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1

Pursuant to Sections 607,1002 and 607.0602 of the Florida Business Corporation Act (“FBCA™),
the undersigned Secretury of BRIGHT MOUNTAIN ACQUISITION CORPORATION, (the
“Corporation™). a company organized and existing under the laws of the State of Florida, ccrtifies that
pursuant to the authority contined in the Corporation’s Amended and Restated Articles of [ncorporation
and in accordance with the provisions of the reselution creating a series of the class of the Corporation's
authorized Preferred Stogk designated ns 10% Series D Convertible Preferred Stock does hereby certify:

FIRST: The Amended and Resinted Articles of Incorporation of the Corporation
authorizes the issuance of three hundred twenty four milllon (324,000,000) shares of common stock, par
value $0.01 per share (the “Common Stock™) und twenty million (20,000,000) shares of preferred stock
par value 30.01 per share (the *Preferred Stock™), and further, awthorizes the Board of Directors of the
Corporation, by resolutian or resolutions, ot any time and from time 1o time, o divide and establish any or
all of 1he shares of Preferrad Stock inte ong or more sedes and, without limliing the generulity of the
Toregoing, ta fix end determine the desigpation of each such share, and ita preferences, conversion righis,
cumulative, relative, perticipating, optidnal, or other rights, ingluding voting rights, qualifications,
limitations, or restrictions thereof, )

SECOND: At 8 megting of the Board of Directors, held on March 20, 2013, the directors
approved the designation of Two Milllon (2.000.000) shares of the Preferred Stogk ag 10% Series
Convertible Peeferred Stock (“"Series D Sioek”™) and authorized the issuance of the Series D Stock. The
designations, powers, prefersnees and riglus, and the qualifications, limitwtions or restriclions hereof, in
ruspect of the Series D Stock shall be us hereinafRer deseribed.

Accordingly, *Article 1V™ of the Articles of Incorporation of this Corporption is amended to
include the following:

10% Series [} Convertible Preferred Stogk

1. Designation and Number of Sharey, There shall be & series of Preferred Stock that shall be
designnted as "10% Series D Convertible Preferred S10ck.” and the number of shares constituting
such series shall be ‘I'wo Million (2,000,000} shares, Such number of shares may be increased or
decreased by resolution of the Board of Direciors; provided, however, thay no decruuse shall
reduce the number of shares of Series D Stock to [ess than the number of shares then issued and
outstanding plus the number of shares issuable upon exercise of outstanding rights. optlans or
wurrants oF upan conversion of oulstanding securities issued by the Corparation. The statod valug
shal) be £0.50 per share ("Stated Value™).

2. Ranking, Except for the 10% Serfes A Convertible Preferred Stock (“Series A Stock™), the 10%
Series B Convertible Preferred Stock (“Sgries B Stock™) and the Series C Convertible Preferred
Stack {"Series C Stock™), which shall rank senlor to the Series D Stock. the Series D Stock shall
mnk senior to all other classes of the Corporation's Common Stock and any class or series of
capital siock of the Corporation hereafler created, in each case as to the distribution ol ussets
upon liguidntion, dissolution or winding up of the Corporation. All clpsses of the Corporution’s
Common Stock and any class or series of caphiel stock ol the Corparntion hereafter crented shall
be referred Lo 4y Juntor Securlties™.
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3. Liquidation. Upon any liquidation, dissolution or winding up of the Corporution, whether
Stock, subject to the priority of the holders of record of the Series A Stock, Scries B Stock and
Scries C Stock. shall be entitled to receive assets and funds prior to all clusses of the Junior
Securities. The amount of the preference shall be equal to the reumn of the capital invested, If,
upon such Liquidatien, the assets ol the Corporation availuble (or distribulion o the holders of
Scries D Stock shall be insufficlent to permit payment in full to the holdens of thy Serles [ Stock,
then the entire essets and funds of the Corporation legally available for distribution to such
hotders then outstanding shall be distributed rowably nmong the holdety of the Serics D Stock
based upon the proportion the total amount distributable on cach share upen Liquidation bears to
the aggregate amount required to be distributed, but for the provisions of this sentence, on all
shares of the Seriex D Stock. The foregeing notwithstanding, the holders of the Series D Stock
shall be gntitled o the greater of the return of the capital invested or the amgunt it would receive
on conversion to Common Stock.

4, Dividends, Holders of the Serics D $tock shall be ¢niitled 1o the payment of & 10% dividend
payable in shares of e Corporation’s Common Stock at & rate of one share of Commen Stock
(which may be rounded up) for cach 10 shares of Series D Stock. Dividends shall be payahle
annually the lenth business duy of January.

