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Pursuant to Sections 607.1002 and 607.0602 of the Fiorida Busigess Corporation Act (the
"FBCA"), the undersigned Chief Execuuve Officer of BRIGHT MOUNTAIN MEDIA, INC. (the
"Corporation™) a company organized and existing under the laws of the State of Florida, certifies that
pursuant to the avthority contained in the Corporation’s Amended and Restated Articles of Incorporation
as follows:

FIRST: the Amended and Restated Articles of Incorporation of the Corporation
authorizes the issuance of three hundred twenty-four million (324,000,000) shares of common stock, par
value $0.01 per share (the "Commeon Stock™), and twenty million (20,000,000) shares of preferred stock
par value $0.01 per share (the “Preferred Stock™), and further, authorizes the Board of Directors of the
Corporation, by resolution or resolutions, at any time and from time to time, to divide and establish any or
all of the shares of Preferred Stock into one or more series and, without limiting the generality of the
foregoing, to fix and determine the designation of each such share, and its preferences, conversion rights,
cumulative, relative, participating, optional, or other rights, including voting rights, qualifications,
limitations, or restrictions thereof.

SECOND: on. December 27, 2013, the Corporation filed Articles of Amendment to jts
Amcnded and Restated Articles of Incorporation designating 1,000,000 shares of Preferred Stock as 10%
Serics B Convertible Preferred Stock (**Series B Preferred Stock™).

THIRD: on February 14, 2014, the Corporation filed Articles of Amendment to its
Amended and Restated Articles of Incorporation amending certain terms of the Series B Preferred Stock.

FOURTH: on September 24, 2014, the Corporation filed Armicles of Amendment to its
Amended and Restated Asticles of Incorporation designating 2,000,000 shares of Preferred Stock as 10%
Serjes C Convertible Preferred Stock (“Series C Preferred Stock™).

FIFTH: on March 20, 201%, the Corporation filed Articles of Amendment to its Amended
and Restated Articles of Incorporation designating 2,000,000 shares of Preferred Stock as 10% Series D
Convertible Preferred Stock (“Series D Preferred Stock™).

SIXTH: there are no shares of Series B Preferred Stock, Series C Preferred Stock or
Series D Preferred Stock issued.

SEVENTH: the 1,000,000 shares of Preferred Stock previously designated as Series B
Preferred Stock, the 2,000,000 shares of Preferred Stock previouslty designated as Series C Preferred
Stock and the 2,000,000 shares of Preferred Stock previcusly designated as Series D Preferred Stock are
hereby returmed to the status of authorized but undesignated and unissued shares of Preferred Stock.

EIGHTNM: At a meeting of the Board of Directors, held on October 18, 2018, the directors
approved the designation of 2,177,233 shares of the Preferred Stock as 12% Series F-1 Convertible
Preferred Stock (“Series F-1 Preferred Stock™), the designation of 1,408,867 shares of Preferred Stock
as 6% Series F-2 Convertible Preferred Stock (“Series F-2 Preferred Stock™) the designation of 757,917
shares of Preferred Stock as 10% Series F-3 Convertible Preferred Stock (“Series F-3 Prxferred Stock™)
and authorized the issuance of the Series F-1 Preferred Stock, Series F-2 Preferred Stock and Series F-3
Preferred Stock. The designations, powers, preferences and rights, and the qualifications, limitations or
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Series F-3 Preferred Stock shall be as hereinzfter described.

Accordingly, “Article TV* of the Amended and Restated Articles of Incorporation of this
Corporation is amended to include the following:

12% Scries F-1 Convertible Preferred Stock

1. Designation_and Number of Shares: Stated Value. There shall be a series of Preferred
Stock that shall be designated as **12% Series F-1 Convertible Preferred Stock,” and the number of shares
constituting Such series shall be two million one hundred seventy-seven thousand two hundred thirty-
three (2,177,233) shares (the "Serjes F-1 Preferred Stock"). Such number of shares may be increased or
decreased by resolution of the Board of Directors; provided, however, that no decrease shall reduce the
number of shares of Series F-1 Preferred Stock to Jess than the oumber of shares then issued and
outstanding plus the number of shares issuable upon exercise of outstariding rights, options or warrants or
upon conversion of outstanding securities issued by the Corporation. The stated value shell be $0.50 per
share (“Stated Vatue™).

2. Ranking. Except for the 10% Series A Convertible Preferred Stock (“Series A Stock”)
and the 10% Series E Convertible Preferred Stock (“Series E Stock™), each of which shall rank senior to
the Series F-1 Preferred Stock, the Series F-1 Preferred Stock shall rank senior to all other classes of the
Corporation’s Common Stock and any class or series of capital stock of the Corporation hereafter created,
in each case as to the distribution of assets upon liquidation, dissolution or winding up of the Corporation.
All classes of the Corporation’s Common Stock and any class or serics of capital stock of the Corporation
hereaf:er created shall be referred to as “Junior Securities”.

