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ISt Senterfitt

ATTORNEYS AT LAW

Fort Lauderdale One Southeast Third Avenue
Jacksonville SunTrust International Center

Miami 28th Floor

Orlando Mizmi, Florida 33131-1714
Tallahassee www.aketman.com

Tampa

Washington, DC 305374 5600 tel 305 374 5095 fax

West Palm Beach

January 26, 2005 Martin T. Schrier

305 982 5605
martin.schrier@akerman.com

VIA FEDERAL EXPRESS

Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, Florida 32399

Re:  Articles of Amendment of Nuts & Boats, Inc.

Dear Sit/Madam:

Enciosed please find for filing Articles of Amendment for the above-referenced Florida
corporation along with a check in the amount of $43.75 as follows:

$35.00 - Filing Fee
$8.75 - Certified Copy Fee
$43.75

Once the document is filed, please forward the certified copy to my attention. Thank you
for your attention to this matter.
Very truly yours,

AKERMAN SENTERFITT

Martin T. Schrier

Enclosures
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NUTS & BOATS, INC.

In accordance with the Florida Business Corporation Act, Nuts & Boats, Inc. (the
"Corporation") hereby adopts the following Articles of Amendment to the Corporation’s Articles
of Incorporation, as previously amended:

ITEM I
The name of this Corporation is Nuts & Boats, Inc,

ITEMII
“Article III - Capital Stock” of the Articles of Incorporation of the Corporation is hereby
deleted in its entirety, and the following language is inserted in lieu thereof:

ARTICLE Il - CAPITAL STOCK

Section 1. Authorized Capital Stock. The aggregate number of shares of all classes of
capital stock that the Corporation shall have the authority to issue is 1,212,500, of which (A)
1,000,000 shares shall be designated Common Stock, par value $.01 per share (the “Common
Stock™), and (B} 212,500 shares shall be designated Preferred Stock, par value $1.00 per share
(the “Preferred Stock”), and of which 112,500 Preferred Stock shares shall be designated
Series A convertible preferred stock (the “Series A Preferred Stock™) and 100,000 Preferred
Stock shares shall be designated Series B convertible preferred stock (the “Series B Preferred
Stock™).

Section 2. Preferred Stock. The Preferred Stock may be issued in one or more series.
The Board of Directors is hereby expressly authorized to issue the shares of Preferred Stock in
such series and to fix from time to time before issuance the number of shares of Preferred Stock
to be included in any series and the designation, relative rights, preferences and limitations of all
shares of Preferred Stock of such series. The authority of the Board of Directors with respect to
each series of Preferred Stock shall include, without limitation_thereto, the determination of any
or all of the following, and the shares of each series of Preferred Stock may vary from the shares
of any other series of Preferred Stock in the following respects:

(2) The number of shares of Preferred Stock constituting such series and the designation
thereof to distinguish the shares of such series of Preferred Stock from the shares of all other
series of Preferred Stock;

(b) The annual dividend rate, if any, on the shares of such series of Preferred Stock and
whether such dividends shall be cumulative and, if cumulative, the date from which dividends
shall accumulate;

(c) The redemption price or prices for the particular series of Preferred Stock, if
redeemable, and the terms and conditions of such redemption;
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(d) The preference, if any, of shares of such series of Preferred Stock in the event of any
voluntary or involuntary liquidation, dissolution or winding-up of the Corporation;

(€) The voting rights of shares of such series of Preferred Stock, if any, in addition to the
voting rights prescribed by law and the terms of exercise of such voting rights;

(f) The right, if any, of shares of such series of Preferred Stock to be converted into
shares of any other series or class of capital stock of the Corporation and the terms and
conditions of such conversion; and

(g) Any other relative rights, preferences and limitations of such series of Preferred
Stock.

