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ARTICLES OF AMENDMENT oy
T0 4 f. f_ ,A S T
ARTICLES OF INCORPORATION MSSE £ FLonify
OF
NUTS & BOATS, INC.

In accordance with the Florida Business Corporation Act, Nuts & Boars, Ine. (he
*Corporation”} hereby adopts the following Anicles of Amendment 1o the Corporation's Articles
of Incorporarion, as previously amended:

ITEMI
The name of this Corporation is Nuis & Boats, Inc.

ITEM I
The first paragraph of "Article 117 - Capital Stock™ of the Anticles of Incorporation of the
Corporation is hereby deleted in its entirety, and the following lunguage is inserted in lien
thereof:

TICEE I - CAPITA QCK

Section 1. Authorizad Capiral Stock. The aggregate number of shares of all classes of
capital stock that the Corporation shall have the authonty o issue is 20,345,414, of which {A)
20,000,000 shares shall be designared Commean Srock, par value 5.01 per share (the "Common
Stock™), and (B) 349,414 shaves shall be designated Preferred Stock, par value $1.00 per share
{the “Preferred Stock"), and of which 112,500 Preferred Biock shares shall be designsted
Series A convertible preferred stock (the "Series A Preferred Stock™), 236,914 Preferred Stack
shares shall be designated Series B convertible preferred stock (the "Series B Preferved Stock™).

Section 2. Preferred Stogk. The Preferred Syock meay be issued in ope or more series.
The Board of Directors is hereby expressly authorized 1o issue the shares of Preferred Stock in
such series and to fix from time o tire before issuance the number of shares of Preferved Stock
to be wmeluded in any series and the desigpation, relative rights, preferences and limitations of all
shares of Preferred Siock of such series. The authority of the Board of Directors with respect 1o
each series of Preferred Stock shall include, withont limiiarion thereto, the determination of any
or all of the following, and the sharas of each series of Preferred Stock may vary from the shares
of any other series of Preferred Stock in the following respects:

{a) The number of shares of Preferred Stock consututing such series and the designation
thereof 1o distinguish the shares of such series of Preferred Stock from the shares of all other
series of Preferrad Siock;

{b) The wrnual dividend rae, if any, on the shares of such series of Preférred Stock and
whether such dividends shall be cumulatsive and, if cumulative, the date from which dividends
shall accamulate;

{c) The redemprion price or prices for the pamicular series of Preferred Siock, if
redeemable, and the termns and conpditions 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 mvoluniary Hguidation, dissolution or winding-up of the Corporarion;

{e) The voung rights of shares of such series of Preferred Stock, if any, in addition 1o the
voling rights prescribed by law and the terms of exercise of such voling rights;

{fy The nght, if any, of shares of such series of Preferred Stock 1o be copvertsd into
shares of any other series or class of capial stock of the Corporation and the 1erms and
condinions of such conversion; and

{g) Any other relative rights, preferences and limitations of such seres of Preferred
Sreck.

Scction 3. Series A Convertible Preferred Sigck. Each holder of Series A Praferred
Stock shail be entitled 1o the relative nghrs, preferences and limitatjons as follows:

{z) Dividends Holders of the Series A Preferred Stock shall be entitled to receive an
anmual cumulaive cash dividend equal 1o $.08 per share of the Series A Preferred Stock. Such
dividend shall stan 1o acerye commencing on the date such shares of Series A Preferred Stock
are issued and will become due 2nd paysbie upon (i) sale of the Corporation, (i1} redemption of
such Serjes A Preferred Stock pursuani wo Section 5 hereof, {if) comversion of such share
pursuant o Section 3(d} hereof, {iv} liquidation of the Corporation or (v} a Qualified Initial
Public Offering. "Qualified Tnitial Public Offering” mezns a firm commitment underwritten
public offering, managed by an underwriter of nationaily recognized standing, resulting m grass
proceeds 1o the Corporation of a1 least $20,000,000.