5. Conversion Rights,

or part ol the Scries D Stock inio shares of Comman Stock on a share for share basis.

(a) Yolumary Converglon. Each holder of regord of shares of Serivs D Stock may convert all

(b3 Automntic Conversian, The provisions of 5(a) notwithstanding, ¢ach holder of record of
shares of Series D Stock shail sutomaticatly convert all of such holder’s sharas of Series
D Swock into shares of Common Stock as provided In 5(d) upon (i) the Rfth (5th)
anniversary date of the issuance dute of the shares of Scrigs D Stock, or (ii) the
occurrence of a change of contrel as defined s described on Exhibit A, or (iii) request
from the Corporation W conven 10 Common,

(¢) Conversion Formulg. Ench holder of record of shares of the Series D Stock shall hove the
ripht to convert all or part of such holder's shares of Series D Stock such that gagh share
of Series [ Stock shall convert Into one fully paid and nen-assessable share of Common
Stock (the “Conversion Formulg™). All Common Stock., which may be issued upon
conversion of the Series D Swek, will, upon issuance, be duly issued, fully paid and non.
nssessable and free from all taxes, liens, and chavges with respect to the issuance thereoll

{d) Meuchanics of Voluntary Conversion. Before mny holder of Serles D Stock shell be
entitled to convert the snme into shares of Common Stock, such helder shall surrender the
certifiente or certificales therefor, duly endorsed, at the oftice ol the Corporation or of
any lransfer mgent for the Serles D Stock, and shall give written notice to the Comoration
at ils prineipal corporate office, of the clection to convert the same and shall state therein
the name or numes in which the certificate or cartificates for shores of Common Stock are
10 be issucd, The Corporation shall, within five business days, issuc and deliver ut sueh
office o such holder of Series O Stock, or to the nominee of nomineus of such hoider, a
certificate or eertificates for the number of shares of Common Stock to which such holder
shall be antitled as aforesnid. Conversion shall be desmed to have been effected on the
date when delivery of notles of an election o convert nnd certificates lor shurgs is mads,
and such dite is referred to herein as the "Voluntary Conversion Date.”

& 4
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() Megchanics of Automalic Conversion. Upon the occurrence of a Conversien Event
deseribed in 5(b) hereot, atl outstanding shares of Series D Stock shall automarically be
eonverted into shares of Cammon Stock on u ene-for-one basis without any further action
by the holder. As promptly as practicable lollowing such Event. the Corpomtion shall
send sagh holder of Series D Stock written notice of such event, Upon receipt of such
nutice, each holder shall surrender to the Corporation the certificate for the Series D
Stock duly endorsed for transfer and the Corporation shall us promptly as pracricable

- deliver the Shares of Common Stock. Conversion shall be deemed 1y have been eMeeted
on the date ol the Converslon Event,

Adiustment Provisions, During the perlod in which any zhares of Series D Stock remain
outstanding, the Conversion Formula in eftect ot any time and the number and kind of securities
lssuable upon the conversion of the Series D Stock shall be subject 1o adjustment trom time 1w
time {ollowing the date of the originnl issuance of the Series D Stock upon the huppening of
certain events as foliows:

(2 Consolidation, Merger or Sale, If any consolidation or merger of the Corporation with an
unaitilinted third-purty, or the sale, transfer or leass of all or substuntially all of its assets
to an unaflilinted third-party shall be effected in such o way thot holders of shares of
Commen Stoek shall be entitled o receive slock, securities or assets with respeet Lo or in
exchange for their shares of Common Stack, then provision shell be made, in sccordunce
with this Section 6(n). whereby cach holder of shares of Scries D Stock shall thereafter
have the right lo receive such securitics or assets 85 would have been issued or payable
wlth respect to or in exchange for the shargs of Common Stock into which the shures of
Sertes D Stock held by such halder were conventible immediately prior to the closing of
such merger, sule, teangler ar lease, #s applicabls, The Corporation will not effect any
such consolidation, merger, sale, wansfor o lease unless prior to the consummation
thereof the successor entity (if other than the Courporulion) rusulting from such
consolidalion or merger or the entity purchasing or leasing such assets shall pysume by
written instrument (i) the obligation to deliver 1o the holders of Serics D Stock such
secuUrities ot assets as, in accordsnce with the faregoing provigions, such holders may be
entitled, and (3i) all other obligations of the Corporation hercunder. The provisions of this
Section 6(a) shall $imilorly apply Lo successive mergers, sales, transfers or leases. Unless
otherwise provided herein, holders shall not be required to convert Scries D Stock
pursuant te this Section (),

