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CERTIFICATE OF MERGER
OF

INFINTTE CONFERENCING, LLC 7 9,
WITH AND INTO Qb/‘ )

INFINITE CONFERENCING, INC.

Pursuant to Section 14-11-901 ¢f the Officia] Code of Georgia ("C.C.G.A.") and
Section 607.1108 of the Florida Business Comporation Act {'F.B.C.A."), the undersigned
corporations file this Certificate of Merger and DO HEREBY CERTIFY that:

FIRST: e name, state of formation, and state filing number of each of the
constituent corporations of the merger is as follows:

{a) | Infinite Copferencing, LLC, a Georgla corporation, bhearing File
Numbaer 0102865 (the "Campany™, will be merged with and into:

(6) | Infinfte Conferencing, Inc, a Florida carporation, bearing Flle
Number POTUOOO 2672 (the "Surv!vlng Gorpnratlon"}

The aftached plan. of merger was approvad adoptad, certified,
owiedged by each of the constituent corpnrauons in-accordance with

Conferencmg; Ing|, which will continue its existance as the Surviving corporaﬂon under_4
its present nama upon the effective time of this merger. . ,1;; Fony
wﬂr -

]
FOURTH: | The Certificate of Incorporation and Bylaws of the Surva:ngm

" Corparation, as in| effect immediately prior to the effective fime, shall be the Certificate —

of Incorporation and Bylaws of the Surviving Corporatlon immediately sfter the effective
time and shall thepeafter continua to be its Cerlificata of Incorperation and Bylawslt(iphl
amended and provided therein and pursuant to the provisions of the Florida Business
Corporation Act. Eepa
"’3:"\'1
FIFTH: At the effective ime, by virtue of the Merger and withaut any actioh on
the part of the constituent corporations, their members, partners, or sharshoiders, all of
the membership merests of the Company (the ‘Company Interests”) issued and
outstanding immedglately prier to the effective time shall aufomatically be canceled and
extinguished end converted into and become a right to raceive the Merger
Congideration as se? forth in the Merger Agreement, including certain restricted shares
(the "Merger Shates”) of common etock, par value $.0001 per share, of Onstream
Corporation, & Flprida comoration {the "Onstream Common Stock™, the number of
which shall be determined in accordance with the Merger Agreement. Tha number of
Merger Shares shail be adjusted to reflect fully the effect of any stock split, raverse spiit,
stock dividend (including sny dividend or distribution of securitles convertible into
Onsfream Commgn Stock), recrganization, recaptiafization or other flke change with
respact to Onstream Common Stock occuming after the commencement of the Pricing

nh 0 &%‘ﬁf

217978 1.00C Fage 1 of 5

FL DEFT OF STATE PAGE

83/87



~ 85/81/2887 B89:59 858-245-6897

FL DEPT OF STATE PAGE B84/87

a m——

MAY, 1.72007 10:43AM c5¢ TONCIST P4

HO7000115328 3

Period (as defined in the Merger Agreement). Each Company option or warrent issued
and outstanding immediately prior to the effective time shall be cancelled and none shall
be outstanding prior to the effective time. Each share of common stock af Surviving
Corporation issyed and outstanding immediately prior to effective time shall remain
outstanding.

SIXTH: e oxoeuted Merger Agreement is on file at the principal place of
business of the Surviving Corporation. The address of the principal place of business of
such Sunviving Corporation is 1291 SW 28th Avenue, Pompano Beach, FL 33089

SEVENTH: A copy of the Merger Agreement will be furnished on request and
without cost 1o any stockholder, member, or partner of any constituent corporation.

