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AMENDMENT TO THE ARTICLES OF INCORPORATION
OF
THE BEST ONE, INC,

Pursuant to provisions of Section 607.1006, Florida Statutes, The Best One, Inc., a Florida

corporation, Document Number P14000078171, hercby amends its Articles of Incorporation, as

follows:
L. Article 11 is hereby amended to read as follows: "
- (35 ]
The principal address and mailing address of the corporation is: . =
ot o
2650 North Military Trail LB
Suite 300 R
Boca Raton, Florida 33431 = Y
T &%)
2. Article IV is hercby amended to read as follows: _ B g

The corporation shall have the authority to issue:

(a) 40,000,000 shares of common stock at no par value per share, and

(b) 2,000,000 shares of preferred stock at $.005 par value per share, with such rights,
preferences and limitations as may be set from time to time by resolution of the board

of directors of the corporation and the filing of a certificate of designation as required

by the Florida Business Corporation Act.

3 Article V1l is hereby removed.

The Board has approved three new Certificate of Designations and amended the

Certificate of Designation of the Company’s Series A Convertible Preferred Stock as

set forth in Exhibit A attached hereto.

The foregoing Amendments to the Articles of Incorporation were approved and

adopted by the Board of Directors and the requisite vote of the Sharcholders on March 16, 2015 in
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accordance with Section 607.1006, Florida Statutes, in connection with a one-for-five combination of
the outstanding common stock and Series A convertible preferred stock of the corporation.

The foregoing Amendment to the Articles of Incorporation does not adversely affect
the rights or preferences of the holders of outstanding shares of any class or series and does not result
in the percentage of authorized shares that remain unissued after the combination exceeding the

percentage of authorized shares that were unissued before the combination,

[Signature on next page.|
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IN WITNESS WHERECF, tho undersigned has made end subscribed this Amendment to
Articles of Incorporation, for the uses and purposes ar‘or@laid, this () day of March, 2015.

Il

Derek Duboer, Chief Executive Officer

{J0538229;24



EXHIBIT A
CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES A CONVERTIBLE PREFERRED STOCK

The undersigned, Derek Dubner, does hereby certify that:

I. He is the Chief Executive Officer of The Best One, Inc., a Florida corporation (the
“Corporation™).

2. The Corporation is authorized to issue 2,000,000 shares of preferred stock, of which
none are presently issued and outstanding.

3. The following resolutions were duly adopted by the board of directors of the
Corporation (the “Board of Directors™):

WHEREAS, the articles of incorporation of the Corporation provides for a class of its
authorized stock known as preferred stock, consisting of 2,000,000 shares, $0.005 par value per
share, issuable from time to time in one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate,
voting rights, conversion rights, rights and terms of redemption and liquidation preferences of any
wholly unissued series of preferred stock and the number of shares constituting any series and the
designation thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to
fix the rights, preferences, restrictions and other matters relating to a series of the preferred stock,
which shall consist of up to 12,000 shares of the preferred stock which the Corporation has the
authority to issue, as follows:

NOW, THEREFORE, BE [T RESOLVED, that the Board of Directors does hereby provide for
the issuance of a series of preferred stock for cash or exchange of other securities, rights or property
and does hereby fix and determine the rights, preferences, restrictions and other matters relating to
such series of preferred stock as follows:

Section 1. Definitions. For the purposes hereof, the following terms shall have the
following meanings:

“Affiliate” means any Person that, directly or indirectly through one or more
intermediaries, controls or is controlied by or is under common control with a Person, as such terms
are used in and construed under Rule 405 of the Securities Act.

“Altemnate Consideration” shall have the meaning set forth in Section 6(b).
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“Beneficial Ownership Limitation” shall have the meaning set forth in Section 7.

“Business Day” means any day except any Saturday, any Sunday, any day which is a
federal legal holiday in the United States or any day on which banking institutions in the State of
New York are authorized or required by law or other governmental action to close,

“Common Stock™ means the Corporation’s common stock, par value $0.005 per share,
and stock of any other class of securities into which such securities may hereafter be reclassified or
changed.

“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries
which would entitle the Holder thereof to acquire at any time Common Stock, including, without
limitation, 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 Hoider thereof to
receive, Common Stock.

“Conversion Amount” means the sum of the Stated Value at issue.

“Conversion Date” shall have the meaning set forth in Section 6(a).
“Conversion Price” shall have the meaning set forth in Section 6(b}.

“Conversion Shares” means, collectively, the shares of Common Stock issuable upon
conversion of the shares of Series A in accordance with the terms hereof.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Fundamental Transaction” means the occwrence after the date hereof of any of (a) an
acquisition after the date hereof by an individual or legal entity or “group™ (as described in Rule
13d-5(bX(1) promulgated under the Exchange Act), other than a legal entity majority owned by, or a
group wholly consisting of, officers and directors of the corporation and their Affiliates, of effective
control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwise) of in excess of 50% of the voting securities of the Corporation (other than by
means of conversion or exercise of Series A), (b) the Corporation merges into or consolidates with
any other Person, or any Person merges into or consolidates with the Corporation and, after giving
effect to such transaction, the stockholders of the Corporation immediately prior to such transaction
own less than 50% of the aggregate voting power of the Corporation or the successor entity of such
transaction, {c) the Corporation, directly or indirectly, effects any 'sale, lease, license, assignment,
transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of
related transactions, (d) a replacement at one time or within a one year period of more than one half
of the members of the Board of Directors which is not approved by a majority of those individuals
who are members of the Board of Directors on the Original Issue Date (or by those individuals who
are serving as members of the Board of Directors on any date whose nomination to the Board of
Directors was approved by a majority of the members of the Board of Directors who are members
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on the Original [ssue Date), () any, direct or indirect, purchase offer, tender offer or exchange offer
(whether by the Corporation or another Person) is completed pursuant to which Holders of Common
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and
has been accepted by the Holders of 50% or more of the outstanding Common Stock, (f) the
Corporation, directly or indirectly, in one or more related transactions cffects any reclassification,
reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant
to which the Common Stock is effectively converted into or exchanged for other securities, cash or
property, or (g) the execution by the Corporation of an agreement to which the Corporation is a
party or by which it is bound, providing for any of the events set forth in clauses (a) through (f)
above.

“Holder” shall have the meaning given such term in Section 2,

“Junior Securities” means the Common Stock and all other Common Stock Equivalents of
the Corporation, at any time outstanding or issuable.

“Liquidation” shall have the meaning set forth in Section 5.

“Notice of Conversion” shall have the meaning set forth in Section 5.

“Qriginal_Issue Date” means the date of the first issuance of any shares of the Series A
regardless of the number of transfers of any particular shares of Series A and regardless of the
number of certificates which may be issued to evidence such Senes A.

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Purchase Agreement” means the Securities Purchase Agreement, dated as of October 2,
2014, among the Corporation and the original Holders, as amended, modified or supplemented from
time to time in accordance with its terms.

“Series A” mcans the Series A Convertible Preferred Stock issued hereunder.

“Share Delivery Date” shall have the meaning set forth in Sec[:tion 5(c).

“Stated Value” shall have the meaﬁing set forth in Section 2.

“Successor Enlity” shall have the meaning set forth in Section 7{e).

“Trading Day” means a day on which the principal Trading Market is open for business.

“Transaction Documents” means this Certificate of Designation, the Purchase Agreement,
and all exhibits and schedules thereto and hereto and any other documents or agreements executed

in connection with the transactions contemplated pursuant to the Purchase Agreement.
(30528229:2}



Section 2. Designation, Amount and Par Value. The series of preferred stock shall be
designated as its Series A Preferred Stock (the “Series A™) and the number of shares so designated
shall be up to 12,000 (which shall not be subject to increase without the written consent of a
majority of the Holders of the then outstanding Series A (each, a “Holder” and collectively, the
“Holders™}). Each share of Series A shall have a par value of $0.005 per share and a stated value
equal to 3150 (the “Stated Value™).

Section 3. Liquidation. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary (a “Liquidation™), the Holders shall be entitled to
receive out of the assets, whether capital or surplus, of the Corporation an amount equal to the
Stated Value, plus any accrued and unpaid dividends thereon and any other fees or liquidated
damages then due and owing thereon under this Certificate of Designation, for each share of Series
A before any distribution or payment shall be made to the Holders of any Junior Securities and if the
assets of the Corporation shall be insufficient to pay in full such amounts, then the entire assets to be
distributed to the Holders shall be ratably distributed among the Holders in accordance with the
respective amounts that would be payable on such shares if all amounts payable thereon were paid
in full. Upon occurrence of a Liquidation which is also a Fundamental Transaction, the Holder may
elect to receive the rights and benefits of this Section 3 and/or the rights and benefits set forth in
Section 6(b) or any other rights set forth in the Transaction Documents. The Corporation shall mail
written notice of any such Liquidation, not less than five days prior to the payment date stated
therein, to each Holder.

Section 4. Voting. Except as otherwise expressly required by law, the holder of Series A
Preferred Stock shall be entitled to vote on all matters submitted to shareholders of the Corporation
and each share of Series A Preferred Stock held shall be entitled to the number of votes per share it
will have on an as converted basis. Except as otherwise required by law, the holders of shares of
Series A Preferred Stock shall vote together with the holders of Common Stock on all matters and
shall not vote as a separate class.

Section 5. Conversion. The Series A shall be convertible into Common Stock at any time at
option of Holder, subject to Section 7.  Holders shall effect conversions by providing the
Corporation with the form of conversion notice (a “Notice of Conversion”). Each Notice of
Conversion shall specify the number of shares of Series A to be converted, the number of shares of
Series A owned prior to the conversion at issue, the number of shares of Series A owned subsequent
to the conversion at issue and the date on which such conversion is to be effected, which date may
not be prior to the date the applicable Holder delivers by facsimile such Notice of Conversion to the
Corporation (such date, 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 hereunder. The calculations and entries set forth in the Notice of
Conversion shal! control in the absence of manifest or mathematical error. To effect conversions of
shares of Series A, a Holder shall not be required to surrender the certificate(s) representing the
shares of Series A to the Corporation, (although the Holder may surrender the Series A certificate
to, and receive a replacement certificatc from the Corporation, at Holder’s election) unless atl of the
shares of Series A represented thereby are so converted, in which case such Holder shall deliver the
certificate representing such shares of Series A promptly following the Conversion Date at issue.
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Shares of Series A converted into Common Stock or redeemed in accordance with the terms hereof
shall be canceled and shall not be reissued,

(b)  Conversion Price. The conversion price for the Series A shall equal $0.15, subject to
adjustment herein (the “Conversion Price™).