-

3. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary (“Liguidation™), the holders of record of the shares of the Seties F-1 Preferred
Stock, subject to the priority of the holders of record of the Series A Stuck and the Series E Stock, shall
be entitled to receive assets and funds prior to all classes of the Junior Securitics. The amount of the
preference shall be equal to the Stated Value plus any acerued but unpaid dividends. If, upon such
Liquidation, the assets of the Corporation available for distribution to the holders of Series F-1 Preferred
Stock shall be insufficient to permit payment in full to the holders of the Series -1 Preferrad Stock, then
the entite assets and funds of the Corporation legally available for distribution to such holders then
outstanding shall be distributed ratably among the holders of the Series F-1 Preferred Stock based upon
the proportion the total amount distributable on each share upon Liquidation bears to the aggregate
amount required to be distributed, but for the provisions of this sentence, on all shares of the Scries F-1
Preferred Stock.

4, Dividends. Unless the Series F-1 Preferred Stock has been converted in accordance with
Section 5, the holders of Serics F-1 Preferred Stock shall be entitled to receive out of funds legally
available for the payment of dividends, at the rate of 12% per annum (the "Series F-1 Cash Dividend
Rate™). Dividends on the Series -1 Preferred Stock are cumulative and payable in cash. Dividends on
any shares of the Series F-1 Proferred Stock (cach a "Series F-1 Cash Bividend") shall be payable
monthly in arrears within fifteen (15) days after the end of eech month beginning on the month following
the issuance of the shares of Series F-1 Preferred Stock (each such payment date, a "Dividend Payment
Date"). Dividends shall accrue regardless of whether the Corporation bas carnings, whether there are
funds legally available therefor and/or whether declared. No interest shall be payable with respect to any
dividend payment that may be in arrears. The holiders of Series F-1 Preferred Stock are not entitled to any
dividends other than the dividends provided for in this paragraph 4. Dividends shall be payable to holders
of record as they appear in the stock records of the Corporation at the close of business on the applicable
record date.

2 H18000318373 3



11/84/2018 69:53 9547552993 lLUBELL ROSEN PAGE Ba/1l4

H18000318373 3
5. Conversion Rights.

(a) Voluntarv Conversion. Each bolder of record of shares of Series F-1 Preferred
Stock may convert all or part of the Series F-1 Preferred Stock into shares of Common Stock based on the
Conversion Formula.

(b) Automatic Conversjon. The provisions of 5(a) notwithstanding, each holder of
record of shares of Series F-1 Preferred Stock shall automatically convert all of such holder’s shares of
Series F-1 Preferred Stock into shares of Common Stock as provided in 5(d) based upon the Conversion
Formula on the earlier of (i) April 10, 2022, or (ii) the occuwitence of a Change of Control as defined as
described on Exhibit A (a "Conversion Event™). As promptly as practicable following such Conversion
Event, the Corporation shall send each holder of Series F-1 Preferred Stock written notice of such event.
Upon receipt of such notice, cach holder shall surrender to the Corporation the certificate for the Series F-
1 Preferred Stock duly endorsed for transfer and the Corporation shall as promptly as practiceble deliver
the Shares of Common Stock. Conversion shall be deemed to have been effected on the date of the
Conversion Event.

(©) Conversion Formula. Subject to the adjustment provisions of Section ¢ hereof,
each share of the Series E-1 Preferred Stock shall convert into one (1) fully paid and non-asscssable share
of Common Stock (the “Conversion Formula”). All Common Stock, which may be issued upon
conversion of the Series F-1 Preferred Stock, will, upon issuance, be duly issued, fully paid and nom-
assessable and free from all taxes, liens, and charges with respect to the issuance thereof. :

(d) Mechanics of Voluntary Conversion. Before any holder of Series F-1 Preferred
Stock shall be entitted to convert the same into shares of Common Stock pursuant to Section 5(a) hereof,
such holder shall surreader the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series F-1 Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election to convert the same and shall state therein the
name or names in which the certificate or certificates for shares of Common Stock are to be issued. The
Corporation shall, within five (5) business days, issue and deliver at such office to such holcer of Series
F-1 Preferred Stock, or to the nominee or nominees of such holder, a certificate or certificates for the
aumber of shares of Common Stock to which such holder shall be entitled as aforesaid. Conversion shall
be deemed to have been effected on the date when delivery of notice of en election to convert and
certificates for shares is made, and such date is referred to herein as the “Voluntary Conversion Date ™

6. Adjustment Provisions. During the period in which any shares of Series F-1 Preferred
Stock remain outstanding, the Conversion Formula in effect at any time and the number and kind of
securities issuable upon the conversion of the Series -1 Preferred Stock shall be subject to adjustment
from time to time following the date of tho original issuance of the Series F-1 Preferred Stock upon the
happening of certain events as follows:

{a) Consolidation, Merger or Sale. If any consolidation or merger of the Corporation
with an unafTiliated third-party, or the sale, transfer or lease of all or substantially all of its assets to an
unaffiliated third-party shall be effected in such a way that holders of shares of Common Stock shall be
entitled to receive stock, securities or assets with respect to or in exchange for their shares of Common
Stock, then provision shall be made, in sccordance with this Section 6(g), whereby each holder of shares
of Serics F-1 Preferred Stock shall thereafter have the right to receive such securities or assets 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 F-1 Preferred Stock held by such halder were convertible immediately prior to the
closing of such merger, sale, transfer or lease, as applicable. The Corporation will not effect any such
consolidation, merger, sale, transfer or Jease unless prior to the consummation thereof the successor entity
(if other than the Corporation) resulting from such consolidation or merger or the entity purchasing or
leasing such assets shall assume by written instrument (i) the obligation to deliver to the holders of Series
P-1 Preferred Stock such securities or assets as, in accordance with the foregoing provisions, such holders
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may be entitled, and (ii) all other obligations of the Corporation hereunder. The provisions of this Section
6(a) shall similarty apply to successive mergers, sales, transfers or leases. Unless otherwise provided
herein, holders shall not be required to convert Series F-1 Preferred Stock pursuant to this Section 6(a).

