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ARTICLES OF INCORPORATION
Or'
NOYE FQUR POINILINC,

THE UNDERSIGNED, sctivg as sole incorpotutor of DOVIE FOUR POINT,
INC. (the “Corporution™) under the Florida Business Comporation Act, Chapter 607 of the Florida
Stututes, ns herealler amended and modified (the “FBCA”), hereby adopts the followiug Articlos
of Incorporution for the Corpuration, offective us of April 12, 1996 prirsuant to Section
607.0203(1) of the Florida Stutes:

AR'FI(:LE l T ‘, e Y
Name W e

'The nune of the Corpomtion is; "‘.
DOVE FOUR POINT, INC, REC

ARTICLE Il LA
m&m_ﬂlﬂ 1,- 3 “

The Corporation may, and is authorized to, cngage in any uctivity or businesy now
or hereafter permitted under the laws of the United States and of the State of Florida,

ARTICLE II1
Capital Steck

3.1 Authorized Shares. The total number of shares of all classes of capital
stock that the Corporution shall have the authority to issue shall be 20,000,000 shares, of which
14,000,000 shares shall be Common Stock having par value of $0.01 per share (“Common
Stock™ and 10,000,000 sharcs shall be Preferred Stock, par value of $0.01 per share (“Preferred
Stock™). The Boatd of Directors is expressly authorized, pursuant to Section 607.0602 of the
FBCA., to provide for the classification and reclassification of any unissued shares of Comnmon
Stock or Preferred Stock and the issuance thereof in one or more ¢lasses or series without the
approval of the shareholders of the Corporation, all within the limitations sct forth in Section
607.0601 of the FBCA.

32 Common Stock.

(a) Relative Rights. The Common Stock shall be subject to all of the
rights, privileges, preterences and priorities of the Preferred Stock as set forth in the Articles of
Amendment to these Articles of Incorporation that may hereafter be filed pursuant to Section
607.0602 of the FBCA to establish the 1espective series of the Preferved Stock. Except as
otherwise provided in these Articles of Incorporation, each share of Common Stock shall have
the same rights as and be identical in ali respects to all the other sheres of Common Stock.

SI201830.LA
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) Young Rlelts. Excepl as otherwine provided by the FBCA and
except as may be detennined by the Boawd of Divectors with segpect to the Preferred Stock, the
holdern of Common Stock shull be eatitled to vote for the election of directory of the Corporstion
ad for nll other corporute puposes, Upon any sueh vote, cach holder of Common Stock shall,
except uy otherwise provided by the FBCA, be enthiled to one voto for euch share of Cornmon
Stock held by such holder.

(e) Rividends. Whenaver there shall huve been puid, or declored and set
uside for payment, to the holdor of thie shares of auy class of stock having proference ovar the
Common Stock as to the payment of dividends, the full wnonnt of dividends and of slnking fund
or retirentent puyments, [ any, to whick such holders are reapeetively entitled in preferenco to
the Common Stock. then the holders of record of the Common Stock and uny class or serios of
stock entitled to participate therewith us to dividends shall be entitled to receive dividends, whon,
as, and if declaied by the Board of Directors, out of any assets legally available for the payment
of dividends thereon,

(d) Dissolution Liquidation. Windbag Up. In the event of any
dissolution, liquidation or winding up of the Corporation, whether voluntary or involuntary, the
holders f record of the Comrmon Stock then cutstanding, and all holders of any ¢lass or series of
stock entitled to panticipate therewith, in whole or in part, us 10 the distribution of assets, shall
hecome entitled to participate in the distribution of ussets of the Corporation remaining afler the
Corporution shall have paid, or sct aside for pay nent, to the holders of any ¢lass of stock having
preference over the Common Stock in the event of dissolution, liquidation or winding up, the full
preferential amounts (if any) to which they arc entitled, and shall have paid or provided for
payment of all debts and liabilities of the Corporation.

3.3 Prefigred Stock.

(a) lsswance, Designotigns, Powers, Ei¢. The Board of Direators is
expressly authorized, subject to the limitations prescribed by the FACA and the provisions of
these Articles of Incorporation, to provide, by resolution and by filing Articles of Amendment to
these Articles of Incorporation, which, pursuant to Section 607.0602(4) of the FBCA shall be
effective without sharcholder action, for the issuance from time to time of the shares of the
Preferred Stock in one or more series, to establish from time to time the number of shares to be
included in each such series, to fix the designations, powers, preferences and other rights of the
shares of each such series, and to fix the qualifications, limitatdons and restrictions thereon,
including, but without limiting the generality of the foregoing, the following:

1. the number of shares coostituting that series and the
distinctive designation of that scries;

3

the dividend raie on the shares of that series, whether
dividends shall be cumulative, noncumulative or pardally
cumulative and, if 50, from which date or dates, and the

70IELA 2
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relative rights of ptiorlty, if any, of paymments of dividends
on shures of that series;

3 whether that sories shall have voting rights, in addition to
the voting rlghts provided by tho FICA, and, if 50, the
terms of such votiny rights;

4, whether that series shall have conversion privileges, and, If
50, the terms and conditions of such conversion, including
provision for adjusunent of the conversion rate in such
events as the Board of Directors shall determine;

w»

whether or niot the shares of that series shall be redeemable,
und, if so, the teruis and conditions of such redemption,
including the dates upon or after which they shall be
redeemable, and the amount per share puyable in case of
tedemption, which amount may vary under different
conditions and at different redemption dates;

6. whether that series shall have a sinking fund for the
redemption or purchase of shares of that series, and, If so,
the terms and amount ot such sinking fund:

7. the rights of the sharss of that series in the event of
voluntary or involuntary liquidation, dissolution or winding
up of the Corporation and the relative rights of priority, if
any, of payment of shares of that series; and

8. any other relative powers, prefurences and rights of that
series and qualifications, limitations or restrictions on that
series.

(b) Dissolution, Liguidation, Winding Up. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of

Preferred Stock of each series shall be eatitled to receive only such amount or amounts as shall
have been fixed by the Articles of Amerndment to these Articles of Incorporation or by the
resolution or resolutions of the Board of Directors providing for the issuance of such series.

34 No Preemptive Rights. Except as the Board of Directors may otherwise
determine, no shareholder of the Corporation shall have any preferential or preemptive right to
subscribe for or purchase from the Corporation any new or additional shares of capital stock, or
securities convertible into shares of capital stock, of the Corporation, whether now or hereafter
authorized.

2010644 3
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ARTICLL IV
Honrd of Dicsctory

4.0 Tennof Qtfice. Exeopt ws otherwise provided in these Asticles of
Incorporation or Anticles of Amondment [iled pursaunt to Svctlon 3,3 heasof relating to the riphts
of the holders of any cluss or series of Proferced Stock, voting soparately by class or series, to
elect ndditionn! directors under spiecified cireumstances, tho number of directors of the
Corporation shull be s fixed from tme to time by or pursuant to these Articles of Ineomoration
or by bylaws of the Corporation (the “Bylaws™). ‘The et of office for enchi director shall axpire
at the noxt annual sharoholder’s meeting followiny thelr elaction,  Notwithstanding the
foregoing provisions ot this Section 4,1, vach director shall serve until such direclor’s successor
is duly alected and qualified or uatll such director’s earlier death, rosignation or tomoval, At
each nnnual meeting of the sharmholders, the successors of directory shall bu elected to hold
oftice for a term expiring at the next annual meeting of the sharcholders ud until their
successors shall have been duly elected nad qualitied or until such director’s caclier death,
resiymution oc removal,

42  Remoxal

()  Removal. Excopt us otherwise provided pursuant to the provisions
of these Articles of lucotporation or Articles of Amenduient relating to the rights of the holders
of any class or series of Preferred Stock, voting separately by class or series, 10 elect directors
under specified circunstarce, uny director or directors may be ranoved from office at any time,
with our without cause, but ouly by the affirmative vote, at a special naecting of the shareholders
called for such a purpose, of not less than sixty-six and two-thirds percent (66-2/3%0) of the total
number of votes of the then outstanding shares of capital stock of the Corporation entitled to vote
generally in the clection of directors, voting together as a single class, but only if notice of such
proposed removal was contained in the notice of such meeting. At least thirty (30) days prior to
such special meeting of shareholders, written notice shall be sent to the director or directors
whose removal will be considered at such (neeting. Any vacancy on the Board of Directors
resulting from such removal or otherwise shall be filled only by vote of a majority of the
directors then in office, although less than a quorum, and any director so chosen shall hold office
until the pext election of directors and until his or her successor shall have beer. clected and
qualified or until any such director’s earlier death, resignation or removal.

43  Change of Number of Directors. No decrease in the aumber of directors
constituting the Board of Directors shall shorten the term of any incumbent director.

4.4  Dirgctors Elecied by Holders of Prefepied Stogk. Notwithstanding the

foregoing, whenever the holders of any oue or =1ore classes or series of Preferred Stock issued by
the Torporation shall have the right, voting separately by ¢'ass or series, o elect one (1) or more
directors at an an~ual or special meeting of shareholders, the election, term of office. filling of
vacancies and other features of such directorships shall be governed by the 1erms of these
Articles of Incorporation, as amended by Articles of Asnendment applicable to such classes or

22201496,LA 4
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setles of Preferred Stock, wid such directors vo electind shiedl not be divided into elusses pursunat
i 1o this Astiele 1V untess exprosaly provided by the Articles of Amendient apphicable to such
' slnases or scries of Preferred Stock.

45 Faecciso of Musiness Judgmeat. In discharging his or her dutlea ns o
director of the Corperution, u director muy consider such factors as the director considers
relevant, including the long-term prospects and interesis of the Corporution and its shareholders,
the sveial, economic, legal or othor effects of any corporate uction or Inaction upon the
employces, suppliers or customers of the Cotporation or its subsidiaries, the communitivs und
socioty in which the Corporution oc Its subsidlaties nperate, und the economies of the State of
FFlorida, or uny other state or the Unlted Statos.

4,6 loitipd Directors. The number of directors constituting the initial Board of
Directors of the corporation {3 three (3). ‘The nutnber of directors may be incrensed or docrensed
ron tinse to tine as provided in the Bylaws, but in no ¢vent shall the number of directors be less
than three (3), The names and addresses of the persons who ure 10 serve us initial directors until
successor diroctors are uly elected and qualified are as follows:

Michael Viner 301 North Caston Drive, Suite 207
Beverly Hills, California 90210

Charles Webor 301 North Caiiot: Drive, Suite 207
Beverly Hills, California 90210

Simon Baker 301 North Cafion Drive, Suite 207
Beverly Hills, California 90210

ARTICLE ¥
Action By Sharcholders

5.1  Call for Special Mecting. Special meetings of the shareholders of the
Corporation may be called at any time, but only by (a) the Chairman of the Board of the
corporation, (b) a majority of the directors in office, although less than a quorum and (¢} the
holders of not less than thirty-five percent (35%) of the total number of votes of the then
outstanding shares of capital stock of the Corporation entitled to vote gencrally in the clection of
directors, voting together as a single class.

5.2  Shareholder Action by Upanimous Written Consent. Any zction required
or permitted to be taken by the sharcholders of the corporation must be effected at a duly called
annual or special meeting of the shareholders, and may not be effected by any consent in writing
by such shareholders, unless such written consent is unanimous.

IZ0IG LA 2
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ARTICLE Vi
Indexauiieation

6.1 Uraviglon of Jodenwalfication. The Corporation shall, to the fullest extent
permittod or required by the FBCA, Including any amendments thereto (but in the case of uny
yuch amendment, undy 5 the extent such amendmetit permits or requires the corportlon (o
provide broader Indemnnitieation tights thun prior to such auendment), ndennily ity Directors
snd Executive Officors nguinst any and all Linbilitics. and advance any and al} ronsonable
Expenses, incwred thereby inany Proceeding to which any such Direetor or Executive Officor is
a Party ot in which such Director or Executive Officer i depused or called to testify as a wimess
because he or she {s or wag a Dircetor or Executive Officer of the Comporation. The rights to
indemmitication granted hercunder shall not be dsemed exclusive of any other tights
indemnification ugainst Linbilities or tho advuncement of Expenses which a Director or
Exccutive Officer muy be entitled under any written sgreement, Board of Directors' resolution,
vote of shurvholders, the Act, or otherwise. The Corporation may, but shall not be required to,
supplement the foregoing rights to indemnification ugainst Liabilitics and advancement of
Expenses by tho purchase of insurance on behalf of any one or more of'its Directors or Excetttive
Officers whether or not the corporation would be obligated to Indemnify or advance Expenses to
Such Director or Executive Officer under this Asticle, For purposes of this Article, the term
“Directors™ includes formet directors of the Corporation and eny dircetor who Is or wus s2rvang
at the request of the Corporation as a director, officer, employee, or agent of anotber Corporntion,
pattnership, joint venture, trust or other enterprise, including, without limitation, any cmployeo
benefit plan (other than in the capacity as an agent separately retained and compensated for the
provision of goods or services to the enterprise, including, without limitation, atiomeys-at-law,
accountants and finuncial consultants). The term “Exccutive Officers” includes those individuals
who are or wete at any time “executive officers” of the Corporation us defined in Securities and
Exchange Commission Rule 3b-7 promulgated under the Securities Exchange Act of 1934, as
amended. All other capitalized terms used in this Article VI and not otherwise defined herein
have the nteaning set forth in Section 607.0850, Florida Statutes (1995). The provisions of this
Article V1 ars intended solcly for the benefit of the indernnified partics described herein, their
heirs and personal representatives and shall not create any rights in favor of third partes. No
amendment to or repeal of this Article VI shall diminish the rights of indenunification provided
for hersin prior to such amendment or repeal.

ARTICLE VII
Amendments

7.1  Atticles of [ncorporation. Notwithstanding any other provision of these
Articles of Incorporation or the Bylaws of the Corporation (and notwithstanding that a lesser
percentage may be specified by law) the affirmative votc of sixty-six and two-thirds percent
(66-2/3%) of the total number of votes of the then outstanding shares of the capital stock of the
Corporation entitled to vote generally in the clection of directors, voting together as a single
class, shall be required (unless separate voting by classes is required by the FBCA, in which
event the affirmative vote of sixty-six and two-thirds percent (66-2/3%) of the number of shares

22701996 LA 6
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of ench class ur saries entitled o vote us w elasa shall be regulted) to amend or repeal, or to adopt
ay providlon tnconsistent with the puspose or intent of Artieles [V, ¥, VI or this Artiele V11 of
these Artictes of Incorporation, Notice of wny such proposed wnendment, repeal or adoption
sliall be contained in the notice of the meeting at which it is to be considered. Sublect to the
provistons st focrh herein, the Corporation reservas the right to amend, alter, repoin or reseind
auy provision contwinied in these Aaticle of Incotporation In the wwuwnner now or hercufier
prescribed by law,

72 Hylaws. ‘he shurcholders of the Corporation may adopt ve amend o
bylaw which fixes u greater quonum or voting requirement for shurcholdess (or voling groups of
shareholders) than is required by the FBCA, Tha adoption or smendaent of o bylaw that adds,
chunges or deletes a groater qnorum ot voting requirement for sharcholders must meet the same
quorum or voting requirement und be adopted by the same vote and voting groups required to
take nction under the quoram or voting requirement then in effect or proposed to be adopred,
whichever is greater.

ARTICLE VLI
initisl Kegivtered Office and Agent

The address of the initial Rogistercd Office of the Corporation is 1200 S, Pine
Island Road, Plaatation, Florida 33324, and the initial Registered Agent at such address is CT
Corporation Systom.