(c) Mechanics of Conversion.

(i) Delivery of Certificate Upon Conversion. Not later than five Trading Days after
each Conversion Date (the “Share Delivery Date”), the Corporation shall deliver, or cause to be
delivered, to the converting Holder (A) a certificate or certificates representing the Conversion Shares
(however, the Corporation shall use reasonable best efforts to deliver such shares within three Trading
Days), which, on or after six months from the date of the Purchase Agreement, shall be free of
restrictive legends and trading restrictions (other than those which may then be required by the
Purchase Agreement), provided that the Conversion Shares meet the requirements of the Securities Act
for removing such restrictive legends, representing the number of Conversion Shares being acquired
upon the conversion of the Series A and (B) a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elected or is required to pay accrued dividends in cash).

(ii))  Fractional Shares. No fractional shares or scrip representing fractional shares
shall be issued upon the conversion of the Series A. As to any fraction of a share which the Holder
would otherwise be entitled to purchase upon such conversion, the Corporation shall at its election,
either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction
multiplied by the Conversion Price or round up to the next whole share.

(iii)  Transfer Taxes and Expenses. The issuance.of certificates for shares of the
Common Stock on conversion of this Series A shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such
certificates, 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 Holders of such shares of Series A and the Corporation
shall not be required to issue or deliver such certificates unless or until the Person or Persons
requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall
have cstablished to the satisfaction of the Corporation that such tax has been paid. The Corporation
shall pay all Transfer Agent fecs required for same-day processing of any Notice of Conversion.

Section 6. Certain Adjustments, -

(a) Stock Dividends and Stock Splits. 1f the Corporation, at any time while the Series A
Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a distribution or
distributions on shares of its Common Stock or any other equity or equity equivalent securities payable
in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common
Stock issued by the Corporation pursuant to the Series A), (B) subdivide outstanding shares of
Common Stock into a larger number of shares, (C) combine (including by way of reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (D) issue by reclassification
of shares of the Common Stock any shares of capital stock of the Corporation, each share of Series A
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shall receive such consideration as if such number of shares of Series A had been, immediately prior to
such forcgoing dividend, distribution, subdivision, combination or reclassification, the holder of the
number of shares of Common Stock into which it could convert at such time. Any adjustment made
pursuant to this Section shall become effective immediately after the record date for the determination
of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination or re-classification.

(b) Fundamental Transaction. [f, at any time while this Series A is outstanding, a
Fundamenta! Transaction occurs, then, upon any subsequent conversion of this Series A, the Holder
shall have the right to reccive, for each Conversion Share that would have been issuable upon such
conversion immediately prior to the occurrence of such Fundamental Transaction {without regard to
any limitation in Section 7 on the conversion of this Series A), the number of shares of Common
Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration™) receivable as a resuit
of such Fundamental Transaction by a holder of the number of shares of Common Stock for which
this Series A is convertible immediately prior to such Fundamental Transaction (without regard to
any limitation in Section 6(d} on the conversion of this Series A). For purposes of any such
conversion, the determination of the Conversion Price shall be appropriately adjusted to apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of
one share of Common Stock in such Fundamental Transaction, and the Corporation shall apportion
the Conversion Price among the Alternate Consideration in a reasonable manner reflecting the
relative value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shail be given the same choice as to the Alternate Consideration it
receives upon any conversion of this Series A following such Fundamental Transaction. To the
extent necessary to eftectuate the foregoing provisions, any successor to the Corporation or
gurviving entity in such Fundamental Transaction shall file a new-Certificate of Designation with
the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into
Alternate Consideration. The Corporation shall cause any successor entity in a2 Fundamental
Transaction in which the Corporation is not the survivor (the “Successor Entity”) to assume in
writing all of the obligations of the Corporation under this Certificate of Designation and the other
Transaction Documents (as defined in the Purchase Agreement) in accordance with the provisions
of this Section 6(b) pursuant to written agreements in form and substance reasonably satisfactory to

- the Holder and approved by the Holder (without unreasonable delay) prior to such Fundamental

Transaction and shall, at the option of the holder of this Series A, deliver to the Holder in exchange
tor this Series A a security of the Successor Entity evidenced by a written instrument substantially
similar in form and substance to this Series A which is convertible for a corresponding number of’
shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares of
Common Stock acquirable and receivable upon conversion of this Series A (without regard to any
limitations on the conversion of this Series A) prior to such Fundamental Transaction, and with a
conversion price which applies the conversion price hereunder to such shares of capital stock (but
taking into account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the valuc of such shares of capital stock, such number of shares of capital stock and
such conversion price being for the purpose of protecting the economic value of this Series A
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immediately prior to the consummation of such Fundamental Transaction), and which is reasonably
satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental
Transaction, the Successor Entity shal! succeed to, and be substituted for (so that from and afier the
date of such Fundamental Transaction, the provisions of this Certificate of Designation and the
other Transaction Documents referring to the “Corporation™ shall refer instead to the Successor
Entity), and may exercise every right and power of the Corporafion and shall assume all of the
obligations of the Corporation under this Certificate of Designation and the other Transaction
Documents with the same effect as if such Successor Entity had been named as the Corporation
herein.

(¢)  Calculations. All calculations under this Section 6 sha!l be made to the nearest cent
or the nearest 1/100th of a share, as the case may be, For purposes of this Section 6, the number of
shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of
the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued
and outstanding,

(d)  Notice to the Holders.

(1) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted
pursuant to any provision of this Section 6, the Corporation shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of
the facts requiring such adjustment.

(i)  Notice to Allow Conversion by Holder. If (A) the Corporation shall declare a
dividend (or any other distribution in whatever form) on the Common Stock, (B) the Corporation
shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Corporation shal! authorize the granting to all holders of the Common Stock of rights or warrants to
subscribe for or purchase any shares of capital stock of any class or of any rights, (D} the approval
of any stockholders of the Corporation shall be required in connection with any reclassification of
thc Common Stock, any consolidation or merger to which the Corporation is a party, any sale or
transfer of all or substantially all of the assets of the Corporation, or-any compulsory share exchange
whereby the Common Stock is converted into other securities, cash or property or (E) the
Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of
the affairs of the Corporation, then, in each case, the Corporation shall cause to be filed at each
office or agency maintained for the purpose of conversion of this Series A, and shall cause to be
delivered to each Holder at its last address as it shall appear upon the stock books of the
Corporation, at least 20 calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the purpose of such
dividend, distribution, redemption, rights or warrants, of if a record is not to be taken, the date as of
which the holders of the Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securitics, cash or other property deliverable upon
such reclassification, consolidation, merger, sale, transfer or share exchange, provided that the

(305352262
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failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the
validity of the corporate action required to be specified in such notice. The Holder shall remain
entitled to convert the Conversion Amount of this Series A (or any part hereof) during the 20-day
period commencing on the date of such notice through the effective date of the event triggering such
notice except as may otherwise be expressly set forth herein.

Section 7. Holder’s Exercise Limitations. The Corporation shall not affect any conversion of
the Series A, and a Holder shall not have the right to convert any portion of the Series A, pursuant to
Section 2 or otherwise, to the extent that after giving effect to such conversion, the Holder (together
with the Holder's Affiliates, and any other persons acting as a group together with the Holder or any of
the Holder's Affiliates), would beneficially own in excess of the Beneficial Ownership Limitation (as
defined below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and its Affiliates shall include the number of shares of Common
Stock issuable upon conversion of the Series A 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, Series A beneficially owned by the Holder or any of its Affiliates and (ii)
exercise or conversion of the unexercised or nonconverted portion of any other securities of the
Corporation (including, without limitation, any other Common Stock Equivalents) subject to a
limitation on conversion or exercise analogous to the limitation contained hercin beneficially owned
by the Holder or any of its Affiliates. For purposes herein, “Common Stock Equivalents” shall mean
any securities of the Corporation or the subsidiaries which would entitle the Holder thereof to acquire
at any time Common Stock, including, without limitation that is at any time convertible into or
exercisable or exchangeable for, or otherwise entitles the Holder thereof to receive Common Stock.
Except as set forth in the preceding sentence, for purposes of this Section 7, beneficial ownership shall
be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder, it being acknowledged by the Holder that the Corporation is not representing
to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and the
Holder is solely responsible for any schedules required to be filed in accordance therewith. To the
extent that the limitation contained in this Section 7 applies, the determination of whether this Series A
is convertible (in relation to other securities owned by the Holder together with any Affiliates) and of
which portion of this the Series A is convertible shall be in the sole discretion of the Holder, and the
submission of a notice to convert shall be deemed to be the Holder’s determination of whether this the
Series A is convertible (in relation to other securities owned by the Holder together with any Affiliates)
and of which portion of this the Series A is convertible, in each case subject to the Beneficial
Ownership Limitation, and the Corporation shall have no obligation to verify or confirm the accuracy
of such determination. In addition, a determination as to any group status as contemplated above shall
be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 7, in determining the number of outstanding
shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock
as reflected in (A) the Corporation’s most recent periodic or annual report filed with the Securities and
Exchange Commission, as the case may be, (B) a more recent public announcement by the
Corporation or {C) a more recent written notice by the Corporation or any transfer agent setting forth
the number of shares of Common Stock outstanding. Upon the written or oral request of a Holder, the
Corporation shall within two business days confirm orally and in writing to the Holder the number of
shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common
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Stock shall be determined after giving effect to the conversion or exercise of securities of the
Corporation, including this Series A, by the Holder or its Affiliates since the date as of which such
number of outstanding shares of Common Stock was reported. The “Beneficial Ownership
Limitation” shall be 4.99% of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon conversion of the Series
A. The Holder, upon not less than 61 days’ prior notice to the Corporation, may increase or decrease
the Beneficial Ownership Limitation provisions of this Section 7, provided that the.Beneficial
Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock upon
conversion of the Series A held by the Holder and the provisions of this Section 7 shall continue to
apply. Any such increase or decrease will not be effective until the 61% day after such notice is
delivered to the Corporation. The provisions of this calculation method shall be construed and
implemented in a manner otherwise than in strict conformity with the.terms of this Section 7 to correct
this paragraph (or any portion hereof) which may be defective or inconsistent with the intended
Beneficial Ownership Limitation herein contained or to make changes or supplements necessary or
desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor Holder of the Series A.

