merger in accordance swith the laws
of the State of Florida; and

WHEREAS, the partics desire that the merger provided for herein shall qualify as a tax-
frec reorpanization within the meaning of Section 368(2)(2)(E) of the Internal Revenue Code of
1986, as amended; and

WHEREAS, Parent, Merger Sub, the Company and the Sharcholders desire to make
certain representations, warranties, covenants and agreements in conncction with the merger
provided for herein;

NOW, THEREFORE, in consideration of the premises and the mutual represenlations,
warrantics, covenants, agreements and conditions herein contained, the parties hercto agree as
follows:

ARTICLE 1
THE MERGER
1.1 Merger and Surviving Corporation.

(a) Subject to the terms and conditions of this Agreement and pursuant to the
applicable laws of the State of Florida, at the Effective Time (as defined in Section 1.3 herein),
Merger Sub shall be merged with and into the Company, and the scparate corporate existence of
Merger Sub shall thereupon cease (the "Merger"). The Cowmnpany shall be the surviving
corporation in the Merger (sometimes hereinafter referred 1o as the "Surviving Corporation") and
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shall continue to be governed by the laws of the State of Florida under the name "MovieTime
Entertainment, ne." and the separate corporate existence of the Compuny with all its rights,
privileges, immunitics and franchises shall continue unaffected by the Merger.

1.2 Closing. Subject to the provisions of Article VI, the closing of the Merger (the
"Closing") shall take place at (i) the offices of Greenberg, Traurig, Hoffman, Lipoff, Rosen &
Quentel, P.A., 1221 Brickell Avenue, Miami, Florida, at 10:00 A.M., on August __, 1996, or (ii)
at such other time and date (not later than August 31, 1996) ns the parties hereto shall by written
instrument designate. Such time and date are hercin referred to as the "Closing Date."

1.3 Effective Time. Al or prior to the Closing Date, Merger Sub and the Company
will cause Articles of Merger in the form attached hereto as Exhibit A (the "Articles of Merger'")
to be executed and filed with the Department of State for the State of Florida (the "Department
of State"). The Merger shall become effective on the date specified in the Articles of Merger as
the effective date of the Merger, and such time, which shall not be earlier than immediately
following the Closing Date, is hereinafter referred to as the "Effective Time.”

L4 Subsequent Actions. If, at any time after the Effective Time, the Surviving
Corperation shall consider or be advised that any deeds, bills of sule, assignments or any other
actions or things are necessary or desirable to vest, perfect, confirm, record or otherwise in the
Surviving Corporation its rights, titic or interest in, to or under any of the rights, propertics or
asscts of the Constituent Corporations acquired or to be acquired by the Surviving Corporation
as a result of, or in connection with, the Merger or otherwise to carry out this Agreement, the
officers and dircctors of the Surviving Corporation shall be authorized to execute and deliver, in
the name and on behalf of each of the Constituent Corporations or otherwise, ali such other
actions and things as may be nccessary or desirable to vest, perfect or confirm any and all right,
title, and interest in, to and under such rights, properties or assets in the Surviving Corporation
or otherwise to carry out the terms and provisions of this Agreement.

ARTICLE 1i

ARTICLES OF INCORPORATION AND BY-LAWS
OF THE SURVIVING CORPORATION

2.1 Articles of Incorporation. The Articles of Incorporation of the Company shall be
the Articles of Incorporation of the Surviving Corporation, until duly amended in accordance with

their terms and the Florida Business Corporation Act ("FBCA").

2.2 The By-laws. The By-laws of the Company shall be the By-laws of the Surviving
Corporation, uatil duly amended in accordance with their terms and the FBCA.

GHAKATTSFVASZEAS 10822279




ARTICLE 1l

OFFICERS AND DIRECTORS
OF THE SURVIVING CORPORATION

31 Officers and Directors. The persons listed on Exhibit B hereto shall hold the
directorships and oftices of the Surviving Corporation set forth beside their names on such
cxhibit, until their successors have been duly clected or appointed and qualified or until their
earlier death, resignation and removal in accordance with the Surviving Corporation’s Articles
of Incorporation and By-laws.

ARTICLE IV
CONVERSION OR CANCELLATION OF SHARES IN THE MERGER
4.1  Conversion or Cancellation of Shares.

(a) At the Effective Time, each and every share of common stock, par value
$1.00 per share (the "Company Common Stock"), of the Company held by the Sharcholders
which is issued and outstanding immediately prior to the Effective Time shall, by virtue of the
Merger and without any action on the part of the holder thereof, be converted into the right to
receive from Parent and Merger Sub the Per Share Conversion Amount (as hereinafter defined).
Ail of the shares of the Company Common Stock, by virtue of the Merger and without any action
on the part of the holders thereof, shall no longer be outstanding and shall be canceled and retired
and shall cease to exist, and each holder of a certificate representing any shares of the Company
Common Stock shall thereafter cease to have any rights with respect to such shares, except the
right to receive, after the surrender of such certificate, the Per Share Conversion Amount for cach
such share in accordance with Section 4.2.

{b) At the Effective Time, each share of the Company Common Stock issued
and held in the Company’s treasury, if any, at the Effective Time, shall, by virtue of the Merger
and without any action on the part of the holder thercof, ccase to be outstanding, shail be
canceled and retired without payment of any consideration therefor and shall cease to exist.

