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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION

OF ONSTREAM MEDIA CORPORATION L=
AT
CERTIFICATE OF DESIGNATIONS T Th
?ﬂ;ﬂ - fj:
OF P SIE
S 41
SERIES A-14 PREFERRED STOCK o v
i "
(Pursuant to Section 607.0602 of the A
Florida Business Corporation Act) T

The undersigned, 8 duly authorized officer of Onstream Media Corporation, a Florida
corporation (the “Corporation™), DOES HEREBY CERTIFY that the following resolution was
duly adopted by the Board of Directors of the Corporation (the “Board of Directors”) pursuant to
Section 607.0602 of the Florida Business Corporation Act on September 17, 2010:

RESOLVED, that the Board of Directors of the Corporation pursuant to authority vested
in it by the provisions of the Atticles of Incorporation of the Corporation, hereby authorize the
issuance of a geries of preferred stock designated as the Series A-14 Preferred Stock, par value
$0.0001 per share, of the Corporation and hereby fixes the designation, number of shares,
powers, preferences, rights, qualifications, limitations and restrictions thereof (in addition to any
provisions set forth in the Articles of Incorporation of the Corporation which are applicable to
the Corporation's preferred stock of all classes and series) as follows:

SERIES A-14 PREFERRED STOCK

I. Designation, Amount; Par Value; Rank. There is hereby designated a series of
the Corporation’s preferred stock, par value $0.0001 per share (the “Preferred Stock™), as Series
A-14 Preferred Stock (the “Series A-14 Preferred Stock™), and the number of shares so
designated shall be ‘Four Hundred Twenty Thousand (420,000) (subject to appropriate
adjustment for any Recapitalizations (as defined below)). Each share of Series A-14 Preferted
Stock shall have a par value of $0.0001 per share. The Series A-{4 Preferred Stock shall be
senior to the Corporation’s common stock, par value $0.0001 per share (the “Common Stock™),
and subordinate to the Corporation’s Series A-13 Preferred Stock.

2. Definitions: In addition to the terms defined elsewhere in this Centificate of
Designations the following terms have the meanings indicated:

(a)  “Affiliate” has the meaning set forth in Rule 12b-2 of the regulations
promulgated under the Exchange Act

H10000209411 3
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) “Busiocss Day” means any day on which the Principal Market is open for
trading including any day on which the Principal Market is open for trading for a period of time

less than the customary time.

(¢©) “Commitmpent Shares” has the meaning set forth in the Purchase
Agreement,

(d) "“Common Stock Equivalents™ means any securities of the Corporation
which would catitle the holder thereof to acquire at any time Common Stock, including, without
Jimitation, any debt, preferred stock, rights, options, warrants or other instrument that is at any
time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof

to receive, Common Stock.

(=) * o'nvcrsjog Price” shall mean one dollar and twenty-five cents ($1.25)
for the Series A-14 Preferred Stock (subject to adjustment from time to time for
Recapitalizations and as otherwise set forth elsewhere herein).

N “Conversion  Shares” has the meaning set forth in the Purchase
Agreement.

(2) “Corporation” shall mean Onswream Media Corporation, a Florida
corparation.

(h) “Exchange Act” means the Securities Exchange Act of 1934, as amended.,

Q] “Original Issue Date™ shall mean the date on which the first share of
Series A-14 Preferted Stock was issued.

{H “Person™ means an jadividual or entity including but not limited to any
limited liability company, a partnership, a jeint venture, a corporation, a trust, an unincorporated
organization and a government or any department or agency thereof.

(k) “Principa) Market” means the Nasdaq Capital Market; provided however,
that in the event the Common Stock is ever listed or traded on the Nasdaq Global Market, the
Nasdaq Global Select Matket, the New York Stock Exchange, the NYSE Amex, or the OTC
Bulletin Board, then the “Principal Market” shall meen such other market or exchange on which
the Common Stock is then listed or traded.

i “Purchase Aprcement” means that certain Purchase Agreement dated
September 17, 2010, between the Corporation and Lincoln Park Capital Fund, LLC, an Illinoig
limited liability company.,

(m)  “Purchase Shares’” has the meaning set forth in the Purchase Agreement.