Section 3. Series A Convertible Preferred Stock. Each holder of Series A Preferred
Stock shall be entitled to the relative rights, preferences and limitations as follows:

(a) Dividends. Holders of the Series A Preferred Stock shall be entitled to receive an
annual cumulative cash dividend equal to $.08 per share of the Series A Preferred Stock. Such
dividend shall start to accrue commencing on the date such shares of Series A Preferred Stock
are issued and will become due and payable upon (i) sale of the Corporation, (ii) redemption of
such Series A Preferred Stock pursuant to Section 5 hereof, (iii) conversion of such share
pursuant to Section 3(d) hereof, (iv) liquidation of the Corporation or (v} a Qualified Initial
Public Offering. "Qualified Initial Public Offering" means a firm commitment underwritten
public offering, managed by an underwriter of nationally recognized standing, resulting in gross
proceeds to the Corporation of at least $20,000,000.

{b) Liquidation.

(1 Liquidating Event. In the event of a liquidation, dissolution or winding up
of the Corporation (each such event considered a “Liquidating Event™), no distribution shall be
made to the holders of any shares of Common Stock, or any shares of capital stock of the
Corporation hereafter created that do not expressly rank pari passu with, or senior to, the
Series A Preferred Stock (the “Senior Securities™) upon such Liquidating Event, unless, prior
thereto, the holders of the Series A Preferred Stock shall have received the Liquidation
Preference (as defined below) with respect to each share of then outstanding Series A Preferred
Stock. If upon the occurrence of a Liquidating Event, the assets and funds available for
distribution among the holders of the then outstanding shares of Series A Preferred Stock and the
holders of the then outstanding shares of Senior Securities shall be insufficient to permit the
payment to such holders of the preferential amounts payable thereon, then the entire assets and
funds of the Corporation legally available for distribution to such holders of such shares of
Series A Preferred Stock shall be distributed ratably among such shares in proportion to the ratio
that the Liquidation Preference payable on each such share of then outstanding Series A
Preferred Stock bears to the aggregate Liquidation Preference payable on all such shares of
Series A Preferred Stock. Except as provided by law, upon any such Liquidating Event, after the
holders of then outstanding shares of Series A Preferred Stock and the holders of the then
outstanding shares of Senior Securities shall have been paid in full the preferential amounts to
which they shall be entitled to receive on account of such shares, the remaining net assets of the
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Corporation shall be distributed to the other shareholders of the Corporation in accordance with
their respective equity interests.

(2) Liquidation Preference. Upon the consummation of a Liquidation Event,
the holder of the Preferred Stock may elect to either (i) receive the Liquidation Preference or (ii)
convert the Preferred Stock into Common Stock pursuant to Section 3(d) hereto. The
"Liquidation Preference" shall be an amount equal to $2.00 per share of Series A Preferred
Stock, plus all accrued but unpaid dividends with respect to such share, as of the date of
consummation of the Liquidation Event. Holders of Series A Preferred Stock shall not be
entitled to any additional distribution in excess of the Liquidation Preference in the event of any
Liquidating Event.

(c) Voting Rights. Except as otherwise required under Florida law or as provided in
these Articles of Incorporation, as amended, the shares of Series A Preferred Stock shall vote
together as one class with the holders of the Common Stock. Each holder of shares of Series A
Preferred Stock shall be entitled to such number of votes as shall equal the whole number of
shares of the Common Stock into which such holder’s then outstanding shares of Series A
Preferred Stock are then fully convertible into, as provided for herein. For so long as 50% of the
shares of Series A Preferred Stock are outstanding, consent of the holders of 2/3 of the
outstanding Series A Preferred Stock will be required for the following actions of the
Corporation: any action that (i) alters or changes the rights, preferences or privileges of the
Series A Preferred Stock; (ii) amends the Corporation's charter or bylaws in a manner that
adversely affects the rights of the holders of the Series A Preferred Stock (other than the issuance
of additional Common Stock); and (iii) results in a merger, sale of substantially all the assets or
other change of control transaction.