{c) At the Effective Time, each share of common stock, par value $1.00 per
share ("Merger Sub Common Stock"), of Merger Sub issued and outstanding immediately prior
to the Effective Time shall, by virtue of the Merger and without any action on the part of Merger
Sub or the holder of such shares, be converted into and thereafter represent one validly issued,
fully paid and non-assessable share of the common stock, par value $1.00 per share (collectively,
the "Surviving Shares"), of the Surviving Corporation.

CTMVRATTSF V452285 1\03/22:9%6




4.2 Shares of the Constituent and Surviving Corporations. At the Gifective Time of
the Merger, upon surrender of the certificate or certificales representing shares of Compuny
Common Stock to Merger Sub (or its designated agent) for cancellation, each share of Company
Common Stock will be converted into the right to receive from the Parent (the "Per Share
Conversion Amount") n certificate or certificales representing 2,962.96 shares of common stock,
par value $.001 per share (the "Parent Common Stock"), of Parent rounded to the nearest whole
number. At the Effective Time of the Merger, upon surrender of the certificate or certificates
representing shares of Company Common Stock to Merger Sub (or its designated agent) for
cancellation, each Sharcholder (or its designee) shall be entitied to receive, in accordance with
the immediately preceding sentence, the number of shares of Parent Common Stock set forth
opposite such Sharcholder’s name on Exhibit C hereto under the heading "Number of Sharcs of
Parent Common Stock to be Received." No fractional shares of Parent Common Stock will be
issued. Merger Sub acknowledges that it (or its desipnee) has reccived from cach of the
Sharcholders a certificate or certificates registered in such Sharcholder’s name representing the
nurmber of shares of Company Common Stock set forth opposite such Sharcholder's name on
Exhibit C hereto under the heading “Number of Shares of Company Common Stock Owned of
Record.”

ARTICLE V
REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Company :nd the Original Sharcholders.
The Company and cach of the Original Sharcholders hereby jointly and severally represent and
warrant to Parent and Merger Sub as follows:

(@)  Existence and Good Standing. The Company is a corporation duly
organized, validly cxisting and in good standing under the laws of the State of Florida. The
Company has the power to own its properties and to carry on its business as it has been and is
now being conducted.

(b)  Authority. The Company has the requisite corporate power and authority
and has taken all corporate and shareholder action necessary in order to exccute and deliver this
Agreement and to consummate the Merger and the other transactions contemplated hercby. This
Agreement is a valid and binding agreement of the Company enforceable against the Company
in accordance writh its terms.

(c)  Capital Stock. The Company has an authorized capitalization consisting
of 500 shares of Company Common Stock, of which 405 shares are issued and outstanding and
no shares are held in the Company’s treasury. All such outstanding shares have been duly
authorized and validly issued and are fully paid and nonassessable. To the knowledge of the
Original Shareholders, there are no outstanding options, warrants, rights, calls, commitments, con-
version rights, rights of exchange, plans or other agreements of any character providing for the

4
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purchase, issuance or sale of any shares of the copital stock of the Company, other than as con-
templated by this Agreement.

()  Complionce.  The execution and delivery of this Agreement by the
Company, do not, and the consummation of the transactions contemplated hereby docs not and
will not, constitute or result in (i) a breach or violation of, or a default under, the Articles of
Incorporation or By-laws of the Company, or (ii) a breach or violation of, a default under, the
acceleration of or the creation of a lien, pledge, seeurity interest or other encumbrance on assets
(with or withowt the giving of notice or the lapse of time) pursuant to any provision of any
agreement, lease, contract, note, mortgage, lien, arrangement or other obligation of the Company,
or any law, rule, ordinance or regulation or judgment, decree, order, award, governmental or
nongovernmental permit, or license, or any other restriction of any kind or character to which the
Company is subject. The consummation by the Company of the transactions contemplated hercby
will not require the consent or approval of any person, except for the required consents and
approvals sct forth in Schedute 5.1(d), all of which shall be obtained prior to the Closing Date.

(e) Financial Information. The financial information with respect to the
Company sct forth on page 23 of Parent’s Confidential Private Placement Memorandum dated
June 6, 1996 (the "Memorandum") fairly sets forth the financial condition of the Company for
the perieds indicated in all material respeets,

(N Absence of Events, Defaults and Agreements. (a) Except as sct forth in
Schedule 5.1 (f) hereto and for the transactions contemplated by this Agreement, since March 31,
1996, there has not been:

(M any damage, destruction, or loss to any asset or property of the
Company, whether or not covered by insurance, that would be reasonably likely
to have a material adverse effect on the Company’s business, financial condition
or prospects;

(i)  any sale, lease, or other disposition of any material asset of the
Company;

(iii)  any cancellation or waiver of any claims or rights of the Company
other than in the ordinary course;

(iv)  any transaction or other business conducted by the Company other
than in the ordinary course;

(v) any agreement, arrangement or understanding made, whether or not
in writing, to do any of the foregoing by the Company.

