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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF
EYE ON MEDIA NETWORK, INC.
Document Numbcr P13000064240

The undersigned, being the Chicf Executive Officer and Chairman of the Board of Directors of
Eye On Media Network, Inc., a Florida corporation, hereby certifies that the following Amendments to
the Corporation's Articles of Incorporation have been adopted by the Board of Directors of the
Corporation via unanimous written action without a meeting on February 21, 2014 with each director of
the Company waivirg notice of the meeting,

ARTICLET

Capital Stock

Common Stock: The apgregate number of shares of stock authorized to be issued by this
Corporation shall be 900,000,000 shares of common stock, each with a par value of $.001. Each share of
izsued and cutstanding common stock shall entitle the holder thereof to fully participate in all shareholder
meetings, to cast one vote on each matter with respect to which shareholders have the right to vote, and to
ghare ratably in all dividends and other distributions declared and paid with respect to the common stoek,
as well a3 in the net assets of the corporation upon liquidation or disselution.

Preferred Stock: The Corporation is authorized to issue 750,000,000 shares of $.001 par value
Preferred Stock. The Board of Directors {s expressly vested with the authority to divide any or all of the
Preferred Stock into series and to fix and determine the relative rights and preferences of the shares of
each series 50 established, provided, however, that the rights and preferences of varions series may vary
only with respect to:

{a) the rate of dividend;

{b) whether the shares may be called and, if so, the call price and the terms and
conditions of call;

(e) the amount payable upon the shares in the event of voluntary and involuntary
liquidation;

(d) sinking fund provisions, if any, for the call or redemption of the shares;

{c) the terms and conditions, if any, én which the shares may be converted;

(f) voting rights including number of votes per share; and

(g) whether the shares will be cumulative, noncurnulative or partially cumnulative as
to dividends and the dates from which any cumulative dividends are to
accumulate.

‘The Board of Directors shall eéxcreise the foregoing authority by adopting a resolution setting
forth the designation of cach strics and the number of shares therein, and fixing and determining the
relative rights and preferences thereof. The Board of Directors may make any change in the designation,
terms, limitations and relative rights or preferences of any series in the same manner, 5o long as no shares
of such series are outstanding at such time,

Within the limits and restrictions, if any, stated in any rcsolution of the Board of Di.rcctors
originally fixing the number of shares constituting any serics, the Board of Directars is authorized to
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increase or decrease (buf not below the number of shares of such series then outstanding) the number of
shares of any series subsequent to the issue of shares of such series. In case the number of shares of any
series shali be so decreased, the share constituting such decrease shall resume the status which they had
prior to the adoption of the resohution originally fixing the number of shares of such series.

Serieg “A” Convertible Proferred Stock

SERIES “A” CONYERTIBLE PREFERRED STOCK
of
EYE ON MEDIA NETWORK, INC,
Certificata of Designations

Eye On Mcdin Network, [1¢., a Florida corporation (the “Corparation™), pursuant to Section 607.0602 of
the Florida Business Corporation Act, does hereby make this Certificate of Designations, Rights and Preferences
and does hereby state and certify that pursuant ¢ the authority expressly vested in the Board of Directors of the
Corporation {the “Board™) by the Articles of Incarporation of the Corporation (the “Articles™), which authorizes the
issuanee of 750,000,000 sharcs of preferred stock, $0.001 par value par share, in one or more series, the Board duly
adopted the following resolutions, which resolutions remain i full force and effeot as of the date hereof:

RESOLVED, that pursuant to the Aricles, the Board hereby authorizes the issuance of, and fixes the
designation and preferences and rights, and qualifications, limitations amd rostrictions, of a series of preferred stock
of the Corporation consisting of 50,000,000 shares, par value $0.001 per share, to be designated “Series A
Convertible Preferred Stock” (hereinafter, the “Serigs A Preferred Stock™); each share of Seties A Preferred Stock
shall have ten (10) votes per share and may be converted into ten (10) $0.001 par value common shares as more
fully described below; and be it

RESOLVED, that ¢ach share of Series A Preferred Stock shall rank equally in all respects and shall be
subject to the following terms and provisions:

1. Dividends. The holders of the Series A Preferred Stock shall be entitled to reccive, when, if and as
declared by the Board, out of funds legally available therefor, cumulative dividends payable in cash.

