PAgocroag3ib

{Recuestor's Name)

(AR

600439716826

LOAY — 1B He25
[] Picxeur [] war [[] man

[\/{(/ G /—‘mrm,r\él/

(ST IE SO ol I S ped =
L1924 01002 --1003
(Document Number)

#¥35, 110
Certified Copies

Ceftificates of Status

%

}

Special Insiructions to Filing Officer:

W

IV

i
AV

AN
¢\ 6 Hd B NON WEbE (¢ -8 wy ©

\

——t
-
-

A

-

S

b

"~

el

Cffice Use Only

A. RAMSEY

oy ) T

ks
ol

XO129, o)1




CORPORATE When you need ACCESS to the world

ACCESS,
INC. 236 East 6th Avenue. Tallahassce, Florida 39303
P.O. Box 37066 (32315.7066) =  (850) 222-2666 or (800) 969-1666. Fax (850) 2921666
WALK IN
PICK UP: JENA 11/18
CERTIFIED COPY
XX PHOTOCOPY
CUS
XX FILING INC AMEND

1. CHINA TELETECH HOLDING INC.

(CORPORATE NAME AND DOCUMENT A1
2.

(CORPORATE NAME AND DOCUMENT 81
3.

(CORPORNTE NAME AND DOCUMINT 71
4.

(CORPORATE NAME AND DOCUMENT &)
5.

(CORPORATE NAME AND DOCUMENT &)
6.

(CORPORATE NAME AND DOCUMENT 8

SPECIAL INSTRUCTIONS:




@N\L QQ}WQQ

FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 19, 2024

CORPQORATE ACCESS, INC.
TALLAHASSEE, FL 32303

SUBJECT: CHINA TELETECH HOLDING, INC.
Ref. Number: P99000028316

We have received your document for CHINA TELETECH HOLDING, INC. and
your check(s) totaling $35.00. However, the enclosed document has not been
filed and is being returned for the following correction(s):

The amendment must be adopted in one of the following manners:

(1)If an amendment was approved by the shareholders, one of the
following statements must be contained in the document.

(a)A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

(b}If more than one voting group was entitled to vote on the amendment, a
statement designating each voting group entitted to vote separately on the
amendment and a statement that the number of votes cast for the amendment by
the shareholders in each voting group was sufficient for approval by that voting
group.

(2)lif an amendment was adopted by the incorporators or board of directors
without shareholder action.

(a)A statement that the amendment was adopted by either the
incorporators or board of directors and that shareholder action was not required.

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned. - =
If you have any questions concerning the filing of your document, piease—"_call E
(850) 245-6050. > 7
s |
Annette Ramsey - -
OPS Letter Number: 524A00025241 = -
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AMENDMENT

TO THE 194
ARTICLES OF INCORPORATIO .

OF IR ta
CHINA TELETECH HOLDING INC.’

~

cmgr Lt
-

Pursuant to § 6071006 of the 2017 Florida Statutes. the undersigned person, desiring to
amend the Articles of Incorporation of China Tceletech Holding Inc (the “Corporation™). a Florida
corporation, does hereby sign, verify and deliver to the Office of the Secretary of State of
Florida. this Amendment to the Articles of Incorporation for the above-named company
(hereinafiter referred to as the “Company™):

The amendment contained hercin was approved by a Board of Dircctors of the Company
on November 18. 2024 and ratificd by a sharcholder vote of 90% the voting shares.

FIRST: The Articles of Incorporation of the Corporation were first filed and approved by
the Office of the Secretary of State of Florida on March 29, 1999, This Amendment to the
Articles will become effective upon the tiling of the Articles of Amendment with the Florida
Secretary of State.

SECOND: ARTICLE I shall be amended by changing the name of the
Corporation to the following: Effective at the close of business on November 18, 2024, the
Corporation is hereby authorized to change its name to Cluster Group Holdings Limited Co.

THIRD: ARTICLE HI shall be amended by adding at the end thereof the
following: “Effective at the close of business on November 18, 2024, the Corporation the

Corporation is hereby authorized to effect a | for 100.000 reverse stock split.

FOURTH: The Comporation has the following classes of stock:

(A)  Classes of Stock. The total number of shares of all classes of capital stock that the
Corporation ts authorized to issue is 1,500,000,000 shares. which shall be divided into two
classes of stock to be designated “"Common Stock™ and “Preferred Stock™. The total number of
shares of Common Stock that the Corporation is authorized to issue is 1,495,000,000 shares, par
value S0.001 per share. The total number of shares of Preferred Stock that the Corporation is
authorized to issue 1s 3,000,000 shares. par value $0.001 per share. Subject to the rights of the
holders of any series of Preferred Stock. the number of authorized shares of cither the Common
Stock or Preferred Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority in voting power of
the stock of the Corporation entitled to vote thereon irrespective of the provisions of Scction
242(b)(2) ot the DGCL. and no vote of the holders of either the Common Stock or Preferred
Stock voting separately as a class shall be required therefor.