(vi)  any capital expenditure in excess of $25,000 individually or $50,000
in the aggregate;

-5-
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(vii)  any payment, discharge or other satisfaction of any claim, liability
or obligation, except in the ordinary course of business and consistent with past
practice; or

(viii) any dividend, payment or other distribution of cash, assets or
property declared or made with respect to any class of shares of the Company’s
capital stock,

(g)  Guarantics. The Company has not guarantced the obligations (whether
individually, jointly, severally or otherwise) of any other person or enlity, except for negotiable
instruments endorsed for collection or deposit in the ordinary course of the Company’s business.

(h)  Title to Asscts, Encumbrances, Ete. (a) The Company does not own any
real property, All ienses of real property to which the Company is a party, and all amendments
and modifications thereto, are in full force and effect and constitute the binding obligations of
the parties thereto. The Company has good title to the tangible propertics and assets owned by
it, cach of which are free and clear of liens or encumbrances of any kind.

(i) Sales Contracts and Other Agreements. Schedule 5.1(i) hereto contains
(A) n complete and accurate list of each written contract or commitment for the sale or furnishing
of materials, products or services by the Company that involve payments in excess of $5,000 and
are not terminable immediately upon notice without expense or further liability; (B) a complete
and accurate list of all written contracts or arrangements pursuant to which any person (other than
an employee of the Company) may promote, offer or sell any product or service of the Company;
and (C) a complete and accurate list of cach additional written contract or arrangement of the
Company (i) pursuant to which the Company’s monetary obligations thercunder exceed $5,000,
and (ii) that is not subject to cancellation by the Company immediately upon notice without
penalty or increased cost. Except as set forth on Schedule 3.1(i), each of the aforesaid contracts
and agreements is in full force and effect and constitutes the valid and binding obligation of the
parties thereto. To the knowledge of the Company and the Original Shareholders, there are no
renegotiations of, or attempts to renegotiate, or outstanding rights 10 renegotiate, any material
amounts paid or payable to the Company under current or completed contracts, agreements, or
commitments with any person or entity having the contractual or statutory right to demand or
require such renegotiation, and no such person has made written demand for such renegotiation.

3.2 Representations and Warranties of the Shareliolders. Each of the Shareholders
hereby represents and warrants, severally and not jointly, to Parent and Merger Sub as follows:

(a) Ownership of Stock; Authorization. Such Shareholder is the lawful
owner of the number of shares of the Company Common Stock listed opposite the name of such
Shareholder in Exhibit C hereto, free and clear of all liens, encumbrances, restrictions and claims
of every kind. Such Shareholder has full legal right, power and authority to enter into and
perform this Agreement. This Agreement is a valid and binding obligation of such Sharcholder
enforceable against such Shareholder in accordance with its terms.

-6-
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(b) Compliance, The exccution and delivery of this Agreement by such
Sharcholder, does not, and the consummation of the transactions contemplated hereby does not
and will not, constitute or result in a breach or violation of, a default under, the acceleration of
or the creation of a lien, pledge, security interest or other encumbrance on assets (with or without
the giving of notice or the lapse of time) pursuant to any provision of any agreement, lease,
contract, note, mortgage, licn, arrangement or other obligation of such Sharcholder, or any law,
rule, ordinance or regulation or judgment, decree, order, award, governmenta! or nongovernmental
permit, or license, or any other restriction of any kind or character to which such Sharcholder is
subject. The consummation by such Sharcholder of the transactions contemplated hereby will
not require the consent or approval of any person.

{c) Investment,

)] Such Sharchelder acknowledges that he or she has received and
reviewed the Memorandum.

(ii)  Such Sharcholder understands that the Parent Common Stock to be
issued and delivered in accordance with Section 4.2 hercof shall be issued and delivered pursuant
lo an exemption from the registration requirements of the Securitics Act of 1933, as amended (the
"Securitics Act"); that for such purpose Parent will rely upon the representations, warrantics,
covenants and agreements contained herein; and that such exemption may not be available unless
such representations and warranties are correct and such covenants and agreements performed.

(iii)  Such Sharcholder understands that Parent is under no obligation to
effect a registration under the Securities Act of the Parent Common Stock o be issucd in
accordance with this Agreement.

(iv)  Such Sharcholder understands that, under existing rules of the
Sccuritics and Exchange Commission (the "SEC™), there are substantial restrictions on the
transferability of the Parent Common Stock; such securities will not be, and such Shareholder will
have no rights to require that such securitics be, registered under the Securities Act; such
securities may be transferred only if registered under the Securities Act or if an exemption from
such registration is available; such Sharcholder may not be able to avail himself or herself, as the
case may be, of the provisions of Rule 144 promulgated by the SEC under the Securities Act
with respect to the transfer of such securities; and, accordingly, such Sharcholder may have to
hold such securities issued to it pursuant to this Agreement indefinitely,

{v) Such Sharcholder is able to evaluate the risks inherent in the
acquisition of securities such as the Parent Common Stock and such Shareholder’s financial
position is such that such Sharcholder can afford to retain such securities for an indefinite period
of time without realizing any direct or indirect cash return on such Shareholder’s investment.
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(vi)  Such Shareholder is acquiring or will acquire the Parent Common
Stock for his or her own account and not with a view to, or for sale in connection with, the
distribution thercof within the meaning of the Securitics Act.