) Adjustmeat of Conversion Price upon Subdivision or Combinetion of Common
Stock. 1f the Corporation at any time subdivides (by any stock split, stock dividend, recapitalization or
otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion
Formula pursuant to Section 5(c) hereof in effect immediately prior to such subdivision will be
proportionately reduced. If the Corporation at any time combines (by cornbination, reverse stock split er
otherwise) its outstanding shares of Common Stock into a smaller number of shares and the Coaversion
Forroula pursuant to Section 5(c) hereof in effect immediately prior to such combination will be
proportionately increased.

{c) Notice of Adiustment. Whenever the Conversion Formula is adjusted as herein
provided, the Carporation shall promptly but no later than ten (10) days after any request for such an
adjustment by the holder, cause a notice setting forth the adjusted Conversion Formula issnable upon
exercise of each share of Series F-1 Preferred Stock, and, if requested, information describing the
transactions giving rise to such adjustments, to be mailed to the holders at their last addresses appearing in
the share register of the Corporation, and shall cause a certified copy thereof to be mailed to its transfer
agent, if any, The Corporation may retain a firm of independent certified public accountants selected by
the Board of Directors (who may be the regular accountants employed by the Corporation) to make any
computation required by this Section 6, and a certificate signed by such firm shall be conclusive evidence
of the correctness of such adjustment.

1. Voting Rights. Holders of Series F-1 Preferred Stock shall have no voting rights except
as required by law, including but not limited to the Florida Business Corporetions Act, and es expressly
provided in this Certificate of Designation.

g. Redemption. At the option of the holder, the holders of the Serics F-1 Preferred Stock
shall not have any right at any time to require the redemption of any of the shares of Series F-1 Preferred
Stock. At the option of the Corporation, if at any time from and after issuance, the Corporation, out of
funds legally available therefore, the Corporation shall have the right to redeem all of the Series F-1
Preferred Stock in the amount of the Stated Value plus any accrued but unpaid dividends. The Series F-1
Preferred Stock shall be redeemed by the Corporation in cash. The Corporation may exercise its
redemption right by delivering a written notice thereof to 2l holders of the Series F-1 Preferred Stock,
which natice shall state the date on which the optional redemption shall occur, which shall not be iess
than twenty (20) days after the notice. Until the redemption price is paid, the holder may convert the
Series F-1 Preferred Stock into Commen Stock.

9. Reservation of Shares. The Corporation shall at al] times reserve and keep available and
free of preemptive rights out of its authorized but unissued Common Stock, solely for the purpose of
effecting the conversion of the Series F-1 Preferred Stock purseant to the terms hereof, such number of its
shares of Common Stock (or other shares or other securities as may be required) as shall from time to
time be sufficient to effect the conversion of all cutstanding Series F-1 Preferred Stock pursuant to the
terms hercof. If at any time the number of authorized but unissued shares of Common Stock (or such
other shares or other sscurities) shall not be sufficient to affect the conversion of all then outstanding
Series F-1 Preferred Stock, the Corporation shall promptly take such action as may be necessary to
increase its authorized but unissued Common Stock (or other shares or other securities) to such number of
shares ag shall be sufficient for such purpose.

10. Miscellanegus. The shares of the Series F-1 Preferred Stock shall not have any
preferences, voting powers or relative, participating, optional, preemptive or other special rights except as
set forth above in this Certificate of Designations, Preferences and Righte and in the Amended and
Restated Articles of Incorporation of the Corporation. The holders of the Series F-1 Preferred Stock shall
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be eniitled to receive all communications sent by the Corporation to the holders of the Common Stock,
Holders of fifty-one percent (51%) of the outstanding shares of Series F-1 Preferred Stock may, voting as
a single class, clect to waive any provision of this Certificate of Designations, Preference and Rights, and
the affirmative vote of such percentage with respect to any proposed waiver of any of the provisions
contained herein shall bind all holders of Series F-1 Preferred Stock.

6% Series F-2 Convertible Preferred Stock

L. Designation and Number of Shares; Siated Value. There shall be a series of Preferred
Stack that shall be designated as “6% Series F-2 Convertible Preferred Stock,” and the nuuber of shares
constituting such series shall be one million four hundred eight thousand eight hundred and sixty-seven
(1,408,867) shares (the "Series F-2 Preferred Stock"). Such number of shares may be increased or
decreased by resolution of the Board of Directors; provided, however, that no decrease shall reduce the
aumber of shares of Series F-2 Preferred Stock to less than the number of shares then issued and
outstanding plus the number of shares issuable upon exercise of outstanding rights, options or warrants or
upoa conversion of cutstanding securitics issued by the Corporation. The stated value shall be $0.50 per
share (“Stated Value™).