(d) Conversion. Subject to and upon compliance with the provisions of this Section
3(d), and subject to applicable law and regulation, at any time, any holder of outstanding shares
of Series A Preferred Stock shall have the right, at such holder’s option, to convert all or any
portion of such holder's outstanding shares of Series A Preferred Stock into a whole number of
shares of fully paid and nonassessable shares of Common Stock as provided below:

¢} Conversion Price. The initial conversion price shall be equal to $1.00 per
share of Series A Preferred Stock, and which conversion price may be adjusted from time to time
hereafter in accordance with this Section 3(d) (the "Conversion Price"). Except with respect to
an Excluded Transaction (as defined below), if and whenever on or after the date of issuance of
shares of the Series A Preferred Stock, the Corporation issues or sells, or in accordance with
Section 3(d)(3) hereof, is deemed to have issued or sold, any shares of its Common Stock, or any
securities exercisable for, convertible into or exchangeable for shares of Common Stock
(“Convertible Securities™), for consideration on 2 per share basis less than the Conversion Price
in effect immediately prior to the time of such issuance or sale, then upon such issuance or sale,
the Conversion Price shall be adjusted to the Reset Price (the "Reset Price").

(2)  Conversion Procedure.

(i) Conversion Date and Notice. Each conversion of outstanding
shares of Series A Preferred Stock shall be deemed to be effective as of the close of
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business on the effective date of such conversion (the “Conversion Date”), specified in a
written notice (the “Conversion Notice™); provided, however, that the Conversion Date
shall not be a date earlier than the date which is five (5) days from the date such
Conversion Notice is given, or if no such Conversion Date is specified, the Conversion
Date shall be such date five (5) days from the date of such Conversion Notice. Such
Conversion Notice shall be accompanied by the certificate(s) representing the Series A
Preferred Stock to be converted, duly endorsed and delivered to the Corporation at its
principal place of business, or as otherwise directed by the Corporation in writing,
together with any and all documentation reasonably requested by the Corporation.
Notwithstanding anything contained herein to the contrary, the effectiveness of any such
conversion shall be subject to compliance with applicable law and/or regulation, the
receipt by the Corporation of the certificate(s) representing the number of shares of
Series A Preferred Stock to be so converted, the receipt by the Corporation of all
documentation reasonable requested by the Corporation, including stock powers duly
endorsed for transfer with signatures medallion guaranteed, and the payment of any stock
transfer taxes, if required. Effective as of the Conversion Date, the rights of the holder of
such shares of Series A Preferred Stock as such holder shall cease, and such holder shall
be deemed to have become the holder of record of the shares of Common Stock
represented thereby.

(ii) Delivery of Certificates. As soon as practicable after the
Conversion Date (but in any event within ten (10) business days after the holder has
delivered the certificates evidencing the shares of Series A Preferred Stock being
converted into shares of Common Stock and all other documentation required hereunder),
the Corporation shall deliver to the converting holder of such shares of Series A Preferred
Stock:

x) a certificate or certificates representing, in the
aggregate, the number of shares of Common Stock issued upon such
conversion and in such denomination(s) as the converting holder shall
specify, and a check for cash with respect to any fractional interest in a
share of Common Stock as provided in clause (iv) of this Section; and

) a certificate representing any shares of Series A
Preferred Stock that were represented by the certificate or certificates
delivered to the Corporation in connection with such conversion but that
were not converted.

(i)  Reservation of Shares. The Corporation shali at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of issuance upon the conversion of shares of Series A Preferred Stock, at
such time such number of shares of Common Stock as are issuable upon the conversion
of all outstanding shares of Series A Preferred Stock.

(iv)  Fractional Shares. No fractional shares of Common Stock or script
shall be issued upon conversion of shares of the Series A Preferred Stock. If more than
one share of Series A Preferred Stock shall be surrendered for conversion at any one time
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by the same holder, the number of full shares of Common Stock issuable upon
conversion thereof 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 that would otherwise be issuable upon conversion of any shares of Series A
Preferred Stock, the Corporation shall pay a cash adjustment in respect of such fractional
interest equal to the then fair market value of such fractional interest as determined by the
Corporation’s Board of Directors.

