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February 28, 2007

GENTOR RESOURCES, INC. hvision of Corporations
5100 TOWN CENTER CIRCLE
SUITE 430

BOCR RATON, FI, 233486

SURJECT: GENTOR RESQURCES, INC.
REF: PO5SQ00044783

We received your elecktronlically trensmitted doonmant, However, the
dacument has not been filad. Plaase make the followlng correactions and
reffzax tha cowplete document, including the electronic filing cover sheet.

A certificate must accompany the Rastated Articdles of Incorporation
satting forth either of the following statements: (1) The restatemaent was
adopted DY the board of directors and does not contain any amendment
regquiring shareholder approval. OR {2) If the restatement contains zn
apendwent reguiring shareholder approval, the date of adoption of the
amendment and a statement setting forth the following: (&) the nunber of
wvotes cast for the amendment by the shareholders was sufflcient fox
appraoval (b} If more than one voting group was entitled to vote on the
amandment, a statement degignating each vobting group entitled bo vote
separately on the amendment and & statement that the number of votes cast
for the amendment by the sharsholders in each voting group wasz sufficient
for approval by that voting group.

i1f you have any questions concerning the filing of vour docugant, plazze
call {850) 245-6%07.

Annatte Ramsey FBRX Zud. #: HEO700005391B
Document Specialist Letter MNumber: 707A00014532

P.O BOX 6327 ~ Tallahassee, Flonds 32314
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SECRETARY OF STATE
AMENDED AND RESTATED ARTICLES OF INCORPORATION SSEE. FLORIEA
OF
GENTOR RESOURCES, INC.

({{HD70000535913 37))

ARTICLE L
CORPORATE NAME

The name of the corporation i3 Gentor Rescvrees, Inc. (the “Corporation™).

ARTICLE T
INITIAL ADDRESS

The initial street address and mailing address of the principal office of ths Corporation is:

5100 Town Center Cirgle
Suite 430
Boca Raton, Florida 33486

ARTICLE Il
CAPTTALIZATION

The apgregate number of shares of all classes that the Corporation shall have authority to issue is
Fifty Million (50,000,000) shares, of which Thirty Seven Million Five Hundred Thousand (37,500,000}
shares shall have a par value of $0.0001 and shall be a class designared as “Comemon Shares” and of which
Twelve Million Five Hondred Thousand (12,500,000) shares shall have a par value of $.0001 and shall be
a class designated as “Preferred Shares.™ ‘ ‘

Common Shares. Each Commen Share shail entitle the holder thereof to one vote. No holder of the
Comroon Shares shall be entitled to any right of comulative voting.

hares.

I. Preferred Shares may be issued from time to time in one or more series, each such series to
have distinetive serial designations, as same shall hereafter be determined in the resolution or resolutions
providing for the issusnce of such Preferred Bhares from time to time ag adopted by the Board of Directors
of the Corporation (the *Board of Directors™) pursuamnt to the authority o do 5o, which authority is hereby
vested in the Board of Directors.

2. Each serics of Preferred Shares, as stated in the resolution or resolutions adopted by the
Board of Directors providing for the issuance of any series of Preferred Shares, may:

(a) have such number of shares;
)] have such voting powers, full or limited, or may be without voting power,

(a)  Edwnd H. Gilbert, Esq.

(e} 5100 Tovwm Center Circle, Suile 430 SMYDOCSAEINAM100 1\Amended and Rmnmmnmm&ggyg
Bocen Rafon, Flarida 33486 34

) {561) 3619300

(4 ({(HO7000053518 31 {((HO7360033518 1))}

(c)  Florida Bar No. 180595
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{c) be redeemable or convertible at such time or times and at such prices;

() entitle the holders thereaf to receive distributions calculated in any manner,
including but not limited to dividends, which may be cumulative, non-cupulative or partially cumulative;
at such rate or rates, on such conditions, from such date or dates, at such times, and payable in preference
to, or in such relation to, the dividends payable an auy other class or classcs or series of shares;

{e} have such preference over any other class of shares with respect to distributions,
including but not limited to dividends and distributions upon dissolution of the Corporation;