(b} Liguidanon

(1)  Ligquidating Bvent. In the cvent of g liquidation, dissolution or winding up
of the Corporation {each such event considered a "Liguidsting Event”), no distribation shall be
made to the holders of any shares of Common Stock, or any shares of capital stock of the
Corporation heseafter creared that do not expressly rank pari passy with, or senior 1o, the
Senies A Preferred Stock (the "Senjor Secwrities”) upon such Liquidaring Event, unless, prior
thereto, the holders of the Series A Preferred Stock shall have received the Liguidation
Preference {as defined below) with respect to each share of then onrstanding Series A Preferred
Stock. If upon the occumence of a Liguidaring Event, the assets and funds avsilable for
distribusion among The holders of the then cwistanding shaves of Serjes A Prefarved Stack and the
holders of the then ouistanding shares of Senior Securitics shall be insufficient fo penmir the
payment 1o such holders of the preferential amounts payable thereon, then the entire assets and
funds of the Corporation legally avaiiable for distribution 1o such holders of such shares of
Senes A Praferred Stock shall be dismbuted ratably among such shares in proportion 1o the ratio
that the Liquidation Preference payable on each such share of then ourstanding Series A
Preferred Stock bears w the aggregate Liquidation Preference payable on all such shares of
Serizs A Preferred Siock. Except as provided by law, upon any such Liquidating Event, sfter 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 1o
which they shall be enntled 1o receive on account of such shares, the remaining ney gssels of the
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Corporation shall be disiribuied to the other shareholders of the Corporarion in accordance with
their respective Squity witerests,

(23 Liguidagion Preference. Upon the consymmation of a Liguidation Event,
the holder of the Preferred Swek may slect 1o either (i) receive the Liguidation Preference or (i)
convert the Preferred Siock into Common Stock pursuant o Section 3(d) hereto.  The
"Liguidation Preference” shall he an amount cqual fo $1.00 per share of Series A Preferred
Stock, pius all accrned but unpaid dividends with respect to such share, as of the date of
consummation of the Liguidarion Evem. Holders of Series A Preferred Stock shall not be
entitled o any additional distribytion in excess of the Liguidation Preference in the event of any
Liguidating Event.

{c)  Voring Rights. Except as otherwise required under Florida law or as provided in
these Arnucles of Incorporation, as amendsd, the shares of Series A Preferred Stock shall vote
wogether as one class with the holders of the Commen Siock. Each holder of shares of Series A
Preferred Stock shall be entitled 1o such number of voies as shal]l equal the whole number of
shares of the Common Sitock into wiuch such holder's then ouisianding shares of Seres A
Preferred Stock are then fully copvertible into, a8 provided for hersin. For so long as 50% of the
chares of Series A Preferred Stock are ouytstanding, consent of the hoiders of 273 of the
ourstanding Senes A Preferred Stock will be required for the fHllowing actions of the
Corporation: any action that (i) alters or changes the rights, preferénces or privileges of the
Series A Preferred Stock; (i) amends the Corpovation's charter or bylaws in a manner that
adversely affects the righis of the holdeys of the Series A Preferred Stock (other than the issuance
of additional Common Stock); and (111} results ip a merger, sale of substantially all the asseis or
other change of control wansacion.

{d) Convgrgion. Subject 1o and upon compliance with the provisions of this Section
3({d), and subjeet to applicable law and regulation, at any time, any holder of ouistanding shares
of Seriss A Preferred Stock shall have the right, ar such holder's option, 1o conver all or any
portion of such holder's outstanding shares of Series A Preferred Stock into a2 whole number of
fully paid and nonassessable shares of Common Stock as provided below:

(1)  Conversion Exchange Each share of Series A Preferred Stock shall be
convertible imio ten {10) shares of Common Stock.

(2} Conversion Procedure.

4] Copversion Date and Notice. Each conversion of outstanding
shares of Serias A Preferred Siock shall be deemed 1o be effective as of the close of
busimess on the effective daie of such conversion {the "Conversion Date”), specified in g
written notice (the "Conversion Notice™); provided, however, 1hat the Conversion Date
shall not be a date eariier than the dare which is five {5) days from the date such
Conversion Notice is given, o if no such Conversion Date is specified, the Conversion
Date shsll be such dare five {5} days from the date of such Conversion Notice. Such
Conversion Notice shall be accompanied by any and all documentation reasonably
requested by the Corporation.  Norwithsranding anything contained herein to the
contrary, the effectiveness of any such conversion shall be subject to compliance with
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applicable law and/or regulation, the receipt by the Corporation of all documeantation
reasonable requesied by the Corparation, including stock powers duly endorsed for
ransfer with signatures medallion guaranteed, and the paymem 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 eease, ang such holder shall be
deemed 1o have become the helder of record of the shares of Commen Stock represented
Therghy

(i)  Reservation of Shares. The Corporation shall a1 all 1imes reserve
and keep available out of 1ts authorized bur unissued shares of Commen Stock, solely for
the purpose of issuance npon the conversion of shares of Senes A Preferred Stock, at
such time such number of shares of Commen Stock 2s are issuable upon the conversion
of all oyrstanding shares of Series A Preferred Stock.