ARTICLE IX
Prinsipal Office and Mailing Address

The address of the Principal Office of the Corporation and its mailing address is
261 North Caiion Drive, Beverly Hills, California 90210. The location of the Principal Office
and the mailing address shall be subject to change as may be provided in the bylaws.

ARTICLE X
Incorporator

The name and address of the sole incorporator of the corporation is: _E‘L“.“EL?...Q“ om
660 Eust Jefferson Street, Tallahassee, Florida 32301,

N WITNESS WHEREOQF, these Articles of [ncorporation have been signed by
the undersigned incorporator this 1| th day of April, 1996.

cfﬁ/ua,m )

. Incorporatcr
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ACCEPTANCE OF APPOINTMENT DY INITIAL
REGISTERED AGENL
'1HE UNDERSIGNED, having been named in Articlo VIII of the foregoing
Axticles of Incorpormtion as initial Registered Agent at the offlee designated therein, hereby

uccepts such appointment aud agrees 10 act in guch capaclty, The undersigned heteby states that
he i3 fumillar with, and hiereby 8eeopts, the obligutions set forth In Section 607.0505, Floridu
Statutes, and the undersigned will further comply with any other provisions of Iaw mace
applicable to him as Reglstored Agent of the Corporation.

DATED, this L_th day of April, 1996.

- Lo Bran

, Registered Ageut
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FLORIDA DEPARTMENT QF STATE
Sandea B Mortham
sHecrehiey ul State

ARTICLES OF MERGER
Marger Sheet

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

MERGING:

FOUR POINT ENTERTAINMENT, INC., a Fiorida corporation HO7365

ID%YEI é\UDIO, INC., a Callfornia corporation not authorized to transact business
n Florida.

INTO

DOVE FOUR POINT, INC,, a Florida corporation, P96000032277

File date: April 29, 1996

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES AND PLAN OF MERGER AR an oy
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Thesa Articles und Plan of MIGEr e entered in this ;- day of Aprll, 1988, By
and batweon Dovo Audio, Inc., 8 California corporation ("Dove®), Déve Four Point, Inc., a
Jlorkda comoration and wholly-owned subsidiary of pgyq ("Sub"), end Four: Point
Entartainment, Inc., a Florida corporation ("Four Point",

WITNESSETH

WHEREAS, Dovy has an authorized capital stocy consisting of 20,000,000 shares
of Common Stock, par value $0.01 per 8hare and 2,000,000 ghares of Preferred Stock, par
value $0.01 per ghare, of which 4,684,166 shares of Common Stock and 214,114 sharos
ot gartea A Prefarmad &'ock had been duly lasued and werg outstanding as of April 4, 1906,
an

WHEREAS, Sub has an authorized capital etock songiating of 10,000,000 shares
of Common Stock, par valus $0.01 per share and 10,000,000 shagm of Preferred Stock,
par value $0.01 per shars, of which 100 sharos of Common Stock and no shares of
Preferred Stook have baon duly [ssued and are Now outetanding: and

WHEREAS. Four Paint has an authorized capital stock consisting of 20,000,000
shares of Common Stock, par value $0.01 per share gng 10,000,000 shares of Preferred
Stook, par value $0.01 per ghare, of Which 8,027 540 gharae of Gommen Stock @hd no
shares of Prefarred Stock have been duly issued and are now outstanding: and

WHEREAS, the Boards of Directors of Dove, gyp and Four Point, respectively,
daem it advisable and generally to the advantage and weifars of their respective corporate
parties and their respective shareholders that s mearge with Four Point under and
pursuant ta the provisions of Florida Business Gomoration Act 5o that Four Point 8hail be
merged into Sub; and

WHEREAS, the respective shareholders of Four Point and Sub have approved the
terms and conditions of the merger.

NOW, THEREFOQRE, in consideration of ihe premises and of the mutual
agreements herein cantained and of thé Mutual benefits hereby provided, it Is agreed by
and between the paities hereto as follows:

! Asoroval On April 12, 1998, the directors Point and on April 12,
1996 the directors of Sub, respectively and unanimou.gyogd?put;d and approved these
Articies and Plan of Merger by Written Consents to Actian, each dated Apri 12, 1996. On
April 22, 1896, the diractors of Dove unanimously adopteq gnd approved these Articles
and Plan of Marger by unanimous vote at a duly caligg Mesting of the Board of Directors.
These Articles and Plan of Merger were unanimously approved in their entirety by the
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shareholders of Sub und Four Point by Writtan Cansants to Action, each datod Aprii 12,
1980,

2. Morger. Four Point shall be and hereby s merged into Sub,

3. Effactive Date. Thoso Articles of Merger shall becormna effective immadiately
upon filing of those Articles and Plan of Merger in compliance with the laws of the Stata of
Flerida, tho time of such effectiveness being hereinafier called the Effoctive Dato.

4, Surviving Corporation. Sub shall survive the merger herein contemplated
and shall continue to be governed by the lawa of the State of Florida, but the separate
corparate existence of Four Point shall cease farthwith upon the Effective Date,

6. Authotized Capital The authorized capltal stock of Sub following the
Effective Date shall be 10,000,000 shares of Common Stock, par value $0.01 per share,
and 10,000,000 ehares of Preferred Stock, par value $0.01 per share, unicss and untlt the
same shall be changed Iin agcordance with the lawa of the State of Florida.

6. Adicles of incorparation. The Articles of Incorporation of Sub following the
Effective Date, unless and until the same shall be amended or repealad In accordance with
the provisions theraof, which pe #er to amend or repeal is hereby expressly reserved, and
all rights or powors of whate sever nature confsrred in such Articles of Incorporation or
heraln upon any shareholuer or diractor or officer of Sub or upon any other person
whomsoever ara subject to this reserve power, shall continue as the Artickes of
Incorporation and shall constitute the Artictes of Incorporation of Sub separate and apart
from these Adicles of Morger and may be separately certified as the Articies cf
incorporation of Sub.

7. Bylaws Tho Bylaws of Sub shall ba Bylaws of Sub as the surviving
corporation following the Effective Date unless and until the same shall be amended or
repealed in accordance with the provisions thereof.

8. Eurther Assyrence of Title. if at any time Sub shall consider or be advised
that any acknowledgments or assurances in law or other similar actions are necessary or
dasirable in order to acknowledge or confirm in and to Sub any right, titlke or interest of Four
Peaint held immediately prior to the Effective Date, Four Point and its proper officers and
directors shall and will execute and deliver all such ac..nowledgments or assurances in law
and do all things necessary or proper to acknowledge or confirm such right, title or interest
in Sub as shall be necessary to cany out the purposes of these Articles of Merger, and Sub
and the proper officers and directors thereof are fully authorized to take any and all such
action in the name of Four Point or otherwise.

9. Betirement of Organization Stock. Forthwith upon the Effective Date., each
share of capital stock of Four Point presently issued and outstanding shall be retired, and

2
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no shares of Common Stock or other sacurities of Four Point shall be issued In ro8poct
thereof,

10.  Converaion of Qutstanding Stock. Forthwith upon the Effective Date, each
of tho issuod and outatanding shures of Gommon Stock of Four Point and all rights in
respect thereof ahall be converted intn the right to receive, in the aggrogate, 427,274
shares of Dave Common Stock and $2,600,000, allocated mmong the holders as

separately agrend to by them.

11, Qimciors. The names of the first directors of Sub following the Effective Date
and who shall hold offics from the Effective Date untl their successors shall be elected and

shall qualify, are as follows:

Name Addrosa

Michae! Viner 301 N. Canon Drive, Suite 207
Beverly Hills, Californla 80210

Charles Weber 301 N. Cafton Drive, Suite 207
Beverly 14ills, Callfomia 80210

8imon Baxer 301 N. Catn Drive, Suite .07
Beverly Hills Californie 90210

12. Officers. The names of the first officers of Sub following the Effective Date
and who shall hold office from the Effective Date until their successors shall be sppointed
and shall quality or until thay shall resign or be removed from office are as follows:

Name Qffice Addross
Shukri Ghalayini Chairman ofthe 301 N. Cafion Diive, Suite 207
Beverly Hiila, Culiforiva 30210
Michaet Viner Chief Executive 301 N. Cafon Drive, Sulte 207
Officer Beverly Hilis, Califomia 90210
Ronald Ziskin President 301 N. Cafon Drive, Suite 207
Baverly Hills, Califomia 80210
Simon Baker Chief Financial 301 N. Cafton Drive, Suite 207
Officer and Beverly Hills, California 80210
Secretary
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13. Varancioa. If, upon the Effective Datoe, a vacancy shall exist in the Board of
Directors or in any of the ofMces of Sub as the same arte specified abovs, such vacancy
shall thoreaftor bo filled in the manner provided by taw and the Bylaws of Sub.

4. Amandmant. Thess Articles of Mergs: cannotbe aitered or amended, excspt
pursuant to an Instrument in writing slgned by all of the parties hereto,

[CONTINUED ON NEXT PAGE)
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IN WITNESS WHEREOP, Liws pirtieis horelo have caused thege Artictes und Flan
of Merger to be exocuted by the authorized officer of cach of them pursuant to Aatherity
given by their tespactive Boards of Dircctors.

DOVE AUDIO, INC, DUVE FOUR POINT, INC.,

a Califuinlg corporation & Florida comporation

Approved by the Board of Directors Approved by the Roard of

oh April 22, 1906 Directors and Shargholders by
unanimous wntien oonaent on
April 12, 1004

By: _ By, __. o

Michae! Viner, Presidert Michoel Viner, President

FOUR POINT ENTERTAINMENT, INC,
a Florida corporation

Approved by the Board of Diractors
and Shareholders by unanimous
written t on April 12, 1996
By:

s

Rohalkd Ziskin, iient

w4 TITAL FO5E. Q0D e+
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IN WITNESS WHEREOF, the parties herato have caused these Attickes and Plan
of Merger to be oxecuted by the authorized officer of each of them pursuant to authority
given by their respoctivo Boards of Directors.

DOVE AUDIO, INC. DOVE FOUR POINT, INC,

a Californla corporation a Florida corporation

Approved by the Board of Directors Approved by the Board of

on April 22, 1886 Directors and Shareholders by
unanimous written consent on
April 12, 1986

By: _..{_/ﬁw_‘_—:_:— Byr—’C{-m._}_m____...,

Michacl Viner, President Micheei Viner, President

FOUR POINT ENTERTAINMENT, INC.
a Florida corporation

Approved by the Bosrd of Directors
and Sha/eholders by unanimous
written consent on Apnil 12, 1996

By:
Ronald Ziskin, President

** TOTAL PRGE.QQS =wm




AGREEMENT AND PLAN OF MERGER

Thio Agreement and Plan of Morger (thin “Agroemont”) in made
and anterved into ap of April 12, 1996 by and among Dova Audio,
Inc., a Californla corporation (“Dove”), Dove Four Paint, Tne., a

Florida corporation and wholly-ownad oubgldiary of Dove (“Sub”),
Four Point Entertainment, Inc., a Florida corporation (“lour
Point”) and each of the holders of capital stock of Four Point
and the other Persons sot forth under the heading "Sellerg” on
the signature pages heraeof (individually, a “Secller” and,
collecrively, “Sellera”) .

RECITALS

A, Sellers own all of the issued and outstanding capital
stock (the "“Capital Stock”) of Four Point.

B, Pursuant to the Merger described below, Sellers desire
to exchange all the shares of the Capital Stock of Four Point for
the Dove Shares and cash consideration referred to below on the
terms get forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the
provisions set forth below, and subject to the terms and
conditions set forth herein, the parties agree as follows:

ARTICLE 1.

DEFINITIONS
A}
As used in this Agreement, the following terms shall have
the meanings indicated below:

"Accounts Receivable” shall have the meaning set forth in
Section 4.10.

"Affiliate” shall mean, in respect of any specified Person,
any other Person that, directly or indirectly, controls, is
controlled by, or is under common control with, such specified
Person or if such specified Person bears a familial relationship
with such other Person.




"Agqrecment” phall have thoe moaning pet forth in thae
Proambla.

*Ralanco Shaetn” ohall have the moaning sot forth iu Sactien
d,7{a) .

"Dove” shall have the meaning set Forth Iln the Preamblo,

“Capltal Stock” shall have the meaning pget forth in the
Roeltale,

“Collection Perjod” shall have the meaning set forth in
Section 6.1(a) .

"Code” shall mean the Internal Revenug Codo cof 1980, ap
amended,

“Dove Shares” has the meaning set Fforth in Section 2,5(a),

"ERISA” shall mean the Employee Retirement Income Security
Act of 1974, as the same may be amended from time to time,

“Environmental Laws” shall mean any and all federal, state,
local or municipal laws, rules, orders, regulations, statuteg,
ordinances, codes, decrees or reguilrements of any governmental
authority regulating, relating to or imposing liability or
gstandards of conduct concerning any Hazardous Material or
environmental protection or health and safety, as now Or may at
any time hereafter be in effect, including without limitation,
the Clean Water Act alsoc known as the Fuderal Water Pollution
Control Act (“FWPCA”), 33 U.S.C. § 1251 et gag., the Clean Air
Act (“CAA"), 42 U.3,C. §§ 7401 et 8eq., the Federal Insecticide,
Fungicide and Rodenticide Act (“FIFRA"), 7 U.S.C. §§ 136 et gaq.
the Surface Mining Control and Reclamation Act (“SMCRA”), 30
U.S.C. §§ 1201 et geqg., the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA"), 42 U.S.C. § 9601 et
Seq., the Superfund Amendment and Reauthorization Act of 1986
{“"SARA"), Public Law 99-4929, 100 Stat. 1613, the Emergency
Planning and Community Right to Know Act (“ECPCRKA"), 42 U.s.c.
§ 11001 et seg., the Resource Conservation and Recovery Act
(“RCRA”), 42 U.S8.C. § 6901 et seq., the Occupational Safety and
Health Act as amended (“OSHA"), 29 U.S.C. § 655 and § 657,
together, in each case, with any amendment thereto, and the

L}




regrulationo adoptod and the officlal publicationg promulgataod
theroaunder and all substitutions thoroot,

“Financlale® aball bhave tha meanlng gal Forth ln Section
4.7,

"CAAP" shall mean generally accoptad accounting principles
an In effoct at the ktime in quostion.

“Hazardous Materials® shall mean any [lammable materilalas,
axplosiven, radiecacktive materials, hazardoun materlials, hazardous
wastes, hazardous or toxic substances, or similar materiala
defined in any BEnvironmental Law.

“*indemnifled party” shall have the meaning set forth in
Section 8.5,

“indemnifying party” shall have the meaning set forth in
Section 8.5,

"Intangible Perscnal Property” shall have the meaning set
forth in Section 4.12(a).

"IRS" shall mean the Internal Revenue Service.

"Lease” shall have the meaning set forth in Section 4.11.

“Major Accounts Receivable” shall have the meaning set forth
in Section 6.1(a).

"Marks” shall mean trademarks, service marks, brand names,
certification marks, trade dress, assumed names, slogang, trade
names and other indications of origin owned by or licensed to
Four Point or any of it Subsidiaries, whether or not registered;
and to the extent any of the foregoing is owned, the associated
goodwill and registrations and applications to register in any
jurisdiction any of the foregoing, including any extension,
medification or renewal of any such registration or application.

“Material Contracts” shall have the meaning set forth in
Section 4.15.

"Multiemployer Plan” shall mean a plan described in Section
3(37) of ERISA.




