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AT YOUR REQUEST, WE ARE REFILLING THE ARTICLES OF AMENDMENT FOR (JENE$IS TECHNOLOGY
GROUP, INC. AND HAVE MADE THE NECESSARY CORRECTION IN THE DATE OF SIGNATURE. KmpLY
FAX THE CERTIFIED COPY TO ME AT (561) 362-9612. SHOULD vOU HAVE ANY OTHER QUESTIONS,
YOU MAY REACH ME AT (561) 362-2595. THANK YOU FOR YOUR ASSISTANCE AND PROMPT

ATTENTICN TO THIS MATTER,

INFOQRMATION CONTAINED JN THIS TRANSMISXION IS ATTORNEY PRIVILEGED AND CONFIDENTIAL. IT IS INTENDED ONLY
FOR THE USE OF THE INDIVIDUAL OR ENTITY NAMED ABOVE. JF THE READER OF THIS MESSAGE IS NOT THE INTENDED
RECIFIENT, THE READER IS HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION, OR COPY OF THS
COMMUNICATION 1§ STRICTLY PROAIBIED. IF YOU HAVE RECEIVED THIS COMMUNICATION IN ERROR. PLEASE NOTIFY LS
BY TELEPHONE: AND RETURN THE ORIGINAL MESSAGE YO US AT THE ABOVE ADRRESS VIA U8, MAIL. THANK YOUL
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FLORIDA DEPARTMENT QF STATE
Glenda B Héod
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Japuary 14, 2004

GENESIE TECHNOLOGY &ROUP, INC.
777 YAMTO RD

SUITE 120

BCCA RATON, FL 33431

SUBJECT; GENERIS TECEANCLOSY GROUP, INC.
REF: PO10OQDOBB5Z0

We received your electronically transmitted document . However, the
document has nhot been flled. Please make the following corrections and
refazx the complete document, Including the electronic filing gover sheet.
The date of adoption can not be after the date of gigning.

Pleamse reburn your decument, along with a copy of this letter, within &0
dayg or your filing will be considered abandoned.

I1f you hawve any <uestions concerning the f£lling of your documant, please
call (850} 245-6869.

Teresa Brown FAX Aud. #: E04000008571
Document Specialist Letter Number: D04A00002754

Division of Corporations - P.O. BOX 6327 -Tallahapeee, Florida 32814
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ARTICLES OF AMENDMENT e TN ey
TO THE ARTICLES OF INCORPORATION Vi TSN At
OF el ‘%v vy
GENESIS TECHNOLOGY GROUP, INC. ‘f;:\,/;, 2
[T
Pursuant to Sections 607.1002 and 607.0602 of the Florida Business Corporation Act of the Srate of/ &7 S

Florida, the undersigned President of Genesis Technology Group, Ine. (the "Corporation™), a corporation
organization and existing under and by virtue of the Iaws of the State of Florida and bearing Document
Wumber PO10000B8520, does hereby certify:

FIRST: Whereas, by virtue of the authority contained in the Articles of Incorporation of the
Corporztion, the Corporation has authority to issue 20,000,000 shares of $.001 par value per share preferred
stock, the designation and amoum thereof and serfes, together with the powers, preferences, rights,
qualifications, limitations or restrictions thereof, to be determined by the Board of Directors pursuant to the
applicable laws of the State of Florida,

SECOND: The Board of Directors has hereby established a Series A 6% Cumulative Convertible
Preferred Stock anthorized o be issued by the Corporation as above stated, with the designations and amounts
thereof, together with the voting powers, preferences and relstive, participating, opiional and other special
rights of the shares of each such series, and the qualifications, limitations or restrictions thereof, to be asg
follows:

THIRD: Atticle IV of the Corporation's Articles of Incorporation shall be amended 1o include the
following designation:

SERIES A 6% CUMULATIVE CONVERTIRLE PREFERRED STOCK

The Baard of Directors of the Corporation desiras, pursuant to its authority as aforesaid, to determine
and fix the rights, preferences, privileges and resuictions relating to a class of said Preferred Swock 1o be
designated as follows:

1. Degigpation: Number of Shares, The designation of said series of Preferred Stock shall be
Series A 6% Cumulative Convertible Preferred Stock (the "Series A Preferred Stock™. The number of shares
of Series A Preferred Stock shall be 218,000, Each share of Series A Preferred Stock shall have e stated value
equal to $10 (as adjusted for any stock dividends, combinations or splits with respect to such shares) (the
"Stated Value"), and 8,001 par value.