(m)  “Recapitalization” shall mean any stock dividend, stock split, combination
of shares, reorganization, recapitalization, reclassification or other similar event.

2 H10000209411 3
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(0} “Series A-14 Original Issuc Price™ shall mean one dollar and twenty-five
cents ($1.25) per share (sybject to adjustment from time to time for Recapitalizations as set forth

elscwhere herein).

(p)  “Stated Value" shall mean one dollar and twenty-five cents ($1.25) per
sharc {subject to appropriate adjustment from time to time for Recapitalizations).

()  “Transaction Documents” has the meaning set forth in the Purchase
Agreement.

) “Transfer Agent” means the transfer agent of the Corporation as set forth
in the Purchase Agreement or such other person who is then serving as the transfer agent for the

Corporation in respect of the Common Stock.

{s) “VWAP" means, for any dats, the price determined by the first of the
following clauses that applies: (i) if the Commeon Stock is then listed or quoted on the Principal
Market, the daily volume welghted average price of the Common Stock for such date (or the
nearest preceding date) on the Principal Market as reported by Blocroberg L.P. (based on a
Business Day from 8:30 a.m. (Central Standard Time) to 3:02 p.m. (Central Standard Time), (i)
if the Cotnmon Stock is not then listed or quoted for trading on the Principal Market and if prices
for the Common Stock are then reported in the “Pink Sheets™ published by Pink OTC Markets,
Inc, (or a similar organization or agency succceding to its functions of reporting prices), the most
recent bid price per share,of the Common Stock so reported, or (ii) in all other cases, the fair
market value of a share of Common Stock as determined in good faith by the Board of Directors
of the Corporation.

(t) “Warrant Shares” has the meaning set forth in the Purchase Agreement.

3, Dividends.

)] As and If Declared Dividends. Except as otherwise set forth hercin, the
holders of outstanding shares of Serics A-14 Preferred Stock shall be entitled to receive
dividends or distributions on a pro rata basiz according to their holdings of shares of Series A-14
Preferred Stock when, as end if declared by the Board of Directors out of any assets of the
Corporation at the time legally available therefore.

() 5% Annoal Dividend. Netwithstanding Section 3.1(a) hereof, the holders
of outstanding shares of Serics A-14 Preferred Stock shall be entitled to receive an anmual
dividend beginning on the Original Issue Date equal to six and one quarter cents ($0.0625) per
cutstanding share of Series A-14 Preferred Stock (subject to appropriate adjustment in the ¢vent
of a Recapitalization) (the “Annual Dividend”). The Annual Dividend shall be paid in cash, on
the one year anniversary of the Original {ssue Date. Annual Dividends shall be cumulative and
shall accrue heginning on the Original Due Date whether or not earned or declared and whether
or not there exist funds l=gally available for the payment of the Apnual Dividend. The Annual
Dividend shail not be payable for any periods after the one year anniversary of the Original Issue
Date. No cash dividends or distributions shall be declared or paid or sct apart for payment on the
Common Stock or any stogk ranking junior to the Series A-14 Preferred Stock in any calendar

3 H10000209411 3
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year unless cash dividends or distributions on the Series A-14 Preferred Stock for such calendar
year are likewise declared and paid or set apart for paynent.

(¢)  Interest on Unpaid Dividends. In the event that the Annual Dividend is
not paid with respect to any shares of Serics A-14 Preferred Stock as required to be paid pursuant
to Section 3(b), the Corporation shall pay interest with respect to the unpaid amount of such
Annual Dividend, at an aggregate ratc per annum equal to seven and one half percent (7.50%),
with such interest to accrue daily in arrears and to be compounded monthly; provided that in no
event shall such interest exceed the maximum permitted rate of interest under applicable law (the
"Maximum Peonitted Rate™). In the event that fulfillment of any provision hereof results in such
rate of interest being in cxcess of the Maximum Permitted Rate, the amount of interest required
to be paid hercunder shall automatically be reduced to climinate such excess; provided that any
subsequent increase in the Maximum Penmitted Rate shall be retroactively effective to the date
payment of the Annual Dividend is due pursuant to this Section 3 to the extent permitted by lew,

(a) Liguidation Preference. In the event of any liquidation, dissolution or
winding up of the Corporation, either voluntary or involuntary, the holders of the Series A-14
Preferred Stock shall be weated for this purpose as if they had been converted to shares of
Common Stock at the then applicable Conversion Rate (as defined below).

