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COVER LETTER

TO: Amendment Section
Division of Corporations

i in Media, Inc
NAME OF CORPORATION: Bright Mountain Media, Inc

P 100000508381

DOCUMENT NUMBER:

The enclosed Arficles of Amendment and fee are submiited for filing.

Please return all correspondence concerning this matter to the following:

Susan J. Manwaring

Name of Contact Person

Bright Mountain Media, Inc.

Firm/ Company
6400 Congress Avenue, Suite 2050

Address
Boca Raton, FL 33487

City/ State and Zip Code

susan@brightmountainmedia.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Susan J. Manwaring at 561 , 866-6154

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

O 35 Filing Fee B543.75 Filing Fee &  [J$43.75 Filing Fee &  [1$52.50 Filing Fee
Certificate of Status Centified Copy Certificate of Status
{Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, F1. 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 17, 2019

SUSAN J. MANWARING
6400 CONGRESS AVE STE 2050
BOCA RATON, FL 33487

SUBJECT: BRIGHT MOUNTAIN MEDIA, INC.
Ref. Number: P10000050881

We have received your document for BRIGHT MOUNTAIN MEDIA, INC. and
your check(s) totaling $43.75. However, the enclosed document has not been
filed and is being returned for the following correction{s):

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Florida Statutes.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Rebekah White
Regulatory Specialist Il Supervisor Letter Number: 919A00025637

www.sunbiz.org
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Articles of Amendment

to T .
Articles of Incorporation LT b\*
of i
Bright Mountain Media, Inc. 2319 =23 £l 0: 9,

{Name of Corporation as currently filed with the Florida Dept. of State)

P10G000S088]

{ Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Flonida Siwatutes. this Filorida Profit Corporation adopts the following amendment(s) to
its Anticles of Incorporation:

A. If amending name, enter the new name of the corporation:

Not applicable

PP The new
name must be distinguishable and contain the word “corporation,” “company, " vr Vincorporated” or the abbreviation
“Corp.."” "Inc.." or Ca." or the designation “Corp,” "Inc.” ar "Co”. A professional corporation name must contain the

word "chartered,” “professional association, " or the abbreviation “P.4."

icabl
B. Enter new principal office address, if applicable: Not applicable
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable: .
t
(Muiling address MAY BE A POST QFFICE BOX) Not applicable

D. If amending the regisiered agejit and/or registered office address in Florida. enter the name of the

new repistered agent and/or the new registered office address:
1 licabl
Name of New Repistered {gent Not applicable

(Florida street address)

Not licabie
New Registered Office dddress: PP ¢ . Florida
(City) {Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:

! hereby accept the appoiniment as registered agent. | am familiar with and accept the ubligations of the pusition,

Signature of New Registered Agent, if changing
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If amending the Officers and/or Divectors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Attach additional sheets. if necessary)

Please note the officer/divector title by the first lewer of the office title:

P = President; V= Tice President; T= Treasurer: 5= Secretaryv; D= Dirccior: TR= Trusice: C = Chairman or Clerk: CEQ = Chicf
fecutive Officer: CFO = Chief Financial Officer. [f an officerfdivector holds more than one tile, list the first leter of cach office
held. Presidemt, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed us the PST and Mike Josies is lsied as the V., There [s
a change. Mike Jones leaves the corparation. Salfy Sniith is named the V and S, These shonld be noted as John Doe, PT as a Change.
Mike Jones, Vas Remove, and Sally Smith, SV as an Add.

Example:

A Change PT John Doe
X Remove Y Mike Joncs
_N Add sV Sally Smith
Type of Action Titke Name Address

(Check One)

1 Change

Add

Remove

2) Change

Add

Remove

3) Change

Add

Remove

4) Change

Add

Remove

3) Change
Add
Remove

o) Change
Add

Remove
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E. If amendi dding ndditignal Articles, enter change(s
(Attach additionul sheets, if necessaryi.  (Be specific)

Please see the following Articles of Amendment 1o the Amended and Restated Articles of Incorporation of

re:

Bright Mountain Media, Inc.:

1y For the authorization and Jesignation of a new class of Preferred Stock:

Anicles of Amendment dated 10/25/2019 to designate 6,000,000 shares of 5% Series B-1 Convertible Preferred Stock.

This Sertes will replace the 6,000,000 shares of 10% Series B, Series C, and Series D Conventible Preferred Stock.

Picase see the attached Articles of Amendment dated 10/25/2019

F. If an amendment provides for an exchange, reclassification, or cancejlation of issued shares,

provisions for implementing the amendment if not contained in the amendment itsell:
(if not upplicable, indicate N/A)

N/A
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October 23, 2019
The date of each amendment(s) adoption: . if other than the
date this document was signed.

