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ARTICLES OF AMENDMENT 55 57
TO ARTICLES OF INCORPORATION Y ,%n
OF

DYNAMIC RESPONSE GROUP, INC.
DESIGNATION, PREFERENCES AND OTHER RIGHTS
AND QUALIFICATIONS
OF
SERIES A PREFERRED STOCK

The undersigned Chief Executive Officer of Dynamic Response Group, Inc., (the
*Company™), a company organlzed and existing under the laws of the State of Florida,
certifies that pursuant to the authorty contained in the Company's Articles of
Incorporation, and in accordanca with the provisions of the resocluticn creating a series
of the class of the Company’s authorized preferred stock designated as Series A
Preferred Stock:

FIRST: The Aticles of Incorporation of the Company, bearing document
number PO6000371097, authorizes the issuance of Ona Hundred Million {100,000,000)
shares of cormmon stock and Ten Million (10,000,000) shares of preferred stock, and
further authorizes the Board of Directars of the Company, by resolution or resolutions,
at any time and from time to time, to divide and establish any or all of the shares of
preferred stock into one or more series and, without limiting the generality of the
foregoing, to fix and determine the designation of each such share, and lts prefarences,
conversion rights, cumulative, relative, participating, optional, or other rights, induding
voting rights, qualifications, limitations, or restrictions thereof.

SECOND: On December 8, 2008, the Board of Directors unanimously
approved the designation of a series of preferred slock to be known as "Series A
Preferred Stock”. The designations, powers, preferences and rights, and the
qualifications, limitations or restrictions hereof, in respect of the Sarles A Prefarred
Stock shall be as harginafter described.

Accordingly, “Articie V" of the Arbdes of Incorporation of the Company is hereby
amended to includs the following:

SERIES A PREFERRED STOCK
1) Designations and Amounts. The Board of Directors of the Company,

pursuant to authority granted in the Articles of Incorporation, hereby creates a series of
preferred stock designated as Series A Preferred Stock (the "Series A Preferred Stock”)
with a stated value of $0.0001 per share. The number of authorized shares constituting
the Series A Preferrad Stock shall be Elght Millilon Three Hundred Seven Hundred Fifty
(8,300,750) shares.

2) Dividendg. None.

3) Votipn. Except as otherwise required by law or expressly provided herein,
the holders of shares of Series A Prafarred Stock shall be entitled to vote on all matters
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submitted 10 a vote of the stockhclders of the Company and shall have such number of
votes equal to the number of shares of common steck into which such holders’ shares

~ of Series A Preferred Stock are convertible pursuart to the provisions hereof at the

record date for the determination of stockholders entitied to vote on such matters or, if
na such record date is established, at the date such vote is taken. Except as otherwise
required by law or expressly provided herein, the holders of shares of Series A
Preferred Stock and common stock shall vote together as a single class, and not as
separate classes.

4) Conversion.

a) Conversion Rate. Upon the filing of an amendment to the
GCompany's Articles of Incorporation, which, once effective, makes available a sufficient
number of authorized but unissued and unreserved shares of common stock to permit
alt then outstanding shares of Series A Preferred Stock to be so converted, then, the
holder of any shares of the Series A Preferred Stock shall convert any such shares into
fully paid and non-assessable shares of common stock at the rate of twelve shares of
common stack for each share of Series A Prafarred Stock (“Conversian Rate’) sublect
to adjustment in accordance with Section 4(e).

b) Method of Conversign. Before any holder of Serles A Prefemred
Stock shall be antitled to convert the same Into shares of common stock, such holder
shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
Company or of any transfer agent for the Serles A Preferred Stock, and shall give
written notice to the Company at its principal corperate office, of the election to convert
the sama and shall state therein the name or names in which the certificate or
certificates for shares of common stock are to be issued. The Company shall, within
five business days, Issue and dsliver at such office to such holder of Serles A Preferred
Stock, or to the nominea ar nominees of such holder, a certificate or ceriificates for the
number of shares of common stock to which such holder shall be entitled as aforesaid.
Conversion shall be deemed to have been effected on the date when dellvery of nofice
of an election to convert and certificates for sharas Is made, and such date s referred to
herein as the “Cenverslon Date.”

c) Parial Conversion. [n the event of the conversion of some but not
all of the shares of Serles A Preferred Stock represented by a certificate or certificates
surrendered, the Caompany shall execute and deliver to or on the order of the holder, at
the expsnse of the Company, a new certificate represenfing the number of shares of
Series A Preferred Stock which were not converied.