Section 8. Notice. Unless otherwise specified herein, all notices, requests and other
communications hereunder shall be in writing and shall be deemed to have been duly given (i) upon
receipt when delivered by hand, or (i) upon date of postmark when sent by certified mail, postage
prepaid, retumn receipt requested (or by such comparable method including overnight express
delivery services), at Holder's residence or to the Corporation’s principal office, as the case may be.

Section 9. Negative Covenants. As long as at least 15% of the originally issued shares of
Series A are outstanding, unless the holders of more than 50% in Stated Value of the then
outstanding shares of Series A shall have otherwise given prior written consent, the Corporation
shall not, and shall not permit any of its subsidianes to, directly or indirectly:

(a) repay, repurchase or offer to repay, repurchase or otherwise acquirc shares of its
Common Stock, Common Stock Equivalents or Junior Securities, other than as to the Conversion
Shares or as permitted or required under the Transaction Documents;

(b)  enter into any agreement with respect to any of the foregoing; or

(c) in addition, as long as any shares of Series A are outstanding, unless the holders of
more than 50% in Stated Value of the then outstanding shares of Series A shall have otherwise
given prior written consent, the Corporation shall not, directly or indirectly, amend its charter
documents, including, without limitation, its certificate of incorparation and bylaws, in any manner
that materially and adversely affects any rights of the Holders,

Section 10. Other Provisions. The Corporation and its transfer agent, if any, for the Series.
A may deem and treat the record Holder of any shares of Series A as reflected on the books and
records of the Corporation as the sole true and lawful owner thereof for all purposes, and neither the
Corporation nor any such transfer agent shall be affected by any notice to the contrary.
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CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES B CONVERTIBLE PREFERRED STOCK

The undersigned, Derek Dubner, does hereby certify that:

l. He is the Chief Executive Officer of The Best One, Inc., a Florida corporation (the
“Corporation™).

2. The Corporation is authorized to issue 2,000,000 shares of preferred stock, of which
none are presently issued and outstanding,

3. The following resolutions were duly adopted by the board of directors of the
Corporation {the “Board of Directors”™):

WHEREAS, the articles of incorporation of the Corporation provides for a class of its
authorized stock known as preferred stock, consisting of 2,000,000 shares, $0.005 par value per
share, issuable from time to time in one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate,
voting rights, conversion rights, rights and terms of redemption and liquidation preferences of any
wholly unissued series of preferred stock and the number of shares constituting any senies and the
designation thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to
fix the rights, preferences, restrictions and other matters relating to a series of the preferred stock,
which shall consist of up to 1,019,600 shares of the preferred stock which the Corporation has the
authority to issue, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for
the issuance of a series of preferred stock for cash or exchange of other securities, rights or property
and does hereby fix and determine the rights, preferences, restrictions and other matters relating to
such series of preferred stock as follows:

Section !.  Definitions. For the purposes hereof, the following terms shall have the
following meanings:

“Affiliate” means any Person that, directly or indirectly through one or more
intermediaries, controls or is controlled by or is under common control with a Person, as such terms
are used in and construed under Rule 405 of the Securities Act.

“Alternate Consideration” shall have the meaning set forth in Section 6(b).
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“Beneficial Ownership Limitation” shall have the meaning set forth in Section 7.

“Business Day” means any day except any Saturday, any Sunday, any day which is a
federal legal holiday in the United States or any day on which banking institutions in the State of
New York are authorized or required by law or other governmental action to close.

“Common_Stock” means the Corporation’s common stock, par value $0.005 per share,
and stock of any other class of securities into which such securities may hereafter be reclassified or
changed.

“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries
which would entitle the Holder thereof to acquire at any time Common Stock, including, without
limitation, 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.

“Conversion Amount” means the sum of the Stated Value at issue.

“Conversion Date' shall have the meaning set forth in Section 6(a).

“Conversion Price” shall have the meaning set forth in Section 6(b).

“Conversion Shares” means, collectively, the shares of Common Stock issuable upon
conversion of the shares of Series B in accordance with the terms hereof.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Fundamental Transaction” means the occurrence afer the date hercof of any of (a) an
acquisition after the date hereof by an individual or legal entity or “group” (as described in Rule
13d-5(b)(1) promulgated under the Exchange Act), other than a legal entity majority owned by, or &
group wholly consisting of, officers and directors of the corporation and their Affiliates, of effective
control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwisc) of in excess of 50% of the voting securities of the Corporation (other than by
means of conversion or exercise of Series B), (b) the Corporation merges into or consolidates with
any other Person, or any Person merges into or consolidates with the Corporation and, after giving
effect to such transaction, the stockholders of the Corporation immediately prior to such transaction
own less than 50% of the aggregate voting power of the Corporation or the successor entity of such
transaction, (c¢) the Corporation, directly or indirectly, effects any sale, lease, license, assignment,
transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of
related transactions, (d) a replacement at one time or within a one year period of more than one half
of the members of the Board of Directors which is not approved by a majority of those individuals
who are members of the Board of Directors on the Original Issue Date (or by those individuals who
are serving as members of the Board of Directors on any date whose nomination to the Board of

(305382292}

14



Directors was approved by a majority of the members of the Board of Directors who are members
on the Original Issue Date), (€} any, direct or indirect, purchase offer, tender offer or exchange offer
{whether by the Corporation or another Person) is completed pursuant to which Holders of Common
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and
has been accepted by the Holders of 50% or more of the outstanding Common Stock, (f) the
Corporation, directly or indirectly, in one or more related transactions effects any reclassification,
reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant
to which the Common Stock is effectively converted into or exchanged for other securities, cash or
property, or (g) the execution by the Corporation of an agreement to which the Corporation is a
party or by which it is bound, providing for any of the events set forth in clauses (a) through (f)
abave,

“Holder” shall have the meaning given such term in Section 2.

“Junior Securities” means the Common Stock and all other Common Stock Equivalents of
the Corporation, at any time outstanding or issuable.

“Liquidation” shall have the meaning set forth in Section 5.
“Notice of Conversion” shall have the meaning set forth in Section 5.
“QOriginal Issue Date” means the date of the first issuance of any shares of the Series B

regardless of the number of transfers of any particular shares of Series B and regardless of the
number of certificates which may be issued to evidence such Series B,

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability compeny, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Purchase Aprgement” means the Securities Purchase Agrt‘aement, dated as of October 2,
2014, among the Corporation and the original Holders, as amended, modified or supplemented from
time to time in accordance with its terms.

“Series B” means the Series B Convertible Preferred Stock issued hereunder.

“Share Delivery Date” shall have the meaning set forth in Section 5(c).

“Stated Value" shall have the meaning set forth in Section 2.

“Successor Entity” shall have the meaning set forth in Section 7(e).

“Trading Day” means a day on which the principal Trading Market is open for business.
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“Transaction Documents” means this Certificate of Designation, the Purchase Agreement,
and all exhibits and schedules thereto and hereto and any other documents or agreements executed
in connection with the transactions contemplated pursuant to the Purchase Agreement.

Section 2. Designation, Amount and Par Value. The series of preferred stock shall be

designated as its Series B Preferred Stock (the “Series B”) and the number of shares so designated
shall be up to 1,019,600 (which shall not be subject to increase without the written consent of a
majority of the Holders of the then outstanding Series B (each, & “Holder” and collectively, the
“Holders™)). Each share of Series B shall have a par value of $0.005 per share and a stated value
equal to $10.00 (the “Stated Value”).

Section 3.  Liquidation. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary (a “Liquidation”), the Holders shall be entitled to
receive out of the assets, whether capital or surplus, of the Corporation an amount equal to the
Stated Value, plus any accrued and unpaid dividends thereon and any other fess or liquidated
damages then due and owing thereon under this Certificate of Designation, for each share of Series
B before any distribution or payment shall be made to the Holders of any Junior Securities and if the
assets of the Corporation shall be insufficient to pay in full such amounts, then the entire assets to be
distributed to the Holders shall be ratably distributed among the Holders in accordance with the
respective amounts that would be payable on such shares if all amounts payable thereon were paid
in full. Upon occurrence of a Liquidation which is also a Fundamental Transaction, the Holder may
elect to receive the rights and benefits of this Section 3 and/or the rights and benefits set forth in
Section 6(b) or any other rights set forth in the Transaction Documents. The Corporation shall mail
written notice of any such Liguidation, not less than five days prior to the payment date stated
therein, to cach Holder, ‘

Section 4. Voting. Except as otherwise expressly required by law, the Holder of Series B shall
be entitled to vote on all matters submitted to shareholders of the Corporation and each share of Series
B held shall be entitled to the number of votes per share it will have on an as converted basis. Except
as otherwise required by law, the Holders of shares of Series B shall vote together with the Holders of
Common Stock on all matters and shall not vote as a separate class.

Section 5. Conversion. The Series B shall be convertible into Common Stock at eny time at
option of Holder, subject to Section 6.  Holders shall effect conversions by providing the
Corporation with the form of conversion notice attached hereto as Annex A (a “Notice of
Conversion™). Each Notice of Conversion shall specify the number of shares of Series B to be
converted, the number of shares of Series B owned prior to the conversion at issue, the number of
shares of Series B owned subsequent to the conversion at issue and the date on which such
conversion is to be effected, which date may not be prior to the date the applicable Holder delivers
by facsimile such Notice of Conversion to the Corporation (such date, 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 hereunder. 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 B, a Holder shall not be required to surrender the
certificate(s) tepresenting the shares of Series B to the Corporation, (although the Holder may
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surrender the Series B certificate to, and receive a replacement certificate from the Corporation, at
Holder’s election) unless all of the shares of Series B represented thereby are so converted, in which
case such Holder shall deliver the certificate representing such shares of Series B promptly
following the Conversion Date at issue. Shares of Series B converted into Common Stock or
redeemed in accordance with the terms hereof shall be canceled and shall not be reissued.

