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COVER LETTER ° ¥
TO:; Amendment Section

Division of Corporations

NAME OF CORPORATION: _- KAUNDER , TAIL.

DOCUMENT NUMBER: _PCL‘{QQM

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

ABRMAN B (R (A IEHAM

Name of Contact Person

EpUMDEL , INC.

Firm/ Company

2M BLANDY Uy E USAY

Address

Cotumpt mhD /046

City/ State and Zip Code

NPATBLG AoL, wm

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please cail:

VURMBN BRI (AHAM a 410 _290-51I5Y

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

/B( $35 Filing Fee [J$43.75 Filing Fee &  [1$43.75 Filing Fee &  [1$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) {Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment f(\

ot 7/
Articles of Incorporation ZJ/Z Y .
. o~ S K3 ™
RounDeR | /uc. Mgl T ay

(Name of Corporation as currently filed with the Florida Dept. of State) ‘4/}};:;,{5? ,'wp ’ /0 é) -
\ 6:{\ ’r(:s\ N <

P 040006 23 (49 A

(Document Number of Corporation {if known) f”"/),q’

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp..” “Inc.,” or Co.,” or the designation “Corp,” “Inc,” or "Co". A professional corporation name must contain the
word “chartered,” “professional association,” or the abbreviation “P.A."

B. Enter new principa) office address, if applicable:
(Principal office address MUST BEA STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent

NeRTH
D
(Florida street address}
New Registered Office Address: TAMDA , Florida
(City) (Zip Code)

New Regpistered Agent’s Signature, if changing Registered Agent:
I hereby accept the appointment as registered agent. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:
{Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/divector holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes shouid be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 8. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doe
X Remove v Mike Jones
_X Add SV Sally Smith
Type of Action Title Name Address
{Check One)

1) ___ Change am GREE  _ MCDmpeD

Add

X_Remove

2) Change s .
~__Add
Remove

3) Change
Add
Remove

4) Change
Add
Remove

5) Change
Add
Remove

6) Change
Add
Remove
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E. If amending or adding additional Articles, enter change(s) here:
(attach additional sheets, if necessary).  (Be specific)

THE. puTHIRIZED ¢ pC(TBL OF THE. CIRPIRATION St BS.

SHARE= OF BANEK CiHtck PreceePe STICK.

DES/LAIMTIONS FOR A SSRIES + SsRwsS B S7ICK
ARE. BITRCHZ0,

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)

N/A

L4
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The date of each amendment(s) adoption: ,2 é / A 2

Effective date if applicable:

{no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

[ The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitied to vote separately on the amendment(s}:

“The number of votes cast for the amendment(s) was/were sufficient for approval

by
{voting group)

Mhe amendment(s) was/were adopted by the board of directors without shareholder action and sharcholdet
action was not required.

[J The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated 5/: I/Z,—

fard

7 pFesident or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

() Effhlen

{Typed or printed name of person signing})

G5 CeITAKY

(Ti[le’of person signing)
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CERTIFICATE OF DESIGNATION
OF
SERIES A PREFERRED STOCK
OF
ROUNDER, INC.

ROUNDER, INC., a Florida corporation (the "Company"), hereby certifies that the
following resolution was adopted by the Board of Directors of the Company, pursuant to
a Board of Directors meeting dated March 31, 2012:

RESOLVED, that on March 31, 2012, the Company caused to be filed an amendment to
the Certificate of Designation authorizing the rights, preferences and privileges of
preferred stock to previously authorized by the Board of Directors; (the "Preferred
Stock™)

RESOLVED FURTHER: That the Board of Directors has authorized, a series of the
Preferred Stock consisting of 10,000 shares of Series A Preferred Stock, which series
shall have the following powers, designations, preferences and relative, participating,
optional or other rights, and the following qualifications, limitations and:

Section 1. Designation of Amount.

The shares of Preferred Stock created hereby shall be designated the "Series A
Convertible Preferred Stock" (the "Series A Preferred Stock") and the authorized
number of shares constituting such series shall be 10,000 with a stated value of $100
per preferred share. The Serics A Preferred Stock shall rank senior to the all other
classes of Preferred Stock as to dividends, distributions or as to distributions of assets
upon liquidation, dissolution, or winding up of the Company, whether voluntary or
involuntary.

Section 2. Dividends.