“Now Receonivable” shall have the moaning net Lorth In Seetion
6oL,

"PRGC" shall moan the Pensilon Benefit Guarvanty Corporatien
or any successor thereto,

"Parson” shall mean any natural pergon or any corporation,
partnership, joint venture or other entity,

“"Pervonal Property” shall have Lhg meaning set forth in
Section 4.233.

“Plan” shall mean an employee benefit plan within the
meaning of Section 3(3) of ERISA.

"Prime Rate” shall mean the prime rate as reported from tinme
to time by Bank of America NT&SA.

"Real Property” shall have the meaning get forth in Section
4,11,

"Related Party” shall mean Four Point and each of its
Subsidiaries and Affiliates, ineluding but not limited to each of
the Sellers and any member of the immediate family ©f any of the
Sellers.

“Relative Equity Interest” shall mean, with respect to any
Seller, the percentage determined by dividing (i) the number of
Four Point Shares set forth opposite such Seller’'s name on
Schedule I hereto by (ii) 8,027,240,

“Reportable Event” shall mean any reportable event as
defined in Section 4043 (b) of ERISA, other than a reportable
event as to which provision for 30-day notice to the PBGC would
be waived under applicable regulations had the regqulations in
effect on the Closing Date been in effect on the date of
occurrence of such reportable event.

“Sanwa Agreements” shall mean the Term Loan Agreement.  (the
"Term Loan Agreement”) dated as of November 3, 1995, as amended
to date, and the Line of Credit Agreement (the *Line ©f Credir




Adgrecmant” datod ao ool June 3, 1995, au amended to date, sach
between Four Polnt and Sanwa Bank California.,

“Suller” or “dellers” shall have the meaning set forth in
the Proambla,

"Subsidiary” shall mean with respect to any Person, any
corporation, aseoc¢iation, joint venture, partnership or other
business entity (whether now exioting or hereafter organlzed) of
which at least a majority of the voting stock or other ownership
interests having ordinary voting power For the election of
directors (or the equivalenc) ia, at the time as of which any
determination is being made, owned or controlled by such Person
or one or more subaidiaries of such Person or by such Person or
one or more subsidiaries of such person. The partiecs hereby
agree that for purposes hercof, Empire Burbank Studios, Inc,
shall be considered to be a Subaidiary of Four Point.

"Surviving Corporation” shall have the meaning set forth in
Section 2.1,

“Tangible Shareholders’ Equity” shall mean, as of a glven
date, the shareholders’ equity of Four Point as of such date,
minua goodwill and intangibles of Four Point as of such date, in
each casge determined on a consolidated basis in accordance with
GAAP applied consistently with prior periods.

"Tax" or "Taxes” shall mean any and all taxes imposed or
required to be collected by any federal, state or local taxing
authority in the United States, or by any foreign taxing
authority under any statute or regulation, including, without
limitation, all income, gross receipts, sales, use, personal
property, use and occupancy, business occupation, mercantile, ad
valorem, transfer, license, withholding, payroll, employment,
excise, real estate, environmental, capital stock, franchise,
alternative or add-on minimum, estimated or other tax of any kind
whatsoever, including any interest, penalties and other additions
thereto.

"Taxing Authority” shall mean any federal, state, local or
foreign governmental authority, or any political subdivision,
agency or instrumentality thereof with taxing jurisdiction over
any of the Related Parties, Dove or the Surviving Corporation.




“Trantactions” shall mean, in regpect of any party, all
rranoactiom contemnplated Ly thiag Adreoement Lhat involve, reiate
to oy affect such party,

ARTICLE 2.
THE MERGER

Section 2,1 Tha Meaig .+ Upon the terms and gubjoect to
the conditions hereof, as promptly as practicable following the
satisfaction or waiver of the conditions smet forth In Article 7
hereof, but in no event later than two days thereafter, unless
the parties shall otherwise agree, articles of mergar {(“Artlcles
of Merger”) providing for the merger of Four Point with and into
Sub {the “Merger”) shall be duly prepared, executed and filed by
Sub, as the Surviving Corporation (the "Surviving Corporation”)
in accordance with the relevant provisions of the Florida General
Corporations Act (the “GCA”) and the parties hereto shall take
any other actions required by law to make the Merger effective,.
Following the Merger, Sub shall continue as the Surviving
Corporation and the separate corporate existence of Four Point
shall cease. The time the Merger becomes effective is referred
to herein as the “Effective Time," and the date on which the
Effective Time occurs is referred to as the “Closing Date.”
Prior to the filing of the Articles of Merger, a closing shall
take place at the offices of Kaye, Scholer, Fierman, Hays &
Handler, LLP, 1999 Avenue of the Stars, Suite 1600, Los Angeles,
California 90067.

Section 2.2 Effects of the Merger. The Merger shall have

the effects set forth in the GCA. As of the Effective Time, the
Surviving Corporation shall be a wholly owned subsidiary of Dove.

Section 2.3 Rirectorg. The directors of Sub immediately
prior to the Effective Time shall be the initial directors of the
Surviving Corporation. Following the Effective Time, Dove will
use its reasonable best efforts to cause Shukri Ghalayini to be
nominated and elected to its Board of Directors at Dove'’s next
annual meeting of shareholders. Thereafter, Dove will use its
reasonable best efforts to cause such director to be nominated
and elected to Dove’'s Board of Directors during esach year of his
employment contract as in effect at the Closing. The parties
agree that Dove’s reasonable best efforts will include obtaining
the proxy of Michael Viner personally to vote any shares of Dove




Common Stock benaficlally owned by him in favor of nuch
nomlnatliona and electiono.

section 2,4 Qiflcarn. 1The officers of Four Point
Lmnediately prior to the Effectiva Time shall be the iniltial
offiicers of the Surviving Corporation.

Saction 2.5 Sonverxsion. At the Effective Tiwe, by virtue
of the Merger and without any action on the part of Dove, Sub,
Four Point or the holders of any of the following mecuritiesn:

{a) The issued and outstanding shares of common stock,
par value $.01 per share, of Four Point (each a "Four Point
Share") (other than shares to be canceled in accordance with
Section 2.5(b) hereof) all shall be converted into the right to
recelve the number of fully paid and nonassessable shares of
common stock, par value 5.01 per share, of Dove (the "Dove
Shares"), the cash consideration and/or the earn-out payments
described in Section 2.6, in such proportion and as allocated by
such Sellers on Exhibit A hereto.

(b) Each Four Point Share which is held in the
treasury of Four pPoint, and each issued and outstanding share of
Preferred Stock of Four Point, if any, shall be canceled and
retired and cease to exist.

(e) Each issued and outstanding share of the common
stock of Sub shall represent one fully paid and nonassessable
share of Common Stock of the Surviving Corporation and the
Surviving Corporation shall be and remain a wholly-owned
subsidiary of Dove.

Section 2.6 Earn-out.

{a) In addition to the consideration paid to Sellers
pursuant to Section 2.5, if, but only if, the net income of the
Surviving Corporation after taxes equals or exceeds 51,800,000
during the twelve month period from May 1, 1996 to April 30, 1997
(the “Earn-Out Period”), Dovc shall issue an additional 163,636
shares of Dove Common Stock {as adjusted for stock splits,
combirations ©r mergers or consolidations in which Dove is not
the Surviving Corporation after the date hereof) to the Sellers,
pro-rated ameng the Sellers in accordance with their Relative
Equity Interests. If such net income after tax of the Surviving
Corporation during the Earn-Out Period is greater than $0, but




Laag than 51,000,000, Dove phall lopue to the Sellors {pro-ratad
among the Sellors In accordance with thelr Relative mquity
Interosts) in liouw of such additional sharen reforred to in the
next proeceding sencence, the pumber of shares of Dove Cotmon
Stock determined by multiplying 163,636 (as adjupted for otock
splits, combinations or mergers or consolidations in which Dova
ia not the Surviving Corporation after the date haraof), by a
fraction, the numerator of which phall be the net income after
tax of the surviving Corporation during the Earn-out Period and
the denominator of which shall be %1,800,000. If the Surviving
Corporation does not achieve any net lnocome after tax during the
Earn-out Period, no additional shares of Dove C~mmon Stock shall
be ispuable to Seller pursuant to this Section 2.6,

(b} All determination under this Section 2.6 shall be made
in accordance with the following proviasions:

(1} Changes in accounting procedures, practices or
principles of the Surviving Corporation (including, without
limitation, changes relating to accounting for employee benefit
plans or programs) shall no: affect net income during the Earn-
Out Period, provided that such accounting procedures, practices
and principles of Four Point ag of the date hereof are in
accordance with GAAP and are consistent with those applied during
the periods covered by the Financials.

{ii} During the Earn-out Peried:

(A) No profit or logs will be included in the
calculation of net income by reason of the amortizatiocn
of goodwill, or the payment of any amounts to Sellers
under this Section 2.6; and

(B) During the Earn-Out Period, without the prior
consent of Shukri Ghalayini {or, in the event of his
death or incapacity, Ronald M. Ziskin), which consent
shall not be unreasonably withheld, the Surviving
Corporation shall not (A) be liguidated, (B) sell or
otherwise transfer, directly or indirectly, all or
substantially all of its property or assets outside the
ordinary course of business, or (C) consolidate with or
merge into any other corporation ©r entity or permit
another corporation or entity t© consolidate with or
merge into the Surviving Corporation. In the event
that Dove, without such prior written consent, shall




merge or combine the businovn operations of the
durviving Corporatlon with or into any othor operatleonn
ol Dove, or any othor company acguired by bDova, Dova
ahall continue to keep aceount.ing records sufflelent
for the purpose of making the detorminations roquirod
hereunder as though such merger or combination had not
occurred,

(¢) All determinations undor this Section 2.6 shall be made
in accordance with the following provisiona:

(L) net income after taxes for the Surviving
Corporation mhall be detavmined by subtracting from net
revenue all production costs, general and administrative
expenses, interest, all applicable federal, state, local and
foreign taxes and all other charges in accordance with
generally accepted accounting principles, except allocations
of Dove's corporate overhead, other than fair and
appropriate charges for rent and for purchases made or
gervices rendered by Dove and its accountants, counsel and
other independent contractors in connection with the
Surviving Corporation’s business.

(11) The amount of shares of Dove Common Stock
isguable to Sellers shall be allocated te each Seller based
on each Seller’s Relative Equity Interest. Except as
expressly stated otherwise herein, all determinations for
purposes of this Section 2.6 shall be made in accordance
with GAAP, consistently applied with periods prior to the
date hereof. Dove's determination of the shares, 1f any,
due to Sellers, shall be furnished to Sellers together with
igsuance of such shares, not later than 90 days after
conclusion of the Earn-Out Period;

(iii) Shukri Ghalayini (or, in the event of his death
or incapacity, Ronald M. Ziskin) on behalf of all otker
Sellers, shall have the right to review all accounting
records reasonably related to the making of such
determinations by Dove, 1In the event that such person (the
"Representative”) disagrees with any determination made by

* Dove, the Representative shall deliver to Dove, within 30
days after receipt of any such determination from Dove, a
written statement specifying the amount of the additional
payment to which he believes Sellers are entitled, and the
nature and reasons for his disagreement with Dove's
determination. If the Representative, on the one hand, and
Dove, on the other hand, are unable to resolve any such

9




drnagreement withiin thivey (30) dayn aftor receipt by Dove
Eothe written gtat-ment from tho Represontativae, the mattaor
ahall b aulsmitted to an indopoendent public accounting tirm
fUhe “Tadependent Accounting Flrm”) chonen by the
Repreoentative {rom a llut of two public accounting firma
submitted vto him by Dove, oach of which shall be among tho
"Blg Six" accounting firms and neither of which shall be
currently retalned or engayed by Dove abt the time of or
during the gix-month period prlor to the date ... lint in
submitted to tha Representative, The Independent Accounting
Firm shall follow vuch procedurecs as it deems appropriate
Ler obtaining the necessoary information in congidering the
positions of the Representative and Dove but shall not
conduct an independent audit. ‘The Independint Accounting
Firm phall reander its determination on the mattey within 90
days of ite subminsion by the Representative und Dove. Such
derzrmination shall be final, conclusive and hinding upen
Pove and all of Sellers,

(iv}) Fees and expenses for the Independent Accnounting
Firm (i) shalil be paid by the Sellers if Dove's
determination is affirmed by the Independent Accounting
Firm, or (ii} shall be apportioned between Dove, on the one
hand, and the Sellers, on the other hand, if the Independent
Accounting Firm determines that an additional amount of
shares is due Sellers over and above the amount determined
by Dove; such apportionment shall be made so that Dove shall
pay the percentage of the fees and expenses equal to the
percentage determined by dividing (A) the additicnal amount
to paid by Dove to Sellers iy (B) the additicnal amount
asserted by the Representatiw2; provided, however, that in
no event shall such percentage exceed 100%.

{d) In the case of any work performed joirtly, or on a
subcontracting basis, by the Surviving Corporation and Dove or
any other subsidiary of Dove, the overall profit or loss for such
work shall be apportioned fairly among the Surviving Corporation
and such other company to reflect as nearly as possiole the
apportionment that would result if they were dealing at arms
length. 1In the case of any purchase or sale of preducts by the
Surviving Corporation to or from Dove or any other subsidiary of
Dove, the prices for such products shall be adjusted to those
prices that would be applicable if the company were purchasing or
selling such products to or from an independent third party.
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(e} Davn agrean to maintain pufficient authorized and
unideusd shares of Dove Common Stock avatilable to meet itnp
obligationo under this Section 2.6.

Soction 2,7 Tax Condeguenceg. It io intended by the
parties that the Merger shall constitute a raorganization within
the meaning of Section 368(a) of the Internal Revenue Code of
1986, ag amended (the “Code”), and that this Adqreement shall
constitute a “plan of reorganlzation” for the purpones of Section
368 of the Code.

Section 2.8 Exchange of Qertificaten.

Promptly after the Effective Time, Dove shall effect
the exchange for cash and certificates evidencing the Dove Shares
of certificates which, prior to the Effective Time, represented
the Four Point Shares. Upon the surrender and exchange by a
Seller of the certiflcates which, prior to the Effective Tima,
represented the Four Point Shares held by such Seller, bove shall
provide the consideration to be paid to such Seller at such time
in the manner set forth and in accurdance with Exhibit A hereto.

ARTICLE 3,

REPRESENTATIONS AND WARRANTIES
OF SELLERS INDIV1DUALLY

Each Seller, severally and not jointly, hereby represents
and grants to Dove that:

Section 3 1 Authorization. Such Seller has full power
and authority to enter into this Agreement and to perform its
obligations under this Agreement and to consummate the
Transactions. This Agreement and all agreements or instruments
herein contemplated to be executed by such Seller are the valid
and binding agreements of such Seller, enforceable against it in
accordance with their respestive terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium and similar
laws affecting creditors’ rights get erally and to general
principles of equity.