3) Effect on Conversion Price Upon Certain Events. For purposes of
determining the adjusted Conversion Price under this Section 3(d), the following shall be
applicable:

(i) Issuance of Convertible Securities. If the Corporation in any
manner issues or sells any Convertible Securities (other than pursuant to any Excluded
Transaction, as defined below), whether or not the rights to exercise, convert or exchange
any such Convertibie Securities are immediately exercisable, and the price per share for
which Common Stock is issuable upon such exercise, conversion or exchange is less than
the Conversion Price in effect immediately prior to the time of such issue or sale, then the
maximum number of shares of Common Stock issuable upon exercise, conversion or
exchange of such Convertible Securities shall be deemed to be outstanding and to have
been issued and sold by the Corporation at the time of the issuance or sale of such
Convertible Securities for such price per share. For the purposes of this paragraph, the
“price per share for which Common Stock is issuable” shall be determined by dividing
(a) the total amount received or receivable by the Corporation as consideration for the
issue or sale of such Convertible Securities, plus the cumulative minimum aggregate
amount of additional consideration, if any, payable to the Corporation upon the exercise,
conversion or exchange thereof and, if applicable, the exercise, conversion and exchange
of any other Convertible Securities that such Convertible Securities may be converted
into or exchanged for, by (b) the total maximum number of shares of Common Stock
issuable upon the exercise, conversion or exchange of all such Convertible Securities. No
further adjustment of the Conversion Price shall be made when any shares of Common
Stock and, if applicable, any other Convertible Securities, are actually issued upon the
exercise, conversion or exchange of such Convertible Securities.

(ii)  Change in Exercise Price or Conversion Rate. If the additional
consideration payable to the Corporation upon the exercise, conversion or exchange of
any Convertible Securities, or the rate at which any Convertible Securities are convertible
into or exercisable or exchangeable for Common Stock changes at any time, the
Conversion Price in effect at the time of such change shall be readjusted to the
Conversion Price that would have been in effect at such time had such Convertible
Securities that are still outstanding provided for such changed additional consideration or
changed conversion rate, as the case may be, at the time such Convertible Securities were
initially granted, issued or sold; and on the termination date of any right to exercise,
convert or exchange such Convertible Securities, the Conversion Price then in effect
hereunder shall be increased to the Conversion Price that would have been in effect at the
time of such termination or expiration had such Convertible Securities, to the extent
outstanding immediately prior to such termination, never been issued. Notwithstanding
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anything contained herein to the contrary, no adjustment in the Conversion Price shall be
required hereunder in the event of any change in the exercise or conversion price of any
Convertible Securities, as a consequence of the anti-dilution provisions set forth in such
instruments evidencing such Convertible Securities.

(4) Subdivision or Combination of Common Stock. If the Corporation at any
time subdivides (by any stock split, stock dividend, recapitalization or otherwise) its outstanding
shares of Common Stock into a greater number of shares, the Conversion Price in effect
immediately prior to such combination shall be proportionately reduced, and conversely, in the
event the outstanding shares of Common Stock shall be combined {by reverse stock split or
otherwise) into a smaller number of shares, the Conversicn Price in effect immediately prior to
such combination shall be proportionately increased.

(5) Automatic Conversion. Each share of Preferred Stock shall be
autornatically converted into Common Stock, immediately prior to Qualified Initial Public
Offering,.

(6)  Excluded Transactions. For purposes hereof, “Excluded Transaction™
shall mean any issuance of capital stock or other securities or Convertible Securities of the
Corporation: (i) in connection with bona fide arm’s-length mergers or acquisitions (including
technology or asset acquisitions) by the Corporation that are approved by the Corporation’s
Board of Directors, (ii) in a QIPQ, (iii} in connection with any stock split, stock dividend or
recapitalization or (iv) any employee stock option plan approved by the shareholders of the
Company.

(7 Valid Issuance. All shares of Common Stock that may be issued upon
conversion of shares of Series A Preferred Stock in accordance with these Articles of
Incorporation, as amended, and in accordance with the terms of such Series A Preferred Stock,
and provided such issuance is ir accordance with applicable law and regulation, will upon
issuance be duly and validly issued, fully paid and nonassessable and free from all liens and
charges with respect to the issuance thereof, and the Corporation shall take no action that will
cause a contrary result.

(8) Preemptive Rights. The holder of shares of Series A Preferred Stock shall
have preemptive rights to purchase, subscribe for or otherwise acquire, stock of any class of the
Corporation or any security convertible into, or any warrant, option or right to purchase,
subscribe for or otherwise acquire, stock of any class of the Corporation, whether now or
hercafter authorized in order to enable the holder of shares of the Series A Preferred Stock to
maintain his percentage ownership of the Corporation on a fully diluted basis.