d) Status of Converted Stock. In the event any shares of Series A
Preferred Stock shall be converted or otherwise acquired by the Company, the shares
so converied shall be canceled and shall resume the status of authorized shares of
preferred stock without differentiation as to series. All such shares may be reissued as
part of a new serles of preferred stock subject to the conditions and restrictions on
issuance set forth in the Articles of Incorporation or in any cerlificate of designation
creating a series of preferred stock or any similar stock or as otherwise required by law.
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e) Transfer Taxes. The Company shall pay all documentary, stamp or
other transactional taxes attributable to the Issuance or delivery of shares of common
stock upon conversion of any shares of Series A Praferred Stock, provided that the
Company shall not be required io pay any taxes which may be payable in respect of any
transfer involved in the issuance or delivery of any certificate for such shares in a name
other than that of the holder of the shares of Saerles A Preferred Stock in respect of
which such shares are being issued.

f)  Adiustments to Conversion Rate.

i) Subdivisions, Combinati r_Consolidations of

Stock. In the event the outstanding shares of common stock shall be subdivided,
‘combined or consolidated, by stock split, stock dividend, combination or like
event, Into a greater or lesser number of shares of common: stock after the
effective date of this Certificate of Designation, the Series A Conversion Rate in
effect immediately prior o such subdivision, combination, consolidation or stock
dividend shall, concurrently with the effactivaness of such subdivision,
combination or consolidation, he propottionately adjusted as more fully set forth
in Section 4(f)(ii).

0 jystment for Co ck Dividends and D jons.
If the Company at any time subdivides, comblines or consolidatas the outstanding

shares of common stock as contemplated by Secton 4(f{l), in each such event

the Series A Conversion Rate that is then in effect shall be adjusted as of the
-time of such event by multiplying the Serles A Conversion Rate then in effect by’
a fraction (x) the numearator of which is the total number of shares of comman
. stock issued and outstanding immediately after the fime of such subdivision,
combination or consclidation, and (y) the dsnominator of which is the total
number of shares of cormmon stock Issued and outstanding immediately prior to
such subdivigion, combinatlon or consclidation.

iii) -~ Reclassifications and Repmaanizations. in the case, at any
time after the date hereof, of any capital reorganization, merger or any
reclassification of the stock of the Company (other than solely as a result of 2
stock dividend or subdivision, split-up or combination of shares), the Seres A
Conversion Rate then in affect shall, concurrently with the effactiveness of such
reorganization or rectassification, be proportionately adjusted and the terms of
the Seriss A Prefarred Stock shall be deemed amended such that the shares of
the Series A Preferred Stock shall, after such reorganization or reclassification,
be convertible into the kind and number of shares of stock or other securifies or
properly of the Company or otherwise to which such holder would hava baen
entitled if immediately prior to such recrganization or reclassification, the holder’s
shares of the Saries A Preferred Stock had been converted into common stock.
The provisions of this Section 4(f}lil) shall simflarly apply to successive
reorganizations or reclassificaticns.

iv) i Than C Qut of Ret
Eamings, If the Company shall declare a cash diidend upon its common stock
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payable otherwise than out of retained eamings or shall distribute to holdars of its
common stock shares of its capital stock (other than shares of common stock
and other than as otherwise would result In an adjustment pursuant to this
Section 4(f)), stock or other securites of other persons, evidences of
indebtedness issued by the Company or other persons, assets (excluding cash
dividends) or options or rights (excluding options to purchase and rights to
subscribe for common stock or other securities of the Company convertible into
or exchangeable for common stock), then, in each such case, provision shell be
made so that the holders of Seres A Preferred Stock shall receive upon
conversion thereof, in addition to the number of shares of common siock
receivable thereupon, the amount of securiies of the Company and other
property which they would have racelved had their Series A Preferred Stock
been converted inte commen stock on the date of such event and had they
thareafter, during the period from the date of such event o and including the date
of conversion, retained such securities and other property receivable by them as
aforesald during such petiod, subject to all other adjustments called for during
such period under this Section 4(f} with respect to tha rights of the holders of the
Serles A Preferred Stock.

g) Certificate as to Adjustments. Upon the occumence of each
adjustment or readjustment of the Series A Conversion Rate pursuart to Section 4(f),
the Company at its expense shall promptly compute such edjustment or readjustment in
accordance with the terms hereof and furnish to each holder of the Series A Preferred
- Stock a certificate setting forth such adjusiment or readjustment and showing in detail
-'the facts upon which such adjustment or readjustment is based. The Company shall,
upan the written request at any fime of any holder of Series A Preferred Stock, furnish
or cause to be fumished to such holder a like certificate setting forth (i) such
adjustments and readjustments; (li} the Sefies A Converslon Rate at the time in effect;
and (iii) the number of shares of common stock and the amount, if any, of other
sacwurities, cash ar property which at the time would be recelved upon the conversion of
the Serles A Preferred Stock.

h) Fractignal Shares. Fractional shares of Series A Preferred Stock
may be issued and all convergion, voting and other rights shall be applied to such
fractional shares on a proportional basls; provided, however, that in lieu of any fractional
shares of common stock to which the holder of Series A Preferred Stock would be
entitied upon conversion or otherwlse pursuant hereto, the Company shall issue to such
holder, one whale share of common stack. The number of whole shares to be issuable
to each holdar upon such conversion shall be determined on the basis of the number of
shares of common stock issuable upon converslon of the total number of shares of
Series A Preferrad Stock of such holder at the time converting into common stock, -
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5) Liguidation.

