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ARTICLES OF AMENDMENT TN e
TO THE ARTICLES OF INCORPORATION i;};;% Y
OF ‘e 9 0
GEOTEC THERMAL GENERATORS, INC, '»“2\% ’{’p

Pursuant w Sections 607.1002 and 607.0602 of the Florida Business Corporagaﬁ, Act,hf
the State of Florida, the undersigned President of Geotec Thermal Generators; Arﬁ* (the
"Corporation®), & corporation organizafion and existing under and by virtue of the 1a%s of the
State of Florida and bearing Document Number P96000009181, does hereby certify:

FIRST: Whereas, by wvirtus of the zuthority comtained in the Amticles of
Incorporation of the Corporation, the Comporation has authority to issue 10,000,000 shares of
$(0.001 par value per share preferred stock, the designation and amount thereol wod seres,
together with the powers, preferences, rights, qualifications, limitations or restrictions thereof, to
be determined by the Board of Tirectars pursuant ro the applicable laws of the State of Florida.

SECOND: The Board of Directors has hereby established a Series A Preferred Stock
authorized to be issoed by the Corporation as above statcd, with the designations and amounts
thereof, together with the voting powers, preferences and relarive, participating, optional and
other special rights of thie shares of each such series, and the qualifications, lmitations or
restrictions thereof, t0 be a5 follows:

THIRT): Article IV of the Corporation's Asticles of Incarporation shall be amended
to include the following designarion:

Serxies A Convertible Preferred Stock

The Board of Directors of the Corporation desires, pursnamnt to itg authority as aforesaid,
to determine und fix the rights, preferences, privileges and restrictions relating to 2 class of said
Preferred Stock to be designated as follows:

1. Designation and Arpouynls. The designation of this series, which consists of
900,000 shares of Preferred Stock, is the Series A Convertble Preferred Stock (the "Series A
Convertible Preferred Stock™) and the stated value shall be $10 per share (the "Stated Value™).

2. Dividends. No dividend or other distribution shall be made to ithe holders of
Common Stock ("Cormmon Stock").

3. Liguidation Rjghts. In the avent of any liquidation, dissoluzion or winding up of
the Corporation, whether voluntary or invohmtary, befors any distribution may be made with
respeet to the Commaon Stock, holders of cach share of all Preferred Stock shall be endiled 1o be
paid out of the assets of the Corporation available for disribution to holders of the Corporation's
capital stock of all classes, whether such assets are capital, surplus, or capital eamings. an
amount equal w the holder's pro rata share of Preferred Stock investment. Holders of all
Preferred Stock shaell share ecually based on the amount of invesmment (the "Ligwidation
Amount™, unless designated otherwise. All Preferred Stock series shall be subject to eqquitable
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adjustment whenever there shall ocour a stock split, combination, reclassification or other similar
gvent involving the any series of Preferred Stock,

If the assers of the Corporation available for distribution to its shareholders shatl
be insufficient 1o pay the holders of Preferred Stock the full amount of the Ligquidation Amowmnt
to which they shall be entitled, such Preferred Stock holders shall share aqually based on the
amount of their investment.

After the payment of the Liquidation Amount shall have been made in full to the
holders of Preferred Stock or fimds necessary for such payment shall have been set aside by the
Corporation it trust for the ascount of holders of Preferred Stock so as to be available for such
payments, The holders of the Preferred Stock shall be entitled to no further participatdion in the
distribution of the assets of the Corporation, and the remaining assets of the Corporation legally
available for distribition to its shureholders shall be distributed among the holders of other
classes of securities of the Corporation in aceordance with their respective terms.

The Liguidation Amouni shall in all events be pard in cash. Whenever a
distribudion providexi for in this Section 3 is payable in property other than cash, the value of
such distribution shall be the fair market value of such property as determined in good faith by
the Corporation’s Baard of Directors.

4. Yuiing Rights. The IHolders of Scries A Convertible Preferred Stock shall not be
entitled to any voting rights excepr ag may be required under ihe Florida Business Corporation
Act.

5. Conversion Rjghts. The halders of the Serdes A Convertible Preferred Siock shall

have the following rights with respect to the conversion of the Series A Convertible Preferred
Stock into shaves of Commmon Stock: -

A Geperal. Subject to und in compliance with the provisions of this Section
5, any share ol the Series A Convertible Prefermed Stock may, at the option of the bolder, be
converted at any time into fully paid and non-nssesseble shares of Common Stock, The number
of shares of Commeon Stock to which a holder of Beries A Convertible Preferred Stock shall be
initially entitled 1o receive upon conversion shall be egual to 100 shares of Common Stock for
each share of Series A Convertible Preferred Stock (the "Conversion Ratia™). From time 1o time
the Conversion Ratio may be adjusted as provided herein and the number of shares of Common
Stock 1w which a holder of Series A Convertible Preferred Stock shall be entiited to receive shall
also be adjusted by multiplying the adjusted Conversion Ratio by the number of shares of Series
A Convertible Preferred Stock held by such holder prior to the event which gave rise to the
adjustment of the Conversion Ratio.