(vii)  Such Sharcholder understands that the certificates evidencing the
Parent Common Stock will bear a restrictive legend substantially as follows:

"The securitics evidenced by this certificatc have not been
registered under the Securities Act of 1933, as amended (the
"Act"), and may not be offered, sold, pledged, hypothecated,
assigned, transferred or otherwise disposed of unless they have been
registered under the Act and any applicable securitics laws or the
issuer receives an opinion of counsel reasonably acceptable to it
stating that the proposed disposition is exempt from the registration
requirements of the Act and any applicable securitics laws."

5.3 Representations and Warranfics of Parent and Merger Sub. Parent and Merger
Sub jointly and scverally represent and warrant to the Company and the Sharcholders as follows:

(a) Existence and Good Standing of Merger Sub; Power and Authority.
Merger Sub is a corporation duly organized, validly existing and in good standing under the laws
of the State of Florida. Merger Sub has the corporate power and authority to make, cxecute,
deliver and perform this Agreement, and this Agreement has been duly authorized and approved
by all required corporate action on the part of Merger Sub. This Agreement is a valid and
binding obligation of Merger Sub enforceable against Merger Sub in accordance with its terms.

{b) Existence and Good Standing of Parent; Power and Authority;
Common Stock. Parent is a corporation duly organized, validly existing and in good standing
under the laws of the State of Florida. Parent has the corporatc power and authority to make,
exceute, deliver and perform this Agreement, and this Agreement has been duly authorized and
approved by all required corporate action of Parent. This Agreement is a valid and binding
obligation of Parent enforceable against Parent in accordance with its terms. Parent has only one
class of common stock outstanding,

(c) Compliance. The execution and delivery of this Agreement by Parent and
Merger Sub do not, and the consummation by Parent and Merger Sub of the transactions contem-
plated hereby does not and will not, constitute or result in (i) a breach or violation of, or a default
under, the Articles of Incorporation or By-laws of Parent or Merger Sub, or (ii) a breach or
violation of, a default under, the acceleration of or the creation of a lien, pledge, security interest
or other encumbrance on assets (with or without the giving of notice or the lapse of time)
pursuant to any provision of any agreement, lease, contract, note, mortgage, lien, arrangement or
other obligation of Parent or Merger Sub, or any law, rule, ordinance or regulation or judgment,
decree, order, award, governmental or nongovernmental permit, or license, or any other restriction
of any kind or character to which Pazent or Merger Sub is subject. The consummation by Parent
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and Merger Sub of the transactions contemplated hereby will not require the consent or approval
of any person, except for the required consents and approvals set forth in Schiedule 5.3(c), all of
which shall be obtained prior to the Closing Date.

(d)  Memorandum, As of the Closing Date, the Memorandum will not contain
any untrue statement of a material fact or oniit to state any malterial fact required to be stated
therein or necessary to make the statements contained therein, in light of the circumstances under
which they were made, not misleading.

ARTICLE Vi
CONDITIONS

6.1 Conditions to Obligations of Parent and Merger Sub. The respective obligations
of the Parent and Merger Sub are subject to the fulfillment of cach of the following conditions,
any of which may be waived jointly in writing in whole or in part by Parent and Merger Sub:

(a) Good Standing and Other Certificates, The Company shall have
delivered to Parent and Merger Sub (i) copies of the Company’s charter, including all
amendments thereto, in each case certified by the Sccretary of State or other appropriate official
of its jurisdiction of incorporation, and (ii) a certificate from the Sccretary of State or other
appropriate official of its jurisdiction of incorporation to the effect that the Company is in good
standing,

(b)  Truth of Representations and Warranties. The respective representations
and warranties of the Company and the Sharcholders contained in this Agreement or in any
Schedule attached hereto shall be true and correct on and as of the Closing Date with the same
effect as though such representations and warranties had been made on and as of such date,

()  Performance of Agreements. All of the agrecments of the Company
and/or the Sharcholders to be performed on or before the Closing Date pursuant to the terms
hereof shall have been duly performed.

(d)  No Litigation Threatened. No action or proceedings shall have been
instituted or, to the best knowledge, information and belief of the Company and the Shareholders,
threatened before a court or other government body or by any public authority to restrain or
prohibit any of the transaciions contemplated hereby.

(¢)  Assignment of Certain Agreements. The Sharcholders shall have caused
all contracts, if any, between Phoenix Creative, Inc. and any third party relating to the business,
products or services of the Company, including without limitation its MovieTime service, to be
validly assigned to the Company, and shall have received all necessary third party consents to
such assignment.
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(N Termination of Sharcholders Agreement, The Sharcholders Agreement
dated as of August, 1995 among the Company and the Sharcholders shall have been terminated
and Parent and Merger Sub shall have received evidence in writing of such termination.

(g} General Releases. Each of the Sharcholders and David Brown shall have
exzeuted and delivered to the Company a mutual general release in the form attached hereto as
Exhibit D (the "Release").

{h) Proceedings.  All proceedings to be taken in connection with the
transactions contemplated by this Agreement and all documents incident thereto shall be
satisfactory in form and substance to the Parent and Merger Sub and their counsel and the Parent
and Merger Sub shall have received copies of all such documents and other evidence as they or
their counsel may reasonably request in order to establish the consummation of such transactions
and the taking of all proceedings in conncction therewith.

