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Statement of Designations, Powers, Preferences and Rights of T L e

Series A Convertible Preferred Stock wiz o
mee g fﬂ
Mo = O
N2Revolution, Inc., a Florida corporation (the “Company”), hereby certifies 2.

pursuant to Section 607 0602 of the Florida Business Corporation Act, that its Board of r% Te e
Directors unenimously adopted the foliowing statement of designstion, powers, 7. &

preferences and rights on January 15, 2009, which remains in full force and effect on the -
date hereof,

WHERBAS, the Board of Directors is authorized by the Company's Articles of
Incorporation to determine the preferences, limitations and relative rights and to fix by
resolution the designation of cach series of Preferred Stock of the Company; and

WHEREAS, it is the desire of the Board of Directors of the Company to authorize
and fix the terms of 8 geries of Preferred Stock and the number of shares constituting such
series.

NOW THEREFORE, BE IT RESOLVED, that there is hereby authorized such
serles of Preferred Stock on the terms and with the provisions herein set forth.

The designation of the series of Preferred Stock aunthorized by this resolution shall
be “Series A Convertible Preferred Stock™ (the “Series A Preferred Stock’), The Serjes
A Preferred Stock shall consist of 70,000 shares, no par value.

I Voting.

The holders of the Series A Preferred Stock shall not be entitled to vote,
except as required by appliceble law.

2. Dividends.

(a)  The hoiders of Series A Preferred Stock shall be entitled, in
preference to the holders of any Junior Securities (as defined below), to receive on each
share of Series A Preferred Stock, out of funds legally available therefore, cumulative
cash dividends paysble at the rate of 8% per annum on the amount of $10.00 (such
amount, as adjusted from time to time in accordance with Section 2(b) is referred to as
the “Series A Purchase Price™). Holders of Series A Preferred Stock shall receive
payment of dividends with respect to shares of Series A Preferred Stock only if, as and
when such payment of such dividends is declared by the Company’s Board of Directors
(the “Board of Directors™). Such dividends will bs calculated and compounded annually
in arrears on December 31 of each year in respect of the prior twelve-month period
(prorated on a daily basis for partial periods). Such dividends shall commence 1o accrue
on each share of Series A Preferred Stock from the date of issuance thereof whether or
not declared by the Board of Directors and whether or pot there are profits, surplus or
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other funds of the Company legally available for the payment of dividends, and shall
continus to accrue until the Liquidation Preference (as defined in Section 3) with respect
to such share is paid in full in cash or until the conversion of the Series A Preferred Stock
in accordence with Section 5 (such dividends being referred to as the “Prefesred
Dividends™). To the extent the Company has assets legally availsble therefore and the
Board of Directors has not declared the payment of nor has the Company paid the
dividends pursuant to this Section 2(a), Preferred Dividends shall be due and payable
with respoct to each share of Series A Preferred Stock no later than thirty (30) days after
the occorrence of a Liquidation Event in accordsnce with Section 3. Preferred Dividends
paid in cash in an amount less than the total amount of such dividends at the time
accumulated and payable on all outstanding shares of Preferred Stock shall be allocated
among pil hoiders of Preferred Stock pro rata in accordance with the relative amount of
Preferred Dividends accrued on the Preferred Stock held by such bolders. At any time
when shares of Series A Preferred Stock are outstanding and the Proferred Dividends
have not been paid in full in cash, no dividend whatsoever shall be paid or declared, and
no distribution shall be made, on any Junior Securities and no monies shall be paid into
or set aside or made available for a sinking or other enalogous fund for the purchase,
redemption or acquisition thereof, provided, however, that the Company may purchase,
redeem or acquire shares of the Company’s Common Stock, no par value (the “Common
Stork™ and Convertible Securities issued to employess, officers or directors of, or
consuitants or vther service providers to, the Company pursuant to equity incentive plans
or other arrangements approved by the Board of Directors.

b) All pumbers relating to the celculation of dividends pursuant to
this Section 2 shall be equitably adjusted to veflect any stock split, stock dividend,
combination, reorganization, recapitalization, reclassification or other similar event
involving Series A Preferred Stock or Common Stock.