2. Dividends.

(2) The Holders of owstanding shares of Serizs A Freferred Stock shall be emitled to
receive preferential dividends in cash out of any funds of the Corporation legally available at the rime for
declaration of dividends before any dividend or other distribution will be paid or declared and set apart for
payment on any shares of any Common Steck, or other class of stock presently authorized or to be authorized
(the Commaon Stock, and such other stock being hereinafter ¢ollectively the "Junior Stock™) at the rate of 6%
simple interest per annum on the Stated Value per share payable quarterly commencing with the period ending
March 31, 2004 when as and if declared, at the Holder's option however that dividend payments may be
made in additional fully paid and non assessable shares of Series A Preferred Stock at a rate of one share of
Series A Preferred Stock for each $10 of such dividend not paid in cash, and the issuance of such additional
shares shall constiwute full payment of such dividend,

0'\
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{» The dividends on the Series A Preferred Stock at the rates provided above shall be
cumulative whether or not earned so that, if'at any time fll cumulative dividends at the rate aforesaid on all
shares of the Series A Preferred Stock then oumstanding from the date from and after which dividends thereon
are cumulative to the end of the quarterly dividend period next preceding such time shall not have been paid or
declared and set apart for payment, or if' the full dividend on all such outstanding Series A Praferred Stock for
the then current dividend period shall not have been paid or declared and set apart for payment, the amount of
the deficiency shall be patd or declared and set apart for payment (but without interest thereon) before any sum
shall be set apart for or applied by the Corporation or a subsidiary of the Corporation to the purchase,
redemption or other acquisition of the Series A Preferred Stock or any shares of any other class of siock
renking on a parity with the Series A Preferred Swock ("Parity Stock™) and before any dividend or other
distribution shall be paid or declared and set apart for payment on any Junior Stock and before any sum shal|
b set aside for or appled to the purchase, rademption or other acquisition of Junfor Stock.

) Dividends on a]] shares of the Saries A Preferred Stock shall begin to accrue and be
cumulative from and afler the date of issuance thereof. A dividend period shall be deemed to commence on
the day following a quarterly dividend payment date herein sperified and to end on the next succeeding
quarterly dividend payment date hereln specified.

3. Liguidation Rights.

(&) Upon the dissolution, Hquidation or winding-up of the Corporation, whether voluntary
or involuntary, the Holders of the Series A Praferred Stock shall be entdded to receive befors any payment or
distribution shall be made on the Junior Stock, out of the assets of the Corporation avallable for distribution to
stockholders, the Stated Value per share of Seties A Preferrad Stock and all acerued and unpaid dividends to
and including the date of payment theraof. Upon the payment in full of gl] amounts due 1o Holders of the
Series A Preferred Stock the Holders of the Common Stock of the Corperation and any other class of Tunior
Stack shall receive all remaining assets of the Corporation legally available for distribution. fthe assets of the
Corporation available for disaibution to the Holders of the Series A Preferred Stock shall be Insufficient to
permit payment in full of the amounts payable as aforesaid 1o the Holders of Series A Preferred Stock upon
such liquidation, dissolution or winding-up, whether voluntary or involuntary, then all such assets of the
Corparation shall be distributed to the exclusion of the Helders of shares of Junior Stock ratably among the
Holders of the Series A Preferred Stock.

65)] The purchase or the redemption by the Corporation of shares of any class of stock, the
merger or consolidation of the Corporation with or into any other corporation or ¢orporations or the sale or
transfer by the Cerporation of all or any part of its agsets shell be deemed to be a liquidetion, dissolution or
winding-vp of the Corporation for the purposes of this paragraph 3,

4. Conversion into Common Stock, Shares of Series A Preferred Stock shall have the following
contversion rights and obligations:

{a) Subject tc the further provisions of this paragraph 4 each Holder of shares of Series A
Preferred Stock shall have the right at any time commencing after the issuance 1o the Holder of Series A
Preferved Swock, to converl such shares into fully paid and non-assessable sheres of Common Swck of the
Corporation {(as defined in paragraph 4(3) below) determined in accordance with the Conversion Price provided
in paragraph 4(b) below (the "Conversion Price™),  All issued or accrued but unpaid dividends may be
converted at the election of the Holder stmulianeously with the conversion of principal amount of Stated Value
of Series A Prefetred Stock being converted.