Section 3.2 Qwnership of Stock. Such Seller is the

record owner of all of the Four Point Shares set forth below such
Seller’'s name on Schedule I hereto, free and clear of any liens,
encumbrances, pledges, security interests, restrictions, prior
assignments and claims of any kind or nature whatscever. Upon
consummation of the Transactions, Dove shall be the owner,
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Pocvet s stally and of rocord, ot all of the outntanding nharen of

Dpital dtock of Four Point, ftree and clear of any lienn,
cncumbrancen, pledgen, gecurity {ntarests, rentrlictions, prior
angignments and ¢laima of any kind or nature whatooover, oxcopt
A otherwinng croatad by Dove,

sectlion 3.3 Conumentu and Approvala. Neither the

rxecution and delivery of this Agreement by auch Seller nor the
consummation ot the Transactions by such Seller will violate,
result in a breach of any of the terms or provisiona of,
congtitute a default (or any event that, with the giving of
notice or the passage of time or both, would constitute a
default) under, result in the acceleration of an indebtedness
under or result in any right of termination of, increase any
amounts payable under, or conflict with, the trust agreements, 1if
any, relating to such Seller or any other agreement, indenture or
other inotrument to which such Seller is a party or by which any
of its properties are bound, or any judgment, decree, orde:n or
award of any court, governmental body or arbitrator (domestic or
toreign) applicable to such Seller. All consents, approvals and
authorizations of, and declarations, filings and registrations
with, and payments of all taxes, fees, fines, and penalties to,
any governmental or regulatory authority (domestic or foreign) or
any other Person (either governmental or private) required in
connection with the execution and delivery by such Seller of this
Agreement or the consummation of the Transactions by such Seller
have been obtained, made and satisfied. Without limiting the
generality of the foregoing, such 3eller, in the case of Shukri
Ghalayini, acknowledges and agrees that all rights hereunder
relating to such Seller shall accrue solely in favor of The
Shukri Ghalayini Family Trust ard that such Seller shall jointly
and severally be liable for each of the obligations of The Shukri
Ghalayini Family Trust hereunder; and such Seller, in the case of
Ronald M. Ziskin, acknowledges and agrees that all rights under
relating to such Seller shall accrue sclely in favor of the
Wedner-Ziskin Family Trust and that such Seller shall jointly and
severally be liable for each of the obligations of the Wedner-
Ziskin Family Trust hereunder.

Section 3.4 DRove Shares. Such Seller acknowledges that
the Dove Shares (including, for purpogses of this Section, any
shares of Dove Common Stock issuable or issued pursuant to
Section 2.€ of this Agreement) to be received by such Seller in
the Transactions have not been and will not be registered under
(i) the Securiies Act of 1933, as amended (the “Securities Act")
inasmuch as tney are being issued pursuant to an exemption from
registration granted under Section 4(2) of the Securities Act

12




and/or Reqgulation b promulgatoed thareunder ralating to
transactionn not fuvelving any publice offering, (ii) thn
California Corporate Securition Lawo of 1968 (the "“Callfornia
haw") ov {1L1) any other applicable gocuritien Lawa, and thau
Dove's raliance on such exemption or relatod cxoemptionn In
pradicated Ln part on the following reprepentations and
agreementsa macda to Dove by such Seller:

(a) Such Seller io acquiring the Dove Sharesn to ba
lonued to such Seller herecunder for investment Cor hls or lts own
account and not with a view to or for sale in connection with any
diotribution and resale thercof, with no intention of
dlstributing or reselling the same; and such Seller is not aware
of any particular occasion, avent or eircumstance upon the
occurrence or happening of which he or it intends to dispope of
such shares;

(b) Such Seller is an “accredited investor” as defined
in Rule 501(a) promulgated under the Securities Act; asuch Seller
in aware that such Dove Shares constitute “restricted,” “lettepr”
or “investment” securities and such Seller by reason of his
business or financial experience has the capacity to protect his
own interest in connection with the trangactions; and

{e} Such Seller agrees not to sell, transfer, assign,
pledge, hypothecate or othexrwise dispose of his or its shares
received in this transaction without registration under the
Securities Act and the California Law, and any other applicable
gecurities laws, or without an opinion of counsel satisfactory to
Dove that the transaction by which such shares are proposed to be
disposed of is exempt from the Securities Act, the California Law
and any other applicable securities laws, and acknowledges that
Dove will place a legend on the certificate(s) repregenting such
shares substantially to such effect concerning these
restrictions.

“action 3.5 Brokerage Fees. No Person is entitled to any

brokerage or finder's fee or other commission from such Seller in
regpect of this Agreement or the Transactions.

Section 3.6 Disclogure. The information provided by such
Seller in this Agreement and in any other writing furnished
pursuant hereto does not and will not c¢ontain an untrue statement
of a material fact or omit to state a material fact required to
be stated herein or therein or necessary to make the gtatements
and facts contained herein or therein, in light of the
circumstances under which they are made, not false or misleading.
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Coptes of all documenty heretofore or hereafter delivared or made
avattable by nuch sellor to Four Point or Dove pursuant hoerato
ware or will be complete and accurate records of such documantg,

ARTICLE 4,

REPRESENTATIONS AND WARRANT1ES
OF BELLERS AND FOUR POINT

Each of the Sellers and Four Point (ag toe Four Point, only
prior to but not after the Closing}), hereby jointly and severally
repregents and warrants to Dove that:

Section 4.1 Authoxrization. Four Point ham full corporate
power and authority to enter into this Agreement and to perform
its obligations under this Agreement and to consummate the
Trangsactions. All neceosary action, corporate or otherwise,
required to have been taken by or on behalf of Four Point and its
Subsidiaries by applicable law, each corporation’s respective
charter documents or otherwise to (i) authorize the approval,
execution and delivery on behalf of Four Point of this Agreement
and (iil} the performance by Four Point of its cbligations under
this Agreement and the consummation of the transactions has been
taken and to (iii) ratify all actions taken by the Board of
Directors since July 4, 1990. This Agreement and all agreements
Oor instruments herein contemplated tc be executed by Four Point
are the valid and binding agreements of Four Point, enforceable
againgt it in accordance with its respective terms, subject to
applicable bankruptecy, insolvency, reorganization, moratorium and
similar laws affecting creditors’ rights generally and to general
Principles of equity.

Section 4.2 Consents and Approvals. Neither the

execution and delivery of this Agreement by Four Point nor the
consummation of the Transactions by Sellers or Four Point will
viclate, result in a breach of any of the terms or provisions of,
constitute a default (or any event that, with the giving of
notice or the passage of time or both, would constitute a
default) under, result in the acceleration of an indebtedness
under or result in any right of termination of, increase any
amounts payable under, or conflict with, any adgreement, indenture
Or other instrument to which Four Point (or any of its
Subsidiaries) is a party or by which any of its properties are
becund (other than the Sanwa Agreements, the assumption of which,
satisfactory to Dove, is a condition to c¢losing), the charter or
by-laws of Four Point or its Subsidiaries, or ary judgment,
decree, order or award of any court, governmental hody or
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arbitrator Glomsstic or foreign) applicable to Four Polnt or lLtn

Subsicdiariens, All connenta, approvals and authorizatlionn of, and
declarations, filings and reglstrationns with, and paymento ol all
Laxan, foon, fincos, and ponaltion to, any govornmental or

rogulatory authority (domastic or forelgn) or any other Pornon
{elthor governmental or private) required in connection with tho
oxecution and dolivery by Four Point of thin Aracment or the
conoummation of the Transactiono by Four Point have bosn
obtalned, macde and satiafied., Without limiting the generality of
the foregoing, the Merger (and thion Agreemont) have been duly
approved by tho Board of Directors and shareholders of Four Point
in accordance with the GCA.

Section 4.3 Qurganization and dood Standing. Each of Four

Polnt and lto Subsidiaries is a corporation duly organized,
validly existing and in good standing under the laws of the
jurisdiction of its incorporation, and each of Four Point and its
Subsidiaries is duly qualified or authorized to do business in
each jurisdiction in which it does or has done business, or owns
or has owned property, or where such qualification or
authorization is otherwise required by virtue of its presence or
activities. Schedule 4.3 sets forth a complete and correct list
of all jurisedictions in which Four Point or any of its
Subsidiaries does business or is otherwise required to be
qualified or authorized to transact business or own property,

Section 4.4 Licenses and Permits. Each of Four Point and
its Subsidiaries is, and at all times has been, duly licensed,
with all requisite permits and qualifications, as required by
applicable law for the purpose of conducting its business or
owning its properties or both, in each jurisdiction in which it
does business or owns property or in which such license, permit
or qualification is otherwise required. Each of Four Point and
its subsidiaries is in compliance with all such licenses, permits
and qualifications. Schedule 4.4 sets forth a list of all such
licenses, permits and qualificationsg, and the expiration dates
thereof. There are no proceedings pending or, to the knowledge of
the Sellers, threatened, to revoke or terminate any such
presently existing license, permit or qualification.

Section 4.5 Capital Stock. All of the Four Peint Shares
have been duly and validly authorized and issued, are fully paid
and nonassessable, and were issued in full compliance with all
applicable laws, rules, regulations and ordinances. The Four
Point Shares constitute all the issued and outstanding shares of
Capital Stock and there exist no {(a) outstanding options,
warrants or rights to purchase or subscribe for any equity
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et pen e ot b swnatnhilp tnteregty of Four Point, (L)

tatanding optoloonn, warrantn or ightn to noil to Four Polint or
Any other Peroon any equity necuritiog or other ownerohip
tntewnnta ol any other buniness entity, (o) obligations of Four
Patnt, whether absolute or contingent, to lusua any nhareo of
vauity mocurition oy other ownarnhip interestos or to oharve or
make any paymentn basod on Lto revenues, profits or net income,

or (d) indebtedneosn or gecuritien diroctly or i{ndirectly
couvertible or exchangeable Into any cquity pecurities of Fouy
Peint, All previounly ipoued shares of Preoferred Stock of PFour
Point have boen legally and validly redeemed or repurchased and
duly canceled and retired.

Section 4.6 Subsgidiarlen. Four Point does not have any
Subuidiaries or any other equity interest in any corporation,
partnership or similar entity other than those listed on Schedule
4.6 attached hereto,

Section 4.7 Einancial Statepenta. As of the Cleosing,

Schedule 4.7 will contain the following consvlidated financial
statements of Four Point:

(a) The consolidated balance sgheets at January 31,
1296, January 31, 1995 and January 31, 1994 (the “Balance
Sheets”) and the consolidated statements of operations and
retained earnings and statement of cash flows for the 12 months
then ended and notes thereto (collectively, the “Financials”).
The Financials (1) have been prepared from the books and records
of Four Point in accordance with GAAP consistently applied with
pricr periods, (ii) are complete and correct and fairly present
in all material respects the consolidated financial condition and
results of operations of Four Point as of the dates and for the
periods indicated thereon, and (iii) contain and reflect adequate
reserves for all liabilities and obligations of Four Point and
its Subsidiaries of any nature, whether absolute, contingent or
otherwise,

(b) The Financials have been reviewed by the
independent accounting firm of Safer, Cain & Company, whose
unqualif.ed reports thereon are part of Schedule 4.7(b). The
books of account of Four Point have been maintained in all
material respects in accordance with sound business practices,
and there have been no transactions involving Four Point that
properly should have been set forth therein in accordance with
generally accepted accounting principles that have not been
accurately so set forth.
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col The Tangible Shareholdern’ Equity of Four Polint at
January A, 1996 wan not less than $1,000,000, and the Tangible
Sharcholders' Equity of Four Point an of the Cloaing Date io not
legn than the oum of $1, 000,000 plug (If pooltive) all the
varnings of Four Point trom February 1, 1996 to thae Closing bata,
in each cane an determined on the same banls an in the
Flnanciale,

(d)  The gummary of projected financial data of PFour
Point and itp Subsidiaries for the yoars ending January 31, 1997
through 2000 provided by Sellers to Doveo ig bagad upen good failth
uatimates and assumptions belicved by Sellers and Four Polnt to
be reasonable. Schedule 4.7(d) sets Forth a list on a project hy
project basls of the products or services contributing te the
projected total revenuve for the year ending April 30, 1997,
including information as to the gtatus of wach project,

Section 4.8 Abgsence of Certain Changes. Except as
disclosed on Schedule 4.8, since January 31, 1995, there has not
occurred:

(a}  Any adverse change in the assets, liabilities
(whether absolute, accrued, contingent or otherwise), condition
(financial or otherwise) results of operaticns, business or
prospects of Four Point or any of its Subsidiaries;

(b) Any increase in indebtedness of Four Point and its
Subgidiaries over the level reflected on the January 31, 1996
Balance Sheet, any guarantee by Four Point (or any of its
Subsidiaries) of any obligation, or any mortgage, pledge or
encumbrance on any of the properties or assets of Four Point or
its Subsidiaries (other than, in the latter cage, encumbrances
under the Sanwa Agreements);

(¢) Any amendment or modification of any Material
Contract (as defined below), or any termination of any agreement
that would have been a Material Contract were such agreement in
existence on the date hereof;

(d} Any entering into of any written or cral
agreements, contracts, commitments or transactions that extend
beyond the first anniversary hereof or have cbligations
thereunder in excess of $10,000;

(e) Any increase in the compensation {including,
without limitation, the rate of commissions) payable to, or any
payment of a cash or other bonus te, any officer, director or
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rmployaen of, or conaultant Lo, ov any Related Person of, any of
Four Point and itn Subsidiavien;

(£}  Any transaction by Four Point (or any of itg
Subsidiarien), whether or not covered by the foregoing, not in
the ordinary course of bupineon, including, without limitation,
any purchase, licenning or oale of any apoeta, provided that Four
Polnt may transfor lts rights to the Auction Channel ta/k/a
Auction Network) to one or more of the Sellern who shall assume
all llabilities of Four Point and its Subsidiariea in connection
therawith;

(g} Any alteration in the manner of keeping the books,
accounte or records of Four Point (or any of its Subsidiaries),
or in the accounting practices therein reflaected;

(h)  Any declaration or payment of any dividends or
distributicns by Four Point, any acquisition or redemption by
Four Point or any of its Subsidiaries of any of lts or their
aquity securities or any loan by Four Peoint or any of its
Subsidiaries to any of its security holders;

(i1} Any loss or threatened loss of a customer or
customers or any cancellation or threatened cancellation of any
Library Program or Programs;

(3}  Any damage or destruction to, or loss of, any
asgets or property owned, leased or used by Four Point or any of
its Subsidiaries (whether or not covered by insurance); or

(k) Any agreement to do any of the things described in
the preceding gubsections {a)-(h) of this Section 4.8.

Section 4.9 Abgence of Undisclosed Liabilities. There
are no liabilities of Four Peint ({or any cf its Subsidiaries),
whether absolute, accrued, contingent or otherwise, and whether
due or to become due, not reflected on or reserved for in the
Financials, except for executory obligations under Material
Contracts (as defined below) and immaterial contracts for the
purchase of supplies or the sale of products incurred in the
ordinary course of business. To the knowledge of Four Point and
Sellers, there is no fact or circumstance that is likely to
result in the loss of a cugstomer or the cancellation of any
Library Program or a reduction in revenues or any other loss to
Four Peint or its Subsidiaries.
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Saction 4,10 Acgounta Regcelvabla.  Schadule 4,10 ia an
accurate aging of the accounts, notes and other racelvablen ol
Four pPolnt and ita consolidated Subgldiarioes {the “Accountn
Receivable”) at January 31, 1996, "The Accounts Rocelvable and
any Accounts Receivable arinlng since January 31, 1996 are fully
collectible, net of the reperven set forth in the January 31,
1996 Balance sheet, all of which reserves are adequata.