(b)  Reorganization. For purposes of this Section 4, a liquidation, dissolution
or winding up of the Corporation shall be deemed to be occasioned by, or to inciude, (i) the
acquisition of the Corporation by another entity by means of any transaction or series of related
transactions to which the Corporation ts party (including, without limitation, any stock
acquisition, rcorganization, merger or consolidation but excluding any sale of stock for capital
rajsing purposes) other than a transaction or series of trausactions in which the holders of the
voting securities of the Corporation outstanding immediately prior to such transaction continue
to retain (cither by such voting securities remaining outstanding or by such voting securitics
being converted into voting securities of the surviving entity), as a result of shares in the
Corporation held by such holders prior to such transaction, at least fifty percent (50%) of the
total voting power represented by the voting securities of the Corporation or such surviving
entity outstanding iminediately after such transaction or serics of wansactions; (ii) a sale, lease,
transfer, exclusive license or other disposition, in a single transaction or series of related
transactions, by the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries caken as a whole, except where such sals, lease, transfer, exclusive licensc or other
disposition is to a2 wholly owned subsidiary of the Corporation; or (iji) any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary,

5. Conversion Rights, The holders of the Scries A-14 Preferred Stock shall have
conversion rights as follows (the “*Conversion Rights™):

(a) Right to Convert. Each share of Scrics A-14 Preferred Stock shall be
convertible, at the option of the hoider thercof, at any time after the date of issuance of such
share at the office of the Corporation or any transfer agent for the Scries A-14 Preferred Stock,
into that number of fully-];)aid.\ non-assessable shares of Common Stock determined by dividing

4 H10000209411 3
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the Series A-14 Original Issue Price by the Conversion Price. The number of shares of Common
Stock into which each share of Secries A-14 Preferred Stock may be converted is hereinafter
referred to as the "Conversion Rate”. Upon any decrease or incrcasc in the Conversion Price, as
described in this Section S, the Conversion Rate shali be appropriately increased or decreased.

()} Automatic Conversion. Each sharc of Scries A-14 Preferred Stock shall
automatically be converted into fully-paid, non-assessable shares of Common Stock at the then
effective Conversion Rate for such share immediately upon the second annual anniversary of the
Original Issue Date (an “Automatic Conversion Event™). Notwithstanding the occurrence of an
Automatic Conversion Event, the Corporation shal) continue to be required to pay any eatied but
unpaid Annual Dividends, including any interest thereon, in accordance with the requirements of

Section 3 of this Certificate of Designations,
{¢)  Mechanics of Conversion.

i) Holders of Series A-14 Prefemed Stock shall effect
conversions, other than converstons pursuant to an Auatomatic Conversion Event,
by providing the Corporation with a written notice of conversion (a “Natice of
Convarsion™). Each Notice of Conversion shall specify the date on which such
conversion is 1o be effected (the “Conversion Date™). If no Conversion Date is
specified in a Notice of Conversion, the Conversion Date shall be the date that
such Notice of Conversion to the Corporation is deemed delivered hercunder,
The calculations and entries set forth in the Notice of Conversion shall control in
the absence of manifest or mathematical error. To effect conversions of shares of
Series A-14 Prefemred Stock, a holder shall not be required to surrender the
certificate(s) representing such shares of Series A-14 Preferred Stock to the