2. Ranking. Except for the 10% Series A Convertible Prefarred Stock (“Series A Stock™)
and the 10% Series E Convertible Preferred Stock (“Series E Stock™), each of which shall rank senior to
the Series F-2 Preferrod Stock, the Series F-2 Preferred Stock shall rank senior to all other classes of the
Corporation’s Commen Stock and any ¢lass or series of capital stock of the Corporation hereafter created,
in each case as to the distribation of assets upon liquidation, dissolution or winding up of the Cerporation.
All classes of the Corporation’s Cammon Stock and any class or series of capital stock of the Corporation
hereafter created shall be referred to as “Junior Securities”.

3. Liguidation. Upon any liquidation, dissolution or winding up of the Coerporation, whether
voluntary or involuntary (“Liquidation™), the holders of record of the shares of the Series F-2 Preferred
Stock, subject to the priority of the holders of record of the Series A Stock and the Serics E Stock, shall
bo entitled to receive assets and funds prior to all classes of the Junior Securities. The amount of the
preference shall be equal to the Stated Value plus any accrued but unpaid divideads. If, upon such
Liquidation, the assets of the Corporation available for distribution to the bolders of Series F-2 Preferred
Stock shall be insufficient to permit payment in full to the holders of the Series F-2 Preferred Stock, then
the entire assets and funds of the Corporation legally evailable for distribution to such holders then
outstanding shall be distributed ratably among the holders of the Series F-2 Preferred Stock based upon
the proportion the total amount distributable on cach share upon Liquidation bears to the eggregate
amount required to be distributed, but for the provisions of this sentence, on all shares of the Series F-2
Preferred Stock.

4. Dividends. Unless the Series F-2 Preferred Stock has been converted in accordance with
Section 5, the holders of Series F-2 Preferred Stock shall be entitled to receive out of funds legally
available for the payment of dividends, at the rate of 6% per annum (the "Series F-2 Cash Dividend
Rate"). Dividends on the Series F-2 Preferred Stock are cumulative and payable in cash. Dividends on
any shares of the Series F-2 Preferred Stock (each a "Series F-2 Cash Dividend") shall be payable
monthly in arrears within fifteen (15) days after the end of each month beginning on the month following
the issuance of the shares of Series F-2 Preferred Stock (each such payment date, a "Dividend Paviment
Date™). Dividends shall accrue regardless of whether the Corporation has camings, whether there are
funds legally available therefor and/or whether declared. No interest shall be payable with respect to any
dividend payment that may be in arrears. The bolders of Series F-2 Preferred Stock are not eatitled to any
dividends other than the dividends provided for in this paragraph 4. Dividends shall be payable to holders
of record as they appear in the stock records of the Corporation at the close of business on the appliczble
record date.
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5. Conversion Rights,
(a) Voluntary Corversion. Each holder of record of shares of Seres F-2 Preferred

Stock may convert all or part of the Series F-2 Preferred Stock into shares of Common Stock based on the
Conversion Formula.

(b) Automatic Conversion. The provisions of 5¢a) notwithstanding, cach holder of
record of shares of Series F-2 Preferred Stock shall automatically convert alt of such holder’s shares of
Series F-2 Preferred Stock into shares of Common Stock as provided in 5(d) based upon the Conversion
Formula on the earlier of (i) July 27, 2022, or (ii) the occurrence of a Change of Control as defined as
described on Exhibit A (a "Conversion Event"). As promptly as practicable following such Conversion
Event, the Corporation shall send each holder of Series F-2 Preferred Stock written notice of such event.
Upon receipt of such notice, each holder shall surrender to the Corporation the certificate for the Series F-
2 Preferred Stock duly endorsed for transfer and the Corporation shall as promptly as practiceble deliver
the Shares of Common Stock. Conversion shall be deermed to have been effected on the date of the
Conversion Event,

{c) Convergion Formula. Subject to the adjustment provisions of Section 6 hereof,
each share of the Series F-2 Preferred Stock shall convert inta one (1) fully paid and non-assessable share
of Common Stock (the “Canversion Formula”). All Common Stock, which may be issued upon
convergion of the Series F-2 Preferred Stock, will, upon issuance, be duly issued, fully paid and non-
assessable and free from all taxes, liens, and charges with respect to the issuance thereof,

(d) Mechanizs of Voluntary Conversion. Before any holder of Series F-2 Preferred
Stock shall be entitled to convert the same into shares of Common Stock pursuant to Section 5(a) hereof,
such holder shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series F-2 Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election to convert the same and shall state therein the
name or names in which the certificate or certificates for shares of Corsmon Stock are to be issued. The
Corporation shall, within five (5) business days, issue and deliver at such office to such bolder of Series
F-2 Preferred Stock, or to the nominee or nominees of such holder, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be entitled as aforesaid. Conversion shall
be deemed to have been effected on the date when delivery of potice of ap election to convert and
certificates for shares is made, and such date is referred to herein as the “Voluntary Conversion Date.”