(H be made convertible into, or exchangeable for, shares of any other class or classes
(except the class having prior or superior rights and preferences as to the dividends or distribution assets
upon liguidation) or of any other series of the same or any ather class or classes of shares of the Corporation
at such price or prices or at such rates of sxchange, and with such adjustments;

(1:4) be entitled to the benefit of a sinking fund or purchase fund to be applicd to the
purchase or redemption of shares of such series in such amount or amounts;

() be entitled to the benefit of conditions and restrictions upon the orcation of
indsbtedness of the Corporation or any subsidiary, upon the issue of any additional shares (including
additional shares of such series or of any other series) and upon the payment of dividends or the making of
other disiributions on, and the purchase, redemption or other acquisitian by the Corporation or any subsidiary
of any outstanding shares of the Corporation; and

(i have such ather n:laﬁvé, participating, optional or other special rights, and
qualifications, Umitations or restrictions ‘

ag stated in the resolution or resolutions adopied by the Board of Directors providing for the issusnce of any
series of Preferred Shares..

3. Except whete otherwise set forth in the resolution or resolutions adopted by the Board of
Directors providing for the issuance of any seriss of Preferred Shares, the number of shares comprised in
such series may be increased or decreased (but not betow the number of shares then outstanding) from time
to time by Iike action of the Board of Directors.

4. Shares of any series of Prefarred Shares which have been redeemed (whether through the
operation of a sinking fund or otherwise} or purchased by the Corporation, or which, if convertible, were
exchangeable, have been converted into or exchanged for shates of any other class or classes, shall have the
status of authorized and wnissued Preferred Shares and may be reissued as a part of the series of which they
were originally a part or may be reclassified and reissued as part of a new series of Preferred Shares to be
created by resolution or resolutions of the Board of Directors or as past of any other series of Preferred
Shares, all subject to the conditions or restrictions on issuahce set forth in the resolution of resolutions
adopted by the Board of Dircctors providing for the issue of any series of Preferred Shares and to any filing
required by law,

{z.) Edward M. Gilbert, Esq.

n) 5100 Town Center Circle, Suite 433 B YDOCRUISFAIAT0 NMmended and Regraied Articks of Inacporsdon_OFLwpt
Bocy Raton, Florida 33486 gI3ET 130

(=) {561) 361-2300

d) (((HI07000053518 33) (((HO7000053918 3)))

(=) Florida Bar No, 180595 -2~
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ARTICLE IV
DIVISION,

A, Upon the filing by the Secretary of State of the State of Florida of these Amended 2nd Restated
Articles of Incorporation, sach one (1) share of the $0.0001 par value common stock of the Corporation
vuistanding as of the elose of business on February 28, 2007 (fhe “Record Daie™), shail be divided into
twenty five (25) shares of the $0.000] par value cominon stock of the Corporation.

B. No fractional shares of common stock or scrip certificates therefor shall be issued to the holders of
the comthon stock as of the Record Date by rezson of the foregoing division; to the extent that the foregoing
divigion results in a fractional share of common stock, the Carporation shall round such fractional share up
to the nearest whole share number of common stock. The Board of Directors of the Corporation or any
corporate commities thereof is empowered to adopt further rules and repulations concerning such fractional
interests or scrip.

ARTICLE YV
GIS AGENT

The registered agent and street address of the initial registered office of the Corporation is:

E.JL.G. Resident Agents, Inc,
5100 Towna Center Circle, Suite 430
Boca Raton, Florida 33436

ARTICLE V1
INCORPORATOR

The name and address of the Incorporator of the Corporstion is:

Edward H, Githert, Esq.
Bdward H. Gilbert, P.A,
5100 Town Center Circle, Suite 430
Boca Raton, Florida 33486

ARTICLE VI
CORPORATE AUTHORITY

The corporation is organized for the purpose of trangacting any and all 1awful activitics or business
for which corporations may be formed under the FECA.

ARTICLE VIl
ECTORS
(=) Edward H. Gilbert, Esq.
b} 5100 Town Center Cirele, Buite £30 SAMYDOCSIEFTONINGT Amtded wd Rarimed Anlchd of ncosporeilen D1 wped
Boca Raton, Florida 33486 eIAT I
) (561)361-9300
@} (107000053918 3)) {((+07000053918 3)))

{e. Florida Bar Mo, 180595 -3-
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The corporation shall have that number of directors as may determined from time io time pursuant
to the bylaws of the Corporation (the “Bylaws™) 50 long as there shall never be less than one (1) such
director.

