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ARTICLES OF AMENDMENT sk 0T -1 AM 3: 1 6
: TO THE ARTICLES OF INCORPORATION aCRL TARY OF §
OF ALLAHASSEE, i tT}ARgA

GENESIS TECHNOLOGY GROUP, INC.

Pursugnt 1o Sections §07.1002 and 607.0602 of the Florida Business Corporation Act of the State of
Florida, the andersigned President of Genesis Techuology Group, Inc. (the *Corporation™), a corporation
organized and existing under and by virtue of the laws of the State of Florida and bearing Documen: Number
PO100GO8B520, does hereby certify:

FIRST: Whereas, by virtue of the authority contained in the Articles of Incorporation of the
Corporation, the Corporation has autherity to issue 20,000,000 shares of preferrad stock, $.007 par value per
share, the designatict and amount thersof and seties, together with the powers, preferences, rigins,
qualificaiions, limitations or resirictions thereof, to be determined by the Board of Directors pursnant to the
applicable laws of the State of Florida, of which on January 15, 2004 ths Board of Directors designated
218,600 shares as Series A 6% Cummulative Convertible Prefered Stock.

SECOND: The Board of Directors has hereby established a Series B Voting Convenible Preferred
Stock authorized to be issued by the Corporation a5 above stated, with the designationt and amounts thereof,
together with the voung powers, preferences and refavive, participating, optional and other special rights of the
shares of cach guch series, and the qualifications, Iimitations or restrictions therect, 1o be as follows,

THIRI: Article IV of the Corporation’s Articles of Incorporation shall be amended 1o include the
following designatlon:

Serigs B VOTING CONVERTIBLE PREFERRED STOCK

The Board of Diractors of the Corporation degives, pursuant to its authority as aforssaid, o defermine
and fix the rights, prefersnces, privileges and restrictions relating to & class of said Preferred Stock to be
designated as follows:

1. Desigpztion: Number of Shares. The designation of said series of Preferred Stock shall be
Series B Voting Convertible Preferred Stock, par value $.001 per share (the "Series B Preferred Stock™). The
number of shares of Series B Preferred Stock shall be 8,000,000,

2. Liguidation Rights, The Series B Preferred Stock shell rank, with respeer to rights oo
liquidation, dissolution and winding-up of the affairs of the Carporation senior to the Commen Stock and
Jjunicr to the Series A Preferred Stock, which expressly provides that it eanles senior io the Series B Prefarred
Stock as to dividends or upon liquidation, disselution and winding-up, or ag 10 any other right or preferencs
{except any other slass of Series B Preferred Stoek). The holders of Serles B Preferved Stock shail be sntitfed
to the rights on liquidation, dissohwion and winding-up of the affairs of the Corporation as they would enjoy if
they had converted their Series B Preferred Stock into common stock prior to the record date for such

disiribution event.

3. Conversion inta Common Stock, Shares of Series B Preferred Stock shall have the following
eonversion rights and obligations:

@ Aumpmatic Conversion. Each share of Serjes B Preferred Stock shall not be
convertible unless and until the Corporation amends its Articles of Inforporation 1o increage the anthorized
number of shares of Common Stogk available for issuance in an amount sufficient o parmit the conversion of
&1l the shares of Series B Preferrad Stock, and all other convertible securities and inswuments of the

!
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Corporation. The Corporation will use its best efforts to cause such emendment fo the Articles of
Incorporation 1o be filed within 9 months from the date of these Articles of Amendment to the Articles of
Incorporation of the Corporation. Conditioned upen the foregoing, 2t such Hime as the Corporation effoomates
the action described above in this Section 3(a), each share of Series B Praferred Stock shell automatically
convert into fifty (50) fully paid and nonassessable shares of Common Stock of the Corporation (25 adjusted
for any stock dividends, combinasions or spiits with respeet to such shares of Common Stock),

(b) Mgchanieg of Conversion. At such time as the conditions deseribed in Section 3(z)
shall have oceéurred, holders of the Series B Preferred Stock shall sumrender the certificates therefor, duly
endorsed, at the office of the Corporation or of any transfer agent for the Series B Praferred Stock. The
Corporation shall, a3 soon as practicabls thereafter, issue and deliver at such office to such holder of Serfes B
Preferred Stock, a certificate or cortificates for the number of shares of Common Stock of the Corporation fo
which such holder shaell be entitled as aforesaid.  Such conversion shall be deemead to have been made
immediately prior to the ¢lose of business on the date the conditions set forth in Section 3(2) herein have been
satisfied, and the person or persons entitled fo receive the shares of Common Siock issuable npon such
conversion shall be treated for all purposes 8 the record holder or holders of such shares of Common Stock as
of such date.

{&) No [mpairment This Corporation will not, by amendment of itz Arficles of
Incorpotation or through any reorganization, recapitalization, tremsfer of assets, consolidation, merger,
dissoluton, issue or sale of securities or any other voluntary action, avold or seek to aveid the observanca or
performance of any of the terms to be observed ar performed hereunder by this Corporation, but will at afl
fimes inn good faith assist In the carrving out of all the provigions of this Secton 3 and In the taking of il such
action 2s may be necessary or appropriate in order to protect the conversion rights, ag set forth herein, of tha
holders of the Ssries B Preferred Stock agalnst impaimment.