(o)  Conversion Price. The converston price for the Series B shall equal $5.00, subject to
adjustment herein (the “Conversion Price™).

(c) Mechanics of Conversion.

() Delivery of Certificate Upon Conversion. Not later than five Trading Days afier
each Conversion Date (the “Share Delivery Date™), the Corporation shall deliver, or cause to be
delivered, to the converting Holder (A) a certificate or centificates representing the Conversion Shares
(however, the Corporation shall use reasonable best efforts to deliver such shares within three Trading
Days), which, on or after six months from the date of the Purchase Agreement, shall be free of
restrictive legends and trading restrictions (other than those which may then be required by the
Purchase Agreement), provided that the Conversion Shares meet the requirements of the Securities Act
for removing such restrictive legends, representing the aumber of Conversion Shares being acquired
upon the conversion of the Series B and (B) a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elected or is required to pay accrued dividends in cash).

(i)  Fractional Shares. No fractional shares or scrip representing fractional shares
shall be issued upon the conversion of the Series B. As to any fraction of a share which the Holder
would otherwise be entitled to purchase upon such conversion, the Corporation shall at its election,
either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction
multiplied by the Conversion Price or tound up to the next whole share.

(i)  Transfer Taxes and Expenses. The issuance of certificates for shares of the
Common Stock on conversion of this Series B shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such
certificates, 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 Holders of such shares of Series B and the Corporation
shall not be required to issue or deliver such certificates unless or until the Person or Persons
requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall
have established to the satisfaction of the Corporation that such tax has been paid. The Corporation
shall pay all Transfer Agent fees required for same-day processing of any Notice of Conversion.

Section 6. Certain Adjustments,

(a) Stock Dividends and Stock Splits. [f the Corporation, at any time while the Series B is
outstanding: (A) shall pay a stock dividend or otherwise make a distribution or distributions on shares
of its Common Stock or any other equity or equity equivalent securitics payable in shares of Common
Stock (which, for avoidance of doubt, shall not include any shares of Common Stack issued by the
Corporation pursuant to the Serics B), (B) subdivide outstanding shares of Common Stock into a larger

{30538229.2)

17



number of shares, (C) combine (including by way of reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, or (D) issue by reclassification of shares of the
Common Stock any shares of capital stock of the Corporation, each share of Series B shall receive
such consideration as if such number of shares of Series B had been, immediately prior to such
foregoing dividend, distribution, subdivision, combination or reclassification, the Holder of the
numnber of shares of Common Stock into which it could convert at such time. Any adjustment made
pursuant to this Section shall become effective immediately after the record date for the determination
of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination or re-classification.

(b) Fundamental Transaction. [f, at any time while this Series B is outstanding, a
Fundamental Transaction occurs, then, upen any subsequent conversion of this Series B, the Holder
shall have the right to receive, for each Conversion Share that would have been issuable upon such
conversion immediately prior to the occurrence of such Fundamental Transaction (without regard to
any limitation in Section 7 on the conversion of this Series B), the number of shares of Common
Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration”) receivable as a result
of such Fundamental Transaction by a holder of the number of shares of Common Stock for which
this Series B is convertible immediately prior 10 such Fundamental Transaction (without regard to
any limitation in Section 6(d) on the conversion of this Series B). For purposes of any such
conversion, the determination of the Conversion Price shall be appropriately adjusted to apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of
one share of Common Stock in such Fundamental Transaction, and the Corporation shall apportion
the Conversion Price among the Alternate Consideration in a reasonable manner reflecting the
relative velue of any different components of the Alternate Consideration. [f holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it
receives upan any conversion of this Series B following such Fundamental Transaction. To the
extent necessary to effectuate the foregoing provisions, any successor to the Corporation or
surviving entity in such Fundamental Transaction shall file a new Certificate of Designation with
the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into
Alternate Consideration. The Corporation shall cause any successor entity in a Fundamental
Transaction in which the Corporation is not the survivor (the “Successor Entity™) to assume in
writing all of the obligations of the Corporation under this Certificate of Designation and the other
Transaction Documents (as defined in the Purchase Agreement) in accordance with the provisions
of this Section 6(b) pursuant to written agreements in form and substance reasonably satisfactory to
the Holder and approved by the Holder (without unreasonable delay) prior to such Fundamental
Transaction and shall, at the option of the holder of this Series B, deliver to the Holder in exchange
for this Series B a security of the Successor Entity evidenced by a written instrument substantially
similar in form and substance to this Series B which is convertible for a corresponding number of
shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares of
Common Stock acquirable and receivabie upon conversion of this Series B (without regard to any
limitations on the conversion of this Series B) prior to such Fundamental Transaction, and with a
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conversion price which applies the conversion price hereunder to such shares of capital stock (but
taking into account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock and
such conversion price being for the purpose of protecting the economic value of this Series B
immediately prior to the consummation of such Fundamental Transaction), and which is reasonably
satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental
Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and afier the
date of such Fundamental Transaction, the provisions of this Certificate of Designation and the
other Transaction Documents referring to the “Corporation” shall refer instead to the Successor
Entity), and may exercise every right and power of the Corporation and shall assume all of the
obligations of the Corporation under this Certificate of Designation and the other Transaction
Documents with the same effect as if such Successor Entity had been named as the Corporation
herein.

{c) Calculations. All calculations under this Section 6 shall be made to the nearest cent
or the nearest 1/100th of a share, as the case may be. For purposes of this Section 6, the number of
shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of
the number of shares of Common Stock {excluding any treasury shares of the Corporation) issued
and outstanding.

(d) Notice to the Holders.

) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted
pursuant to any provision of this Section 6, the Corporation shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of
the facts requiring such adjustment.

(ii)  Notice to Allow Conversion by Holder. If (A) the Corporation shall declare a
dividend (or any other distribution in whatever form} on the Common Stock, (B) the Corporation
shall declare a special nonrecurring cash dividend on or 2 redemption of the Common Stock, (C) the
Corporation shail authorize the granting to all holders of the Common Stock of rights or warrants to
subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders 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
transfer of all or substantially all of the assets of the Corporation, or any compulsory share exchange
whereby the Common Stock is converted into other securities, cash or property or (E) the
Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of
the affairs of the Corporation, then, in each case, the Corporation shall cause to be filed at each
office or agency maintained for the purpose of conversion of this Series B, and shall cause to be
delivered to each Holder at its last address as it shall appear upon the stock books of the
Corporation, at least 20 calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the purpose of such
dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of
which the holders of the Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date:on which such reclassification,
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consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such reclassification, consolidation, merger, sale, transfer or share exchange, provided that the
failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the
validity of the corporate action required to be specified in such notice. The Holder shall remain
entitled to convert the Conversion Amount of this Series B (or any part hereof) during the 20-day
period commencing on the date of such notice through the effective date of the event triggering such
notice except as may otherwise be expressly set forth herein. '

Section 7. Holder’s Exercise Limitations. The Corporation shall not affect any conversion
of the Series B, and a Holder shall not have the right to convert any portion of the Series B, pursuant
to Section 2 or otherwise, to the extent that after giving effect to such conversion, the Holder
(together with the Holder’s Affiliates, and any other persons acting as a group together with the
Holder or any of the Holder's Affiliates), would beneficially own in excess of the Beneficial
Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of
shares of Common Stock beneficially owned by the Holder and its Affiliates shall include the
number of shares of Common Stock issuable upon conversion of the Series B 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, Series B beneficially owned by the Holder
or any of its Affiliates and (ii) exercise or conversion of the unexercised or nonconverted portion of
any other securities of the Corporation (including, without limitation, any other Common Stock
Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained
herein beneficially owned by the Holder or any of its Affiliates. For purposes herein, “Common
Stock Equivalents™ shall mean any securities of the Corporation or the subsidiaries which would
entitle the Holder thereof to acquire at any time Common Stock, including, without limitation that is
at any time convertible into or exercisable or exchangeable for, or otherwise entitles the Holder
thereof to receive Common Stock. Except as set forth in the preceding sentence, for purposes of
this Section 7, beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the
Holder that the Corporation is not representing to the Holder that such calculation is in compliance
with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules
required to be filed in accordance therewith. To the extent that the limitation contained in this
Section 7 applies, the determination of whether this Series B is convertible (in relation to other
securities owned by the Holder together with any Affiliates) and of which portion of this the Series
B is convertible shall be in the sole discretion of the Holder, and the submission of a notice to
convert shall be deemed to be the Holder's determination of whether this the Series B is convertible
(in relation to other securities owned by the Holder together with any Affiliates) and of which
portion of this the Series B is convertible, in each case subject to the Beneficial Ownership
Limitation, and the Corporation shall have no obligation to verify or confirm the accuracy of such
determination. In addition, a determination as to any group status as contemplated above shall be
determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 7, in determining the number of outstanding
shares of Common Stock, a Holder may rely on the number of vutstanding shares of Common Stock
as reflected in (A) the Corporation’s most recent periodic or annual report filed with the Securities
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and Exchange Commission, as the case may be, (B) a more recent public announcement by the
Corporation or (C) a more recent written notice by the Corporation or any transfer agent setting
forth the number of shares of Common Stock outstanding. Upon the written or oral request of a
Holder, the Corporation shall within two Business Days confirm orally and in writing to the 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 conversion or exercise of
securities of the Corporation, including this Series B, by the Holder or its Affiliates since the date as
of which such number of outstanding shares of Common Stock was reported. The “Beneficial
Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock issuable upon
conversion of the Series B. The Holder, upon not less than 61 days’ prior notice to the Corporation,
may increase or decrease the Beneficial Ownership Limitation provisions of this Section 7, provided
that the Beneficial Ownership Limitation.in no event exceeds 9.99% of the number of shares of the
Common Stock outstanding immediately after giving effect to the issuance of shares of Common
Stock upon conversion of the Series B held by the Holder and the provisions of this Section 7 shall
continue to apply. Any such increase or decrease will not be effective until the 61 day afier such
notice is delivered to the Corporation. The provisions of this calculation method shall be construed
and implemented in a manner otherwise than in strict conformity with the terms of this Section 7 to
correct this paragraph (or any portion hereof) which may be defective or inconsistent with the
intended Beneficial Ownership Limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this
paragraph shall apply to a successor Holder of the Series B.

