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ARTICLES OF AMENDMENT
TO o
ARTICLES OF INCORPORATION xS,
OF
LIV STURIQS.INC,

Puraisnt to the provisions of Secion 607,1006 of the Flrida Business Carporation
‘I‘nAg‘),thgmdudaned Corporatian adopts the following Articles of Amandment to its Arti
rporation:

<.

v

1. Thepame of this Copontion s CTV STUDIOS, INC., Charter No. P97000077551/2<

filed on September 8, 1997.
2. The Amendmeri to the Aricles of Incorporation set forth balow was adopted by all of
the Directors of the Corporation, on 8 22, 1997 in the manner by Section

epternber
607.1005 ofthe Act. Shareholder action wasnot required.

3 Article Three of the Articles of Incorporation of the Corporation shell be amended and
restated in its entirety to read as follows:

ARTICLE THREE

ALTHIORIZED SHARES

The total number of shares of capital stock which the Corporation has the authority to issue is
30,000,000 conaisting of:

&L ﬁ,mgwmmwmm.Omem“Comsm

(@) 5,000,000 shares, par valus $0.01 per share, designated 23 Series A Cumulative
Convertible Preferred Smpkw(the “Series A Preferted Stock”),

The powers, preferences, i qualifications, limitasions, end restrictions of the Common
StockmdSamAPrd‘umdStockmﬁﬂows:

A. COMMON STOCK

1. Dividend Rights. Subject (o the rights of shares ranking sewiar to the Comnon Stock,
dlvldendamwbempmthe(:ommnsm when and as declared by the Board of Directars, but
only out of funds avallable therefore,

2. RightsonLiguidstion and Ranking. In the event of any voluntary liquidation,
dissobution or winding up of the affhin of the Corporation, and after the stated le in such
wu;onlhuum %&WS@&MMW%@&MNM&D&:W
payment thereof o the temaining net assets o; rporetion distributed
pro ratato the hokders of Common Stock. )

3 Vating Rights. a3 otherwise provided by law or a3 otherwise
provided herein , the holders of the Common Stock ahall have m&wdﬂnmvﬁ“&
election of drectars and for all other purposes.

-,
2
z

L%

~




Sent by; GREZNBZFG TRAURIG 395 576 0717; 09/22/07 18:43; feifix #891;Page 15/62

B. SERIES A PREFERRED STOCK

I Dividend Rights.

11 A The holder of record of each share of Series A Prefared Stock (a
“Holder”") a8 of the Record Date (as defined below) shall be entitled to receive, when, as and if
declared by the Corporation’s Board Directors or & duly euthorized committes thereof, on
Jenuary 1, April !, July ! and October 1 of each year (2 “Dividend Payment Date™) out of the
funds of the Coarporation legally available therefor, cumulative dividends per share of Series A
Preferred Stock (the “Cash Dividends™) in cash equal to the “Dividend Rete™ (ss hereinafter
defined) multiplied by the Liguidation Preference (s defined in ngm:h 2 and as adjusted
pursuant Paragraph 1.1.D below) for each Quarterly Payment Period (an hereafter defined) that
such ghare of Series A Preferred Stock Is outstanding. To the extent permitted by applicable law
and not prohibited pursuant to the terms of applicable credit instruments, senior aecurities or the
Certificate of Designation, the Board of Directors shall declare Cash Dividends (“Dividends™ on
each Dlvi)dend Payment Date (or, if such day is not & business day, on the next business day
thayeafter).

B. A “Quasterly Payment Period” shall mean the three-month period
ending on March 31, June 30, September 30 and December 31 of esch year.