3 Liquidstion,

(a) Liguidation Preference. Upon (i) any liquidation, dissolution or
winding up of the Compaay, whether voluntary or involumary or (i) a reorganization of
the Company required by any court or administrative body in order to comply with any
provision of law (each of the events referred to in clauses (i} and (ii) being referred to a5 2
“Liquidation Event™), each holder of Series A Preferred Stock shall be entitled to be peid
in cash in irmmediately available funds with respect to each share of Series A Proferred
Stock out of the assets of the Company available for distribution to stockholders, whethar
such assets are capital, surplus or earnings, and in preference to, and before any amount
shall be paid or distributed to the holders of Common 8tock or of any other Junior
Securities, an amount in cash equal to the surn of (i) the Series A Purchasge Price plus (i)
any sccrued but unpaid dividends to which such holder of cutstanding shares of Series A
Preferred Stock is then entitled pursummt to Section 2 hereof (such sum as to each share of
Scries A Preferred Stock being referred to as the “Liquidation Preference” of such share).
If upon any Liguidation Event, the amounts paysble with respect 10 the issusd and
outstanding Series A Preferred Stock are not paid in full, the amounts available for
distribution shall be distributed ratably among the holders of Series A Preferred Stock in
accordance with the reiative Liquidation Preferences of the Series A Preferred Stock held

2
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by such holders, and the holders of any other Junior Securities shn{l in no event be
entitled to participate in the distribution of any assets of the Company in respect of their
ownership thereof,

4. Preemptive Rights.

No holders of the Series A Preferred Stock are entitled 10 any preemptive rights to
acquire any unissued shares of any capital stock of the Company, now or hereafler
authorized, or any other securitiss of the Company, whether or not convertible into shares
of capital stock of the Company or carrying a right to subscribe to or acquire any such
ghares of capital stock.

5. Conversion into Commen Stock. The holders of the Series A Preferred
Stock shall have the following conversion rights:

(a)  Auiomatic Conversion. Each share of Serjes A Preferred Stock
shall automatically be coaverted, without the payment of any additional consideration,
into a number of shares of fully paid and nonassessable Common Stock determined as
hereafter provided in this Section 5(a) upon the sale by the Company of shares of its
Common Stock during the 120 day pericd commencing on December 31, 2008, provided
that such 120 day pericd may be extended by up to 60 additional days at the election of
the Board of Directors, for aggregate consideration of at least $750,000 (the “Automastic
Conversion Event”). Upon the occurrence of the Automatic Conversion Event, all
outstanding shares of Series A Preferred Stock shall be deemed to have been converted
into shares of Common Stock as provided in this Section 5 immediately upon the
occurrence of such event. The number of shares of Common Stock issuable upon the
conversion of each share of Series A Preferred Stock shall be determined on the basis of
the ratio thet results from dividing (i) the Purchase Price by (ii) the Conversion Price (as
defined below) of such share of Preferred Slock, both as in effect at the time of
conversion. The “Conversion Price” per share of Series A Preferred Stock shall be the
average price per share of Common Stock issued by the Company during the 120 day
period commencing December 31, 2008; provided that such 120 day period may be
extended by up to 60 additional days at the election of the Board of Directors. The
aumber of ghares of Common Stock into which shares of Series A Preferred Stock are
convertible and the Conversion Price arc subject to adjustment from time to time as
provided in Section 8 hercof.

(b}  Pracedure for Automatic Conversion. As of the date of, and in all
cases subject to, the consummation of the Automatic Conversion Event, all outstanding
shares of Series A Preferred Stock shall be converted automatically, without further
action, into the number of shares of Common Stock provided for in Section 5(a), and
such number of shares of Common Stock into which the Series A Preferred Stock is
converted shall be deemed to have bean issued to the holders of Series A Preferred Stock,
Such holders shall as soon as practicable thereafier surrender the certificate or certificates
evidencing the Series A Preferred Stock, duly assigned or endorsed for transfer to the
Company (or accompanied by duly executed stock powers relating thereto), or an
Affidavit of Loss with respect thereto, Upon surrender of such certificates or delivery of

3
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an Affidavit of Loss with respect thereto, the Company shall issve and deliver to such
holder so surrendering such certificates or to such holder’s designee, promptly at an
address designated by such holder, certificates for the number of shares of Common
Stock into which such holder's Series A Preferred Stock shall have been converted.

