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ARTICLES OF AMENDMENT
TO THE "' s _;:L'J" q?._rifm
AMENDED AND RESTATED ARTICLES OF INCORPO% 2 *iE Fiyy 4
OF

BRIGHBT MOUNTAIN MEDIA, INC.

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS OF 10% SERIES E
CONVERTIBLE PREFERRED STOCK

Pursuant to Sections 6'07 1002 and 607.0602 of tbe Florida Business Comporation Act (the
"FRCA™, the undersigned Chitf Executive Officer of BRIGHT MOUNTAIN MEDIA, INC. (the
"Corporstion”) a company orgumzed and existing under the laws of the State of Florida, certifies that
pursuaat to the authority contined in the Corporation’s Amended and Restated Articles of Incorpovation
as follows:

FIRST: The Amended and Restated Articles of Incerporation of the Corporation authorizes the
issuance of threc hundred twcmv-lfou.r mitlion (324,000,000) shares of common stock, par value $0.01 per
share (the "Common Stock™), and rwenty million {20,300,G00) shares of preferred stock par valus $0.01
per share {the "‘W), and further, authorizes the Board of Directors of the Corporation, by
resolution or resolutions, at any tunc and from time to time, to divide and establish any or all of the shares
of Preferred Stock into one or moru series and, without limiting the gencrality of the foregoing, to fix and
determine the designation of each such share, and its preferences, conversion rights, cumulative, relative,
participsting, optional, or other rights, including voting rights, qualifications, limitations, or restrictions
thereof.

SECOND: Ata meetmg of the Board of Directors, held on September 1, 2017, the directors
approved the designation of rwormllhon five hundred thousand (2,500,000) shares of the Preferred Stock
as 10% Series E Convertible Prcferred Stock (“Serdes E Preferred Stock™) and authorized the issuance
of the Series E Preferred Stock. '_Uu: designations, powers, preferences and rights, and the qualifications,
limitations or restrictions hereof, in respect of the Series E Preferred Stock shall be as hercivafter
described.

Accordingly, “Article IV” of the Amended and Resteted Articles of Incorparation of this
Corporation is amended to include the following:

2% i verti Preferred

1. Designation gnd Number of Shares: Stated Value, There shall be a series of Preferred
Stack that shall be dcsignated as “10% Series E Counvertible Preferred Stock,” and the humber of shares

constitating such series shall be two milfion five bundred thousand (2,500,000) shares (the "Series F
Preferred Stock™). Such number, of shares may be increased or decreased by resofution of the Board of
Directors; proyided_however, that no decrease shail reduce the number of shares of Series E Preferred
Stock to lesa than the pumber oﬁshmu; then issued and outstanding pius the sumber of shares issuable
upon exercise of outstanding nghts, options of warramts or upon conversion of outstanding securities
issued by the Corporation. The stated value shall be $0.40 per share (¢ ‘Stated Value™.

pa Ranking. Except for the 10% Series A Convertible Preferred Stock (“Series A Stack”),
which shall rank senior to the Sencs E Preforred Stock, the Series E Preforred Stock shall rank senior to
all other classea of the Corpom.tlon s Common Stock and any class or scries of capital stock of the
Corporation hereafler created, in oach case a3 to the distribution of assets upon liquidation, dissolution or
winding wp of the Corporation. AH classes of the Corporation’s Common Stock and any class or series of
capital stock of the Corporation hereafter crested shall be referred to ag “J. npior Securities™.
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3. Liquidation. Upcm any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary (“L_qgm_am_g'), the hotders of record of the shares of the Series E Preferred
Stock, subject to the priority of the holders of record of the Series A Stock, shall be entitled to receive
assets and fuads prior o all c}.asscs of the Junior Sectrities. The amount of the preference shall be equal
to the return of the capital uwcst::d If, upon such Liquidation, the assets of the Corporation available for
distribution to the holders of Senes E Preferred Stock shal be insufficient to permit pavment in full to the
holders of the Series E Prefcn}ed Stock, then the entire assets and funds of the Cerporation legaliy
available for distribution to such holders thep outstanding shatl be distributed ratably among the holders
of the Series E Proferred S'rock'based upon the proportion the total amount distributable on each share
upop Liquidation bears to the aggregale amount required to be distributed, but for the provisions of this
sentence, on all shares of the Scnes E Preforred Stock. The foregoing notwithstanding, the holders of the
Series E Preferred Stock shall b& entited to the greater of the return of the capital invested or the amount
it would receive on conversion to Commen Stock.