(@  NoFractional Shares. No fractional shares shall be issued upon the conversion of any
share or shares of the Series B Preferred Stock, and the number of shares of Common Stack to be issued shall
be rounded to the nearest whole share, Whether or not fiactional shares are issuable upon such conversion shall
be determined on the basis of the total number of shares of Series B Preferred Stock the holder is &t the time
converting into Commen Stock and the number of shares of Common Stock fssnable upon such aggregue
conversion.

()  Norgss of Record Date. Inthe eventthe Corporation takes record of the holders of any
class of securitfes for the purpose of determining which holders are entitled 1o receive any dividend {ather than
a cash dividend) or other distribution, any right to subseribe for, purchase or otharwise acquire any shares of
stock of any class or any other securities, property or other right, the Corporation shall mail to each holder of
Series B Preferred Stock, at least 20 days prior to the date specified therein, a notics specifying the date on
which any such record i3 to be taken for the purpose of such dividend, distribution or right, 2nd the amount and
character of such dividend, distriburion or right.

(f)  Reservarion of Stock [ssuzble Upon Conversion, Solely for the purpose of effecting

the eonversion of the shares of the Series B Preferred Stock, the Corporation shall at all times, subject 10 the
condirions described in Section 3¢z}, reserve and keep availgbie out of its authorized but unissued shares of
Commeon Stock, such mymber of shares of its Common Stock a5 shall from timeto time be sufficient to effect
the conversion of all oustanding shares of the Serles B Preferred Stock; and if &t any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of ali then
outstanding shares of the Series B Preferred Stock, the Corporation will take such corporate action as, in the
opinion of counse! to the Corporation, may be necessary and authorized 1o increase itg authorized but umigsued
sharss of Common Stoek to such mumber of shares of Commeon Stack to such number of shares a8 shall be
sufficient for sueh purposes,
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(&)  Notices. Any notice required by the provisions of this Section 3 10 be given to the
holders of shares of Series B Preferred Stock shall be deemed given if deposited in the United States mall,
postage propaid, and addressed 1o each holder of record at his or her address appearing on the books of this
Corporation.

{h}  The Corporation shall pay the amount of any and all issue raxes (bt not Meorne taxes)
which may be imposed in respact of any issue o delivery of stock upon the conversion of any sharss of Serfes
B Preferred Siock, but al] fransfor taxes and income taxes that may be payable in respect of any chanpe of
ownership of Series B Preferred Stock or any rights represented thereby or of stock receivable upon conversion
thereof shall be paid by the person or persons surreéndering such sioek for conversien.

{D Adjustments to Conversion Retio. In the event the Corporation shall (i) make or isque
a dividend or other distribution payable in Common Stock (other than with respect wo the Series B Preferred

Stock); (ii) subdivide ouistanding shares of Common Stock into a larger number of shares; or (iif) combine
outstanding shares of Common Stock into 8 smaller number of sharss, the convarsion rario shall antomaically
be adjusted appropriately in proportion to and in ascordance with the event described In (3}, (i) or (iH) in this
paragraph.

4, Votipg Rights. The holders of shares of Series B Preferred Stock shail haye the right to one
vota for each shars of Common Stock inte which such Series B Preferred Stock could then be converted, and
with respect to such vote, such holder shall have full voting rights and powers equal to the voting righee and
powers of the holders of Cornmon Stock, and shall e entitled, notwithstanding any provision hereof, to notes
of any stockholder meeting in accordance with the bylaws of this Corporation, and shall be entitled to vore,
together with holders of Common Stock, with respect to any question upon which halders of Comnmen Stock or
Preferred Stock have the right to vote. Fractional votes shall not, however, be permined and sny fracrional
voting rights available on an as-converted basis (after aggrepating all shares into which shares of Series B
Preferrad Stock held by each holder could be converted) shatl be rounded to the nearest whele number {(with
one-half being rounded upward}. .

5. Restrictions and Iimitations.

{a) Amendments 1o Charter. The Corporation shall not amend its articles of incorporation
without the approval by the holders of at least a majority of the then outstanding shares of Series B Preferved
Stock if such amendment would:

(i) reduce the amourt payabie to the holders of Series B Preferred Stock upon the
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, or changes the relative
seniority of the liquidation prefersnces ofthe holders of Series B Preferred Stock to the rights upon liquidation
of the holders of other capital stock of the Corporation;

(i1} cancel or modify the conversion rights of the holders of Series B Preferred
Stock provided for in Section 3 herein; or

(ili}  cancel or modify any rights of the holders of the Series B Preferred Stock
provided for herein.

6, Srams of Coprverted or Redeemed . I ¢ase any shares of Series B Preferred Stock shall be

converted, redesmed or otherwise repurchased or reacquired, the shares so redeemed, converted, orreacguired
shall resume the status of authorized but unissued shares of Preferred Stock and shall no longer be designated
s Series B Preferred Stock,
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FOURTH: The foregoing amendment was adopted pursuant to writien consent of the Board of
Directors of the Corporation dated September ,3 [3 , 2007, in accordance with Section 6(7.0821 of the
Florlda Business Corporation Act and Article 1V of the Corporations Articles of Incorporation. Therefore, the
mumber of votes cast for the Amendment to the Corporation’s Arteles of Inoorporation was sufficient for
approval,

N WITNESS WHEREQF, the undersi , being the President of the Corporation, has exscuted
these Articles of Amendment as of Sepiember 2007,

GENESIS TECANOLOGY GROUP, INC.

By;
eth Clinton, Presidant
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