a) In the evant of any veluntary or involuntary liquidation, dissolution
or winding up of the Company, the assets of the Company available for distribution to
stockholders shall be distributed among the holders of the shares of Seriss A Preferred
Stock and common stock, pro rata based on the number of shares held by each such
holder, treating for this purpose all such securities as if they had been converted to
common stock pursuant to the terms hereof immediately pror to such dissolution,
liquidation or winding up of the Company.

b) In the avent of any voluntary or involuntary liquidation, dissolution
or winding up of the Company which will involve the distrbutlon of assets other than
cash, the Company shall promptly engage an independent appraiser to detenmine the
fair market value of the assets to be distributed to the holders of sheres of Its capital
stock. The Company shall, upon receipt of such appralser's valuation, glve prompt
written notice to sach holder of shares of Serfes A Preferred Stock of the appraiser's
valuation. Any eguity securities of other entities to be distributed shall be valued as
follows: (1) if the common stock is listed on a natlonal securities exchange or NASDAQ,
the last sale price of the common stock in the principal trading market for the common
stock on such date or, if there are no sales common stock on that date, then on the next
preceding date on which there were any sales of common shares, as reported by the
axchange or NASDAQ, as the case may be; or (i) if the comman stock is not listed on'a
national securities exchange or NASDAQ, but is traded in the ovar-the-counter market,
the closing bid price for the common stock on such date, as quoted by the OTC Bullstin
Board or the National Quotation Bureau, Incorporated or similar publisher of such
quotations ar, If there are na sales common stock on that date, then on the next
preceding date on which there were any sales of common shares, as quoted by the:
OTC Bufietin Board or the National Quotation Bureau, incorporated or similer publisher
of such quotations, as the case may be; or (ili) If the falr markst value of the common
stock cannot be determined pursuant to clausae {f) or (i) ahove, such price as ths Board
of Directors of the Company shall reascnably determine, in good faith.

B8) Reuistrafion Rights. None,
7) Redemption. None.

8) No lmpalrment. Except and to the extent as walved or consented to by the
holder, or as otherwlse provided herein, the Company shall not by any action, including,
without limitation, amending ita Articles of Incorporation or Bylaws, or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sala of
securities or any other voluntary action, avold or seek to avoid the obsarvance or
performance of any of the terms of the Series A Preferred Stock, but will at all times in
good faith assist in the camying out of all such terms and in the taking of all such actions
as may be necessary or appropriate to protect the rights of holders as set forth in this
Ceriificate of Designations against impairment.

raceipt of e\ndence satlsfactory to the Company of the loss, theft destruc'tlon or
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mutilation of shares of Series A Preferred Stock and, in the case of any such loss, theit
or destruction, upon receipt of Indemnity or security reasonably satisfactory to the
Company, ar, in the case of any such mutilation, upon surrender and cancellaticn of the
Series A Prefarred Stock, the Company shall make, Issue and deliver, in lleu of such
lost, stolen, destroyed or mutilated shares of Series A Preferred Stock, new shares of
Series A Preferred Stock of like tenor. The Series A Preferred Stock shall be held and
owned upon the express condition that the provisions of this Section are exclusive with
respect to the replacement of mutilated, destroyed, lost or stolen shares of Serles A
Prefarred Stock and shall precdude any and all other rights and remedies
notwithstanding any law or statute existing or haereafter enacted to the contrary with
respect to the replacemsnt of negotiable instruments or othetr securities without the
surrender theraof,

10) Notices. The holders of the Series A Praferred Stock shall be entitled to
raceive all communications sent by the Company to the holders of the common stock.
Any notice required by the provisions of this Section 10 tv be given to the holder of
shares of the Series A Preferred Stock shall be deemed given whan persopally
delivered to such holder or five business days after the same has been deposited In the
United States mail, certified or registered mall, return receipt requested, postage
prepaid, and addressed to each holder of record at his address appearing on the books
of the Company.

11) M@Dﬂh If any right, preference or limitation of the Series A Preferred
Stock set forth herein is Invalid, unlawful or incapable of being enforced by reason of
any rule, law or public policy, all other rights, preferences and limitations set forth herein
that can be given effect without the Invalid, unlawful or unenforceable right, prefarence
or limitation shall nevertheless remaln in full force and effect, and no right, preference or
limitation herein shall be deemed dependent upon any other such right, preference or
limitation unless so expressed hearain.-

The foregoing Amendment was adopted by the Board of Directors of the
Company pursuant to the Florida Business Company Act on December 8, 2008.
Therefore, the number of votes cast for the Amendment {o the Company's Arlicles of
Incorporation was sufficlent for approval.

IN WITNESS WHEREOF, the Company has caused thls Amendment to ls
Articles of Incorporation to be executed by its duly authorized officer this December 8,
2008.

Chlef Executive Officer
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