(a) The holders of the then outstanding shares of Series A Preferred Stock will be entitled
to receive, when, as and if declared by the Board of Directors out of funds of the
Company legally available therefore, cumulative cash dividends, accruing on a daily
basis from the Original Issuance Date (as hereinaficr defined) through and including the
date on which such dividends are paid at the annual rate of $4 per share of the Series A
Preferred Stock. The term "Original {ssuance Date" means, with respect to any
particular holder of Series A Preferred Stock, the date on which those share of Series A
Preferred Stock were issued to him as evidenced by the date on the stock certificate
representing those shares of Series A Preferred Stock. The cash dividends provided for in
this Section 2(a) are hereinafter referred to as "Dividends."

(b) No dividend shall be paid or declared on any share of Common Stock, unless a
dividend, payable in the same consideration and manner, is simultaneously paid or
declared, as the case may be, on each share of Series A Preferred Stock in an amount



determined as set forth in paragraph (a) above. For purposes hereof, the term "dividends"
shall include any pro rata distribution by the Company, out of funds of the Company
legally available therefore, of cash, property, securities (including, but not limited to,
rights, warrants or options) or other property or assets to the holders of the Common
Stock, whether or not paid out of capital, surplus or earnings.

{c) Prior to declaring any dividend or making any distribution on or with respect to shares
of Common Stock, the Company shall take all prior corporate action necessary to
authorize the issuance of any securities payable as a dividend in respect of the Series A
Preferred Stock.

Section 3. Voting Rights.

Except as otherwise provided by applicable law the Series A Preferred Stock shall vote as
if it had 50.1% of the common stock able to vote or consent to any action requiring a vote
regardless of the amount of common stock outstanding as long as one share of the Sertes
A Preferred Stock is outstanding.

Section 4. Conversion Rights.

(a) General. Subject to and upon compliance with the provisions of this Section 4, the
holders of the shares of Series A Preferred Stock shall be entitled, at their option, at any
time to convert all or any such shares of Series A Preferred Stock into a number of fully
paid and non-assessable shares (calculated as to each conversion to the nearest
1/100,000th of a share) of Common Stock. The number of shares of Common Stock to
which a holder of Series A Preferred Stock shall be entitled upon conversion shall be
determined by dividing (x) $100 by (y) the LOWEST of the closing bid price for the 20
days prior to the conversion request, but at no time less than $.001 or requirement of the
Company’s Common Stock. This formula is referred to as the “Conversion Formula™.

(b) Fractions of Shares. Unless the holder of shares of Series A Preferred Stock being
converted specifies otherwise, the Company shall issue fractional shares of Common
Stock (carried out to seven decimal places) upon conversion of shares of Series A
Preferred Stock. If more than one share of Series A Preferred Stock shall be surrendered
for conversion at one time by the same holder, the number of full shares of Common
Stock to be issued shall be computed on the basis of the aggregate number of shares of
Series A Preferred Stock so surrendered. Instead of any fractional shares of Common
Stock which would otherwise be issuable upon conversion of any shares of Series A
Preferred Stock, the Company shall pay a cash adjustment in respect of such fractional
share in an amount equal to the product of such fraction multiplied by the Fair Market
Value (as hereinafter defined) of one share of Common Stock on the Conversion Date.

(c) Limitations on Conversion. Notwithstanding any other provision in this Certificate
of Designation, at no time may a holder of Series A Preferred Stock convert shares that
would allow him to hold more than 9.9% of the total outstanding common shares of the
Company unless waived by the Company for its benefit.



(d) Exercise of Conversion Privilege.

(1) In order to convert shares of Series A Preferred Stock, a holder must (A) surrender the
certificate or certificates evidencing such holder's shares of Series A Preferred Stock to
be converted, duly endorsed in a form satisfactory to the Company, at the office of the
Company and (B) notify the Company at such office that such holder elects to convert
Series A Preferred Stock and the number of shares such holder wishes to convert.

(ii) Series A Preferred Stock shall be deemed to have been converted immediately prior
to the close of business on the day (the "Conversion Date") of surrender of such shares
of Series A Preferred Stock for conversion in accordance with the foregoing provisions,
and the Person or Persons entitled to receive the Common Stock issuable upon
conversion shall be treated for all purposes as the record holder or holders of such
Common Stock as and after such time. As promptly as practicable on or after the
Conversion Date, the Company shall issue and shall deliver at any office or agency of the
Company maintained for the surrender of Series A Preferred Stock a certificate or
certificates for the number of full shares of Common Stock issuable upon conversion,
together with payment in lieu of any fraction of a share, as provided in Section 4(b).

