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Secretary of State
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STATE OF NEVADA

SCOTT W. ANDERSON

Deputy Secretary
Sfor Commercial Recordings

OFFICE OF THE
SECRETARY OF STATE

Copy Request
July 24, 2009

C20090724-0098
00002368273-91

Description Number of Pages
Amendment 4 Pages/1 Copies
Amendment 2 Pages/1 Copies
Certificate of Designation 7 Pages/1 Copies
Certificate of Designation 7 Pages/1 Copies
Certificate of Designation 7 Pages/1 Copies
Merge In 6 Pages/1 Copies
Certificate of Designation 7 Pages/1 Copies
Certificate of Designation 7 Pages/1 Copies
Certificate of Designation 7 Pages/1 Copies
Merge In 6 Pages/1 Copies
Amendment 1 Pages/1 Copies
Certificate of Designation 8 Pages/1 Copies

Respectfully,

d ; o p7 %é_—-

ROSS MILLER

Secretary of State

Commercial Recording Division
202 N. Carson Street
Carson City, Nevada 89701-4069
Telephone (775) 684-5708
Fax (775) 684-7138
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Secretary of State

204 North Carson Street, Suite 1 e
Carson City, Nevada 89701-4299 _

(7175) 684 5708 ) DEC 08 2003
Website: secretaryofstate.biz
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DEAN HELLER, SECRETARY OF STATE

Certificate of Designation
{PURSUANT TO NRS 78.1955)

Important: Read attached instructions. before completing form,
ABOVE SPACE 15 FOR OFFICE USE QNLY

Certificate of Designation
For Nevada Profit Corporations

(Pursuant to NRS 78.1955)
1. Name of corporation:
POWER2SHIP, INC.

2. By resolution of the board of directors pursuantto a provision in the articles of incorporation,
this certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and reiative rights of the following class or series of stock:
1. Designation, Amounts and Par Value. The designation of this series, which consists of Twenty Thousand {20,000) shares
of Preferred Stock, is the Series C Convertible Preferred Stock (the “Series C Preferred Stock™). The “Stated Value™ of the
Series C Preferred Stock shall be $30.00 per share. The par value is $.001 per share.

2. Dividends. The Series C Preferred Stock shall not be entitled to any dividend.

3. Rank. The Series C Preferred Stock shall rank (i) senior to the Corporation’s Series X Preferred Stock and Series Y
Preferred Stock heretofore in existence; (ii) patri passu with the Series A Preferred Stock and the Series B Preferred Stock;
{i1i) parri passu with any other series of preferred stock hereafier designated by the Corporation and not designated as senior
securities or subordinate to the Series C Preferred Stock; and (iv) prior to any other class or series of Common Stock
corporation hereinafter designated, in each case as to the distribution of assets upon liquidation, dissolution or winding up of

the Corporation or as to the payment of dividends.

CONTINUED ON ATTACHED PAGES.

3. Effective date of filing (optiopaj): 7
) ' (must not be tater than 90 days after the certificate is fled)

4. Officer Signature:

Filing Fee: $175.00
IMPORTANT: Failure to include any of the above information and submit the proper fees may
cause this filing to be rejected.

SUBMIT IN DUPLICATE
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POWER2SHIP, INC. :
CERTIFICATE OF DESIGNATION
SERIES C PREFERRED STOCK — CONTINUED

4, Voting Rights. The Series C Preferred Stock shall be entitled to no votes except as
provided for and mandated under the laws of the State of Nevada.

5. Redemption and Call Rights. The Series C Preferred Stock shall not be subject to any
redemption rights on behalf of the Corporation or subject to call by any holder of the Series C
Preferred Stock.

6. Holder Conversion Rights. The holders of the Series C Preferred Stock shall have the
following rights with respect to the conversion of the Series C Preferred Stock into shares of
Common Stock:

A. Conversion at Holders” Option. Holders shall have the right to convert a
minimum of $10,000 of their Series C Preferred Stock or their total investment if less than
$10,000, at one or more times in their sole discretion, into Common Stock. The per share value
used to determine the number of shares of Common Stock the Holder would receive upon such
conversion (“Conversion “Price”) shall be $0.30 per share subject to adjustment as hereinafter
provided.

B. Conversion at Corporation’s Option. The Corporation shall have the right
to cause the Series C Preferred Stock to be converted to Common Stock as described above upon
the occurrence of any of the following events: (i) a merger or acquisition where the Corporation
is not the survivor, (i1) an investor or investor group acquiring, in one or more purchases, over
50% of the voting shares of the Corporation resulting in a change in management or control of
the Corporation, or (iii) beginning one year after a Holder’s subscription is accepted by the
Corporation, if the average closing price of the Common Stock for any ten (10) consecutive
trading days exceeds $2.00.

C. Adjustments to Conversion Ratio. In the event the Corporation shall (i)
make or issue a dividend or other distribution payable in Common Stock (other than with respect
to the Series C Preferred Stock; (ii) subdivide outstanding shares of Common Stock into a larger
number of shares; or (iii) combine outstanding shares of Common Stock into a smaller number
of shares, the conversion ratio shall be adjusted appropriately by the Corporation’s Board of
Directors. In addition, in the event additional shares of Common Stock are issued to the holders
of the Series X Preferred Stock under the terms of their designation, the number of shares of
Common Stock into which the Series C Preferred Stock may be converted shall be
proportionately adjusted

D. Capital Reorganization or Reclassification. If the Common Stock issuable
upon the conversion of the Series C Preferred Stock shall be changed into the same or different
number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend

Certified Cl‘:QR;i.ERH._OOOOOB




provided for elsewhere in this Section 6), then in each such event, the holder of each share of
Series C Preferred Stock shall have the right thereafter to convert such share into the kind and
amount of shares of stock and other securities and property receivable upon such capital
reorganization, reclassification or other change by holders of the number of shares of Common
Stock into which such shares of Series C Preferred Stock might have been converted
immediately prior to such capital reorganization, reclassification or other change.

E. Certificate as to Adjustments; Notice by Corporation. In each case of an
adjustment or readjustment of the conversion ratio, the Corporation, at its expense, will seek to
furnish each holder of Series C Preferred Stock with a certificate, showing such adjustment or
readjustment, and stating in detail the facts upon which such adjustment or readjustment is based.

F. Exercise of Conversion. Promptly after the conversion date, the
Corporation shall determine the conversion ratio. The Corporation shall deliver to each holder of
Series C Preferred Stock a certificate stating the conversion ratio and providing such holder
instructions as to where to deliver its Series C Preferred Stock certificates, and upon surrender of
such certificates for cancellation, certificates representing the number of the Corporation’s
common shares into which such Series C Preferred Stock is converted. No fractional shares shall
be issued, and, in lieu of any such fractional securities, each holder of Series C Preferred Stock
who will otherwise be entitled to a fraction of a share upon surrender shall receive the next
highest whole share.

G. Reservation of Common Stock. The Corporation shall at all times use its
best efforts and reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series C Preferred
Stock, such number of its shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding shares of the Series C Preferred Stock, and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series C Preferred Stock, the Corporation
shall take such corporate action as may be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

7. Consolidation, Merger, Exchange, Etc. In case the Corporation shall enter into any
consolidation, merger, combination, statutory share exchange or other transaction in which the
Common Shares are exchanged for or changed into other stock or securities, money and/or any
other property, then in any such case the Series C Preferred Stock shall at the same time be
similarly exchanged or changed into preferred shares of the surviving entity providing the
holders of such preferred shares with (to the extent possible) the same relative rights and
preferences as the Series C Preferred Stock.

8. Designation of Additional Series. The Board of Directors of the Corporation shall have
the right to designate other shares of Preferred Stock having dividend, liquidation, or other
preferences equal to or subordinate to the rights of holders of the Series C Preferred Stock. Such
preferences shail be determined in the resolutions creating such subsequent series.




9. Vote to Change the Terms of Series C Convertible Preferred Stock. The affirmative vote
at a meeting duly called for such purpose or the written consent without a meeting, of the holders
of not less than fifty percent (50%) of the then outstanding Series C Preferred Stock, shall be
required for any change to this Certificate of Designation or the Corporation’s Certificate of
Incorporation which would amend, alter, change or repeal any of the powers, designations,
preferences and rights of the Series C Convertible Stock.

10.  Lost or Stolen Certificates. Upon receipt by the Corporation of evidence satisfactory to
the Corporation of the loss, theft, destruction or mutilation of any Series C Preferred Stock
Certificates, and, in the case of loss, theft or destruction, of any indemnification undertaking by
the holder to the Corporation and, in the case of mutilation, upon surrender and cancellation of
the Series C Preferred Stock Certificate(s), the Corporation shall execute and deliver new
preferred stock certificate(s) of like tenor and date; provided, however, the Corporation shall not
be obligated to re-issue preferred stock certificates if the holder contemporaneously requests the
Corporation to convert such Series C Preferred Stock into Common Stock in which case such
Series C Preferred Stock shall be converted pursuant to the terms of the Certificate of
Designation and a preferred stock certificate shall only be issued if required pursuant to the terms
hereof.

11. Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The
remedies provided in this Certificate of Designation shall be cumulative and in addition to all
other remedies available under this Certificate of Designation, at law or in equity (including a
decree of specific performance and/or other injunctive relief), no remedy contained herein shall
be deemed a waiver of compliance with the provisions giving rise to such remedy and nothing
herein shall limit a holder’s right to pursue actual damages for any failure by the Corporation to
comply with the terms of this Certificate of Designation. The Corporation covenants to each
holder of Series C Preferred Stock that there shall be no characterization concerning this
instrument other than as expressly provided herein. Amounts set forth or provided for herein
with respect to payments, conversion and the like (and the computation thereof) shall be the
amounts to be received by the holder thereof and shall not, except as expressly provided herein,
be subject to any other obligation of the Corporation (or the performance thereof).

12 Specific Shall Not Limit General; Construction. No specific provision contained this
Certificate of Designation shall limit or modify any more general provision contained herein.
This Certificate of Designation shall be deemed to be jointly drafted by the Corporation and all
holders and shall not be construed against any person as the drafter hereof.

13.  Failure or Indulgence Not Waiver. No failure or delay on the part of a holder of Series C
Preferred Stock in the exercise of any power, right or privilege hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such power, right or privilege
preciude other or further exercise thereof or of any other right, power or privilege.

Certified' Cl‘:p ;i.ERI:'._OOOOO5 |
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Certificate of Amendment to Articles of Incorporation
For Navada Profit Corporations

(Pursuant to NRS 78.385 and 78.390 - After lssuance of Stock)

1. Name of corporafion: fower2ship, Izc.

2. The articles have been amendad as follows (provide article numbers, If availabie):

The mmber of authorized shares of coammen stock, par value $0D.001, are hereby incr_eased' 7

frem 10G, 680,000 shares to 258,000,004 shares.

The number of authorized shares of preferred stock shall remain the same at

1,000,000 shares, par value $0.0l.

3. The vete by which the stockholders holding shares in the corporation entitling them to exercise

at least a majority of the voting power, or such greater proportion of the voting power as may be —
required in the case of a voie by classes or series, or as may be required by the provisions of the

articles of incorporation have voted in favor of the amendment is;_51%7 (continued on attached)

4, Effective date of filing {optional),, August 16, 2004

5. Officer Signature (required):

Richard Hersh, Chisf Execntive Officer
*If any propesed armerdment woutd alter or changs any preference or any relative or other rght given 1o any class or series of
oulstanding shares, then the amendment must be approved by the vote, in addition to the affirmative vote otherwise required, of the
heiders of shares representing a majority of the voting power of each dlass or series affected by the dmendment regardlass of
limitations or restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the above information and submit the propsr fees may cause this
fiting to be rejected.

SUBMIT IN DUPLICATE
This form myst be eccompanied by approprials Rees, See sitsched fae setadude. Kerencty Sacratary of Stata AN T3305 Arand 2003
Rovispif at: 1112003
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ATTACHMENT TO |
CERTIFICATE OF AMENDMENT
(PURSUANT TO NRS 78.385 AND 78.390}
' FOR POWER2SHIP, INC.

3. The holders of 10,603,433 shares of common stock and 87,000 shares of Series
Y Convertizie Preferred Stock, representing approximately 51% of the voting power of
the corporation, vated FOR this amendment and these articles.

Certified Cl‘:pR;i.ERH._OOOOO7
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DEAN HELLER

Secretary of State

204 North Carson Street, Suite 1
Carson Clty, Novada 89701-4298
{775) 664 5708

Website: secretaryofstate biz

Filed in the office of |Document Number
[ DC\‘B«' H m Filing Date and Time
i i can Heller .
s Resignation Sy isie | OBZ4/2006 4,08 PH
" | State of Nevada C8291-1987

ABOVE 5PACE IS FOR OFFICE USE ONLY

Certific fD nation

For Nevada Profit Corporation
(Pursuant to NRS 78.1955)

1. Name of corporation:
POWERZSHIP, INC.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation,
this certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock:

1. Designation, Amount and Par Value. The designation of this series, which consists of Fi orty (40) shares of Preferred

Stock, is the Series D Convertible Preferred Stock (the “Series D Preferred Stock"). The "Stated Value” of the Series D
Preferred Stock shall be $25,000.00 per share. The par value is $.01 per share. '

2. Dividends. No dividend shali be payable with respect to the Series D Preferred Stock, ;

3. Rank and Liquidation.

{a) The Series D Preferred Stock shall rank prior to any other class or series of Common Stock of the Corporation
hereinafter designated, in cach case as to the distribution of assets upon liquidation, dissolution or winding up of the
Corporafion. :

CONTINUED ON ATTACHED PAGES.

3. Effective date of filing (opti?‘fai): ' ' I
{must not be leter than BO days efter the certificala is filed)
4. Officer Signature: )‘ et

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit the proper fees may
cause this filing to be rejected.

This form must he accompanied by appropriate fees. Mavada Serataey of Stale A% 78 1955 Designaton: 7013
Apvised an {IWAG5
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CERTIFICATE OF DESIGNATION
SERIES D PREFERRED STOCK
POWER2SHIP, INC.
(CONTINUED)

b) Upon the dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntary, the Holders of the Series D Preferred Stock shail be entitled to receive before
any payment or distribution shall be made on any class of Common Stock (“Junior Stock™), out of the
assets of the Corporation available for distribution to stockholders, the Stated Value per share of Series D
Preferred Stock. Upon the payment in full of all amounts due to Holders of the Series D Preferred Stock,
the holders of the Common Stock of the Corporation shall receive all remaining assets of the Corporation
legally available for distribution. If the assets of the Corporation available for distribution to the Holders
of the Series D Preferred Stock, or any class of capital stock parri passu with that of the Series D
Preferred Stock, shall be insufficient to permit payment in fill of the amounts payable as aforesaid to the
Holders of Series D Preferred Stock upon such liquidation, dissolution or winding up, whether voluntary
or involumtary, then all such assets of the Corporation shall be distributed to the exclusion of the holders
of shares of Junior Stock ratably among the Holders of the Series D Preferred Stock and any class of
capital stock parri passu with that of the Series D Preferred Stock.

(©) The purchase or the redemption by the Corporation of shares of any class of
stock, the merger or consolidation of the Corporation with or into any other corporation or entity in which
the Corporation is the survivor, or the sale or transfer by the Corporation of substantially all of its assets
shall be deemed to be a liquidation, dissolution or winding-up of the Corporation for the purposes of this

paragraph 3.

4, Conversion into Common Stock. The Series D Preferred Stock shall have the following
conversion rights and obligations:

(a) Subject to the further provisions of this paragraph 4, each Holder of shares of
Series D Preferred Stock shall have the right, at any time commencing after the issuance to the Holder of
Series D Preferred Stock, to convert not less than four-tenths (4/190) of a share on one or more occasions
into fully paid and non-assessable shares of Common Stock of the Corporation determined in accordance
with the Conversion Price provided in paragraph 4(b) below (the "Conversion Price™).

)] The number of shares of Common Stock issuable upon conversion of the Series
D Preferred Stock shall equal (i) the Stated Value per share being converted, divided by (ii) the
Conversion Price. The Conversion Price shall be $0.025 per share, subject to adjustment-as described
herein and in any subscription agteement.

{e) Holder will give notice of its decision to exercise its right to convert the Series D
Preferred Stock or part thereof by telecopying an executed and completed Notice of Conversion (a form
of which is annexed as Exhibit A to the Articles of Amendment) to the Corporation via confirmed
telecopier transmission. The Holder wili not be required to surrender the Series D Preferred Stock
certificate until the Series D Preferred Stock has been fully converted. Each date on which a Notice of
Conversion is telecopied to the Corporation in accordance with the provisions hereof shall be deemed a
Conversion Date. The Corporation will itself, or will cause the Corporation’s transfer agent to, transmit
the Corporation's Common Stock certificates representing the Common Stock issuable upon conversion
of the Series D Preferred Stock to the Holder via express courier for receipt by such Holder within five
(5) business days after receipt by the Corporation of the Notice of Conversion (the "Delivery Date"). In
the event the Common Stock is electronically transferable, then delivery of the Common Stock must be

Certified Cl‘:pR;i.ERH._OOOOOQ
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made by electronic transfer provided request for such electronic transfer has been made by the Holder. A
Series D Preferred Stock certificate representing the balance of the Series D Preferred Stock not so
converted will be provided by the Corporation to the Holder if requested by Holder, provided the Holder
has delivered the original Series D Preferred Stock certificate to the Corporation. To the extent that a
Holder elects not to surrender Series D Preferred Stock for reissuance upon partial payment or
conversion, the Holder hereby indemnifies the Corporation against any and all loss or damage attributable
to a third-party claim in an amount in excess of the actual amount of the Stated Value of the Series D
Preferred Stock then owned by the Holder.

In the case of the exercise of the conversion rights set forth in paragraph 4(a), the
conversion privilege shall be deemed to have been exercised and the shares of Common Stock issuable
upon such convession shall be decmed to have been issued upon the date of receipt by the Corporation of -
the Notice of Conversion. The person or entity entitled to receive Common Stock issuable upon such
conversion shall, on the date such conversion privilege is deemed to have been exercised and thereafter,
be treated for all purposes as the record holder of such Common Stock and shall on the same date cease to
be treated for any purpose as the record holder of such shares of Series D Preferred Stock so converted.

Upon the conversion of any shares of Series D Preferred Stock, no adjustment or
payment shall be made with respect to such converted shares on account of any dividend on the Common

Stock.