H04000009571 3
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®) The nurber of shares of Common Stock issnable upon ¢onversion of each share of
Series A Preferved Stock shall equal (i) the sum ¢f (A} the Sinted Value per share and (B) at the Holder's
alection accrued and unpeid dividends on such share, divided by (ii) the Conversion Price. The Conversion
Price shall be, at the ¢lection of the Holder, the lesser of: (x) §.36, or (¥} 80% of the Closing Bid Price for the
trading day immediately preceding the initial purchase of Series A Preferred Stock by the first Holder thereof,
The Closing Bid Price shall mean the closing bid price of the Corporation’s Common Stock as reporied by the
Bloomberg L.P. OTC. Bulletin Board or the prineipal exchange or market where tradad.

{© Holder will give notice of its decision to exercise itz right to convert the Preferred
Stack ar part thereof by wlecopying an extcuted and completed MNotice of Conversion {a fortr of which is-
annexed hereto as Exhibit A io the Certificate of Designation) to the Corporation via confirmed telecopier
iransmission or otherwise pursvant to Section 13(a) of the Subseription Agreetuent emterad into between
Holder and the Corporation. The Holder will not be required to surrender the Preferred Stock certificate until
the Prefarred Sfock hax been fully converted. Each date on which a Notice of Conversion is telecopied 10 the
Carporation in accordance with the provisions hereof shall be deemed a Conversion Date. The Corporation
will tself or cause the Corporation's transfer agent to ransmit the Corporation's Common Stock cettificates
representing the Common Stock issuable upon conversion of the Preferred Stock to the Holder via express
courier for receipt by such Holder within three (3) business days afier receipt by the Corporation of the Notice
of Conversion {the "Delivery Date"). In the evemt the Common Stock is electronically transferable, then
delivery of the Common Stock must be made by electronic transfer provided request for such electronic
transfer has been made by the Holder. A Preferred Stock certificate representing the balance of the Preferred
Stock not sa converted will be provided by the Corporarion to the Holder if requested by Holder, provided the
Holder has delivered an original Prefarred Stock certificate 10 the Corporation. To the extent that o Holder
- ¢lects not to swrrender Preferred Stock for reissuance upon partial payment or conversion, the Holder hereby
indemnifies the Corporation against any and al] loss or damage ariributable to a third-party claim in an amount
in exeess of the actual emaouit of the Stated Value of the Prafirred Stock then owned by the Holder, |

In the case of the exercise of the conversion rights set forth in paragraph 4(a) the
conversinn privilege shaill be deemed to have been exercised and the shares of Common Stock issuable upon
sugh conversion shall be deemed to have been issued upon the date of receipt by the Corporation of the Notice
of Copversion. The person or entity entitled 1o receive Common Stock issuable upon such conversion shsll, o
the date such conversion privilege is deemed to have been exercised and thereafter, be treated for all purposes
a5 the recordholder of such Commeon Stock and shall on the same date cease {0 be treated for any purpoge as
the record Halder of such shares of Serles A Preferred Stock so converted.

Upon the conversion of any shares of Series A Preferred Stock no adjustrent or
payment shall be made with respect to such converted shares on account of any dividend on the Commeon
Stock, except that the Holder of such converted shares shall be entitled 10 be paid any dividends declared on
shares of Common Stock afier conversion thereofl

The Corporation shail not be required, in connection with any conversion of Series A
Preferred Stock, and payment of dividends on Series A Preferred Stock 1o issue a Sroetton of a share of itg
Series A Preferred Stock and shall instead deliver a stock certificate representing the next whole munber,

The Corporaticn and Holder may nof convert that amount of the Series A Preferrad
Stock on a Conversion Date in amounts inconsistent with the Himitations set forth in the subseription agreement
entered inte by the Corporation and Holder (or Holder’s predecessor] relating to the Issuance of the Series A
Preferred Stock (*Bubscription A greement™) or that would result in the Helder having a beneficial ownership
of Common Stock which would be in excess of the sum of (i) the number of sharess of Common Stock
beneficially owned by the Holder and its affiliates on such Conversion Date, and (i) the number of shares of

H04000009571 3
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Common Stock fssuable upon the conversion of the Series A Preferred Stock with respect 10 which the
detetwination of this proviso is being made on such Conversiont Date, which would result in beneficial
ownership by the Holder and its affiliates of more than %.99% of the outstanding shares af Commoan Stock of
the Corporation. For the purposes of the proviso to the immediately preceding sentence, beneficial ownership
shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and
Regulation 13d-3 thersunder. Subject to the foregoing, the Holder shall not be limited to successive exerclses
which would result in the aggregate issuance of more than 9,99%. The Holder may revoke the conversian
limitation described in this Paragraph upon 61 days prior notiee 1o the Corporation.  The Holder may allocate
which of the equity of the Corporation deemed beneficielly owned by the Holder shall be included in the
9.99% amount described sbove and which shall be allocated to the sxcess above 8.95%.