EBIGHTH: | The Mergar Agreement between the constituent corporations provides
that this merger shall be effective at sych time as such Ceriificate of Merger is duly flled

" 'INFINITE CONFERENCING, INC.,
8 Florida 7 !
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PLAN OF MERGER

FIRST: The exact name, formfertity type, and jurisdiction for each merging party

are as follows:

Name Jurisdiction Form/Entity Tvpe
Infinita Conferencing, LLC ("LLC") Georgla Limitad Limbility Company
infinite Conferencing, Inc. Florida Corporation

SECOND: | The exact name, form/entity type and jurisdiction of the surviving
party are as follows: ,
Name Jurisdiction F ntk e
Infinite Conferencing, Inc. {("Company”) Florida Corporation

THIRD: The terms and conditions of the merger are as foltows (¢capitalized terms

efined in the Merger Agreement): ‘

. are the same as

The LLC shall be merged with and into the Company, the separate existence of

the LLC (except

such existence may be continued by operation of Jaw) shall cease,

and the Company|shall continue as the surviving corporation under the oorporahe namem

it possesses Imm

diately prior to the Effective Time. The Certificate of Inoorporatlon«-:

and Bylaws of the Company, a8 In effact immediatety prior to the effective time, shall béy;
the Certificate of Incarporation and Bylaws of the Company fmmediately afbera the®
Effective Tima and shail thereafter continue 10 be its Certificate of Inwrpor‘atrumand‘“’

Bylaws until ame
Business Corpora

FOURTH:

gecurities of the &

*Company
Time shall
become a

217875_1.00C

ed and provided therein and pursuant to the provisions of the Flonda

-

ion Act. ) _1.‘3 =
o—

R

okl &

each merged palty into the interests, shares. oblrgahcns ar other
or, In whole or n part, into cash or other property is as fallows:

Conversion of Secunhes Merger Cong]dg:gtton. At the Effectiva

nterasts”) issued and outstandlng immediately prior to the Effective
utomatieslly be canceled and extinguished and converted into and
ht to receive the Marger Consideration.
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r of which shall be determinad in accordance with terms of the Merger

(¢} The number of Merger Shares shall be adjusted to reflect
fully the effect of any stock split, reverse spiit, stock dividend (including any
dividend or distribution of securities convertible info Onstrearn Common Stock),
reorganization, recapitaiization or other like change with respect to Onstream
Commeon $tock occurming after the commencement of the Pricing Period (as
dafined below).

(d) Each Company option or warrant iseued outstanding
prior to the Effective Time shail be cancelled and none shall be
ouistanding prior to the Effective Time.

(8) Each share of commen stock of Merger Sub issued and
outstanding immediately pricr to Effective Time shall remain outstanding,

Number and Issue Price of Merger Shares. The number of Merger
Sharas th t will be issued and the issue price (the "Issue Price”} shall be
determined based on the average closing price of Onstream's Common Stock on

the NASDAQ Capital Market for the thirty (30) trading days (the “Pricing Penad")cn '

Immediately preceding the date ¢f the public anhouncament by Onstream ef-this =
Agreemant|or any of the transastions contemplated hereby.

YUY
{lj

4 0l KY LZ 4dd

B, The|manner and basic of converting the rights to acquire the lnte
sharas, obiigations or oiher sacurities or each merged party into the rights to aoqmre the
interests, shares, philgations or other securities of the surviver, in whola or in pan, into
cash or ¢thar property is as follows: N/A — m

EIFTH: ¥ q parinership is the survivor, the name and business address of: each
generel parner is pe follows: N/A

SIXTH: If a limited liability company s the survivor, the name and business
address of each managar or managing maember is as follows: N/A

i Any statements that are required by the (aws under which aach
is formed, organized, or incorporated are as follows: N/A

er provigions, § any, relating to the merger are as follows: N/A

The executed Merger Agreement i on file at the principal place of
the Surviving Comoration. The address of the principal place of
business of sush Surviving Comporation is 1291 SW 25th Avenue, Pompane
Beach, FL. 83069.
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(b) The Merger Consideration shall consist of a cash paymem
and & ceffain numbar of restricted shares (the “Merger Shares”) of comman
stock, par value $.0001 per share, of Onstream (the “Onstream Comrman Stack”),
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2.

A copy of the Merger Agreement will be fumished on request and
without cbst to any stockholder, member, or. partner of any constituent
corporation.

a. The Secretary of the State of Georgla is appointed as agent of the
Sunviving Corporation on whom process in the Shate of Geergia in any action,
sult, or prgoeeding for the enforcement of an obligation of the Company may be
sarved, The address to which a copy of the process is fo he maited is Infinite
Conferencing, Inc., Attn: Corporate Secretary, 1201 8.W. 29th Avenue, Pompano
Beach, FL| 33C689.
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