{i) Articles of Merger. The Articles of Merger shull have been executed and
filed by the Company and Merger Sub with the Department of State,

6.2 Conditions to Obligations of the Company and the Shareholders. The respective
obligations of the Company and the Sharcholders are subject to the fulfillment of cach of the
following conditions, any of which may be waived jointly in writing in whole or in part by the
Company and the Sharcholders:

(a) Good Standing Certificates. The Parent and Merger Sub shall have
delivered to the Company and the Shareholders, (i} a copy of the Articles of Incorporation of the
Parent, including all amendments thereto, certified by the Sccretary of State of the State of
Delaware, (ii) a copy of the Articles of Incorporation of Merger Sub, including ali amendments
thereto, certified by the Sccretary of State of the State of Florida, (iii) a certificate from the
Secretary of State of the State of Delaware, to the effect that the Parent is in gooed standing in
such State, and (iv) a certificate from the Secretary of State of the State of Florida, to the effect
that Merger Sub is in good standing in such state.

(b}  Truth of Representations and Warranties, The representations and
warranties of the Parent and Merger Sub contained in this Agreement shall be true and correct
on and as of the Closing Date with the same effect as though such representations and warranties
had been made on and as of such date.

(c)  Performance of Agreements. All of the agreements of the Parent and
Merger Sub to be performed on or before the Closing Date pursuant to the terms hereof shall
have been duly performed.

(d) Proceedings.  All proceedings to be taken in connection with the
transactions contemplated by this Agreement and all documents incident thereto shall be
reasonably satisfactory in form and substance to the Company and the Shareholders and their
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counsel and the Company and the Shareholders shall have received copies of all such documents
and other evidences as they or their counsel may reasonably request in arder {o establish the
consummation of such transactions and the wking of all proceedings in connection therewith.

(c) General Releases, The Company shall have executed and delivered to cach
of the Sharcholders and David Brown the Release. Each Sharcholder shail have exceuted and
delivered to cach of the other Sharcholders and the Company the Release.

H Parent Guarantee. Parent shall have exccuted and delivered a guarantee
of the obligations of the Company under the employment agreements between the Company and
cach of Mitchell Fullerton and Brad Leigh Benjamin in the form atinched hereto as Exhibit E.

(8)  Payment of Advances. Parent shall have repaid the advance by Steven
Simon to the Company in the amount of $25,000.

(h) Payment of Certain Expenses. Parent shall have reimbursed certain
expenses incurred by Michael Brown in the amount of $1,577.

i) Articles of Merger. The Articles of Merper shall have been executed and
filed by the Company and Merger Sub with the Department of State.

ARTICLE VIl

CONDUCT OF BUSINESS; EXCLUSIVE DEALING;
NON-COMPETITION AND NON-INTERFERENCE

7.1 Conduct of Business of the Company. During the period from the date of this
Agreement to the Closing Date, the Original Shareholders shall cause the Company to conduct
its operations only according to its ordinary and usual course of business and to use their best
cfforts to preserve intact the Company’s business organization, keep available the services of its
officers and employees and maintain satisfactory relationships with licensors, suppliers,
distributors, clients and others having business relationships with the Company. Notwithstanding
the immediately preceding sentence, prior to the Closing Date, except as may be first approved
by the Parent and Merger Sub or as is otherwisc permitted or required by this Agreement, the
Original Sharcholders will cause (a) the Company’s Articles of Incorporation and By-Laws to be
maintained as they exist on the date of this Agreement, (b) the Company to refrain from making
any bonus, pension, retirement or insurance payment or arrangement (o or with any such persons
except those that may have been accrued on or prior to the date hereof, and (c) the Company to
refrain from entering into any contract or commitment except contracts or commitments in the
ordinary course of business. The Sharcholders agree not to take any action, or omit to take any
action, which would cause the representations and warranties contained in Article V hereof to be
untrue or incorrect.
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72 Exclusive Dealing. During the period from the date of this Agreement to the
Closing Daltc, the Sharcholders shall not, and shall cause the Company to refrain from taking any
action to, directly or indircctly, encourage, initiate or engage in discussions or negotintions with,
or provide any information to, any Person, other than Parent and/or Merger Sub, concerning any
merger, purchase of the Company Common Stock or any sale of substantial assets or similar
transactions involving the Company.

ARTICLE VI
SURVIVAL OF REPRESENTATIONS; INDEMNITY; SET-OFF

8.1 Survival of Representations. The respective representations and warranties of the
Company, the Sharcholders, the Parent and Merger Sub contained in this Agreement or in any
Schedule attached hereto shall survive the Merger contemplated hereby; provided, that the
representations and warranties of the Original Sharcholders contained in Section 5.1 hercof shall
survive the Merger only until April 30, 1997.