(n) Dividend Periods: Dividend Rate,

{) Dividend Periods. The dividend periods (cach, a “Dividend Period™) shall be as
follows: The initial Dividend Period shall begin on April 1, 2014 and end on March 31, 2015 (the
“Initial Dividend Period™). Thereafter, each Dividend Period shall commence on the day
immediately following the las: day of the preceding Dividend Period and shall end on the
anniversary of the last day of the Initial Dividend Period. -

(ii} Dividend Rate, The annual interest rate at which cumulative preferred dividends
will acerue on each share of Scries A Preferred Stock (the “Dividend Rate”), shall be 0%,

(b) No dividends shall be declared or paid or set apart for payment on the shares of Common Stock of
the Carporation for any dividend period unless full cumulative dividends have been or conremporancously
are declared and paid on the Series A Preferred Stook through the most recent Dividend Payment Date.
Without prejudice to the foregoing, if full cumulative dividends have not been paid on shares of the Scries
A Preferred Stock, all dividends daclared on shares of the Scrics A Preferred Stock shall be paid pro rata to
the holders of cutsmnding shares of the Series A Preferred Stock. The Series A Preferred Stock shall not be
subordinate t¢ any other class of {ssued and outstamding shares of preferred stock of the Corporation
regarding paymen: of dividends.

2. Yoting Rights,

(a) Except as otherwise provided herein or a3 provided by law, the holders of the Series A Preferred
2
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Stock shall have full voting rights and powers, cqual to the voting rights and powers of holders of Common
Stock and shall be entitled to notice of any stockholders meeting in accordance with the Bylaws of the
Corparation, as amended (the “Bylaws™), and shall be entitled to vote, with respect to any question upon
which holders of Common Stock are entitled 1o vote, including, without limitation, the kgt to vote far the
election of directors, voling together with the holders of Common Stock as one class. Each sharn of

Series A Preferred Stock shall be entitied to the ten (10) votes per share.

(15)] The Corporation shall not, without the affirmative consent or approval of the holders of shares
representing at least a majority, by voting power, of the Series A Preferred Shares thea outstanding, voting
separately as one class, given by written consent in lieu of a meeting ot by vote at a meeting called for such
purpose for which notice shall have been given to the holders of the Series A Preferred Stock in the manner
provided in thc Bylaws of the Corporation;

8] in any manner authorize, create, designate, issue or scll any class or serics of capita)l stock
(including any shares of treasury stock) or rights, options, warrants or other securities
convertible into or exercisable or exchangeable for capita] stock or any debt security
which by its terms is convertible into or exchangeabie for any equity security or has any
other equity feature or any sccurity that is & combination of debt and cquity, which in
each case, as to the payment of dividends, distribution of asscts or redemptions,
including, without limitation, diswibutions to be made upon the liquidation, disselution or
winding up of the Corporation or a merger, consolidation or sale of the asscts thereof, and
which is senior to the Series A Preferred Stock;

(i) in any mannér alter or change the terms, designations, powers, preferences of relative,
optional or other special righty, or the qualifications, limitations or restrictions, of the
Series A Preferred Stock,

(iii) reclassify the shares of nny class or séries of subordinate stock into shares of any class or
series of capital stock (A) ranking, cither as to payment of dividends, distributions or
assets or redemptions, including, without limitation, distributions to be made upon the
liquidation, dissolution or winding up of the Corporation or a merger, consolidation of
sale of assers thereof, senior to the Seriss A Preferred Stock or (B) which in any manner
adversely affocty the rights of the holders of Series A Preferred Stock in their capacity as
such; or

(iv) take any action 1o ¢ause any amendment, alteration or repeal of any of the provisions of
{(A) the Certificate of Incorporation or (B) the Bylaws, if sush amendment, alteration or
repeal would have 2 material adverse effect on the rights of the holders of the Serigs A
Preferred Stock of on the direciors elected by the holders of the Series A Preferred Stock.