B. Ad]umems o Applicable Copyersion Ralio, In the even: the

Corporation shall (i) make or issue a dividend or other distribution payable in Common Stock;
(i) subdivide owutstanding shares of Common Stock into a larger number of sharess or (iii)
combine outstanding shares of Comumean Stock into a smaller number of shares, the Conversion
Ratio shall be adjusted by multiplying the existing Conversion Ratio by a fraction:
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{x) the numerator of which shall be the number of shares of Common
Stock outstanding impnediately after the isspance. of such additional shares of Conmnon Stock;

and

) the depominator of which shall be the number of shares of
Common Stock owistanding immediately prior to the issuance of sunch ndditions! shares of

Common Stock.

C. Capital Reorganization or Reclassification. fthe Common Stock tssuzsble

upon the conversion of the Series A Convertible Preferred Stock shall be changed into the same
or different number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for elsewhere in this Section 5). In each such event, the helder of each share of Series
A Convertible Preferred Siock shall have the right thereafrer to convert such share into the kind
and amount of shares of stock and other securitfes and propetty receiveble upon such capital
reorgapzation, reclassification or other change by holders of the number of shares of Commeon
Btock into which such shares of Series A Convertible Preferred Stock might have been converted
immediately prior to such capital reorganization, reclassification or other change.

. Certficate gs ip Adjusiments: Notjce by Cormporation. In each cave of an

adjustrment or readjustrnent of the Conversion Ratio, the Corporation at its expense will furnish
each holder of Series A Convertible Preferred Stock with a cettificate, executed by the president
and chief financial afficer {or in the absence of a person designated as the chief financial officer,
by the treasurer) showing such adjustment or readjustment, and stating in detail the facts wpon
which such adjustment or readjustment is based.

E. Exercige of Conversign Privilepe. To exercise its conversion privilege, a

holder of Series A Convertible Preferred Stock shall sumrender the certifficates or certificates
representing the sharcs being converted to the Corporation at 13 principal office, and shall give
written notice to the Corporation at that oflice that such holder elects to comrverl such shares.
Such notice shall also state the name or names (with address or addresses) in which the
certificate or certificates for shares of Common Stock issnable upon such conversion shall be
issned. The certificate or certificetes for shares of Series A Converfible Preferred Stock
surrendered conversion shall be accompanied by proper assignment thereof to the Corporation or
in blank. The date when such written notice is received by the Corporation, together with the
certificate or certificates representing the shares of Sexies A Convertible Preferred Stock being
converted, shall be the "Conversion Date.” As promptly as practicable after the Conversion
Date, the Corporation shali issue and shail deliver to the holder of the shares of Series A
Convertible Prefemred Stock being converted or on its written order, such certificate or
certificates as it may request for the number of whole shares of Common Stock issuable upon the
conversion of such shares of Series A Convertible Preferred Stock in accordance with the
provision of this Section 5, and cash, as provided in Sccton 5(F), in respect of any fraction of a
share of Common Stock issuable upon such conversion. Such conversion shall be deerned Lo
have been sffected immediately prior to the close of business on the Conversion Diate, and at
sueh me the rights of the holder as holder of the converted shares of Scries A Convertible
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Preferred Stock shall cease and the person or persons in whose name or names any cert ficate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed
to have become the holder or holders of record of the shares of Common Stock represented
thereby. The Corporation shall pay any taxes payable with respect 1o the issuance of Commaon
Stock npon conversion of ithe Series A Convertible Preferred Stock, other than any taxes payable
with respect to income by the holders thereof.

E. Cash in Lijeu of Fractiona! Shares. The Corporation may, if it 5o elects,
issug fractional shares of Commen Stock or scrip representing fractional shares upon the
convetsion of shares of Series A Convertible Preferred Stock. If the Corporation does not clect
to issue fractional shares, the Corporation shall pay to the holder of the shares of Series A
Convertible Preferred Stock which were converted 2 cash adjustment in respect of such
Fractional shares in an amount equal to the same fraction of the market price per share of the
Common Stock (as determined in a rezsonable manner prescribed by the Board of Directors) at
the close of busingss on the Conversion Date.  "The determigaiion as to whether or not any
fractional shares are issuable shajl be based upon the total number of shares of Series A
Converiible Preferred Stock being converted at any one time hy any holder therzof, not upon
each share of Series A Convertible Preferred Stack being converied,

G, Partial Converginn. In the cvent some but not all of the sharcs of Scrics A
Convertible Prefemred Siock represented by a certificate or certificates surrendeyed by a holder
are converted, the Corporation shall execute and deliver to or on the order of the holder, at the
expense of the Comporation, a now certificate representing the number of sharcs of Scries A
Preferred which were not converted.

IL Esservardon of Common Stock. The Corporation shall at all times reserve

and keep available out of its authorized but unissued sharss of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Series A Convertible Preferred Stock,
such aumber of its shares of Common Stock as shall from time to time be sufficicnt to effect ths
conversion of all outstending shares of the Series A Convertible Preferred Srock, and if et any
time the number of authoriesd bul unissued shares of Commeon Stock shall not be sulficient to
effoct the conversion of all then outstanding shares of the Series A Convertiblc Preferred Stock,
the Corporation shall take such carporate action as may be necessary to increase its authorized
but unissned shares of Commion Stock to such murnber of shares as shall be sufficient for such

purpose.