(9) Exclusion of Other Rights. Except as may otherwise be required by
applicable law and/or regulation, the shares of Series A Preferred Stock shall not have any
preferences or relative, participating, optional or other special rights, other than those specifically
set forth in these Articles of Incorporation, as amended.
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(10)  Identical Rights. Each outstanding share of Series A Preferred Stock shall
have the same relative rights, preferences and limitations as, and shall be identical in all respects
with, all other outstanding shares of the Series A Preferred Stock.

(11) Certificates. So long as any shares of the Series A Preferred Stock are
outstanding, there shall be set forth on the face or back of each stock certificate issued by the
Corporation a statement that the Corporation shall furnish without charge to each shareholder
who so requests, a full statement of the designation and relative rights, preferences and
limitations of each class of stock or series thereof that the Corporation is authorized to issue and
of the authority of the Board of Directors to designate and fix the relative rights, preferences and
limitations of each series.

(e) Redemption. At any time three vears after the Series A Preferred Stock is sold,
the holder of the Series A Preferred Stock may elect to have all of its Series A Preferred Stock
redeemed at a price equal to Liquidation Preference on the date the Redemption Notice is
delivered to the Corporation. Such payment of the Liquidation Preference shall take place in
eight quarterlv installments with 1/8th of the outstanding Series A Preferred Stock of the
requesting holder being redeemed every 90 days. Thirty days notice ("Redemption Notice") of
any redemption must be given. The failure of the Corporation to redeem the Preferred Stock
when required upon receipt of a Redemption Notice will result in an increase of the Liquidation
Preference by 5% in each quarter the Corporation is delinquent in the redemption.

Section 4. Series B Convertible Preferred Stock. Each holder of Series B Preferred
Stock shall be entitled to the relative rights, preferences and limitations as follows:

{a) Dividends. Holders of the Series B Preferred Stock shall be entitied to receive an
annual cumulative cash dividend equal to $.16 per share of the Series B Preferred Stock. Such
dividend shall start to accrue commencing on the date such shares of Series B Preferred Stock
are issued and will become due and payable upon (i) sale of the Corporation, (ii) redemption of
such Series B Preferred Stock pursuant to Section 5 hereof, (iii) conversion of such share
pursuant to Section 3(d) hereof, (iv) liquidation of the Corporation or (v} a Qualified Initial
Public Offering. "Qualified Initial Public Offering” means a firm commitment underwritten
public offering, managed by an underwriter of nationally recognized standing, resulting in gross
proceeds to the Corporation of at least $20,000,000.

(b) Ligquidation.

)] Liguidating Event. The Series B Preferred Stock shall rank pari passu
with the Series A Preferred Stock. In the event of a liquidation, dissolution or winding up of the
Corporation (each such event considered a “Liquidating Event”), no distribution shall be made to
the holders of any shares of Common Stock, or any shares of capital stock of the Corporation
hereafter created that do not expressly rank pari passu with, or senior to, the Series B Preferred
Stock (the “Senior Securities”) upon such Liquidating Event, unless, prior thereto, the holders of
the Series B Preferred Stock shall have received the Liquidation Preference (as defined below)
with respect to each share of then outstanding Series B Preferred Stock. If upon the occurrence
of a Liquidating Event, the assets and funds available for distribution among the holders of the
then outstanding shares of Series B Preferred Stock and the holders of the then outstanding
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shares of Senior Securities shall be insufficient to permit the payment to such holders of the
preferential amounts payable thereon, then the entire assets and funds of the Corporation legally
available for distribution to such holders of such shares of Series B Preferred Stock shall be
distributed ratably among such shares in proportion to the ratio that the Liquidation Preference
payable on each such share of then outstanding Series B Preferred Stock bears to the aggregate
Liquidation Preference payable on all such shares of Series B Preferred Stock. Except as
provided by law, upon any such Liquidating Event, after the holders of then outstanding shares
of Series B Preferred Stock and the holders of the then outstanding shares of Senior Securities
shall have been paid in full the preferential amounts to which they shall be entitled to receive on
account of such shares, the remaining net assets of the Corporation shall be distributed to the
other shareholders of the Corporation in accordance with their respective equity interests.