Sectlon 4.11 Real Property. Schedule 4.11 setno forth a
complete and correct description of cach parcel of real proparty
{collectively, the “Real Property”) owned by or leased to Four
Point (or any of ite Subsidiarises) or otherwise umed by Four
Point or its Subsidiaries, which description consists of a legal
description for each such parcel and an identification of each
lease (a “Lease”) of real property under which Four Point (or any
©f its Subsidiaries) is either a lessee, sublesgee, lessor or
sublesasor. Except as set forth in Schedule 4.11:

(a) Four Point (together with its Subsidiaries) does
Not. own any Real Property;

(b) Each Lease is a valid and binding obligation of
Four Point (or its Subsidiaries), and neither Four Point nor the
Sellers has any knowledge that any of such Leases are not valid
and binding cbligations of each of the other parties thereto;

{e) Neither Four Point (nor any of its Subsidiaries)
nor any other party to a Lease is in default with respect to any
material term or condition thereof, and no event has occurred
that, with the passage of time or the giving of notice or both,
would constitute a default thereunder or would cause the
acceleration of any obligation of any party thereto or the
creation of a lien or encumbrance upon any asset of Four Point or
its Subsidiaries;

(d) All of the buildings, fixtures and other
improvements located on the Real Property are in good operating
condition and repair, and the operation thereof as presently
conducted does not violate any applicablie code, zoning ordinance,
environmental law or regulation or other applicable law or
regulation; and

(e) Four Point (together with its Subsidiaries) holds

all other permits and licenses required by applicable law
relating to the operation and use of the Real Property.
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Section 4,10 1nLunthLumﬂuxunnaluExﬂunxkx.

tar  Schedule 4,12 geta foreh (L) a complete and
correct st of cach patent, patent asplication, copyright,
copyright application, trademavk, tyademnrk application (in any
such case, whether rogintered or to pe regiotared in the United
States of America or wlsewhere), proceuvs, invention, trade
ecret, trade name, computer program, formula and customer liat
(eollectively, the “Intangible Personal Property”) of Four Point
{and its Subsidiaries), and (ii) a complete and correct ligt of
all material licensecs or similar dgreementa or arrangements
(“Licenses”) to which Feur Point {or any of its Subasidiaries) is
a party either as licensee or licensor for each such item of
Intangible Personal Property.

(b} Except as set forth on Schedule 4,12 {b}:

(1) There have been no actions or other judicial
or adversary rroceedings involving Four Point (nr any of itas
Subsidiaries) concerning any item of Intangible Personal
Property, and, to the knowledge of the Sellers, no such
action or proceeding is threatened and no ¢laiv or other
demund has been made by any Peraon relating to any item of
Intangible Personal Propercy;

(ii) PFour Point (together with itg Subsidiaries)
has the right and authority to use each item of Intangible
Personal Property in connection with the conduct of itsg
businesses in the manner presently conducted and to convey
such right and authority, and such use does not confljiet
with, infringe upon or violate any patent, trademark or
registration of any other person or entity;

(iii) There are no outstanding or, to the
knowledge of the Sellers and Four Point, threatened disputes
or disagreements with respect to any License; and

(iv) The conduct by Four Point (together with its
Subsidiaries) of its business does not conflict with the
valid patents, copyrights, trademarks, trade secrets or
trade names of others.

Section 4.13 Lakor and Employment Agreements.

(a) Schedule 4.13 sets forth a complete and correct
list of the following:




1yl Fach collegtive bargaining agreement an
other labor or enployment agreement to which Four point (or
any ot tto sSuboidiavies) is a party or by which it Lu bound;

(i1) Bach employment, profit sharing, dolorred
compensat fon, bonus, penslon, retalner, consulting,
retivement, health, welfare, or lncentive plan or agreoment
to which Four pPoint (or any of ite Subgidiaries) is a partcy
or by which it is or may be bound;

(i) Bach plan or agreement under which
“fringe benefito” (includlng, without limitation, vacation
plans or programs, sick leave plans or programs, dental or
medical plans or programs, severance pay plans or programs
and related or similar benefits) are afforded to amployees
of any of Four Polnt and its Subsidiaries;

(iv) Each informal arrangement or understanding
for the payment of post-retirement benefits; and

(v} The name of each employee or agent of or
consultant to each of Four Point or any of its Subsidiaries
who since January 31, 1995 was or ism being paid $25,000 or
more per year or $2,500 or more per month.

As used in this Section 4.13, the word “agreement*
includes both oral and written contracts, understandings,
arrangements and other agreements.

(b) Four Point (together with its Subsidiaries) has
complied in all material respects with all applicable laws, rules
and regulations (domestic and foreign) relating to the employment
of labor, including, without limitation, those related to wages,
hours, collective bargaining and the payment and withholding of
taxes and other sums as required by appropriate governmental
authorities and has withheld and paid to the appropriate
authorities, or is holding for payment not vet due to such
authorities, all amounts required to be withheld from such
employews and is not liable for any arrears of wages, taxes,
penalties or other sums for failure to comply with any of the
forejoing. Four Point and its Subsidiaries do not and have not
“leased” any employees except in full compliance with applicable
law.

(c} No unfair labor practice complaint is pending
against Four Point or any of its Subsidiaries before the National
Labor Relations Board or any federal, state or local agency
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Poremne vt sen s and, Lo the knowledge of the Sellers and

Foorroitant, no cabor arrike, qriovancs or other labor tiroubla
Aot Feur dtant o oroany of it Substdiaries {s pending or
thpeatoned,

{d)  No material organization effort, no nex
digerimination, racial discrimination, age discrimination or
other wwployment -related allegation, claim, oult or proceceding,

hao been made or is pending with respect to the employeecs of Four
Point or any of its Subsidiaries and no such effort, allegation,
claim, sult or procceding has been made, raised or brought within
the three-year period pricr to the date of thism Agreement .

(¢) No arbitratlon proceeding arising out of o1 under
any collective bargaining agreement is pending and, to the
knowledge of the Sellers and Four Point, no basis for any such
proceeding exists.

(f) No Person who performe services for Four Point or
any of its Subsidiaries who has not been classified or treated as
an employee {(whether for purposes of ERISA, the Code or other-
wise) should be treated as an employee for any such purpose.

{g) All reasonably anticipated obligations of Four
Point (together with its Subsidiaries), whether arising by
operation of law, contract, past custom or otherwise, for
unemployment compensation benefits, pension or profit sharing
benefits, advances, salaries, bonuses, vacation and holiday pay,
sick leave and other forms of compensation payable to the
employees or agents of Four Point and its Subsidiaries in respect
of the services rendered by any of them on or prior to the date
©of the Financials or the Interim Financials, as the case may be,
have been paid or adequate accruals therefor have been made in
the bocks and records of Four Point and its Subsidiaries and in
the Financials or the Interim Financials, as the case may be.
All such obligations in respect of services rendered on or prior
to the date hereof have been paid as of the date hereof or
adequate accruals therefor shall have been made. All accrued
obligations of Four Point (together with its Subsidiaries)
applicable to its employees, whether arising by operation of law,
contract, past custom or otherwise, for payments to trusts or
other funds or to any governmental agency, with respect to
unemployment compensation benefits, social security benefits or
any other benefits for employees, with respect to employment of
said employees through the date of the Financials or the Interim
Financials, as the case may be, have been paid or adequate
accruals therefor have been made on the books and records of each
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o bant bt subntdiarten and in the Financialn or in
Pheo interim Froonanciala, an the cane may bo. o ALl ouch oblicat lonn
AL pedpoct to o employment of amploynea through the date henvool
Bave b patd an of the date horeot op adequate accrualn
theretor nhall have been made,

Section 4,14 Cutwliance with ERLISA. Four Polnt and weach of
Pt Subsldlarvios 1o In compliance In all matarial renpecta with
the provisions of ERISA and the Code applicable to Plann, and thn
“rgulations and publlohed interpretations thereunder, {f any,
which are aoplicable to jt. Ag of the date horeof, neither Fouyr
Point nor any of its Subsidiarles han, with regpect to any Plan
established or maintained by it, engaged in a prohibited
Lransaction which would nubject it te a materlal tax or penalty
on prohibited trannactionn imposed by ERISA or Section 1975 of
the Code., No liability to the PBGC has been or in eLpected to be
incurred with respec' to the Plans and there has been no
Reportable Event and no other cvent or condition that proesents a
material rimk of termination of a Plan by the PBGC. Nelther Four
Point nor any of its Submidiaries has engaged in a transaction
which would result in the incurrence by such Person of any
liability under Section 4069 of ERISA. Neither Four Poiat nox
any »f itn Subsidiaries has taken any action and no event haa
occurred with respect te any Multiemployer Plan which would
subject Four Pecint or any of its Subsidiaries to liability under
either Section 4201 or 4204 of ERISA.

Section 4.15 Material Contracts and Relationships.

(a) Except for agreements sgpecifically identified on
other Schedules, Schedule 4.15(a) sets forth a complete and
correct list of the following:

(1) All agreements (or groups of agreements with
one or more related entities) between Four Point {(or any of
its Subsidiaries) and any customer or supplier in excess of
$25,000 and all agreements extending beyond twelve months;

(ii) All agreements that relate to the borrowing
or lending by Four Peint (or any of its Subaidiaries) of any
money or trat create or continue any material claim, lier,
charge or ambrance against, or right of any third party
with respc :t to, any asset of Four Point or any of itsg
Subsidiaries;




LD All agreements by which Four Point (o

any ol ot subnidiaries) laaoen any roal property, hag the v
rlght to leage any real proparty or leanes capltal oquipmant

aiied all othayr Yognen Invalving Four Point or any of itw

Subnidiarion ap leannn or lednor;

{iv) All agreements to which Four Polnt {or any of
e Subsidiarvien) 1o a party not in the ordinary courne of
bunineun;

{v] All agreemonts to which Four Point for any of
its Suboidiariea), on the one hand, and any of Sellers or
any of their reopective Affiliates or Related Partive, on
the other hand, are parties or by which they are bound;

(vi) All contracts or commitments relating to the
employment of any Pergon or any comaission or finder's fee
arrangements with others;

(vii) All material license agreements, whether as
licensor or licensee;

(viii) All agreements between Four Point {or any
of its Subsidiaries) and any major broadcast or cable
networks, major talents, independent contractors,
distributors or major studios;

(ix) All other agreements tc which Four Point (or
any of its Subsidiaries) isg a party or by which it is bound
and that involve $25,000 or more or that extend for a period
of one year or more; and

(x) All other agreements to which Four Point or
any of its Subsidiaries is a party or by which it is bound
and that are or may be material to the agsets, liabilities
(whether absolute, accrued, contingent or otherwise),
condition (financial or otherwise), results of operations,
business or prospects of Four Point or any of itsg
Subsidiaries.

As used in this Section 4.15 the word “agreement” includes both
oral and written contracts, leases, understandings, arrangements
and all other agreements. The term "Material Contracts” means the
agreementy of Four Point (or any of its Subsidiaries) required to
be disclosed on Schedule 4.15(&), including agreements
specifically identified in other Schedules.
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by ALL of the Material Contracts ave in (ull foren

Aand et Foct, are valld and binding and arve anforceable in
decordanae with Lhaiy terma in favor Of nach of Four Point and
fte Suboldiarios,  Thore are no matevial llablllclon ot ANy party

tooany Material contract arislng from any breach or default of
any provinion thereof and no event has accurped Lhat, with the
pPassage ot time or the giving of notice or both, would constitute
A breach or default by any party thareto,

(c)  Four Polnt (and cach of itg Subsidiaries} han
fulfilled all material obligations required pursuant to each
Materlal Cuntract to have been rarformed by Four Point or ita
Subsidiarien priov to Lhe date herwof, and to the knowledga of
the Sellers and Four Point, Four Point and cacn of its
Subaldiaries will bLe able to fulfill, when due, all of its
obligationa under each of the Material Contracts that remain to
be porformed after the date hercof.

(d)  Schedules 4.15(c) and (d} set forth o complete and
correct list of each (i) customer (or related group of customers)
witli whem Four Point (and/or any of its Subgidiarieu) did $2%,000
or more of business during the last fiscal year, (ii) supplier
(or related group of suppliers) with whom Four Point (and/or any
of its Gubsidiaries) did $25,000 or more of business during the
last fiscal year, and (iii) agent (or related group of agents) or
reprejencative (« related group of representatives} who was paid
525,000 or more by Four Point and its Subsidiaries during the
last figcal year, respectively, which lists itemize the actual
dollar amounts.

(e) Four Point (and each of its Subsidiaries) has
maintained and continues to maintain good relations with its
customers, suppliers and agents.

Section 4.16 Abgsence of Certain Business Bracticeg.
Neither Four Point (nor any of its Subsidiaries) nor any
employee, agent or other person acting on Four Point‘s or any of
its Subsidiaries‘’ behalf, including, but not limited to, any
Seller, has, directly or indirectly, given or agreed to give any
gift or similar benefit to any customer, supplier, competitor or
governmental employee or official (domestic or foreign) (i) that
would subject Four Point or its any of its Subsidiaries to any
damage or penalty in any civil, crimiral or governmenta.
litigation or proceeding or (ii) that, if not given in the past,
would have had a material adverse effect on the assets,
liabilities (whether absolute, accrued, contingent or otherwisge),
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cnbitaon ctinancral o stherwian), renylto of opurationn,
Puadiinenan o proapecta of Your Potht or any ol {ts Subsldiovlen,

Seetion a, 17 Tranuactlend with Related_ Partiey. Pxennt an
act torth on Schedule 4,17, there have Loeen no b rannact Long,
including purchaoes or sales of anvets or entitlos, by or botwoen
Four Point {or any of itn Subsidiarien) and any Scller or Related
Party olnce January 31, 1993 and thore are o agreements or
understandings now n cffeoct between Fouv Point and any Seliler or
Related Party.,  Schedule 4,17 also (1) nrates the amounts due
from Four Point (or any of its Subsidiarles) to any Seller or
Related Party and the amounts due from any Seller or Related
Party to lour Point or any of Lts Subsidiaries, (il) degcribes
the transactions out of which such amounts due aroge and (i11)
describens any interest of any Seller or Related Party in any
supplier or customer of, or any other entity that has had
business dealings with, Four Point or any of ite Subsidiaries
since January 31, 1993, After the Closing, therw will bLe po
obligations or other liabilities between each of Four Point and
any of its Subsidiaries, on the one hand, and any Seller or
Related Party, on the other hand, other than pursuant to this
Agreement and the Transactions contemplated hereby. The loans
from Four Poin® to Messrs. Ghalayini and Ziskin set forth on the
January 31, 1996 Balance Sheet will he forgiven at or prior to
the Clesing.

Section 4.18  Compliance with laws. Except as set forth on

Schedule 4.18, the operation, conduct and ownership of the
property or business of Four Point and its Subtidiaries are
being, and at all times have been, conducted, in all material
respects, in full compliance with all federal, state, local and
other (domestic and foreign) laws, rules, regulations and
ordinances (including without limitation, those relating to
employment discrimination, occupational safety, environmental
compliance, counservation or corrupt practices) and all judgments
and orders of any court, arbitrator or governmental authority
applicable to it. WNeither Four Point nor the Sellers is aware of
any proposed ordinance, ordex, judgment, decree, governmental
taking, condemnation or other proceeding that would be applicable
to the business, operations or properties of Four Peoint or its
Subsidiaries and that could have a material adverse effect on the
assets, liabilities (whether absolute, accrued, contingent or
otherwise), condition (financial or otherwise), results of
operations, business or prospects of Four Point or any of its
Subsidiaries.
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sheectolon d, 1o Agasta. Hach af Foutr Polnt and Ltn

Subatdiartes hae, oand at the Cloning will have qgood and
markotable title to, or, Lo the axtent Four Point'n orv Lun
subsidiaries’ intereat in Iimited to a leanchold, valld leaschold
tnterents (n, all the Asaets (as hereinafter delined), freo and

cloar ot all llens and indebtedneas oxcept pursuant to the Sanwa
Agqrecments {the agoumption of which, satiuvfactory to Dove, ig a
condition to Clowsing). The Asoets roferred to horein include all
of the asseto owned by cach of Four Point or any of itw
Subsidiaries recessary for or used or useful in the conduct of
ita business in the manner in which it io Prosently or inm
contemplated as being or has been conducted by Four Point and ito
Subsidiaries, including tha assets shown in the January 31, 1996
Balance Sheet and its rights under the Material Contracts.

