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COVER LETTER

TO: Amendment Section
Dlvislon of Corporations

SUBJECT: > 1M, leo.

Nems of Surviving Corporation

The enclosed Articles of Merger and fee are submitied for filing.

Please retum all correspondence conceming this matter to following:

Joel D, Mayersohn

Conizst Person

Dickinson Wright PLLC
FPirm/Compeny

350 Bast Las Olas Bivd, Suite 1750

Addross

Pt. Laoxderdale FL 33301
Clty/Stato and Zlp Code

Msyersohn@dickinscawright.com
"W-mall addresa: {to Be used for Nilure annual report noflTicatton)

For further information concerning this matter, please call:

Joe) D. Mayerzohn 954 991-5426
At( )

Neme of Contect Person Ares Code & Daylimo Telepbore Number

@ Certified copy (optional) $8.75 (Pieass send an addltions! copy of your document If s certtfied copy Is requested)

STREET ADDRESS: MAILING ADDRESS;
Amendment Section Amendment Section
Divislon of Corporations Division of Corporations
Clifton Bullding P.O. Box 6327

2661 Executive Center Circle Tallahasses, Florida 32314

Tallahassee, Florida 32301



L F MERG
(Profit Corporations)

The following articles of merger are submitted in eccordance with the Florida Business Carporation Act,
pursusnt to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the garylying corporation:

Neme Jurisdiction
(i knoven/ epplicabloe)
BMTM2, Ino. Plorida P1900008396 1
Second: The name and jurisdiction of each pierging corporation:
Neme Jurisdietion n
(Irxnown/ applicable)
News Distribution Network, Inc. Delawsre
Bright Mountsin Medla, Inc. Florids P10000050881
_ RORRT-
Z—:r::.'t
Third: The Plan of Merger Is attached. T
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Fljirfda A

Department of State,

OR / { (Bnier a speclfio dsto. NOTE: An offective dato cannot be prior o the dats of filiag or more
than 90 dxys after merger file date.)

Notor 1fthe dato inserted In this blook does ot meet tho applicable statutory filing requirements, this date will not ba tisted as the

document's effective date on the Department of State’s records.

Flifth: Adoption of Merger by gurviyjng corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
November §, 2019 and shareholder approval was not required.

Sixth: Adoption of Merger by marging corporation(s) (COMPLETE ONLY ONE STATEM ENTY

The Plan of Merger was adopted by tho shareholdors of the merging corporation(s) on November 12, 2019

Tho Plan of Merger was adopted by the board of ditectors of the merging corporation(s) on
and sharsho!der approval was not required.

{Attach additional shests if necessary)

L



Seventh:

Typed or Printed Name of Individual & Tile

Name of Comporation

BMTMZ, In. W W, Kip Speyes, Chief Bxecutive Officer
News Distribution Network, Inc. . Oreg Petors, Chalrman & CEO
!
Bright Mountain Medls, Inc. w pj W. Kip Speyer, Chiof Executive Officer

|_:_l —:_i
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PLAN OF MERGER

(Non Subsidiarles)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurlsdlction of incorporation.

First: The name and Jurisdiction of the gurylying corporation:
Name Jurisdictlon

BMTM2, Inc Flocda

Second: The name and juriadiction of sach merging corporation:

Name Juciadictlon
News Distribution Network, Inc. Delsware
Florida

Bright Mountaln Medis, Inc.

Third: The terms and conditions of the merger are as follows: ThoZ
See Atischod Lo
ey
. —
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Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,

into cash or other property are as follows:

{Attach additional sheets [f necessary)



THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:
The Narze of the Surviving Corporetion shall be changed to;  News Distribution Network Inc.

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

-
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this

“Agreement”), dated as of
November 18. 2019,

is by and between News Distribution. Inc.. a Delaware corporation

(“Company”’), Bright Mountain Media, Inc.. a Florida Corporation (“Parent”™) and BMTM2 | !

Inc., a Florida corporation ("BMTM™ also sometimes referred to herein as the ° Survwmg \’ L}'r(i
Entity™). e

,‘h
{ . "_
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i
WHEREAS, BMTM is an entity newly formed to serve as the Surviving Entity ?if \[
in a merger of Company with and into Parent:

I

WITNESSETH

4 *':
- !
WHEREAS, the directors and sharcholders of Company and the board of J'."".i" .
directors and sole sharcholder of BMTM has approved the merger of Company with and into U
Parent: and

NOW THEREFORE. in consideration of the foregoing and the rt,bpecuve
representalions, warrantics, covenants, agreements and conditions hereinafter set forth, “and
intending 10 be legally bound hereby. the parties hereto agree as follows: &5 =

