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Amendment to the Amended and Restated Articles of Incogporation

AMENDMENT TO THE

AMENDED AND RESTATED ARTICLES OF INCORPORATION OF

GENTOR RESOURCES, INC,

Pursyant to the provisions of Section 607.1003 of the Florida Business Corporation Act, Gentor
Resources, Inc., a Florida corporation (the “Corporation”) adopts the following Amendment (the
“Amendment”) to the Amended and Restated Articles of Incorporation of the Corporation:

.- Anticle 1 of the Amended and Restated Articles of Incorporation shall be deleted and the
following Article TIT shall be inserted in its place:

1

ARTICLE 11
CAPITALIZATION

The aggregate number of shares of all classes that the Corporation shall have
authority to issue is One Hundred Fifty Million (150,000,000) shares, of which Qae Hundred
Million (100,000,000) shares shall have a par value of $0.0001 and shall be a class
designated as “Common Shares” and of which Fifty Million (50,000,000) shares shall have
a pat value of $.0001 and shall be a ¢lass designated as “Preferred Shares,”

1. Common Sh
No holder o
2. Preferrad Shares,

power;

prices;

manner, includi

. Bach Common Share shall entitle the holder thereof to one vote.
e Common Shares shall be entitled to any right of cumulaiive voting,

(2) Preferred Shares may be issued from time to time inone or more serics, cach
such setied 1o have distinctive serial designations, as same shall hereafier be determined in
the resolution or resolutions providing for the issuance of such Preferred Shares from time
to time as edopied by the Board of Directors of the Corporation (the “Board of Directors™)
pursuant to the authority to do so, which authority is hereby vested in the Board of Directors.

) Each series of Preferred Sharcs, as stated in the resolution or resohutions
gc}l‘opted by the Board of Directors providing for the issuance of any series of Preferred
arca, may:

(N have such number of shares;

(2) have such voting powers, full or limited, or may be without voting

()] be redeemable or convertible at such time or times and at such

@ entitle the holders thereof to receive distributions calculated in any
but not limited to dividends, which may be cummlative, non-cumulative .

or partially cumulative; at such rate or rates, on such conditions, from such date or dates, at
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such times, and payable in preference to, or in such relation to, the dividends payable onany
other ¢lass ot classes or series of shares;

55) have such preference over any other class of shares with respect to
dcistn'butipns, including butnot limited to dividends and distributions upon dissolution of the
orporation;

: ()] be made conventible inlo, or exchangeable for, shares of any other
class or classes (except the class having prior or superfor rights and preferences s to the
dividends or distribution assets upon liguidation) or of any other serics of the same or any
other class or classes of shares 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 fiind or purchage fund to be -
applied to the purchase or redemption of shares of such series in such amount or amounts;

(& be entitled to the beneflt of conditions and restrictions upon the
creation of indebtedness of the ration or any subsidiary, upon the issue of any
additional shares (including additi shares of such series or of any other series) and upon
the payment of dividends or the making of other distritutions on, and the purchass,
redemption or other aequisition by the Corporation or any subsidiary of any outstanding
shares of the Corporation; and

. (6] have such other relative, participating, optional or other special
rights, and qusalifications, limitations or restrictions

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

(<) Except where otherwise set forth in the resolution or resolutions adopted by
the Board of Directors providing for the issvance of any series of Preferred Shares, the
number of shares comprised in such series may be increased or decroased (but not below the
anmber of shares then outstanding) from time to time by like astion of the Board of

(D) Shares of any series of Preferred Shareg which have beenredeemed (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 shares
of any other class or classes, shall have the status of authorized and unissued Preferred
Shares and may be reissued as a part of the series of which they were originally a part or may
be reclassified and reissned as part of a 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 subject to the conditions or restriclions on issuance set forth in the resolution of
resolitions adopied by the Board of Directors providing for the issue of any series of
Preferred Sharez and to any filing required by law.

.2 The Amendment was duly adopled after action by consent of dirsctors in lienof meeting (the
“Director Action™), dated August 24, 2009 and after ¢onsent of sharcholders owning a majority of the
nutstandu;%voﬂng stock of the Corporation in licu of mecting (the “Shareholder Action”) dated August 25,
2005, Such Shareholder Action was sufficient for approval of the Amendment.

() Edwurd H, Gilbort, Esq.
(b3 1141 South Rogors Circle, Suite 12
Boca Raton, Florida 33487
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3. This Amendment shall become effactive upon its filing with the Secretary of State of the
State of Florida.

Dated: August 26, 2009 Gentor Resources, Inc., a Florida corporation

(o) Edward M, Gilbert, Evq.
() 114} South Rogers Circle, Suite 12
Florida 33487
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CERTIFICATE
OF

GENTOR RESOURCES, INC.
(the “Certifieate")

THE UNDERSIGNED, being the President of Gentor Resources, Inc., a Florida carporation (the
“Corporation™), hereby certifies the following:

1. Pursuant to Section 607.1006 of the Florida Business Corporation Act (the “FBCA"), the
board of direciors of the Corporation (the “Board™) has, by attion by written consent of directors pursuant
to Section 607.0821 of the FBCA (the “Director's Action™), on August 24, 2009, amended the exiting
Amended ard Restated Artlcles of Incorporation of the Corporation (the “Restated Articles™). A true and
cotrect copy of the amendment (the “Amendment”) to the éxisting Amended and Restated Articles of
Incorporation of the Corporation is attached hereto g Exhibit 1.

2, The Amendment to the existing Amended and Restatad Articles of Incorporation of the
Corporation requires shareholder approval. As such, the Amendment was duly adopted an Aungnst 25, 2009
| by ection by written consent of shareholders purguant to Section 607.0704 of the FBCA (the “Shareholder
Action™), and such Shareholder Action was sufficlent for approval.

3. The date of this Certificate is August 26, 2009.

Gentor Resources, Ino.

(a) Edwrd H, Gilbert, Bsq.
(b) 1141 South Rogers Circle, Suite 12
Boca Raton, Florida 33487
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