(iii) In the case of any certificate evidencing shares of Series A Preferred Stock which is
converted in part only, upon such conversion the Company shall execute and deliver a
new certificate representing an aggregate number of shares of Series A Preferred Stock
equal to the unconverted portion of such certificate,

(e) Company to Reserve Common Stock. The Company shall at all times reserve and
keep available, free from preemptive rights, out of the authorized but unissued Common
Stock or out of the Common Stock held in treasury, for the purpose of effecting the
conversion of Series A Preferred Stock, the full number of shares of Common Stock then
issuable upon the conversion of all outstanding shares of Series A Preferred Stock.

Before taking any action that would cause the number of shares of Common Stock
deliverable upon conversion of the Series A Preferred Stock to exceed (when taken
together with all other outstanding shares of Common Stock) the number of shares of
Common Stock that the Company is authorized to issue, the Company will take any
corporate action that, in the opinion of its counsel, is necessary in order that the Company
may validly and legally issue the full number of fully paid and non-assessable shares of
Common Stock issuable upon conversion at such adjusted conversion price.

(f) Taxes on Conversions. The Company will pay any and all original issuance, transfer,
stamp and other similar taxes that may be payable in respect of the issue or delivery of
shares of Common Stock on conversion of Series A Preferred Stock pursuant hereto. The
Company shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issue and delivery of shares of Common Stock in a name
other than that of the holder of the share(s) of Series A Preferred Stock to be converted,
and no such issue or delivery shall be made unless and until the Person requesting such



issue has paid to the Company the amount of any such tax, or has established to the
reasonable satisfaction of the Company that such tax has been or will be paid.

(g) Cancellation of Converted Series A Preferred Stock. All Series A Preferred Stock
delivered for conversion shall be delivered to the Company to be canceled.

Section 5. Dividend Received Deduction.
For federal income tax purposes, the Company shall report distributions on the Series A

Preferred Stock as dividends, to the extent of the Company's current and accumulated
earnings and profits (as determined for federal income tax purposes).



CERTIFICATE OF DESIGNATION
OF
SERIES B PREFERRED STOCK
OF
ROUNDER, INC.

ROUNDER, Inc., a FLORIDA corporation (the "Company"), hereby certifies that the
following resolution was adopted by the Board of Directors of the Company, pursuant to
a Board of Directors meeting dated March 31, 2012

RESOLVED, that on March 31, 2012, the Company caused to be filed an amendment to
the Certificate of Designation authorizing the rights, preferences and privileges of

preferred stock to previously authorized by the Board of Directors; (the "Preferred
Stock™)

RESOLVED FURTHER: That the Board of Directors has authorized, a series of the
Preferred Stock consisting of 100,000 shares of Series B Preferred Stock, which series
shall have the following powers, designations, preferences and relative, participating,
optional or other rights, and the following qualifications, limitations and:

Section 1. Designation of Amount.

The shares of Preferred Stock created hereby shall be designated the "Series B
Convertible Preferred Stock" (the "Series B Preferred Stock™) and the authorized
number of shares constituting such series shall be 100,000. The Series B Preferred Stock
shall rank senior to the all other classes of Preferred Stock as to dividends, distributions
or as to distributions of assets upon liquidation, dissolution, or winding up of the
Company, whether voluntary or involuntary.

Section 2. Dividends.

(a) The holders of the then outstanding shares of Series B Preferred Stock will be entitled
to receive, when, as and if declared by the Board of Directors out of funds of the
Company legally available therefore, cumulative cash dividends, accruing on a daily
basis from the Original Issuance Date (as hereinafter defined) through and including the
date on which such dividends are paid at the annual rate of $no per share of the Series B
Preferred Stock. The term "Original Issuance Date" means, with respect to any
particular holder of Series B Preferred Stock, the date on which those share of Series B
Preferred Stock were issued to him as evidenced by the date on the stock certificate
representing those shares of Series B Preferred Stock. The cash dividends provided for in
this Section 2(a) are hereinafter referred to as "Dividends."

(b) No dividend shall be paid or declared on any share of Common Stock, unless a
dividend, payable in the same consideration and manner, is simultaneously paid or
declared, as the case may be, on each share of Series B Preferred Stock in an amount
determined as set forth in paragraph (a) above. For purposes hereof, the term "dividends"



shall include any pro rata distribution by the Company, out of funds of the Company
legally available therefore, of cash, property, securities (including, but not limited to,
rights, warrants or options) or other property or assets to the holders of the Common
Stock, whether or not paid out of capital, surplus or carnings.