()  Adiustment of Conversion Price upon Subdivision or Combination of Commen Stock, 1f
the Corporulion pt any time subdivides (by any stock split, swck dividend,
recapitalization or otherwise) its outstanding shares of Common Stogk inta a greater
tumber of shares, the Conversion Formula pursuant to Section S(c) hercol in effeat
immedlately prior ta such subdivision will be proportionaiely reduced. If the Corporation
ot any time combines (by combination, reverse stock split or otharwise) Is oulstanding
shares of Common Stock inte a smaller number of shares and the Conversion Formula
pursuant 1o Section S(e) hervof in ¢ffect immediately prior to such combination will be
proportlonalely increased.

()] Natlee of Agiusiment. Whenever the Conversion Formula is adjusted as hercin provided,
the Corparation shall prompily but no taser than 10 doys aller uny request for such an
adjustment by the holder, suuse u notice seuting forth the adjusted Conversion Formuly
issuable upon exercise of each share of Serfes D Slock, and, if requested, information
deseribing the transactions giving rise to such adjustments, to be mailed to the holders m
their lust addresses appeuring in the share regisier of the Corporation, and shal! cuuse o
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cenified copy thereof to be mailed to its trunsfer agent, it any. The Carporation may
retain a firm of independent cortified public accouniants selccted by the Board of
Directors (who may be the regulur accountlunts employed by the Cororation) to make
any somputation required by this Seetion 6, and & certlfleate signed by such firm shall be
conclugive evidence of the correctness of such adjustment,

7. Ygting Rights, Holders of Serigs [D Stock skall have no voting rights excepl as required by law,
Including but not himited 1o the FBCA, and as cxpressly provided in this Centificate of
Dusignation.

8. Redempsion,

(a) At the oplion of the holder, the holdors of the Scrics I Stock shall not have sny right at
any (Ime 1o require the redemption of any of the shures of Series D Stock,

(b} At the option of the Corporation, if at any time [rom and after issuance, the Corpoerstian,
out of funds legatly wvailable therefors, the Corporation shall have the right 1o redzem all
of the Series D Stock in the amount of capital invested. The Series D Stock shull be
radeanted by the Cuorporation in cash, The Carporation may exercise its redsmption right
by delivering & written notice thercor 1o all holders of the Series D Stock, which notice
shall state the date on which the optional redemption shall oecur, which shall not be less
than 20 days after the notice, Until the redemption price is pald, the holder muy convert
the Series D Stock into Comman Stock,

2, Reservation of Shares, The Corporation shall at all times reserve und keop avuilable and frec of
preempive rights outl of its authorized bul unissued Common Stock, solely for the purpose of
effecting the conversion of the Series D Stock pursuant 10 the terms hereal, such number of its
shares of Common Stock (o2 other ghares or oiher securitices us may be required) as shall from
time to time be sufficient to effect the conversion of all outstanding Series [ Stock pursuant to
the terms heczof, 17 al any tine the number of auhorized but valsswedd shares of Common Stoek
{or such other shares or other securities) shall not be sufficient to affest the conversion of all then
outstanding Series D Stock, the Corporation shall promptly take such action us may he necessary
1o incrense its authorized but unissued Common Stock (or other shares or other securities) to such
number of shares as shall be sufficient for such purpose,

10 Misecellaneous,

(a) The sheres of the Serics D Stock shall not have ony preferences, voling powers or
relative, participatlng, aptional, presmptive or ather specinl rights except as set forh
above in this Certificate of Designations, Preferences and Rights and in the Amended and
Restared Articles of Incarpuration of the Corporgtion.

()  The holders of the Serley D Stock shall be entitled to recelve all communicalions sent by
the Corporution to the holders of the Common Stock.

{c) Malders of fiftysone peresnt {5196} of the owtstanding shares of Series D Stock may,
voling as o single cluss, elect to waive any provision of this Cenificate of Designations,
Prefererice and Riphts, and the affiemative vote of such percentuge with respect o any
proposed walver of nny of the provisions contained herein shall bind all holders of Series
D Stock.