C.  The “Dividend Rate” shall mean an annual dividend rate of 8% (i.c.,
8 quarterly dividend rate of 2%).

D, Dividends shall accrue (whether or not paid) during each Quarterly
Payment Period from the Dividend Payment Date immediately precading such Quarterly
Payment Period to the earlier to occur of & conversion event specified in Parmgraph 4
hereof or the last day of such Quarterly Payment Period. Dividends shall be calculated on
the basis of & 90-day Quarterly Payment Period and the ectual number of days elapsed.
The Holder of any share of Series A Preferred Stock which are the subject of a conversion
pussuant to Paragraph 4 shall, on the Automatic Conversion Date (as defined in Paragraph
4.2) ot the Conversion Date (as defined in Paragraph 4.4), as the case may be, be entitled
to receive, to the extent lawful, accrued Dividends on such shares of Series A Preferred
Stock which have not been declared and paid on or before such Automatlc Conversian
Date or Conversion Date, as the cuse may be. For any period with respect to which the
Dividend is not fully paid as described herein (gs a result of a lswful restriction thereon or
otherwise), such accrued but unpaid Dividends shall be added to the Liguidation
Prefevence of the shares of Series A Preferred Stock effective st the beginning of the
period next suczeedlnfﬂm eriod as to which such Dividends were not paid, and shall
thereafter accrue additional Dividends at the Dividend Rate. Any Dividend payment made
on Series A Preferred Stock shall be credited against the earliest accrued but unpaid
Dividend which has been sdded to the :..niguidation Prefereace of the Series A Preferred
Stock pursuant to this Paragraph 1.1.D and shall reduce the Liquidation Preference by the
smount of the Dividend paid.

12 Dividends, if end when declared on each share of Series A Preferred Stock,
shall to the extent permitted by applicable law be declared at least twenty (20) businesa days prior
to the next Dividend Payment Dato fo:;dpnymem on the next Dividend Payment Date to the
Holders of record on the date determined in such declaration, which date shall in no event be
more then fifteen (15) business days after the date of declaration (the “Record Date"). Dividends
shall be payable, whether or not declared, on the earlier to occur of s conversion event specified
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in Paregraph 4 hereof or a redemption transaction described in Paragraph 4 herein or each
Dividend Psyment Date (or if any such date is not a business day, the next succeeding business

day).

13 So long ss any shares of Series A Preferred Stock are outstanding the
Corporation shall not declare, pay or set aside for payment any dividend (other than in shares of
Junior Stock (ss hereinafter defined)) or other distribution in respect of its Junior Stock, or call
for redemption, redsem, purchase or otherwise acquire for any consideration (other than shares of
its Junior Stock) any shares of its Junior Stock, any warrants, rights, calls or options exercisable
for any shares of Junior stock unless all dividends eccumulated and unpaid with respect to the
Series A Praferrad Stock are simultaneously declered and paid. “Junior Stock” means Common
Stock (a8 herelnafter defined) or any other series of preferred stock of the Corporation which
ranks junior to or on & parity with (es determined pursuant to Paragraph 6) the Series A Prefered
Stock. “Common Stock” means the common stock of the Cotporstion and any shares of
successor or replacement stock.

14 So long as any Series A Preferred Stock remain outstanding, the
Corporation shall not make any compensation peyments to any officer or director thereof that
exceed the compensation levels of the officers and directors at comparable companies performing
comparable services as determined by the Corporation's Board of Directors in its reasonable
business judgment.

1.5 So long as any Scrics A Preferred Stock remain outstanding, the
Corporation ahall not pay any management or consulting fees to an Affiligte (s hereinafter
defined) thereof that exceed managemsnt or corsulting fees that are usual and customary for
compareble sexvices performed by an unrelated party as determined by the Carporation’s Board
of Directors in its reasonable business judgment. “Affiliste” means any corporation, persan, or
entity controlling, controlled by or under ¢common control with another.

1.6 Egch Holder thall be entitled to participate with the holders of Common
Stock equally and ratably (on the basis of the number of shares of Commen Stack such Holder
wauld then own if it then converted its Series A Preferred Stock pursuant to Paragraph 4) in any
subscription rights or other similar rights to acquire sccurities or property of the Corporation
granted to any holder of Common Stock.