- Corporation umless all of the shares of Series A-14 Preferred Stock represented
thereby are 30 converted. in which case such holder shall deliver the certificate
representing such share of Series A-14 Preferred Stock prompily following the
Conversion Date at issne. Shares of Scrics A-14 Preferred Stock converted into
Common Stock or redeemed in asccordance with the terms hereof shall be
canceled and may not be reissued. Not later than thee (3) Business Days after
cach Conversion Date (the “Share Delivery Date™), the Corporation shall deliver
or cause 1o be delivered to a converting holder (A) a certificate or certificates
which shall be free of restrictive legends and trading restrictions representing the
number of shares of Common Stock heing acquired upon the conversion of shares
of Setles A~14 Preferred Stock and (B) a bank check in the amount of nccrued and
unpaid dividends. The Corporation shall, upon request of the applicable holder,
deliver any certificatc or certificates required to be delivered by the Corporation
undes this Section electronically through the Depository Trust Corporation or
another established clearing corporation performing similar functions. If in the
case of any Notice of Conversion such certificate or certificates are not delivered
1o or es directed by the applicable holder by the third (3™) Business Day after the
Conversion Date, such holder shall be entitled to elect by written notice to the
Corporation at any time on or before its receipt of such certificate or certificates
thereafter, to rescind such conversion, in which event the Corporation shall

5 H10000209411 3
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immediately return any certificates representing the shares of Serdes A-14
Preferred Stock tendered for conversion.

(i)  Notwithstanding the foregoing, on the date of an Automatic
Conversion Event, the outstanding shares of Series A-14 Preferred Stock shall be
converted automatically without any further action by the holders of such shares
and whether or not the certificates representing such shares are surrendered 1o the
Corporation or the Transfer Agent. On the date of the occurrence of an
Automatic Conversion Event, cach holder of record of shares of Series A-14
Preferred Stock shall be deemed to be the holder of record of the Common Stock
issuable upon such conversion, notwithstanding that the certificates representing
such shares of Series A-14 Preferred Stock shell not have been surrendered at the
office of the Corporation, that notice from the Corporation shall not have been
received by any holder of record of shares of Series A-14 Preferred Stock, or that
the certificates evidencing such shares of Common Stock shall not then be
actually delivered to such holder,

(iti) The Corpordtion’s obligations to issue and deliver the
Conversion Sharcs upon conversion of Series A-14 Preferred Stock in accordance
with the terms hercof are absolute and unconditional, irrespective of any action or
inaction by a holder to enforce the same, any waiver or consent with respect to
any provisibn hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by a holder or any other Person of
any obligation to the Corporation or any violation or alleged violation of law by a
holder or any other Person, and irrespective of any other circumstance which
might otherwise limit such abligation of the Corporation to a holder in connection
with the issuance of such Conversion Shares. In the event a holder shall elect to
convert any or all of its Scrics A-14 Preferred Stock into shares of Common
Stock, the Corporation may not refuse conversion based on any claim that such
holder or any one associated or affiliated with such holder has been engaged in
any violation of law, agreement or for any other reason, unless an injunction from
a court, on notice, restraining and/or enjoining conversion of all or part of the
Series A-14 Preferred Stock shall have becn sought and obtained and the
Corporation posts a surety bond for the benefit of such holder in the amount of
150% of the Stated Value of the Series A-14 Preferred Stock outstanding, which
is subject 10 the injunction, which bond shall remain in effect until the completion
of arbitration/litigation of the dispute and the proceeds of which shall be payable
to such holder to the extent it obtains judgment. In the absence of an injunction
precluding the same, the Corporation shall issue Conversion Shares. Nothing
herein shall limit a holder’s right to pursue actual damages for the Corporation’s
failure to deliver certificates representing shares of Common Stotk upon the
conversion within the period specified herein and such holder shall have the right
to pursue all remedics available to it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief.

6 H10000209411 3
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(iv) In addition to. any other rights available to a holder of
Serles A-14 Preferted Stock, if the Corporation fails to cause the Transfer Agent
to transmit to such holder a cenificate or the certificates representing the
Conversion Shares pursuant to a conversion on or before the Share Delivery Date
or within thres (3) Business Days of an Automatic Conversion Event (as
applicable), and if after such date such holder is required by its broker to
purchase (In an open market transaction or otherwise) or such holder’s brokerage
firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a
sale by such holder of the Conversion Shares which such holder anticipated
receiving upon such exercise (3 “Buy-In"), then the Corporation shall (A) pay in
cash to such holder the amount. if any, by which (x) such holder’s total purchase
price (Including brokerage commissions, if any) for the shares of Common Stock
s0 purchased exceeds (y) the amount obtained by multiplying (1) the number of
Conversion Shares that the Corporation was required to deliver to such holder in
connection with the excrcise at issuc times (2) the price at which the sell order
giving rise to such purchase obligation was executed, and (B) at the option of
such holder, either reinstate the number of shares of Series A-14 Preferred Stock
faor which such conversion was not honored (in which case such conversion shall
be decemed 'rescinded) or deliver to such holder the number of shares of Common
Stock that would have been issued had the Corporation timely complied with its
cxercise and delivery obligations hereunder. Such holder shall provide the
Covporation written notice indicating the amounts payable to such holder in
respect of the Buy-In.  Nothing herein shall limit a holder’s right to pursue any
other remedies available to it hereunder, at law or in equity including, without
limitation, a decree of specific performance and/or injunctive relief with respect to
the Corporation’s failure to timecly deliver certificates representing shares of
Common Stock upon conversion of the Series A-14 Preferred Stock as required
pursuant to the terms hereof.