(2) Liquidation Preference. Upon the consummation of a Liquidation Event,
the holder of the Preferred Stock may elect to either (i) receive the Liquidation Preference or (ii)
convert the Preferred Stock into Common Stock pursuant to Section 3(d) hereto. The
"] iquidation Preference” shall be an amount equal to $2.00 per share of Series B Preferred
Stock, plus all accrued but unpaid dividends with respect to such share, as of the date of
consummation of the Liquidation Event. Holders of Series B Preferred Stock shall not be
entitled to any additional distribution in excess of the Liquidation Preference in the event of any
Liquidating Event. '

{(c) Voting Rights. Except as otherwise required under Florida law or as provided in
these Articles of Incorporation, as amended, the shares of Series B Preferred Stock shall vote
together as one class with the holders of the Common Stock. Each holder of shares of Series B
Preferred Stock shall be entitled to such number of votes as shall equal the whole number of
shares of the Common Stock into which such holder’s then outstanding shares of Series B
Preferred Stock are then fully convertible into, as provided for herein. For so long as 50% of the
shares of Series B Preferred Stock are outstanding, consent of the holders of 2/3 of the
outstanding Series B Preferred Stock will be required for the following actions of the
Corporation: any action that (i) alters or changes the rights, preferences or privileges of the
Series B Preferred Stock; (ii) amends the Corporation's charter or bylaws in a manner that
adversely affects the rights of the holders of the Series B Preferred Stock (other than the issuance
of additional Common Stock); and (iii) results in a merger, sale of substantially all the assets or
other change of control transaction. :

(d) Conversion. Subject to and upon compliance with the provisions of this Section
3(d), and subject to applicable law and regulation, at any time, any holder of outstanding shares
of Series B Preferred Stock shall have the right, at such holder’s option, to convert all or any
portion of such holder's outstanding shares of Series B Preferred Stock into a whole number of
shares of fully paid and nonassessable shares of Common Stock as provided below:

(1)  Conversion Price. The initial conversion price shall be equal to $1.00 per
share of Series B Preferred Stock, and which conversion price may be adjusted from time to time
hereafier in accordance with this Section 3(d) (the "Conversion Price”). Except with respect to
an Excluded Transaction (as defined below), if and whenever on or after the date of issuance of
shares of the Series B Preferred Stock, the Corporation issues or sells, or in accordance with
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Section 3(d)(3) hereof, is deemed to have issued or sold, any shares of its Common Stock, or any
securities exercisable for, convertible into or exchangeable for shares of Common Stock
{“Convertible Securities™), for consideration on a per share basis less than the Conversion Price
in effect immediately prior to the time of such issuance or sale, then upon such issuance or sale,
the Conversion Price shall be adjusted to the Reset Price (the "Reset Price™).

2) Conversion Procedure.

(i) Conversion Date and Notice. Each conversion of outstanding
shares of Series B Preferred Stock shall be deemed to be effective as of the close of
business on the effective date of such conversion (the “Conversion Date™), specified in a
written notice (the “Conversion Notice™); provided, however, that the Conversion Date
shall not be a date earlier than the date which is five (5) days from the date such
Conversion Notice is given, or if no such Conversion Date is specified, the Conversion
Date shall be such date five (5) days from the date of such Conversion Notice. Such
Conversion Notice shall be accompanied by the certificate(s) representing the Series B
Preferred Stock to be converted, duly endorsed and delivered to the Corporation at its
principal place of business, or as otherwise directed by the Corporation in writing,
together with any and all documentation reasonably requested by the Corporation.
Notwithstanding anything contained herein to the contrary, the effectiveness of any such
conversion shall be subject to compliance with applicable law and/or regulation, the
receipt by the Corporation of the certificate(s) representing the number of shares of
Series B Preferred Stock to be so converted, the receipt by the Corporation of all
documentation reasonable requested by the Corporation, including stock powers duly
endorsed for transfer with signatures medallion guaranteed, and the payment of any stock
transfer taxes, if required. Effective as of the Conversion Date, the rights of the holder of
such shares of Series B Preferred Stock as such holder shall cease, and such holder shall
be deemed to have become the holder of record of the shares of Common Stock
represented thereby.