{c) Prior to declaring any dividend or making any distribution on or with respect to shares
of Common Stock, the Company shall take all prior corporate action necessary to
authorize the issuance of any securitics payable as a dividend in respect of the Series B
Preferred Stock.

Section 3. Voting Rights.
Non voting.
Section 4. Conversion Rights.

(a) General. Subject to and upon compliance with the provisions of this Section 4, the
holders of the shares of Series A Preferred Stock shall be entitled, at their option, at any
time to convert all or any such shares of Series A Preferred Stock into a number of fully
paid and non-assessable shares (calculated as to each conversion to the nearest
1/100,000th of a share) of Common Stock. The number of shares of Common Stock to
which a holder of Series A Preferred Stock shall be entitled upon conversion shall be
determined by dividing (x) $100 by (y) the LOWEST of the closing bid price for the 20
days prior to the conversion request, but at no time less than $.001 or requirement of the
Company’s Common Stock. This formula is referred to as the “Conversion Formula”.

(b) Fractions of Shares. Unless the holder of shares of Series B Preferred Stock being
converted specifies otherwise, the Company shall not issue fractional shares of Common
Stock but shall round all such shares up to the next full share.

(c) Exercise of Converston Privilege.

(i) In order to convert shares of Series B Preferred Stock, a holder must (A) surrender the
certificate or certificates evidencing such holder's shares of Series B Preferred Stock to be
converted, duly endorsed in a form satisfactory to the Company, at the office of the
Company and (B) notify the Company at such office that such holder elects to convert
Series B Preferred Stock and the number of shares such holder wishes to convert.

(i1) Series B Preferred Stock shall be deemed to have been converted immediately prior to
the close of business on the day (the "Conversion Date") of surrender of such shares of
Series B Preferred Stock for conversion in accordance with the foregoing provisions, and
the Person or Persons entitied to receive the Common Stock issuable upon conversion
shall be treated for all purposes as the record holder or holders of such Common Stock as
and after such time. As promptly as practicable on or afier the Conversion Date, the
Company shall issue and shall deliver at any office or agency of the Company maintained
for the surrender of Series B Preferred Stock a certificate or certificates for the number of



full shares of Common Stock issuable upon conversion, together with payment in lieu of
any fraction of a share, as provided in Section 4(b).

(ii1) In the case of any certificate evidencing shares of Series B Preferred Stock which is
converted in part only, upon such conversion the Company shall execute and deliver a
new certificate representing an aggregate number of shares of Series B Preferred Stock
equal to the unconverted portion of such certificate.

(d) Company to Reserve Common Stock. The Company shall at all times reserve and
keep available, free from preemptive rights, out of the authorized but unissued Common
Stock or out of the Common Stock held in treasury, for the purpose of effecting the
conversion of Series B Preferred Stock, the full number of shares of Common Stock then
issuable upon the conversion of all outstanding shares of Series B Preferred Stock.

Before taking any action that would cause the number of shares of Common Stock
deliverable upon conversion of the Series B Preferred Stock to exceed (when taken
together with all other outstanding shares of Common Stock) the number of shares of
Common Stock that the Company is authorized to issue, the Company will take any
corporate action that, in the opinion of its counsel, is necessary in order that the Company
may validly and legally issue the full number of fully paid and non-assessable shares of
Common Stock issuable upon conversion at such adjusted conversion price.

(e) Taxes on Conversions. The Company will pay any and all original issuance, transfer,
stamp and other similar taxes that may be payable in respect of the issue or delivery of
shares of Common Stock on conversion of Series B Preferred Stock pursuant hereto. The
Company shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issue and delivery of shares of Common Stock in a name
other than that of the holder of the share(s) of Series B Preferred Stock to be converted,
and no such issue or delivery shall be made unless and until the Person requesting such
issue has paid to the Company the amount of any such tax, or has established to the
reasonable satisfaction of the Company that such tax has been or will be paid.

(f) Cancellation of Converted Series B Preferred Stock. All Series B Preferred Stock
delivered for conversion shall be delivered to the Company to be canceled.

Section 5. Dividend Received Deduction.
For federal income tax purposes, the Company shall report distributions on the Sertes B

Preferred Stock as dividends, to the extent of the Company's current and accumulated
earnings and profits (as determined for federal income tax purposes).



