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Law Offices of Thomas E. Puzzo, PLLC
3823 44th Ave. NE
Seattle, Washington 98105
Telephone: (206) 522-2256 / Facsimile: (206) 260-0111

Writer's e-mail: tpuzzo@msn.com
Writer’s cell: (206) 412-6868

November 26, 2012
Department of State
Division of Corporations
Clifton Building
2661 Executive Center Circle
Tallahassee, Florida 32301 .
Re: One2One Living Corporation; FEI/EIN Number 452750953

Dear Sir or Madam,

Enclosed for filing for our client, One20ne Living Corporation, please find Articles of
Amendment to Articles of Incorporation. Also enclosed please find the $35 filing fee.

~ Please return the file-stamped copy of the Articles of Amendment to the address on this
letterhead.

Please contact eh undersigned with any questions or comments. -

Very truly yours,

_LAW OFFICES OF THOMAS E. PUZZO, PLLC




FILED

ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATIONZ({Z Noy
hed 28 AMI- 30

ONE2ONE LIVING CORPORATION  _SLCHETARY F 5 FATE
IALLARASSEE, 1 0Rig,
In accordance with Sections 607.1003 and 607.1006 of the Florida Business Corporation Act, the
undersigned, President of One20ne Living Corporation (the “Corporation”) hereby certifies:

FIRST: That Article IV of the Corporation’s Articles of Incorporation, is hereby amended and
restated, as follows:

Authorized Shares

4.1 The Corporation shall have authority to issue a total of 300,000,000 shares of
common stock, par value $0.001 per share, and 25,000,000 shares of preferred stock (“Preferred
Stock™), par value per $0.001 share, and more particularly described in paragraphs 4.2 and 4.3
below. The first series of Preferred Stock shall be designated “Series A Preferred Stock™ and
shall consist of one hundred (100) shares. The second series of Preferred Stock shall be
designated “Series B Preferred Stock™ and shall consist of twenty million (20,000,000) shares.

4,2 Subject to Section 4.3 of this Article IV, the Preferred Stock may be issued from
time to time in one or more series in any manner permitted by law and these Articles of
Incorporation, as determined from time to time by the Board of Directors and stated in the
resolution or resolutions providing for its issuance, prior to the issuance of any shares thereof.
The Board of Directors shall have the authority to fix and determine, subject to the provisions
hereof, the rights and preferences of the shares of any series so established. Unless otherwise
provided in the resolution establishing a series of shares of Preferred Stock, prior to the issuance
of any shares of a series so established or to be established, the Board of Directors may by
resolution amend the relative rights and preferences of the shares of such series, and, after the
issuance of such shares of a series whose number has been designated by the Board of Directors,
the resolution establishing the series may be amended by the Board of Directors to decrease (but
not below the number of shares of such a series then outstanding) the number of shares of that
series.

4.3 Series A Preferred Stock. The holders of the Series A Preferred Stock shall have the
same rights, terms and preferences as the holders of common stock, and in addition thereto, the
holders of the Series A Preferred Stock shall have the following rights:

(a) Voting Rights.

(1) Generally. Except as expressly provided by the Articles of
[ncorporation, as amended (the “Articles™), of the Corporation, or as required by
law, the holders of common stock and the Series A Preferred Stock shall vote
together as a single class on all matters to be voted upon by sharcholders, whether
at a meeting or by written consent. Each holder of Series A Preferred Stock shall
be entitled to the number of votes equal to the number of shares of common stock



" into which such shares of Series A Preferred Stock could then be converted and
shall be entitled to notice of any shareholders” meeting in accordance with the
Bylaws of the Corporation. Fractional votes shall not, however, be permitted and
any fractional voting rights available on an as-converted basis (after aggregating
all shares into which shares of Series A Preferred Stock held by each holder could
be converted) shall be rounded to the nearest whole number (with one-half being
rounded upward).