The Corporation shall not be required, in connectior with any conversion of
Series D Preferred Stock to issue a fraction of a share of its Common Stock and shall instead deliver a
stock certificate representing the nearest whole number and may issue a fraction of a share of Series D
Preferred Stock.

(d) The Conversion Price determined pursuant to Paragraph 4(b) shall be subject to
adjustment from time to time as follows:

(i) In case the Corporation shall at any time (A) declare any dividend or
distribution on its Common Stock or other securities of the Corporation other than the Series D Preferred
Stock, (B) split or subdivide the outstanding Common Stock, (C) combine the outstanding Common
Stock into a smaller number of shares, or (D} issue by reclassification of its Common Stock any shares or
other securities of the Corporation, then in each such event the Conversion Price shall be adjusted
proportionately so that the Holders of Series D Preferred Stock shall be entitled to receive the kind and
number of shares or other securities of the Corporation which such Holders would have owned or have
been entitled to receive after the happening of any of the events described above had such shares of Series
D Preferred Stock been converted immediately prior to the happening of such event (or any record date
with respect thereto). Such adjustment shall be made whenever any of the events listed above shall occur.
An adjustment made to the Conversion Price pursuant to this paragraph 4(d) (i) shall become effective
immediately after the effective date of the event.

(i)  For so long as Series D Preferred Stock is outstanding, the Holder is
granted the anti-dilution and price protection rights set forth herein.

® {) In case of any merger of the Corporanon with or into any other
corporanon or entity {other than a merger in which the Corporatmn is the surviving or continuing
corporation and which does not result in any reclassification, conversion, or change of the outstanding
shares of Common Stock) then unless the right to convert shares of Series D Preferred Stock shall have
terminated as part of such merger, lawful provision shall be made so that Holders of Series D Preferred
Stock shall thereafter have the right to convert each share of Series D Preferred Stock into the kind and
amount of shares of stock and/or other securities or property receivable upon such merger by a Holder of

Certified Cl‘:pR;i.ERH._OOOO’IO
REEL: 023003 FRAME: 0626




the number of shares of Common Stock into which such shares of Series D Preferred Stock might have
been converted immediately prior to such consolidation or merger. Such provision shall also provide. for
adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
sub-paragraph (d) of this paragraph 4. The foregoing provisions of this paragraph 4(e) shall s:mr!arly
apply to successive mergers.

(it) In case of any sale or conveyance to another person or entity of the
property of the Corporation as an entirety, or substantially as an entirety, in connection with which shares
or other securities or cash or other property shail be issuable, distributable, payable, or deliverable for
outstanding shares of Common Stock, then, unless the right to convert such shares shall have terminated,
fawful provision shall be made so that the Holders of Series ) Preferred Stock shall thereafler have the
right to convert each share of the Series D Preferred Stock into the kind and amount of shares of stock or
other securities or property that shall be issuable, distributable, payable, or deliverable upon such sale or
conveyance with respect to each share of Common Stock immediately prior to such conveyance.

(f) - Whenever the number of shares to be issued upon conversion of the Series D
Preferred Stock is required to be adjusted as provided in this paragraph 4, the Corporation shall forthwith
compute the adjusted number of shares to be so issued and prepare a certificate setting forth such adjusted
conversion amount and the facts upon which such adjustment is based, and such certificate shall forthwith
be filed with the Transfer Agent for the Series D Preferred Stock and the Common Stock; and the
Corporation shall mail to each Holder of record of Series D Preferred Stock notice of such adjusted

conversion price.
® In case at any time the Corporation shall propose:

() to pay any dividend or distribution payable in shares upon its Common
Stock or make any distribution (other than cash dividends) to the holders of its Common Stock; or

(i) to offer for subscription to the holders of its Common Stock any
additional shares of any class or any other rights; or .

(iii)  any capital reorganization or reclassification of its shares or the merger
of the Corporatlon with another corporation or entity (other than a merger in which the Corporation is the
surviving or continuing corporation and which does not result in any reclassification, convers;on, or
change of the outstanding shares of Common Stock); or

(iv)  the voluntary dissolution, liquidation or winding-up of the Corporation;

then, and in any one or more of said cases, the Corporation shall cause at least fifteen (15) days prior
notice of the date on which (A) the books of the Corporation shall close or a record be taken for such
stock dividend, distribution, or subscription rights, or {B) such capital rcorganization, reclassification,
merger, dissolution, liquidation or winding-up shall take place, as the case may be, to be mailed to the
Transfer Agent for the Series D Preferred Stock and for the Common Stock and to the Holders of record
of the Series D Preferred Stock.

(h) So long as any shares of Series D Preferred Stock or any obligation amount shal}
remain outstanding and the Holders thereof shall have the right to convert the same int accordance with
provisions of this paragraph 4, the Corporation shall use its best efforts to reserve sufficient shares of its
authorized and unissued Common Stock that would be necessary to aliow conversion of the Series D
Preferred Stock, and if it determines that its authorized and unissued shares of Common Stock are not
sufficient to allow such conversion, it will amend its Articles of Incorporation and make appropriate
filings with the Securities and Exchange Commission in order to increase its authorized capitalization.
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(i) The term “Common Stock” as used in this Articles of Amendment shall mean the !
$.001 par value Common Stock of the Corporation as such stock is constituted at the date of issuance 3
thereof or as it may from time to time be changed, or shares of stock of any class or other securities and/or
property into which the shares of Series D Preferred Stock shall at any time become convertible pursvant
to the provisions of this paragraph 4,

® The Corporation shall pay the amount of amy and all issue taxes (but not income
taxes) which may be imposed in respect of any issue or delivery of stock upon the conversion of any
shares of Series D Preferred Stock, but all transfer taxes and income taxes that may be payable in respect
of any change of ownership of Series D Preferred Stock or any rights represented thereby or of stock
receivable upon conversion thereof, shall be paid by the person or persons surrendering such stock for

cunversion.

&) In the event a Holder shall elect to convert any shares of Series D Preferred Stock
as provided herein, the Corporation may not refuse conversion based on any claim that such Holder or.
any one associated or affiliated with such Holder has been engaged in any vioiation of law, or for any
other reason unless, an injunction from a court, on notice, restraining and or enjoining conversion of all or
part of said shares of Series D Preferred Stock shall have been issued and the Corporation posts a surety
bond. for the benefit of such Holder in the obligation amount.scught to.be converted, which is subject to .
the injunction, which bond shall remain in effect until the completion of arbitration/litigation of the
dispute and the proceeds of which shall be payable to such Holder in the event it obtains judgment.

3. Voting Rights. The Holder of shares of Series D Preferred Stock shall not have votmg
rights except as described in Section 6 hereof.

6. Restrictions and Limitations.

(@) Amendments to Charter. The Corporation shall not amend its Articles of
Incorporation without the approval by the holders of at least 70% of the then outstanding shares of Series
D Preferred Stock if such amendment would: :

() reduce the amount payable to the Holders of Series D Preferred Stock
upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation;

(i) cancel or modify the conversion rights of the Holders of Serics D
Preferred Stock provided for in Section 4 herein; or

(i)  cancel or modify the rights of the Holders of the Series D Preferred
Stock provided for in this Section 6.

7. Net_Profits Participation. Each share of Series D Preferred Stock will be entitled to
receive a participation interest (“Participation Interest”} in the annual net profits generated from any
future business activities undertaken by the Company or any of its subsidiaries in Brazil (“Brazil Net
Profits”). This Participation Interest shall equal one-fourth of one percent (0.25%) of the difference
between Brazil Net Profits and any participation interest held by Emerson Fittipaldi or any entities
affiliated with Emerson Fittipaldi for the annual period for which such Participation Interest is being
determined, Brazil Net Profits shall be determined by the Company’s regularly appointed independent
registered public accounting firm. This Participation Interest shall be paid to Holders within 30 days of
completing the annual audit of the financial statements of the business activities undertaken by the
Company or any of its subsidiaries in Brazil. Any fractional shares of Series D Preferred Stock shall be
entitled to an allocable proportion of a Participation Interest.
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8. Redemption. Holders of the Series D Preferred Stock shall have no right to have the -
Corporation redeem the Series D Preferred Stock. The Corporation shall have no right to redeem the
Series D Preferred Stock.

9, Status of Converted or Redeemed Stock. In case any shares of Series D Preferred Stock
shall be redeemed or otherwise repurchased or reacquired, the shares so redeemed, converted, or
reacquired shall resume the status of authorized but unissued shares of Preferred Stock and shail no longer
be designated as Series D Preferred Stock.

10. Authority to Amend. This Articles of Amendment was adopted by the Corporation’s
Board of Directors on August 23, 2006, and no stockholder consent was required for the adoption thereof
pursuant to the authority conferred upon the Board of Directors by the Articles of Incorporation of said

Corporation.
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EXHIBIT A
NOTICE OF CONVERSION

(To Be Executed By the Registered Holder in Order to Convert the Series D Convertible Preferred Stock
of Power2Ship, Inc.)

The undersigned hereby irrevocably elects to convert § | of the Stated Value of
the above Series D Convertible Preferred Stock into shares of Common Stock of Power2Ship, Inc.
according to the conditions hereof, as of the date written below. .

Date of Conversion:

Applicable Conversion Price Per Share:

Number of Common Shares Issuable Upon This Conversion:

Select one:

L] A Series D Convertible Preferred Stock certificate is being delivered herewith. The unconverted
portion of such certificate should be reissued and delivered to the undersigned.

[ ] A Series D Convertible Preferred Stock certificate is not being delivered to Power2Ship, Inc.

Signature:

Print Name:

Address:

Deliveries Pursuant to this Notice of Conversion Should Be Made to:
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DEAN HELLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 85701-425%
{776) 684 5708

Wabsite: secretaryofstate.biz

Filed in the office of |Document Number

) ' ) . So i 20060653127-92
Certificate of Designation - Fiing Dl and Time
Dean Heller 10/11/2006 11:46 AM

{PURSUANT TO NRS 78.1955) gfctm‘}%(’fj Sé ate e
ale of Hevada C8291-1987

ABOVE SPACE 15 FOR OFFICE USE QNLY

Certificate of Designation

For Nevada Profit Corporations
(Pursuant to NRS 78.1955)

1. Name of corporation:
ipowmsrnm, INC.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation,

this certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock:

1. Designation, Amounts and Par Value. The designation of this series, which consists of One Thousand Six Hundred
(1,600) shares of Preferred Stock, is the Series E Convertible Preferred Stock (the "Series E Preferred Stock”). The “Stated

Value” of the Serics E Preferred Stock shall be One Thousand Dollars {$1,000.00) per share. The par value is $.01 per share.
The Company reserves the right to issue a fractional share of the Series E Preferred Stock, .

2. Dividends. No dividend shall be payable with respect to the Series E Preferred Stock.

3. Rank and Liquidation.

{a) The Series E Preferred Stock shall rank prior to any other class or series of Common Stack of the Corporation -
hereinafter designated, in each case as to the distribution of assets upon liquidation, dissolution or winding vp of the

Corporation,
CONTINUED ON ATTACHED PAGES.

N vf\\___

3. Effective date of filing (optional):

4. Officer Signature:

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit the proper fees may
cause this filing to be rejected.

This form must be accompanied by appropriate fees. Nuvarda Secreloy of Siate AM 78 1955 Desgisbon 2000
Rewed o (R85
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CERTIFICATE TO SET FORTH DESIGNATIONS,
PREFERENCES AND RIGHTS TO
SERIES E CONVERTIBLE PREFERRED STOCK OF
POWER2SHIP, INC.
(CONTINUED)

(b) Upon the dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntary, the Holders of the Series E Preferred Stock shall be entitled to receive before
any payment or distribution shall be made on any class of Common Stock (“Junior Stock” , out of the
assets of the Corporation available for distribution to stockholders, the Stated Value per share of Series E
Preferred Stock. Upon the payment in full of all amounts due to Holders of the Series E Preferred Stock,
the holders of the Common Stock of the Corporation shall receive all remaining assets of the Corporation
legally available for distribution. If the assets of the Corporation available for distribution to the Holders
of the Series E Preferred Stock, or any class of capital stock parri passu with that of the Series E Preferred
Stock, shall be insufficient to permit payment in full of the amounts payable as aforesaid to the Holders of
Series E Preferred Stock upon such fiquidation, dissolution or winding up, whether voluntary or
involuntary, then all such assets of the Corporation shall be distributed to the exclusion of the holders of
shares of Junior Stock ratably among the Holders of the Series E Preferred Stock and any class of capital
stock parri passu with that of the Series E Preferred Stock.

{c) The purchase or the redemption by the Corporation of shares of any class of
stock, the merger or consolidation of the Corporation with or into any other corporation or entity in which
the Corporation is not the survivor, or the sale or transfer by the Corporation of substantially al] of its
assefs shall be deemed to be a liquidation, dissolution or winding-up of the Corporation for the purposes
of this paragraph 3.

4 Conversion into Common Stock. The Series E Preferred Stock shall have the following

conversion rights and obligations:

(a) Subject to the further provisions of this paragraph 4, each Holder of shares of
Series E Preferred Stock shall have the right, at any time commencing after the issuance to the Holder of

Series E Preferred Stock, to convert not less than one (1) share on one or mose oceasions into fully paid -
and non-assessable shares of Common Stock of the Corporation determined. in accordance with the

Conversion Price provided in paragraph 4(b) below (the "Conversion Price").

{b) The number of shares of Common Stock issuable upon conversion of the Series
E Preferred Stock shall equal (i) the Stated Value per share being converted, divided by (ii) the
Conversion Price. The Conversion Price shall be 100% of the average of the three lowest closing bid
prices of the Corporation’s common stock, as quoted by Bloomberg, LP, for the ten (10) trading days
immediately preceding the date the Corporation receives a Notice of Conversion from Holder.

(c) Holder will give notice of its decision to exercise its right to convert the Series E
Preferred Stock or part thereof by sending an executed and completed Notice of Conversion (a form of
which is annexed as Exhibit A to the Articles of Amendment) to the Corporation via confirmed telecopier
transmission, email or mail. The Holder will not be required to surrender the Series E Preferred Stock
certificate until the Series E Preferred Stook has been fully converted. Each date on which a Notice of
Conversion is received by the Corporation in accordance with the provisions hereof shall be deemed a
Conversion Date. The Corporation will itself, or will cause the Corporation’s Transfer Agent to, fransmit
the Corporation’s Common Stock certificates representing the Common Stock issuable upon conversion
of the Series E Preferred Stock to the Holder via express courier for receipt by such Holder within five 5)
business days after receipt by the Corporation of the Notice of Conversion (the "Delivery Date™). In the

Certified Cl‘:pR;i.ERIT_OOOO’I6
REEL: 023003 FRAME: 0632




event the Common Stock is electronically transferable, then delivery of the Common Stock must be made
by electronie transfer provided request for such electronic transfer has been made by the Holder." A Series
E Preferred Stock certificate ropresenting the balance of the Series E Preferred Stock not so converted
will be provided by the Corporation to the Holder if requested by Holder, provided the Holder has
delivered the original Series E Preferred Stock certificate to the Corporation. To the extent that a Holder
elects not to surrender Series E Preferred Stock for reissuance upon partial payment or conversion, the
Holder hereby indemnifies the Corporation against any and all loss or damage attributable to a third-party
claim in an amount in excess of the actual amount of the Stated Value of the Series E Preferred Stock then

owned by the Holder.

In the case of the exercise of the conversion rights set forth in paragraph 4(a), the
conversion privilege shall be deemed to have been exercised and the shares of Common Stock issuable
upon such conversion shall be deemed to have been issued upon the date of receipt by the Corporation of
the Notice of Conversion. The person or entity entitled to receive Common Stock issuable upon such
conversion shall, on the date such conversion privilege is deemed to have been exercised and thereafler,
be treated for all purposes as the record holder of such Common Stock and shail on the same date cease to
be treated for any purpose as the record holder of such shares of Series E Preferred Stock 80 converted.

. Upon the conversion of any shares of Series E Preferred Stock, no adjustment or
payment shall be made with respect to such converted shares on account of any dividend on the Common

Stock.

o The Corporation shall not be required, in connection with any conversion of
Series E Preferred Stock to issue a fraction of a share of its Common Stock and shall instead deliver a
stock certificate representing the nearest whole number and may issue a fraction of a share of Series E

Preferred Stock,

(d) The Conversion Price determined pursuant to Paragraph 4(b) shall be subject to
adjustment from time to time as follows: :

6] In case the Corporation shall at any time (A) declare any dividend or
distribution on its Common Stock or other securities of the Corporation other than the Series E Preferred .
Stock, (B) split or subdivide the outstanding Common Stack, (C) combine the outstanding Common
Stock into a smaller number of shares, or (D) issue by reclassification of its Common Stock any shares.or.
other sccurities of the Corporation, then in each such event the Conversion Price shall be adjusted
proportionately so that the Holders of Series E Preferred Stock shall be entitled to receive the kind and
number of shares or other securities of the Corporation which such Holders would have owned or have
been entitled to receive after the happening of any of the events described above had such shares of Series
E Preferred Stock been converted immediately prior to the happening of such event (or any record date
with respect thereto). Such adjustment shall be made whenever any of the events listed above shalf occur,
An adjustment made to the Conversion Price pursuant to this paragraph 4(d) (i) shall become effective
immediately after the effective date of the event.

(ii)  For so long as Series E Preferred Stock is outstanding, the Holder is
granted the anti-dilution and price protection rights set forth herein,

(=) () In case of any merger of the Corporation with or into any other
corporation or entity (other than a merger in which the Corporation is the surviving or continuing
corporation and which does not result in any reclassification, conversion, or change of the outstanding
shares of Common Stock) then unless the right to convert shares of Series E Preferred Stock shall have
terminated a3 part of such merger, lawful provision shall be made so that Holders of Series E Preferred
Stock shall thereafter have the right to convert each share of Series E Preferred Stock into the kind and
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amount of shares of stock and/or other securities or property receivable upon such merger by a Holder of
the number of shares of Common Stock into which such shares of Series E Preferred Stock might have
been converted immediately prior to such consolidation or merger. Such provision shail also provide for

(i) In case of any sale or conveyance to another person or entity of the
property of the Corporation as an entirety, or substantially as an entirety, in connection with which shares
or other sccurities or cash or other property shall be issuable, distributable, payable, or deliverable for
outstanding shares of Common Stock, then, unless the right to convert such shares shail have terminated,
lawful provision shall be made so that the Holders of Series E Preferred Stock shall thercafier have the
right to convert each share of the Series E Preferred Stock into the kind and amount of shares of stock or
other securities or property that shall be issuable, distributable, payable, or deliverable upon such sale or
conveyance with respect to each share of Common Stock immediately prior to such conveyance.