ARTICLE IX
BYLAWS

The initial Bylaws of the corporation shall be adopted by the Board of Directors.

ARTICLE X
CORPORATE EXISTENCE.

The corporate cxistence of the Corporation shall commence on the filing of these Articles of
Incorporation by the Department of State of the Stare of Florida.

ARTICLE Xi
AFFILI NSACTIO

The Corporation expressly elects not to be governed by Section 607.0901 of the Florida Business
Corperation Act, as amended from time to time, relating to affiliated transactions.

ARTICLE X1
CONTROL SHARE ACQUISTITIONS

The Corporation expressly elects not to be covered by Section 607.0902 of the Florida Busme.ss
Corporation Act, a8 wnended from time to time, relating to control share acquisitions.

N WITNESS WHEREOF, the undersigned officer has executed these Amended and Restated
Articles of Incorporation this 28" day of February, 2007,

de.Bmdmzich,P:::sidcnt

) Edward H. Gitbert, Esg.

(&) 2100 Towr Center Clrels, Suite 430 SAYDOCSIOIADCHCe MAmended and Kozted Amicls dhm;ﬁmujgs.m
Boes Raton, Florida 33486 301

{c.} (581 361-9300

{d.y H(HO7000053518 310 (07000053918 1)

(e} Florida Bar No. 180595 wifn
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

The undersigned hereby accepts the appointment ss registered agent of Gentor Resources, Inc.
contained i the foregoing Articles of Incorporation and states that the undersigned is familiar with and
accepts the obligations set forth in Sectior 607.0503 of the Florida Business Corporation Ast.

E.H.G. RESIDENT AGENTS, INC.

Date: February 2§, 2007 By =" !
Edward . Gilbert, Preshdeiit

(&) Bdward H. Qilber, £sq.

{t.} 5100 Town Ceafer Circle, Suite 430 $AYDOCS63 TR0 MAmeded 1ol Rastaiod Anictes of fvcerporativn 01 wpd
Boca Raton, Florida 33488 027 1301

L] (561} 361-5300

(d} {((HOT000053918 33} (({HO7000053918 3)))

{x. Florida Bar No. 130385
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CERTIFICATE
OF

GENTOR RESOURCES, INC,
(the "Certificate™)

THE UNDERSIGNED, being the President of Gentor Respurees, Inc,, a Florida corporation (the
“Corporation™), hercby certifles the following:

1. Pursuant to Section §07.1007 of the Florida Business Corporation Act (fae “FBCA™), the board
of directors of the Corporation (the “Board”™) has, by action by written consent of directors pursuant to Section
607.0821 of the FBCA (the "Directors Action™), on Febriary 26, 2007, restated the Articles of Incorporation of

the Corporation {the “Restated Articles™). A tueand eorrect copy of which Restated Articles are attached hereto
as -

2 The Restated Arvicles contain amendments (the “Aspendments™) to the original articles of
incorporation requiting sharebolder epproval. Such Amendments wera duly adopted on Fe 26, 2007 by
action by written sonsent of sharehoiders pursuant to Section 607,0704 of the FBCA (the “Shareholder Action™),
and such Sharsholder Action was sufficient for approval.

3 The date of this Certificate is February 28, 2007,

Geittor Resources, Ine,

{8 Edweard 1. Gilbett, Esq.
(b} . 3100 Town Centor Circle, Suits 330

Boca Raton, Fioride 334
{c.) 561) 361-9300 SNLYDOCTISI A0 Veantiiean: rm Division g,
?s.g g‘glgﬁo?oooosssa g3 52 e TR
e prida Bar MNo. 180595
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EXEIBIT
AMENDED AND RESTATED %%‘I‘iCLES OF INCORPORATION

GENTOR RESOURCES, INC.
ARTICLET

The name of the corporation is Gentor Resources, Inc. {the “Corporation™).
ARTICIET

The initial strest address and mailing address of the principal office of the Corporation is:

5100 Town Center Cirtle
Suite 430
Boca Raton, Florida 33486

ARTICLE 1
CAPITALIZATION

The aggreaste number of shares of all classes that the Corporation shall have authority to issue is
Fifty Million (30,000,000} shares, of which Thirty Beven Million Five Hundred Thousand (37,500,000}
shares shall have a par value of $0.0001 and shall be 1 class designated as “Common Shares™ and of which
Twelve Miltion Five Hundred Thousand (12,500,000} shares shall have a par value of $.0001 and shali be
a class designated ag “Preferred Shares.”