(2) Voting for Election of Directors. The authorized number of directors
constituting the Board of Directors, and the manner in which such directors are to
be elected, shall be as set forth in the Corporation’s Bylaws and in any voting or
other agreement that may be entered into among the shareholders concerning the
election of directors, provided, however, that so long as any shares of Series A
Preferred Stock remain outstanding, the directors of the Corporation shall be
elected as follows:

(1) the holders of a majority of the shares of Series A Preferred
Stock represented at a duly called special or annual meeting of such
shareholders or by an action by written consent for that purpose shall be
entitled to elect three (3) directors (the “Series A Directors™). The holders
of the Series A Preferred Stock may waive their rights to elect such three
(3) directors at any time and assign such right to the board of directors to
elect such directors; and

(i1} the holders of a majority of the shares of common stock
represented at a duly called special or annual meeting of such shareholders
or by an action by written consent for that purpose shall be entitled to elect
two (2) directors,

{b) Right to Convert.

(1)  Conversion Ratio. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of
issuance of such share, at the office of One20One Living Corporation (the
“Corporation™) or any transfer agent for such stock, into one (1) fully paid and
nonassessable share of common stock.

(2) Mechanics of Conversion, No fractional shares of common stock
shall be issued upon conversion of Preferred Stock. In lieu of any ‘fractional
shares to which the holder would otherwise be entitled, the Corporation shall pay
cash equal to such fraction multiplied by the then fair market value of a share of
common stock as determined by the Board of Directors. For such purpose, all
shares of Series A Preferred Stock held by each holder of Series A Preferred
Stock shall be aggregated, and any resulting fractional share of common stock
shall be paid in cash. Before any holder of Series A Preferred Stock shall be
entitled to convert the same into full shares of common stock, and to receive




- certificates therefor, such holder shall (A) either (i) surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for the Preferred Stock or (ii} notify the Corporation or its transfer
agent that such certificates have been lost, stolen or destroyed and execute an
agreement satisfactory to the Corporation to indemnify the Corporation from any
loss incurred by it in connection with such certificates, and (B) shall give written
notice to the Corporation at its principal corporate office that such holder elects to
convert such shares. The Corporation shall, as soon as practicable thereafter, issue
and deliver to such holder of Series A Preferred Stock, or to the nominee or
nominees of such holder, a certificate or certificates for the number of shares of
common stock to which such holder shalil be entitled upon such conversion. Such
conversion shall be deemed to have been made immediately prior to the close of
business on the date on which the requirements of the fourth sentence of this
paragraph have been satisfied with respect to the shares of such Preferred Stock to
be converted, and the person or persons entitled to receive the shares of common
stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of common stock as of such date.

(3) Reservation of Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued
shares of common stock, solely for the purpose of effecting the conversion of the
shares of the Series A Preferred Stock, such number of its shares of common
stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of such series of Preferred Stock; and if at any time the number
of authorized but unissued shares of common stock shall not be sufficient to effect
the conversion of all then outstanding shares of such series of Preferred Stock, in
addition to such other remedies as shall be available to the holder of such
Preferred Stock, the Corporation will take such corporate action as may be
necessary to increase its authorized but unissued shares of common stock to such
number of shares as shall be sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite shareholder approval of
any necessary amendment to the Articles.

(c) Protective Provisions. So long as any shares of Series A Preferred Stock are
outstanding, the Corporation shall not, without first obtaining the approval (by vote or
written consent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series A Preferred Stock, voting as a separate class:

(n amend the Articles or the Corporation’s Bylaws;

(2) change or modify the rights, preferences or other terms of the
Series A Preferred Stock, or increase or decrease the number of authorized shares of Series A
Preferred Stock;

(3) reclassify or recapitalize any outstanding equity securities, or
authorize or issue, or undertake an obligation to authorize or issue, any equity securities (or any



debt securities convertible into or exercisable for any equity securities) having rights, preferences
or privileges senior to or on a parity with the Series A Preferred Stock;

(4)  authorize or effect any transaction constituting a Liquidation Event
(as defined in this subparagraph} under the Articles, or any other merger or consolidation of the
Corporation. For purposes of the Articles, a “Deemed Liquidation” shall mean: (A) the closing
of the sale, transfer or other disposition of all or substantially all of the Corporation’s assets
(including an irrevocable or exclusive license with respect to all or substantially all of the
Corporation’s intellectual property); (B) the consummation of a merger, share exchange or
consolidation with or into any other corporation, limited liability company or other entity (except
one in which the holders of capital stock of the Corporation as constituted immediately prior to
such merger, share exchange or consolidation continue to hold at least 50% of the voting power
of the capital stock of the Corporation or the surviving or acquiring entity (or its parent entity)),
(C) authorize or effect any transaction liquidation, dissolution or winding up of the Corporation,
either voluntary or involuntary, provided, however, that none of the following shall be
considered a Deemed Liquidation: (i) a merger effected exclusively for the purpose of changing
the domicile of the Corporation, or (ii) a transaction or other event deemed to be exempt from the
definition of a Deemed lLiquidation by the holders of at least a majority of the then outstanding
Series A Preferred Stock;