O Whenever the number of shares to be issued upon conversion of the Series E
Preferred Stock is required to be adjusted as provided in this paragraph 4, the Corporation shall forthwith
compute the adjusted number of shares. to be 5o issued and prepare a certificate setting forth such adjusted
conversion amount and the ficts upon which such adjustment is based, and such certificate shali forthwith
be filed with the Transfer Agent for the Series E Preferred Stock and the Common Stock; and the
Corporation shall mail to each Holder of record of Series E Preferred Stock notice of such adjusted

conversion price, :
(@ In case at any time the Corporation shall propose:

€} to pay any dividend or distribution payable in shares upon its Common
Stock or make any distribution (other than cash dividends) to the holders of its Common Stock; or

(ii) to offer for subscription to the holders of jts Common Stock any
additional shares of any class or any other rights; or : '

(i)  any capital reorganization or reclassification of its shares or the merger
of the Corporation with another corporation or entity (other than a merger. in which the Corporation is the
surviving or continuing corporation and which does not result in any reclassification, conversion, or
change of the outstanding shares of Common Stock):wor

(iv)  the voluntary dissolution, liquidation or winding-up of the Cormporation;
then, and in any one or more of said cases, the Corporation shall cause at least fifteen (15) days prior
notice of the date on which (A) the books of the Corporation shall close or a record be taken for such
stock dividend, distribution,  or subscription rights, or (B) such capital reorganization, reclassification,
merger, dissolution, liquidation or winding-up shall take place, as the case may be, to be mailed to the
Transfer Agent for the Series E Preferred Stock and for the Common Stock and to the Holders of record
of the Series E Preferred Stock.
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to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose,

(i) The term “Common Stock™ as used in this Articles of Amendment shall mean the
$.001 par value Common Stock of the Corporation as such stock is constituted at the date of issuance
thereof or as it may from time to time be changed, or shares of stock of any class or other securities and/or -
property into which the shares of Series E Preferred Stock shall at any time become convertible pursuant
to the provisions of this paragraph 4. : ,

() The Corporation shall pay the amount of any and all issue taxes (but not income
taxes) which may be imposed in respect of any issue or delivery of stock upon the conversion of any
shares of Series E Preferred Stock, but all transfer taxes and income taxes that may be payable in respect
of any change of ownership of Series E Preferred Stock or any rights represented thereby or of stock
receivable upon conversion thercof, shali be paid by the person or persons surrendering such stock for
conversion.

k) In the event a Holder shall elect to convert any shares of Series E Preferred Stock
as provided herein, the Corporation may not refuse conversion based on any claim that such Holder or
any one associated or affiliated with such Holder has been engaged in any violation of law, or for any
other reason unless, an injunction from a court, on notice, restraining and or enjoining conversion of all or
part of said shares of Series E Preferred Stock shall have been issued and the Corporation posts a surety
bond for the benefit of such Holder in the obligation amount sought to be converted, which is subject to
the mjunction, which bond shall remain in effect until the completion of arbitration/litigation of the
dispute and the proceeds of which shall be payable to such Holder in the event it obtains Jjudgment.

5. Voting Rights. The Holder of shares of Series E Preferred Stock shall not have voting
rights except as described in Section 6 hereof,

8. Restrictions and Limitations.

(a) Amendments to Charter. The Corporation shall not amend its Articles of
Incorporation without the affirmative vote ata meeting duly called for such purpose or the written consent
without a meeting, of the holders of not less than a majority of the voting interest of the then outstending
Series E Preferred Stock, if such amendment would; . ‘ - o

(i) reduce the amount payable to the Holders of Series E Preferred Stock
upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation;

(i) cancel or modify the conversion rights of the Holders of Series E
Preferred Stock provided for in Section 4 herein; or

(i)  cancel or modify the rights of the Holders of the Series E Preferred Stock
provided for in this Section 6.

7 Redemption. Holders of the Series E Preferred Stock shall have no right to have the
Corporation redeem the Series E Preferred Stock. The Corporation shall have the right to redeem the
Series E Preferred Stock on the three-year anniversary of its isswance for its stated value subject to any
restrictions under the Nevada revised statutes.
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.4 Status of Converted or Redeemed Stock: In case any shares of Series E Preferred Stock
shail be redeemed or otherwise repurchased or reacquired, the shares so redeemed, converted, or
reacquired shall resume the status of authorized but unissued shares of Preferred Stock and shall no longer
be designated as Series E Preferred Stock.

9. Designation of Additional Series. The Board of Directors of the Corporation shall have
the right to designate other shares of Preferred Stock having dividend, liquidation, or other preferences
equal to, subordinate to, or superior to the rights of holders of the Series E Preferred Stock. Such

preferences shall be determined {n the resolutions creating such subsequent series.

10. Remedies, Characterizations, Other Obligaticns, Breaches and Injunctive Relief, The
remedies provided in this Certificate of Designation shail be cumulative and in addition to all other

remedies available under this Certificate of Designation, at law or in equity (including a decree of specific
performance and/or other injunctive refief), no remedy contained herein shall be deemed a waiver of
compliance with the provisions giving rise to such remedy and nothing herein shall limit a holder’s right
1o pursue actual damages for any failure by the Corporation to comply with the terms of this Certificate of
Designation, The Corporation covenants to each holder of Series E Preferred Stock that there shai] be no
charactetization concerning this instrument other than as expressly provided herein. Amounts set forth or
provided for herein with respect to payments, conversion and the like (and the computation thereof) shall
be the amounts to be received by the holder thereof and shali not, except as expressly provided herein, be
subject to any other obligation of the Corporation (or the performance thereof). :

1. Specific Shalf Not Limit General: Construction. No specific provision contained this
Certificate of Designation shall limit or modify any more general provision contained herein, This
Certificate of Designation shali be deemed o be Jointly drafted by the Corporation and all holders and
shall not be construed against any person as the drafter hereof,

12. Failure or Indulgence Not Waiver. No failure or delay on the part of a holder of Series E
Preferred Stock in the exercise of any power, right or privilege hereunder shall operate as a waiver

thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or

further exercise thereof or of any other right, power or privilege,

13, Authority to Amend. This Article of Amendment was adopted by the Corporation’s
- Board of Directors on Qctober 5, 2006, and no stockholder consent was required for the adoption thereof
pursvant to the authority conferred upon the Board of Directors by the Articles of Incorporation of said

Corporation,
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EXHIBIT A
NOTICE OF CONVERSION

(To Be Executed By the Registered Holder in Order to Convert the Series E Convertible Preferred Stock
of Power2Ship, Inc.)

The undersigned hereby irrevocably elects to convert § of the Stated Value of
the above Series E Convertible Preferred Stock into shares of Common Stock of Power2Ship, Inc.
according to the conditions hereof, as of the date written below,

Date of Conversion:

Applicable Conversion Price Per Share: . .

Number of Common Shares Issvable Upon This Conversion;

Select one:

}: A Series E Convertible Preferred Stock certificate is being delivered herewith. The unconverted
portion of such certificate should be reissued and delivered to the undersigned.

[ ASeries E Convertible Preferred Stock certificate is not being delivered to Power2Ship, Inc.

Signature:

Print Name:

Address:

Deliveries Pursuant to this Notice of Conversion Should Be Made to:
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DEAR HELLER

Secretary of Stata

204 North Carson Street, Suite 1
Carson City, Nevada 897014298
{T75) 684 5708

Wabsite: secretaryofstate.biz

I Filed in the office of |Pocument Number

o A 20060653129-14
Certificate of Designation - Filing Dato and Time
Hell .
{PURSUANT TO NRS 78,1956) Soaretony of State 10/11/2006 11:45 AM
State of Nevada 68'29 1-1987

ABOVE SPAGE IS FOR OFFICE USE ONLY

Certificate of Designation

For Nevad t Corporations
(Pursuant to NRS 78.1955)

1. Name of corporation:

POWER2SHIP, INC.
i

!
!
i

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation,
this certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and refative rights of the following class or series of stock: _

1. Designation, Amounts and Par Value, The designation of this series, which consiste of Five Hundred {500) shares of
Preferred Stock, is the Series F Convertible Preferred Stock (the "Series F Preferred Stock"). The "Stated Value” of the
Series F Preferred Stock shall be Five Thousand Dollars ($5.000.00) per share. The par value is $,01 per share, The
Company reserves the right to issue a fractional share of the Series F Preferred Stock,

{

2, Dividends. No dividend shal} be payable with respect to the Series F Preferred Stock.
3. Rank and Liquidation.
(2) The Series F Preferred Stock shall rank prior to any other class or series of Common Stock of the Corporation

hereinafter designated, in each case as to the distribution of assets upon liquidation, dissclution or winding up of the
Corporation.

CONTINUED ON ATTACHED PAGES. e

. (n.&f“ Mo laler than 80 days ater the cortficate s fleg T
N /\ -

" R n——

3. Effective date of filing (optional);

4. Officer Signature:

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit the proper fees may
cause this filing to be rejected.

This form must be accompented by appropriate foes. Kewada Secrelery of Slalo AM 70 1555 Dawugralon 2002
Rervised on: £8728/05
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CERTIFICATE TO SET FORTH DESIGNATIONS,
PREFERENCES AND RIGHTS TO
SERIES F CONVERTIBLE PREFERRED STOCK OF
POWER2SHIP, INC.

(b) Upon the dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntary, the Holders of the Series F Preferred Stock shall be entitled to recejve before
any payment or distribution shall be made on any class of Common Stock (“Junior Stock™), out of the
assets of the Corporation available for distribution to stockholders, the Stated Value per share of Series F
Preferred Stock. Upon the payment in full of all amounts due to Holders of the Series F Preferred Stock,
the holders of the Common Stock of the Corporation shall receive all remaining assets of the Corporation
legally available for distribution. If the assets of the Corporation available for distribution to the Holders
of the Series F Preferred Stock, or any class of capital stock parri passu with that of the Series F Preferred
Stock, shall be insufficient to permit payment in full of the amounts payable as aforesaid to the Holderg of
Series F Preferred Stock upon such liquidation, dissolution or winding up, whother voluntary or
involuntary, then all such assets of the Corporation shall be distributed to the exclusion of the holders of
shares of Junior Stock ratably among the Holders of the Series F Preferred Stock and any class of capital
stock parri passu with that of the Series F Preferred Stock.

(c) The purchase or the redemption by the Corporation of shares of any class of
stock, the merger or consolidation of the Corporation with or into any other corporation or entity in which
the Corporation is not the survivor, or the sale or transfer by the Corporation of substantially all of its
assets shall be deemed to be a liquidation, dissolution or winding-up of the Corporation for the purposes
of this paragraph 3.

4, Conversion into Common Stock. The Series F Preferred Stock shall have the following

conversion rights and obligations:

(a) Subject to the further provisions of this paragraph 4, each Holder of shares of
Series F Preferred Stock shall have the right, at any time commencing afier the issuance to the Holder of
Series F Preferred Stock, to convert up to all of their shares of Series F Preferred Stock, on one or more
occasions into fully paid and non-assessable shares of Common Stock of the Corporation determined in
accordance with the Conversion Price provided in paragraph 4(b) below (the "Conversion Price"),

L) The number of shares of Common Stock issuable upen conversion of the Series F
Preferred Stock shall equal the Stated Vailue per share being converted divided by $0.025, '

(¢) Holder will give notice of its decision to exercise jts right to convert the Series F
Preferred Stock or part thereof by sending an executed and completed Notice of Conversion (a form of
which is annexed as Exhibit A to the Articles of Amendment) to the Corporation via confirmed telecopier
transmission, email or mail. The Holder will not be required to surrender the Series F Preferred Stock
certificate until the Series F Preferred Stock has been fully converted. Each date on which a Notice of
Conversion is received by the Corporation in accordance with the provisions hereof shall be deemed a
Conversion Date. The Corporation will itself, or will canse the Corporation’s Transfer Agent to, transmit
the Corporation's Common Stock certificates representing the Common Stock issuable upon conversion
of the Series F Preferred Stock to the Holder via express courier for receipt by such Holder within five ()
business days after receipt by the Corporation of the Notice of Conversion (the "“Delivery Date"). In the
event the Common Stock is electronically transferable, then delivery of the Common Stock must be made
by electronic transfer provided request for such electronic transfer has been made by the Holder. A Series
F Preferred Stock certificate representing the balance of the Series F Preferred Stock not so converted will

Certified Cl‘:pR;i.ERH._OOOOZB
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be provided by the Corperation to the Holder if requested by Holder, provided the Holder has delivered
the original Series F Preferred Stock certificate to the Corporation. To the extent that a Holder elects not
to surrender Series F Preferred Stock for reissuance upon partial payment or conversion, the Holder
hereby indemnifies the Corporation against any and all loss or damage attributable to a third-party claim
in an amount in excess of the actual amount of the Stated Value of the Series F Preferred Stock then

owned by the Holder,

In the case of the exercise of the conversion rights set forth in paragraph 4(a), the
conversion privilege shall be decmed to have been exercised and the shares of Common Stock issnable
upon such conversion shall be deemed to have been issued upon the date of receipt by the Corporation of
the Notice of Conversion. The person or entity entitled to receive Common Stock issuable upon such
conversion shall, on the date such conversion privilege is deemed to have been exercised and thereafter,
be treated for all purposes as the record hoider of such Common Stock and shall on the same date cease to
be treated for any purpose as the record holder of such shares of Series F Preferred Stock so converted.

Upon the conversion of any shares of Series F Preferred Stock, no adjustment or
payment shall be made with respect to such converted shares on account of any dividend on the Common
Stock.

The Corporation shall not be required, in connection with any conversion of
Series F Preferred Stock to issue a fraction of a share of its Common Stock and shall instead deliver a
stock certificate representing the nearest whole number and may issue a fraction of a share of Series F
Preferred Stock. :

{d) The Conversion Price specified in Paragraph 4(b) shall be subject to adjustment
from time to time as follows:

(i) In case the Corporation shall at any time (A) declare any dividend or
distribution on its Common Stock or other securities of the Corporation other than the Series F Preferred
Stock, (B) split or subdivide the outstanding Common Stock, (C) combine the outstanding Common
Stock into a smaller number of shares, or (D) issue by reclassification of its Common Stock any shares or
other securities of the Corporation, then in each such event the Conversion Price shall be adjusted
proportionately so that the Holders of Series F Preferred Stock shall be entitled to receive the kind and
number of shares or other securities of the Corporation which such Holders would have owned or have
been entitled to receive after the happening of any of the events described above had such shares of Series
F Preferred Stock been converted immediately prior to the happening of such event {or any record date
with respect thereto). Such adjustment shall be made whenever any of the events listed above shall occur.
An adjustment made to the Conversion Price pursuant to this paragraph 4(d) (i) shall become effective
immediately after the effective date of the event.

(ii) For s0 long as Series F Preferred Stock is outstanding, the Holder is
granted the anti-dilution and price protection rights set forth herein.

(e) () In case of any merger of the Corporation with or into any other
corporation or entity (other than a merger in which the Corporation is the surviving or continuing
corporation and which does not result in any reclassification, eonversion, or change of the outstanding
shares of Common Stock) then unless the right to convert shares of Series F Prefetred Stock shall have
terminated as part of such merger, lawful provision shall be made so that Holders of Series F Preferred
Stock shall thereafter have the right to convert each share of Serjes F Preferred Stock into the kind and
amount of shares of stock and/or other securities or property receivable upon such merger by a Holder of
the number of shares of Common Stock into which such shares of Series F Preferred Stock might have
been converted immediately prior to such consolidation or merger. Such provision shall also provide for
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adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in
sub-paragraph (d) of this paragraph 4. The foregoing provisions of this paragraph 4(e) shall similarly
apply to successive mergers.

(i) In case of any sale or conveyance to another person or entity of the
property of the Corporation as an entirety, or substantially as an entirety, in connection with which shares
or other securities or cash or other property shall be issuable, distributable, payable, or deliverable for
outstanding shares of Common Stock, then, unless the right to convert such shares shal} have terminated,
lawful provision shall be made so that the Holders of Series F Preferred Stock shall thereafter have the
right to convert each share of the Series F Preferred Stock into the kind and amount of shares of stock or
other securities or property that shall be issuable, distributable, payable, or deliverable upon such sale or
conveyance with respect to each share of Common Stock immediately prior to such conveyance.

) Whenever the number of shares to be issued upon conversion of the Series F
Preferred Stock is required to be adjusted as provided in this paragraph 4, the Corporation shall forthwith
compute the adjusted number of shares to be so issued and prepare a certificate setting forth such adjusted
conversion amount and the facts upon which such adjustment is basex, and such certificate shalf forthwith
be filed with the Transfer Agent for the Series F Preferred Stock and the Common Stock; and the
Corporation shall mail to each Holder of record of Series F Preferred Stock notice of such adjusted

conversion price,
(2 In case at any time the Corporation shall propose:

4)) to pay any dividend or distribution payable in shares upon its Common
Stock or make any distribution (other than cash dividends) to the holders of its Common Stock; or '

(ii) to offer for subscription to the holders of its Common Stock any
additional shares of any class or any other rights; or

(iii)  any capital reorganization or reclassification of its shares or the merger
of the Corporation with another corporation or entity (other than a merger in which the Corporation is the
surviving or continuing corporation and which does not result in any reclassification, conversion, or
change of the outstanding shares of Common Stock); or

(iv)  the voluntary dissolution, liquidation or winding-up of the Corporation;
then, and in any one or more of said cases, the Corporation shall cause at least fifieen (15) days prior
notice of the date on which (A) the books of the Corporation shall close or a record be taken for such
stock dividend, distribution, or subscription rights, or (B) such capital reorganization, reclassification,
merger, dissolution, liquidation or winding-up shall take place, as the case may be, to be mailed to the
Transfer Agent for the Series F Preferred Stock and for the Common Stock and to the Holders of record
of the Series F Preferred Stock.