Section 8. Notice. Unless otherwise specified herein, all notices, requests and other
communications hereunder shall be in writing and shall be deemed to have been duly given (i) upon
receipt when delivered by hand, or (ii) upon date of postmark when sent by certified mail, postage
prepaid, return receipt requested {or by such comparable method including overnight express
delivery services), at Holder’s residence or to the Corporation’s principal office, as the case may be.

Section 9. Other Provisions. The Corporation and its transfer agent, if any, for the Series B
may deem and treat the record Holder of any shares of Series B as reflected on the books and
records of the Corporation as the sole true and lawful owner thereof for all purposes, and neither the
Corporation nor any such transfer agent shall be affected by any notice to the contrary.
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CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES C CONVERTIBLE PREFERRED STOCK

The undersigned, Derek Dubner, does hereby certify that:

1. He is the Chief Executive Officer of The Best One, Inc., a Florida corporation (the
“Corporation™).

2. The Corporation is authorized to issue 2,000,000 shares of preferred stock, of which
none are presently issued and outstanding,

3. The following resolutions were duly adopted by the board of directors of the
Corporation (the “Board of Directors”):

WHEREAS, the articles of incorporation of the Corporation provides for a class of its
authorized stock known as preferred stock, consisting of 2,000,000 shares, $0.005 par value per
share, issuable from time to time in one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate,
voting rights, conversion rights, rights and terms of redemption and liquidation preferences of any
wholly unissued series of preferred stock and the number of shares constituting any series and the
designation thereof, of any of them; and '

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to
fix the rights, preferences, restrictions and other matters relating to a series of the preferred stock,
which shall consist of up to 640,000 shares of the preferred stock which the Corporation has the
authority to issue, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for
the issuance of a series of preferred stock for cash or exchange of other securities, rights or property
and does hereby fix and determine the rights, preferences, restrictions and other matters relating to
such series of preferred stock as follows:

Section 1. Definitions. For the purposes hereof, the following terms shall have the
following meanings:

“Affiliate” means any Person that, directly or indircctly through one or more
intermediaries, controls or is controlled by or is under common contral with a Person, as such terms
are used in and construed under Rule 405 of the Securities Act. '

“Alternate Consideration™ shall have the meaning set forth in Section 6(b).

“Beneficial Ownership Limitation™ shall have the meaning set forth in Section 7.
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“Business Day” means any day except any Saturday, any Sunday, any day which is a
federal legal holiday in the United States or any day on which banking institutions in the State of
New York are authorized or required by law or other governmental action to close.

“Common Stock™ means the Corporation’s common stock, par value $0.005 per share,
and stock of any other class of securities into which such securities may hereafter be reclassified or
changed.

“Common Stock Equivalents” means any sccurities of the Corporation or the Subsidiaries
which would entitle the Holder thereof to acquire at any time Common Stock, including, without
limitation, 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.

“Conversion Amount” means the sum of the Stated Value at issue.

“Conversion Date” shall have the meaning set forth in Section 6(a).

“Conversion Price” shall have the meaning set forth in Section 6(b).

“Conversion Shares” means, collectively, the shares of Common Stock issuable upon
conversion of the shares of Series C in accordance with the terms hereof.

“Exchange Act” means the Securitics Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Fundamental Transaction” means the occurrence after the date hereof of any of (a) an
acquisition after the date hereof by an individual or legal entity or “group” (as described in Rule
13d-5(b)(1) promulgated under the Exchange Act), other than a legal entity majority owned by, or a
group wholly consisting of, officers and directors of the corporation and their Affiliates, of effective
control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwise) of in excess of 50% of the voting securities of the Corporation (other than by
means of conversion or exercise of Series C), (b) the Corporation merges into or consolidates with
any other Person, or any Person merges into or consolidates with the Corporation and, after giving
effect to such transaction, the stockholders of the Corporation immediately prior to such transaction
own less than 50% of the aggregate voting power of the Corporation or the successor entity of such
transaction, (c) the Corporation, directly or indirectly, effects any sale, lease, license, assignment,
transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of
related transactions, (d) a replacement at one time or within a one year period of more than one half
of the members of the Board of Directors which is not approved by a majority of those individuals
who are members of the Board of Directors on the Original [ssue Date (or by those individuals who
are serving as members of the Board of Directors on any date whose nomination to the Board of
Directors was approved by a majority of the members of the Board of Directors who are members
on the Original Issue Date), (€) any, direct or indirect, purchase offer, tender offer or exchange offer
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(whether by the Corporation or another Person) is completed pursuant to which Holders of Common
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and
has been accepted by the Holders of 50% or more of the outstanding Common Stock, (f) the
Corporation, directly or indirectly, in one or more related transactions effects any reclassification,
rgorganization or recapitalization of the Common Stock cr any compulsory share exchange pursuant
to which the Common Stock is effectively converted into or exchanged for other securities, cash or
property, or (g) the execution by the Corporation of an agreement to which the Corporation is a
party or by which it is bound, providing for any of the events set forth in clauses (a) through (f)
above.

“Holder” shall have the meaning given such term in Section 2,

“Junior Securities” means the Common Stock and all other Common Stock Equivalents of
the Corporation, at any time outstanding or issuable.

“Liguidation™ shall have the meaning set forth in Section 5.

“Notice of Conversion” shail have the meaning set forth in Section 5.

“Original Issue Date” means the date of the first issuance of any shares of the Series C
regardless of the number of transfers of any particular shares of Series C and regardless of the
number of certificates which may be issued to evidence such Series C.

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Purchase Agpreement” means the Securities Purchase Agreement, dated as of October 2,
2014, among the Corporation and the original Holders, as amended, modified or supplemented from
time to time in accordance with its terms.

“Secries C” means the Series C Convertible Preferred Stock issued hereunder.

“Share Delivery Date” shall have the meaning set forth in Section 5(c).

“Stated Value™ shall have the meaning set forth in Section 2.

“Successor Entity” shall have the meaning set forth in Section 7(g).

“Trading Day” means a day on which the principal Trading Market is open for business.

“Transaction_Documents” means this Certificate of Designation, the Purchase Agreement,
and all exhibits and schedules thereto and hereto and any other documents or agreements executed

in connection with the Iransactions contemplated pursuant to the Purchase Agreement.
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Section 2. Designation, Amount and Par Value. The series of preferred stock shall be
designated as its Series C Preferred Stock (the “Series C”) and the number of shares so designated
shall be up to 640,000 (which shall not be subject to increase without the written consent of a
majority of the Holders of the then outstanding Series C (each, a “Holder” and collectively, the
“Holders™)). Each share of Series C shall have a par value of $0.005 per share and a stated value
equal to $150 (the “Stated Value™).

Section 3. Liguidation. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary (a “Liquidation™), the Holders shall be entitled to
receive out of the assets, whether capital or surplus, of the Corporation an amount equal to the
Stated Value, plus any accrued and unpaid dividends thereon and any other fees or liquidated
damages then due and owing thereon under this Certificate of Designation, for each share of Series
C before any distribution or payment shall be made to the Holders of any Junior Securities and if the
assets of the Corporation shall be insufficient to pay in full such amounts, then the entire assets to be
distributed to the Holders shall be ratably distributed among the Holders in accordance with the
respective amounts that would be payable on such shares if ail amounts payable thereon were paid
in full. Upon occurrence of a Liquidation which is also a Fundamental Transaction, the Holder may
elect to receive the rights and benefits of this Section 3 and/or the rights and benefits set forth in
Section 6(b) or any other rights set forth in the Transaction Documents. The Corporation shall mail
written notice of any such Liquidation, not less than five days prior to the payment date stated
therein, to each Holder. '

Section 4. Voting. Except as otherwise expressly required by law, the holder of Series C
Preferred Stock shall be entitled to vote on ali matters submitted to shareholders of the Corporation
and each share of Series C Preferred Stock held shall be entitled to the number of votes per share it
will have on an as converted basis. Except as otherwise required by law, the holders of shares of
Series C Preferred Stock shall vote together with the holders of Common Stock on all matters and
shall not vote as a separate class.

Section 5. Conversion. The Series C shall be convertible into Commnon Stock at any time at
option of Holder, subject to Section 7. Holders shall effect conversions by providing the
Corporation with the form of conversion notice (a “Notice of Conversion”). Each Notice of
Conversion shall specify the number of shares of Series C to be converted, the number of shares of
Series C owned prior to the conversion al issue, the number of shares of Series C owned subsequent
to the conversion at issue and the date on which such conversion is to be effected, which date may
not be prior to the date the applicable Holder delivers by facsimile such Notice of Conversion to the
Corporation (such date, 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 hereunder. 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 C, a Holder shall not be required to surrender the certificate(s) representing the
shares of Series C to the Corporation, (although the Holder may surrender the Series C certificate to,
and receive a replacement certificate from the Corporation, at Holder's election) unless all of the
shares of Series C represented thereby are so converted, in which case such Holder shall deliver the
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certificate representing such shares of Series C promptly following the Conversion Date at issue.
Shares of Series C converted into Common Stock or redeemed in accordance with the terms hereof
shall be canceled and shall not be reissued.

(b)  Conversion Price. The conversion price for the Series C shall equal $0.15, subject to
adjustment herein (the **Conversion Price™).

(©) Mechanics of Conversion.

(i) Delivery of Certificate Upon Conversion. Not later than five Trading Days after
each Conversion Date (the “Share Delivery Date”), the Corporation shall deliver, or cause to be

delivered, to the converting Holder (A) a certificate or certificates representing the Conversion Shares
(however, the Curporation shall use reasonable best efforts to deliver such shares within three Trading
Days), which, on or after six months from the date of the Purchase Agreement, shall be free of
restrictive legends and trading restrictions (other than those which may then be required by the
Purchase Agreement), provided that the Conversion Shares meet the requirements of the Securities Act
for removing such restrictive legends, representing the number of Conversion Shares being acquired
upon the conversion of the Series C and (B) a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elected or is required to pay accrued dividends in cash).