{B) Common Stock. The powers, preferences and relative, participating, optional or other
special rights, and the qualifications, limitations and restrictions of the Common Stock, are as
follows:




. Ranking. The voting. dividend and liguidation rights of the holders of the Common Stock
ar¢ subject to and gualified by such rights of the holders of the Preferred Stock of any scries as
may be designated by the Board of Directors of the Corporation (the “Board™) upon any issuance
of the Preferred Stock of any series.

2. Voting. Except as otherwise provided by law or by the resolution or resolutions providing
for the 1ssuc of any scrics of Preferred Stock. the holders of outstanding shares of Common
Stock shall have the exclusive right to vote for the clection of dircctors and for all other
purposes. Notwithstanding any other provision of this Fifth Amended and Restated Certificate of
[ncorporation (as the same may be further amended and/or restated from time to time. including
the terms of any Preferred Stock Designation {as defined below). this “Certificate of
Incorporation™} to the contrary. the holders of Common Stock shall not be entitled to vote on any
amendment to this Certificate of Incorporation (including any Preferred Stock Designation) that
relates solely to the terms of one or more outstanding series of Preferred Stock it the holders of
such affected scries are entitled, either scparately or together as a class with the holders of onc or
more other such scrics, to vote thereon pursuant to this Certiticate of Incorporation (inciuding
any Preferred Stock Designation) or the DGCL. On each matter on which they are entitled to
vote, the holders of the outstanding shares of Common Stock shall be entitled to one (1) vote tor
each share of Common Stock held by such stockholder.

3. Dividends. Subject to the rights of the holders of Preferred Stock. holders of shares of
Common Stock shall be entitled to receive such dividends and other distributions in cash. stock
or property of the Corporation when. as and it declared thereon by the Board from time to time
out of assets or funds of the Corporation legally available therefor.

4. Liquidation. Subject to the rights of the holders of Preferred Stock, holders of shares of
Common Stock shall be entitled to receive the assets and funds of the Corporation available for
distribution to stockholders in the event of any liquidation, dissolution or winding up of the
aftairs of the Corporation, whether voluntary or involuntary. A liquidation, dissolution or
winding up of the affairs ot the Corporation, as such terms are used in this Section (B)(4). shall
not be deemed to be oceasioned by or to include any consolidation or merger of the Corporation
with or into any other person or a sale, lease. exchange or convevance of all or a part of its
assets.

(C} Preferred Stock. The powers, preferences and relative, participating, optional or other
special rights, and the qualifications. limitations and restrictions of the Common Stock. are as
tollows:

The Convertible Series A Preferred Stock is designated as the Convertible Series A Preferred
Stock. par value S.001 [the "Series A Stock™].

2. Authornized Shares. The number of authorized shares of Series A Stock shall be
3.000.000 (Five Million) shares.

o

Liguidation Rights. [n the event of any liquidation, dissolution or winding up of the




Corporation. cither voluntary or involuntary, after sctting apart or paving in full the
preferential amounts duc to Holders of senior capital stock. if any. the Holders of Series A
Stock and parity capital stock. if any, shall be entitled to receive, prior and in preference o
any distribution of any of the assets or surplus funds of the Corporation to the Holders of
junior capital stock. including Common Stock. an amount cqual to $.001 per share [the
"Liquidation Preterence”]. [f upen such liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation available for distribution to the Holders of the
Series A Stock and parity capital stock, if any, shall be nsutficient to permitin full the
payment of the Liquidation Preference. then all such asscts of the Corporation shall be
distributed ratably among the Holders of the Scrics A Stock and panity capital stock. if any.
Neither the conselidation or merger of the Corporation nor the sale. leasc or transfer by the
Corporation of all or a part of its assets shall be deemed a liquidation. dissolution or winding
up of the Corporation for purposes of this Scction (c).

4. Dividends. The Serics A Stock is not entitled to receive any dividends in any amount
during which such shares arc outstanding.

5. Conversion Rights. Each share of Series A Stock shall be convertible. at the option of
the Holder. into 1.000 (One Thousand) fully paid and non-assessable shares of the
Corporation's Common Stock. The foregoing conversion calculation shall be hereinafier
referred to as the “Conversion Ratio.”

(i) Conversion Procedure. Upon written notice to the Holder, the Holder shall atfect
conversions by surrendering the certificate(s) representing the Preferred Series A Stock to be
converted to the Corporation, together with a form of conversion notice satisfactory to the
Corporation. which shall be irrevocable. Not later than five [3] business days after the
conversion date. the Corporation will deliver to the Holder, (1) a certificate or certificates,
which shall be subject to restrictive legends, representing the number of shares of Common
Stock being acquired upon the conversion; provided. however, that the Corporation shall not
be obligated to issue such certiticates until the Series A Stock is delivered to the
Corporation. [f the Corporation does not deliver such certificate(s) by the date required
under this paragraph (e) (i). the Holder shall be entitled by written notice to the Corporation
at any time on or betore receipt of such certificate(s), to receive 100 Series A Stock shares
tfor every week the Corporations fails to deliver Common Stock to the Holder.