6. Adjustment Provisions. During the period in which any shares of Series F-2 Preferred
Stock remain outstanding, the Conversion Formula in effect at any time and the number and kind of
securities issuable upon the conversion of the Series F-2 Preferred Stock shall be subject to adjustment
from time to time following the date of the original issuance of the Series F-2 Preferred Stock upon the
happening of certain events as follows:

(a) Consolidation, Merger or Sale. If any consolidation or merger of the Corperation
with an unaffiliated third-party, or the sale, transfer or lease of all or substantially all of its assets to an
unaffiliated third-party shall be effected in such a way that holders of shares of Common Stock shall be
entitled to receive stock, securities or assets with respact to or in exchange for their shares of Common
Stack, then provision shall be made, in accordance with this Section 6(a), whereby each holder of shares
of Series F-2 Preferred Stock shall thereafter have the right to receive such securities or assets as would
have been issued or payable with respect to or in exchange for the shares of Coramon Stock into which
the shares of Series F-2 Preferred Stock held by such holder were convertible immediately prior to the
closing of such merger, sale, transfer or lease, as applicable. The Corporation will not effect any such
consolidation, merger, sale, transfer or lease unless prior to the consummation thereof the successor entity
(if other than the Corporation) resulting from such consolidation or merger or the entity purchasing or
leasing such assets shall assume by written instrument {i) the obligetion to deliver to the holders of Series
F-2 Preferred Stock such securities or assets as, in accordance with the foregoing provisions, such holders
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may be enttled, and (ii) all other obligations of the Corporation hereuncler. The provisions of this Section
6(a) shall similarly apply to successive mergers, sales, transfers or leases. Unless otherwise provided
herein, holders shall not be required to convert Series F-2 Preferred Stock pursuant to this Scction 6(a).

{b) Adjustment of Conversion Price upen_Subdivision or Combination of Common
Stock. If the Corporation at any time subdivides {by any stock split, stock dividend, recapitalization or
otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion
Formula pursuant to Section 5(c) hereof in effect immediately prior to such subdivision will be
proportionately reduced. If the Corporation at any time combines (by combination, reverse stock split or
otherwise) its outstanding shares of Common Stock into a smaller number of shares and the Conversion
Foronula pursuant to Section 5(c) hereof in effect immediately prior to such combination wili be
proportionately increased.

{c) Notice of Adiustment. Whenever the Conversion Formula is adjusted as herein
provided, the Corporation shall promptly but no later than ten (10) days after any request for such an
adjustment by the holder, cause a notice setting forth the adjusted Conversion Formula issuable upon
exercise of each share of Series F-2 Preferred Stock, and, if requested. information desecribing the
transactions giving rise to such adjustments, to be mailed to the holders at their last addresses appearing in
the share register of the Corporation, and shall cause a certified copy thereof to be mailed 10 its tansfer
agent, if any. The Corporation may retain a firm of independent certified public accountants selected by
the Board of Directors (who may be the regulac accountants employed by the Corporation) to make any
computation required by this Section 6, and a certificate signed by such firm shall be conelusive evidence
of the correctess of such adjustment.

7. Voting Rights. Holders of Series F-2 Preferred Stock shall have no voting rights except
as required by law, including but not limited to the Florida Business Corporations Act, and as expressly
provided in this Certificate of Designation.

8. Redemption. At the option of the holder, the holders of the Series F-2 Preferred Stock
shall not have any right at any time to require the redemption of any of the shares of Series F-2 Preferred
Stock. At the option of the Corporstion, if at any time from and after issuance, the Corporation, out of
funds legally available therefore, the Corporation shall have the right to redeem all of the Series F-2
Preferred Stock in the amount of the Stated Value plus any accrued but unpaid dividends. The Series F-2
Preferred Stock sha!l be redeemed by the Corporation in cash. The Corporation may exercise its
redemption right by delivering a written natice thereof to all holders of the Series F-2 Preferred Stock,
which notice shall state the date on which the optional redemption shall cecur, which shall not be less
than twenty (20) days after the notice. Until the redemption price is paid, the holder may convert the
Series F-2 Preferred Stock into Common Stock.

9. Reservation of Shares. The Corporation shall at all times reserve and keep available end
free of preemptive rights out of its authorized but unissved Common Stock, solely for the purpose of
effecting the conversion of the Series F-2 Preferred Stock pursuant to the terms hereof, such number of its
shares of Common Stock (or other shares or other securities as may be required) as shall from time to
time be sufficient to effect the conversion of all cutstanding Series F-2 Preferred Stock pursuant to the
terms hereof. If at any time the number of authorized but unissued shares of Common Stock (or such
other shares or other sccurities) shall not be sufficient to affect the conversion of all then outstanding
Series F-2 Preferred Stock, the Corporation shall promptly take such action as may be necessary to
increase 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. Miscellaneous. The shares of the Series F-2 Preferred Stock shall mot have any
preferences, voting powers or relative, participating, optional, preemptive or other special rights except as
set forth above in this Certificate of Designations, Preferences and Rights and in the Amended and
Restated Articles of Incorporation of the Corporation. The holders of the Series F-2 Preferred Stock shall

|
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be entitled to Teceive &ll commuiications sent by the Corporation to the holders of the Common Stock.
Holders of fifty-one percent (51%) of the vutstanding sbares of Series F-2 Preferred Stock may, voting es
a single class, elect to wajve any provision of this Certificate of Designations, Preference and Rights, and
the affimnative vote of such percentage with respect 1o any proposed waiver of any of the provisions
contajned herein shell bind all holders of Series F-2 Preferred Stock.