{c) No Fructionel Shares. The number of shares of Common Stock to
be issued to each holder of Series A Preferred Stock upon conversation shall be rounded
1o the next highest whole number of shares, and no fractiona) shares shall be issued.

6. Notice,

In the event that the Company provides any notice, report or statement to any
holder of Common Stock, the Company shall at the same time provide a copy of any such
notice, report or statement to each holder of outstanding shares of Series A Preferred
Stock.

7. Reservation of Stock 1ssuable Upon Conversion.

(8)  The Company shall at all times reserve and keep available out of
its authorized but unissued shares of Common Stock, solely for the purpese of effecting
the conversion of the issued or issuable shares of Sexies A Preferred Stock, such number
of its shares of Common Stock as shell from time to time be sufficient to effect the
conversion of all outstanding shares of Series A Prefarred Stock, and if at any time the
number of authorized but unissued shares of Common Stock shail not be sufficient to
effect the conversion of all then ouwtstanding shares of Series A Preferred Stock, the
Cormpeny shall take all such corporate action as may be necessary fo increase its
authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose.

8. Adjustments.

@ Adi L - .
Common Stock, In the ewmt tha: subsequmt to the occurrence of the Aummahc
Conversion Event, but prior (10 the conversion of the Series A Preferred Stock into shares
of Common Stock, the outstanding shares of Common Stock shall be subdivided by stock
split, stock dividends or otherwise into a greater number of shares of Common Stock, the
Conversion Price then in effect with respect to the Series A Preferred Stock shall,
concurrently with the effectiveness of such subdivision, be proportionately decreased so
that the number of shares of Common Stock issuable on conversion of any shares of such
Series A Preferred Stock shall be increased in proportion to such increase in outstanding
shares. In the event that subsequent to the occurrence of the Automatic Conversion
Event bul prior to the conversion of the Series A Preferred Stock into shares of Common
Stock, the outstanding shares of Common Stock shell be combined or consolidated, by
reclass:ﬁcatnon or otherwise into a lesser number of shares of Commeon Stock, the
Conversion Price then in effect with respect to the Series A Preferred Stock shall,
concurrently with the effectiveness of such combination or consolidation, be
proportionately increased so that the number of shares of Common Stock issuable on
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conversion of any shares of such Series A Preferred Stock shall be decreased in
proportion to such decrease in outstanding shares.

®) Ad <k Divide —_—
event the Company at any time or from time to time makes, or fixes a record date for the
determination of holders of Common Stock entitled 10 receive, any distribution
(exciuding any repurchases of securities by the Company nat made on a pro rata basis
from all holders of any class of the Company’s securities) payable in property or in
securities of the Company other than shares of Common Stock, and other than as
otherwige adjusted in accordance herewith, then and in each such event the holders of
Series A Preferred Stock shall receive at the time of such distribution the amount of
property or the number of securities of the Company that they would have received had
their Series A Preferred Stock been converted into Common Stock on the date of such
distribution or record date established therefor.

{c) Adjustments for Reclpssification, Exchange snd Substitution. If
the Comnmon Stock issuable upon conversion of the Series A Preferred Stock shall be
changed into the same or a different number of shares of any other class or classes of
stock or into any other securities or property, whether by capital reorganization,
reclassification, merger, combination of sheres, recapitalization, consolidation, business
combinetion or other similar transaction (other than a subdivision or combination of
shares provided for above), esch share of Series A Preferred Stock shall thereafter be
convertible into the number of shares of stock or other securities or property to which a
holder of the number of shares of Common Stock of the Compeany deliverable upon
conversion of such share of Series A Preferred Stock shall have been entitled upon such
capital reorgenization, reclassification, merger, combination of shares, recapitalization,
consolidation, business combination or other similar transaction if immediately prior to
such capitasl reorganization, reclassification, merger, combination of shares,
recapitalization, consolidation, business combination or other similar transaction such
holder had converted such holder’s Series A Preferred Stock into Common Stock. The
provisions of this Section 8(c) shall similarly apply to successive capital reorganizations,
reclassifications, mergers, combinations of shares, recapitalizations, consolidations,
business combinations or other similar transactions.