H15000070896 3
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"The foregoing Amendmens was adopted by the Bourd of Directars of the Corportion pursuant to
the FBCA. Therefore, the number of votes cast for the Amendment to the Corporation’s Amended and
Restrted Articles of Incorporation was sufficient for approval,

IN WITNESS WHEREQF, the Corporation has caused this Amendment to be executed by its
duly authorized officer,

Effective March 20, 2015,

BRIGHT MOUNTAIN ACQUISITION CORPORATION

BY: ces = fa-.-(;fif"“—}-*
(,-Nirr_r'é:"'A e Cosucei

fls: Secretary

H150000708%6 3
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EXHIBIT A

Change in Control. The term “Change in Contrul™ means the occurrence of any of the
following events:

() the nequisition, dirgetly or indireetly, by any “person™ or “group” (as those terms are
dufined in Sectlons 3{a)}9), 13(d). and 14{d) of the Securitics Exchanye Act of 1934, a3 ainended (the
“Exchange A¢ct") and the rules thereunder) of “beneficinl ownership™ (ns determinod pursuant 10 Rule
13d-3 under the Exchange A¢t) of securities entitled Lo vote generally in the election of directors (“voting
sceutisizs™) of Corporation that represent 40% or more of the combined voting power of Corporation's

then outstanding voting securities or 50% or more of the combined Fuir Market Value of Corporation’s
then oulstanding stock, ather than:

[{}) an vequisition by g trustee or other fiduciary holding securities under any
employee bengfiy plan (or refated trust) sponsored or maintained by Corporation or any person
controlled by Corparation or by any employee benefit plan {or related trust) sponsored or
maintained by Corporation or any person controlled by Corporation, or

)] an acquisition of voting securities by Corporntion or n .corporation owned,
directly or indireetly, by the stockholders of Corparation in substantielly the some proportions as
their ownership of the stock of Corporation.

provided, however, that notwithstunding the foregoing, an acquisition of Corporation’s securitius by
Corporation that (x) causes Corporation’s voting securities beneficially owned by a person or group o
représent 40% or more of the combined voting power of Corporation’s then outstanding voting securitizs
or {y) cause Corporation’s stock beneficially owned by a person or group to represent 50% or more of the
combined Fair Market Value of Corporation’s then outstanding stock shall pot be considercd an
acquisitlon by sny person or group for purposes of this subsection (a): proviged, however, that if a person
or group shall become the beneficie! owner of 40% or more of the combined voting power of
Corporutlon's then oulstanging voting securities or 50% or more of the combined Fair Marker Value of
Corporution’s then outstanding stock by reason of share acquisitions by Corporstion as des¢ribed ubove
and shall, after such share ncquisiiions by Corporation, become the beneficia)l owner of any additional
securities of Corparation, then such acquisition sho!l constiwie a Change in Control;

()] the date a mujority ol members af the Board is replaced during any |12-month period by
directors whose appointment or eleciion is not endorsed by a majority of the members of the Board before
the dnie of the nppointment or election, but exeluding. for this purpase, any such individual whase initial
assumption of office occurs as a rosult of an actual or threntened ¢lection contest with respect Lo the
election or removal of directors or other actual or throatened solleitation of proxics or consenta by or on
behall of a person other than the Board,

(©) the agquisilion by any “person™ or “group”™ (uy those lormy are defined in Scetions
3{uX9), 13(d), and 14(d) of the Exchange Act and the rules thersunder), or combined acquisitions dusing
the 12-month perlod ending on the date of the most recent nequisition by sueh person or group, of
ownership of assets from Corporation that have a total gross fir market value equal to or more than 40%
of the totu] gross lair market value of all of the nssets of the Corporation immediately before such
acyuisition; und

(d) stockholder approval el a complete liquidation or dissolution of Corporation,

For purposes of subsection (n) above, the calsulution of voting powar khall by mude as il the Jate
of the acquisition were a record date for & vote of Corporation's stockhalders, und for purposes of

A=}
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subsection (¢) above, the ealculation of voting power shall be rmade as it the date of the consummation of
the transaction were a record date for a vole of Corporation’s stockholders.

Notwithstanding the forepoing, there Is ne Chunge in Control event when thers is a transfer to en
entity that is controlled by the stackholders of the Corporation immediately after the transfer. A tronsfer
of assets by Corporatien is not treated as a Change in Control If the assets are transferred to;

0] Stockholdur of Corporation (immediately before the asset transfer) in cxchange
for or with respect to the stockholders® stock:

Gh an entity, 50% or more of the total valus or voting power of which i3 owned,
directly or indirectly, by Corporation;

(i)  a person or group that owns, diregtly or indireetly, 50% or more of the total value
or vating power of all the outstanding stock of Corporation; or

{iv)  an eatity, al least 50% of the totzl value or voting power of which is owned,
directly or indireatly, by u person ar geoup deseribed in (iil) abave,
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