(5 increase or decrease the size of the Board of Directors as provided
in the Bylaws of the Corporation or remove any of the Series A Directors (unless approved by
the Board of Directors including the Series A Directors);

(6)  declare or pay any dividends or make any other distribution with
respect to any class or series of capital stock (unless approved by the Board of Directors
including the Series A Directors);

(N redeem, repurchase or otherwise acquire (or pay into or set aside
for a sinking fund for such purpose) any outstanding shares of capital stock (other than the
repurchase of shares of common stock from employees, consultants or other service providers
pursuant to agreements approved by the Board of Directors under which the Corporation has the
option to repurchase such shares at no greater than original cost upon the occurrence of certain
events, such as the termination of employment) (unless approved by the Board of Directors
including the Series A Directors);

(8) amend any stock option plan of the Corporation, if any (other than
amendments that do not require approval of the stockholders under the terms of the plan or
applicable law) or approve any new equity incentive plan;

(9) replace the President and/or Chief Executive Officer of the
Corporation {unless approved by the Board of Directors including the Series A Directors); or

(10) transfer assets to any subsidiary or other affiliated entity.

4.4 Series B Preferred Stock




1. Conversion Provisions

The holders of Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

(a) Right to Convert. From and after the day on which the Corporation receives
payment in full for Preferred Stock from and issues Preferred Stock to a particular holder of
Preferred Stock (the “Issuance Date™), each share of Preferred Stock held by that holder shall be
convertible at the option of the holder into one hundred (100) shares (the “Conversion Rate™) of
common stock of the Corporation (“Common Stock™).

(b) Method of Conversion. In order to convert Preferred Stock into shares of
Common Stock, a holder of Preferred Stock shall:

(1) complete, execute and deliver to the Corporation and the Corporation’s
transfer agent, if any, (the “Transfer Agent™), the conversion certificate attached
hereto as Exhibit A (the “Notice of Conversion™), and

(11) surrender the certificate or certificates representing the Preferred Stock
being converted (the “Converted Certificate™) to the Corporation.

The Notice of Conversion shall be effective and in full force and effect for a particular
date if delivered to the Corporation and the Transfer Agent on that particular date prior to 5:00
p.m., Pacific Standard Time, by facsimile transmission or otherwise, provided, however, that
particular date is a business day, and provided that the original Notice of Conversion and the
Converted Certificate are delivered to and received by the Corporation within three (3) business
days thereafter at the Corporation offices and that particular date shall be referred to herein as the
“Conversion Date.” The person or persons entitled to receive the shares of Common Stock to be
issued upon conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of the Conversion Date. If the original Notice of Conversion and the
Converted Certificate are not delivered to and received by the Transfer Agent within three (3)
business days following the Conversion Date, the Notice of Conversion shall become null and
void as if it were never given and the Corporation shall, within two (2) business days thereafter,
instruct the Transfer Agent to return to the holder by overnight courier any Converted Certificate
that may have been submitted in connection with any such conversion. In the event that any
Converted Certificate submitted represents a number of shares of Preferred Stock that is greater
than the number of such shares that is being converted pursuant to the Notice of Conversion
delivered in connection therewith, the Transfer Agent shall advise the Corporation to deliver a
centificate representing the remaining number of shares of Preferred Stock not converted.

(c) Absolute Obligation to Issue Common Stock. Upon receipt of a Notice of
Conversion, the Corporation shall absolutely and unconditionally be obligated to cause a
certificate or certificates representing the number of shares of Common Stock to which a
converting holder of Preferred Stock shall be entitled as provided herein, which shares shall
constitute fully paid and non-assessable shares of Common Stock and shall be issued to,




delivered by overnight courier to and received by such holder by the fifth (5th) business day
following the Conversion Date. Such delivery shall be made at such address as such holder may
designate therefor in its Notice of Conversion or in its written instructions submitted together
therewith.