B. Corgoon Shares. Fach Common Share shall entitle the holder thereof to one vote. No holder of the
Common Shares shall be entitled to any right of cumulative voting.

C. Preferred Shares.

1. Preferred Shares may be izsued from time to time in one of mors series, each such series to
have distinetive serial designations, as same shall hereafter be determined in the resolution or resolutions
providing for the issuance of such Preferred Shares from time to time as adopted by the Board of Directors
of the Coxaor&tion {the “Board of Directors™) pursuant to the authority to do se, which authority is hersby
vested In the Board of Directors,

2. Each series of Preferred Shares, as stated in the resolution or resolutions adopted by the
Board of Directors providing for the issuance of any series of Preferred Shares, may:

{a} have such oumber of shares;

by have such voting powers, full or limited, or may be without voting power;

{c} be redesmable or convertible at such time or times and at such prices;

{d) entitle the holders thereof to receive distributions caleulated in any manmer,

including but not mited to dividends, which may be cumulative, non-cumulative or partially cumulative;
at such rate or rates, on such conditions, from such date or dates, at such times, and payable in preference

g); Edward H. Gilbert, Esq.

5160 Town Center Circle, Svite 330
e
- i : 1 it pvision 0L
§ 3 &( 47000059518 333 SMYDOCSBE TR 00 Cortifiass e Division Ol wed

fe) Florida Bar No. 180595
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to, or in such relation to, the dividends payable on any other ¢lass or classes or series of shares;

{&) have such preference over any other clags of shares with respect to distribuations,
incinding but not limited to dividends and distributions upon dissolution of the Corparation;

(63 be made converiible into, or exchangeable for, shares of any other class or classes
(except the clags having prior or superior rights and preferences as to the dividends or distribution assets
upon fiquidation} or of any other scries of the same or any other class or classes of shaves of the Corporation
at such price or prices or at such rates of exchange, and with such adjustments;

be entitled to the benefit of a sinking fund or purchase fund 1o be applied to the
purchase or redemption of shares of sach series in such amount or amounts;

th be catitled to the benefit of conditions and restrictions upon the creation of
debtedness of the Corporation or any subsidiary, upon the issuc of any additional shares (includin
additional shares of such series or of any other series) and upon the payment of dividends or the making o
other distributions on, and the purchase, redemption or other acquisition by the Corporation orany subsidiary
of any outstanding shares of the Corporation; and

6] have such other relative, participating, optional or other special rights, and
qualifications, [imitations or restrictions

as stated in the reselution or resolutions adopted by the Board of Directors providing for the issuance of any
series of Preferred Shares..

3. Expept where otherwise set forth in the resolution or resolutions adopied by the Board of
Directors providing for the issuance of any series of Preferred Shares, the number of sharss comprised in
such series may be increased or decreased (but not below the number of shares then outstanding) from time
to time by like action of the Board of Dircctors.

4. Shares of any series of Preferred Shares which have been redeemed (whether through the
operation of a sinking fund or otherwise) or purchased by the Corporation, or which, if convertible, were
exchangeabls, have been converted into or exchanged for shares of any aother class or classes, shall have the
status of authorized and unissued Preferred Shares and may be reissued as 2 part of the series of which they
were originally & part or may be reclassified and reissued as part of & new series of Preferred Shares to be
created by resolution or resolutions of the Board of Directors or as part of any other series of Preferred
Shares, all mbject to the conditions or resirictions on issuance set forth in the tesolution of resolutions

adopted by the Board of Directors providing for the igsus of any series of Preferred Shares and 1o any filing
required by law,

ARTICLE IV
DIVISION

A, Upan the filing by the Secretary of State of the State of Florida of these Amended and Restated
Articles of Incorporation, each one {1) share of the $0.000! par value common stock of the Corporation
outstanding as of the close of business on Febroary 28, 2007 (the “Record Date™), shall be divided info
twenty five (25) shates of the $0.0001 par value common stock of the Corporation,