(h) So long as any shares of Series F Preferred Stock or any obligation amount shall
remain outstanding and the Holders thereof shall have the right to convert the same in accordance with
provisions of this paragraph 4, the Corporation shall use its best efforts to reserve sufficient shares of its
authorized and unissued Common Stock that would be necessary to allow conversion of the Series F
Preferred Stock, and if it determines that its authorized and unissued shares of Common Stock are not
sufficient to allow such conversion, the Corporation shall take such corporate action as may be necessary
to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose.
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&) The term “Common Stock™ as used in this Articles of Amendment shall mean the
$.001 par value Common Stock of the Corporation as such stock is constituted at the date of issuance
thereof or as it may from time to time be changed, or shares of stock of any class or other securities and/or
property into which the shares of Series F Preferred Stock shall at any time become convertible pursuant
to the provisions of this paragraph 4.

() The Corporation shal! pay the amount of any and ail issue taxes (but not income
taxes) which may be imposed in respect of any issue or delivery of stock upon the conversion of any
shares of Series F Preferred Stock, but all transfer taxes and income taxes that may be payable in respect
of any change of ownership of Series F Preferred Stock or any rights represented thereby or of stock
receivable upon conversion thereof, shall be paid by the person or persons surrendering such stock for
conversion,

1] In the event a Holder shall elect to convert any shares of Series F Preferred Stock
as provided herein, the Corporation may not refuse conversion based on any claim that such Holder or
any one associated or affiliated with such Holder has been engaged in any violation of law, or for any -
other reason urless, an injunction from a court, on notice, restraining and or enjoining conversion of all or
part of said shares of Series F Preferred Stock shall have been issued and the Corporation posts a surety
bond for the benefit of such Holder in the obfigation amount sought to be converted, which is subject to
the injunction, which bond shall remain in effect until the completion of arbitration/litigation of the
dispute and the proceeds of which shall be payable to such Holder in the event jt obtains judgment.

5. Voting Rights. The Holder of shares of Series F Preferred Stock shall not have voting -
rights except as described in Section 6 hereof.

6. Restrictions and Limitations.

() Amendments to Charter. The Corporation shall not amend its Articles of
Incorporation without the affirmative vote at a meeting duly called for such purpose or the written consent
without a meeting; of the holders of not less than a majority of the voting interests of the then outstanding

Series F Preferred Stock, if such amendment would:

{i) reduce the amount payable to the Holders of Series F Preferred Stock
upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation; o

(ii)  cancel or modify the conversion rights of the Holders of Series F
Preferred Stock provided for in Section 4 herein; or

(iii)  cancel or modify the rights of the Hoiders of the Series F Preferred Stock
provided for in this Section 6.

7. Redemption. Holders of the Series F Preferred Stock shall have no right to have the
Corporation redeem the Series F Preferred Stock and the Corporation shall have no right to redeem the
Series F Preferred Stock. '

8. Lost or Stolen Certificates. Upon receipt by the Corporation of evidence satisfactory to
the Corporation of the loss, theft, destruction or mutilation of any Series F Preferred Stock Certificates,
and, in the case of loss, theft or destruction, of any indemnification undertaking by the holder to the
Corporation and, in the case of mutilation, upon surrender and cancellation of the Series F Preferred Stock
Certificate(s), the Corporation shall execute and deliver new preferred stock certificate(s) of like tenor
and date; provided, however, the Corporation shall not be obligated to re-issue preferred stock certificates
if the holder contemporaneously requests the Corporation to convert such Series F Preferred Stock into
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Common Stock in which case such Series F Preferred Stock shail be converted pursuant to the terms of
the Certificate of Designation and a preferred stock certificate shall only be issued if required pursuant to
the terms hereof,

9. Stafus of Converted or Redeemed Stock. In case any shares of Series F Preferred Stock

shall be redeemed or otherwise repurchased or reacquired, the shares so redeemed, converted, or
reacquired shall resume the status of authorized but unissued shares of Preferred Stock and shall no longer
be designated as Series F Preferred Stock.

10, Designation of Additional Series. The Board of Directors of the Corporation shall have
the right to designate other shares of Preferred Stock having dividend, liquidation, or other preferences
equal to, subordinate to, or superior to the rights of holders of the Series F Preferred Stock. Such
preferences shall be determined in the resolutions creating such subsequent series.

il Remedies, Characterizations Obligations, Breaches and Injunctive Relief. The
remedies provided in this Certificate of Designation shall be cumulative and in addition to all other
remedics available under this Certificate of Designation, at law or in equity (including a decree of specific
performance and/or other injunctive relief), no remedy contained herein shall be deemed a waiver of
compliance with the provisions giving rise to such remedy and nothing herein shall limit a holder’s right
to pursue actual damages for any failure by the Corporation to comply with the terms of this Certificate of
Designation. The Corporation covenants to each holder of Series F Preferred Stock that there shall be no
characterization concerning this instrument other than as expressly provided herein. Amounts set forth or
provided for herein with respect to payments, conversion and the like (and the computation thereof) shall
be the amounts to be received by the holder thereof and shall not, except as expressly provided herein, be
subject to any other obligation of the Corporation (or the performance thereof).

12. Specific Shall Not Limit General; Construction. No specific provision contained this

Certificate of Designation shall limit or modify any more general provision contained herein. This
Certificate of Designation shall be deemed to be jointly drafted by the Corporation and all holders and
shall not be construed against any person as the drafter hereof.

13. Failure or Indulgence Not Waiver. No failure or delay on the part of a holder of Series F
Preferred Stock in the exercise of any power, right or privilege hereunder shall operatc as a waiver
thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other right, power or privilege.

14. Authority to Amend. This Certificate of Designation was adopted by the Corporation’s
- Board of Directors on October 5, 2006, and no stockholder consent was required for the adoption thereof
pursuant to the authority conferred upon the Board of Directors by the Articles of Incorporation of said

Corporation.
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EXHIBIT A
NOTICE OF CONVERSION

(To Be Executed By the Registered Holder in Order to Convert the Series F Convertible Preferred Stock
of Power2Ship, Inc.)

The undersigned hereby irrevocably elects to convert $ of the Stated Value of
the above Series F Convertible Preferred Stock into shares of Common Stock of Power2Ship, Inec.
according to the conditions hereof, as of the date written below,

Date of Conversion:

Applicable Conversion Price Per Share:

Number of Common Shares Issuable Upon This Conversion;

Select one:

D A Series F Convertible Preferred Stock certificate is being delivered herewith. The unconverted
portion of such certificate should be reissued and delivered to the undersigned, :

:l A Series F Convertible Preferred Stock certificate is not being delivered to Power2Ship, Inc.

Signature;

Print Name:

Address:

Deliveries Pursuant to this Notice of Conversion Should Be Made to:
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DEAN HELLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada §9701-4299
(775} 684 5708

Waeabsito: secretaryofstate.biz

Filed in the office of |Dosument Number
. 20060653131-57
» ) Filing Date ar Time
Articles of Merger | DeanHeller 10/11/2006 11:46 AM
(PURSUANT TO NRS 52A.200) Stectfﬂagi‘ilof Sc}gte Entity Nombor
Page 1 e er Teva C8291-1987

ABQVE SPACE IS FOR OFFICE USE ONLY

(Pursuant to Nevada Revised Statutes Chapter 924A) ;
(excluding 92A.200(4b))

1) Name and Jurisdictlon of erganizatlon of oach constituent entity {(NRS 92A.200}. H there are more
than four merging entitles, check box D and attach an §1/2" x 11" blank sheet containing the
required information for each additional entity.

[FITTIPALDI LOGISTICS, INC. - i
Name of merging entity
[NEvaDA | CORPORATION i |
Jurisdiction Entity type *
hTame of morging entlty o
? | |
Jurisdiction Entity type *

Name of merging entity

Jurigdiction _ Entﬂy type" '

Name of merging entity ;
- — ey g 1 i
Jurisdiction Entity type *
and,

[POWER2SHIP, INC. o ) ]

Name of surviving entity
[NEVADA | {CORPORATION B

Jurisdiction Entity type *

* Corporation, non-profit corporation, imited partnership, mited-liability company or busingss trust.

Filing Fee: $350.00
This form muat be aecompanied by appropiiate fees. Nevada Secretany of Slate AM Meger 2003
Ravisal on: 100305
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DEAN HELLER

Secretary of State

204 North Carson Street, Suifte 1
Caraon City, Navada 89701-4259
{775) 684 5708

Wabsito: socretaryofatate.biz

Articles of Merger

(PURSUANT TO NRS 52A.200)

Page 2

ABOVE SPACE IS FOR OFFICE USE OHLY

2) Forwarding address where coples of process may be sent by the Secretary of State of
Nevada {If a forelgn entlty is the survivor In the merger - NRS 924A.1 90):

: T'" o
|
i
|

/o

3) (Choosa one)

I:I The undersigned declares that a plan of merger has been adopted by each constituent
entity {(NRS 92A.200).

The undersigned declares that a plan of merger hae been adopted by the parent domestic
antily (NRS 92A.180) :

4) Ownor's approval {(NRS 92A.200}{optlons a, b, or ¢ must be used, as applicable, for each entity) {if

there are more than four merging entities, check box and attach an 8 1/2* x 11" blank sheet
contalning the required information for each additional entity):

{a) Owner's approval was not required from

[FITTIPALDILOGISTICS, INC, "~ """ 7
Name of merging entity, if applicabla

i .

H

stk

ame of merging entity, if applicable

Name of merging entity, if appliu;ble

T
H i

| —
Name of merging entity, if applicable

and, or;

| POWER2SHIP, INC.
Name of surviving entity, if applicable

' iad i .
This form must be accompaniad by appropriate fees Nevada Sacvetary usa;uwa::d gﬂu 200
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DEAN HELLER

Secretary of State

204 Morth Camson Street, Suite 1
Carscon City, Nevada 89701-4299
{775) 604 5708

Webalto: secrataryofstate.blz

Articles of Merger
(PURSUANT TO NRS 92A,200)

Page 3

ABOVE SPACE I5 FOR OFFICE USE ONLY

(b} The plan was approved by the required consent of the ownars of *;

f
]
L— S——

Name of merging entity, if appiic;isie

i . - e . ;
!

Name of merging entity, if applicable

LName of merging entity, if applicable i

r . S -
t -
Name of merging entity, if applicable

and, or;

i - '

Name of surviving entity, i applicégfé

* Unless otherwise provided in the certificate of trust or governing instrument of a business trust, a merger must be approved by all
the trustees and beneficial owners of each business trust that is a constituent entity in the merger.

This farm must be accompanied by sppropriate fees. Hevada Sseretary of Stale AM Morger 2003
Ravsed on: 16R20S
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DEAN HELLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada §9701-4299
{775) 884 5703

Waobasite: socretaryofstate.biz

Articles of Merger

(PURSUANT TO NRS 924.200)

Page 4

ABQVE 3PACE 19 FOR OFFICE USE QLY

{c) Approval of plan of merger for Nevada non-profit corporation (NRS 92A 180);

The plan of merger has been approved by the directors of the corporation and by each
public officer or other person whose approvat of the plan of merger is required by the
articles of incorporation of the domestic corporation,

|
i

Name of merging entity, If ap;;Ii“cal;Ie

R IO

{

Name of merging entity, if appllsabla T

{
[

Name of merging entity, if applicable

L

Name of merging entity, If appii}_z‘si—l';f;' N

and, or;

L

Name of surviving entity, if applicabile

This form must be accompanied by appropriate fees.

it

ot b ki e s <y

Nevada Secratery of State AM Morgar 2003
Rervisad on; 100005
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DEAN HELLER

Secretary of State

204 North Carson Strest, Suite 1
Carson City, Nevada 89701-4299
{775} 684 5708

Wabsite: secretaryofetate.biz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 5

ABOVE SPAGE IS FOR OFFICE USE QNLY

5) Amendments, if any, to the articles or certificate of the surviving entity. Provide
article numbers, if availabie. (NRS §2A,200): i

ARTICLE I: THE NAME OF THE CORPORATION IS FITTIPALDI LOGISTICS, INC.

6} Location of Plan of Merger (check a or b):

D {@} The entire plan of merger is attached:
of, i

lZl {b) The entire plan of merger is on file at the registered office of the surviving
corporation, limited-liability company or business trust, or at the records office
address if a fimited partnership, or other place of business of the surviving entity
(NRS 82A.200), - i

7} Effoctive date (optional)™: . 10/21/06

* Amended and restated articles may be attached as an exhibit or integrated into the arlicles of merger. Please

entitle them "Restated" or "Amended and Restated,” accerdingly. The form to accompeny restated arlicles _
prescribed by the secretary of state must accompany the amended and/or restaled articles. Pursuant to NRS ;
92A.180 (merger of subsidiary into-parent - Nevada parent owning 80% or more of subsidiary), the anticles of

merger may not contain amendmenits to the constituent documents of tha surviving entity except that the name of

the surviving entity may be changed.

** A merger takes effect upon filing the articles of merger or upon a later date as specified in the articles, which
must not be more than 80 days after the articles are filed {NRS B82A.240).

This form must be accompanied by appropriate fees, Nevado Socatary of State AR Mergar 2003
Rersed o 1000303
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DEAN HELLER
Secretary of State

204 North Carson Street, Sulte 1
Carson City, Novada B9701-4299
{775) 684 5708

Website: secretaryofatate. biz

Articles of Merger
(PURSUANT TO NRS 924.200)

Page 6

ABOVE SPACE IS FOR OFFICE USE ONLY

8} Signatures - Must be slgned by: An officer of each Nevada corporation; All general
partners of each Novada limitad parinarship; All general partners of each Nevada limited
partnership; A manager of each Nevada limited-lability company with managers or all the
membaers if there ara no managers; A trustee of each Nevada business trust (NRS 92A.230)
{if there are more than four merging antities, chack box D and attach an 8 %" x 1 1 * blank
sheet containing the required Information for each additional entity.):

[FITTIPALDI LOGISTICS, INC. e

- TCHEF EXECUTIVE OFFiCER (12707
o Title Dafe ,

Name of merging entity
i o
Signature Title Date
L. .
Name of merging entity
; - B e
. VR R |
Signature Title Date
Name of merging entlty
| i j
Signature THie Date
[POWER2SHIP, INC, . i ]
Name of surylving entity i
.. e —
/\LQWEF_EXECUPE E OFFICER | éf.ﬂ@ 06 ]
Titte ' to

* The artitles of merger must be signed by each foreign constituent entity in the manner provided by the law
governing it (NRS 82A.230). Additional signature blocks may be added to this page or as an attachment, as needed.

IMPORTANT: Failure {o Include any of the above information and sibmit the proper fees may causs this filing to be

rejected
This forrs must ba accompanied by appropriato fees. Nevmlz Socretary wst;: z:d Ir;rg;a‘m
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Dec. 4. 2006 3:02PM : ' Ne.B13T P 2

DEAN HELLER

Socratary of State

204 North Carson Street, Suite 1
Carson City, Nevada 39704-4295
{775) 684 5708

Webgite: sacretaryofsiate.biz

i
t
| ) Filed m the off f | Document Number
! o |20080789736-38
‘ Ta- H(:l Filing Date and Time
Cortficate of Dosgnaton | e, S e
{ g ) State of Nevada C8291-1987
MR

AGCHYT SPACE IS FOR OFFICE USE ONLY

Cerfificate of Designation v

For Nevada Profit Corporations
(Pursuant to NRS 78.1955)

1. Name of corporation:

e e e ———— e g et " m———————

51 Firttipaldi Logistics, Inc.

H H
r ]
et s P . at — ———— e —_ - ———

2. By resolution of the board of directors pursuant to a provision in the arilcles of Incorporation,
this certificate establishes the following regarding the voting powers, designations, preferences,
Jimitations, restrictions and refative rights of the following class or serles of stock: '

1. Designation, Amouuts and Par Vidue, The designation of this serics, which cansists of Six (6} sheres of Preferred Stock, is i
ithe Scrias G Convertible Prefarred Stock (the “Scrics 0 Prafarred Stock”). The “Stated Value” of the Sericy G Preferred’ c

4

{Stock shall be $25,000.00 per share. The por value is £.0] per share.

'
z Dividends. No dividend shall be payuble with respect to the Series ¢ Proferced Stock.
3. Rank and Liquidation.

' (8} The Scries G Preforred Stock shell rank prior to any other class or serics of Common Stock of the Comporation hereinaftar
idesignated, in cach casc as to the distribution of nyscls upen liguidation, dissolution or winding up of the Corpomiion

‘CONTINUED ON ATTACHED PAGES

4. Offlcer Signature:

Filing Fee: $175.00

I'MPORTANT: Failure to include any of the above information and submit the proper fees may
cause this filing to be rejected.
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CERTIFICATE TO SET ¥ORTH DEST GNATIONS,
PREFERENCES AND RIGHTS TO
SERIES G CONVERTIBLE PREFERRED STOCK OF
FITIPALD] LOGISTICS, INC.

Ne-§i167 P. 2

b Upon the dissolution, liquidation or winding up of the Corporation, whether

volumtary or involuntary, the Holders of the Series G Preferrcd Stock shall be entitled o receive before

any paymenl or distribution shall be made on any ciass of Common Stock (“Junior Stock™), out of the

asscls of the Corporation available for distribution to stockholders, the Stated Value per share of Serfes G

Preferred Stock. Upon the payment in full of all zmounts due to Holders of the Series G Preferred Stock

and any class of securities not designated as Junior Stock, the holders of the Common Stock of the Co
Corporation shal{ receive ail remaining assets of the Corporation fegally aveilable for distribution. If the :
assets of the Corporatioh available for distribution to the Holders of the Serjes G Preferred Stack, or any

clasg of capital stock parvi passu with that of the Serles G Preferred Siogk, shall be insufficient to permit

(c) The purchase or the redemption by the Corporation of shares of any cluss of

. stock, the merger or consolidation of the Comporati

on with or into any other corporation or entity in which

the Corporation is the survivor, or the sale or transfer by the Corporatlon of substantially all of its assets
shali be deemed to be a liquidation, dissolution or winding-up of the Carporation for the purposes of this

parapraph 3.

onversjon into Common Stock. The Series G Preferred Stk shall have the following

conversion rights and abligations:

determined in aceordance with the Conversion Price provided In paragraph 4(
Pricc™.

(b) The mumber of shaves of Common Stoak Issuable upon conversion of the Series
us per share being converted, divided by (ii) the ,

G Preferred Stock shall cqual (i) the Stated Val

Cogversion Price. The Conversion Price shall be $0.025 per share, subject to adjustment a3 described
1

herein and in any subscription agreement.