3. Rights on Liguidation.

(@) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation (any such event being hercinafier referred to as a “Liguidation™}, before any distribution of
assets of the Corporation shall be made to or set apart for the holders of the Common Stock and subject and
subordinate to the rights of secured creditors of the Corporation, the holders of Serics A, Preferred Stock
shall receive an amount per share equal to the preater of (i) one dollar ($1.00), adjusted for any
recapitalization, stock combinations, stock dividends (whether paid or unpaid), stock options and the like
with respect to such shares (the “Liguidation Preference’). plus any accumulated but unpaid dividends
(whether or not earned or declared) on the Series A Preferred Stock, and (ii) the amount such holder would
have received if such holder has sonverted its shares of Series A Preforred Stock to Common Stock, subject
ta but immediately prioc to such Liquidation. If the assets and funds of the Corporation thus distributed
among the holders of Series A Preferred Stock shall bo insufficient to make in full the payment heremn
required, such assets shall be distributed pro-rata among the holders of Scries A Preferred Stock based on
the agpregate Liquidation Praferences of the shares of Series A Preferred Stock held by cach such holder.
The Liquidation Preferences for the Series A Preferred Stock shall not be subordinate to the Liquidation

3
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Prcferences of any issued and outstanding shares of any other series of preferred stock of the Corporation
that may hereafter be created. '

L) If the ossets and funds of the Corporation available for distwibution ta stockholders excsed the
aggregatc amount payable with respeet to all shares of Series A Preferred Stock then outstanding, then,
after the payment required by paragraph 3(a) above shall have been made or irrevocably set aside, the
holders of Common Stock shall be entitled to reccive payment of a pro rata portion of such remnaining
assets based on the aggregate number of shares of Common Stock held or deemed to be held by such
holder. The holders of Serles A Preferred Stock shall not have the right to participate in such
aforementioned distribution,

(c} Upon the sale by the Corporation of all or substantially all of its assets, the acquisition by the
Corporation by another entity by means of any transaction or series of transactions {including, without
limitation, the acquisition of the shares of capital stack of the Corporation in an amount sufficient to permit
the acquiror to slect a majority of the Board of Directors of the Corporatien, any reorganization, merger or
consolidation, but excluding any roincorpotation), or the acquisition of any of the Corporation's material
subsidiaries, the holders of the Series A Preferred Stock shall be treated as if such transaction were o
liquidation of the Corporation, which shail entitle the holders of Series A Preferred Stock to the Liguidation
Preference sat forth in Section 3{a) above, as if all consideration being received by the Corporation and its
stockholders in connection with such transaction were being distributed in an event of liquidation of the
Corporation.

4. Conversion.

{(a) Rightto Convert. At any time after issuance, the holder of any sharo or shares of Series A
Preferred Stock shall have the right, at such holder’s option, to convert all or any lesser portion of such
holder's shares of Series A Preferred Stock to Common Stock of the Corporation on a ten-for-one (10:1)
share basis {the “Conversion Ratio™).

1)) Mechanies of Conversion.