(ii)  Fractional Shares. No fractional shares or scrip representing fractional shares
shall be issued upon the conversion of the Series C. As to any fraction of a share which the Holder
would otherwise be entitled to purchase upon such conversion, the Corporation shall at its election,
cither pay a cash adjustment in respect of such final fraction in an amount equal to such fraction
multiplied by the Conversion Price or round up to the next whole share.

(iiiy Transfer Taxes and Expenses. The issuance of certificates for shares of the
Common Stock on conversion of this Series C shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such
certificates, 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 Holders of such shares of Series C and the Corporation
shall not be required to issue or deliver such certificates unless or until the Person or Persons
requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall
have established to the satisfaction of the Corporation that such tax has been paid. The Corporation
shall pay all Transfer Agent fees required for same-day processing of any Notice of Conversion.

Section 6. Certain Adjustments.

(b) Stock Dividends and Stock Splits. If the Corporation, at any time while the Series C
Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a distribution or
distributions on shares of its Common Stock or any other equity or equity equivalent securities payable
in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common
Stock issued by the Corporation pursuant to the Series C), (B) subdivide outstanding shares of
Common Stock into a larger number of shares, (C) combine (including by way of reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (D) issue by reclassification
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of shares of the Common Stock any shares of capital stock of the Corporation, cach share of Series C
shall receive such consideration as if such number of sharcs of Series C had been, immediately prior to
such foregoing dividend, distribution, subdivision, combination or reclassification, the holder of the
number of shares of Comrmon Stock into which it could convert at such time. Any adjustment made
pursuant to this Section shall become effective immediately after the record date for the determination
of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination or re-classification.

{b}  Fundamental Transaction. [f, at any time while this Series C is outstanding, a
Fundamental Transaction occurs, then, upon any subsequent conversion of this Series C, the Holder
shall have the right to receive, for each Conversion Share that would have been issuable upon such
conversion immediately prior to the occurrence of such Fundamental Transaction (without regard to
any limitation in Section 7 on the conversion of this Series C), the number of shares of Common
Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration”) receivable as a result
of such Fundamental Transaction by a holder of the number of shares of Common Stock for which
this Series C is convertible immediately prior to such Fundamental Transaction (without regard to
any limitation in Section 6(d) on the conversion of this Series C). For purposes of any such
conversion, the determination of the Conversion Price shall be appropriately adjusted to apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of
one share of Common Stock in such Fundamental Transaction, and- the Corporation shall apportion
the Conversion Price among the Alternate Consideration in a reasonable manner reflecting the
relative value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choicc as to the Altemate Consideration it
receives upon any conversion of this Series C following such Fundamental Transaction. To the
extent necessary to effectuate the foregoing provisions, any successor to the Corporation or
surviving entity in such Fundamental Transaction shall file a new Certificate of Designation with
the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into
Altemnate Consideration. The Corporation shall cause any successor entity in a Fundamental
Transaction in which the Corporatien is not the survivor {the “Successor Entity”) to assume in
writing all of the obligations of the Corporation under this Certificate of Designation and the other
Transaction Documents (as defined in the Purchase Agreement) in accordance with the provistons
of this Section 6(b) pursuant 1o written agreements in form and substance reasonably satisfactory to
the Holder and approved by the Holder (without unreasonable delay) prior to such Fundamental
Transaction and shall, at the option of the holder of this Series C, deliver to the Holder in exchange
for this Series C a security of the Successor Entity evidenced by a written instrument substantially
similar in form and substance to this Series C which is convertible for a corresponding number of
shares of capital stock of such Successor Entity {or its parent entity) equivalent to the shares of
Common Stock acquirable and receivable upon conversion of this Series C (without regard to any
limitations on the conversion of this Series C) prior to such Fundamental Transaction, and with a
conversion price which applies the conversion price hereunder to such shares of capital stock (but
taking into account the relative value of the shares of Commen Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock and

(3053822932}

27



such conversion price being for the purpose of protecting the economic value of this Series C
immediately prior to the consummation of such Fundamental Transaction), and which is reasonably
satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental
Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the
date of such Fundamental Transaction, the provisions of this Certificate of Designation and the
other Transaction Documents referning to the “Corporation” shall refer instead to the Successor
Entity), and may exercise every right and power of the Corporation and shall assume all of the
obligations of the Corporation under this Certificate of Designation and the other Transaction
Documents with the same effect as if such Successor Entity had been named as the Corporation
herein.

(c) Calculations. All calculations under this Section 6 shall be made to the nearest cent
or the nearest 1/100th of a share, as the case may be, For purposes of this Section 6, the number of
shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of
the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued
and outstanding,

(d) Notice to_the Holders.

(i) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted
pursuant to any provision of this Section 6, the Corporation shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of
the facts requiring such adjustment.

(i1) Notice to Allow Conversion by Holder, If (A) the Corporation shall declare a
dividend (or any other distribution in whatever form) on the Common Stock, (B) the Corporation
shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Corporation shall authorize the granting to all holders of the Commaon Stock of rights or warrants to
subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders 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
wransfer of all or substantially all of the assets of the Corporation, or any compulsory share exchange
whereby the Common Stock is converted into other securities, cash or property or (E) the
Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of
the affairs of the Corporation, then, in each case, the Corporation shall cause to be filed at each
office or agency maintained for the purpose of conversion of this Series C, and shall cause to be
delivered to each Holder at its last address as it shall appear upon the stock bocks of the
Corporation, at least 20 calendar days prior to the applicable record or effective date hereinafier
specified, a notice stating (x) the date on which a record is to be taken for the purpose of such
dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of
which the holders of the Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon
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such reclassification, consolidation, merger, sale, transfer or share exchange, provided that the
fatlure to deliver such notice or any defect therein or in the delivery thereof shall not affect the
validity of the corporate action required to be specified in such notice. The Holder shall remain
entitled to convert the Conversion Amount of this Series C (or any part hereof) during the 20-day
period commencing on the date of such notice through the effective date of the event triggering such
notice except as may otherwise be expressly set forth herein.

Section 7. Holder’s Exercise Limitations. The Corporation shall not affect any conversion of
the Series C, and a Holder shall not have the right to convert any portion of the Series C, pursuant to
Section 2 or otherwise, to the extent that after giving effect to such conversion, the Holder (together
with the Holder’s Affiliates, and any other persons acting as a group together with the Holder or any of
the Holder’s Affiliates), would beneficially own in excess of the Beneficial Ownership Limitation (as
defined below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and its Affiliates shall include the number of shares of Common
Stock issuable upon conversion of the Series C 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, Series C beneficially owned by the Holder or any of its Affiliates and (ii)
exercise or conversion of the unexercised or nonconverted portion of any other securities of the
Corporation (including, without limitation, any other Common Stock Equivalents) subject to a
fimitation on conversion or exercise analogous to the limitation contained herein beneficially owned
by the Holder or any of its Affiliates. For purposes herein, “Common Stock Equivalents” shall mean
any securities of the Corporation or the subsidiaries which would entitle the Holder thereof to acquire
at any time Common Stock, including, without limitation that is at any time convertible into or
exercisable or exchangeable for, or otherwise entitles the Holder thereof to receive Common Stock.
Except as set forth in the preceding sentence, for purposes of this Section 7, beneficial ownership shall
be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder, it being acknowledged by the Holder that the Corporation is not representing
to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and the
Holder is solely responsible for any schedules required to be filed in accordance therewith. To the
extent that the limitation contained in this Section 7 applics, the determination of whether this Series C
is convertible (in relation to other securities owned by the Holder together with any Affiliates) and of
which portion of this the Series C is convertible shall be in the sole discretion of the Holder, and the
submission of a notice to convert shall be deemed to be the Holder's determination of whether this the
Series C is convertible (in relation to other securities owned by the Holder together with any Affiliates)
and of which portion of this the Series C is convertible, in each case subject to the Beneficial
Ownership Limitation, and the Corporation shall have no obligation to verify or confirm the accuracy
ot such determination, In addition, a determination as to any group status as contemplated above shall
be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 7, in determining the number of outstanding
shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock
as reflected in (A) the Corporation’s most recent periodic or annual report filed with the Securities and
Exchange Commission, as the case may be, (B) a more recent public announcement by the
Corporation or (C) a more recent written notice by the Corporation or any transfer agent setting forth
the number of shares of Common Stock outstanding. Upon the written or oral request of a Holder, the
Corporation shall within two business days confirm orally and in writing to the Holder the number of
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shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common
Stock shall be dctermined after giving effect to the conversion or exercise of securities of the
Corporation, including this Series C, by the Holder or its Affiliates since the date as of which such
number of outstanding shares of Common Stock was reported. The “Beneficial Ownership
Limitation” shall be 4.99% of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon conversion of the Series
C. The Holder, upon not less than 61 days’ prior notice to the Corporation, may increase or decrease
the Beneficial Ownership Limitation provisions of this Section 7, provided that the Beneficial
Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock upon
conversion of the Series C held by the Holder and the provisions of this Section 7 shall continue to
apply. Any such increase or decrease will not be effective until the 61* day afler such notice is
delivered to the Corporation. The provisions of this calculation ‘'method shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 7 to correct
this paragraph (or any portion hereof) which may be defective or inconsistent with the intended
Beneficial Ownership Limitation herein contained or to make changes or supplements necessary or
desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor Holder of the Series C.

Section 8. Notice. Unless otherwise specified herein, all notices, requests and other
communications hereunder shall be in writing and shall be deemed to have been duly given (i) upon
receipt when delivered by hand, or (ii) upon date of postmark when sent by certified mail, postage
prepaid, return receipt requested (or by such comparable method including overnight express
delivery services), at Holder's residence or to the Corporation’s principal office, as the case may be.