(v) The Corporation covenants that it will at all times reserve
and keep available out of its authorized and unissued shares of Commeon Stock
solely for the purpose of issuance upon conversion of the Series A-14 Preferred
Stock, each as herein provided, free from preemptive rights or any other actual
contingent purchase rights of persons other than the holders of such shares of
Series A- 14 Preferred Stock, not lesa than such number of shares of the Common
Stock as shall (subject to any additional requircruents of the Corporation as to
rescrvation of such shares set forth in the Purchase Agreement) be issuable
(taking into account the adjustments set forth in this Certificate of Designations)
upon the canversion of all outstanding shares of Series A-14 Preferred Stock, The
Corporation covenants that all shares of Cormmon Stock that shall be so issuable
shall, upon issue, be duly and validly authorized, issued and fully paid, non-
assessable and registered for public sale in sccordance with the terms of the
Registration Rights Agreement (as defined in the Purchase Agreement).

(vi)  Upon a conversion hereunder, the Corporation shall not be
required to issue stock certificates representing fractions of shares of the Common

7 H10000209411 3
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Stock. but instead shall make a cash payment in respect of any final fraction of a
share hased on the VWAP at such time.

(vii} The issuance of ccrtificates for shares of the Common
Stock on conversion of the Series A-14 Preferred Stock shall be made without
charge to the holder hereof for any documentaty stamp or similar taxes that may
be payable in regpect of the issue or delivery of such certificate, provided that the
Corporation shall not be required to pay any tax that may be payable in respect of
any transfer involved in the issuance and delivery of any such certificate upon
conversion in a name other than that of the holder of such shares of Serics A-14
Preferred Stock so converted.

() Beneficial Qwnership Limitation. The Corporation shall not effect any

conversion of the Seties A-14 Preferred Stock, and a holder of the Series A-14 Preferred Stock
shall not have the right to convert any portion of the Series A-14 Preferred Stock, pursuant to
Section 3 or otherwise, to the extent that after giving effect to such issuance after conversion,
such holder (together with such holder’s Affiliates, and any other Persons acting as a group
together with such holder or any of such holder’s Affiliates), would beneficially own in excess of
the Beneficial Ownership Limitation (as defined below). Far purposes of the foregoing sentence,
the number of shares of Common Stock beneficially owned by a holder of Series A-14 Preferred
Stock and its Affiliates shall include the number of shares of Common Stock issuable upon
conversion of the Series A-14 Preferred Stock with respect to which such determination is being
made, but shall exclude the number of shares of Common Stock which would be issuable upon
(i) conversion of the remaining, nonconverted Series A-14 Preferred Stock beneficially owned
by such holder or any of its Affiliates and (ii) exercise or conversion of the unexercised or
nonconverted portion of any other securities of the Corporstion (including, without limication,
any other Common Stock Equivalents) subject to a limitation on conversion or exercise
analogous to the limitation contained herein beneficially owned by such holder or any of its
Affiliates. Except az set forth in the preceding sentence, for purposes of this Section S5(d),
beneficial owncrship shall be caleulated in accordance with Section 13(d) of the Exchange Act
and the rules and regulations promulgated thereunder. To the extent that the limitation
contained in this Sgction 5(d) applics, the determination of whether the Series A-14 Preferred
Stock is convertible (in relation to other securitics owned by such holder together with any
Affiliates) and of which shares of Series A-14 Preferred Stock are convertible shall be in the sole
discretion of such holder, subject 10 the Beneficial Ownership Limitation. In addition, a
determination as to any group status as contempiated above shall be determined in accordance
with Section [3(d) of the Exchange Act and the rules and regulations promulgated
thereunder. For putposes of this Section 5(d), in determining the number of outstanding shares
of Common Stack, a holdér may rely on the number of outstanding shares of Common Stock as
reflected in (A) the Corporation’s most tecent periodic or annual report filed with the Securities
and Exchange Commission, a3 the case may be, (B} a more recent public announcement by the
Corporation or (C) a more recent written notice by the Corporation or the Transfer Agent setting
forth the number of shares of Common Stock outstanding. Upon the written or oral request of a
holder of Serles A-14 Preferred Stock, the Corporation shall within two (2) Business Days
confirm orally and in writing to such holder the number of shares of Common Stock then
outstanding. In any case, the number of outstanding shares of Common Stock shall be
determined after giving effect to the conversiont or exercise of securities of the Corporation,