{i) Such right of conversion shail be exercised by the holder of shares of Series A
Preferred Stock by delivering to the Corporation a conversion notice in the form attached hereto as
Exhibit A (the “Conversion Notice'), appropriately completed and duly signed and specifying the
number of shares of Series A Preferred Stock that the holder elects to convert (the “Converting
Shares™) into shares of Common Stock, and by surrender not later than two (2) business days
thereafter of the certificats or certificates representing such Converting Shares. The Conversion
Notice shall also contain a statement of the name or names (with addresses and tax identification
or social security numbers) in which the certificate or certificates for Common Stock shail be
Issued, if other than the name in which the Conversion Shares are registered. -As promptly as
practicable after the receipt of the Conversion Notice, the Corporation shall issue and deliver, or
cause to be delivered, to the holder of the Converting Shares or such holdar’s nominee, &
certificate or certificatcs for the number of shares of Common Stock issuable upon the conversion
of such Converting Shares. Such sonversion shall be deemed 1o have heen effected as of the close
of business on the date of receipt by the Corporation of the Conversion Notice (the “Conversion
Date™), and the person or persons entitled to receive the shares of Common Stock issuable upon
eonversion shall be treated for all purpeses as the holder or holders of racord of such shares of
Commeon Stock as of the ¢lose of business on the Conversion Date,

(ii) The Corporation shall {ssus certificates representing the shares of Common
Stock to be received upon conversion of the Series A Preferred Stock (tho “Conversion Shares”)
{and certificates for unconverted Series A Preferred Stock) as promptly as practicable following
the Conversion Date and shall transmit the certificates by messenger or reputable overnight
delivery service to reach the address designed by such holder as promptly as practicable after the
receipt by the Corporation of such Conversion Notice, If certificates gvidencing the Conversicn
Shares are not received by the holder within (10) business days of the Conversion Notice, then the

4
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holder will be entitled 1o revoke and withdraw its Conversion Notice, in whole or in part, at any
ume prior to its receipt of those certificates. In liew of delivering physical certificates representing
the Conversion Shares or in payment of dividends hereunder, provided the Corporation's transfer
agent is participating in the Depository Trust Compuny (“*RTC™) Fast Automated Securities
Transfer ("FAST") program, upon request of the holder, the Corporation shall use its
commercially reasonable efforts to cause its ransfer agent to electronically transmit the Common
Stock issuable upon conversion or dividend payment to the holder, by crediting the account of the
holder's prime broker with DTC though its Deposit Withdrawal Agent Commission (“DWAC™
system. Such holder and the Carporation agree to coordinate with DTC to accomplish this
objective. The person or persons entitled to receive the Common Stock issuable upon such
conversion shall be weated for all purposes as the record halder or holders of such Common
Shares at the close of business on the Conversion Date.

(ii1) In the event the Corporation is prohibited from issuing shares of Common Stock
as a result of any restrictions or prolibitions under applicable law or the rules or regulations of any
stock exchange, interdealer quotation system or other self-regulatory organization, the Corporatian
shall promplly ra practicable use commercially reasonable cfforts to seek the approval of ity
stockholders and take such other action to authonze the issuance of the full number of shares of
Common Stock issuable upon the full conversion of the than outstanding shares of Scrics A
Preferred Stock,

{© Adjustment of Conversion Ratio:

() In the event the outstanding shares of Common Stock shall be subdivided by
stock split, stock dividends or otherwise, into a greater number of shares of Common Stock, the Conversion
Ratio then in effect shall, conecurrently with the sffectiveness of such subdivision, be proporfionately
increased. In the event the outstanding shares of Common Stock shall be combined or consolidated, by
reclassification or otherwise, into a lesser oumber of shates of Common Stock, the Conversion Ratio then
in effect shall concurrently with the effectiveness of such combination or consolidation, be proportionalty
reduced. '

(ii} In the event the Corporation at any time or from time to time makes, or fixes a record
date for the determination of holders of Cammon Stock entitled to receive any distribution (excluding any
repurchases of securities by the Cotporation not madc on a pro rata basis from all helders of any ¢lasa of
the Corporation’s securitles) payable in property or in sccurities of the Corporation other than shares of
Common Stock, and other than as otherwise adjusted hereunder or as provided in subscctien (i) above, then
and in each such event the holders of the Series A Preferred Stock shail recaive at the time of such
distribution, the amount of property or the number of securities of the Corporation that they would have
received had their Series A Preforred Stock been converted inte Common Stack immediately prior to such
event,