(¢} Holder will give notice of its decision to exerclse jts right to convert the Serics G

Preferred Stock or part thereof by telecopying an execut

ed and completed Notice of Conversion (a form

of which is annexed as Pxhibit A to the Articles -of Amendment) to the Corporation via confirmed

certificate unti} the Series G Preferred Stock has been fully converted. Eac
Conversion is telecopied to the Corporation in accordence with ths provigj

Conversion Date. The Corpo
the Corporation’s Common Stock certificates representing the Common Sto

of the Series G Preferred Stack to the Holder via express courier for receip
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(5) business days afler receipt by the Corporation of the Notice of Conversion (the "Delivery Date™. In
the event the Common Stock is electronically transferable, then delivery of the Common Stock must be
madc by electronic transfer provided request for such electronic fransfer has besn made by the Holder. A

converted will be provided by the Corporation to the Holder §
has delivered the original Serles G Preforred Stock certificate to the Corporation. To the oxtent that a

, Holder elects not to surrender Serjes G Proferred Stock for reissuance upon partial payment or
conversion, the Holder hercby indemnifies the Corporativn against any and all loss or damage attributable
to & third-party claim in an amount in ¢xcess of the actual amount of the Stated Value of the Series G

Preferred Stock then owned by the Holder, !

‘ : Upon the conversion of any shares of Series G Preferred Stock, no adjustment or
payment shall be made with respect to such converted shares on account of any dividend on the Common

Stock.

: The Corporation shall not be required, in connection with any conversion of .
‘Series G Preferred Stock to fssue a fraction of a share of i1 Common Stock and shail instead defiver.a
stock certifcate fepresenting the nearest whole number and may issue a fraction of a share of Series G

Preferred Stock.

(D) The Conversion Price detcrimined pursuzn! to Paragraph 4(b) shall be subject fo
adjustment from time to time as foljows: - .

(i} In case the Corporation shall at any time (A) declare any dividend or
ecurities of the Corporation other than the Series G Preferred

* Stock, (B} split or subdivide the outstanding' Common Stock, (C) combine the outstanding Common - - - T .
Stock into a smaller number of shares, or (D) issue by reclassification of its Common Stock any shares or

other securities of the Corporation, then in each such event the Conversion Price shall be adj

proportionately so that the Holde
number of shares or other

(i) For so long as Series G Prefesred Stock js outstanding, the Holder is |
grantzd the enti-dilution and price prolection rights set forth herein,

& In case of any merger of the Corporation with or into any other
corporation or entity (other thap g merger in which the
corporation and which does not resuit in any reclassification, conversion,
shares of Common Stock) then unless the right to convert shares of Serics
terminated as part of such merger, Jawful provision shall b

Corporation is the surviving or continuing
or change of the outstanding
G Prefervcd Stock shail have
e made so that Holders of Series G Profemad

0 : . }) 37
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(ii) In case of any salc or tonveyance to ancther person or entity of the
property of the Corporation as ap entirety, or substantinily as an entirety, in connection with which shares
or other securities or cash or other property shall be issuable, distributable, payable, or defiverable for
oulstanding shares of Common Stock, then, unless the right to convert such shares shall bave terminated,
lawful provision shall be made so that the Holders of Serfes G Preferred Stock shall thereafier have the
Tight to convert each share of the Series G Preferred Stock into the kind and amount of sheres of stock nr )
other sceurities or property that shall be issuable, distributable, payable, or deliverable upon such sale or : . i
conveyance with respect to each share of Common Stock immediately prior to such conveyance. .

compute the adjusted number of shares to be 50 issued and prepare a certificaw setting forth sych adjugted
conversion amount-and the facts upon which such adjustment is based, and such certiicate shall fosthwith .
be filed with the Transfer Agent for the Serics G Preferrad Stock and the Common Stock; iapd the
Corporation shail mail to each Holder of record of Series G Preferred Stock notice of such adjusted

conversion price.
{8)  Incaseatany time the Corporation shall propose:

4] to pay any dividend or distribution Ppayable in shares upon its Common
Stack or make any distribution (ather than cash dividends) to the holders of its Common Stock; or

(i)  to offer for subscription to the holders of its Common Stock any
additional shares of any ciass or any other rights; or ‘

: R (i)} any capital reorganikzation or reclassification of Its shares or the merger
of the Corporation with another corporation or entity (other than a merger in which the Corporetion is the
surviving or continuing corporation and which does not result in sny reclassification, conversion, or
change of the outstanding shares of Common Stack);or

) So fong as any shares of Serics G Preferred Stock or any obligation amount shs}l
remain outstanding and the Holders thereof shall have the right to convert the same in aceordance with
provisions of this paragraph 4, the Corporation shall use its best cfforts to reserve sufficient shareg of its
authorized and wnissued Common Stock that would be nccessary to atiow conversion of the Seres G
Preferved Stock, and if it determines that its authorized and unissued shares of Common Stock are not

o SR s i T - wr o n itoed, L e e b L nes
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sufficient to allow such conversion, it will amend its Articles of Incorporation and make appropriate.
filings with the Securities and Exchange Commission in arder to increase its authorized capitalization.

. (i) The term “Common Stock” as used in this Articles of Amendment shall mean the
3.001 par value Common Stock of the Corporation as such stock is constituted at the date of issuance
thereof or as it may from time to time be changed, or shares of stock of any class or other securities and/or
property into which the shares of Serics G Preferred Stack shall at Bny time become convertible pursuant

to the provisions of this paragraph 4.

) The Corporation shall pay the amoun! of any and all issue taxes (but pot income
taxes) which may be imposed in respect of any issue or delivery of stock upon the conversion of any
shares of Series G Preferred Stook, but all transfer taxes and income taxes that may be payable in respect
of any change of ownership of Series G Prefeared Stock or any rights represented thereby or of stock
reccivable upon conversion thereof, shall be paid by the person or persons surrandering such stock for

- gonversion.

(k) In the évent a Holder shali elect to convert any shares of Series G Praferred Stock
as provided herein, the Corporation may not refitse conversion based on any claim that such Holder or
any one associated or affiliated with such Holder has been engaged in any violation of law, or for any
other reason unless, an injunction from a court, on natice, restraining and or enjoining conversion of all or -
part of said sharcs of Serfes G- Preferred Stock shall have besn issued and the Corporation posts a surety -
bond for the benefit of such Holder in the abligation amount sought to be converted, which is subject to
the injunction, which bond shalf remain in effect until the completion of arbitration/litigadon of the
dispute and the proceeds of which shall be payable to such Holder in the cvent it obtaing Judgment.

5 Voting Rights. The Holder of shares of Series G Pruferred Stock shall not have voting:
rights except as deseribed ju Section 6 hercof, : .

6. Regtrictions and Limitations.

(a) Amendments to Charter. The Corporation shall not amend its Articles of
Incorporation without the approvai by the holders of at Icast 70% of the then outstanding shares of Series
G Preferred Stock if such amendment would: :
(i) reduce the amount payable to the Holders of Scries G Preforred Stock
upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation;

(i) cancel or modify the conversion rights of the Holders of Series G
Preferred Stock provided for in Section 4 herein; or

(i) cancel or modify the rights of the Holders of the Series G Preferred
Stock provided for in this Section 6. :

7. Net Profits Participation. Each share of Series G Preferred Stock will be entitled to
receive a participation interest ("Partivipation Intercst™) in the annual net profits generated from any

future business activitics undertaken by the Company or any of its subsidiaries in Brazil (“Brazii Net
Profits”). This Participation Interest shall equal one-quarter of one percent (0.25%) of the annua} net
profits, afier deducting any participation interest paid 1o Emerson Fittipaldi or any entities affiliated with
Emerson Fittipaldi, gencraled from any future business sctivitics undertaken by the Company or any of its
subsidiaries in Brazil. Brazil Net Profits shall be determined by the Company’s regularly appointed
independent registercd public accounting firm. This Participation Interest shall be paid to Holders within
30 days of completing the annua! audit of the financial statements of the business activities undertaken by

5
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the Company or eny of jis subsidiaries in Brazil, Any fractional shares of Serjes G Preforred Stock shall
be entitled to an allocable proportion of a Participation Interest,

8. Right of First Refusal. Holders of the Serles G Preferred Stock shall be given a right of
first refusal 10 invest up to 200% of the amount they invested in the Series G Freferred Stack in the
Company’s Serics F preferved stock offering.

9. Redemption. Holders of the Series G Preferred Stock shail have no right to have the
Corporation redeem the Series G Preferred Stock, The Corporation shall have no right to redesm the

-Series G Preferred Stock.
10 Status of Converted or Redeemed Stock. In case any shares of Serits G Preferred Stock

shall be redeemed or otherwise repurchased or reacquired, the shares so redeemed, converted, or
reasquired shalf resume the status of authorized but upissued shares of Preferred Stock and shall no fenger

be designated as Series @ Praferred Stock.

1. Authority 1o Amend. This Article of Amendment was adopted by the Corporation™s
Board of Directors on November 16, 2006, and no stockholder consent was reguired for the adoption

thereof pursuant to the authority conferred upon the Boord of Dircelors by the Articles of Incorporation of
said Corporation, .

: N WI‘NESS Wi IEREOF, such Corporation has ceused its corporate seal to be hereunto affixed
-and this Centificate to be signed by its Chief Executive Qfficer and its President this 16® day of November

2006,
FITTIPALD] ISTICS, INC.

By: . T .
David 5. Brooks, Chief Executive Officer and
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EXHIBIT A
NOTICE OF CONVERSION

(To Be Executed By the Registered Holder in Order to Convert the Series G Convertible Preferred Stock
of Fitpaldi Logistics, Inc.)

The vrdersigned hercby irrevocably elecis to convert § of the Stated Value of
the above Series G Convertible Preferred Stock into ‘shares of Common Stock of Fittipald} Logistics, Ing.

according to the conditions hereof, as of the date written below.

Date of Conversion:

Applicable Conversion Price Per Share:

Number of Common Shares [ssuable Upon This Conversion:

Select one:

L1 A Series G Convertible Preferred Stock certificatc is being delivered herewith, The unconverted
portion of such certificate should be rejssued and delivered to the undersigned.

] ASeriesc Convertible Preferred Stock certificate is not being delivered to Fittipaldi Logistics,
Inc,

Signature:

Print Name: . —

Address:

Dealiveries Pursuant to this Notice of Conversion Should Be Made to;
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DEAN HELLER
Secrotary of State
204 North Carson Stroet, Sulte 1
Carson City, Nevada 88701-4299
ﬁg’s% mmta ofstate.biz
. Secre Py 1 " . f i Document Number
T e o o | 0060822806-04
— . — ‘éé‘" il Filing Date and Tims
‘ Dean H6H61£S 12/22/2006 4:01 PM
H : H 5 tary of State ity Number
Certificate of Designation Staloof Kevada | oS
(PURSUANT TO NRS 78.1858)

R M
ABOVT SPACE IS FOR OFFICE USE ONLY

Ceartifi 9,

on
For Nevada Profit Co rations
(Pursuant to NRS 73,1955}
1. Name cif_porporation; . ‘ -
{FITTIPALDI LOGISTICS, ING, —

limitations, restriotions and relative rights of the foliowing class or

P e e 4
¥

series of stock:

:1. Designation, Amounts and Par Valuc, Tha designation of this serfes, which consists of One Thousand Six Rundred (1,600); - - o
ishares of Preferred Stock, is the Series 1l Convertible Preferred Stock (the “Scries H Prefered Stock™), The “Stated Volug~ -0 o
gof the Series H Proferred Stock shal{ by One Thousand Doltars (5 1,000.00) per shurc. The par value is $.01 per share: The™~ :~
iCempany reserves the right to issue 2 fractional share of the Serics H Preferred Stock. S e

i . .

i2. Dividends, No dividend shell be payable with respact to the Series H Preferred Suock,
13, Rauk and Liquidation, | f
f(a) The Series H Preforred Stock shall rank prior to amy other elass or series of Common Stock of the Corporation herinafier ,
idesignated, in cach case as 1o the distoibution of assets upon liquidation, dissoletion of winding up ofthe Cotporation. : ’

{CONTINUED ON ATTACHED PAGES, o

]
< +

3. Effective date of filng (optional); [~ " LT T
o behw&mso&yamhmhm
4. Officer Signature: N 2
Filing Fee: $175.00 : R
IMPORTANT: Fallure to include any of the above information and submit the proper fees may
cause this filing to be rejected. : -
This form must be accompanied by appropriate fees. ’ AT Secnieny ol Sidle A TN RS0 Demegiatoa S04
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CERTIFICATE TO SET FORTH DESIGNATIONS,
PREFERENCES AND RIGHTS TO
SERIES H CONVERTIBLE PREFERRED STOCK OF
FITTIPALDY LOGISTICS, INC.

&) Upon the dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntery, the Holders of the Series H Proferred Stock shall be entitfed to receive before
any payment or distribution shall be made on any class of Common Stock (*Junior Stock”), out of the -
assets of the Corporation available for distribution to stockholders, the Stated Value per share of Serias H
Proforred Stock. Upon the payment in full of all amounts dus to Holders of the Series i1 Preferred Stock,
the holders of the Common Stock of the Corporation shall reccive all remaining assets of the Corporation - -
legally available for distribution. If the assets of the Corporation available for distribution to the Holders
of the Serics H Preferred Stock, or any class of capital stock parri passu with that of the Serjes H -
Prefesred Stock, shall be insufficient to pennit payment in full of the amounts payable as aforesaid to the -
Holders of Series H Preferred Stock upon such liquidation, dissolution or winding up, whether voluntary
or involuntary, then all such assets of the Corporation shatl be distributed to the exclusion of the holders
of shares of Junior Stock ratably among the Holders of the Series H Preferred Stock and any class of -
capital stock parri passu with that of the Series H Preferred Stock, R

(c} The purchase or the redemption by the Corporation of shares of any class of
stock, the merger or consolidation of the Corporation with or into any other corporation or entity in‘'which. -
the Corporation is not the survivor, or the sale or transter by the Corporation of substantiaily alliof its S
assets shall be decmed w be a liquidation; dissolution or winding-up of the Corporation for the: pufposss - .-= . .

of this paragraph 3. -

4. Conversion into Common Stock. The S'erics_ H Prelferred Stock shall have the following . .-

. conversion rights and obligations: .

{3 "Subject to the further provisions of this paragraph 4, each Holder of shares of - -.
Series H Preferred Stock shall have the right, at any time commencing afier the issuance to the Holderof - -
Series H Preferred Stock, to convert not less than one () share on onc or more occasions into fully paid
and non-assessable shares of Common Stack of the Corporation determined in accordance with the -
Conversion Price provided in paragraph 4(b) below (the “Conversion Price"). S

()  The number of shares of Common Stock issuable upon conversion of the Scries
H Preferred Stock shall equal (i) the Stated Value per share being converted, divided by (ii) the
Conversion Price. The Conversion Price shall be the greater of a) $0.025 per share or b) 100% of the
average of the three lowest closing bid prices of the Corporation’s common stock, as quoted by
Bloomberg, LP, for the ten (10) trading days immediately preceding the date the Corporation receives a
Notice of Conversion from Holder, i :

(¢}  Holder witl give notice of its decision to exercise its right to convert the Series 1
Preferred Stock or part thereof by sending an executed and completed Notice of Conversion (a. form of
which is annexed as Exhibit A to the Articles of Améndment) to the Corporation via confirmed telecopier-
transreissjon, email or mail, The Holder will not be required to sumrender the Series H Preferred Stock
certificate until the Series H Preferred Stock has beén fully converted. Bach date on which a Notice of - -
Conversion is received by the Corporation in accoridance with the provisions hereof shall be desmed a
Conversion Date. The Corporation will itself, or will cause the Corporation’s Transfer Agent to, transmit
the Corporation’s Commeon Stock certificates representing the Common Stock issuable upon conversion
of the Series H Preferred Stock to the Holder via express courier for receipt by such Holder within five

(5) business days after receipt by the Corporation of the Notice of Conversion (the "Delivery Dae”), In

2
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the event the Common Stock is electronically transferable, then delivery of the Common Stock must be
made by electronic transfer provided request for such clcetronic transfer has been made by the Holder. A
Series H Preferred Stock certificate Tepresenting the balance of the Series I Preferred Stock not so
converted will be provided by the Corporation to the Holder if requested by Holder, provided the Hoider
has delivered the original Series H Preferred Stock certificate 1o the Corporation. To the extent that 2
Holder elects not to suwrender Series M Preferred Stock for reissuance upon partial payment or
conversion, the Holder hereby indemnifies the Corporation against any and all foss or damage attributablc
to a third-party claim in an amount in excess of fhe actua) amount of the Stated Value of the Serles H
Preforred Stock then owned by the THolder,

, I the case of the exercise of the conversion rights sot forth in paragraph 4(a), the
"conversion privilege shall be desmed to have been exercised and the shares of Common Steck issuable
upon such conversion shall be deemed to have been issued upon the date of receipt by the Corporation of
the Natice of Conversion. The person or entity entitled to receive Common Stock issuable upon such
conversion shall, on the date such conversion privilege is deemed Lo have been exercised and thercafler,
be treated for alf purposes as the record holder of such Common Stock and shall on the same date ceuse to
be treated for any purpose as the record holder of such shares of Serics H Preferred Stock so converted.

g Upon the conversjon of any shares of Series H Preferred Stock, no adjustment or
payment shall be made with respect to such converted shares on account of any dividend on the Common
Stock. ' , s

K - E - The Corporation shali not be required; in connection with ‘any conversion of
« Series H Preferred Stock to issue a Fraction of a share of its- Common Stock and-shall instead-deliver-g-. .. .~ -.
stock certificate representing the nearest whole number and may issue a fraction of a share of Series H:. - -+ ..
Preferred Stock. TS :

_ {d)  The Conversion Price determined pursuznt to Paragraph 4(b) shall be sbjectto  «
adjustment from time to time 23 fyllows: et i it t

R D) in case the Corporation shall at any time (A) declare any dividend or
distribution on its Common Stock or other sccurities of the Corporation other than the Series H-Proforred -
Stock, (B) split or subdivide the outstanding Common Stoek, (C) combige the ontstanding -Common
Stock into & smaller number of shares, or (D) issve by reclassification of its Common Stock any shares or
other securities of the Corporation, then in each such event the Conversion Price shalt be adjusted
proportionatcly so that the Hoiders of Series H Proferred Stock shall be entitled to receive the kind and
number of shares or other securities of the Corporation which such Holders would have owned or have .
been entitled to receive after the happening of any of the events described above had such shares of Series - -
H Proferred Stock been converted immediately prior to the happening of such event (or any record date
with respect thereto). - Such adjustment shall be madé whenever any of the svents listed above shall occur.
An adjustment made to the Conversion Price pursuant to this paragraph 4(d) (i) shall become effective
immediately after the effective date of the event. -

- (i) For so long as Series H Preferred Stock is outstanding, the Holder is
granted the anti-dilution and price protection rights sct forth herein. ,

' (e) (i) - In cass of any merger of the Corporation with or into any other
corporation or entity (other than a merger in which the Corporation is the surviving or.comtinuing
.corporation and which does not result in any reclassification, conversion, or change of the outstanding
shares of Common Stock) then unless the right to convert shares of Series H Preferred Stock shal] have
terminated as part of such merger, lawful provision shali be made so that Holders of Series H Preferred
Stock shall thereafter have the right to convert each share of Series H Proferred Stock into the kind and

3
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amount of shares of stock and/or other sscurities or property receivable upon such merger by a Holder of
the number of shares of Common Stock into which such shares of Series 1 Preferred Stock might have
been converted immediatcly prior to such consolidation or merger. Such provision shafi also provide for
adjustments which shall be as nearly equivalent 23 may be practicable to the adjustments provided for in
sub-paragraph (d) of this paragraph 4. The foregoing provisions of this paragraph 4(e) shall similarly
apply to successive mergers.