(d) Minimum Conversion. No less than fifty (50) shares of Preferred Stock may
be converted at any one time by a particular holder, unless the holder then holds less than 50
shares and converts all such shares held by it at that time.

(¢) No Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock, and in lieu thereof the number of shares of Common
Stock to be issued for each share of Preferred Stock converted shall be rounded up to the nearest
whole number of shares of Common Stock. Such number of whole shares of Common Stock to
be issued upon the conversion of one share of Preferred Stock shall be multiplied by the number
of shares of Preferred Stock submitted for conversion pursuant to the Notice of Conversion
(defined below) to determine the total number of shares of Common Stock to be issued in
connection with any one particular conversion.

2. Adjustments to Conversion Rate

(a) Reclassification, Exchange and Substitution. If the Common Stock to be
issued on conversion of the Preferred Stock shall be changed into the same or a different number
of shares of any other class or classes of stock, whether by capital reorganization,
reclassification, reverse stock split or forward stock split or stock dividend or otherwise (other
than a subdivision or combination of shares provided for above), the holders of the Preferred
Stock shall, upon its conversion be entitled to receive, in lieu of the Common Stock which the
holders would have become entitled to receive but for such change, a number of shares of such
other class or classes of stock that would have been subject to receipt by the holders if they had
exercised their rights of conversion of the Preferred Stock immediately before that change.

{b) Reorganizations, Mergers, Consolidations or Sale of Assets. If at any time
there shall be a capital reorganization of the Corporation’s common stock (other than a
subdivision, combination, reclassification or exchange of shares provided for elsewhere in this
Section 2), merger of the Corporation into another entity, or the sale of the Corporation’s
properties and assets as, or substantially as, an entirety to any other person, then, as a part of such
reorganization, merger or sale, lawful provision shall be made so that the holders of the Preferred
Stock receive the number of shares of stock or other securities or property of the Corporation, or
of the successor corporation resulting from such merger, to which holders of the Common Stock
deliverable upon conversion of the Preferred Stock would have been entitled on such capital
reorganization, merger or sale if the Preferred Stock had been converted immediately before that
capital reorganization, merger or sale to the end that the provisions of this paragraph 3(b)
(including adjustment of the Conversion Rate then in effect and the number of shares
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as nearly
equivalently as may be practicable.

(¢) No Impairment. The Corporation will not, by amendment of its Articles of



Incorporationn or through any reorganization, recapitalization, transfer of assets, merger,
dissolution, or any other voluntary action, avoid or seek to avoid the observance or performance
of any of the terms to be observed or performed hereunder by the Corporation, but will at all
times in good faith assist in the carrying out of all the provisions of this Section 2 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 the Preferred Stock against impairment.

(d) Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Rate for any shares of Preferred Stock pursuant to paragraphs
3(a) or (b) hereof, the Corporation, at its expense, shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and prepare and furnish to each holder of
Preferred Stock effected thereby a certificate setting forth such adjustment 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 Preferred Stock, furnish
or cause to be furnished to such holder a like certificate setting forth: (i} such adjustments and
readjustments; (ii) the Conversion Rate 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 would be received
upon the conversion of such holder’s shares of Preferred Stock.

3. Reservation of Stock to be issued upon Conversion

The Corporation shall at all times reserve and keep available out of its authorized but
unissued shares of Common Stock solely for the purpose of effecting the conversion of the
shares of the Preferred Stock such number of its shares of Common Stock as shall from time to
time be sufficient, based on the Conversion Rate then in effect, to effect the conversion of all
then outstanding shares of the Preferred Stock. If at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, then, in addition to all rights, claims and damages to
which the holders of the Preferred Stock shall be entitled to receive at law or in equity as a result
of such failure by the Corporation to fulfill its obligations to the holders hereunder, the
Corporation will take any and all corporate or other action as may, in the opinion of its counsel,
be helpful, appropriate or necessary to increase its authorized but unissued shares of Common
Stock 10 such number of shares as shall be sufficient for such purpose.

4. Notices

(a) In the event of the establishment by the Corporation of a record of the holders
of any class of securities for the purpose of determining the holders thereof who are entitled to
receive any distribution, the Corporation shall mail to each holder of Preferred Stock at least
twenty (20) days prior to the date specified therein a notice specifying the date on which any
such record is to be taken for the purpose of such distribution and the amount and character of
such distribution,

(b) Any notices required by the provisions hereof to be given to the holders of
shares of Preferred Stock shall be deemed given if deposited in the United States mail, postage
prepaid and return receipt requested, and addressed to each holder of record at its address



appearing on the books of the Corporation or to such other address of such holder or its
representative as such holder may direct.