8 H10000209411 3
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including the Series A-14 Preforred Stock, by such holder or its Affiliates since the date as of
which such number of cuistanding shares of Common Stock was reported. The “Beneficial
Ownership Limitation” shail be 4.99% of the number of sharas' of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock upon
conversion of the shares of Serles A-14 Preferred Stock held by such holder. A holder, upon not
less than Sixty-One (61) days’ prior notice to the Cosrporation, may increasc or decrease the
Beneficial Qwnership Limitation provisions of this Section §(d) with respect to such holder,
provided that the Beneficial Ownership Limitation in no evem exceeds 9.99% of the number of
shares of the Cornmon Stock outstanding immediately after giving. effect to the issuance of
shares of Common Stock upon conversion of the Series A-14 Preferred Stock held by such
holder and the provisions of this Section 5(d) shall continue to apply. Any such increase ot
decrease will not be effective wntil the sixty-first (61%) day after such notice is delivered to the
Corporation. The provisions of this paragraph shall be consttued and implemented in a manner
otherwise than in strict conformity with the terms of this Section S(d) to correct this paragraph
(or any portion hercof) which may be defective or inconsistent with the intended Beneficial
Ownership Limitation herein contsined or to make changes or supplements necessary or
desirable to properly give effect to such limitation.

()  Compliance with Principal Market Rules. The Corporation shall not be

required to Issue any shares of Commen Stock upon the conversion of the Series A-14 Preferred
Stock if such issuance would breach the Company's obligations under the rules or regulations of
the Principal Market.

(3] Adjustments for Subdivisions or Combinations of Common Stock. In the

event the outstanding shares of Common Stock shall be subdivided (by stock split, by payment
of a stock dividend or otherwise), into a greater number of shares of Common Stock, the
Conversion Price in eoffect immediately prior to such subdivision shall, concurrently with the
effectiveness of such subdivision, be proportionately decreased. In the event the outstanding
shares of Common Stock shall be combined (by reclassification or otherwise) into a lesser
number of shares of Common Stock, the Conversion Price in effect immediately prior to such
combination shall, concurent!ly with the effectiveness of such combination, be proportionately

increased.
(8)  Adjustments for Subdivisions or Combinations of Series A-14 Preferred

Stock. In the event the outstanding shares of Series A-14 Preferred Stock shall be subdivided
(by stock split, by payment of a stock dividend or otherwise), into a greater number of shares of
Series A-14 Preferred Stock, the Series A-14 Original Issuc Price and Liquidation Preference of
the Series A-14 Preferred Stock in effect immediately prior to such subdivision shall,
concurrently with the effectiveness of such subdivision, be proportionately decreased. In the
event the outstanding shares of Serics A-14 Preferred Stock shall be combined (by
reclassification or otherwise) into a lesser number of shares of Series A-14 Preferred Stock, the
Scries A-14 Original Issue Price and Liquidation Preference of the Series A-14 Preferred Stock
in effect immediately prior, to such combination shall, concurrently with the effectiveness of such
combination, be proportionately increased,

(h)  Adiustments for Reclassification, Exchange and Substitution, Subject to

Section 4 above, if the Common Stock issuable upon conversion of the Series A-14 Preferred