() The Conversion Price determined pursuant to Paragraph 4(b) shall be subjec to
adjustmeant from Hme 1o time a5 follows:

m In case the Corporation shall at any time (A) declare any dividend or
distribution on its Comman Stock or cther securides of the Corporation other than the Series A Preferred
Stwock, (B) split or subdivide the outstanding Cormmon Stock (C) combine the outstanding Common Stock
into a smaller number of shares, or (D) issue by reclassification of its Cormmon Stock any shares or other
securities of the Corporation, then in each such event the Conversion Price shall be adjusted proportionately so
that the Holders of Series A Praferred Stock shall be entitled to receive the kind and furtiber of shares or other
securities of the Corporation which such Holders would have owned or have been emitled 10 receive after the
happening of any of the events deseribed above had such shares of Serles A Preferred Stock been converted
immediately prior 1o the happening of such event (or any record date with respeet thereto). Such adjustment
shall be made whenever any of the events listed above shall occur. An adjustment made to the Conversion
pursuant to this paragraph 4(d)(i} shall become effective immedintely afier the effective date of the event
retroactive to the record daiz, if any, for the event.

(& (1) Incase ofany merger of the Corporation with or into any other corporation {other
than a merger in which the Corporation is the surviving or continuing corporation and which does notresultin
any reclassification, sonversion, or change of the outstending shares of Coramon Stock) then unless the right
to convert shares of Series A Preferred Stock shall have terminated, as part of such merger lawful proviston
shall b2 made 50 that Holders of Reres A Preferred Stock shall theteafter have the right to convert sach share
of Series A Prefarred Stock into the kind and amount of shares of stock and/or other securities or property
receivable upon sush merger by a Holder of the number of shares of Common Stock into which such shares of
Series A Preforred Stock might have been converted immediately prior to such conselidation or merger, Such
provision shall also provide for adjustments which shall be as ngarly equivalent as may be practicable o the
adjustments provided for in paragraph (d) of this paragraph 4. The foregoing provisions of this paragraph 4(e)
shall similarly apply 10 Successive mérgers.

(D Tn tase of any sale or conveyance to another perscn or entity of the property of
the Corporation &5 an entirety, or substantially as an entirefy, in connection with which shares or other
secyrities or cash or other property shall be issuable, distributable, payable, or deliverable for outstanding
shares of Common Stock, then, unless the tight 1o sonvert such shares shall have terminated, lawful provision
shall be made so thar the Holders of Series A Preferrad Stock shall thereafler hava the right to convert each
share of the Series A Preferred Stack into the kind and amount of sharees af stock or other securites of property
that shall be issuable, distributable, pavable, or deliverable upon such sale or conveyance with respect to each
share of Common Stoek immediately prior to such conveyance.

H04000009571 3
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e Whenever the number of shares to be issued upon conversion of the Series A
Preferrad Stock is required to be adjusted as provided in this paragraph 4, the Corporation shall forthwith
compute the adjusted number of shares to be so issued and prepare a certificate setting forth such adjusted
conversian amouni and the facts upon which such adjustment is based, and such certificate shall forthwith be
filed with the Transfer Agent for the Series A Preferred Stock and the Commeon Stack; and the Corporation
shall mail to each Holder of record of Saries A Preferred Stock notice of such edjustad ¢onversion price,

(g In case at any time the Corporation shall propose:

(1) to pay any dividend or distrfbution payeble in shares upon its Commen Stock
or make any distribution (other than cash dividends) to the Holders of iz Common Stock; or

(if) to offer for subseription to the Holders of its Common Stock any additional
shares of any cless or any other rights; or

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

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

then, and in any one or more of said cases, the Corporation shall cause at lesst fifteen (15) days prior notice of
the dats'on which (A) the books of the Corporation shall ¢lose or & record be taken for such stock dividend,
distribution, or subscription rights, ot (B} such capital reorganization, reclassification, merger, dissolution,
liquidation or winding-up shall take place, as the case may be, to be mailed to the Transfer Agent for the Series
A Preferred Stock and for the Common Stock and to the Holders of record of the Szries A Preferred Stock.

h) So long as any shares of Serfes A Preferred Stock shall remain owstanding and the
Holders thersof shall have the right to convert the same in accordance with provisicns of this paragraph 4 the
Corporaticn shall at al] timnes reserve from the authorized and unissued shares of its Common Stock a sufficient
number of shares to provide for such ¢onversions.