October 25, 2019

Effeetive date if applicable:

fno more than 90 davs after amendment file daie)

Note: If the date inserted in this block does noi meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State™s records.

Adoption of Amendment(s) (CHECK ONE)

0 The amendment(s) was/were adopied by the sharcholders. The number of votes cast for the amendmem(s)
by the shareholders wasfwere sufticient for approval.

O The amendmeni(s) wastwere approved by the sharcholders through voting groups, The following sratement
must be separately provided for cach voting group entitled 1o vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approwval

by

fvoting group)

B The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

[ The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

November &, 2019
Dated

Signature '. L /[ 7////47 Al

(Bya dlreclor premd&m or other officer — if directors or officers have not been
selected, b\' ai mcorporator;— n",n the hands of a receiver, trusiee. or other court
appointed fiduciary by that fiduciary)

Susan J. Manwaring

(Typed or printed name of person signing)

Corporate Seeretary/Coniroller

(Title of person signing)
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CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS OF 5% SERIES B-}
CONVERTIBLE PREFERRED STOCK

Pursuant to Sections 607.1002 and 607.0602 of the Florida Business Corporation Act (the
"FBCA™), the undersigned Chief Executive Officer of BRIGHT MOUNTAIN MEDIA. INC (the
"Corporation”) a company organized and existing under the laws of the State of Florida, certifies that
pursuamnt to the authority contained in the Corporation’s Amended and Restated Articles of Incorporation

as follows.

FIRST Ihe 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 "Common Stock”), and twenty million {20,000.000) shares of preterred
stock par value $0.0) 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 Prefened 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 Comoration filed Asnicles of amendment to its
Amended and Restated Articles of Incorporation designating an additional one million (1,000.000) shares
of Preferred Stock as 10% Series B Convertible Preferred Stock (the “Series B Preferred Stock™).

On February 25, 2014, the Corporation filed Articles of amendment to its Amended and Restated
Articles of Incorporation designating an additional one million (1,000,000} shares of Preferred Stock as

10% Senes B Convertible Preferred Stock (the “Senries B Preferred Stock™).

On September 21, 2014 the Corporation filed Articles of amendment to its Amended and Restated
Articles of Incorporation designating two million (2.000.000) shares of Preferred Stock as 10% Series C
Convertihle Preferred Stock (the “Series C Preferred Stock™).

On March 20, 2015 the Corporation filed Articles of amendment to its Amended and Restated
Antcles of Incorporation designating two million (2.000,000) shares of Preferred Stock as 10% Series C
Convertible Preterred Stock (the “Series D Preferred Stock™).

THIRD: There are no shares of Series B Preferred Stock issued.
There are no shares of Series C Preferred Stock issued.
There are no shares of Series D Preferted Stock issued.

FOURTH: The 2.000.000 shares of Preferred Stock previously designated as Series B
Preferred is hereby returned to the status of authonzed but undesignated and unissued shares of Preferred
Stock.



within tifteen {15) days after the end of each month beginning on the month following the 1ssuance of the
shares of Series B-1 Preferred Stock (each such pavinent date, a "Dividend Pavinent Date™). Dividends
shall accrue regardiess of whether the Corporation has camnings. whether there are funds legally available
therefor and or whether declared No interest shall be pavable with respect to any dividend pavment that
may be in arrears. The holders of Series B-1 Preferred Stock arc not enutled to any divadends other than the
dividends provided for in this paragraph 4. Dividends shall be pa ahle to holders of record as they appear
tn the stock records of the Corporation at the close of business on the applicable record date.

3 L onversion Rights.
(a} Voluntan Conyersion. Each holder of record of shares of Series B-1 Preferred

Stock may converi alf or part of the Series B-1 Preferred Stock into shares of Common Stock based on the
Conversion Formula.

{bi Automaue L onverston. The proycons of S(ay ne twcthstanainyg. each holder ot
record of shares of Series B-1 Preferred Stock shall auwtomatically convert all of such holder’s shares of
Series B-1 Preferred Stock into shares of Common Stock as provyided in 5(d) based upon the Conversion
Formula upon (1) the fifth (5thy anniversary date of the issuance date of the shares of Series B-1 Prelesred
stock, or (i) the occurrence of a Change of Control as defined as descnibed on Exhibit A (s "Conversion
Event”) As promptly as practicable lollowing such Conyersion Fuent. the Corporation shall send each
holder of Series B-1 Preferred Stock written notice of such event. Upon recept of such notice. each holder
shall sum=nder 10 the Corporatwon the vertificate for the Series B-1 Preferred Stock duly endorsed for
transfer and the Carporation shall as promptly as practicable deliver the Shares of Coammon Siock.
Conversion shall be deemud to have been effected on the date of the ¢ vn.emiin Event