(1)  Delivery of Certificates. As soon as practicable after the
Conversion Date (but in any event within ten (10) business days after the holder has
delivered the certificates evidencing the shares of Series B Preferred Stock being
converted into shares of Common Stock and all other documentation required hereunder),
the Corporation shall deliver to the converting holder of such shares of Series B Preferred
Stock:

(x) a certificate or certificates representing, in the
aggregate, the number of shares of Common Stock issued upon such
conversion and in such denomination(s) as the converting holder shall
specify, and a check for cash with respect to any fractional interest in a
share of Common Stock as provided in clause (iv) of this Section; and

(y¥)  a certificate representing any shares of Series B
Preferred Stock that were represented by the certificate or certificates
delivered to the Corporation in connection with such conversion but that
were not converted.
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(iii)  Reservation of Shares, The Corporation shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of issuance upon the conversion of shares of Series B Preferred Stock, at
such time such number of shares of Common Stock as are issuable upon the conversion
of all outstanding shares of Series B Preferred Stock.

(iv)  Fractional Shares. No fractional shares of Common Stock or script
shall be issued upon conversion of shares of the Series B Preferred Stock. If more than
one share of Series B Preferred Stock shall be surrendered for conversion at any one time
by the same holder, the number of full shares of Common Stock issuable upon
conversion thereof shall be computed on the basis of the aggregate number of shares of
Series B Preferred Stock so surrendered. Instead of amy fractional shares of Common
Stock that would otherwise be issuable upon conversion of any shares of Series B
Preferred Stock, the Corporation shall pay a cash adjustment in respect of such fractional
interest equal to the then fair market value of such fractional interest as determined by the
Corporation’s Board of Directors.

(3) Effect on Conversion Price Upon Certain Events. For purposes of

determining the adjusted Conversion Price under this Section 3(d), the following shall be
applicable:

)] Issuance of Convertible Securities. If the Corporation in any
manner issues or sells any Convertible Securities (other than pursuant to any Excluded
Transaction, as defined above), whether or not the rights to exercise, convert or exchange
any such Convertible Securities are immediately exercisable, and the price per share for
which Common Stock is issuable upon such exercise, conversion or exchange is less than
the Conversion Price in effect immediately prior to the time of such issue or sale, then the
maximum number of shares of Common Stock issuable upon exercise, conversion or
exchange of such Convertible Securities shall be deemed to be outstanding and to have
been issued and sold by the Corporation at the time of the issuance or sale of such
Convertible Securities for such price per share. For the purposes of this paragraph, the
“price per share for which Common Stock is issuable™ shall be determined by dividing
(a) the total amount received or receivable by the Corporation as consideration for the
issue or sale of such Convertible Securities, plus the cumulative minimum aggregate
amount of additional consideration, if any, payable to the Corporation upon the exercise,
conversion or exchange thereof and, if applicable, the exercise, conversion and exchange
of any other Convertible Securities that such Convertible Securities may be converted
into or exchanged for, by (b) the total maximum number of shares of Common Stock
issuable upon the exercise, conversion or exchange of all such Convertible Securities. No
further adjustment of the Conversion Price shall be made when any shares of Common
Stock and, if applicable, any other Convertible Securities, are actually issued upon the
exercise, conversion or exchange of such Convertible Securities.