9 H10000209411 3
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Stock shall be changed into the same or a different numnber of shares of any other class or classes
of stock, whether by capital reorganization, teclassification or otherwisc (other than a
subdivision or combinatidn of shares provided for above), then, in any such event, in licu of the
number of shares of Cotnmon Stock which the holders would otherwise have been entitled 1o
receive each holder of such Scrics A-14 Preferred Stock shall have the right thereafter to convert
such shares of Series A-14 Preferred Stock into a number of shares of such other class or classes
of stock which a holder of the number of shares of Common Stock deliverable upon conversion
of such Serics A-14 Preferred Stock immediately before that change wonld have been entitled to
receive in such reorganization or reclassification, all subject to further adjustment as provided
herein with respect to such other shares.

i Centificale as to Adjustments. Upon the oceurrence of each adjustment ov

readjustment of the Conversion Price pursuant to this Section 5, the Corporation at its expense
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
fitrnish to each holder of Series A-14 Preferred Stock a certificate setting forth such adjusiment
or readjustment and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporation shall, upon the written request at any time of any holder of Series A-14
Preferred Stock, fitrnish or cause to be furnished to such holder a like certificate setting forth
(1) such adjustments and readjustments, (ii) the Conversion Price at the time in effect and (iii) the
number of shares of Common Stock and the amount, if any, of other property which at the time
wouid be received upon the conversion of Series A-14 Preferred Stock.

W No_lmpairment. The Corporation will not through any reorganization,
transfer of assets, merger, dissolution, issue or sale of securities or any other voluntary action,
avoid or seek to aveid the observance or performance of any of the terms to be observed or
petformed hereunder by the Corporation but will at all times in good faith assist in the carrying
out of all the provisions of this Section 5 and in the taking of all such action as may be necessary
or appropriate in order to 'protect the conversion rights of the holders of Series A-14 Preferred
Stock against impairment.

k) Notice to Holdars. If (i) the Corporation shall declare a dividend (or any
other distribution) on the Common Stock; (ii) the Corporation shall declare a special
nonrecurring cash dividend on or a redemprion of the Common Stock; (iii) the Corporation shall
authorize the granting to all holders of the Common Stock rights or watrants to subseribe for or
purchese any shares of capital stock of any class or of any rights; (iv) the approval of any
shareholders of the Corporation shall be required in connection with. any reclassification of the
Common Stock, any consolidation or merger to which the Corporation is a party, any sale or
wansfer of all or substantially all of the assets of the Corporation, of any compulsory share
exchange whereby the Common Stock is converted into other securities, cash or property: (v) the
Corporation shall authorize the voluntary or involuntary dissolution, liquidetion or winding up of
the affairs of the Comporation; then, in each case, the Corporation shall cause te be filed at cach
office or agency maintained for the purpose of conversion of the Series A-14 Preferred Stock,
and shall cause to be mailed to each holder of Series A-14 Preferred Stock at its last address as
its shall appear upon the stock books of the Corporation, at least twenty (20) calendar days prior
to the applicable record or effective date hereinafter specificd, a notice stating (x) the date on
which a record is to be taken for the purpose of such dividend, distribuiion, redemption, rights or
warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock

10 H10000209411 3
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of record to be caritled to such dividend, distributions, redemption, rights or warrants are to be
deterrmined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or
share cxchange is expected 1o become cffective or close, and the date as of which it is expected
that holders of the Common Stock of record shall be entitled 1o exchange their shares of the
Common Stock for securities, cash or other property deliverable upon such reclassification,
consolidation, merger, sale, transfer or share exchange providing failure to so notify the holder
shall not invalidate any such corporate action.

6. Voting. Except a3 rcquircd by applicable law, the holders of Series A-14
Preferred Stock shall have no voting rights associated with such Series A-14 Preferred Stock.
Notwithstanding the forcgoing, the consent of the holders of a majority of the outstanding shares
of Series A-14 Preferred Stock shall be required to (a) amend, alter or repeal any provision of the
Articles of Incorporation or Bylaws of the Corporation in a manner that adversely affects the
powers, preferences or rights of the Series A-14 Preferred Stock, or (b) increase or decrease
(other than For decreases resulting from conversion of the Series A-14 Preferred Stock) the
authorized number of shares of Serics A-14 Preferred Stock.