(i) In casc of any sale or conveyance to another person or entity of the
property of the Corporation as an entirety, or substantially as an eatirety, in connection with which shares
or other securitics or cash or other property shall be issuable, distributable, payable, or deliverable for

right to convert cach share of the Series H Preferred Stock into the kind and amount of shares of stock or
other securities or property that shall be issuable, distributable, payable, or deliverable vpon such sale or
conveyance with respect to each share of Common Stock immediately prior to such conveyance.

‘ 3] Whenever the number of shares to be issued upon conversion of the Seriey H
Preferred Stock is required to be adjusted as provided in this paragraph 4, the Corporation shall forltiwith
compute the adjusted number of shares to be so issued and prepare a certificatc setting forth such adjusted

.conversion amount and the facts upon which such adjustment is based, and such certificars shall forthwith
be filed with the Transfer Agent for the Serles J Preferred Stock and the Common Stock: and the
Corporation shall mail to each Holder of record of Series H Preferred Stock notice of such adjnsted

conversion price; : :
® Thcasear any time the Corporation shall propose:

(D) to pay any dividend or distribution payAbic in shares upon its Comtnon
Stock or make any distribution (other than cash dividends) to the holders of its Common Stock;-or -

(i)  to offer for smbscription to the holders of its Common . Stock any
additional shares of any class or any other rights; or . ' o
: S (i) . any capital reorganization or reclassification of its shares or the merger
of the Corporation with another corporation or entity (other than a merger in which the Corporation is the
surviving.or confinuing corporation and which does not result in any reclassification, conversion, or
- change of the outstanding sharss of Common Stock);-or w c

S - (i) the vohmtary dissolution, Hquidation or winding-up of the Corporation;
then, and in any one or more of said cases, the Corporation shall cause st Jeast fifteen (15) days prior
notica of the date on which (A) the books of the Corporation shall close or a record be taken for such -
stock dividend, distribution, or subscription rights, or (B) such capita! reorganization, reclassification,
merger, dissolution, liquidation or winding-up shall take place, as the case may be, 1o be mailed to the
Transfer Agent for the Series H Preferred Stock and for the Common Stock and to the Holders of record
of the Series H Prefersed Stock. - ' :

(h) So long as any shares of Series H Preferred Stock or any obligation amount shall
remain owtstanding and the Holders thereot shall have the right to convert the same in accordance with
provisions of this paragraph 4, the Corporaticn shail use its best ¢fforts to reserve sufficient shares of its
anthorized and wnissued Common Stock that would be necessary to allow conversion of the Series H
Preferred Stock, and if it determines that its authorized and unissued shares of Common Stock are not
sufficient to allow such conversion, the Corporation shall take such corporate action as may be necessary
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to increase its authorized but unissyed shares of Common Stock 1o such number of shares as shall be
sufficient for such purpose.

() The term “Common Stock” as used in this Articles of Amendment shail mean the
5.001 par value Common Stock of the Corporation as such stock is constituted at the date of issuance
thereof or as it may from time to time be changed, orshares of stock of any class or other securities and/or
property into which the shares of Series H Preferred Stock shall at any time become convertible pursuant
to the provisions of this paragraph 4. .

®  The Corporation shail pay the amount of any and all issue taxes (but not income
taxes) which may be imposed in respect of amy issue or delivery of stock upon the conversion of any
shares of Serfes H Preferred Stock, but all transfer taxes and income taxes that may be payable in respect
of any change of ownership of Series H Preferred Stock or any rights reprosented thereby or ol stock
receivable upon conversion thereof, shall be paid by the person or persons surrendering such stock for

conversion.

&) In the event a Holder shall clect to conveart any shares of Series H Preferred Stock
© a5 provided herein, the Corporalion may not refuse conversion based on any claim that such Holder or
.. any one associated or affiliated with such Holder has been engaged in any violation of law, or-for any
other reason unlesy, an injunction from a court, on nolice, restraining and or enjoining conversion of all ar
pait of said shares of Series H Preferred Stock shall have been issued and the Corporation posts a surety
bond for the benefit of such Holder in the obligation amount sought to be converted, which is subject to
the injunction, which bond shall remain in effect until the completion of arbitration/litigation of the
dispute and the proceeds of which shall be payable to such Holder in the event it obtains judgment.

S. Véting Rights. The Holder of shares of Series H Preferred Stock shall not have voting
 rights except as described in Section 6 hercol. '

6. Restrictions and Limitations,

o (@) Amendments to Charter. ‘The Corporation shal! not amend its Articles of
Incorporation without the affirmative vote at a meeting duly called for such purpose or the written consent
without & meeting, of the holders of not less than a majority of the voting interest of the then outstanding
Series H Preferred Stock, if such amendment would: ; B

- . (iy reduce the amount payable 1o the Holders of Series H Preferred Stock
upon the voluntary or involuntary liguidation, dissolution or winding up of the Corporation; '

(i)  cancel or modify the conversion rights of the Holders of Series H
Preferred Stock provided for in Section 4 herein; or : '

(i)  cancel or modify the rights of the Holders of the Series H Preferred
“ Stock provided for in this Section 6. - ‘ ' :

7. Redemptiop. Holders of the Serics H Preferred Stock shall have no right to hava the .
- Corporation redeem the Series H Preferred Stock. The Corporation shall have the right to redeem the -
~ Series H Preferred Stock on the three-year anniversary of its issuance for its stated vajue subject to any
restrictions under the Nevada revised statutes. . -
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3. Status of Converted or Redeemed Stock. In case any shares of Serics H Preferred Stock
shall be redeemed or othcrwise repurchased or reacquired, the shares so redeemed, converted, or
reacquired shall resume the status of authorized but unissued shares of Preferred Stock and shall no longer

be designated as Series H Preferred Stock.

9. signgtion of Additional Series. The Hoard of Directors of the Corporation shall have
the right to designate other shares of Preferred Stock having dividend, liquidation, or other preferences
equal to, subordinate to, or superior to the vights of holders of the Series H Preferred Stock. Such
preforences shall be determined in the resofutions ereating such subsequent series,

10. edies. Characterizations, O bligations, Breaches and Injunctive Reli . The
remedies provided in this Certificate of Designation shall be cumulative and i addition 1o all other

. ific. Shall Not Limj eral; € tion. No specific provision contained this
Certificate of Designation shall limit or modify any more general provision contained hercig, - This
Certificale of Designation shall be deemed 1o be Jointly drafied by the Corporation and all hoiders and
shall not be construed against any person as the drafter hereof. B S

2, Failure or Indulgence Not Wajver, ﬂo failure or dclay on the part of a holder of Series H - RS
Preferred Stock in the exercise of any power, right or privilege hereunder shall Operate as a:wapver -t e
thereof, nor shall any single or Partial exercise of any such power, right or privilege preclude other or- IR

further exercise thereof or of any other right, power or privilege.

IN WITNESS WHEREOF, such Corporation has canscd its corporate sea! to be hereunto affixed
and this Certificate to be sigaed by its Chief Executive Officer this 22% day of December 2006.

FITTIPALDI] LOGISTICS, INC.
By: /s/ Dayid §, Brooks

David 8. Brooks
Chief Exccntive Officer
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EXHYBIT A
NOTICE OF CONVERSION

(To Be Executed By the Registered Holder in Opder to Convert the Series I Convertible Prefarred Stock
of Fittipaldi Logistics, Inc.) :

The undersigned hereby irrevocably clects to convert § of the Stated Value of
the above Series H Convertible Preferred Stock into shares of Common Stock of Fittipaldi Logistios, Inc,
gccording to the conditions hereof, as of' the duts written below,

Date of Conversion: : - )

Applicably C‘onversion Price Per Share:

Number of Common Shares Issuabe Upon This Conversion: : 5 e

Selectons:.

':l A Séries H Convertible Preferred Stock certificate is being delivercd herewith, The unconverted
portion of such certificate should be reissued and delivercd o the undersipned,

[ ASeiesH Convertible Proferred Stock cortificato is not being delivered to Fintipaldi Logistics,
Inc . ] :

Signature; - o : —_—

Print Name:

Address:

Defiverics Pursuant to this'Notice of Conversion Should Be Made to;
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DEAN HELLER

Secratary of State
204 North Carcon Street, Sufte 1
Carson City, Nevada 887014295
(775) 684 5708 L :
Website: secrataryofsiate.biz Filed in the office of | Document Number
R 20070338931-
f._——-ﬂ—-— T Ross I\:{;’]%——- Filing Date and Tinf:’I 76
. s ] er 05/15/2007 4:09
Certificate of Designation St ol Novad | |Fay i
(PURSUANT TO NRS 76.1955). C8291-1987
i A S
AROWE SRANE IRFOH pEMol Lk oMY
Ce 0 1] )
or Nevada Pro’ tions
_ {Pursuant ta NRS 78.1 455)
1. Narae of corporation:

PITTIPALDI LOGISTICR. INC.

2. By resoiution of the hoard of directors pursuant 10 a provigion in the articles of incorporation,

this certificate establishes the sollowing regsrding the voting powers, designations, preferences, .

fimitations, restrictions and relative rights of the following class or series of stock: g
1, Designation, Amalinis and Par Value, The dexignation of thin rerics, which consists of One Hundred Thoawrand (100.000)
shares of Preferrod Stock, is tho Serie | prefarred Stock {the “Series T Preferred Stock™. The “Stbed Vajue™ of the Serica 1
Proforred Siack shell be 10,00 pir shurs. The par valus is 5,0f per share. o

2. Dividends, No dividend shll be payable with cespoct t the Serica | Proferred Stock.

9, Rank and Ligukation. .
{a) The Setles | Preferred Srock ahol| rank prios W oy other class or serick of Common Srack of the Lumpentivn herainafler
dosignatee). in cuch case 1 ™ the distribution ol prauts npeh liquldstion, dissoludon or winding up of the Corporstion.

CONTINUED ON ATTACHED PACES,

3. Effective date of filing {optional).
Rusct st e e them 20 gy afiar Tho censicai b Bed)

4, Officer Signature: —
Flling Fee: $176.00
IMPORTANT: Fallure to include any of the above information and submit the proper foes may
ocause this filing o be rejected.

LI

Thie form must e accompanted by appropiints fees.
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(b))  Upon the dissolution, lquidation or winding up of the Corporation, whether
voluntary or involuntary, the Holders of the Series I Preferred Stock shall be entitled to receive before any
payment or distribution shall be made on any class of Common Stock (“Junior Steck™), out of the assets
of the Corporation available for distribution to stockholdors, the Stated Value per share of Series I
Preferred Stock. Upon the payment in full of all amounts dus to Holders of the Series | Preferred Stock
and any class of securitics not designated as Junior Stock, the holders of the Common Stock of the
Corporation shall receive all rexnaining assets of the Corparation Jegally available for distribution. If the
assets of the Corporation svailable for distribution to the Holders of the Series I Preferred Stock, or any
class of capital stock parri passu with that of the Series 1 Preferred Stock, shall be insufficient to permit
payment in full of the amounts paysble es aforesaid to the Holders of Series I Preforred Stock upon such
liquidation, dissolution or winding up, whether vohmtary or involuntary, then all such assets of the
Corporation shall be distributed to the exclusion of the holders of shares of Junior Stock ratably among
the Holders of the Series I Preferred Stock and any class of capital stock parr passu with that of the Series

I Preferred Stock.

(c)  The purchase or the redemption by the Corporation of sharcs of any class of

. stock, the merger or consolidation of the Corporation with or into any other corporation or entity in which
the Corporation is the surviver, ot the sale or transfer by the Corporation of substantially ail of its assets
shall be dezmed to be a liquidation, dissolution or winding-up of the Corporation for the purposes of this

paragraph 3.
4. Conditiona] Conversion into Common Stook. The Series I Preferred Stock shall have the

following conversion rights and obligations:

' (2 Subject to the further provisions of this paragraph 4, the Holder of shares of
Series I Preferred Stock shall bave the right, only in the event that the Corporation defautts, and Is unable
to cure such default(s) within the time specified for curing such defaul(s), on 2 $1,250,000, 16%
pramissory nots issued to 8 Jender on or about May 3, 2007, 1o convert the Serles 1 Preferred Stock into
fully paid and non-asscssable shares of Common Stock of the Corporation determined in accordance with
the Conversion Price provided in paragraph 4(b) below (the "Conversion Price™). o

(b)  The number of shares of Common Stock issuable upon conversion of the Sexies I
Preferred Stock shall equal (i) the Stated Value per shere being converted, divided by (ii) the Conversion
Price. The Conversion Price shall be $0.02 per share, subject to adjustment as doscribed herein and in

eny subscription agreement.

(¢)  Holder will give notice of its decision to exeroise its right to convert the Series I

Preferred Stock or part thereof only in the ovent that the Corporation defanits, and is nnable to cure such

defauli(s) within the time specificd for curing such defauli(s), on & $1,250,000, 16% promissory note .

issued to a lender on or about May 3, 2007 by telecopying an executed and completed Notice of

Conversion (z form of which is annexed as Exhibit A to the Articles of Amendment) to the Corporation

' via confinmed telecopier transmission, The Holdet will not be required to susrender the Series | Preforred

Stock certificate until the Sexies I Preferred Stock has been fully converted. Each date on which & Notice

of Conversion is telecopied to the Corporstion in accordance with the provisions hereof shall be deemed a

Conversion Date. The Corporation wilf itself, or will cause the Corporation’s transfer agent to, transmit

the Corporation's Common Stock certificates representing the Common Stock issuable upon conversion

* of the Series | Preferred Stock to the Holder via express courier for recsipt by such Holder within five (5)

- business days after receipt by the Corporation of the Notice of Conversion {the "Delivery Date"). In the
eveat the Common Stock is electronically transferable, then delivery of the Common Stock must be made

by electronic transfer provided request for such electronic transfer hes been made by the Holder. A Series
of the Series 1 Preferred Stock not so converted will

i Preferred Stock certificate representing the balance ‘
be provided by the Corporation to the Holder if requested by Holder, provided the Holder has delivered

I
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the original Series I Preferred Stock certificate to the Corporation. To the extent that o Holder efects not
to surrender Series | Preferred Stock for reissuance upon partial payment or conversion, the Holder
hereby indernmifies the Corporation egainst any and all loss or damage attributable to a third-party claim
i an amount in excess of the actual amount of the Stated Value of the Serics I Preferred Stock then

owned by the Holder, ’

, In the case of the exervise of the conversion rights set forth {n paragraph 4(a), the
conversion privilege shail be desmed to have been exercised and the shares of Common Stock issuable
upon such conversion shall be dcemed to have been jssued upon the date of receipt by the Corporation of
the Notjos of Conversion. The person or entity entitled to receive Common Stock issuable upon such
convérsion shall, on the date such conversion privilege Is deemed to have been excreised and thereafter,
be treated for all purposes as the regord holder of such Common Stock and shall on the same date cease to.
be treated for any purpose as the record holder of such shares of Series I Preferred Stock so converted.

Upon the conversion of any shares of Serjes I Preferred Stock, no adjustment or
payment shall be made with respect to such converted shares on acconnt of any dividend on the Common
Stock. = - . : ~o
The Corporation shall not be required, in comnection with any conversion of

Setios I Preferred Stock o lssuc 2 fraotion of  shars of its Common Stock and shall instead deliver 2
stock certificate representing the nearest whole number and may issue a fraction of a share of Series I

Preferred Stock. 7 _
(@)  The Conversion Price determincd pursuant © Paragraph 4(b) shall be smbject to

* adjustment from time to timé as follows: S -
. @ Incase the Corporation shall at eny time (A) declaro any dividend or
distribution on jts Common Stock ot other-securities of the Corporation otber tha the Series ] Preferred
- Stock, (B) split or subdivide the outstanding’ Common Stock, (C) combine the outstanding Common.

 Stock into a smaller number of shares, or (D) issue by reclassification of its Common Stock any shares or

other securities of the Corporation, then in each such event the Conversion Price shall be adjusted
proportionately so that the Holders of Series I Preferred Stock shall be entitled to receive the kind and
number of shares or other secrities of the Corporation which such Holders would have owned ‘or have
been entitled to receive after the happening of any of the events described abovc had such shares of Series
T Preferred Stock been converted immediately prior to the happoning of such event (or any record date.
~ with respect thereto). Such adjusmment shall be made whenever any of the cvents listed above shall occur.
" An adjustment made to the Conversion Price pursuant to this paregraph 4(d) @) shall become effective
immedistely after the effective date of the event. : ,

: (i)  For so long ss Serics | Preferred Stock is outstanding, the Holder is
granted the anti-dilution and price protection rights set forth herein, . :

(¢ () ° In case of any merger of the Corporation . with or into eny other -
corporation or entity (other than a merger in which the Corporation is the surviving or continuing
corporation and which does not resuit in any reclassification, conversion, or change of the outstanding
shares of Common Stock) thon unless the right 1 convert shares of Serics 1 Preferred Stock shall have
terminated s part of such merger, lawful provision shall be made so that Holders of Series I Preferred
Stock shall tHereafter have the right to convert each share of Series { Preferred Stock into the kind and
amount of shares of stock and/or other securities or property receivable upon such merger by a Holder of
the number of shares of Common Stock into which such shares of Series 1 Preferred Stock might have
beon convertsd immediately prior to such consofidation or merger. Such provision sha! also provide for

adjustments which shall be as nearly equivalent as may be practiceble to the adjustments provided for in

2
- & AR
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sub-paragraph (d) of thig paragraph 4. The foregoing provisions of this paragraph 4(e) shall similarty
apply to successive mergers.