2. Right cn Liquidation and Racking.

_ 2]  Inthe event of the liquidation, dissolution, winding-up or sale or other
disposition of all or substantially all of the assets of the Corporation, whether voluntasy or
involuntary {*Liquidation™), the Holder of a ghare of Series A Preferred Stock shall be entitled to
receive with mﬁ:ﬂ to such ghare of Series A Preferred Stock, after the satisfaction of all
dinributions ta holders of ather series of preferred stock, if any, which are required (at the
direction of the holder thereof cr atherwise) to be redeemed prior 10 or in connection with the
consummation of such dation or which are expressly senior in liquidation preference to the
Series A Prefesred Stock, including any series of preferred stock which is mandatarily redeemable
(collectively, the “Seniar Payments”) but before any distribution is made to or set aside for the
holders of Corrunon Stock or any other series of preferred stock of the Corporation, if any, which
are not thes required to be redeemed or which are junior in liquidation preference to Series A
Preferred Stock, cash or any other assets of the Corporation in an &mount &r having a fair market
valug) equal to One Thousand Dollars ($1,000) per share (the “Liquidation Preference™) plua all
sccrued but unpaid Dividends up to the date of the final distrbution in Liquidation. £, after the
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satisfaction of all Senior Payments, the assets of the Corporation available for distribution to
Holders ahall be insufficient to permit the payment in full of the amount due the Holders pursuant
to this Paragraph 2, then the entire assets of the Corporation available for distribution to Holders
after the satisfiction of all Senior Payments shell be distributed pari passw among the Holders and
the holders of other series of preferred stack which are not junior in liquidation preferences to the
Series A Preferred Stock, if any, in accordance with their respactive ilquidation preferences. The
fair market value of any assets of the Corporation and the propartion of cash and other assets
distributed by the Corporation to the Holders of the Series A Preferred Stock shall be reasonably
determined 11 good faith by the Board of Directors. A consolidation or merger of the
Corporation wng or into any other corporation or corporations, of a sale of all or substantially all
of the assets of the Corporation, shall, at the option of the Holders of the Series A Preferred
Stock, be deemed » liquidation, dissolution or wirding up within the meaning of this Section 2 if
the shares of stock of the Cmration (along with all derivative securities) outstanding
immediately prior to such trans tepresent immediately after such transaction less than a
msjority of the voting power of the surviving corporation (or of the acquirer of the Corporation’s
assets in the case of & sale of assets). Such option may be exercised by the vote or written
consent of Holders of a majority of the Series A Preferred Stock at any time within thirty (30)
calender days after written notice of the essential terms of such transaction shall heve been given
to the Holtg' of the Series A Preferred Stock in the manner provided by law for the giving of
notice of meetings of shareholders. Such notice shall be given by the Corporation immediately
following determination of such essential terms.

22  With regerd to nights to receive distributions upon Liquidation of the
Corporation and dividends, the Series A Preferred Stock shall rank senjor to the Common Sock
and any other equity securities of the Corporation that by their terms are not made senior to ar on
8 parity with the Series A Preferred Stock as (o such rights.

3.  XYotingRights

3.1  Except as otherwise provided in paragraphs 3.2 and 3.3 below, each
Holder ghall have the same voting rights as & hoider of the number of shares of Common Stock
which such Holder would then own if it then converted its Series A Preferred Stock pursuant to

Paragraph 4.

3.2  Solong as any of the shares of Serics A Preferred Stock are outstanding
the Corparation will not, without the sffirmative vote or consent of the Holders of at least seventy
percent (70%) of the shares of Series A Preferred Stock at the time outstending, given in person
or by proxy, eithar in writing or by & resolution adopted at 8 meeting called for such purpose, with
the Holders of the Series A Preferred Stock voting or consenting separately as & class:

A, amend, alter or repeal any of the provisions of the Corporation’s
Articles of Incorporation or bylaws or the resolution providing for the issue of the Series
A Preferred Stock or pass any shareholder resolution, including such action effected by
merger or similar transaction in which the Corporation ls the surviving corporation, if such
amendment or reselution would affect adversely the preferences, special rights or powers
of the Series A Preferred Stock except if such action is otherwise permitted under the
other provisions of this Paragraph 3.2,

B. increase or decrease (other than by redemption or conversion) the
total number of authorized shares of Series A Preferred Stock;
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C. issue any capital stock which ranks senior to or on a parity with the
Series A Preferred Stock with respect to rights to recelve distributions upon liquidation,
dissolution, or winding up of the Corporation or with respect te dividends; or

D.  purchase or otherwise acquire for value any Common Stock or
other equity security of the Corporation either junior or senior to or on s 'garity with the
shares of Series A Preferred Stock while there exdsts any arrearsge in the payment of
cumulative dividends hereunder.