Section 4.20 Library Physigal Properties.

{a) Except as set forth on Schedule 4.23(a), an
original negative or master tape of each of the Library Physical
Properties {i) has been properly stored, in each case in
accordance with standards customarily applied by major
theatrical, television and home video distributors, as
applicable, in the United sStates, and (ii) may be used for the
purpose of making a first class, fine grain print or broadcast
quality master tape and a first clasa, fine grain or digital or
one-inch production master. All masters and duplicate masters of
any such original or elements thereof that currently exis' re
included in Schedule 4.20(a}. For the purpose of this Agrecment,
Library Physical Properties sihall include the audiovisual, audio
and vigual recordings and other materials produced by any
ter .ology, manner or means relating to Library Programs,
in¢ .uding without limitation, prints, negatives, duplicating
negatives, fine grains, music and sound effects tracks, master
tapes and other duplicating materials of any kind, all various
language dubbed and titled versicns, prints and negatives of
stills, trailers and television spots, all promos and otner
advertising and publicity materials, stock footage, trims, tabs
outtakes, cells, drawings, storyboards, (ii) ail physical
properties relating to any Library Program, including without
limitation sets, props, backdrops, costumes, models, sculptures,
buppets, sketches, and continuities, in each cage, including,
without limitation, any of the foregoing in the possession,
custodv or control of Four Point or any Subsidiary or in the
possession of its assigns or any film laboratories, storage
facilities or other persons plus (iii) any and all reversionary
rights either Four Point or any of its Subsifiaries has te the
master and duplicate masters of any original negative or master

27




Lapsr o olementa thereotl, For the purpone of thio Agronment,
habrary Progreamt ghall mean each program which elithoy Four Point
oroany ot itn Subnidlavion ownn or han a rigat to exploit any of
tmediataly prior to the Closing, including, without limitatlon,

cach program lisved on Schodule 4,20(a) .

() Other than ouch Library Phyeslcal Properties that
do not congstitute mabter materials and which are currontly in
exhibit or distribution, or in the hands of thirvd partien
prepaving Library physical Properties for exhibition or
dintribution, the Library Physical Properties are stored and
maintained airectly by Four Poine or any of its Subsidiarins or
on their behalf by authorized distributores or licensees in
8torage or post-production facilities in accordance with
recognized industry standarde for the use and preservation of
such materials.

(c}  Schedule 4.20(c) sets forth a list, which is true,
accurate and complete in all material respects, of the physical
location of the Library Physical Froperties. There are no
restrictions on the right to access or remove such materialsg
except as set forth on such Schedule 4.20(c).

Seccion 4,21 Library Righrg.

(a) Schedule 4.21(a) sets forth a list of all Library
Programs, which is true, accurate and complete. Four Point
(together with its consolidated Subsidiaries) owns, is licensed
or otherwise possesses the necessary right, title and interest in
the Library Rights, as defined herein, to permit the exploitation
without restriction, except as expressly set forth herein, for
the terms and in the media set forth in Schedule 4.21(a) (which
schedule also includes third party costs with respect to each
Library Program and Library Right). Since January 31, 1995
through the date hereof, none of the Library Programs has been
canceled or discontinued nor have any existing licensees for any
territory been changed except as set forth in Schedule 4.21(a).
For the purpose of this Agreement, Library Rights shall ineclude
(i} all Library Programs, (ii) all contracts to which Four Point
(or any of its Subsidiaries) is a party, whether written or oral,
pertaining to the creation, development, production distribution
or otler expleoitation of any Library Programs, and (iii) any and
all of the following works and other properties: screenplays,
teleplays, stories, adaptations, scripts, outlines, treatments,
formatsy, Bibles, sccnarios, characters, titles and any and all
other literary, dramatic and other works and properties of any
kind and any and all of the following rights in any and all of
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Lhe foregoing: remake, fioqual, procuel, pserlaon, mini-porien, opin
ot fa, apeciala, character, legitlmata ntagae, theme pavk,
tnutallatior, luwve porformance, print and eclectronice publication,
lntaractive, computer-anpioled media, merchandioing and other
suboigrary, dorivartive, compilation, ancillary, promotional,
advartising and publicity righto {(in or by any and all medla,
manner and meansg now known of hereafter doveloped}, and all
rights under any tradcmark, copyright, trado wsecret, patant ov
similar intellectual property rights including, without
limication, any applicable "author's rights”, "neighvoring
rights* and any other righto provided by the law of any country
or by industry protocol which provide for payment to righes
holders for certain usee of their works; and any and all other
rights of any kind in any of the foregoing, whether now known or
hereatter recognized.

(b) Except as set forth in 4.21(b), Four Point is the
8ole and exclusive owner of the Library Programa, and otherwise
has the full right to exploit the Library Programs as set forth
in Schedule 4.21(b).

(¢) Upon the Closing, Dove and its subsidiaries, will
own, or be licensed or otherwise possess the necessary right,
title and interest in the Library Rights to permit the
exploitation of such Library Rights without restriction, except
as expressly set forth on Schedule 4.21 (¢).

(d) (i) Neither the Library Programs, nor any element
thereof, as they currently exist, nor the exploitation thereof by
Four Point or any of its Subsidiaries, nor the transfer thereof
to Dove, libels, defames, violates the rights of privacy or
publicity, or violates any copyright, patent, trademark, common
law or other similar right, of any Person or violatesg any other
applicable law. Four Point and its Subsidiaries ha re not
received any notice of infringement or other viclation of any of
the foregoing rights, except as set forth on Schedule 4.21(d).
Four Pgint and its Subsidiaries have (x} taken all reasonably
prudent actions (in accordance with industry custom and practice
with respect thereto) necessary to ensure that none of the
Library Rights, nor any element thereof, as they currently exist,
nor the exploitaticn thereof by Four Point and its Subsidiaries,
nor the transfer thereof pursuant to this Agreement, libels,
detames, viclates the rights of privacy or publicity or violates
any copyright, patent, trademark, common law or other similar
right of any person or viclates any other applicable law, and
{y) complied with all requirements of their respective errors and
omiss.ons insurance policies necessary Lo ensure coverage
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theroeunder of any claimn of the type devcribod in the hrocadling
chavae (x) hereol; (i) all matorial contained in the Library
Righta fo oither (A) a wholly original "work made for hira" (an
such term in conntrued under tha United Staten Copyright Law)

croatad by writer{s) duly employed by Four Point or any of ilta
Subuidiarien and not copied, in whole or in part, From any otheor
work, (B) duly licenond to, or olLherwlse acquired by, Four Point
oy its Subpidiarles, (€) in the publle domain throughout the
world, (D) permltted to be exploited by vach ©f Four Fsint and
tes Subsidiarlen pursuant to the provisionn of 17 u.,s.c. § 107,
as such provislon im construed, for all udes to the full extent
of the r jhty of Four Point (togethor with its Subsidiaries) with
respect thereto or (E) & combination of any of the foregoing.

(e) The credite that are contained in the Library
Programs aro complete and accurate in all material respects und
include any information required by section 317 of the Federal
Communications Act of 1934 (as amended) to be diaclosed to the
public. The uibrary Programs that were produced by Four Point or
any of its Subsidiaries and to the Sellers' and Four Point’s
knowledge, the Library Programe that were produced by a third
party, do not omit credit owed :o any party or entity entitled to
any credit for providing services or rights in connection with
the Library Programs. No credit accorded in any Library Program
that was produced by Four Point or itu Subsidiaries, and to the
Sellers’ and Four Point'sg knowledge, no credit provided in any
Library Program that was produced by a third party, is
inaccurate, improper or insufficient under any applicable law,
contract or otherwise,

(£) wWhere required under the Copyright Law to preserve
the copyright in such Library Programs, a valid copyright noticn
which conforms to the requirements of Copyright Law relating to
the elements, placement and other requirements of such notice
appears on each Library Program.

Section 4.22 Copyrights, Etc,

{a} Except as set forth in Schedule 4.22(a), {i) the
copyrights in the Library Programs, and except for material in
he public domain throughout the world, the elements thereof
(collectively, the “Copyrights”) that are, in each case, owned or
controlled by a Four Point (or any of its Subsidiaries) are
valid, existing, unexpired and enforceable in the United States
and all countries party to the Universal Copyright Convention or
the Berne Convention; and (ii) none of the copyrights owned or
controlled by Four Point or any of its Subsidiaries is in the
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Fo

public domatin In the Unlted Staton or, to tho knuwledgo of the
Sollera and Four pPolnt, any counbtry party to the Univeroal
Copyrlght convention or the Boerna Convention. BEach of Four Polnt
and Lto sSuboidiaries have recelved no netlce to the offect that
the validity of any Copyvlght Lo contented,

(k) A reglstration for cach Copyright aet forth in
Schedule 4.22 (b} hag been proporly issued by the United Staten
Copyright Off..ce in Four Point's name or in the name set forth on
Schedule 4 .22 (b) (and are owned in each cage by Four Point or the
poroons set Eorth on maid Schedula). 'Tha application to reglster
each Copyright llsted in Schedule 1.22(b) was cduly and properly
filed in the United Statoes Copyright Office, and required
materials have been deposited with the Library of Congress and
the United States Copyright Office, Schedule 4.22(b) sets forth
the registered title, registration number and registration date
for each such registered Copyright,

Section 4.23 Marks .

(a) Schedule 4.23{a) lists (i) all Marks owned by Four
Point (or any of its Subsidiaries), whether or not in its own
name, including, where applicable, the registration number and
date for each Mark for which a registration has been issued by,
or the application number and date for each Mark for which an
application for registration is pending in, the United States
Patent and Trademark Office or other similar office in any
foreign jurisdiction, and (ii) all Marks to which Four Peoint (or
any of its Subsidiaries) has been granted a license Lo use. The
informacion relating to the Marks presented in Schedule 4,23 (a)
is true, accurate and complete. Four Point and ite consolidated
Subsidiaries have all right, title and interest in aud to the
Marks listed in Schedule 4.23(a). Each Mark thet is necessary or
useful to the conduct of the business is valid, subsisting,
unexpired, enforceable and has not been abandoned. Each
application for the federal registration in the United States of
a Mark (including, without limitation, any renewals thereof) has
been duly and properly filed, and each registration has heen
properly issued. Each of Four Point and its consolidated
Subsidiaries have all licenses or other rights to use all Marks
necessary for the conduct of the business as presently conducted
or contemplated by Four Point {together with its Subsidiaries) to
be conducted.

{b)  Except as set forth on Schedule 4.23(b), there are
no liens, administrative or other proceedings or lawsuits.
wh ‘% pPending or, to the Sellers’ and Four Point'’s knowledge,
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PRt el nv o lving or ajatnnt any obf the Marks, and Dove and
Phee satvavaing Corporation shall have the same rvights {n and to
Pl Marks umed tn connection with Gl buninenn as lFour Point
ftogether with dte Suboidiarion) have on the date of thin
Agqroecment and shall be able to uge and oXploit the Markn to the
full extoent provided by applicable law for the torm and
throughout the territories oet forth in Schedule 1.23 (b)), wilithout
any matertal restriction on ouch use or exploitation. No
holding, decivion or judgment haa been rendered by any govern-
mental authovlty which would limit, cancel op question the
validity of any Mark. No actlon or proceeding is pending seaking
to limit, cancel or question the validity of any Mark.

(c) Except as get forth on Schedule 4.23(c), none of
the Marks used in the ceonduct of the business, any element
theveof as they currently exist, or the exploitation thereof by
Four Peoint {or any of its Subsidiaries), or the transfer thereof
pursuant to this Agreament, libels, defames, violates the rights
of privacy or publicity, or violates any trademark or service
mark, common law or other similar ‘ight of any person or violates
any ocher applicable law. Each of Four BPoint and its
Subsidiaries have not received any notice relating to any claim
thereof.

(d) To the Sellers' and Four Point's knowledge, except
ag set forth on Schedule 4.23(d), there are no Marks that
conflict with or infringe on the Marks used in the conduct of the
~usiness, third party claims dgainst such Marks, or potential
infringements against such Marks.

(e) To the Sellers’ and Four Point's knowledge, except
as set forth on Schedule 4.23(e), no other person uses, has the
right to use or claims the right te use the Marks or any
combination or derivation thereof.

(£) Each of Four Point and its Subsidiaries have taken
al. reasonably necessary steps to secure, protect and maintain
the Marks in the United States ard has disclosed in a Schedule
herein all infringements or potential infringements, known to the
Sellers or Four Point,

(g) Except as set forth in Scheuule 4.23(g), there are

no third party licensees of the Marks used in the conduct of the
Business.

Section 4.24  Library.
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{a) The Library Agrooments linted in Schedule 4,24 (Q)

conntltute (1) adl contracts in offect an of the date haroot,
whother written or oval, with wrilters, directornp producors,
Aavtorn, artiotn, anlmators, volce talont or othor partion

relating to the exploitation of any of the Library Programs or
other Library Rights, whether ao licensor, licensee, grantor or
grantee or othuerwlne, rnlating to the buginenss, to whlch Four
Point (or any of its Subsidiaries) isg a party; and (Li) all
contracts in effect as of tho date horsof concerning the
liconming, exhibition or other exploltation of the Library
Programs or other Library Rights or the Library physical
Properties, whether as licensor, licansee, distributor, grantor
or grantee or otherwise, relating to the business, to which Four
Point (or any of itp Subeidiaries) is a party (collectively,
"Library Contracte”),

(b} Each Library Cortract has been duly executed and
delivered by Four Point or its Subsidiaries {oxcept in the case
of oral contracts), is in full force and effect and 18 valid,
binding and enforceable in accordance with its terma against Four
Point or ite Subsidiaries and, to Four Point’s and Sellers’
knowledge and, except for the Library Contracts specified on
Schedule 4,24 (b), and agsuming the due authorization and
execution of such Contract by the other party thereto, any other
party thereto. Without limiting the generality of the foregoing,
(1) all minimum and other payments required to be made or
recelved by Four Point (or any of its Subsidiaries) or which are
necessary to extend the term of any Library Contract have been
fully made or received and all opticne and renewal rights have
been duly exercised by Four Point or its Subsidiaries, (ii) all
sublicenses and other material actions required to be approved by
any person have been approved by such person and all material
reports required to be provided to such persons have been timely
provided, and (iii) to the Sellers' and Four Point's knowledge,
and except for the Library Contracts gspecified »n Schedule
4.24(b), thaere are no material disputes betweer. Four Point (or
any of its Subsidiaries), on the one hand, and any licensor or
licensee, on the other hand.