(<} Conversion Formula. Subject to the adjustment provisions of Section 6 nereoi
each share of the Series B-1 Preferred Stock shal! convert into one (1) fully paid and non-assessable share
of Common Stock (the “Conversion Formula™}. All Common Stock which may be issued upon
conversion of the Series B-1 Preferred Stock. will, upon issuance, be dulv issued. fully paid and non-
assessable and free from all taxes. liens. and charges with respect 10 the issuance therent

(d) Mechanics of Yoluntary Conversion. Before any holder of Series B-1 Preferred
Stock shali be entitied to convert the same into shares of Common S$tock pursuant to Section 5(a) hereof,
such holder shall surrender the certificate or vertiticates therefor duly endorsed. at the office of the
Corporaian or of any transier agent for the Senies B-1 Preferred Stock, and shall give wntten notice 1o the
Corperanon at its principal corporate office, of the election 10 convert the sante and shall state therein the
name of names tn which the cermificate or centificates for shares of Common Stock are to be issued, The
Carporaton shall, within five (5) business days, issue and deln er at such office to such holder of Senes B-
{ Preferred Stock. or to the nouminge or nominees of such helder, a certiticate or cemificates for the number
of shares of Commuon Stock to which such holder shall be entitled as aforesaid. Conversion shall be deemed
to have been cffected on the date when delivens of notice of an election 10 convert and certificates for shares
15 made, and such date 1s referred to herein as the “Voluntary Conversion Date.”

6. Adpusiment Provisions. [Chring the period in which any shares of Series B-1 Preterred
Stock remain outstanding. the Conversion Formula in effect at any time and the number and kind of
securities issuable upon the comversion of the Series B-1 Preferred Stock shall be subject to adjustment
from time 1o ime following the date of the onginal issuance of the Series B-1 Preferred Stock upon the
happening ol certain events as ollews:

ta) Lonsolidation, Merger or Sale If any consolidanion or merger of the Carpocanon
with an unatfilued tlurd-party or the gale, trmnsfer or lease of all ar substanually all of its assets (o an




effecting the conversiw of the Senes B-1 Preterred Stock pursuant te the tenms hervet, such number of its
shares of Commuoa Stock - or other shares or other securities 3y may be required) as shall from time to time
be sulficient to effect the comversion of all outstanding Series B-1 Preferred Stock pursuant to the terms
herend. If at any time the number of authorized but uniswed shares of v emmion Stock {or such other shares
or other «couritics) shall not be sutTrcient to atfect the convernsion ot all then antstanding Series 8-
Preferred Stock. the Comporanen shall prompihy take such action as may be necessany to increawe its
authorized but unissoed Camman Stock (or other shares or other ~ccurities) 10 such number of shares as
shall be cufficient for such purpose.

n Miscellanegus  The shares of the Scries B-1 Prelerred Stock shall not have any
preferenices. voting powers or relative, participating, opuional, preemptive or other special rights except as
set forth above 1 this { crutizat: of Designavons, Prefererces and Right~ and i the Amended and Restated
Articles of fnuomaratian of the L orporation. The holder of the Series B- | Preterred Stock shall be entiled
to receive all communications sent by the Corporation to the holders of the Conunon Stock. Helders of
ity -one percent (1% of the ~utstanding shares of Series B-1 Preferred Stock may. v ouag as a single
class, elect 1o waive any prosision of this Certificate of Designations, Preference and Rights, and the
atfirmative vote of such percentape with respect to any proposed waiver of any ot the provicosns contained
herein shall bind all holders ot Senies B-1 Preferred Stock

The foregoing Amendment was adopied by the Board of Directors of the Corporation on Septembeer
6, 2019 pursuant to the FBC A Pursuant 1o the proyisions of Section 607.0602 of the TBC A, no approval
of the Corporation’s shareholders was required for the approval of this Amendment by the Corparation's

Board of Direcion

IN WITNESS WHEREOF, the Corparation cansed this Amendment to be exceuted by is duly
authorized officer this 722 day of Qctober, 2019,

n



(c}above, the calculation of voung power shall be made as if the date of the consummation of the transaction
were a recard date for a vote of Corporation’s shareholder,

Notwithstanding the foregoiny, there is no Change tn Control event when there is a transfer to an
entity that is controlled by the shareholders of the Corporation immediately after the transfer. A transier of
assets by Corporation is not treated as a Change in Control if the assets are transferred 1o

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

. an entity, 50% or more of the towl value ur voting puwer of which is owned,
directly or indirectly. by Corporation:

i, a person or group that owns, directly or indirectly, 50% or mo  of the total value
or vating power of all the outstanding stock of Corporation; or

. at entity, at least 50% of the total value or votng power of which is owned. directly
or inditectly, by a person or group described in (i) above.