(i)  In case of any sule or conveyance to another person oOr entity of the
property of the Corporation as an entirety, or substantially as an entirety, in connection with which shares
or other securities or cash or other property shall be issuable, distributable, peyable, or deliverable for
outstanding shares of Common Stock, then, unfess the right to convert such shares shall have terminated,
lawful provision shalt.be made so that the Holders of Series I Preferred Stock shall thereafier have the
right to convert each share of the Series | Preforred Stock irto the kind and amount of shares of stock or
other securities or property that shall be issuable, distributable, payable, or deliverable upon such sale or
convsyance with respect to each share of Common Stock immediatefy prior to such conveyence.

(f) . Whenever tho nomber of shares to be issued upon conversion of thc Sexles 1
Preferred Stock is required to be adjusted as provided in this paragraph 4, the Corporation shall forthwith
computs the adjusted number of shares 1o be so issued and prepare 2 certificate setting forth such adjusted
conversion amount and the facts upon which such adjustment is based, and such certificate shall forthrwith
be filed with the Transfer Agent for the Series I Preferred Stock and the Common Stock; and the
Corporation shal! mail to each Holder of record” of Series 1 Preforred Stock notice of such adjusted

conversion price. - .
(8)  Incaseatany time the Corporation shall propose:

') to pay any dividend or distribution payable in shares upon its Common
Stock or make any distribution (other than cash dividends) to the holders of its Common Stock; or

E (i)  to offer for subscription to the holders of its Common Stock any
additional shares of any class o any other rights; or - - S
S % . (i) - any capital reorganization or reclassification of its_shares or the merger
" of the Corporation With another corporation or entity (cther than a merger in which the Corporation is the
surviving or continuing corporation and which docs not result in any reclassification, conversion, or
change of the outstanding shares of Common Stock); of : ' o
: {iv)  the vofuntary dissolution, liquidation or winding-up of the Corporation;
then, and in any ono or more of seid cases, tho Cosporation shall cause at least fifteen (15) days priar
notice of the date on which (A) the books of the Corporation shall closs .o a record be tzken for such
stock dividend, distribution, or subscription rights, or (B) such capital reorgamization, reclassification,
merger, dissolution, liquidation or winding-up shall take place, as the case may be, fo be mailed to the
Transfer Agent for the Series 1 Preferred Stock and for the Common Stock and to the Hofders of record of
the Series I Preferred Stock. o : ' '

(h)  So long as any shares of Series | Preferred Stock or any obligation amount shall
remain outstanding and the Holders thercof shall have the right to convert the same in accordance with
provisions of this paragraph 4, the Corporation shall use its best efforts to reserve sufficient shares of its

" authorized and imissued Common Stock that would be necessary 0 allow conversion of the Series 1
Preferred Stock, and if it determines that its authorized and unissued shares of Common Stock are not.
sufficient to allow such conversion, it will amend its Articles of Incorporation snd make appropriate
filings with the Securities and Exchange Commission in order to increase its anthorized capitalization.

® The term “Common Stock™ as used in this Articles of Amendment shall mean the
$.001 pas value Common Stack of the Corporation as such stock is constituted a1 the datc of issuance
thereof or as it may from time to tirme be changed, or shares of stock of any class or other sccurities and/or

3
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property into which the shares of Series T Preferred Stock shall at any time become convertible pursuant
1o the provisions of this paragraph 4. ,

G The Corporation shall pay' the amount of 2ay and all issuc taxes (but not income

taxes) which may be imposed in respect of any lssue or delivery of stock upon the conversion of any
shares of Series I Preferred Stock, but alf trensfer taxes and income taxes that may be payable 1n respect
of any change of ownership of Series I Preferred Stock or any rights represented thereby or of stock
receivable upon conversion thereof, shall bo paid by the person or persons sumrendering such stoek for

conversion, :

(k) In the event a Holder shall elect to convert any sheres of Series I Preferred Stock
as provided herein, the Corporation may not refuse conversion based on any claim that such Holder or
any one associated or affiliated with such Holder has been engaged in any violation of law, or for any
other reason unléss, an injunction from a court, on notice, restraining and or enjoining conversion of all or
part of gaid shares of Series I Preferred Stock shail have been issued and the Corporation posts a surety
hond For the bemefit of such Holder in the obligation amonnt songht to be oonverted, which is subject to
the injunction, which bond shall remain in effect untii the completion of arbitration/litigation of the
dispute and the proceeds of which shall be payable to such Holder in the event it obtains judgment. _

_ 5. Vofing Rights. The Holder of shares of Series I Preferred Stock shat! not have voting

rights except a5 described in Section 6 hereof. o _
6. - Resrictions and Linitations.

| (a) Amendments to Charter. The Corporation shali not amend its Articles of

Incorporation without the approval by the holders of at least 70% of the then outstanding shares of Series-

1 Preferred Stock if such amendment would: . E .

' - (@) reduce the amount payable to the Holders of Series I Prefered Stock -
upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation; L
| (i)  cancel or modify the conversion rights of the Holders of Series ! N
Preforred Stock provided for in Section 4 hereln; or o
| i) cancel or modify the rights of the Holders of the Sories I Preforred Stock
provided for in this Section 6. 7 - : . : _
7. Redomption. Holders of the Series T Preferrod Stock shall have no right to have the
~ Corporation redeem the Serles I Preferred Stock. The Corporation shall have no right 10 redeem the
Series I Preferred Stock. : _ _

vested or Redeemed Stock. In case any shares of Seriés I Preferred Stock

' g - g
chall be redeemed or otherwise repurchased or reacquired, the shares so redeomed, converted, or
reacquired shall resome the stitus of authorized but unissued shares of Preferred Stock and shall no fonger -
be designated as Series | Preferred Stock. ' :
Amend. This Article of Amendment was adopted by the Corporation’s
stockholder consent was required for the adoption thereof
oard of Directors by the Articles of Incorporation of said

9. Authori
Board of Directors ob May 3, 2007, and no
pursuant to the authority copferred upon the B

Cor_pomﬁon.
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- IN WITNESS WHEREOF, such Corporation has caused its corporate senl 12 be hereinto affixed
and this Certificate o be signed by its Chief Exgcutive Officer and its President (his 1 day of May 2007,

FITTIPALDI LOGISTICS. INC,

.
2

hxl o "
[ErTee

1RPY
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EXHIBIT A
NGTICE OF CONVERSION

(To Be Executed By the Registered Holder in Order to Convert the Series I Convertible Preferred Stock
of Fittipaldi Logistics, Inc.)

Subject to the Corporation's default, and inability to cure such default{s) within the time specified
for curing such defauli(s), on a $1,250,000, 16% promissory note issued to a lender on or about May 3,
2007, the undessigned hereby irrevocably elects to convert §___ of the Stated Value of the above
Series 1 Convertible Preferred Stock into shares of Common Stock of Fittipaldi Logistics, Inc. according
to the conditions hereof, as of the date written below. '

Dats of Conversion: ‘

Applicable Conversion Price Per Share: $0.02

Number of Common Shares Issnable Upon This Conversion:

Seiect one: : '

[T A Series J Convertible Preferred Stock certificats is being defivered herewith. The naconverted

portion of such certificate should be reissucd and delivered fo the undersigned.

Inc.

Signature:

Print Name:

Address:

Deliveries Pursuant to this Notice of Conversion Should Be Made to:
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DEAN KELLER

Ssoratary of State

204 North Carson Street, Sulte 1
Carson c;ty, Nevada 897014299

Vlag)slagd secretaryofstata.biz Filed in the office of 150618“% g‘:‘;,“sb; 29-61
. ; Rlod %— Fiting Date and Time
Ross Miller 12/10/2007 11:38 AM
— Secretary of State  [Enpity Number
Articles of Merger Stare of Nevada | ©8291-1987

{PURSUANT TO NRS §2A.200)

Page 1

—

ABCVE SPACE IS FOR GFFICE USE ONLY

(Pursuant to Nevada Revisad Statutes Chapter 92A)
(excluding 92A.200(4b))

1) Name and Jurisdietion of organization of sach constiuent entity (NRS 92A,200). If thers are mora
than four merglng entities, check box [ | and attach an 84/2° x11 blank sheet contalning the
required information for each additional -ntlly

‘NuSTATE HNBRGY HOLDINGS, INC, — f
Name of mernlng amlhr
NEVADA T {CORPORATION
Junsd[cﬂon Entity type * _
‘Hamn of merging ontity
TSI ® s metcameersiens L smmmssinis e e mse o st 4y $eee ferverarmtareresran— rrnrs etar '
.Jurmﬂouon ) Entlty type *
Name of merging entity
Jurisdiction Entity type * A
Namoof m;rglngmt lty C oS st oeneesesprerenaerreepeeeees 12 0 oo
Juriediction Enty type *
and,
FITTIPALDE LOGISTICS, NC,
Name of surviving entity
NEVADA . iCORPORATION
Jurisdiction Entity type “

* Corporation, non-prefit corporatian, fimited partnership, Hmﬂed—liabuﬁty company or buginess inust.
Filing Fee: $350.00

Nevads of State AN Mwosr 2000
Ti» form must be accompanisd by appropriste fess. Socrelary :
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DEAN HELLER

Seorotary of State

204 North Carson 8treet, Suite 1
Carson City, Nevada 89701-4200
(775) 084 5703

Waebsite: seoretaryofstate.biz

Articles of Merger
(PURSUANT TO NRS 92A.200)

Page 2

ABOVE SPACE 18 FOR OFFICE USE ONLY

2} Forwarding addrass where coples of process may be sent by the Seoretary of State of
Neovada {ifa foreign _gr_n‘iﬂl_!jg_‘t_i_:!_ 5 m!!?r in the merger - NRS 92A.1 80):

3){Choose one)

I___l The undarsigned declares that a pian of marger has been sdopted by sach constituant
antity (NRS 92A.200).

The undersigned daclares that a plan of marger has besn adopted by the parent domestio
entity (NRB 82A.180)

4) Cvmer's approval {NRS 82A.200){optiona a, b, or o must be used, as applicable, for ench entity) (if

thare ara more than four merging entities, check bax and attach =n 8 172" x 1" blank shast
containing the requirsd Information for each additional entity):

{s) Owner's approval was not required from

NuSTATB ENERGY HOLDINGS. INC,
Namn of mnutng -nlity. lflpplloahh

.........

‘Name of morgln"{; entity, it applicable

Name of surann anﬁty, H’app!loablo

¥lg farD IS Be actompanied DY spproprian fhea. Heveda Secraryof Siate Al erger 200
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DEAN HELLER
Seoretary of State

204 North Carson Streat, Sulte 1
Carson City, Nevada 897014259
(773)884 5708

Webeite: secretaryofstate.biz

Articles of Merger

(PURBUANT TO NRS 92A.200)

Page 3

ADCVE SPACE 19 FOR OFFICE USE ORLY

{b) The plan was approved by the required conssnt of the owners of %

.....................

Name bi-i;erglng enﬂty,if applicable

Name of merging entity, if applicable

Name of merging entity, it applicable

and, o,

Namoofsurvivlng antity, if applicable

* Unless olherwize provided in the certificate of trust or govermning instrument of 2 business frust, a merger must be approved by el)
the trustees and beneficial owners of each busingss trust that is a constituent entity in the merger.

This form must be accompanied by appropriate fees. Newads Sneretary o Bie 2{'% m
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DEAN MELLER

Beorstary of Stata

204 North Carsen Street, Suilta 1
Carson City, Nevadn 307014299
(778)684 5708

Website: sacretaryofstate.biz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

ABONE SFACE |18 FOR OFFICE USE GHLY

{c) Approval of plan of mergsr for Nevada non-profit corporation (NRS 82A.180);

The pian of mergsr has been approved by the directors of the corporation and by each
public officer or other person whose approval of the plan of marger is required by the

articies of incerporation of the domsstis corparstion.

Na;m of mo;'f;lng em.i.l;,"fi:pplloahlo

Name of merging entity, If applioable

and, or;

Thia form must be accompanied by appropriate fess,

Nevsde Secretery of Stets AM jor2000
ml:':‘mm
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PEAN HELLER

Seorstary of State

204 North Carson Street, Suita 1
Carson CIty, Nevada 89701-4209
(T78) 684 570

Wabsite: mrntarynfstate biz

Articles of Merger | | |

(PURSUANT TO NRS 82A.200)

Page 5

ABCNE SPACE 185 FOR OFFICEUSE OMLY

) Amendments, If any, to the articles or perlifioate of the surviving entity. Provide
artiole numbon, If available. (HRS 82A.200)"

ARTICLE I: THE NAME OF THE CORPOR.ATION IS NuSTATE ENERGY HOLDINGS INC. i

8) Location of Plan of Msrger {oheok a or b): ;

D {a) The entire plan of merger is attachad;
or.

(b) The entire plan of merger is on file st the registered office of the surviving
corporation, limited-iability company or business trust, or at the recorchs office
addresa if a imited partnerehip, or other place of business of tha surviving entity

{NRS 92A.200}.

7) Effective date {optional)”: Closge of business on the iOth day following the filing date.

* Amended end restated arlicles may be attgched as an exhlbit or integrated into the arlicles of merger. Please
entitle them "Restated"” or “Amended and Restated," avcordingly. The form to accompany restated articles
prasoribed by the secretary of etate must accompany the amended and/or restated articles, Pursuant to NRS
92A.180 {mergar of subsidiary into parsnt - Nevada parent owning 80% or more of subsidiary), the articles of
merger may not contain amendments to the conatituent documents of the sunviving entity sxcept that the name of

the surviving entity mey be changad.

** A merger takes effect upon filing the articles of merger or upon a later date as specifiedin the articles, which
muet not be more than S0 days after the articles are filed (NRS 52A.240).

Tt m s Do SCecmosaied DY sppvoprists fess. Novecs Bacrotery oF Siste AN hiargar 2003
¥ anme Reviasd on 100003

Certified Cl‘:pR;i.ERH._OOO%O
REEL: 023003 FRAME: 0676




BEAN HELLER

Secretary of Stato

204 North Carson Street, Suile 1
Carson City, Navada 85701-4290
{775) 684 5708

Wobsita; secrataryofstate biz

Articles of Merger

{PURSUANT TO NRS §2A.200)

Page 6

ABCVE GPACE 19 FOR QFFICE USE OHLY

8) Signatures - Must be signsd by: An officar of each Nevada ocorporstion; All general
partners of each Nevada limited partnership; All genaral partners of sach Nevada timted
partnership; A manager of sach Nevada limited-Hablity oompany with managers o all the
members if there are no managers; A trustee of sach Nevada business trust {NRS 924.230)*
(if there are more than four merging entities, check bex D and attach an 8 %" x 1 1 * blank
shest ocontaining the roquired information for each additional sntity.):

ERYY HOLDINGS, INC.
‘memln antity

ICHIEP EXECUTIVE OFFICER :}7,-05 —0 4
-Blgni”n {.A Title Date

LI A

EI\lamoof merginyentity
Sighature Tite o
N of merging eatity " el
S-Ignnture il'llh . : ;nm
gﬂm of morging enkity
Sionature e ‘Sbm
FITHP ISTICS, INC. .
Narie of Qurviving entity
yp TV OCE | [170%0%
o

Signature} 7 Titde
* The articles of merger must be sl each foreign constituent entity in the manner provided by the law
goveming it (NRS B2A.230). Additional eignaturs blocks may be added to this page or as an attachment, as needed.

IMPORTANT: Failure o include any of the above information and submit the proper fees may cause this filing to be
rejocted.

Ynis forts most be sc00rPasisd by approprinis fva.  Nevads Secretary of St AM g::-orm

Certified Cl‘:pR;i.ERH._OOO%’I
REEL: 023003 FRAME: 0677




Jan. 8 2008 3:19°M No. 5981 P 3/2

ROSS MILLER

Secretary of State

204 North Carsoh Streat, Se 1
Careon City, Nevada B4701-4299
(775) 8B4 5708

Wabsite: secretaryofstata.biz

Filed in the office of |Pocument Number

— = 20080013820-11
¢ et A Tiling Date and Time
ifi Ross Miller 01/08/2008 12:41 PM
Certificate of Amendment Soontaty of Siate 05120
(PURBUANT TO NRE 78,385 AND 78.390) State of Nevada C8291-1987
USE BLACK INK ONLY - 0O HOT HIGHLIGHT AEBOVE EPACE IS FOR OFFICE USE ONLY

Certificate of A ant rticles of Incorporation
For Nevada Profit Corporations
{Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation:
{NuState Energy Holdings, Inc.

2. The articles have beenamended as follow; (providé' artlc!en_umbers if avéil—able):

1 The first sentence of Anticle IV, Authorization of Capital 8tock, shall be amended to read as follows: "The tota! mamber of :
ishares of capifal stook which the Corporation shall have the authority to issue is Seven Hundred Fifty-One Mitlion !
(751,000,000}, of which Seven Hundred Fifty Mitlion (750,000,000) shares are common stock, par value US$0.001 per
{share (the "Comman Stock™), and One Million (1,060,000) shares are preferred stock, par vatue US$0.01 per share (the
i"Preferred Stock™)." :

3. The vote by which the stockholders holding shares in the corporation entitiing them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may he
required in the case of a vote by classes or series, or as may be required by the provisions of the*
articles of incorporation have voted in favor of the amendment is: | A majority :

4. Effective date of filing (optional):

Moot se] b Tevor than 36 daye sfie: he canmonts & TEad)

5. Officer Signature (Required): X X

¥if any proposed amendmant would atter or change any pra% any rglative or ather right given to any clags or series of
outstanding shares, then the amendrnent must be approved by thé weierdh addition to the affimmative vote ctharwiae requinsd,
&f the holdere of shares representing = majarity of the voting power of each tlass or sares affeciod hy the amendment regardiess
of limitations of restrictions o the verting power thareof,

IMPORTANT: Failure to include any of the above information and submit the proper fees may
cause this filing fo be rejected.
This form must be accornpanied by appropriate fees, e ecrstry of See ”‘mmﬁ;
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ey

ROSS MILLER

Secretary of State

204 Narth Carson Street, Ste 1
Carson City, Nevada 89701-429%
{715) 684 5708

Wabeite: secrstaryofstate.biz

Filed in the office of : Document Number

——— g 20080456074-16

: Filing Date and Time

.. . . Ross Miller .
Certificate of Designation Secretay of Sute | o 09/2008 10:36 AM

(PURSUANT TO NRS 78.1955) Ste of Nevada 82911987

USE BLACK INK ONLY - DO NOT HIGHLIGHY ABOVE SPACE 13 FOR OFFICE USE ONLY

Certificate of Designation
For Nevada Profit Corporations
{Pursuant to NRS 78.1955)

1. Name of carporation:
;NuState Energy Holdings, Inc. |
: : |

i

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation.
this certificate establishes the following regarding the voting powers, designations, preferences,
limitations, Estrictions and relative rights of the following class or series of stock. o
1. Designation, Amounts and Par Value. The designation of this series, which consists of eighty (80) shares of preferred
stock, is the Series J Preferred Stock (the “Series J Preferred Stock™). The “Stated Value™ of the Series J Prefemred Stock
shall be $2,500,00 per share. The par valve is $.01 per share.