4. Dividends. Unless the Series E Preferred Stock has been converted in accordence with
Section 3, the holders of Series E Preferred Stock shall be entitled to receive out of funds legelly available
for the pavmemnt of dividends, at the rate of 10% per annum (the "Series E Cash Dividend Rate™.
Dividends on the Series E Prafmed Stock are cumulative and payable in cash. Dividends on any shares
of the Series E Preferred Stack ‘(cach a "Series E Cash Dividend™ shall be payable monthly in arrears
within fifteen (15) dayvs after the md of each month beginning on the moath following the issuance of the
shares of Series E Preferred Stick (each such payment datc, a "Djvidend Payment Date™), praovided,
bowever, dividends for the f'rst! six {6) months shall be prepaid on the issuance date of the Series E
Preferred Stock. Dividends sball! accrue regardless of whether the Corporation has earnings, whether there
are funds legally available therefor and/or whether declared. No interest shall be payable with respect to
any dividead payment that may lbt: in arrears. The holders of Series £ Preferred Stock are not entitled to
amny dividends other than the chwdends provided for in this paragraph 4. Dividends shail be payable to
holders of record. a5 they appear in the stock records of the Corporation at the close of business on the
apphicable record date.

5. Conversion Rights.
|

(a) !g&m_gmm Each holder of record of shares of Series E Preferred
Stock may convert all or part of the Series E Preferred Stock into shares of Common Stock based on the
Conversion Formula.

®) . The provisions of 5(a) notwithstanding, each holder of
record of shares of Series E P'rcfcrrod Stock s.hall automatically convert all of such holder’s shares of
Series E Preferred Stock into shnrcs of Common Stock as provided in $(d) based upon the Conversion
Formula upon (i} the fifth (5th) axmwersary date of the issuance date of the shares of Series E Preforred
Stock, or (ii) the ocourrence of aChange of Comtrol as defined as described on Exhibit A (2 "Conversiog
Event™). As prompttly as pramcable following such Couversion Event, the Corporation shall send each
holder of Series E Preferred Stock written notice of such event. Upon receipt of such notice, each holder
shall surrender to the Corporauun the certificate for the Series E Preferred Stock duly endersed for
transfer and the Corporation sha]l as promptly as practicable deliver the Shares of Common Stock.
Cogversion shall be deemed 10 have been effected on the date of the Conversion Event.

¢ g;@versxgg Formula. Subject to the adjustment provisions of Section 6 hereof,
cach ghare of the Series £ mec'rmd Stock ahall convert into one (1) fully paid and non-assessable share of
Common Stock (the “Conyersion Fomuh”) All Common Stock, which may be issued upon corrversion
of the Series E Preferred Stocl, wﬂ] upon issuance, be duly issued, fully paid and non-pssessable and free
from all taxes, liens, end charges with respect 1o the issuance thersof,

(d) Mechaniey of Voluntary Convergion. Before any holder of Series E Preferred

Stock shall be entitled to convert the same into shares of Common Stock pursuant to Section 5(s) hereof,
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such holder shall surreqder the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series E Preferred Stock, and shall give written notice to the
Corporation at jts principal corporate office, of the clection to convert the same and shall siate therein the
name or names in which the cemﬁz.al: or cestificates for shares of Common Stock are to be issued. The
Cotporation shall, within five (5) ‘business days, issue and deliver at such office 10 such holder of Series £
Prefemred Stock, ot to the nommoe or npminces of such holder, a certificate or certificates for the number
of shares of Commoa Stock to v.hich sach bolder shall be entitied as aforesaid. Conversion shall be
deemed to have been cffecred on the date when delivery of notice of an election to convert and certificates
for shares is made, and such date|is referred to herein as the “VYoluntary Conversion Date ™

6. Adjustment Provisiops. During the pcnod in which any shares of Series E Preferred
Stock remain outstanding, the Conversuon Formula in effect at any time and the number and kind of
securities issuable upon the conv ers:ou of the Series E Preferred Stock shall be subject to adjustment from
time to time following the datc of the onginal issuance of the Series E Preferred Stock upon the
happening of certain eveais as follows:

(a) Mﬂiﬂ%&ﬂﬂﬂm If any consolidation or merger of the Corporation

with an unaffilisted third-parry, or the sale, transfer or lease of all or substanially all of its assets 1o an
ugaffilisted third-party shall be effectod in such a way that holders of shares of Common Stock shail be
entitled to receive stock, securmes or assets With respect t0 or in exchange for their shares of Common
Stock, then provision shall be madc in acoordance with this Section &a), whereby each holder of shares
of Series E Preferred Stock sball thereafter have the right to receive such securities or nssets as would
have been issued or payable with|respect to or in exchange for the shares of Common Stock into which
the shares of Series £ Prcfcrmd|3tock keld by such holder were convertible immediately prior o the
closing of such merger, sale, tnnsﬁ:r or lcase, as applicable. The Corporation will not effect any such
consolidation, merger, sale, n-ansf‘er or lease unless prior to the consummation thereof the successor entity
(if other than the Corporatiem) msuhmg from snch consolidation or merger or the entity purchasing or
leasing such assets shall agsume by written instrument (i) the obligation to deliver to the holders of Series
E Preferred Stock such securities|or assets a5, m accordance with the foregoing provisions, such holders
may be entitled, and (i) all other obhgmions of the Corporation hersunder, The provisions of this Section
6(») shall similarty apply to smc;essm mergers, sales, tansfers or leases, Unless otherwise provided
herein, holders shall not be required to convert Series B Preferred Stock pursuant to this Section 6(a).