3.3  [Inthe event of an issuance hy means of a stock split, reverse split or stock
dividend or other similer event or reclassification of shares of Common Stock cutstanding, the
voting rights of the Series A Preferred Stock shall be fairly and equitably (in the judgment of the
Board of Directors of the Corporation) adjusted at the same time and in the seme manner as the
adjustment is made in the rights of the Common Stock in order to maintain the same voting rights
a8 the Series A Preferred Stock had on the date of izsuance,

34  Copies of all notices sent to the holders of Common Stock shall be
simultaneonsly sent 10 each Halder,

4. Conversion Righta -

4.1  Number of Shares of Series A Preferred Stock. The shares of Series A
Prefesred Stock issusd as of September 23, 1997 (the “Primary Issuance Date™) shall be
immediately convertible in whole (but not in part), at the option of the Holder(s) thereof, without
additional consideration (cash or otherwise), into such number of fully paid and non-assessable
shares of Common Stack as shall equal 10% of the Common Stock then outstanding on a fully
diluted basis, and any shares of Serics A Preferred Stock issued after the Primary Issuance Date
shall be immediately convertible in whole (but not in part), 8t the option of the Holder(s) thereof,
without additional consideration (cash or otherwise), into such number of fully paid and non-
assessable shares of Common Stock as shall equal 10% of the Common Stock then outstanding
on a fully diluted bagis. Notwithstanding anything to the contrary herein, the combined shares of
Series A Preferred Stocks issued on and after the Primary Issuance Date shall be convertible into
such number of fully paid and non-asscesable shares of Common Stock not to exceed in the
aggregate 20% of the Common Stock outstanding on a fully diluted basis.

4.2  Automatic Conversion.

(A)  All outstanding shares of Series A Preferred Stock will be deemed
automatically converted nto such number of shares of Common Stock as are determined in
accordance with 4.1 hereof upon the consummation of s fim commitment underwritten
public offering of the securities of the Corporation pursuant to a registration statement filed with
the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended,
where the W proceeds to the Corporation sesulting from the sale of such securities (before
deduction o rwriting discounts and expenses of mef are not less than $5 million (such event
being hereinafter referred to as an “Automatic Conversion Event™).

On or pfter the date of occurvence of an Automatic Conversion

Event, and in any cvent within 10 days sfter roceipt of notice, by mail, postage prepald fram the
lc’mnﬂnn, of the occumence of such Event, each holder of record of shares of Series A
ed Stock will surrender such holder’s certificates evidencing such halder's shares of Series

A Preferrod Stock at the principal office of the Corporation or st such other place as the
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Corporation will designate, and will thereupon be emitled to receive cenificatss evi the
number of shares of Common Stock into which such shases of Series A Preferred Stock are
converted. On the date of the occurrence of an Automatic Conversion Bvent (the “Automatic
Convertlon Date™), each holder of record of shares of Series A Prefesred Stock will be deemed to
be the holder of record of the Common Stock issuable upon such conversion, notwithstanding
that the certificates representing such shares of Scrics A Preferred Stock will not have been
surrendered at the office of the Corporation, that notice from the Corporstion will not have been
received by any holder of record of ahares of Series A Preferved Stock, or that the cestificates
evidencing sich ghares of Common Stock will not then be actualiy delivered to such holder.

43 Qeny.smp_w.un_nmmmmmn In cash of any reorganization or any
reclassification of the capital stock of the Corporation or any consolidation or merger of the
Corporation with or into any other corporation or corporatians or a sale of all or substantially all
of:ﬁe sssets of the Corporation to any other person, and the holders of shares of Series A
Prefacred Stock do not elect to treat such transaction as 3 liquidation, dissolution or winding up
as provided in Section 2, then, as part of such reorganizution, consolidation, er or sale,
provision shall be made so that each share of Series A Preferved Stock shall thereafier be
convertible into the number of shares of stock or other securities or property (including cash) to
which & holder of the number of shares of Common Stock deliverable upon conversion of such
shares of Series A Preferred Stock would have been entitled upon she record date of {or date of, if
no recard date is fixed) such event, and in any case, appropriate adjustment (as determined by the
Board of Directors) shall be made in the application of the provisions hezein set forth with respect
10 the rights and interests thercafter of the holders of the shares of Series A Preferred Stock, to
the end that the provisions set forth herein shall thereafter be spplicable, as nearly equivalent as is
practicable, in relation to any shares of stock or the sccunties or property (including cash)
thereafer deliverable upon the conversion of the shares of Series A Preferred Stock.