Section 4.25 Litigation. Schedule 4.25 sets forth a
complete and correct list of all legal, administrative,
arbitration or other proceedings, or governmental investigations,
to which Four Point or any of its Subsidiaries was a party or was
otherwise affected (or by which any of its properties were
affected), or was otherwise affected during the past five years,
together with a description of the nature and status thereof in
reasonable detail. Except as set forth on Schedule 4.25, (i)
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thera g no legal, adeiniotrative, avbitration or othey
procecding, or any governmental investigation, pending oy, to the
knowloedge ot the dellern and Four Point, threatened agalngt or
rach of thelr otherwise affecting Four Polnt or any of jtn
Subaidiavies, ov any of lts or thelr angote, that, 1f deoterminod
against Four Polnt or any of {tg Subnidlarion, would have a
material adverse cffect on tho assets, liabillities {(whather
absolute, accrued, contingent or otherwlme), condition (finaneial
or otharwioe), reoults of operationn, business or Progpacty of
Four Point or any of lts Subsldlaries; ({i) no eclaim not alraeady
fully discharged that invalves or may involve 525,000 or mo: has
been made against Four Point or any of itg Subsidiaries; ana
(111} all potontial losses and liabilities of Four Point (or any
of its Subsidiaries) that may result frem the matters digclosed
on Schedule 4.25 are fully covered by insurance policlies of Four
Point or its Subsidiaries, which policies are in full foree and
effect on and as »f the date hereof, except for any applicable
deductible amount that does not exceed $25,000, or any applicable
self-insured retention that does not exceed $25,000, for any one
claim or action. Four Point (together with its Subsgsidiaries) has
given in a timely manner to its insurers all notices required to
be gilven under its insurance policies with respect to all of the
claims and actions disclosed on Schedule 4.25, and no insurer has
denied coverage of any of such claims or actions or rejected any
of the claims with respect thereto. Without limiting the
generality of the foregoing, Four Point and its Subsidiaries have
complied with all obligations to Varitel Video, Inc. prior to the
Closing and upon the change of its facilities after the Closing
shall not be subject to any limitation on performing post-
production services to any Person.

Section 4.26 Iaxes. Except as set forth on Schedule 4.26:

(a) Four Point (and each of its Subsidiaries) hasg
timely filed all Tax returns and reports required to have been
filed by it for all taxable periods ending on or prior to the
date hereof (including, without limitation, in the State of
Florida), and has paid all Taxes due to any taxing aunthority with
respect to all taxable periods ending on or prior to the date
hereof, or otherwise attributable to all periods prior to the
date hereof. The Tax returns and reports filed are true and
correct in all material respects. Neither Four Point (nor any of
its Subsidiaries) has requested any extensions of time within
which to file returns and reports in respect of any Taxes;

(b} None of such returns contain, or will contain, a
disclosure statement under Section 6662 of the Code (or any
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predoeconsor statute) or any nimilar provioion of ptatae, local or
foraidn law;

(¢} Four Point (together with its conpolidated
Subsidiaries) hao not raceived notice Lhat the IRS or any other
taxing authorivy has asserted against Four Point or ito
Subsidiaries any deficiency or claim for additionnl Taxes in
vonnection therewith;

(d} ALl Tax deficienclen asperted or assgepped against
Four Point or its Subsidiarigs have beon paid or finally settled;

(e) There is not pending or, to the knowledge of the
Sellers and Four Point, threatened any action, audit, proceeding,
or investigation with respect to (1) the assesement or collection
of Taxes or (ii) a claim for refund made by Four point (or any of
its Subsidiaries) with respect to Taxes Previously paid and
(11i) with respect to any guch actions, audits, proceedings or
Jjnvestigation (whether or not identified in Schedule 4.26), Four
Point and each of its Subsldiaries has and will have no liability
in respect of or resulting therefrom;

(£} All amounts that are required to be collected or
withheld by Four Point (or any of its Subsidiaries), or with
respect to Taxes of Four Point or any of its Subsgidiaries, have
been duly collected or withheld; all such amounts that are
required to be remitted to any Taxing Authority have been duly
remitcted;

(g) Neither the IRS nor any state, foreign or local
Taxing Authority has examined any income tax retuvrn of Four Point
or any of its Subsidiaries;

(h) None of Four point or any of its Subsidiaries has
waived any statute of limitations with respect to the assessment
of any Tax;

{i} Four Point or any of its Subsidiaries has not
taken any action not in accordan-e with Past practice that would
have the effect of deferring any Tax liability of Four Point or
any of its Subsidiaries from any taxable period ending on or
before the date hereof to any taxable period ending after such
date;

{j}) No consent hasg been filed under Section 341(f) of
the Code with respect to Four Point or any of its Subsidiaries;
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() There are no lienn for Taxen due and payable upon
ANy neta b Four Podnt o any of tup Subnidiarien;

(i) None «.f Four Point or any of lte Subnidinries hao
participated in, or covperated with, an international boycott
within the meaning of Sectton 999 of the Codo;

tml - None of Four Point or any of {ts Subnidiarioen in
requived to {nelude in inceme any adjustment puvauant to Hection
481fa) of the Code (or similar provinionm of other law or
requlations) by reason of a change in accounting method nov doen
any of Sellers or Four Poiat have any knowledge that the IRS (or
other Taxing Autherity) has proposed, or in considering, any nuch
change in accounting method;

(n}  None of Four Point or any »f itp Subgidiaries i a
party to any agreement, contract, arrangement or plan that would
reoult in the payment of any “excens parachute payment” within
the meaning of Section 280G of the Code,

(o) None of the assets of Four Point or any of itg
Subsidiariec is property that is required to be trecated as owned
by any other person pursuant to the “safe harbor lease”
provigions of former Section 168(f) {B) of the Code as in effect
immediately prior to the enactment of the Tax Reform Act cf 1986
and none of the assets of Four Pnint together with is
subsidiaries) is “tax exempt use pProperty” within the meaning of
Sectien 168 (h) of the Code;

{p}! Ther» are no currently binding elections with
respect to Taxes affecting Four Point or any of its Subsidiaries
for any period beginning on or after the Closing Date.

Section 4.27 Ingurancg. Schedule 4,27 sets forth a
complete and correct lis: of all insurance policies and of all
claims made by each of Four Point or any of its Subsidiaries on
any liability or other insurance policies during the past five
years (other than worker’s compensation claims). Four Point
(together with its Subsidiaries) has adequate liability and other
insurance policies insuring it against the 1isks of loss arising
out of or related to its assets and business. Without limitation,
as to the tangible real and personal property of Four Point and
its Subsidiaries, such insurance is adequates to cover the full
replacement cost, less deductible amounts, of such tangible real
ard personal property. Schedule 4.27 is a complete and ccrrect
lisc of all insurance currently in place and accurately sets
forth the coverages, deductible amour.ts, carriers and expiration
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baren e b Sl bt 4,27 n g coemplote and correct lipt of
LN AL e WLt h penpect to o which the Folicy period han
cHpireed, buw 1 whiioh ertarn ol the COVerage Yoo e gyl

rab et ot audiet o retroapect tve adjuntment by the carrvier, and
CUonbaledy et b bhoaueh coverage years and the covaragen,
Peduct b lo aamount o, carriorn and cxpiration daten thrraeofl . T wope
e o outotandding requirementos or recommendat o by any
ihsuranee company that flucued aay palicy ol inourance to Four
roint or any of {wy Subsidiarties or by any #doard of or by any
dovernmental authority exercising snimilar functions that require
ot recomnend ary changes in the conduct of the businens of Four
Point or itg Subsidiarien or any repairs or other work to be done
on or with respect to any of Four Point's or any of {ts
Subsidiaries' anoets. Except ap set forth on Schedule 4.27, no
notice or o. v communication has been received by Four Point or
feo Subsidi. o8 Erom any insurance company within the five yoars
proceding uhie date hercof canceling or materially amending or
materially increasing the annual or other premiums payable under
any of its insurance policies, and, tn the knowledge of the
Sellers and Four Point, no such cancellation, amendment or
increase of premiums is threatened,

Section 4.28 Ho Powers of Attorney or Suretyships. Except
as sct forth on Schedule 4.28, (a) Four Point (together with ins
Subsidiaries) has not granted any general or special powers of
attorney and (b) Four Point (together with its Subsidiaries) does
not have any obligation or liability (whether actual, contingent
or ctherwise) as guarantor, surety, co-signer, aendorser, co-
maker, indemnitor, obligor on an asset or income maintenance
agveement or othexrwise in respect of the obligation of any
Person.

Section 4.29 Brokerage Fges. No Person is entitled to any
brokerage or finder's fee or other commission from Four PFoint or
any of its Subsidiaries or, insofar as the Sellers or Four Point
are aware, from Dove or Sub in respect of this Agreement or the
Transactions. Without limiting the generality of the foregoing,
Four Pecint and its subsidiaries are not subject to any binding
obligations or any restrictions with respect to the sale of Four
Peoint and its Subsidiaries other than pursuant teo this Agreement.

Secrtion 4.30 nki ciliry .  Schedule 4.30 sets forth
a complete and correct list of:

{a} Each bank, savings and loan or similar financial
institution in which Four Point or any of its Subsidiaries has an
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! STt et e i e and e wumbera of puch account o o}
L N S AT TATHtaheed theereat ;o el

2l SHe themen 4] Poronond authorignd ro dpyaw e
LR N TR T Pt have e b Yy nuch safety deponiy

ToNL Y qether wrr el dencripticn of the athority (and condit ionn
TRevrern oo gy oreach person with veapect thereto,
Section 4, 0 QeLporate Dooka. The corporate minute bookn

o Four Podnt and each of jlu suboidiaries are complete, cach of
Lo Minutes contained therain accurately reflect the trangactionan
that occurved at the meating for which the minutes wera taken,
the meotings of directors or stockholdern referred to in the
minutes were duly called and hald, and the Bignaturen contained
on all documents in the minute books are the true siqnaturecs of
the porasons purporting to have signed the same.

Section 4,32 Environmental Liabilitieg.

{a)  Except as set forth on Schedule 4,22 herete, neither
Four Point nor any of its Subsidiaries hag used, stored, treated,
transported, manufactured, refined, handled, Produced or disposed
of any Hazardous Materialg on, under, at, from, or in any way
affecting, any of their Properties or assets, or otherwise, in
any manner which at the time of the action in question violated
any Envirenmental Law, governing the use, storage, treatment,
transportation, manufacture, refinement, handling, production or
disposal of Hazardous Materials and to the best of the Sellers!
knowledge, no prior owner of such Froperty or asgset or any
tenant, subtenant, prior tenant or prior subtenant thereof has
used Hazardous Materials on or affecting such Property or asset,
Or otherwise in any manner which at the time of the action in
dquestion violated any Environmental Law governing the use,
Storage, treatment, transportation, manufacrture, refinement,
handling, production or disposal of Hazardous Materials.

(b} To the best of the Sellers' knowledge (i} neither Four
Point nor any of itg Subsidiaries has any obligations or
liabilities, known or unknown, matured or not matured, absolute
Or contingent, assegsed Or unasgessed, where such would
recasonably be expected to have a materially adverse etfect on the
business or condition (financial or otherwise) of Four Point or
any of its Subsidiaries, and (1i) no claims have been made
against Four Point or any of its Subsidiaries during the past
five vears and no presently ocutstanding citations or notices have
been issued againat Four Point or any of its Subsidiaries, where
such could reasonably be expected te have a materially adverse
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cEEeton the buniness or condttton (inanctal or othorwian) of
Four Poant oor any of fte Subpidiavien, which in alther cann have

Poen or ave dmponed by reanon of or banped upon any provinton ot
any Envivonmental Law, including, without limitattion, any mich
obligationa or liabllitien relating to or arioing out of or

attributable, in whole or in part, to tha manufacture,
procesging, disctvibution, upe, treatment, atorvage, disposal,
tranaportation ot handling of any Hazardoun Matoeriala by Four
Point or any of {tg Subsidiaries, or any ol thelr employens,
agenta, vepresentatives or predecessors in Interest in connoct ! on
with or in any way arising from or ralating te Four Polnt or any
of its Subslidiaries or any of their respective propervties, or
relating to or arising from or attributable, in whole or in part,
to the manufacture, proceusing, distribution, upe, treatment,
storage, disposal, transportaticn or handling of any such
substance, by any other Person at or an or uncer any of the real
properties owned or used by Four Point or any of its Subsidiaries
or any other location where such could have a materially adverse
effect on the business or condition (financial or otherwise) of
Four Point (or any of its Subsidiaries).

Seoction 4.313 Machinexy, Equipment and Other Persaonal
Eroperty, etc. Except for the Real Property, Four Point
(together with its consolidated Subsidiaries) owns or leases all
of the machinery, equipment, vehicles, furniture, fixtures,
leasehold improvements, repair parts, toola and other property
{collectively, the "Perscnal Property”) used by or relating to
Four Point or its Subsidiaries. All such Personal Property is in
good operating condition and sufficient to carry on the business
of Four Point and its Subsidiaries in the normal courge as it is
presently conducted and is free from defects, whether patent or
late.it. Exceot as set forth in Seledule 4.33, it is not
necessary for Four Point or any of its Subsidiaries to acquire or
ocbtain the use of any additional perscnal property to carry on
its business as presently and foreseeably to be conducted.

Section 4.34 Disclogure. The information provided by the
Sellers or Four Point, in connection with this Aqreement,
including, without limitation, the schedules hereto, and in any
other writing pursuant hereto does not and will not cocntain any
untrue statement of a material fact or, omit to state a material
fact required to ke stated herein or thersin or necessary to make
the statements and facts contained herein or therein, in light of
the circumstances under which they are made, not false or
misleading. Copies of all documents heretofore or hereafter
delivered or made available by the Sellers or Four Point to Dove
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prrauant hereto were or will prior to the Cloning be complatn and
Aacirate records of. such documents .

ARTICLE §5,
REPRESENTATIONS AND WARRANTIES OF DOVE AND SUB

Dove and Sub hereby jointly and several Y reprasent and
warrant to Sellers and Four Point that:

Section 5.1 Qrgandzation and Coxporata Authority. Dove
and Sub are corporations duly organized, validly existing and in
gooud ctanding under the laws of cach such corperation’s
respective state of incorporation. Dove and Sub have all
requisite corporate power and authority to enter into this
Agreement and to consummate the Transactlona., All neccgsary
action, corporate or otherwise, required to have been taken by or
on behalf of Dove and Sub by applicable law, each corporation’s
respective charter dccuments or otherwise to authorize {i} the
approval, execution and delivery on behalf of Dove and Sub of
this Agreement and (ii) the performance by Dove and Sub of their
obligations under this Agreement and the consvmmation of the
Trangactions has been taken or will have been taken on or prior
to the Closing., This Agreement and all agreements and
instruments herein contemplated to be executed by Dove and Sub
are the valid and binding agreements of Dove and Sub, enforceable
against Dove and Sub in accordance with their respective terms,
subject to applicable bankruptcy, ingolvency, reorganization,
moratorium and similar laws affecting creditors’ rights generally
and to general principles of equity.

Section 5.2 Conseuts and Approvals. Neither the

execution and delivery of this Agreement nor the consummation of
the Transactions will violate, result in a breach of any of the
terms or provisions of, constitute a default {(or any event that,
with the giving of notice or the passage of time or both, would
constitute a default) under, result in the acceleration of any
indebredness under, result in any rignt of termination of,
increase any amounts payable under, or conflict with, any
agreement, indenture or other instrument to which Dove or Sub is
a party or by which any of its property is bound, its charter or
by-laws, or any judgment, decree, order or award of any court,
governmental body or arbitrator (iomestic or foreign) applicable
to Dove or Sub, All consents, ap rovals and authorizations of,
and declarations, f£ilings and reg. itrations with, any
governmental or regulatory author: y {domestic or foreign) or any
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neher Pernon {elchor govearnmental o private) required in
conpeation wlth the executlon and dalivery by Dove and sSub of

thin Agrocwont or the conoummatlon of the Trannact iong have boon
obtatned, made and natiol ted, cxcept Lor any tilingn roquired to
ber mddny after the date hereot pursuant to the California Law or
thae Socurition Exchange Act of 1934, an amended, and the

tregulations promulgated therounder.