8.2 Indemnification,

(a)  Subject to the provisions of Scction 8.1 hereof, the Shareholders, jointly
and severally, shall indemnify and hold the Surviving Corporation, Parent and Merger Sub and
their respective officers, directors, agents, successors and assigns harmless from damages, losses
or expenses (including, without limitation, reasonable counsel fees and expenses under the
circumstances) in the aggregate, suffered or paid, directly or indirectly, through application of the
Surviving Corporation’s, the Parent’s or the Merger Sub's assets, as a result of or arising out of
the failure of any representation or warranty made by the Company and/or the Sharcholders in
this Agrecment or in any Schedule attached hereto to be true and correct in all material respects
as of the date of this Agreement and as of the Closing Date. Notwithstanding the foregoing, the
Company’s and the Sharcholders’ indemnification obligations to the Surviving Corporation, the
Parent and/or the Merger Sub shall not exceed the (otal aggregate consideration received or to
be received by the Sharcholders with cach Sharcholder responsible for up to the total aggregate
consideration to be received by such Sharcholder (the "Shareholders Indemnification Cap")
pursuant to Section 4.2 hereof; provided, however, if a court of competent jurisdiction determines
that the damages, losses or expenses suffered or paid, directly or indirectly, by the Surviving
Corporation, the Parent or Merger Sub, were the result of, or arose out of, actual fraud on the
part of the Company or the Shareholders, the Shareholders Indemnification Cap shall be
inapplicable and shall in no way limit the Sharcholders’ indemnification obligations to the
Surviving Company, the Parent and/or Merger Sub; provided further, however, that if a court of
competent jurisdiction deterinines that the damages, losses or expenses suffered or paid, directly
or indirectly, by the Surviving Corporation, the Parent or Merger Sub, were the result of, or arose
out of, actual fraud on the part of a Shareholder or Sharcholders, the other Shareholders shall not
be liable as to those damages, losses and expenses. For the purposes of calculating the
Shareholders Indemnification Cap, shares of Parent Common Stock issued to the Sharcholders
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pursuant to this Agreement which have not been sold by the Sharcholders, shall be valued at their
bid price at the time of calculation with the Shares or rights to reccive same, as the case may be,
forfeited in appropriate amounts; such shares of Parent Common Stock that have been sold shall
be valued at the price received by the Sharcholders therefor.

(b)  The Parent and Merger Sub shall indemnify and hold the Sharcholders
harmless from damages, losses or expenses (including, without limitation, reasonable counsel fees
and expenses under the circumstances), in the aggregate, suffered or paid, directly or indirectly,
by the Sharcholders as a result of or arising out of the failure of any representation or warranty
made by the Parent and/or Merger Sub in this Agreement to be true and correet in all material
respects as of the date of this Agreement and as of the Closing Date. Notwithstanding the
forcgoing, the Parent’s and Merger Sub's indemnification obligations to the Sharcholders shall
not exceed the total aggregale consideration paid by Parent and Merger Sub pursuant to Section
4.2 hereof (the "Parent Indemnification Cap"); provided, however, if a court of competent
jurisdiction determines that the damages, losses or expenses suffered or paid, directly or
indircctly, by the Company and the Sharcholders were the result of, or arosc out of, actual fraud
on the part of the Parent and Merger Sub, the Parent Indemnification Cap shall not be applicable.

(c) Each indemnifying party or partics hereto will indemnify and hold harmless
the indemnified party or partics hereto from, against and in respect of any and all actions, suits,
proceedings, demands, assessments, judgments, costs (including attorneys’ fees) and legal and
other expenses incident to any of the forcgoing or to the enforcement of this Article VIII.

(d)  Theobligations to indemnify and hold harmless pursuant to this Section 8.2
shall survive the consummation of the transactions contemplated by this Agrcement.

(e) Notwithstanding anything else contained herein, in no cvent shall any
Original Sharcholder be obligated to indernnify the Surviving Corporation, the Parent or Merger
Sub under this Section 8.2 for breach of any representation or warranty contained in Section 5.1
hereof that is made to the knowledge of the Sharcholders, unless such Original Sharcholder had
actual knowledge that such representation or warranty was untrue or inaccurate at the time that
it was made.

8.3 Method of Asserting Claims, All claims for indemnification under this
Article VIII shall be asserted and resolved as follows:

(a) The party entitled to be indemnified hercunder (the "Indemnificd Party")
shali give the party obligated to provide the indemnity (the "Indemnifying Party") prompt notice
of any claim or demand asserted or sought to be collected by a third party (the "Claim Notice");
provided, that the failure to give such Claim Notice shall not affect the liability of the
Indemnifying Party under this Agreement unless the failure materially and adversely affects the
ability of the Indemnifying Party to defend such third party claim or would result in substantial,
otherwise unnecessary fees or costs or would otherwise materially prejudice the Indemnifying
Party. If the Indemnifying Party promptly acknowledges in writing its obligation to indemnify
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in accordance with the terms and subject to the limitations of such party’s obligation to indemnify
contained in this Agreement with respect to that claim, the Indemnifying Party shall have a
reasonable time to assume the defense of the third party claim at its expense and with counsel
of its choosing, which counsel shall be reasonably satisfactory to the Indemnified Party. Any
Claim Notice shall identify, to the extent known to the Indemnified Party, the basis for such
claim, the facts giving risc to such claim, and the estimated amount of such claim (which estimate
shall not be conclusive of the final amount of such claim er demand) und shall provide, to the
extent reasonably available, a copy of any pleading or process it has received in the matter. The
Indemnified Party shall make available to the Indemnifying Party copies of all relevant documents
and records in its possession.