5. Voting Provisions

Except as otherwise expressly provided or required by law, the Preferred Stock shall vote
or act by written consent together with the Common Stock and not as a separate class. Each
share of Preferred Stock shall have that number of votes equal to one hundred (100) shares of
Common Stock at any special or annual meeting of the stockholders of the Corporation and in
any act by written consent in lieu of any special or annual meeting of the stockholders of the
Corporation. In the case the Corporation shall at any time subdivide (by any share split, share
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares,
the number of shares of Common Stock of which are equal in voting power to each share of
Preferred Stock, as in effect immediately prior to such subdivision, shall be proportionately
increased and, conversely, in case the outstanding Common Stock shall be combined into a
smaller number of shares, the number of shares of Common Stock of which are equal in voting
power to each share of Preferred Stock, as in effect immediately prior to such combination, shall
be proportionately reduced.

6. Transfers of Series B Preferred Stock

No holder of Preferred Stock may sell, assign, gift, pledge, give, create a security interest in
or impose a lien on, or otherwise transfer (by operation of law, voluntary or involuntary or
otherwise) all or any part of the Preferred Stock owned by such holder other than a transfer of
Preferred Stock that is transferred to such holder’s spouse, children, or grandchildren, or a trust for
the benefit of any or all of the same, or to the Corporation (any of the foregoing, a “Permitted
Transferee”). In the event that a holder of Preferred Stock, irrespective of the foregoing sentence,
attemplts to transfer any shares of Preferred Stock to a person other than a Permitted Transferee,
the Corporation shall be obligated only to issue shares of Common Stock, as if all such shares of
Preferred Stock had been converted into shares of Common Stock immediately prior to such
attempted transfer, to the transferee of any such shares of Preferred Stock, and the transferee of

such shares of Preferred Stock shall have no rights or privileges of the terms of the Preferred
Stock.



EXHIBIT A
CONVERSION CERTIFICATE

ONE2ONE LIVING CORPORATION
Series B Convertible Preferred Stock

The undersigned holder (the “Holder™) is surrendering to One2QOne Living Corporation, a
Nevada corporation (the “Company™), one or more certificates representing shares of Series B
Convertible Preferred Stock of the Company (the “Preferred Stock™) in connection with the
conversion of all or a portion of the Preferred Stock into shares of Common Stock, $0.001 par
value per share, of the Company (the “*Common Stock™) as set forth below.

1. The Holder understands that the Preferred Stock was issued by the Company pursuant to the
exemption from registration under the United States Securities Act of 1933, as amended (the
“Securities Act”), provided by Rule 506 of Regulation D, promulgated thereunder.

2. The Holder represents and warrants that all offers and sales of the Common Stock issued to
the Holder upon such conversion of the Preferred Stock shall be made pursuant to an effective
registration statement under the Securities Act (in which case the Holder represents that a

prospectus has been delivered) or pursuant to an exemption from registration under the Securities
Act.

Number of Shares of Preferred Stock Being Converted:

Number of Shares of Common Stock to be issued:

Conversion Date:

Delivery instructions for certificates of Common Stock and for new certificates representing any
remaining shares of Preferred Stock:

Name of Holder, Printed:

Signature of Holder:

Telephone Number of Holder:

SECOND: The foregoing Articles of Amendment to the Articles of Incorporation were adopted
pursuant to Section 607.0821 by the Board of Directors of the Corporation by written consent
dated May 10, 2012.



THIRD: That in lieu of a meeting, holders of shares of stock representing a majority of the issued
and outstanding shares of the Common Stock of the Corporation have given written consent to
such amendment in accordance with the provisions of Section 607.0704. Therefore, the number
of votes cast was sufficient for approval.

FOURTH: These Articles of Amendment to the Articles of Incorporation shall be effective upon
filing with the Florida Secretary of State.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to the
Articles of Incorporation to be executed by its duly authorized officer.

Dated: November 20, 2012.
ONE20ONE LIVING C RPERATION

By:

Name: pio
Title President