(i)  Change in Exercise Price or Conversion Rate. If the additional
consideration payable to the Corporation upon the exercise, conversion or exchange of

any Convertible Securities, or the rate at which any Convertible Securities are convertible
info or exercisable or exchangeable for Common Stock changes at any time, the
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Conversion Price in effect at the time of such change shall be readjusted to the
Conversion Price that would have been in effect at such time had such Convertible
Securities that are still outstanding provided for such changed additional consideration or
changed conversion rate, as the case may be, at the time such Convertible Securities were
initially granted, issued or sold; and on the fermination date of any right to exercise,
convert or exchange such Convertible Securities, the Conversion Price then in effect
hereunder shall be increased to the Conversion Price that would have been in effect at the
time of such termination or expiration had such Convertible Securities, to the extent
outstanding immediately prior to such termination, never been issued. Notwithstanding
anything contained herein to the contrary, no adjustment in the Conversion Price shall be
required hereunder in the event of any change in the exercise or conversion price of any
Convertible Securities, as a consequence of the anti-dilution provisions set forth in such
instruments evidencing such Convertible Securities.

(4)  Subdivision or Combination of Common Stock. If the Corporation at any
time subdivides (by any stock split, stock dividend, recapitalization or otherwise) its outstanding
shares of Common Stock into a greater number of shares, the Conversion Price in effect
immediately prior to such combination shall be proportionately reduced, and conversely, in the
event the outstanding shares of Common Stock shall be combined (by reverse stock split or
otherwise) into a smaller number of shares, the Conversion Price in effect immediately prior to
such combination shall be proportionately increased.

5 Automatic _Conversion.  Each share of Preferred Stock shall be
automatically converted into Common Stock, immediately prior to Qualified Initial Public
Offering.

{6) Valid Issuance. All shares of Common Stock that may be issued upon
conversion of shares of Series B Preferred Stock in accordance with these Articles of
Incorporation, as amended, and in accordance with the terms of such Series B Preferred Stock,
and provided such issuance is in accordance with applicable law and regulation, will upon
issuance be duly and validly issued, fully paid and nonassessable and free from all liens and
charges with respect to the issuance thereof, and the Corporation shall take no action that will
cause a contrary result.

(7)  Exclusion of Other Rights. FExcept as may otherwise be required by
applicable law and/or regulation, the shares of Series B Preferred Stock shall not have any
preferences or relative, participating, optional or other special rights, other than those specifically
set forth in these Articles of Incorporation, as amended.

(8) Identical Rights. Each outstanding share of Series B Preferred Stock shall
have the same relative rights, preferences and limitations as, and shall be identical in all respects
with, all other outstanding shares f the Series B Preferred Stock.

(9)  Certificates. So long as any shares of the Series B Preferred Stock are
outstanding, there shall be set forth on the face or back of each stock certificate issued by the
Corporation a statement that the Corporation shall furnish without charge to each shareholder
who so requests, a full statement of the designation and relative rights, preferences and
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limitations of each class of stock or series thereof that the Corporation is authorized to issue and
of the authority of the Board of Directors to designate and fix the relative rights, preferences and
limitations of each series.

Section 5. Redemption. At any time three vears after the Series B Preferred Stock is
sold, the holder of the Series B Preferred Stock may elect to have all of its Series B Preferred
Stock redeemed at a price equal to Liquidation Preference on the date the Redemption Notice is
delivered to the Corporation. Such payment of the Liquidation Preference shall take place in
eight quarterly installments with 1/8th of the outstanding Series B Preferred Stock of the
requesting holder being redeemed every 90 days. Thirty days notice ("Redemption Notice™) of
any redemption must be given. The failure of the Corporation to redeem the Preferred Stock
when required upon receipt of a Redemption Notice will result in an increase of the Liquidation
Preference by 5% in each quarter the Corporation is delinquent in the redemption.

ITEM 111

These amendments shal]l be effective as of March 1, 2003 or as soon as possible
thereafter.

ITEM IV

These amendments were duly adopted and approved of by the unanimous written consent
of the Board of Directors of the Corporation on March 1, 2003, and by the unanimous written
consent of all of the shareholders of the Corporation on March 1, 2003, in accordance with the
Florida Business Corporation Act.

ITEM YV

Except as hereby amended, the Asticles of Incorporation of the Corporation shall remain
the same.

[Signature page follows]
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IN WITNESS WHEREOF, these Articles of Amendment to the Articles
Incorporation of Nuts & Boats, Inc. are hereby executed as of this 1st day of March, 2003.

NUTS & BOATS, INC.

A

of

Name: F. Thomas Godart
Title: President
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