10% Series ¥-3 Convertible Preferred Stock

1. Designation and Number of Shares; Stated Vajue. There shall be a series of Preferred
Stock that shalt be designated as “10% Series F-3 Convertible Preferred Stock,” and the number of shares
constituting such series shall be seven hundred fifty-seven thousand nine hundred seventeen (757,917
shares (the "Series F-3 Preferred Stock"). Such number of shares may be increased or decreased by
resolution of the Board of Directors; provided, however, that no decrease shall reduce the number of
shares of Series F-3 Preferred Stock to Jess than the number of shares then issued and outstanding plus the
number of shares issuable upon exercise of outstanding rights, optioas or warrants or upon cenversion of
outstanding securities issued by the Corporation. The stated value shall be $0.40 per share {“Stated
Value”).

2. Rankigg. Except for the 10% Series A Convertible Preferred Stock (“Series A Stock™)
and the 10% Series E Convertible Preferred Stock (“Scrieg E Stock™), each of which shall rank senior to
the Series F-3 Preferred Stock, the Series F-3 Preferred Stock shall rank senior to all other classes of the
Corporation’s Common Stock and any class or series of capital stock of the Corporation hereafter created,
in each case as to the distribution of assets upon liquidation, dissolution or winding up of the Corporation.
All classes of the Corporation’s Common Stock and any class or series of capital stock of the Corporation
hereafter created shall be referred to as “Junior Securities™.

3. Liguidation. Upen any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary (“Liguidation”), the holders of record of the shares of the Series F-3 Preferred
Stock, subject to the priority of the holdess of record of the Series A Stock and the Series E Stock, shall
be entitied 10 receive assets and funds prior to all classes of the Junior Securities. The amount of the
preference shall be equal to the Stated Value plus any accrued but unpaid dividends. If, upon such
Liquidation, the assets of the Corporation available for distribution to the holders of Series F-3 Preferred
Stock shall be insufficient to permit payment in full to the holders of the Series F-3 Preferred Stock, then
the entire assets and funds of the Corporation legally available for distribution to such holders then
outstanding shalf be distributed ratably among the holders of the Series F-3 Preferred Stock based upon
the proportion the total amount distributable on each share upon Liquidation bears to the aggregate
amount required to be distributed. but for the provisions of this sentence, on all shares of the Series F-3
Preferred Stock.

4. Diyidends. Unless the Series F-3 Preferred Stock has been converted in accordence with
Section 5, the holders of Series F-3 Preferred Stock shall be entitled to receive out of funds legally
available for the payment of dividends, at the rate of 10% per annum {the "Series F-3 Cash _Dividend
Rate™). Dividends on the Series F-3 Preferred Stock are cumulative and payable in cash. Drvidends on
any shares of the Seties F-3 Preferrod Stock .(each a "Series F-3 Cash Dividend") shall bo peyable
monthly in arrears within fifteen (15) days after the end of cach month beginning on the month following
the issuance of the shares of Series F-3 Preferred Stock (each such payment date, a "Dividend Pavment
Date™). Dividends shalt accrue regardless of whether the Corporation bas earnings, whether there are
funds legalty availabte therefor and/or whether declared. No interest shall be payable with respect to any
dividend payment that may be in arrears. The holders of Series F-3 Preferred Stock are not entitled 1o any
dividends other than the dividends provided for in this peragraph 4. Dividends shall be payable to holders
of record as they appear in the stock records of the Corporation at the close of business on the applicable
record date.
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3. Conversion Rights.

(2) Voluntery_Conversion. Each holder of record of shares of Series F-3 Preferred
Stock may convert all or part of the Serics F-3 Preferred Stock into shares of Common Stock based on the
Conversion Formula.

Automatic Conversion. The provisions of 5(a) notwithstanding, each holder of
record of shares of Series F-3 Preferred Stock shall automatically convert all of such holder’s shares of
Series F-3 Preferred Stock into shares of Common Stock as provided in 5(d) based upon the Comversion
Formula on the earlier of (i) August 30, 2022, or (ii) the occurrence of & Change of Control as defined as
described on Exhibit A (a "Conversion Event"). As promptly a8 practicable following such Conversion
Event, the Corporation shall send each holder of Series F-3 Preferred Stock written notice of such event.
Upon receipt of such notice, each holder shall surrender to the Corporaticn the certificate for the Series F-
3 Preferred Stock duly endorsed for transfer and the Corporation shall as promptly as practicable deliver
the Shares of Common Stock. Conversion shall be desmed to have been effected on the date of the
Counversion Event.

(<) Conversion Formula. Subject to the adjustment provisions of Section 6 hereof,
each share of the Series F-3 Preforred Stock shall convert into one (1) fully paid and non-assessable share
of Common Stock (the “Conversion Formula™). Al Common Stock, which may be issued upon
couversion of the Series F-3 Preferred Stock, will, upon issuance, be duly issued, fully paid and pon-
assessable and free from all taxes, hiens, and charges with respect to the igsuance thereof.