Section 5.1 Rova Shaxca. The Dove sharen to be iggued at
the Closing {and the shareo of Dove Comron Stock, 1f any, to be
tsoued purnuant to Section 2.6), when issued and delivered, will
be duly authorlzed, validly iapued, fully paid and nonaspessable
and free of any preemptive rights or any llens, charges, claims
or encumbrances (other than pursuant to the Tranaactions or
arising from the acts or omissions of Sellers). Dove makes no
repregentation as to the market price which Sellers will reallze
upon the ultimate disposition of such sharesa, it being
acknowledged by the Sellers that such shares will constitute
“restricted securities’ under applicable securities lawg and
market price of publicly traded securities will be affected by
many factors which are outside the control of Dove and as to
which Dove can offer no assurance.

Section 5.4 Love SEC Reports. Dove has furnished to the
Sellers its reporc on Form 10-KSB for the 1995 fiscal year filed
by Dove with the Securities and Exchange Commission ("“SEC") (the
"SEC Report”). The SEC Report did not, on its date of filing,
contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary to
make the gtatements therein, in light of the circumstances under
which they were made, not misleading. Except as set forth on
Schedule 5.4, all financial statements included in the SEC
Report, (i) were prepared in accordance with generally accepted
accounting principles applied on a consistent basis throughout
the periods covered thereby (except as may be indicated therein),
{ii1) fairly present the consolidated financial position, results
of operations and cash flows of Dove as of the respective dates
thereof and for the periods referred to therein, and (iii) were
consistent with the boocks and records of Dove and its
subsidiaries. Except as contemplated in connection with the
Transactions or as disclosed in or contemplated in the SEC
Report, since the date of the SEC Report there has not occurred
any material adverse change in the results of cperations or
financial position of Dove and its subsidiaries considered as a
wheole.
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Sect ion N6 BroKerage ioud.  Exceept ao net forth in

Schedule S % no Perason 1 onticled to any brokerage or Cinder’'s
Poes or other comminanion from Dove or Sub in reagpoct of thin
Agroement. or the Transactionn,

Hoction 5.6 Eoom S-3 Bligibllity., Ao of the date of

vloging, Dove wlll be eligible to regloter Dove's Common Stock ot
Form $-3 with veospoct to secondary transactiono.

sSoction b, Rioclogure. The lntornation provided by Dove
and sub in this Agreement and in any other writing furnished
pursuant hereto does not and will not contaln an untrue statement
of a material fact or omit to state a material faect required to
be stated herein or therein ov ne. ngsary to make the statements
and facts contained herein or therein, in light of the
circumatances under which they are made, not false or minleading.

ARTICLE 6,

CERTAIN AGREEMENTS AND UNDERSTANDINGS

Section 6.1 Collaction and Purchase of Accounts
Recelvabla.

(a) Promptly after the Cloaing, Dove shall prepare and
deliver to Sellers a list of all Accounts Receivable ocutstanding
on the Closing Date that are in excess of $250,000 (the “*Major
Accounts Receivable”). For a period of six months after the
Closing Date (the “Collection Period”), Dove and the Surviving
Corporation shall use their reascnable efforts to collect the
Major Accounts Receivable. Dove and the Surviving Corporation
may, but shall not be obligated to, use a collection agency or
commence legal actions in connection with such collection
efforts. Upon the expiration of the Collection Period, Dove
shall notify Sellers of those Major Accounts Receivable that have
not been collected as of the end of the Collection Period. In
the event that there are Major Accounts Receivable outstanding
upon expiration of the Collection Period, Dove shall be entitled
to notify Sellers to purchase the entire amount thereof. Within
ten days of receipt of such notification from Dove, Sellers shall
purchase (without recourse to Dove or the Surviving Corporation
and without representation or warranty {(other than a
representation that Dove and the Surviving Corporation have not
assigned their rights in the Major Accounts Receivable)) such
designated Major Accounts Receivable then remaining unpaid for a
purchase price equal to the face amcunt therecf.
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o Upon Sellers' repurchase of the Major Accounto

fevivable trom the Sorviving Corporation, (i} Do'wo nhall
promptly deliver to Sellers any tangible ovidonas of nueh Major
Avcountn Recelvable thon in the podunualon of Dove or undrr jtg

contirol with appropriate documents of aspignment and (1i) Sellervs
thall be entitled to take any and all actiong that they may deem
necensary or dosirable in order te collect ouch Major Accountao
Recelvable, Dove aid the Surviving Corporation will, Ffrom time
to tima after guch repurchase, execute and dellver t.o Secllern
such inotrumenta and other documentn as Sellern may veasonably
reguest Lo angigt Sellers in their eollection efforta.

(¢} In the event that any payment received by Dove or
the Surviving Corporation during the Coullection Period is
remitted by an account debtor that is indebted under both Major
Accounts Recelvable and an account recelvable arising out of the
sale of inventory in the ordinary course of business after the
date hereof {a “New Recelivable”), to the cxtent that such payment
is identified by the relevant account debtor as being applicable
to the Major Accounts Receivable, such payment shall first be
applied to the Major Accounts Receivable due firom such account
debtor with any balance remaining after payment in full to be
applied to the New Receivable; provided, however, that, to the
extent that such payment is not so identified by the relevant
account debt.., such payment may be appllied to the New Receivable
und thie Major Accounts Receivable on a pro rata basis.

(d} Dove will cooperate, at Sellers’ expense, with
Sellers in collecting any Major Accounts Receivable thay: are
repurchased by Sellers; provided, however, that the foregoing
shall not require Dove or the Surviving Corporation to be a partcy
to any action brought by Sellers to collect such Major Accounts
Receivable.

{e) Sellers agree that they will forward promptly to
Dove any monies, checks or instruments received by Sellers after
the date hereof with respect to the Accounts Receivable except
with respect to the Major Accounts Receivable repurchased by
Sellers.

Section 6.2 BPost-Cloging Audit. within 120 days after

the Closing, Dove shall retain KEMG Peat Marwick LLP or another
nationally recognized firm of accountants to conduct an audit of
the Financial Statements and the consolidated balance sheet of
Four Point as of the Closinyg.
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T T T Lupliw diwdin,  Foeur Point hag enterod into
vrornreement b oaell the peal propeity owned by Empire Burbank
Studian, Toe. Sellers repronent Lhat the pet pProceeas of guch

dale o Four Porat oonoan atter tax bamis to be reallized within
bwe by montur bt tle Cloning will not be less than 3640,000.
section 6o dgracment Nol Lo Compota.

(a)  From cha date horeof to and including tha third
anniversarvy of the Closing, each Seller hereby agrees that he or
it wshall not, for any reason, directly or indirectly, engage or
b2 intercoted in any business that competes in any way with the
Surviving Corporation {including Four Point) and ita
subsidiaries, and shall not, directly or indivectly, have any
interest in, own, manage, operate, control, be connected with as
a gtockholder (other than as a stockholder >f less than one
percent (1%) of the lssuod and outstancing stock of a publicly-
held corporation and other than as a pagsive owner of shares of
the Auction Channel (a/%/a Auction Network) so long aas such
Seller is not engaged in any programming for the Auction Channel
ta/k/a Auction Network) except through Dove and its
subsidiarien), joint venturer, officer, partner, employee or
consultant, or otherwise engage or invest or participate in, any
business that shall compete in any way with any of the businesses
conducted by the Surviving Corporation {including Four Point} or
its subsidiaries, in any county ov any other political
subdivision of any state of the United States of America or of
any cther country in the world where Four Point or its
Subsidiaries conducted any business at uny time during the two
{2) year period preceding the date hereof. All of the parties
agree that the duration and area for which the covenant not to
compete set forth in chis Section 6.4 is to be effective are
reasonable, In the event that any court determines that the time
period or the geographical areas provided for in this Section
6.4, or both of them, are unreasonable and that such covenant is
to that extent unenforceable, such covenant shall remain in full
torce and effect for the greatest cime period and in the greatest
geographical area that would not render it unenforceable. The
parties intend that this covenant shall be deemed to be a series
of separate covenants, one for each and avery county of each and
every state of the United States of America and for any other
country in the world where this covenant is intended to be
effective,

(b} The parties agree that damages would be an
inadequate remedy for Dove in the event of a breach or threatened
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breach of thita Agreement and thun, In any ouch avent, Dova may,
ctther with o without pursuing any potentlal damage rewadion,
immediataly obtain and enforee an Injunction prohibiting any
Soller from violating thin Agroement,

6.5 Aukematic Regiptrarlen. Pursuant to Article 3 of the
Reglotvatlon Righto Agreement, bDove shall propare and file with
the Securlitlies and Exchange Comminoion, on or prior to June 30,
1996, at the sole expense of Dove, a Regintration Statement so as
to permit a public offering and wvale of Dova Shares upon the
cffcctivencus of such Registratlion Statement. Notwithsotanding the
ftoregoing, in the covent that on or prior to June 30, 1996 Dove
files or proposes to file a regiostratlon statement regilatering
newly ispued shares of Dove Common Stock or shares of Dove Common
Stock held by or issuable to third parties, the provision of
Article 2 of the Registration Rights Agreement shall apply in
lieu of the provisions of this Section 6.5.

ARTICLE 7.

CONDITIONS

Section 7.1 * Qloging Conditions to the Transactions. The

respective obligationa of each party to effect the Transactions
shall be subject to the satisfaction at or prior to the Closing
of the folleowing conditions:

{a) No statute, rule, regulation, executive order,
degree or injunction shall be enacted, entered, promulgated or
enforced by any court or governmental authority which prohibits
the consummation of the Transactions and shall be in effect,

(b) All authorizations, consents, orders or approvals
of, or declarations of or filings with any governmental entity,
and all required third party consents set forth on Schedule
7.1(b), the failure to obtair. which would have a material adverse
effect on Four Point or its Subsidiaries, shall have been filed,
or been obtained.

(¢} The employment agreements between the Surviving
Corporation and Shukri Ghalayini and between the Surviving
Corporation and Ronald M. Ziskin, respectively (the “Employment
Agreements”) dated as of the date hereof, in the forms set f 'ch
on Exhibits B and C hereto respectively, shall have becomne
effective in accordance with their respective terms as of the
Closing.
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Bection 7,2 Sonditiony Lo The Qhligationg i bove and

G, The obligatlons of Dove and Sub to complete tha
Tranvactions are furthor subject to the spatisfaction at or prion
to the Cloning of the Following condit ons, unless waived by Dove

and Sub;

()  The representations and warranties of tha Scllars
and Four Point get forth in this Agreement shall be true and
correct as of the date of this Agreement;

(b)  The Sellers and Four Point shall have performed
all obligations requirrl to be performed by them under this
Agreement at or prior to the Closing; and

(e} Without limiting the provisions of Section 7.2¢{a)
and (b), as of the Closing Dove shall have assumed the Sanwa
Agreements on terms satisfactory to Dove (to which Sanwa Bank
California shall have consented), there shall be outstanding no
more than $6876,000 under the Term Loan Agreement and $375,000
under the Line of Credit Agreement and Four Point shall have duly
and validly redeemed or repurchased all issued and outstanding
shares of its Preferred Stock.

(d} Delivery of an opinion of Heenan Blaikie, together
with other counsel to the Sellers, in form and substance
satisfactory to Dove.

Section 7.3 Conditions i s
Four Point. The obligations of the Sellers to consummate the

Transactions are further subject to the satisfaction at or prior
to the Closing the following conditions unless waived by each of
the Sellers:

(a) The representations and warranties of Dove and Sub
set forth in this Agreemenc shall be true and correct as of the
date of this Agreement; and

(b} Dove and Sub shall have performed under this
Agreement at or prior to the Closing.

(e} The Surviving Corporation shall have entered into
the Employment Agreements and Dove shall have entered into a
Registration Rights Agreement in the form set forth in Exhibit D
hereto.
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() Delivary of an opinlon of Kaye, Scholaer, lerman,
Hayn & Handler, LLP, or other counuel to PDove, in tform and
subntanee satiotactory to Snllevs,

ARTICLLE U.
INDEMNIFICATION

Soction 6.1 Indemnification by dellarn. Each 8ellor
shall severally and not jointly, inde mnify and hold harmless Dove
and the Surviving Cornoration and each of their affillaten,
directors, officers, employces, attornayn, agents and
representatives (collectively, the “Affiliated Parciea”) in
respect of any and all elaiws, losses, damages, liabilities,
declines in value, penalties, interest, costs and expenges
(including, without limitation, any attoerneys’, accountants’ and
consultants' fees and other expenses) reasonably inecurred by Dove
or the Surviving Corporation or thelr reapective Affiliated
Parties, together with interest on cash dishursementsa in
connectlon therewith, at an annual rate equal to the Prime Rate
then in effect, from the date such cash dizsbursements were made
by Dove or the Surviving Corporation or any of their Affiliated
Parties until paid by such Seller, in connection with each and
all of the following:

{a}  Any breach of any representation or warranty made
by such Seller in Article 3 of this Agreement ;

(b}  Any misvepresentation contained in any written
statement or certificace furnished by such Seller individually
pursuant to this Agreement or in connection with the
Transactinns; and

{c} Any breach of any covenant, agreement or
obligation of such Seller individually contained in this
Agreement or any other instrument contemplated by this Agreement.

No claim, demand, suit or cause of action shall be
brought against such Seller under this Section 8.1 unless and
until the aggregate amount of claims under Sections 8.1 and 8.2
exceeds $100,000, in which event Dove and the Surviving
Corporation and their respective Affiliated Parties shall be
entitled to indemnification from such Seller for all claims
hereunder relating back to the first dollar.

Section 8.2 Indemnification by Sellers. The Sellers

shall, for a period of three years from the date hereof, jointly
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e aeverad sy andemnity and hold harmlews Dove and the Surviving

Corperiation and each o of their respective Affiliated Pavties in
venipevt ol oany and aly cladmo, lonoens, damagen, ltabill tien,
declines In value, ponalvicea, intaroot, conta anet axXpoannng
(including, without limltation, any attorneys, accountante' and
congultantn' teen and other expenson) reagonably incurred by Dovoe
ot the Surviving Corporation or their reupectivae ALELllated
Partices, together with intereot on cash disbursements in

connection therewith, at an annual rate equal to the Prime Rate
then in effect, from the date such cash disbursementas were made
by Dove or the Surviving Corporation or any of their Affiliated
Parties untll paid by the Sellers, in connection with each and

all of the following:

{a} Any breach of any representation or warranty made
by the Selleras or Four Poilnt in Article 4 of this Agreement or
pursuant hereto;

(b)  Any miorepresentation contained in any written
statement or certificate furnished by Sellers and/or Fuur Point
pursuant to thie Agreement or in connection with the
Transactions; or

(¢)  Any breach of any covenant, agreement or
obligation of Sellers and/or Four Point contained in this
Agreement or any other instrument contemplated by this Agreement.

No claim, demand, suit or cause of action ghall be
brought against the Sellers under this Section 8.2 unless and
until the aggregate amount cof clalms under Sections 8.1 and 8.2
exceeds $100, 000, in which event Dove and the Surviving
Corporation and their respective Affiliated Parties shall be
entitled to indemnification from the Sellers for all claims
hereunder relating back to the first dollar.

Section 8.3 Indempnification by Dova. Dove shall, for a

period of three years from the Closing bate, indemnify and heold
harmless each of Sellers in respect of any and all claims,
losses, damages, liabilities, declines in value, penalties,
interest, costs and expenses (including, without limitation, any
attorneys’, accountants' and consultants' fees and other
expenses) reasonably incurred by Sellers, together with interest
on cash disbursements in connection therewith, at an annual rate
equal to the Prime Rate then in effect, from the date that such
cash disbursements were made by Sellers until paid by Dove, in
connection with each and all of the following:

48