B. No fractional shares of common stock or scrip certificates therefor shall be issued to the holdgrs of
the common stock as of the Regord Date by reason of the foreroing division: o the extent that the foregoing
division results in a fractional share of common stock, the Corporation shall round such fractional share up
to the nearest whole share number of common stock. The Board of Directors of the Corporation or any
corporates cotmunittee thereof is empowered to adopt further rules and regulations concerning sach factional

g:) Edward H. Gilbert, Esg.
) 5100 Town Center Circle, Suite 3380

) Bs%cla %g&m;,s}g}?rida 33486

=3 - . ) -

?li) 1{([&1 TO00053018 TN 5.\M?Docsmsmmmxcmm::mmm? Eg{"m
CY orida Bar Mo. 130595 2 287
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ARTICLE V
REGISTERED AGENT

The registered agent and sireet address of the initial registered office of the Corporation is:
E.H.G. Regident Agents, Inc.

5100 Town Center Circle, Suite 430
Boca Raton, Florids 33486

ARTICLE VI R

The name and address of the Incorporator of the Corporation Is:

Edward H. Gilbert, Bsq.
Edward H. Gilbert, P.A.
5140 Town Center Circle, Suite 430
Boca Raton, Florida 334386

ARTICLE VII
CORPORATE AUTHORITY

The corporation is organized for the purpose of transacting any and afl lawful activities or business
for which corporations may be formed under the FBCA.

ARTICLE VIII
DIRECTORS

The corporation shall have that number of directors as may determined fom time to time pursuant
to the bylaws of the Corporation (the “Bylaws™) so long as there shall ngver be tess than one (1) such
director.

ARTICLEIX
BYLAWS

The initial Bylaws of the corporation shall be adopted by the Board of Ditcetors.

ARTICLE X
CORPORATE EXISTENCE

The corporats sxistence of the Corporation shall commence on the filing of these Articles of
Incorporation by the Department of State of the State of Fiorida.

ARTICLE XI
AFFILIATED TRANSACTIONS

The Corporation sxpressly elects not to be govemned by Section 607.0901 of the Florida Business
Corporation Act, a5 amended from time to time, relating to iated wansactions.

g.g Edward H. Gilberi, Bsg,
. 5100 Town Cenler Circie, Suite 330

Boca Ratan, Florida 33486
{c) (361) 361-9300 SAMYDOCSIGSTIDIG0 1 Conificats rs Divislon O1.
{4) (107000053918 3))) A 22007 85914

{e) orida Bar No. 180595 3
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ARTICLE XTI
CONTROL SHARE ACOUISITIONS

The Corporation expressly elects not to be covered by Section 607.0902 of the Florida Business
Corperation Act, as amended from time to time, relating to control share acquisitions.

_IN WITNESS WHEREOQF, the undersigned officer has executed these Amended and Restated
Articles of Incorporation this 28* day of February, 2007,

2. Edward H. Gilbert, Psq, )
5100 Town Center Circle, Sulte 330
Boen Raton, Flonsa 33485
() §Sﬁi 3619300 5 MY DOCRISIT0 V0T Certitcaty ry Divisiom, PLopd
((HO7000053718 30 2OERT. 155,14
] Florida Bar Mo. 180595 4
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

) ’l"h-e undersigned hereby accepts the appointment as registered agent of Gentor Resources, Inc.
contained in the foregaing Articles of Incarporation and states that the undersigned is familiar with and
accepts the obligations set forth in Section 607.0508 of the Florida Business Corporation Act.

E.H.G. RESIDENT AGENTS, INC.

Y
A
-
Date: February 28, 2007 By: N &
Edward H. Gilbert, Presidert
8 Bdward &. Gilbert, Esq, _
() 5100 Town Center Circle, Sujte 430 BAMYDOCEIIT\0N0T A mandad and Rostaied Aricles of Incorporation 01 wod
Boca Raton, Florida 33486 0E7 121
{c (361) 361-2300 ’
@ ({{HO7000053918 3))) {{{HO7000053918 3)))

[ Flotida Bar No. 180585