44  Convemion Method. Any Holder of ghares of Series A Prefarred Stock
may, 8t any time, exercise the conversion rights &s to such shares of Series A Preferred Stock by
delivering to the Corporation during regular business hours, a notice requesting conversion on a
specified date and the number of Series A Preferred Stocks that the Holder elects to convert (a
“Notice of Conversion™). The Notice of Conversion shall also state the names and addresses of
the persons to whom certificates for sheres of Common Stack shsll be issued, the denominations
of such certificates snd reesonable delivery instructions with respect thereto. The term
Conversion Date shall mean the date so specified in the applicable Notica of Conversion, which
date may not be more than three (3) trading days prior to the date on which the Holder has
telecopied to the Corporation such Notice of Conversion, Promptly following each Conversion
Date, each Bolder shall surrender to the Corporation the Certificate or Certificates representing
the specified poriion of the total number or shares of Series A Preferred Stock held by such
Holder subject 1o the Natice of Conversion, duly endorsed, at the offices of the Corporation,
pravided, conversion shall be deemed effected on the Conversion Date 80 long as such
Certificate or Certificates are delivered 1o the Corporation within three (3) business days of the
date of the Notice of Conversion. The person in whose name any certificate for shares of
Commeon Stock is issuable upon the conversion shall be deemed to have becoms the holder of
record of the Common Stock on the Conversion Date. If the stock transfer books of the
Corporation are closed on the Conversion Date, the Conversion Date for purposes of determini
record shall be the net succeeding day on which the stock trmstggoooh are open (
the converaion be deemed to have been effected immediately prior to the close of business on
that day), but in all cases the conversion shall be at the Conversion Price in effect on the
Conversion Date specified in the Notice of Conversion. As promptly e3 practicable after the
Conversion Date but in any event within three (3) trading pays of the receipt of the Notice of
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Conversion, the Carporstion shall issue and deliver to such Holder, at the expense of the
Corparstion and in accordance with such Holder's delivery instructions, & cectificate or

cates for the number of full shares of Common Stock to which such Holder is entitled,
without any restrictive legend.

4.5  TEractional Shares of Common Stock. No fractionel sheres of Common
stock or scrip shall be issued upon conversion of shares of Series A Preferred Stock. If more than
one share of Series A Preferred Stock shall be surrendered for conversion st any one time by the
same Holder, the number of flall shares of Common Stock issuable upon conversion of such Series
A Preferred Stock shali be computed in sccordance with Paragraph 4.1.

46 Ipxes All shares of Common Stock issued upon conversion of shares of
Series A Preferred Stock shall be validly issusd, fully paid and non-assessable. The corporstion
shall pay any and all documenary stasmp or similar igsie or transfer taxes that may he payable in
respect Of any issue or delivery of shares of Common Stock on conversion of Series A Preferred
Stocks pursuant hereto. The Corporation shall not, however, be rean:ired to pay any tax which
may be paysble in respect of any transfer involved in.the issye and dalivery of shares of Common
Stock in a mn;nw ot}mhrmthan d:h in wm tt,he ideﬁ“nlA Prci;cmd tShtm:.k 80 converted were
registered, and no such issue or delivery ¢ made unless and umntil the person requesting such
transfer has to the Corpaoration the amount of any such tex or has emheqhahed to the
satiafaction of the Corporation that such tax has been paid or that no such tax is payable.

4.7  Surendered Shares of Series A Prefecred Stock  All certificates
representing Series A Preferred Stock converted shall be appropriately canceled on the books of
the Corporation and the Series A Preferred Stock 80 conv represented by such Certificates
shall be restored to the status of authorized but unissued Series A Prefesred Stock. Promptly
following the delivery of certificates representing Series A Preferred Stock which are rot fully
converted, the Corporation shall immediately reissue in the name of the Holder an appropriate
number of Series A Preferred Stack.

4.8.  Available Common Stock. The Corporation shall at 2l times ressve and
keep available out of it euthorized but unissued shares of Common Stock, solely for the purpose
of effecting the conversion of Series A Preferred Stock, such number of shares of Common Stock
a9 shall from time to time be sufficient o effect & conversion of all outstanding Series A Preferred
Stock under Pars, 4.1, a3 such number may from time 10 time be adjusted pursuant to
Paragraph 4.3, and if at any time the number of authorized but unissued shares of Common Stock
shall not be sufficient to effect the conversion of all then outstanding Series A Preferred Stock,
the C ation shall promptly take such corporzte action s may, in the cpinion of its counssl
and tubloct 10 any necessary approval of its 8 olders, be necessary to increase it authorized
but unlssued shares of Common Stock 10 such number of shares as shall be sufficient for such

purpose.