8. Redemption Rights. This Corporation shall have no the right 10 purchase or
redeem any, or any portion, of the then outstanding Series A Preferred Shares.

7. Consplidption, Merger, Exchange. etc. [n case the Corporation shall enter into
any consolidation, merger, combination, statulory share exchange ot other transaction irx which
the Commeoen Shares ate exchanped for or changed into other stock or securities, mopey and/or
any other property, then in any such case the Serics A Convertible Preferred Stock shall at the
same {ime be similarly exchanged or changed into preferred shares of the surviving entity
providing the holders of such preferred shares with (to the extemt possible) the same relative
rights and preferences as the Serics A Convertible Preferred Swock.
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2. Rezissuance of Ceptifjcates. No share or shares of Series A Convertible Preferred

Stock acquired by the Corporation by reason of purchase, conversion or otherwise shall he
reissued, and all such shares shall be cancelled, retired and sliminated from the shaves, which the
Corporation shall be authorized 1o issue. The Corporation may from time to time take such
appropriate corporate action As may be necessary to reduce the auwthorized nurober of shares of
the Series A Convertible Preferred Stock accordingly.

9. Designations of Additignal Series. 'I'he Board of Directors of the Corporation
shall have the right to designate other shares of Preferred Stock having dividend, liguidatien, or
other prefersnces equal to, subsequent to or prior to the rights of holders of the Serics A
Convertible Prefared Stock. Such preferences shall be derermined in the resclutions creating
such subsequent series.

10, Note to Change the Terms of Sedes A Copvertible Preferred Siock.  The

affirmative vote at 2 mesting duly called for such purpose or the written consent without a
meeting, of the holders of not less than fifty pcreent (50%) of the then outstanding Series A
Convertible Prefemred Stock, shall be required for any change to these Articles of Amendment or
the Corporation's Articles of Incorporation which would amend, alter, change or repeal any of
the powers, desigoations, prefercpocs and rights of the Series A Converiible Preferred Stock.

il Lost_or Stolep Certificates. Upon receipt by the Corporation of evidence
satisfactory to the Corporation of the loss, theft, destruction or mutilation of any Series A
Convertible Preferred Stock Cenificates, and, in the case of loss, theft or destruction, of any
indernnification tmdertaking by the holder 1o the Corporation and, in the case of mutilation, upon
surrender and cancellation of the Serics A Convertible Preferred Stock Ceriificate(s), the
Corpomtion shall execute and deliver new preferred stock certificate(s) of like tenor and date;
provided, however, ihe Corporation shall not be obligated to re-iasue preferred stock certificates
if the holder contemporansously requests the Cotporation to convert such Series A Convertible
Praferred Stock imto Common Stock in which ease such Series A Convertible Preferred Stock
shall be converted pursuanl to the wrms of the Aricles of Amendment and a2 preferred stock
certificate shall only be issued if required pursuant to the teoms hereoll

12 Remedies, Characterizations, Other Obligations, Breaches and Injupetive Relief.
The remedies provided in these Asticles of Amendment shall be cumulative and in addition to 211
other remedics available under these Articles of Amendment, at law or ia eguity (including a
decree uf specific performance and/or other igjunctive rclicf), no remedy contained herein shall
be deemed a waiver of compliance with the provisions giving rise 1o such remedy and nothing
herein shall limit a holder's right to pursue actal damages for any failwe by the Corporation o
comply with the terms of these Articles of Amendment. The Corporation covenants to each
holder of Series A Convertible Preferred Stock that there shall be no characterization concerning
this instrument other than as expressly provided herein. Amounts sel forth or provided for herein
with respect to payments, conversion and the like (and the computation thereof) shall be the
amonnts to be received by the holder thereof and shall not, except as expressly provided herein,
be subject 10 any sther oblipation of the Corporation (or the performance theysof).
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13. Specific Shall Mot Limit General; Copstruction, No specific provision contained

in these Articles of Amendment shall limit or modify any more general provision contained
herein. These Articles of Amendment shall be deemed to be jeintly drafted by the Corporation
and all Buyers and shall not be construcd against any person as the drafter hereof.

14.  Failure or Induigence Not Waiver. No failurc or delay on the part of a holder of
Series A Converiible Preferred Stock in the exercise of any power, right or privilege hereunder
shalf operate as a waiver thereof, nor shall any single or partlal exercise of any such power, right
or privilepe preclnde other or further exercise thereof or of any other right, power or privilege.

FOURTH:  The foregoing amendment was adopted putsuant to written consent of the
Board of Directors the Corporation, dated Mareh 7, 2005, in accordance with Scetions 607.082]
and 607.0704 of the Florida Business Corporation Act.

IN WITNESS WHEREQF, the undersigned, being the Pregident of this Corperation, has
execuied those Artieles of Amendrnent as of Maxch 7, 2005.

GEOTEC THERMAL GENERATORS, INC.

W. Richard Lueck, President
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