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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF
NORTH AMERICAN LIABILITY GROUP, INC.

1. The following provision of the Articles of Incorporation of North American Liability Group,
Ine., a Fiorlda corporation (the *Company”) filed in Tallahassee on November 13, 1992, as
document number P92000004064, and pursuant to Sections 607.0704, 607.0725, 607.0726,
B07.1001 and 6071003 of the Florida Busineas Corporation Act, and as amended in February

2001, be and hereby is amended to read as follows: 2
. 72
e TTA
Articla IV shall be deleted and in its place the following Article shall be insertad: e @ i}
ne " .;:’ - (
ARTICLE IV 5 ‘f‘o o
General a “:;’ 0
Cn =
The total number of shares that the Company has the authority to issue is fg;r;f\ =

1,150,000,000. The total number of shares of Common Stock that the Company has the
authority to issue is 1,000,000,000, with no par value per share. The fotal numbar of sharaes of
Preferred Stock that the Company has the authority to issue is 150,000,000, with no par value

per share, separated by series as set forth below.

The Board of Directors [s expressly autharized to adopt, from time to time, a resolution
or resolutions praviding for the issuance of prefermed stock in ane or more series, to fix the
number of shares in such serles and to fix the designations and powers, preferences and
relative, participating, optional or other speciat rights, and the qualifications, limitations, and
restrictions of such shares, of each such serles. The Board shall thereafter be empowered to
file Articles of Amendment to the Arlicles of incorporation without shareholder approval.

Pursuant to the grant of authority in this Article, upen the filing and affectiveness of this
Article, the Board of Directors of the Company, pursuant {o the authority granted in these
Articles of Incorporation and the Byfaws of the Company, hereby authorizes the issuance of the
shares of Praferred Stack in three different serles, in such denominations, designations and
preferences as set forth below.

COMMON STOCK

On July 30, 2003, the Board of Directors and a majority of the Company's shareholders
approvad & 100 for 1 reverse stock split of the Company's Cotnmon Stock to be effective
September 1, 2003. The stock split doas not change the number of autherized shares of
cammon stock of the Company.

{a) Subject to any prior rights to recejve dividends to which the holders of shares of
any series of the preferred stock may be entitled, the holders of shares of common stock shall
ke entitled to recaive dividends, If and when declared payable fram time to time by the board of
directors, from funds legally available for payment of dividends.

{b) in the event of any dissolution, liguldation or winding up of this corporation,
wheather voluntary or involuntary, after there shall have been paid to the holders of shares of
preferred stock the full amounts to which they shall be antitled, the holders of the then
outstanding shares of common stock shall be entitled {o receive, pre rata, any remaining asssts
of this corporation availeble for distribution to its ahareholders. The board of directors may
distribute in Kind to the holders of the shares of common stock such remaining agsets of this
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corporation or may sell, frangfer or otherwise dispose of all or any part of such remaining assets
o any other corporation, trust or entity and receive payment in cash, stock or obligations of
such other corporation, trust ar entity or any combination of such cash, stock, or obligations,
and may sell all or any part of the consideration so received, and may distribute the
consideration sc received or any balance or proceeds of it to holders of the shares of common
stock. The voluntary sale, conveyancs, lease, exchange or transfer of all or substantially all the
property or assets of this corporation (Unless in connection with that event the dissotution,
liquidation or winding up of this corporation is specifically approved), or the merger ar
consolidation of this corporation into or with any other corporation, or the merger of any other
corporation into it, or any purchase or redemption of shares of stock of this corporation of any
class, shall not bhe deemed to be a dissolution, liquidation or winding up of this corporation for
tha purpose of this paragraph (bj.

(e} Except as provided by law or these articles of incorporation with respect to vating
by class or series, each cutetanding share of commeon stock of this corporation shall entitle the
halder of that share to one vote on each matter submitted to a vote at & meeting of
shareholders.

()] Such numbers of shares of common stock as may from time to time be required
for stich purpese shall be reservad for issuance (f} upon conversion of any shares of preferred
stock or any ohligation of this corporation convertible inte shares of common stock and (i} upon
sxercise of any options or warrants to purchase shares of commaon stock.

SERIES 2001A CONVERTI T

The Board of Directors has designed 100,000,000 shares of Preferred Stack to be
authotized and issued in exchange for a like number of common shares, to various
shareholders in consideration for the waiver of cartain contractual conditions between the
Company and such shareholders, as wall as other contractual agreements between various of
the shareholders, as “Series 2001A Convertible Preferrad Stock ”

The 100,000,000 shares of Series 2001A Convertible Prefarred Stock carry the
following preferences:

Voting Righis. Each share of common stock entitles the holder thereof {o one vete,
elther in person or by proxy, at meetings of shareholdars, and such vote shall be equal tc the
voting rights of the common stack and shall be eounted with the common stock toward the
election of directors or such other action as the class of common stock shall be entitled, The
holdars are not permitted to vote their shares cumulatively. Accordingly, the holders of the
Series 2001A Praferred Sfock and the common stock, holding in the aggregate more than fifty
percent (50%) of the fotal voting righis can elect ali of the directors of North American Liability
Group, Inc.

Antidilution. It the evaent that we shall at any time combine the outstanding commeon
stock into a emaller number of shares, such action shall have no effect upon the conversion
ratio of the Serias 2001A Convertible Praferred Stock, which shall always be on a fifty share for
one share basis.

Conversion Rights. Each share of Series 2001A Convertible Preferred Stock may, at the

option of the holder, be converted into fully pald and nonasseasable shares of common stock of
the corporetion, on a fitty for one basis, at any time after February 1, 2002,

2 (Bodcon 18 22503))
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The Board of Directors has designed 50,000,000 shares of Preferred Stock to be authorized
and issued in a private placement offering as “Class B Preferred Stock,” which carries the
following preferences:;

Voting Rights. Each outstanding share of Class B Praferred Stock of this corporation
shall entiile the holder of that share o ten votes on each matier submittad to a voie at a
meeting of sharehalders.

Antidilution. In the event that we shall at any time combine the outstanding common
stock into a smaller number of shares, such action shall have no effect upon the conversion
ratio of the Class B Preferrad Stock, which shall always be on a fifty share for one share basis,

Conversion Rights, Each share of Class B Preferred Stock may, at the option of the holder,
be converted inte fully paid and nonassessable shares of common stock of the corporation, on
a fifty for one basis, at any time after September 1, 2005.

The foregoing Articles of Amendment fo Articles of Incorporation was adopted by
majaority vote of the Company's Shareholders and its Directors as authorized in the Articles of
Incorporation and Bylaws of the Gompany, on the /o “day of September, 2004, in accordance
with the provisions of the Florida Business Corporation Act. The number of votes cast was
sufficient for approval.

IN WITNESS WHEREQF, the undgzgigned President of the Company has executed
these Articles of Amendment on the /2 Yday of September, 2004,

NORTH AMERI GROUP, INC.
By: : g 5 E
i, President = ——ome——
-3
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