(iii) Upon any liquidation, dissolution or winding up of the Corparatian, if the Common Stock
issuable upon conversion of the Series A Preferred Stock shall be changed into the same or a different
number of shares of any other ¢lass or classes of stock, whether by eapital reorganization, reclassification
or otherwise (other than a subdivision or cambination of shares provided for above), cach share of Series A
Preferred Stock shall thereafter be convertible into the number of shares of stock or other securities or
property to which g holder of the number of shares of Common Stock of the Corporation dcliverable upon
conversion of such share of Scries A Preferred Stock shall have been entitled upon such reorganization or
reclassification.

{iv) Except as provided herein, the Corporation will not, by amendment of its Certificate of
Incorporation, by the filing of a Certificate of Designation, or through any reorganization, transfer of assets,
consolidation, merger, disselution, issue or sale of securities or any other voluntary action, aveid or scek to
avoid the observance or performance of any of the terms (o be observed or performed hereunder by the
Corporation but will at all times in good faith assist in the carrying out of all the provisions of this
subsection (¢} and in the taking of all such action as may be necessary or appropriate in order to protect the
conversion rights of the holders of the Series A Preferred Stock against impairment.

5
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O] Upon the occurrence of each adjusument or readjustment of the Conversion Ratio
pursuartt to this subsection (c), the Corporation at its expense shall prompily compute such adjustment or
readjustment in accordance with the terms hereof and furnish to each holder of Series A Preferted Stock, &
certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, upon the writien réquest at any time of any
holder of Serics A Preferred Stock furnish or cause to be furnished to such holder a Jike certificate setting
forth (i) such adjustments and readjustments, (i) the Conversion Ratio at the time in effect, and (iii) the
number of shares of Commeon Stock and the amount, if any, of other property which at the time would be
received upon the conversion of the Series A Preferred Stack,

5, Notices of Record Diate. 1n the Event of any fixing by the Corporation of a record date for the
holders of any class of securities: (i} for the purpose of dotermining the holders thereof who are entitled to receive
any dividend (other than a cash dividend or a dividend set forth in Section 1 hereof) or other distribution { whether in
cash, property, stock or other securfties) with respact to any shares of Common Stock or other securities, {ii) for the
purpose of determining any right to subscribe for, purchase or otherwise acquire, or any option for the purchase of
any shares of stock of any cless or any other securitics or property, (iii) to effect any reclassification or cepitalization
of its Common Stock outsimnding involving a change in the Common Stock, o (iv) to merge or consolidate with or
into any other Corporation, or scll, lpase or convey all or substantially of its property or business, or to liquidate,
dissolve or wind up, or to receive any other right, then, in connection with each such event, the Corporation shall
mail to ¢ach holder of Series A Preferred Stock: (x) at least twenty (20) days prior to the date specified therein, a
notice specifying the date on which any such record is 10 be taken for the purpase of such dividend, distribution or
subscription rights, and the amount and charaster of such dividend, distribution or subscription right (and specifying
the date on which the holders of Common Stock shall be eatitled thereto) or for determining rights to vote in respect
of the matters referred to in clauses (i) and (i1} above; and (v) in the ease of the marters referred to in cleuses {iii) and
(iv) above, at least twenty (20) days’ prior written notice of the date when the sarne shall take place (and specifyiog
the date on which the holders of Commen Stock shall be entitled to exchange their Common Stock for securities or
other property deliverable upon the occurrence of such event).