{iity  Fractional Shares. No fractional shares of Common Stock or seript
shall be issued ypon conversion of shares of the Series A Preferred Stock. If more than
one share of Serics A Preferred Stock shall be eurrendered for conversion ar any one 1ime
by the same holder, the number of full shares of Common Stock jssuable upon
conversion thersof shall be computed on the basis of the aggregate number of shares of
Series A Preferred Stock so surrendered. Instead of any fractomal shares of Common
Stock that would otherwise be issuable upon conversion of any shares of Senes A
Preferred Siock, the Corporation shall pay & cash adiustment in vespect of such fractional
interest equal to the then fair market value of such Factions! interest as determinad by the
Ceorporation's Board of Directors

{3) Automatic Conversion.  Fach share of Preferred Stock shall be
automarically converted into Common Stock, immedistely prior o Qualified Ininal Public
Offenng

4y  Bxcluded Transactions. For purposes hercof, "Bxcluded Transaction”
shall mean any isspance of capital stock or other securities or Convertible Securities of the
Corporation; {3) in conmection with bona fide arm's-length mergers or acquisitions (ncluding
technology or asset apquisitions) by the Corporation thay are approved by the Corporalion'’s
Board of Directors, {ii}in 3 QIPO, (iii) in conmection with any stock split, stock dividend or
recapitalizanon or {iv) any employes stock option plan approved by the shareholders of the
Company.

{5} Valid Iesuance All shares of Common Stock that may be issued upon
conversion of shares of Series A Prefosred Stock in accordance with these Amicles of
Incorporation, 25 amended, and in accordance with the terms of such Serjes A Preferred Stock,
and provided such issuance is in accordance with spplicable law and regulation, will upon
isspance be duly and validly issued, fully paid and nonsassessabie and free from all liens and
charges with respect to the issuance thereof, and the Corporation shall rake no action that will
cause & conirary rasuit

(8} Exclusion of Orher Rights, Except as may otherwise be reguired by
applicable law and/or regulation, the shares of Sevies A Preferred Srock shall not have any

806000187758 3
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preferences or relative, participating, optional or other special rights, other than those specifically
set forth in these Agticles of Incorporation, as amended.

{73 {dentical Rights Each outstanding share of Series A Preferred Stock shall
have the same relative rights, preferences and limitations as, ang shall be identical In all respecis
with, all other outstanding shares of the Series A Preferved Stock.

{e} Redemption. At any uime three years afier the Senies A Preferred Stock is seld,
the holder of the Senes A Prefmred Stock may slect 1o have all of its Series A Preferred Sinck
redeemed ai a price equal to Liquidation Preference on the date the Redemprion Notice is
delivered 1o the Corporation. Such payment of the Liquidation Preference shall take place in
eight quarterly installments with 1/8th of the ourstanding Series A Preferred Stock of the
requesting holder being redeemed every 90 days. Thirly days notice ("Redemption Notice") of
any redemption must be given. The failure of the Corporation 1o redeem the Preferred Stock
when required upon recerpt of a Redemption Notice will result in an increase of the Liguidation
Preference by 5% in ¢ach quarter the Corporation is delinquent in the rademptiorn.

Section 4. Series B Copvertible Preferred Stock  Fach holder of Series B Prefersed
Stock shall be entitled to the relative rights, preferences and limirarions as follows:

{3} Dividends, Holders of the Series B Preferred Stock shall be entitled 1o recejve an
snnual cumulanve cash dividend equal to 5.16 per share of the Series B Preferred Stock. Such
dividend shall start 1o accrue commencing on the date such shares of Series B Preferzed Stock
are issued and will become due end payable upon (i) sale of the Corporation, (ii) redemption of
such Series B Preferred Stock pursuant to Section 5 hereof, (iil) conversion of such share
pursuant 10 Section 3(d} hereof, (iv) liquidatien of the Cerporation or (v} a Qualified Iniual
Public Offering. "Qualified Initial Public Offering” means 2 firm commitment underwriften
public offering, managed by an underwriter of nationally recognized standing, resulimg in gross
proceeds 1o the Corporation of ar least $20,000,000.