Section 9. Other Provisions. The Corporation and its transfer agent, if any, for the Senies C
may deem and treat the record Holder of any shares of Series C as reflected on the books and
records of the Corporation as the sole true and lawful owner thereof for all purposes, and neither the
Corporation nor any such transfer agent shall be affected by any notice to the contrary.
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CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES D CONVERTIBLE PREFERRED STOCK

The undersigned, Derek Dubner, does hereby certify that:

I. He is the Chief Executive Officer of The Best One, Inc., a Florida cofporation (the
“Corporation”).

2. The Corporation is authorized to issue 2,000,000 shares of preferred stock, of which
none are presently issued and outstanding,

3. The following resolutions were duly adopted by the board of directors of the
Corporation (the “Board of Directors™:

WHEREAS, the articles of incorporation of the Corporation provides for a class of its
authorized stock known as preferred stock, consisting of 2,000,000 shares, $0.005 par value per
share, issuable from time to time in one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate,
voting rights, conversion rights, rights and terms of redemption and liquidation preferences of any
wholly unissued series of preferred stock and the number of shares constituting any series and the
designation thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to
fix the rights, preferences, restrictions and other matters relating to a series of the preferred stock,
which shall consist of up to 4,000 shares of the preferred stock which the Corporation has the
authority to issue, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for
the issuance of a series of preferred stock for cash or exchange of other securitics, rights or property
and does hereby fix and determine the rights, preferences, restrictions and other matters relating to
such series of preferred stock ag follows:

Section 1. Definitions. For the purposes hereof, the following terms shall have the
following meanings:

“Affiliate” means any Person that, directly or indirectly through one or more
intermediaries, controls or is controlled by or is under common conirol with & Person, as such terms
are used in and construed under Rule 405 of the Securities Act.

“Alternate Consideration” shall have the meaning set forth in Section 6(b).
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“Beneficial Ownership Limitation™ shall have the meaning set forth in Section 7.

“Business Day” means any day except any Saturday, any Sunday, any day which is a
federal legal holiday in the United States or any day on which banking institutions in the State of
New York are authorized or required by law or other govemmental action to close.

“Common Stock” means the Corporation’s common stock, par value $0.005 per share,
and stock of any other class of securities into which such securities may hereafter be reclassified or
changed,

“Common Stock Equivalents™ means any securities of the Corporation or the Subsidiaries
which would entitle the Holder thereof to acquire at any time Common Stock, including, without
limitation, 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.

“Conversion Amount” means the sum of the Stated Value at issue.
*“Conversion Date” shall have the meaning set forth in Section 6(a).
“Conversion Price™ shall have the meaning set forth in Section 6(b).

“Conversion Shares” means, collectively, the shares of Common Stock issuable upon
conversion of the shares of Series D in accordance with the terms hereof.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Fundamental! Transaction” mecans the occurrence after the date hereof of any of (a) an
acquisition after the date hereof by an individual or legal entity or “group” (as described in Rule
13d-5¢(b)(1) promuigated under the Exchange Act), other than a legal entity majority owned by, or a
group wholly consisting of, officers and directors of the corporation and their Affiliates, of effective
control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwise) of in excess of 50% of the voting securities of the Corporation (other than by
means of conversion or exercise of Series D), (b) the Corporation merges into or consclidates with
any other Person, or any Person merges into or consolidates with the Corporation and, after giving
effect to such transaction, the stockholders of the Corporation immediately prior to such transaction
own less than 50% of the aggregate voting power of the Corporation or the successor entity of such
transaction, (c) the Corporation, directly or indirectly, effects any sale, lease, license, assignment,
transfer, conveyance or other disposition of all or substantially all of its assets in one¢ or a series of
related transactions, {d) a replacement at one time or within a one year period of more than one half
of the members of the Board of Directors which is not approved by a majority of those individuals
who are members of the Board of Directors on the Original Issue Date (or by those individuals who
are serving as metnbers of the Board of Directors on any date whose nomination to the Board of
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Directors was approved by a majority of the members of the Board of Directors who are members
on the Original Issue Date), (e) any, direct or indirect, purchase offer, tender offer or exchange offer
(whether by the Corporation or another Person) is completed pursuant to which Holders of Common
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and
has been accepted by the Holders of 50% or more of the outstanding Common Stock, (f) the
Corporation, directly or indirectly, in one or more related transactions effects any reclassification,
reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant
to which the Common Stock is effectively converted into or exchanged for other securities, cash or
property, or (g) the execution by the Corporation of an agreement to which the Corporation is a
party or by which it is bound, providing for any of the events set forth in clauses (a) through (f)
above.

“Holder™ shall have the meaning given such term in Section 2.

“Junior Securities” means the Common Stock and all other Common Stock Equivalents of
the Corporation, at any time outstanding or issuable,

“Liquidation” shall have the meaning set forth in Section 5.

“Notice of Conversion” shall have the meaning set forth in Section 5.

“Qriginal I[ssue Date” means the date of the first issuance of any shares of the Series D
regardless of the number of transfers of any particular shares of ‘Series D and regardless of the
number of certificates which may be issued to evidence such Series D.

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or ather entity of any kind.

“Purchase Apreement” means the Securities Purchase Agreement, dated as of October 2,
2014, among the Corporation and the original Holders, as amended, modified or supplemented from
time to timc in accoerdance with its terms.

“Series D’ means the Series D Convertible Preferred Stock issued hereunder.

“Share Delivery Date™ shall have the meaning set forth in Section 5(c).

“Stated Value” shall have the meaning set forth in Section 2.
“Successor Entity” shall have the meaning set forth in Section 7{e).

“Trading Day” means a day on which the principal Trading Market is open for business,
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“Transaction Documents” means this Certificate of Designation, the Purchase Agresment,
and all exhibits and schedules thereto and hereto and any other documents or agreements executed
in connection with the transactions contemplated pursuant to the Purchase Agreement,

Section 2. Designation, Amount and Par Value. The series of preferred stock shall be
designated as its Series D Preferred Stock (the “Series D) and the number of shares so designated

shall be up to 320,000 (which shall not be subject 10 increase without the written consent of a
majority of the Holders of the then outstanding Series D (each, a “Holder” and collectively, the
“Holders™)). Each share of Seri¢s D shall have a par value of $0.005 per share and a stated value
equal to $10.00 (the “Stated Value").

Section 3. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary (a “Liquidation™), the Holders shall be entitled to receive out of
the assets, whether capital or surplus, of the Corporation an amount equal to the Stated Value, plus
any accrued and unpaid dividends thereon and any other fees or liquidated damages then due and
owing thereon under this Certificate of Designation, for each share of Series D before any
distribution or payment shall be made to the Holders of any Junior Securities and if the assets of the
Corporation shall be insufficient to pay in full such amounts, then the entire assets to be distributed
to the Holders shall be ratably distributed among the Holders in accordance with the respective
amounts that would be payable on such shares if all amounts payable thereon were paid in full.
‘Upon occurrence of a Liquidation which is also a Fundamental Transaction, the Holder may elect ta
receive the rights and benefits of this Section 3 and/or the rights and benefits set forth in Section
6(b) or any other rights set forth in the Transaction Documents. The Corporation shall mail written
notice of any such Liquidation, not less than five days prior to the payment date stated therein, to
each Holder.

Section 4. Voting. Except as otherwise expressly required by law, the Holder of Series D shall

be entitled to vote on all matters submitted to shareholders of the Corporation and each share of Series
D held shall be entitled to the number of votes per share it will have on an as converted basis. Except
as otherwise required by law, the Holders of shares of Series D shall vote together with the Holders of
Common Stock on all matters and shall not vote as a separate class,

Section 5. Conversion. The Series D shall be convertible into Common Stock at any time at
option of Holder, subject to Section 6.  Holders shall effect conversions by providing the
Corporation with the form of conversion notice (a “Notice of Conversion™). Each Notice of
Conversion shall specify the number of shares of Series D to be converted, the number of shares of
Series D owned prior to the conversion at issue, the number of shares of Series D owned subsequent
to the conversion at issue and the date on which such conversion is to be effected, which date may
not be prior to the date the applicable Holder delivers by facsimile such Notice of Conversion to the
Corporation (such date, the “Conversion_Date™). If no Conversion Date is spectfied in a Notice of
Conversion, the Conversion Date shall be the date that such Notice of Conversion to the
Corporation is deemed delivered hereunder. The calculations and entnies set forth in the Notice of
Conversion shall control in the absence of manifest or mathematical error. To effect conversions of
shares of Series D, a Holder shall not be required to surrender the certificate(s) representing the
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shares of Series D to the Corporation, (although the Holder may surrender the Series D certificate
to, and receive a replacement certificate from the Corporation, at Holder’s election) unless all of the
shares of Series D represented thereby are so converted, in which case such Holder shall deliver the
certificate representing such shares of Series D promptly following the Conversion Date at issue.
Shares of Series D converted into Common Stock or redeemed in accordance with the terms hereof
shall be canceled and shall not be reissued.

(b)  Conversion Price. The conversion price for the Series D shall equal $5.00, subject to
adjustment herein (the “Conversion Price”).

(<) Mechanics of Conversion.

) Delivery of Certificate Upon Conversion. Not later than five Trading Days after
each Conversion Date (the “Share Delivery Date™), the Corporation shall deliver, or cause 1o be
delivered, to the converting Holder (A) a certificate or certificates representing the Conversion Shares
(however, the Corporation shall use reasonable best efforts to deliver such shares within three Trading
Days), which, on or after six months from the date of the Purchase Agreement, shall be free of
restrictive legends and trading restrictions (other than those which may then be required by the
Purchase Agreement), provided that the Conversion Shares meet the requirements of the Securities Act
for removing such regtrictive legends, representing the number of Conversion Shares being acquired
upon the conversion of the Series D and (B) a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elected or is required to pay accrued dividends in cash).

(i)  Fractional Shares. No fractional shares or scrip representing fractional shares
shall be issued upon the conversion of the Series D.  As to any fraction of a share which the Holder
would otherwise be entitled to purchase upon such conversion, the Corporation shall at its election,
cither pay a cash adjustment in respect of such final fraction in an amount equal to such fraction
multiplied by the Conversion Price or round up to the next whole share.

(iii)  Transfer Taxes and Expenses. The issuance of certificates for shares of the
Common Stock on conversion of this Series D shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such
certificates, 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 Holders of such shares of Series D and the Corporation
shall not be required to issue or deliver such certificates unless or until the Person or Persons
requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall
have established to the satisfaction of the Corporation that such tax has been paid. The Corporation
shall pay all Transfer Agent fees required for same-day processing of any Notice of Conversion.