(d) Meghznics of Voluntary Conversion. Before any holder of Series F-3 Preferred
Stock shall be entitled to convert the same into shares of Common Stock pursuant to Section 5(2) hereof,
such holder shall swrrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any trapsfer agent for the Series F-3 Preferred Stock, and shall give written notice to the
Corporation st its principal corporate office, of the election to convert the same and shall state therein the
name or names in which the certificate or certificates for shares of Common Stock are to be issued. The
Corporation shall, within five (5) business days, issue and deliver at such office to such holder of Series
F-3 Preferred Stock, or to the nominee or nominees of such bolder, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be entitled as aforesaid. Conversion shall
be deemed to have been effected 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 *Voluntary Conversion Date.”

6. Adjustment Provisions. During the period in which any shares of Series F-3 Prefecred
Stock remaln outstanding, the Conversion Formula in effect at any time and the number and kind of
securities issuable upon the conversicn of the Series F-3 Preferred Stock shall be subject to adjustment
from time to time following the date of the origina} issuance of the Series F-3 Preferred Stock upon the
happening of certzin events ag follows:

(a) Consolidatior., Merger or Sale. If any consolidation or merger of the Corporation
with an uraffiliated third-party, or the sale, transfer or lease of all or substantially all of its assets to an
unaffiliated third-party shall be effected in such a way that holders of shares of Common Stock shall be
entitled o receive stock, securities or assets with respect to or in exchange for their shares of Common
Stock, then provision shall be made, in accordance with this Section 6(a), whereby each holder of shares
of Series F-3 Preferred Stock shall thereafter have the right to receive such securities or assets 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 F-3 Preferred Stock held by such holder were convertible immediately prior to the
closing of such merger, sale, transfer or lease, as applicable. The Corporation will not effect any such
consolidation, merger, sale, transfer or lease unless prior to the consummation thereof the successor entity
(if other than the Corporation) resulting from such consclidation or merger or the entity purchasing or
leasing such assets shall assume by written instrument (i) the obligation to deliver to the holders of Serics
F-1 Preferred Stock such securities or assets as, in accordance with the foregoing provisions, such holders
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may be entitled, and (ii} all other obligations of the Corporation hereunder. The provisiens of this Section
6(a) shall similarly apply to successive mergers, sales, transfers or leases. Unless otherwise provided
herein, holders shall nat be required to convert Serics F-3 Preferred Stock pursuant to this Section 6(a).

) Adjustment of Conversion Price 1 ivisi wination_of Common
Stock. If the Corporation at any time subdivides (by any stock split, stock dividend, recapitalization or
otherwise) its outstanding shares of Common Stock into a greater number of sharcs, the Conversion
Formula pursuant to Section 5(¢) hereof in effect immediately prior to such subdivision will be
proportionately reduced. If the Corporation at any tirne combines (by combination, reverse stock split or
otherwise) its outstanding shares of Common Stock into & smaller number of shares and the Conversion
Formula pursuant to Section 5(c) hereof in effect immediately prior to such combination will be
proportionately increased.

(c) Notice of Adjustment. Whenever the Conversion Formula is adjusted as herein
provided, the Corporation shail promptly but no later than ten (10) days after any request for such an
adjustment by the holder, cause a motice setting forth the adjusted Conversion Formule issuable upon
exercise of each share of Series F-3 Preferred Stock, and, if requested, information describing the
transactions giving rise to such adjustments, to be mailed to the holders at their last addresses appearing in
the share regjster of the Corporation, and shall cause a certified copy thereof to be mailed to its transfer
agent, if any. The Corporation may retain a firm of independent certified public accountants selected by
the Board of Directors (who may be the regular accountants employed by the Corporation) to make any
computation required by this Section 6, and n certificate signed by such firm shall be conclusive evidence
of the carrectness of such adjustment.

7. Voting Rights. Holders of Series F-3 Preferred Stock shall bave no voting rights except
as required by law, including but not limited to the Florida Business Corporations Act, and as expressly
provided in this Certificate of Designation.

8. Redempticn. At the option of the holder, the holders of the Series F-3 Preferred Stock
shall not have any right at any time to require the redemption of any of the shares of Series F-3 Preferred
Stock. At the option of the Corporation, if at any time from and after issuance, the Corporation, out of
fueds legally available therefore, the Corporation shall have the right to redeem all of the Series F-3
Preferred Stock in the amount of the Stated Value plus accrued but unpaid dividends. The Series F-3
Preforred Stock shall be redeemed by the Corporation in cash. The Corporation may exercise its
redemption right by delivering a written notice thereof to all holders of the Series F-3 Preferred Stock,
which potice shall state the date on which the optional redemption shall occur, which shail not be less
than twenty (20) days after the notice. Uatil the redemption price is paid, the holder may comvert the
Series F-3 Preferred Stock into Common Stock.