6. Notices, All notices, requests, consents and other communieation hergunder shall be in writing,
shall be mailed (A) if within the Unitzd States by first-class registered or certified airmail, or nationally recognized
overnight express courier, postage prepaid, by facsimile or ¢-mail (if agreed to by the Investor). oz (B) il dclivered
from outside the United States, by international express courier, facsimile or e-mail (if agreed to by a holder of
Series A Preferred Stock). and shall be deemed given (i) if delivered by frst-class registered or certified mail, three
buwiness days afler so mailed, (i) if delivered by nationally recognized overaight carrier, one business day after so
mailed, (it} if delivered by Intemational Federal Express, two business days after so mailed, (iv) if delivered by
facsimile or cmail, upon electronic confirmation of receipt and shall be delivered as addressed as follows:

(2} ifto the Company, to:
Jack Namer, CEQ
Eye On Meadin Netwark, Inc.
1500 NW 65™ Ave.
Plantation, FL 33313

LE (b) if 10 a holder of Series A Preferred Stock, to the address, facsimilc number or e-mail address
appearing in the Corporation's stockholder records or, in cither case, to such other address, facsimile
number or c-mail address as the Corporation or 2 holder of Series A Preferred Stock may provide to the
other in accordance with this Section,

7. Increase of Authorized Shares. The Corporation shall from time to time in accordance with the
laws of the State of Florida increase the authorized amount of its Common Stock if at any time the number of shares
of Common Stock remaining unissued and available for issuance is not sufficient to permit conversion of the Series
A Preferred Stock.

8. Stock Transter Taxes. The issuance of the stock certificates upon conversion of the Series A
Preferred Stock shall be made without charge to the converting holder {or any transfer tax in respect of such fssve;
6
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provided, however, that the Corporation shall be entitled to withhold any zpplicable withholding taxes with respect
to such issue, if any. The Corporation shall not however, be required to pay any tax which may be payable in respect
of any transfer involved in the issue and delivery of shares in any name other than that of the holder of any of the
Series A Preferred Stock converted, and the Corporation shall not be required to issue or deliver any such stack
certificate unless and until the person or persons requesting the issue thereof vhall have paid to the Corporation the
amount of such tax or shall have established to the satisfaction of the Corporation that such tax has been paid,

IN WITNESS WHEREOF, the undersigned being a duly suthorized officer of the Carporation, does file
this Certificate of Designation, Rights and Preferences, hereby declaring and eertifying that the facts stated herein
are true and accordingly has hercunto set his hand this _21st  day of February, 2014,

EYE ON MEDIA NETWORK, INC.

Al Jack Namer
Jack Namer,
Director and Chief Executive Officer

H14000049220 3
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!EKEIB!T “AH

EYE ON MEDIA NETWORK, INC.
CONVERSION NOTICE

Reference is made to the Certificate of Designation of the Relative Rights and Preferences of the
Series A Convertible Preferred Stock of Eye On Media Network, Inc. (the “Certificate of
Designation™). In accordance with and pursuant to the Certificate of Designation, the
undersigned hereby elects to convert the number of shares of Series A Convertible Preferred
Stock, par value $0,001 per share (the “Preferred Shares™), of Eye On Media Network, Inc., a
Florida corporation (the “Corporation™), indicated below inta shares of Common Stock, par
value $0.001 per share (the “Common Stock™), of the Corporation, by tendering the stock
certificate(s) representing the share(s) of Preferred Shares specified below as of the date
specified below.

Date of Conversion,

Number of Preferred Shares to be converted:

Stock certificate no(s). of Preférred Shares to be converted:

Plcase confirm the following information:
Conversion Rate: 10 Common Shares for 1 Preferred Share

Number of shares of Common Stock
to be issued:

Number of shares of Common Stock beneficially owned or deemed beneficially owned by the
Holder on the Date of Conversion:

Please issuc the Common Stock inta which the Preferred Shares are being converted and, if
applicable, any check drawn on an account of the Corporation in the following name and to the

following address:
Issus to:
Facsimile Number:
Authorization:
By:
Title:
Dated:
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