7. Redemption. Subject to the requirements of this Section 7, the Corporation may,

at its option (the “Redemntion Option™), elect to redeem all (but not less than all) of the
outstanding shares of Scries A-14 Preferred which have not been converted into Common Stock
pursuant to Section 3 hereof by paying the holder thereof in cash an amount per share equat to
one dollar and fifty-six cents ($1.56) (as appropriately adjusted to reflect any Recapitalizations)
plus an amount ¢cqual to all accrued and unpaid dividends thereon (the “Redemption Price™. In
the event that the Corporation slects to exercise the Redemption Option, it shall provide written
notice (the “Redemption Notice™) of such election to the holders of the Series A-14 Prefarred
Stock. Each holder of Series A-14 Preferred Stock shall have ten (10) Business Days following
its receipt of the Redemption Notice to deliver a Notice of Conversion with respect to all (but not
less than all) of its shares of Series A-14 Preferred Stock (the “Delivery Deadling™). If a holder
of Series A-14 Preferred Stock delivers a Notice of Conversion with respect to the shares of
Series A-14 Preferred Stock subject (o the Redemption Notice, then the Corporation shall no
fonget have the right to redeem such sharcs of Series A-14 Preferred Stock and such shares of
Scrics A-14 Preferred Stock shall be converted into shares of Common Stock in accordance with
Segction 5 of this Certificate of Desighations, The Corporation shall pay any holder of Series A-
14 Preferred Stock the Redemption Price with respect to such holder’s shares of Series A-14
Preferred Stock to be redecmed no later than three (3) Business Days after the expiration of the
Delivery Deadline. The Redemption Notice shall be irrevocable once delivered to a holder of the
Setics A-14 Prefertad Stock. Any shares of Series A-14 Preferred Stock that ere redesmed or
otherwise acquired by the Corporation shall be automatically and immediately cancelled and
retired and shall not be reissued, sold or transferred.

8. Miscellanecus,

(8  The headings herein are for convenience only, do not constitute a part of
this Certificate of Dcsagnattons and shall not be deemeq 1o limit or affect any of the provisions
hereof.
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(b)  Any notice required or permittcd by the provisions of this Certificate of
Designations 1w be given 10 a holder of shares of Serics A-14 Preferred Stock shall be mailed,
postage prepaid, to the post office address last shown on the records of the Corporation, or given
by clectronic communication in compliance with the provisions of the Florida Business
Corporation Act, and shall be deemed sent upon such mailing or eicctronic transmisston.

() Upon receipt of evidence reasonably satisfactory to the Corporation (an
affidavit of the registered holder shall be. satisfactory) of the ownership and the loss, theft,
destruction or mutilation of any certificate evidencing shares of Series A-14 Preferrcd Stock, and
in the case of any such loss. theft or destruction, upon receipt of indemnity reasonably
satisfactory to the Corporation, or, in the case of any such mautilation or surrender of such
certificate, the Corporation shall (at its expense) execute and deliver in lieu of such certificate a
new certificate of like kind representing the number of shares of Series A-14 Preferred Stock
represented by such lost, stolen, destroyed or mutilated cextificate and dated the date of such lost,
stolen, destroyed or mutilated certificate, and dividends shall accrue on the Series A-14 Preferved
Stock represented by such new certificate from the date to which dividends have been Fully paid
on such lost, stolen, destroyed or mutilated certificate.

(d)  No provision of this Certificate of Designations may be amended, except
in a written instrument signed by the Corporation and holders of at least a majority of the shares
of Series A-14 Preferred Stock then outstanding, Any of the rights of the holders of the Series
A-14 Preferred Stock set forth herein may be waived by the affirmative vote of holdets of at least
a majority of the shares of Series A-14 Preferred Stock then outstanding, except that cach hoider
may waive its own rights as provided in this Certificate of Designations.

[Signature page follows.]
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of Designations to’
be duly executed as of this 17th day of Septermber 2010,

ONSTREAM MEDIA CORPORATION

: Rafidy Selman
' Title: President
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