Section 6. Certain Adjustrments.

) Stock Dividends and Stock Splits. 1f the Corporation, at any time while the Series D is
outstanding: (A) shall pay 2 stock dividend or otherwise make a distribution or distributions on shares
of its Common Stock or any other equity or equity equivalent securities payable in shares of Common
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Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Corporation pursuant to the Series D), (B) subdivide outstanding shares of Common Stock into a
larger number of shares, (C) combine (including by way of reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, or (D) issue by reclassification of shares of the
Commen Stock any shares of capital stock of the Corporation, each share of Series D shall receive
such consideration as if such number of shares of Series D had been, immediately prior to such
foregoing dividend, distribution, gubdivision, combination or reclassification, the Holder of the
number of shares of Common Stock into which it could convert at such time. Any adjustment made
pursuant to this Section shall become effective immediately after the record date for the determination
of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination or re-classification,

(b) Fundamental Transaction. If, at any time while this Series D is outstanding, a
Fundamental Transaction occurs, then, upon any subsequent conversion of this Series D, the Holder
shall have the right to receive, for each Conversion Share that would have been issuable upon such
conversion immediately prior to the occurrence of such Fundamental Transaction {(without regard to
any limitation in Section 7 on the conversion of this Series D}, the number of shares of Common
Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration™) receivable as a result
of such Fundamental Transaction by a holder of the number of shares of Common Stock for which
this Series D is convertible immediately prior to such Fundamental Transaction (without regard to
any limitatton in Section 6(d) on the conversion of this Series D). For purposes of any such
conversion, the determination of the Conversion Price shall be appropriately adjusted tc apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of
one share of Common Stock in such Fundamental Transaction, and the Corporation shall apportion
the Conversion Price among the Altemate Consideration in a reasonable manner reflecting the
relative value of any different components of the Alternate Consideration. !f holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it
receives upon any conversion of this Series D following such Fundamental Transaction. To the
extent necessary to effectuate the foregoing provisions, any successor to the Corporation or
surviving entity in such Fundamental Transaction shall file a new. Certificate of Designation with
the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into
Alternate Consideration. The Corporation shall cause any successor entity in a Fundamental
Transaction in which the Corporation is not the survivor (the “Successor Entity™) to assume in
writing all of the obligations of the Corporation under this Certificate of Designation and the other
Transaction Documents (as defined in the Purchase Agreement) in accordance with the provisions
of this Section 6(b) pursuant to written agreements in form and substance reasonably satisfactory to
the Holder and approved by the Holder (without unreasonable delay) prior to such Fundamental
Transaction and shall, at the option of the holder of this Series D, deliver to the Holder in exchange
tor this Series D a security of the Successor Entity evidenced by a written instrument substantially
similar in form and substance to this Series D which is convertible for a corresponding number of
shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares of
Common Stock acquirable and receivable upon conversion of this Series D (without regard to any
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limitations on the conversion of this Series D) prior to such Fundamental Transaction, end with a
conversion price which applies the conversion price hereunder to such shares of capital stock (but
taking into account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the vajue of such shares of capital stock, such number of shares of capital stock and
such conversion price being for the purpose of protecting the economic value of this Series D
immediately prior to the consummation of such Fundamental Transaction), and which is reasonably
satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental
Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and atier the
date of such Fundamental Transaction, the provisions of this Certificate of Designation and the
other Transaction Documents referring to the “Corporation™ shail refer instead to the Successor
Entity), and may exercise every right and power of the Corporation and shall assume all of the
obligations of the Corporation under this Certificate of Designation and the other Transaction
Documents with the same effect as if such Successor Entity had been named as the Corporation
herein.

(c) Calculations. All calculations under this Section 6 shall be made to the nearest cent
or the nearest 1/100th of a share, as the case may be. For purposes of this Section 6, the number of
shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of
the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued
and outstanding.

(d) Notice to the Holders.

(i) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted
pursuant to any provision of this Section 6, the Corporation shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of
the facts requiring such adjustment.

(it)  Notice to Allow Conversion by Holder. [f (A) the Corporation shail declare a
dividend (or any other distribution in whatever form) on the Common Stock, (B) the Corporation
shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Corporation shall authorize the granting to all holders of the Common Stock of rights or warrants to
subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders of the Corporation shall be required in connection with any reclassification of
the Commeon Stock, any consolidation or merger to which the Corporation is a party, any sale or
transfer of all or substantially all of the assets of the Corporation, or any compulsory share exchange
whereby the Common Stock is converted into other securities, cash or property or (E) the
Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of
the affairs of the Corporation, then, in each case, the Corporation shall cause to be filed at each
office or agency maintained for the purpose of ¢onversion of this Series D, and shall cause to be
delivered to each Holder at its last address as it shall appear upon the stock books of the
Corporation, at least 20 calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the purpose of such
dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of
which the holders of the Common Stock of record to be entitled to such dividend, distributions,
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redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such reclassification, consolidation, merger, sale, transfer or share exchange, provided that the
failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the
validity of the corporate action required to be specified in such notice. The Holder shall remain
entitled to convert the Conversion Amount of this Series D {or any part hereof) during the 20-day
period commencing on the date of such notice through the effective date of the event triggering such
notice except as may otherwise be expressly set forth herein.

Section 7. Holder’s Exercise Limitations. The Corporation shall not affect any conversion
of the Series D, and a Holder shall not have the right to convert any portion of the Series D,
pursuant to Section 2 or otherwise, to the extent that after giving effect to such conversion, the
Holder (together with the Holder's Affiliates, and any other persons acting as a group together with
the Holder or any of the Holder’s Affiliates), would beneficially own in excess of the Beneficial
Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of
shares of Common Stock beneficially owned by the Holder and its Affiliates shall include the
number of shares of Common Stock issuable upon conversion of the Series D 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, Series D beneficially owned by the Holder
or any of its Affiliates and (it) exercise or conversion of the unexercised or nonconverted portion of
any other securities of the Corporation (including, without limitation, any other Common Stock
Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained
herein beneficially owned by the Holder or any of its Affiliates. For purposes herein, “Common
Stock Equivalents” shall mean any securities of the Corporation or the subsidiaries which would
entitle the Holder thereof to acquire at any time Common Stock, including, without limitation that is
at any time convertible into or exercisable or exchangeable for, or otherwise entitles the Holder
thereof to receive Common Stock. Except as set forth in the preceding sentence, for purposes of
this Section 7, beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the
Holder that the Corporation is not representing to the Holder that such calculation is in compliance
with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules
required to be filed in accordance therewith. To the extent that the limitation contained in this
Section 7 applies, the determination of whether this Series D is convertible (in relation to other
securities owned by the Holder together with any Affiliates) and of which portion of this the Series
D is convertible shall be in the sole discretion of the Holder, and the submission of a notice to
convert shall be deemed to be the Holder’s determination of whether this the Series D is convertible
(in relation to other securities owned by the Holder together with any Affiliates) and of which
portion of this the Series D is convertible, in each case subject to the Beneficial Ownership
Limitation, and the Corporation shall have no obligation to verify or confirm the accuracy of such
determination, In addition, a determination as to any group status as contemplated above shall be
determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 7, in determining the number of outstanding
shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock
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as reflected in (A) the Corporation’s most recent periodic or annual report filed with the Securities
and Exchange Commission, as the case may be, (B) a more recent public announcement by the
Corporation or (C) a more recent written notice by the Corporation or any transfer agent setting
forth the number of shares of Common Stock outstanding. Upon the written or oral request of a
Holder, the Corporation shall within two Business Days confirm orally and in writing to the 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 conversion or exercise of
securities of the Corporation, including this Series D, by the Holder or its Affiliates since the date as
of which such number of outstanding shares of Common Stock was reported. The “Beneficial
Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock issuable upon
conversion of the Series D. The Holder, upon not less than 61 days’ prior notice to the Corporation,
may increase or decrease the Beneficial Ownership Limitation provisions of this Section 7, provided
that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the
Common Stock outstanding immediately after giving effect to the issuance of shares of Common
Stock upon conversion of the Series D held by the Holder and the provisions of this Section 7 shall
continue to apply. Any such increase or decrease will not be effective until the 61* day after such
notice is delivered to the Corporation. The provisions of this calculation method shall be construed
and implemented in a manner otherwise than in strict conformity with the terms of this Section 7 to
correct this paragraph (or any portion hereof) which may be defective or inconsistent with the
intended Beneficial Ownership Limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this
paragraph shall apply to a successor Holder of the Series D.

Section 8 Notice. Unless otherwise specified herein, all notices, requests and other
communications hereunder shall be in writing and shall be deemed to have been duly given (i) upon
receipt when delivered by hand, or (i) upon date of postmark when sent by certified mail, postage
prepaid, retum receipt requested (or by such comparable method including overnight express
delivery services), at Holder's residence or to the Corporation’s principal office, as the case may be.

Section 9. Negative Covenants. As long as at least 15% of the originally issued shares of
Series D are outstanding, unless the holders of more than 50% in Stated Value of the then
outstanding shares of Series D shall have otherwise given prior written consent, the Corporation
shall not, and shall not permit any of its subsidiaries to, directly or indirectly:

(a) répay, repurchase or offer to repay, repurchase or otherwise acquire shares of its
Common Stock, Common Stock Equivalents or Junior Securities, other than as to the Conversion
Shares or ag permitted or required under the Transaction Documents;

(b)  enterinto any agreement with respect to any of the foregoing; or
(c) in addition, as long as any shares of Series D are outstanding, unless the holders of

more than 50% in Stated Value of the then outstanding shares of Series D shall have otherwise
given prior written consent, the Corporation shall not, directly or indirectly, amend its charter
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documents, including, without limitation, its certificate of incorporation and bylaws, in any manner
that materially and adversely affects any rights of the Holders.

Section 10. Other Provisions. The Corporation and its transfer agent, if any, for the Series
D may deem and treat the record Holder of any shares of Series D as reflected on the books and
records of the Corporation as the sole true and lawful owner thereof for all purposes, and neither the
Corporation nor any such transfer agent shall be affected by any notice to the contrary.
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