49  Notice to Halders [In the event (i) the Corporation shall declare a dividend
or other distribution on the Common Stogk other than r cash dividends declared in the
ardinary course or dividends or other distributions payable in Common Stodk, (ii) the Commen
Stock iy subdivided, combined or reclassified, (lli) of & merger or consolidation, (iv) of &
Liquidation, or (v) the Corporation offers for mubscription pro rata to holders of Common Stock
any additional sharsa of stock of any class or scrics or other rights, then the Corporation shall mail
to each Holder at the Holder"s u:ﬁ!reu a3 it sppears in the stock records of the Corporation,
promptly and in any event at least 15 days prior to the date described in clauso (8) below, a notice
stating (a) the date for the determination of holders of Common Stock entitled to receive the
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distribution, subscription rights or the consideration in the m&iu, consolidation or liquidation, or
the date of determination as to which shares of Common Stock will be sffected by o subdivision,
cornbination, reclassification, and (b) a brief statement of the facts requiring such notice.

5. EiosRefusal Rights.

A.  Inthe event that & Holder shall desire to sell all or any pestion of its shares
of Series A Preferred Stock, (such shases of Series A Preferred Stock referred to as the
“Offered Shares™), it shall be obligated to give written notice (the “Offier Notice™) to such effect
to the Corporation, which notice ghall state the name and address of the person 10 whom guch
Holder proposes to sell the Offered Shares (the “Proposed Purchaser™) and the prics at, the terms
upon, and the manner in which the Halder proposes to sefl the Offered Shares to the Proposed
Purchaser.

B.  The Offer Notice shall constitute an offer to sell ta the Cosporation such
Offered Shares at the price, the terms and in the same manner in which the Holder so proposes to
sell the Offered Shases.

C.  The Corporation shall have a period of twenty days after the date of the
giving of the Offer Natice in which to accept the offer thereby made by giving notice to the
Holder to such effect within such thirty day period.

D.  If the Corporation shall accept the offer made by the Offer Notice, the
Holder ahall sell 1o the Corporation, and the Corporation shall purchase from the Holder, all, but
not less than all, of the Offered Shares at the price, the terms and the manner in which the Holder
proposed to sell the Offered Shares to ths Proposed Purcheser.

E.  Ifthe Corporation shall not so accept the offer made by the Offer Notice,

then, within ninety days after the dste of the giving of the Offer Notice, the Holder shall have the
right to sell all, but not less than all, of the Shares to the Proposed Purchaser; provided,
however, that the sale to the Proposed Purchaser shall be at the price, upon the terms and in the
manner specified in the Offer Notice,

¢.  Ranking of Stock of the Corporstion

. For purposes of this resolution, any stock of any class or classes of the
Corporstion shall be deemed to rank:

. A Prior to the Series A Preferred Stock, either as to dividends or upon
liquidation, if the holders of such class or classes shall be entitled to the receipt of dividends or of
amounis distributable upon dissclution, l'u\uidation or winding up of the Corporation, as the case
may be, in preferonce or priority to the Holders;

B.  On a parity with the Serics A Preferred Stack, either as to dividends or
upon liquidation, whether ar not the dividend rates, dividend payment dates or redemption or
liquidstion prices per share or sinking and fund provisions, if any, are different from those of the
Series A Proferred Stock, if the holders of such stock shall be entitled to the receipt of dividends
or of an amounts distributable upon dissolutian, liquidation or winding up of the orstion, as
the case may be, in praportion to their respective dividend rates or liquidation prices without
gnrgforonce or priority, one over the cther, as between the holders of such stock and the Holders,
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C.  Junior to the Series A Preferred Stock, cither & to dividends or upon
Hquidation, if such clasa shall be Commoan Stock or if the Holders of the Setics A Preferred Stock
ahall be entitled to receipt of dividends or of amounts distributable upon dissolution, liquidstion,
wirding up of the Corporation, as the case may be, in preference or priosity to the holders of
ahares of such class or classes.

4, Except as hexebly amended, the Articles of Incorporation of the Comporation ghall
remain the same.

5. These Articles af Amendment to Articles of Incorparation of the Corporation shall be
effective as of the closs of business on September 23, 1997,

IN WYTNESS WHEREQF, the undersigned being a Director of the Corpontion has
exearted these Articdes of Amendment to Articles of Incorporation of CTV STUDIOS, INC. this 23rd
day of September, 1957,

CTV STUDIOS, IN

By: / . ;
Nodl S Melnick, Director  /

MALNORMANMISMTZIMEV I LDOCARZIYY