(b) Liquidation.

in Liguidating Evenr. The Series B Preferred Stock shall rank pari passu
with The Series A Preferred Stock. I the even: of a lignidation, dissolution or winding up of the
Corporation (gach such evenr considered & *Liguidating Event”), no distribution shall be made to
the holders of any shares of Common Stock, or any shares of capital stock of the Corporation
hereafier created that do not expressly rank par: puessu with, or senior 3o, the Series B Preferyed
Stock {the "Senior Securities™) upon such Liqudating Event, unless, prior thereto, the holders of
the Series B Preferred Stock shall have received the Liquidation Prefersnce (as defined below)
with respect 1o each share of then outstanding Series B Preferred Stock. If upon the occurrence
of & Liquidanng Event, the assets and funds available for diswibution among the holders of the
then ourstanding shares of Series B Preferred Spock and the holders of the then outstanding
shares of Senior Securities shall be msufficiem to permit the payment 1o such holders of the
preferential amounts payable thereon, then the entire asse1s and fnds of the Corporation legally
availabie for distribution io such holders of such shares of Series B Preferred Stock shall be
distributed ratably among such shares i proportion to the rario that the Liguidation Preference
payable on each such share of then ourstanding Series B Preferred Srock bears o the aggregate

HOBODGISZT 58 3
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Liguidation 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 Stork and the holders of the then outstanding shares of Senior Securites
shall have heen paid in full the preferential amounis o which they shall be entitled to receive on
account of such shares, the remaining net asseis of the Corporation shall be dismibuted 1o the
other shareholders of the Corporarion in accordanes with their respective equity interests.

(2)  Ligindation Prefepence. Upon the consummation of a Liquidation Bvent,
the holder of the Preferred Stock may elecr to either (i} receive the Liguidation Preference or (3)
convert the Prefemred Stock wmnte Common Stock pursuant o Section 3{d) hereto. The
"Liguidation Prefersnce” shall be an amount equal 1o $1.00 per share of Series B Preferred
Stock, plus all accryed but vnpaid dividends with respect to such share, as of the date of
copsummation of the Ligunidation Eveny. Holders of Series B Preferred Stock shall not be
entiiled 1o any additional distribution in excess of the Liguidation Prafersnce in the event of any

Liquidanng Event.
(e}  Voung Rights Except as otherwise required under Florida law or as provided in

thess Articles of Incorpararion, as amendead, 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 voies as shall equal the whole number of
shares of the Common Swek into which such holder's then ontstanding shares of Series B
Preferred Siwock are then fully converiible imo, as provided for beremn. For s long as 50% ol the
shares of Series B Preferred Stock are owistanding, consent of the holders of 2/3 of the
ouistanding Series B Prefemred Stock will he required for the following actions of the
Corporation: any action thal {i} aliers or changes the nghts, preferences or privileges of e
Serics B Preferred Stock; (31) amends the Corporation's charter or bylaws in 2 manneér that
adversely affects the rights of the holders of the Series B Preferred Stock (other than the issuance
of addivional Common Stock); and (1) results in a merger, sale of substantially all the assets or
other change of caniro] Tansaciion

{d} Copvepsion. Subject to and upon compliance with the provisions of this Section
3(d), and subject 10 applicable law and regulation, at any tme, any holder of owsstanding shares
of Series B Prefered Stock shall have the rmght, at such holder's option, 1o canvert all or any
porhon of such holder's cutstanding shares of Series B Preferved Stock into a whele number of
shares of fully paid and nonassessable shares of Commeon Stock as provided below:

{1)  Conversion Exchanse. Each share of the Series B Preferred Stock shall be
converlible into 1#n {10) shares of Common Stock

{2) Lonversion Precedurs.
1 Conversion Date and Notvipe. Each conversion of outstanding

shares of Seties B Preferred Stock shall be deemed to be effective as of the close of
business on the effective date of such converzion {the "Conversion Dste™), specified in 8
writien notice (the "Conversion Nouce"); provided, however, that the Conversion Date
shall not be a date earlier than the date which is five (5) days from the dae such
Conversion Nonece 13 given, or if no such Conversion Date 15 specified, the Conversion

HOAOORIBR7758 3
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Dhate shall be such date five (5) days from the daete of such Conversion Norce. Such
Conversion Notice shall be accompanied by any and all documentation reasonably
requested by the Comporation. MWotwithsianding anything contsined hersin 10 the
conwary, the ¢ffectiveness of any such conversion shall be subject to compliance with
apphicable law and/or regulation, the receipt by the Cormporation of all documentation
reasonable requested by the Corporation, including stock powers duly endorsed for
mansfer with signanyres medallion guaranteed, and the paymemt of sny stock transfer
1axes, if required. Effective as of the Conversion Date, the rights of the holder of such
sharas of Serias B Preferred Stock as such holder shall cease, and such holder shall he
deemed 1o have become the holder of record of the shares of Common Stock represenied
Thershy.