" :
L
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ARTICLE | THE MERGER e

w0

o~

I LT
LR

Scetion 1.1 Merger and Surviving Entity. 5
(1) Subject to the terms and conditions ot this Agreement, at gic
Effective Time Company shall be merged into BMTM in accordance with the provisions of
Section 607.11071 of the Florida Business Corporation Act (the “FIBCA™) and Section 252. of
the Delaware General Corporation Law, and the separate existence of Company shall cease
BMTM shall be the Surviving Entity in the Merger.,
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(b) The name of the Surviving Entity shall be “News Distribution
Network Inc.™

: e
(¢) The Articles of Incorporation and the Bylaws of BMTM shall be 1.
the Articles of Incorporation and Bylaws of the Surviving Entity,

(d) The location of the Surviving Entitv’s principal oftice shall be
BMTM’s principal oftice. P

Section 1.2 Effective Time of the Merger. The Merger shall become effective
upon the filing of the Articles of Merger with the Florida Secretary of State and Articles of
Merger with the Delaware Seeretary of State {the “Etfective Time™).

Section 1.3 Mereer and Treatment of Stock.

At the Etfective Time, by virtue of
the Merger and without any action on the part of any party:

1 o

y i L !
U ¢
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(a) Conversion Price. Conversion of the Company Capital Stock is
based on a paid-in-capital basis, and subject to a $1.75 conversion price of the Parent common
stock. For every $1.75 of paid-in-capital by a Company Stockholder, that Company
Stockholder shall receive one validly issued, fully paid and nonassessable share of common
stock, par value of $0.001 per share, of the Parent. There shall be no fractional shares issued.

(b) Cancellation of Company-Owned Stock. Subject to the terms
and conditions of the Merger Agreement, at the Effective Time, by virtue of the Merger and
without any action on the part of any holder of any Company Capital Stock, notwithstanding
Section (c), cach share of Company Capital Stock owned by the Company or Parent or any
wholly owned Subsidiaries of Parent immediately prior to the Effective Time shall be
cancelled and cxtinguished without any conversion thereof or payment of consideration
therefor.  Each share of Company Capital Stock owned by any Subsidiary of the Company
shalt be converted into one validly issued, fully paid and nonassessable share of common
stock, par value $0.001 per share, of the Parent.

(c) Conversion_of Company_Capital Stock. Subject to the terms
and conditions of thc Merger Agreement, at the Effective Time, by virtue of the Merger and
without any action on the part of any Company Stockholder:

(1) Company Preferred Stock. FEach share of Company
Series Al Stock issucd and outstanding immediately prior to the Effective Timc, but
excluding any shares of Company Scrics Al Stock described in Section (b) Dissenting Shares
and, for the avoidance of doubt, any shares of Company Series Al Stock that are converted
into Company Common Stock prior to the Effective Time, pursuant to the terms thereof, shall
be cancelled and extinguished and automatically converted into the right to receive the
Conversion Consideration described in Section (a).

(i)  Company Common Stock. Fach sharerof Company
Common Stock issued and outstanding immediately prior to the Effective Time, but cxr.fudlng
any shares of Company Common Stock described in Section (b) and the Dlssentmg‘Sharc&;':
shall be cancelled and extinguished and automatically converted into the right to reccxvc the'
Conversion Consideration described in Section (a) of Shares.

=
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ARTICLE Il GENERAIL PROVISIONS U
. “ > an

Section 2.1  Entire Agreement. This Agreement (including the documenis and

instruments to be executed in connection herewith or referred to herein) (a) constitutes the

entire agreement and supersedes all other prior agreecments and understandings, both written

and oral, among the parties, or any of them, with respect to the subject matter hereof, and (b)

may not be amended cxcept by an instrument in writing signed on behalf of each of the parties
hereto and in compliance with applicable law.

FTLAUDERDALE 89438-1 63424v2



Section 2,2  Waiver. Any agreémenl on the part of a party hereto to any such

extension or waiver shall be valid if set forth in an instrument in writing signed on behalf of
such party.

Section 2.3 Severability. If any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule of law or public policy, all other
conditions and provisions of this Agrcement shatl nevertheless remain in full force and effect.

Section 2.4  Governing Law. This Agreement shall be governed by and construed
in accordance with the substantive and procedural laws of the State of Florida.

Section 2.5 Counterparts. This Agreement may be exccuted in duplicate

counterparts, cach of which shall be deemed o be an original, but all of which shall constitute
one and the same agreement.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreoment to bo signod
and delivered as of the date first written above.

News Distribution Network, Inc.
(a I@m mmr;
By:

]

Name: Qregory A, Peters

Title: Chairman & CEO

BMTM2, Inc.

{a Florida oration)
By: MMA,—

Name: W. Kip Spoyer
Title: Chief Executive Officer

Bright Mountain Media, Ine.

(a Flarida copporation)
By: H” EQZL  WaVi \/

Name: W. Kip Speyer
Title: Chief Executive Officer
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