{i} The term Common Stock ag used in this paragraph 4 shall mean the $.001 par value
Commeon Stock of the Corporation as such stock 18 constituted at the date of issuance thereof or as it may from
time to timme be changed or shares of stock of any class of other securities and/or property into which the shares
of Series A Preferred Stock shall at any tims become cenvertible pursuant to the provisions of this paragraph 4.

{) Tle Corporation shall pay the amount of any and all issue taxes {but not ineomse taxes)
which may b imposed in respect of any issue or delivery of stock upon the conversion of any shares of Sexles
A Preferred Stock, but all rransfer taxes and income faxes that may be payable in respect of any change of
ownership of Series A Preferred Stock or any rights represented thereby or of stock receivable upon conversion
thereof shall be paid by the person or persons surrendering such stock for conversion.

& In the event a Folder shall elect to convert any shares of Series A Preferred Swck ag
provided herein, the Corporation may not refuse conversion based on any claim that sueh Holder or any one
assoclated or affiliated with such Holder has been engaged in any violation of law, or for any other reason
unless, an injunction from a court, on notice, restraining and or enjoining conversion of all or part of sald
shares of Series A Preferred Stock shall have been issued and the Corporation posts a surety bond for the

H04000009571 3
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benefit of such Holder in the gmount of 150% of the Stated Value of the Series A Preferred Stock and
dividends sought to be converted, which is subject to the injunction, which bond shall remain in effact emtil the
completion of arbitration/litigation of the dispute and the proceeds of which shall be payable 1o stch Holder in
the event it ohtains judgment.

M In addition to any other rights available to the Holder, if the Corporation fails to
deliver to the Holder such certificats or certificates pursuant to Section 4(¢) by the Dalivery Date and {f after
the Delivery Date the Holder purchases (in an open market transaction or otherwise) shares of Common Stock
to deliver in satisfaction of a sale by such Holder of the Comimoan Stock which the Holder anticipated receiving
upon such eonversion (a "Buy-In"), then the Corporation shall pay in cash 1o the Holder (in addition to any
remedies available to or elected by the Holder) within five (5) business days of written notice from the Holder,
the amount by which {A) the Holder's total purchase price (including brokerage commissions, if any) for the
shares of Common Stock so purchased exceeds (B) the aggregate Stated Value of the shares of Series A
Preferred Stock for which such conversion was not timely honared, together with interest thereon at a rage of
15% per annum, ageruing until such amount and any accrued interest thereon is paid in full (which amount
shall be paid a3 liquidated damages and not a5 4 penaliy), For example, if the Holder purchases ghares of
Cemmon Stock having & total purchase price of $11,000 to cover a Buy-In with respect to an attempted
conversion of $10,000 of Stated Value of Series A Preferred Siock, the Corporation shatl berequired to pay the
Holder $1,000, plus interest. The Folder shall provide the Corporation written notice indicating the amouns
payable to the Holder in respect of the Buy-In.

5 Yoting Righis. The shares of Series A Preferred Stock shall not have voting rights excapi as
deseribed in Section 6 hergofl )

6. Restrictions and Limitagions.

{2) Amw. The Corporaticn shall not amend it cerificate of
incorporation without the approval by the holders of at least 2 majority of the then cutstanding shares of Series
A Preferred Stock if such amendment would:

) change the relative seniority rights of the holders of Series A Preferred Stock
gs to the payment of dividends in relation to the holders of any other capital stock of the Corporation, or create
any other class or series of capital stock entitled to seniority as 1o the payment of dividends in relation to the
holders of Series A Preferred Stock;

{in) reduce the amount payable to the holders of Series A Preferred Stock upon the
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, or change the relative
seniority of the liquidation preferences of the holders of Series A Preferred Stock to the rights upon liquidation
of the holders of other capital stock of the Corporation, or change the dividend rights of the holders of Series A
Preferred Stock;

Gily  cancel or medify the conversion rights of the holders of Series A Preferred
Stock provided for in Section 4 herein; or

(iv)  cancel or madify the rights of the holders of the Serics A Preferred Stock
provided for in this Section 6,