(b)  If the Indemnifying Party, within a reasonable time after receipt of such
Claim Notice, fails to assume the defense in accordance with Section 8.3(a), the Indemnified
Party shall (upon further notice to the Indemnifying Party) have the right to undertake the
defense, compromisc or scitlement of such third party claim, at the expense and for the account
and risk of the Indemnifying Party.

©) Anything in this Section 8.3 to the contrary notwithstanding, (i) the
Indemnifying Party shall not without the written consent of the Indemmified Party, settle or
compromise any third party claim or consent to the entry of judgment which does not include as
an unconditional term thereof the giving by the claimant or the plaintiff to the Indemnified Party
an unconditional releasc from all liability in respect of such third party claim; (ii) if any such
third party claim or demand involves an issue or matter which the Indemnified Party belicves
could have a materially adverse effect on the Indemnitied Party’s business, opcrations, assets,
propertics or prospects of its business, the Indemnified Party shall have the right to control the
defense or settlement of any such claim or demand, provided that the reasonable costs and
expenses thercof shall not be included as part of the indemnification obligations of the
Indemnifying Party hereunder, and (iii) the Indemnified Party shall have the right to employ its
own counsel to defend any claim at the Indemnifying Party’s expense if (x) the employment of
such counscl by the Indemnified Party has been authorized by the Indemnifying Party, or (y)
counsel selected by the Indemnifying Party shall have reasonably concluded that there may be
a conflict of interest between the Indemnifying Party and the Indemnified Party in the conduct
of the defense of such action or (z) the Indemnifying Party shall not have employed counsel 10
assume the defense of such claim in accordance with Section 8.3(a)

(d)  In the cvent that the Indemnificd Party should have a claim against the
Indemnifying Party hereunder which does not involve a claim or demand being asserted against
or sought to be collected from it by a third party, the Indemnified Party shall promptly send a
Claim Notice with respect to such claim to the Indemnifying Party. If the Indemnifying Party
does not notify the Indemnified Party within a reasonable period that it disputes such claim, the
amount of such claim shall be conclusively deemed a liability of the Indemnifying Party
hereunder.
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(¢) Nothing herein shall be deemed to prevent any Indemnified Party from
making o claim hereunder for potential or conlingent claims or demands provided the Claim
Notice scts forth the specific basis for uny such potential or contingent claim or demand and the
estimuted amount thereof to the extent then feasible and the Indemnified Party has reasonuble
grounds to helieve that such a claim or demand will be made.

B4 Payment.

(n) In the event that any parly is required to make any payment under this
Article VIII, such party shall promptly pay the Indemnified Party the amount so determined. 1f
there should be o dispute as to the amount or manner of determination of any indemnity
obligation owed under this Article VIII, the party from which indemnification is due shall
nevertheless pay when due such portion, if any, of the obligation as shall not be subject to
dispute. The difference, if any, between the amount of the obligation ultimately determined as
properly payable under this Article VIII and the portion, if any, theretofore paid shall bear
interest as provided in Section 8.4(b). Upon the payment in full of any claim, cither by sct-off
or otherwise, the party or entity making payment shall be subrogated to the rights of the
Indemnificd Party against any person, firm, corporation or other entity with respect to the subject
matter of such claim.

(b)  1fall or part of any indemnification obligation under this Agreement is not
paid when due, then the Indemnifying Party shall pay the Indemnified Parly intcrest on the
unpaid amount of the obligation for cach day from the date the amount became due until payment
in full, payable on demand, at the fluctuating rate per annum which at all times shall be the
lowest rate of interest generally charged from time to time by Citibank, N.A. and publicly
announced by such bank as its so-called "prime rate."

ARTICLE IX
MISCELLANEOUS AND GENERAL

9.1 Expenses. Each of the parties hereto skall be responsible and shall pay for all of
its own expenses relating to the transactions contemplated by this Agreement, including, without
limitation, the fees and expenses of its counsel 1nd financial advisors.

9.2 Governing Law. The interpretaiion and construction of this Agreement, and all
matters relating hereto, shall be governed by the laws of the State of Florida applicable to
agreements executed and to be performed solely within such state.

9.3 Jurisdiction; Agents for Service of Process. Any judicial proceeding brought
against any of the parties to this Agreement with respect to any dispute arising out of this
Agreement or any matter related hereto may be brought only in the courts of the State of Florida,
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or in the United States District Court for the Southern District of Florida, and, by execution and
delivery of this Agreement, each of the partics to this Agreement aceepts the exclusive
jurisdiction of such courts, waives any claim that any such forum is inconvenient and irrevocubly
agrees 1o be bound by any judgment rendered thereby in connection with thig Agreement. The
prevailing party or partics in any such litigation shall be entitled to receive from the losing party
or partics all costs and expenses, including reasonable counsel fees, incurred by the prevailing
parly or parties,

9.4  Captions. The Article and Scction captions used herein are for reference purposes
only, and shall not in any way alfect the meaning or interpretation of this Agreement.