9. Reservation of Shares. The Corporation shall at all times reserve and keep available and
free of preemptive rights out of its authorized but unissued Common Stock, solely for the purposc of
effecting the conversion of the Series F-3 Preferred Stock pursuant to the terms hereof, such number of its
shares of Common Stock (or other shares or other securities as may be required) as shall from time to
time be sufficient to effect the conversion of all outstanding Series F-3 Preferred Stock pursuant to the
terms hersof. If at any time the number of authorized but unissued shares of Common Stack {or such
other shares or other securities) shall not be sufficient to affect the conversion of all then outstanding
Series F-3 Preferred Stock, the Corporation shall promptly take such action as may be necessary to
increase 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. Miscellanegus. The shares of the Series F-3 Preferred Stock shall not have any
preferences, voting powers or relative, participating, optional, preemptive or other special rights except as
set forth above in this Certificate of Designations, Preferences and Rights and in the Amended and
Restated Articles of Incorporation of the Corporation. The holders of the Series F-3 Preferred Stock shall
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be entitled 16 receive all communications sent by the Corperation to the holders of the Common Stock.
Holders of fifty-ona percent (51%) of the outstanding shares of Series F-3 Preferred Stock may, voting as
a single class, elect to waive any provition of this Certificate of Designations, Preference and Rights, and

the affirmative vote of such percentage with respect to any proposed waiver of any of the provisions
contained herein shall bind al! holders of Series F-3 Preferred Stock.

The foregoing Amendment was adopted by the Board of Directors of the Corporation on
October 18, 2018 pursuant to the FBCA. Pursuant to the provisions of Section 6§07.0602 of the FBCA, no

approval of the Corporation’s shareholders was required for the approval of this Amendment by the
Corporation's Board of Directors.

IN WITNESS WHEREOF, the Corporation caused this Amendment to be executed by is duly
authorized officer this 31st day of October 2018.

BRIGHT MOUNTAIN MEDIA, INC.

By: :
- Kip Speye ef Executive Officer
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EXHIBIT A
Change in Control. The term “Change in Control” means the occurrence of any of the
following events:
@) the acquisition, directly or indirectly, by any “person™ or “group” (as those terms are

defined in Sections 3(a)}(9), 13(d), and 14(d) of the Securitics Exchange Act of 1934, as amended (the
"Exchange Act") and the rules thereunder) of “beneficial ownership” {(as detenpined pursuant to Rule
13d-3 under the Exchange Act) of securities entitled to vote generally in the election of directors (“voting
securities”™) 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 fair market value of Corporation’s
then outstanding stock, other than:

i an acquisition by a trustee or other fiduciary holding securitics under amy
employes benefit plan (or related trust) sponsored or maintained by Corporation
or any persou controlied by Corporation or by any employee benefit plan (or
related trust) sponsored or maintained by Corporation or any person controiled
by Corporation, or

ii. an scquisition of voting securities by Corporation or a corporatior owned,
directly or indirectly, by the shareholders of Corporation in substaptiaily the
same proportions as their ownership of the stock of Corporation.

provided, hmvever, that notwithstanding the foregoing, an acquisidon of Corporation’s securites by
Corporation that (x) causes Corporation’s voting securities beneficially owned by a person or group to
represent 40% or more of the combined voting power of Corporation’s then cutstanding voting securities
or {v) 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 cutstanding stock shall not be considered an acquisition
by any person or group for purposes 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 more of the combined fair market value of Corporation’s then
outstanding stock by reason of share acquisiticns by Corporztion as described above and shall, after such
share acquisitions by Corporation, become the beneficial owner of any additional securities of
Corporation, then such acquisition shall constitute a Change in Control;

(b) the date a majority of members of the Board is replaced during any 12-month period by
directors whose appointment or election is not endorsed by & majority of the members of the Board before
the date of the appointment or clection, but excluding, for this purpose, any such individual whose initial
assumption of office occurs as a result of an actual or threatened election contest with respéct to the
election or removal of directors or other actual or threatened sclicitation of proxies or consents by or on
behalf of a person other than the Board,;

{c) the acquisition by any “person™ ot “group” (as those terms are defined in Sections
3(a)9), 13(d), and 14(d) of the Exchange Act and the rules thereunder), or combined acquisitions during
the 12-month period ending on the datc of the most recent acquisition by such person or group, of
ownership of assets frorn Corporation that have a total gross fair market value squal to or more than 40%
of the total gross fair market value of all of the assets of the Corporation immediately before such
acquisition; ot

(d) shareholder approval of a complete liquidation or dissolution of Corporation.
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For purposes of subsection (a) above, the calculation of voting power shall be made as if the date
of the acquisition were a record date for a vote of Corporation’s shareholders, and for purposes of
subsection () above, the calculation of voting power shall be made as if the date of the consummation of
the transaction were a record date for a vote of Corporation’s sharcholders.

Notwithstanding the foregoing, there is no Change in Control event when there is a transfer to an
entity that is controlied by the shareholders of the Corporation immediately after the transfer. A transfer
of assets by Corporation is not treated as a Change in Coatrol if the assets are transferred fo

b a shareholder of Corporation (immediately before the asset wansfer) in exchange
for or with respect to the shareholders’ stock;

. an entity, 50% or more of the total value or voting power of which is owned,
" directly or indirectly, by Corporation;

iii. a person or group that owns, direetly or indirectly, 50% or more of the total value
or voting power of alt the outstanding stock of Corporation; or

iv. an entity, at least 50% of the total value or voting power of which is owned,
directly or indirectly, by a person or group described in (iii) above.
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