) djustment of Conversion Price » Common
Stock, If the Corporation at any txmc subdivides {by any stock split, stock dividend, recapitalization or
otherwise) fts cutstanding shares of‘ Common Stock inlo a greater number of shares, the Conversion
Formuia pursuant 10 Section S(C) hereof in effect bumediately prior to such subdivision will be
proportionetely reduced. If the Corporatmn at any tima corabines (by combination, reverse stock split or
otherwise) its owtstanding shares of Common Stock imo a smailer mumber of shares and the Conversion
Formula pursuant to Section 5(¢) hereof in effect immediately prior to such combination will be
proportionately increased,

(<) Notice of &gmﬁm Whenever the Conversion Formula is adjusted as herein
provided, the Carporatica shall pmmptly but no later than wen (10) days afier apy request for such an
adjustment by the bolder, cause a notice setting forth the adjusted Conversion Formula issuable upon
exercise of each share of Senes E Preferred Stock, and, if requested, inforination descoibing the
transactions glvmg rise to such ad}ushhents, to be mailed to the holdery at their last addrasses appearing in
the share register of the Curpomuon and shall cause a certified copy thereof to be mailed to its transfer
agent, if any. The Corporation may, retain 2 firre of independent certified public accoumtants selected by
the Board of Directors (who may be the regular accountants employed by the Corporation) to make any
computation required by this Sectmn 6, and s certificate signed by such firm shall be conclusive evidence
of the correctness of such adjusunent.

L)
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7. Yoting Risins. Holdets of Series E Preferred Stock shall have no voting rights except as
required by law, including but not limited to the Florida Business Corporetions Act, and as expressly
provided in this Certificate of Degignation.

8. Rede mptmn At the option of the holder, the holders of the Series E Preferred Stock shall
not have any right at eny time ro!requ:m the redemption of any of the shares of Series E Preferred Stock.
At the opticn of the Ccrpomnon, if at any time from and after issuance, the Corporation, out of funds
legally available therefore, the Corpomﬁon shell have the right 10 redeem ail of the Series E Preforred
Stock in the amount of caprtai' inyested. The Serics E Preferred Stock shall be redeemed by the
Corpomation 1o cash. The Corpomnon méy exercise its redemplion right by delivering a written notice
thereof to all holders of the Sems E Preferred Stock, which notice shall state the date on which the
cptionl redemptwu shall oceur, ,w“h:ch shall not be less than twenty (20) days after the notice, Until the
redemption price is paid, the bolder may convert the Series E Preferred Stock into Cornmon Stock.

9. Reservarion of Shares. The Corporation shall at all times reserve and keep available and
free of preemptive righta out of its authorized but unissued Common Stock, solely for the purpose of
effecting the conversion of the Series E Preferred Stock pursuant o the terms hereof, such number of its
shares of Common Stock (or other shares or other securities as may be required) as shall frora time 1o
time be sofficiemt to effect the converslcn of all outstanding Series E Preferred Stock pursuant to the
lerms hereof. If at anv time the number of aythorized but unissued shares of Common Stock (or such
other shares or other securities) stmll not be sufficient to affect the comversion of all then outstanding
Serias E Proferred Stock, the Corpommon shall promptly take such actlon as may be necessary to increase
its authorized but unigsued Common Stock (or other shares or other securities) to such number of shares
as shall be sufficient for such parpose.

10. Miscellgneous. (The shares of the Series E Preferred Stock shall not have any
preferences, voting powers or relanve, participating, optional. preemptive or other special rights except as
set forth above in this Cernﬁcam of Designations, Preferences and Rights and in the Amended and
Restated Articlas of hcorporatm: lof the Carporation. The hotders of the Series E Preferred Stock shall
be entitled to receive all comumc.ations sent by the Corporation wy the holders of the Common Stock.
Holders of fifty-one percent (51%) of the outstanding shares of Series E Preferred Stock may, voting as &
single class, elect t0 walve any pmvis:on of this Cerificate of Designations, Preference and Rights, and
the affirmative vote of such percemage with respect to any proposed waiver of any of the provisions
contained herein shall bind ali holders of Series E Preferred Stock.