(1) Adjustments on Stock Splits, Dividends and Distributions. [f the Corporation. at

any time while any Series A Stock is outstanding. (a) shall pay a stock dividend or otherwise
make a distribution or distributions on shares of its Common Stock payable in shares of its
capital stock [whether payable in shares of its Common Stock or of capital stock of any
class]. (b) subdivide outstanding shares of Common Stock into a larger number of shares,
(c) combine outstanding shares of Common Stock into a smaller number of shares, or (d)
issue reclassification of shares of Common Stock for any shares of capital stock of the
Corporation. the Conversion Ratio shall be adjusted by multiplying the number of shares of
Common Stock issuable by a traction of which the numerator shall be the number of shares
of Common Stock of the Corporation outstanding after such event and of which the
denominator shall be the number of shares of Common Stock outstanding before such event.



Any adjustment made pursuant to this paragraph (e)(1it) shall become effective immediately
after the record date for the determination of stockholders entitled to receive such dividend
or distribution and shall become effective immediately after the effective date in the casc of
a subdivision. combination or reclassification. Whenever the Converston Ratio is adjusted
pursuant to this paragraph. the Corporation shall promptly mail to the Holder a notice setting
forth the Conversion Ratio afier such adjustment and sctting torth a bricf statement ot'the
facts requiring such adjustment.

(111)  Adjustments on Reclassifications. Consolidations and Mergers. In case of
reclassification of the Common Stock, any consolidation or merger of the Corporation with
or into another person, the sale or transfer of all or substantially all of the asscts of the
Corporation or any compulsory share exchange pursuant to which the Common Stock is
converted into other sccurities, cash or property, then each Holder of Senes A Stock then
outstanding shall have the right thereafter to convert such Series A Stock only into the
shares of stock and other securities and property receivable upon or decmed to be heid by
Holders of Common Stock following such reclassification, consolidation. merger. sale.
transfer or share exchange, and the Holder shall be entitled upon such event to receive such
amount of securities or property as the shares of the Common Stock into which such Series
A Stock could have been converted immediately prior to such reclassification,
consolidation, merger, sale, transfer or share exchange would have been entitled. The terms
of any such consolidation, merger, sale, transfer or share exchange shall include such terms
$0 as to continue to give to the Holder the right to receive the securitics or property set forth
in this paragraph (e)(iv) upon any converston tollowing such consolidation. merger. sale.
transfer or share exchange. This provision shall similarly apply to successive
reclassifications, consolidations. mergers, sales, transfers or share exchanges.

(iv)  Fractional Shares. Issuance Expenses. Upon a conversion of Series A Stock, the
Corporation shall not be required to 1ssue stock certificates representing tractions of shares
of Common Stock but shall issue that number of shares of Commeon Stock rounded to the
nearest whole number. The 1ssuance of certificates for shares of Common Stock on
conversion of Series A Stock shall be made without charge to the Holder for any
documentary stamp or similar taxes that may be pavable in respect of the issue or delivery ot
such certificate, provided that the Corporation shall not be required to pav any tax that may
be payvable in respect of any transter involved in the 1ssuance and delivery of any such
certificate upon conversion in a name other than that of the Holder. and the Corporation
shall not be required to issue or deliver such certificates unless or until the person or persons
requesting the 1ssuance thereot shall have paid to the Corporation the amount of such tax or
shall have established to the satisfaction of the Corporation that such tax has been paid.

6. Voting Rights. Except as otherwise expressly provided herein or as required by law, the
Holders of shares of Series A Stock shall be entitled to vote on any and all matters

considered and voted upon by the Corporation's Common Stock. The Holders of the Scries

A Stock shall be entitled to 1.000 (One Thousand) votes per every | (one) share of Series A
Stock.



7. Rescrvation of Shares of Common Stock. The Corporation covenants that it will at all at
all times reserve and keep available out of its authorized and unissued Common Stock solely for the
purposc of issuance upon conversion of Scries A Stock as herein provided. free from preemptive
rights or any other actual contingent purchase rights of persons other than the Holders of Series A
Stock. such number of shares of Common Stock as shall be 1ssuable upon the conversion of the
outstanding Scries A Stock. If at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all outstanding Series A Swock, the
Corporation will take such corporate action necessary to increase its authorized shares of Common
Stock to such number as shall be sufficient for such purpose. The Corporation covenants that all
shares of Common Stock that shall be so issuable shall, upon issue. be duly and validly authorized.
issued and fully paid and non-assessable.

IN WITNESS WHEREOQF, the Company has caused these Articles of Amendment to the
Articles of Incorporation to be signed by Yan Ping Sheng, its Chief Exccutive Officer, this [8*
day of November 2024.

A

Yan Ping Sheng
Chiet Executive Officer