9.5 Publicity. Except as otherwise required by law, none of the parties hereto shall
issue any press release or make any other public statement, m cach case relating to, connected
with or arising out of this Agreement or the matiers comprising the subject matter hereof, without
obtaining the prior approval of Parent and the Company to the contents and the manner of
presentation and publication thereof,

9.6 Notices. Any notice or other communication required or permitted hereunder shall
be sufficiently given if delivered in person or sent by telex, telecopy or by registered or certificd
mail, postage prepaid, addressed as follows: if to the Parent and/or Merger Sub, addressed to
Parent or Merger Sub, as the case may be, c/o Magicworks Entertainment Incorporated, 930
Washington Avenue, Miami Beach, Florida 33139, Attention: President, with a copy lo its
counsel, Greenberg, Traurig, Hoffman, Lipoff, Rosen & Quentel, P.A., 1221 Brickell Avenuc,
Miami, Florida 33131, Attention: Gary Epstein, Esq.; if_to the Company and/or to any
Sharcholder, to such Sharcholder at the address.set forth in Exhibit B, with a copy to the person
listed under the heading "Notice Copy" on Exhibit B hereto, or such other address or number as
shall be furnished in writing by any such party, and such notice or communication shall be
deemed to have been given as of the date so delivered, sent by telecopier or telex or mailed.

9.7 Parties in Interest. This Agreement may not be transferred, assigned, pledged or
hypothecated by any party hereto, other than by operation of law. This Agrcement shall be
binding upon and shall inure to the benefit of the partics hereto and their respective heirs,
executors, administrators, successors and assigns.

9.8 Counterparts. This Agreement may be executed in two or more counterparts, all
of which taken together shall constitute one instrument.

9.9  Entire Agreement. This Agreement, including the other documents referred to
herein which form a part hereof, contains the entire understanding of the parties hereto with
respect to the subject matter contained herein and therein. This Agreement supersedes all prior
agreements and understandings between the parties with respect to such subject matter.

9.10  Amendments. This Agreement may not be changed orally, but only by an
agreement in writing signed by Parent, Merger Sub, the Company and the Sharcholders. Any
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provision of this Agreement can be waived, amended, supplemented or modified by agreement
of Parent, Merger Sub, the Company and the Sharcholders.

9.11  Severability. In case any provision in this Agreement shall be held invalid, illcgal
or unenforceable, the validity, legality and enforceability of the remaining provisions hereof will
not in any way be affected or impaired thereby.

9.12  Third Party Beneficiaries. Gach party hereto intends that this Agreement shall not
betietit or create any right or cause of action in or on behaif of any Person other than the parties
hereto,
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IN WITNESS WHEREOF, cach of the Parent, the Merger Sub and the Company has
caused its corporate name to be hereunto subscribed by its officer thereunto duly authorized, and
each of the Sharcholders has executed this Agreement, all as of the day and year first above
written,

MAGICWORKS ENTERTAINMENT
INCORPORATED

By

Name;
Title:

MT ACQUISITION SUB, INC.

o Bl

Name:
Title:

MOVIETIME ENTERTAINMENT, INC.

o fllme

Title:

THE SHAREHOLDERS:

/7

Brad Krassner

Michael J. Brown

Mitchell Fullerton
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Brad Leigh Benjamin

Steven Simon

Joe Marsh

Glenn Bechdel

Lec Marshall
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EXHIBIT B

OFFICERS AND DIRECTORS OF SURVIVING CORPORATION

Directors:

Brad Leigh Benjamin
Mitchell Fullerton
Brad L. Krassner

4 Joe Marsh
Gien Bechdel
Lee Marshall

Officers:
Brad L. Krassner - Chairman and Chicl Exccutive Officer
Mitchell Fullerton - President

Brad Leigh Benjamin - Chief Operating Officer
Steven Chaby - Secretary and Treasurer

GTHWATTSF v g 08/ 2249




g

EXHIBIT C
SHAREHOLDERS
Number of Shares Number of Shares
of Company of Parent
Common Stock Common Stock to
Nnmne and Address Owned of Record be Received Notlee Copy
Brad I.. Krassner 126.0000 373,333 Greenberg Traurig

2040 N, Bay Road
Miami Beach, FI 33140

Michael J. Brown 45,0000 133,333 David Brown
216 E. 95th Street
New York, NY 10128

Mitchell Fullerton 81.0000 240,000 David Brown
3410 B. 2ist Count
Olympia, WA 98501

Brad Leigh Benjamin 81.0000 240,000 David Brown
3410 B. 21st Court
Olympia, WA 98501

Steven Simon 18.0000 53,333 David Brown ‘
Autolend

930 Washington Ave. .

Miami Beach, FL 33139

Joe Marsh 27.2792 80,827 Greenberg Traurig

2040 N, Bay Road
Miami Beach, FL 33140

Glenn Bechdel 10.7680 31,905 Greenberg Traurig
1117 Floridian Court
Cape Coral, FL, 33904

Lee Marshall 15.9528 47,268 Greenberg Traurig
C/0 Magic Promotions

199 E. Garfield Road

Aurora, OH 44202

1,199,999
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SCHEDULE 5.1(d)

CONSENTS AND APPROVALS

None.
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SCHEDULE 5.1(f)

CHANGES SINCE MARCH 31, 1996

Letter Agreement dated May 29, 1996 among Brad Krassier, for himself, and for Diamond Bullet Corporation
and for the corporate parent of the other "Consolidated Entertainment companies referred to therein, David
Brown, Michael J. Brown, Mitchell Fullerton, Brad Leigh Benjamin, Steven Simon and Phocnix Creative, Inc.
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