The foregoing Ammdmt was adopted by the Board of Directors of the Corporation on
September 1, 2017 pyrsuant o tho FBCA Pursuant to the provisions of Section 6§07.0602 of the FRCA,
oo approval of the Corporation's sharcholders was roquired for the approval of this Amendmem by the
Corporation's Board of Dirsctors.

IN WITNESS WHEREOF. the Corporation caused this Amendment to be executed by is duly
surthorized officer this 6th day of September, 2017.

BRIGHT MO
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EXHIBIT A
Chagge in _Control. The term “Change in Coatrel” means the occurrence of any of the
foliowing events:
(&) the acquisition, duv:ctiy or indirectly, by any “person™ or *group™ (as those terms are

defined in Sections 3(a)9), 13(d),| and [4(d)} of the Securities Exchange Act of 1934, as amended (the
"Exehange Act™ and the rules tbereunder) of “beneficial owncrshlp (as determined purswant 0 Rule
13d-3 mmder the Exchange Act) ofjs sccurmcs entitled to vote generally in the election of dirsctors (“yoting
securities”™) of Corporation that represcm 40% or more of the combined voting power of Corparation’s
then ontstanding voting securities 'or 50% or more of the combined fair market value of Corparation’s
then outstanding stock, other than:

i an aequisition by a trustee or other fiduciary holding sccurities under any
employee|beneﬁt plan {or related trust) sponsored or mainteined by Cmpormon
or any person cortroiied by Corporation or by any employes benefit plan (or
retated t.rust) sponsored or maimtained by Corporation or anv person controlled
by Corporiatxon. or

. an acquismcm of voting securities by Corporation or a corp-oranon owned,
directly orl indirectly, by the shareholders of Corporation in substantially the
same proportions s their ownership of the stock of Corporation.

provided, however, that notwnhsiandmg the foregoing, an ecquisition of Corporation’s secarities by
Corporation that {X) causes Corpomnon s voting securities beneficially owned by a person or group to
represent 40% or more of the oomb:md voting power of Corporation’s then outstanding voting securities
or (y) cause Corporation’s stock heaeﬁcxal]y owned by & person or group to represent 30% or mare of the
combined fbir market vaiue of Corpormion s them outstanding stock shall not be considered an acquisition
by any person or group for purpeses of this subsection (a); provided however, that if a person or group
shall become the beneficial owner|of 40% or more of the combined voting power of Corporation’s then
outstanding voting securities or 50% or mcre of the combiged fair market value of Corporation’s then
outstanding stock by reason of shm acquisitions by Corporation as deseribed above and shall, after such
share acquisitions by Corpomnqn, become the bepeficial owmer of any additional securities of
Corporation, then such acquusition shall constitute a Change in Control;

_ {b} the dam a majority, of members of the Board is replaced during any 12-month period by
directors whose appoinitnent or electma is not endorsed by a majority of the members of the Board before
the date of the appointment or elaction, but excludiag, for this purpose, any such tndividual whose initial
assumption of office cccars a3 a mult of an actuai or threatened election contest with respect to the
election ar removal of directors or urthar actual or threatened solicitation of proxies or consents by or on
behalf of a person other than the Board:

() the acquizition by |any “person” or “group™ {as those terms are defined in Sections
3HaX9), 13(d), and 14(d) of the Embange Act and the rules thereunder), or combined acquisitians during
the 1Z-month period ending on f.he date of the most recent acquisition by such person or group, of
ownership of assets from Corporanon that have 2 totrl gross fair market vslue equal 1o or more than 40%
of the total gross fair market value of all of the assets of the Corporation immediatoly before such
acquisition; or

(&) sharehoider approval of a complete liquidation or dissolution of Corporation.
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For purposes of subsccuan () above, the calculation of voting powver shall be made as if the date
of the acquisition wers a record date for a vote of Corporation’s sharcholders, and for purposes of
subsection (¢} above, the calou]&uon of voting power shall be made as if the date of the consummation of
the transaction were a record date|for a vote of Carporation’s sharsholders.

\Jotwithstanding the foregoing, there is no Change in Control event when there is a transfar to an
entity that is controlied bv the shareholders of the Corporation immediately after the trapsfer. A transfer
of assets by Corporation is not treated as a Change in Control if ihe assets are wansferred to;

. a shareholder of Corporation (immediately before the asset transfer) in exchange
for or with respect to the shareholders’ stock:

. an emny, 50% or more of te total value or voting power of which is ownad,
directly or indirectly, by Corporation;

iii. f person of group that owns, directly or indirectly, S0% or more of the total value
or vating power of all the vutstanding stock of Corporation; or

v an <ntity, Lt least 50% of the total value or voting power of which is owned,
directly o1 1nd|rectly, by a person or group described in (iii) above.
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