2. Dividends. No dividend shall be payable with respect t0 the Series J Preferred Stock.

3. Rank and Liquidation,

ries of common stock of the Corporatiqﬁ hereinafter

{a) The Series J Preferred Stock shall rank prior to any other class or s¢
dissolution ot winding up of the Corporation,

designated, in each case asto the distribution of assets upon liquidation,

(continued on attached pages)

()

st it be 1 Zmd-paﬁummm'um—"

"0
Fiting Fee: $175.00

IMPORTANT: Failure to include any of the above information and su

cause this filing to be rejected.
i iale pevada Secretary of Stare AM 78,1055 Oesignation 2007
This form must be accompanied by appropriate faes. svgda Secretary of Ste p mgr‘lmm

r —

3. Effective date of filing {optional): 3

4. Officer Signature (Required): X

pmit the proper fees may
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CERTIFICATE TO SET FORTH DESIGNATIONS, PREFERENCES AND RIGHTS TO
SERIES J PREFERRED STOCK OF -
NUSTATE ENERGY HOLDINGS, INC.

I, Frank P. Reilly, Chief Executive Officer and Secretary of NUSTATE ENERGY
HOLDINGS, INC,, a corporation organized and existing under the General Corporation Law of
the State of Nevada (the “Corporation”), in accordance with the provisions of Section 78.195
under Nevada Revised Statutes thereof, DO HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Articles of
Incorporation of said Corporation, said Board of Directors adopted a resolution providing for the
issuance of a Scries of eighty (80) shares of Series J Preferred Stock pursuant to a written
consent dated June 20, 2008 which resolution is as follows:

SERIES J CONVERTIBLE PREFERRED STOCK

1. Designation, Amounts and Par Value. The designation of this series, which
consists of eighty (80) shares of preferred stock, is the Series J Preferred Stock (the “Series J
Preferred Stock™). The «Stated Value” of the Series J Preferred Stock shall be $2,500.00 per
share. The par value is $.01 per share.

2. Dividends. No dividend shall be payable with respect to the Series J Preferred
Stock. :

3. Rank and Liguidation.

(@)  The Series J Preferred Stock shall rank prior to any other class or series of
common stock of the Corporation hereinafter designated, in each case as to the distribution of

assets upon liquidation, dissolution or winding up of the Corporation.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.
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(b)  Upon the dissolution, liquidation or winding up of the Corporation,
whether voluntary or involuntary, the Hoiders of the Series J Preferred Stock shall be entitled to
receive, before any payment or distribution shail be made on any class of common stock of the
Corporation (*Common Stock™ or “Junior Stock™), out of the assets of the Corporation available
for distribution to stockholders, the Stated Value per share of Series J Preferred Stock. Upon the
paymeent in full of all amounts due to Holders of the Series J Preferred Stock and any class of
securities not designated as Jumior Stock, the holders of the Common Stock shall receive all
remaining assets of the Corporation legally available for distribution. If the assets of the
Corporation available for distribution to the Holders of the Series J Preferred Stock, or any class
of capital stock parti passu with that of the Series J Preferred Stock, shall be insufficient to
permit payment in full of the amounts payable as aforesaid to the Holders of Series J Preferred
Stock upon such liquidation, dissolution or winding up, whether voluntary or involuntary, then
all such assets of the Corporation shall be distributed to the exclusion of the holders of shares of
Junior Stock ratably among the Holders of the Series J Preferred Stock and any class of capital
stock parri passu with that of the Series J Preferred Stock.

' (© The purchase or the redemption by the Corporation of shares of any class
of stock, the merger or consolidation of the Corporation with or into any other corporation or
entity in which the Corporation is the survivor, or the sale or transfer by the Corporation of
substantially ail of its assets shall be deemed to be a liquidation, dissolution or w1nd1ng-up of the
Corporation for the purposes of this paragraph 3.

4, Conversion into Common Stock. The Series J Preferred Stock shall have the
following conversion rights and obligations:

(a) Subject to the further provisions of this paragraph 4, the Holder of shares
of Series J Preferred Stock shall have the right to convert the Series J Preferred Stock into fully
paid and non-assessable shares of Common Stock determined in accordance with the conversion
price defined in paragraph 4(b) below (the "Conversion Price™).

(b) The number of shares of Common Stock issuable upon conversion of the
Series J Preferred Stock shall equal (1) the Stated Value per share being converted, divided by (ii)
the Conversion Price. The Conversion Price shall be fifty percent (50%) of the average closing
price of the Common Stock for the ten (10) trading days immediately preceding the conversion
date as defined in paragraph 4(c) below (the “Conversion Date™), although in no instance shall
the Conversion Price be less than $0.01 per share or greater than $0.03 per share. Further, the
Conversion Price shall be subject to adjustment as described herein and in any subscription

agreement.

(c¢)  Holder will give notice of its decision to exercise its right to convert the.
Series J Preferred Stock or part thereof by telecopying an executed and completed Notice of
Conversion (a form of which is annexed as Exhibit A to this Certificate of Designation) to the
Corporation via confirmed telecopier transmission. The Holder will not be required to surrender
the Series J Preferred Stock certificate until the Series J Preferred Stock has been fully converted.
Each date on which a Notice of Conversion is telecopied to the Corporation in accordance with
the provisions hereof shall be deemed a Conversion Date. The Corporation will itself, or will
cause the Corporation’s transfer agent to, transmit the Corporation's Common Stock certificates

Certified CI‘:QR;i.ERH._OOOO%
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representing the Common Stock issuable upon conversion of the Series J Preferred Stock to the
Holder for receipt by such Holder within five (5) business days after receipt by the Corporation
of the Notice of Conversion (the "Delivery Date"). A Series J Preferred Stock certificate
representing the balance of the Series J Preferred Stock not so converted will be provided by the
Corporation to the Holder if requested by Holder, provided the Holder has delivered the original
Series J Preferred Stock certificate to the Corporation, To the extent that a Holder elects not to
surrender Series J Preferred Stock for reissuance upon partial payment or conversion, the Holder
hereby indemnifies the Corporation against any and all loss or damage attributable to a third-
party claim in an amount in excess of the actual amount of the Stated Value of the Series J
Preferred Stock then owned by the Holder. '

In the case of the exercise of the conversion rights set forth in paragraph
4(a), the conversion privilege shall be deemed to have been exercised and the shares of Common
Stock issuable upon such conversion shall be deemed to have been issued upon the date of
receipt by the Corporation of the Notice of Conversion. The person or entity enfitled to receive
Common Stock issuable upon such conversion shall, on the date such conversion privilege is
deemed to have been exercised and thereafter, be treated for all purposes as the record holder of
such Common Stock and shall on the same date cease to be treated for any purpose as the record
holder of such shares of Series J Preferred Stock so converted. ’

Upon the conversion of any shares of Series J Preferred Stock, no
adjustment or payment shall be made with respect to such converted shares on account of any
dividend on the Common Stock.

The Corporation shall not be required, in connection with any conversion
of Series J Preferred Stock to issue a fraction of a share of its Common Stock and shall instead
deliver a stock certificate representing the nearest whole number. However, the Company may
issue a fraction of a share of Series J Preferred Stock.

(d)  The Conversion Price determined pursuant to Paragraph 4(b) shall be
subject to adjustment from time to time as follows: _

) In case the Corporation shall at any time (A) declare any dividend
or distribution on its Common Stock or other securities of the Corporation other than the Series J
Preferred Stock, (B) split or subdivide the outstanding Common Stock, (C) combine the
outstanding Common Stock into a smaller number of shares, or (D) issue by reclassification of
its Common Stock any shares or other securities of the Corporation, then in each such event the
Conversion Price shall be adjusted proportionately so that the Holders of Series J Preferred Stock
shall be entitled to receive the kind and number of shares or other securities of the Corporation
which such Holders would have owned or have been entitled to receive after the happening of
any of the events described above had such shares of Series J Prefetred Stock been converted
immediately prior to the happening of such event (or any record date with respect thereto). Such
adjustment shall be made whenever any of the events listed above shall occur. An adjustment
made to the Conversion Price pursuant to this paragraph 4(d) (i) shall become effective
immediately after the effective date of the event.
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(i)  Forso long as Series J Preferred Stock is outstanding, the Holder is
granted the anti-dilution and price protection rights set forth herein.

(& () In case of any merger of the Corporation with or into any other
corporation or entity (other than a merger in which the Corporation is the surviving or continuing
corporation and which does not result in any reclassification, conversion, or change of the
outstanding shares of Common Stock) then unless the right to convert shares of Series J
Preferred Stock shall have terminated as part of such merger, lawful provision shall be made so
that Holders of Series J Preferred Stock shall thereafter have the right to convert each share of
Series J Preferred Stock into the kind and amount of shares of stock and/or other securities or
property receivable upon such merger by a Holder of the number of shares of Common Stock
into which such shares of Series J Preferred Stock might have been converted immediately prior
to such consolidation or merger. Such provision shall also provide for adjustments which shall
be as nearly equivalent as may be practicable to the adjustments provided for in paragraph 4(d).
The foregoing provisions of this paragraph 4(e) shall similarly apply to successive mergers.

(ii)  Incase of any sale or conveyance to another person or entity of the
property of the Corporation as an entirety, or substantially as an entirety, in connection with
which shares or other securities or cash or other property shall be issuable, distributable, payable,
or deliverable for outstanding shares of Common Stock, then, unless the right to convert such
shares shall have terminated, lawful provision shall be made so that the Holders of Series J
Preferred Stock shall thereafter have the right to convert each share of the Series J Preferred
Stock into the kind and amount of shares of stock or other securities or property that shall be
issuable, distributable, payable, or deliverable upon such sale or conveyance with respect to each
share of Common Stock immediately prior to such conveyance.

® Whenever the number of shares to be issued upon conversion of the Series
J Preferred Stock is required to be adjusted as provided in this paragraph 4, the Corporation shall
forthwith compute the adjusted number of shares to be so issued and prepare a certificate setting
forth such adjusted conversion amount and the facts upon which such adjustment is based, and
such certificate shall forthwith be filed with the Transfer Agent for the Series J Preferred Stock
and the Common Stock; and the Corporation shall mail to each Holder of record of Series J
Preferred Stock notice of such adjusted conversion price. :

(8)  Incase at any time the Corporation shall propose:

i to pay any dividend or distribution payable in shares upon its
Common Stock or make any distribution (other than cash dividends) to the holders of its
Common Stock; or '

(i)  to offer for subscription to the holders of its Common Stock any
additional shares of any class or any other rights; or -

(i)  any capital reorganization or reclassification of its shares or the
merger of the Corporation with another corporation or entity (other than a merger in which the
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Corporation is the surviving or continuing corporation and which does not result in any
reclassification, conversion, or change of the outstanding shares of Common Stock); or

. {iv) the voluntary dissolution, liquidation or winding-up of the
Corporation; then, and in any one or more of said cases, the Corporation shall cause at least
fifteen (15) days prior notice of the date on which (A) the books of the Corporation shall close or
a record be taken for such stock dividend, distribution, or subscription rights, or (B) such capital
rcorganization, reclassification, merger, dissolution, liquidation or winding-up shall take place,
as the case may be, to be mailed to the Transfer Agent for the Series J Preferred Stock and for
the Common Stock and to the Holders of record of the Series J Preferred Stock.

(h)  So long as any shares of Series J Preferred Stock or any obligation amount
shall remain outstanding and the Holders thereof shall have the right to convert the same in
accordance with provisions of this paragraph 4, the Corporation shall use its best efforts to
reserve sufficient shares of its authorized and unissued Common Stock that would be necessary
to allow conversion of the Series J Preferred Stock, and if it determines that its authorized and
unissued shares of Common Stock are not sufficient to allow such conversion, it will amend its
Articles of Incorporation and make appropriate filings with the Securities and Exchange
Commission in order to increase its authorized capitalization,

(i) The term “Common Stock” as vsed in this Cerificate of Designation shall
mean the $.001 par value Common Stock of the Corporation as such stock is constituted at the
date of issuance thereof or as it may from time to time be changed, or shares of stock of any class
or other securities and/or property into which the shares of Series J Preferred Stock shall at any
time become convertible pursuant to the provisions of this paragraph 4.

() The Corporation shall pay the amount of any and all issue taxes (but not
income taxes) which may be imposed in respect of any issne or delivery of stock upon the
conversion of any shares of Series J Preferred Stock, but all transfer taxes and income taxes that
may be payable in respect of any change of ownership of Series J Preferred Stock or any rights
represented thereby or of stock receivable upon conversion thereof, shall be paid by the person or
persons surrendering such stock for conversion. '

(k)  Inthe event a Holder shall elect to convert any shares of Series J Preferred
Stock as provided herein, the Corporation may not refuse conversion based on any claim that
such Holder or any one associated or affiliated with such Holder has been engaged in any
violation of law, or for any other reason unless, an injunction from a court, on notice, restraining
and or enjoining conversion of all or part of said shares of Series J Preferred Stock shall have
been issued and the Corporation posts a surety bond for the benefit of such Holder in the
obligation amount sought to be converted, which ig subject to the injunction, which bond shall
remain in effect until the completion of arbitration/litigation of the dispute and the proceeds of
which shall be payable to such Holder in the event it obtains judgment.

5. Voting Rights. The Holder of shares of Series J Preferred Stock shall not have
voting rights except as described in paragraph 6 hereof. )
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6. Restrictions and Limitations.

(@  Amendments to Charter. The Corporation shall not amend its Articles of
Incorporation without the approval by the holders of at least 70% of the then outstanding shares
of Series J Preferred Stock if such amendment would:

(i) reduce the amount payable to the Holders of Series J Preferred
Stock upon the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation;

(i}  cancel or modify the conversion rights of the Holders of Series J
Preferred Stock provided for in paragraph 4 herein; or

(iif)  cancel or modify the rights of the Holders of the Series J Preferred
Stock provided for in this paragraph 6.

_ 7. Redemption. Holders of the Series J Preferred Stock shali have no right to have
the Corporation redeem the Series J Preferred Stock. The Corporation shall have no right to
redeem the Series J Preferred Stock.

8. Status of Converted Stock. In case any shares of Series J Preferred Stock shall be
converted or repurchased or reacquired, the shares so converted or reacquired shall resume the
status of authorized but unissued shares of Preferred Stock and shall no longer be designated as
Series J Preferred Stock.

9. Authorjty to Amend. This Certificate of Designation was adopted by the
Corporation’s Board of Directors on June 20, 2008, and no stockholder consent was required for
the adoption thereof pursuant to the authority conferred upon the Board of Directors by the

Articles of Incorporation of said Corporation.

IN WITNESS WHEREOF, such Corporation has caused this Certificate of Designation
to be signed by its Chief Executive Officer this 30% day of June 2008.

NUSTATE

GY HOLDINGS, INC.

By: : : '
Frank P, Reilly, C@Executive Officer and Secretary
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EXHIBIT A
NOTICE OF CONVERSION

(To Be Executed By the Registered Holder in Order to Convert the Series J Convertible
Preferred Stock of NuState Energy Holdings, Inc.)

The undersigned hereby irrevocably elects to convert.$ - of the Stated Valﬁe

of the above Series J Convertible Preferred Stock into shares of Common Stock of NuState
Energy Holdings, Inc. according to the conditions hereof, as of the date written below.

Date of Conversion;

Applicable Conversion Price Per Share: $

Number of Common Shares Issuable Upon this Conversion:

Select one:

] A Series J Convertible Preferred Stock certificate is being delivered herewith. The
unconverted portion of such certificate should be reissued and delivered to the undersigned.

[ 1 ASeriesJ Convertible Preferred Stock certificate is not being delivered herewith.

Signature:

Printed Narme;

Address:

Delivéries Pursuant to this Notice of Conversion Should Be Made to:
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KAIN & ASSOCIATES 750 Southeast Third Avenue, Suite 100
ATTORNEYS AT LAW Fort Lauderdale, Florida 33316-1153

Telephone: (954) 768-9002

CoMPLEX | P. coM Facsimile: (954) 768-0158

, www.ComplexIP.com
Patent - Trademark - Copyright - Computer Law Robert C. Kain, Jr. rkain@gomplele.com

Trade Secret - Domain Disputes Darren Spielman dspielman@ComplexiP.com

July 27, 2009

Mail Stop Assignment Recording Services
Commissioner for Patents

P.O. Box 1450

Alexandria, VA 22313-1450

Re:  Patent Assignment
Our Ref: 6974-01

Dear Sirs:
Enclosed please find for recording true copies from the Nevada Secretary of State showing
that the Nevada corporation Power2Ship, Inc., went through several mergers and name changes,

namely to Fittipaldi Logistics, Inc. and then to NuState Energy Holdings, Inc. The enclosed true
copies show the current correct owner of the patent to be NuState Energy Holdings, Inc.

The chain of corporate ownership shows:

Event Pages
Corporate name: Power2Ship, Inc. 2and 15
Articles of Merger  Fittipaldi Logistics, Inc. 29

New corporate name: Fittipaldi Logistics, Inc. 33 and 35
Articles of Merger =~ NuState Energy Holdings, Inc. 56

New corporate name: NuState Energy Holdings, Inc. 60 and 62.

Please change the assignment records accordingly.

Sincerely,
RCK/cjp Robert C. Kain, Jr.
encls. for the Firm

G:\RCK\CLIENTS\Power2Ship\6974-01-assign-ltr-to-PTO-072709.wpd

PATENT
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