(@ Centificate as fo Adiustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Price pursuant to this Section 8, the
Company at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each hoider of Scrics A Preferred Stock &
certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based and the Conversion Price then in
effect. The Company shall, upon the written request at any time of any holder of Series
A Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting
forth (f) such adjustments and readjustments, (ii) the Conversion Price at the time in
effect and (jii) the number of shares of Common Stock and the amount, if any, of other

property that at the ime would be received upon the conversion of such holder's Series A
Preferred Stock.
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(e) dj . No adjustment in the Conversion Price
need be made if such adjustment would result in a change in a Coaversion Price of less
than $0.01. Any adjustment of less than $0.01 that is not made shall be carried forward
and shall be made at the time of and together with any subsequent adjustment that, on a
cumulative basis, amounts to an adjustment of $0.01 or more in a Conversion Price.

€] Rounding. All calculations under this Section 8 shall be made to
(&) the nearest cent or (b) the nearest one hundredth of a share or (¢} the nearest one
percent, a5 the case may be.

9. Na Closing of Transfer Books. The Company shall not close its books
against the transfer of shares of Series A Preferred Stock in any manner that would
interfere with the timely conversion of any shares of Series A Preferred Stock.

10, No Relssuance of Series A Preferred Stock. No share or shares of
Series A Preferred Stock acquired by the Company by reason of redemption, purchese,
conversion or otherwise shall be reissued, and all such shares shall be canceled, retired
and eliminated from the shares that the Company shall be anthorized to issue.

11 Definitions.
The following terms are uged herein with the meanings indicated:

“A ffidavit of Loss" means an affidavit or agreement satisfactory to the Company
to indemnify the Company (without the need to post any bond or other security for such

obligation) from any loss incusred in connection with the loss of any share certificate
evidencing shares of the Company’s Capital Securities.

“Board of Directors™ has the meaning specified in Section 2(a).

“Capital Secyurities” means, ag to any Person that is a corporation, the authorized
shares of such Person’s capital stock, including all classes of common, preferred, voting
and non voting capital stock, and, as to any Person that is not a corpomation or an
individuzal, the ownership interests in such Person, including, without limitation, the right
to share in profits and losses, the right to receive distributions of cash and property, and
the right to receive allocations of itemy of income, gsin, loss, deduction and credit and
similar items from such Person, whether or not such interests include voting or similar
rights entitling the holder thereof to exercise confrol over such Person.

“Serigs A Preferred Stock™ has the meaning set forth in the recitals hereof,
“Series A Purchase Price” has the meaning set forth in Section 2(a).
“Common Stock™ has the meaning set forth in the first Section of Section 2(a}).
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“Conversion Price” means with respect to the Series A Preferred Stock, the
amount set farth in Section S{a) with respect to such series, s the same may be adjusted
from time to lime in accordance with Section B,

“Convertible Securities™ means securities or obligations that ars exercisable for,
convertible inlo or exchangeable for shares of Common Stock. The term includes
options, warrants or other rights to subscribe for or purchase Common Stock or to
subseribe for or purchase other securities or obligations that are convertible into or
exchangeable for Commeon Stock.

“Junior Securities™ means any of the Company’s Common Stock and all othar
Capital Securities of the Company other then (a) Preferred Stock and (b) Capital
Securities that, by their terms, state that thiey are not “Junior Securities™ or provide the
holders thereof with rights pari passu with or senior to those of the holders of Preferred
Stock.

“Liquidation Preference” means with respect (o the Series A Preferred Stock, the
amounl set forth in Seotion 3(a) with respect (o such serles.

“Person™ or “person” means sm individual, partnership, corporation, Hmited
linbility company, association, trust joint venture and unincorporated organization, and
any government, governmentai depariment or agency or political subdivision thereof.

"Seres A Preferred Stock” has the meaning set forth in the first Section in the

recitais hereof.

IN WITNESS WHEREOQF, the Company has caused this instrument to be signed
by its undersigned officer this 15™ day of January, 2009.

NZREVOLUTION, INC.,
a Floride corporation

B —

Robin Pear], President
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