H04000009571 3
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7. Event of Defpult. The oceurrence of any of the following events of default ("Event of
Default") shall, after the applicable period to cure the Event of Default, cagse the dividend rate of 6%
described in paragraph 2 hereof to become 15% from and after the occurrence of such event (except in
connection with Section 7(i) below) and the Holder shall have the option to require the Corporation to redeatn
the Series A Preferred Stock held by such Holder by the immediate payment to the Holder by the Corporation
of 2 sum of money equal to the number of shares that would be issuable upon conversion of an amount of
Stated Value and accrued dividends designated by the Holder at the Conversion Price in effect as of the trading
day prior 1o the date notice is given 1o the Corporation by the Holder multiplied by the average of the closing
ask prices and closing bid prices of the Corporation's Common Stock for the same days employed when
determining such Conversion Price:

(a) The Corporation {ails to pay any dividend payment required to be paid pursuant to the
terms of paragraph 2 hereof or the failure to timely pay any other sum of money due to the Holder from the
Carporation and such failure continues for 2 period of ten (10) days after written notice to the Corporation from
the Holder.

{b} The Corporation breaches any marerial covenant, term or condition of the
Subseription Agreement or in this Certificate of Designation, and such breach continues for a period of seven
(7} days after written notice to the Corporation from the Holdgr,

_ (e} Any material representation or warranty of the Corporation made in the Subseription
Agreement, Or in any agreement, statement or certificate given in writing pursuant therzto shall be false or
misleading.

{d) The Corporation or any of its subsidiaries shell make an assignment of & substantial

. part of its property or business for the benefit of creditors, or apply for or consent to the appointment of' a

. receiver or trustee for it or for a substantial part of ity property or business, or such a receiver ot trustee shall
otherwise be appoimed.

l {=) Any money judgment, confession ofjudgment, writ or sintilar process shall be entered
against the Corporation, a subsidiary of the Corporation, or their property or other assets for mora than
$50,000, and i3 not vacated, satisfied, bonded or stayed within 45 days.

hg) Bankruptey, insolvency, reorganization or liquidation proceedings or other
proceedings or relief under any bankruptey law or any law for the relief of debtors shall be instituted by or
against the Corporation or any of its subsidiartes, and is not dismissed within 4§ days.

{g) An order entered by a court of competen jurisdiction, or by the Securities and
Exchange Commission, or by the National Assacigtion of Sscurities Dealers, preventing purchase and sale
transactions in the Corporation’s Common Stock.

) The Corporation’s failure to timely deliver Common Stock or a replacement Preferred
Stock certificate, if required, to the Holder pursuant 1o paragraph 4 hereof or the Subscription Agreement.

)] The accurrence of a Non-Registration Event as desctibed in Section 11.4 of the
Subseription Agreement.

H04000009571 3
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@ Delisting of the Common Stock from the OTC Bulletin Board (*OTCBB™) or such
other principal exchangs on which the Common Stock is [isted for trading; failure to comply with the
requirements for continued listing on the OTCBEB for a periad of thres consecutive trading days; or notification
from the OTC Bulletin Board or any principal market that the Corporation i not in complianee with the
conditions for such continued listing on the OTCRB or other pringipal market,

{lc) The Corporation effectuates a reverse split of its common siock without the prior
written consent of the Holder,

N A default by the Corporatfon of a material term, covenant, warrarey or undertaking of
any other agreement to which the Corporation and Holder are parties, or the occurrence of & material event of
default under any such other agreement, in each case, which is not cured sfter any required notice and/for cure
period.

8. Starus of Converted oy Redeemed Stock. In case any shares of Series A Preferred Stock shall

be redeemed or stherwise repurchased or reacgnired, the shares so redeemed, converted, or reacquired shall
resume the status of authorizad but unissued shares of Preferred Stock and shall no longer be designated as
Seriss A Preferred Stock,

FOURTH: The foregoing amendmernt was adopied pursuant to written consent of the Board of
Directors of the Corporation dated Janvary 15, 2004, in accordance with Section $07.0821 of the Florida
Business Corporation Act. Therefore, the number of votes cast for the Amendment to the Corporation’s
Articles of Incorporation was sufficient for apprnval

IN WITNESS WHEREQF, the undersigned, being the President of the Corporation, has executed
thess Arhclw of Amendment as of Japuary _f5_, 2004,

GENESIS TECHNOLOGY GROUP, INC.
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