(it}  Reservation of Shares. The Corporation shall as 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
siich time such number of shares of Common Srock as are issuable upon the conversion
of all outstanding shares of Series B Prefarred Stack _

{iliy  Fracrional Shares No fracrional shares of Commen Stock or seript
shall be issued upon conversion of shares of the Series B Preferved Stock. If move than
one share of Series B Preferred Stock shall be surrendered for conversion at any one {ime
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 Siock so swrendered. Instead of any fractional shares of Common
Srock that would otherwise be issuable upon conversion of any shares of Series B
Preferred Siock, the Corporation shall pay a cash adjustment in respect of such fractional
interest equal 1o the then fair marker value of such fractional interest as derermined by the
Corporation's Board of Direciors,

(3)  Automatic Copversion.  Each share of Preferred Stock shall be
automariestly converted into Common Stock, immediately prior w Qualified Initial Public
Cffering. : - : . _

(4}  Valid Issuancg. All shares of Common Steck that may be issued upon
conversion of shares of Series B Preferred Stock in accordance with these Amicles of
Incorporation, as amended, and in accordance with the terms of such Series B Preferred Siock,
and provided such issusnce is m accordance wirh applicable law and regulation, will upon
isspance 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 rake no action thar will
cause g contrary result.

{5) Exclusion of Other Rights Exespt as may otherwise be required by
applicable law snd/or regulation, the shares of Series B Prefeired Stock shall not have any
preferences or relative, participating, optional or other special rights, other than thase specifically
set forth in these Articles of Incorporation, as amended.
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(6)  ldentical Rights. Each outstanding share of Series B Preferred Stock shall
have the same ralative rights, preferences and mirations as, and shatl be 1dentical in ail respecis
with, alt other outstanging shares of the Series B Preferred Stock.

Section 5. Redemption. At any time three years afler the Series B Preferred Stock is
sold, the holder of the Series B Preferred Stock may elect 1o have all of its Series B Preferred
Stock redeemed af a price equal 1o Liguidation Preference on the date the Redemption Notice i
delivered 1o the Corporation. Such pavment of the Liouidation Preference shall ake place in
sight quarterly mstalbmems with 1/8th of the ouistanding Senes B Preferred Stock of the
requesting holder being redeemmed every 90 days. Thirty days notice ("Redemption Notice”) of
any redemption must be given. The failure of the Corporation 1o redeem the Preferred Siock
when required wpon recaipt of a Redemption Notice will resuli in an increase of the Liguidation
Preference by 5% in each quarter the Corporation is delinguent in the redempsion.

ITEM 1L

Pursuant to the Unanimous Written (Consen: of the Direciors snd Majontly Wnonen
Consent of the Sharcholders of the Corporation, dated April 21, 2006, the Board of Directors of
the Corporation has declared a 10 for 1 stock spliv of the Corporations’ Common Stock, o be
effective immediately. Each holder of the Carporation's Common Stock shall receive ten {10}
shares of Commen Stock in exchange for each one (1} share of Common Stock held as of April
21, 2006, as evidenced by the share ownership records of the Corporation.

ITEM IV

These amendinents shall ba effective as of April 21, 2006 or as soon as possibie
thereafier. These amendments were duly adopted and approved of by the unanimous wrifen
consent of the Board of Directors of the Corperation, and by the majorily wrillen consent of all
of the sharcholders of the Corporation on April 21, 2006, io accoriance with the Florids
Business Corporation Act.

ITEMV
Except as herehy amended, the Articles of Incorporation of the Corporation shall remain
the same.
[Signoture page foliows]
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IN WTINESS WHEREDF, these Asticles of Amendmenr wm the Anjcles of
Incorporarion of Nurs & Boars, Inc. are hereby executed as of this 217 day of April, 2006,

NUTS & BOATS, INC,

By

Name' Thomas Godant
Title, President

BOA0001B7758 3



