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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
PRIME CAPITAL RESOURCES, INC,

(Document No. P95000026458)
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Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida
profit corporation adopts the following articles of amendment to its articles of
incorporation:

1.  The name of this Corporation is Prime Capital Resources, Inc.
2.  Article Ill shall be amended to read in its entirety as follows:

“ARTICLE III. CAPITAL STOCK

This corporation is authorized to issue up to:

A.

Fifty Million (50,000,000) shares of Commeoen Sioeck, $.001 par value;
B.  One Million (1,000,000) shares of Preferred Stock, $.001 par value, and

to designate 200,000 of those 1,000,000 shares of preferred stock as Series A

Preferred Stock, the rights, and preferences of which series are set forth following
subparagraph C. of this Article III; and

C. At the same time as these Articles of Amendment become effective {(the
“Effective Time™), each one (1) share of Common Stock issued and outstanding or

held in the treasury of the Corporation immediately prior to the Effective Time will
be and hereby is antomatically reclassified and changed (without any further act) into

one onc-hundredth (1/100) of a fully-paid and non-assessable share of Common
Stock, without increasing or decreasing the par value thereof.

(1) Designation and Amount of Series A Preferred Stock. The shares
of such series shall be designated a5 Series A Preferred Stock {the “Series A Preferred
Stock™) and the number of shares constituted in the Series A Preferred Stock shall be
200,000, $.001par value. Such number of shares may be increased or decreased by
the resolution of the Board of Directors; provided that no decrease shall reduce the
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number of shares of Series A Preferred Stock to a number less than the number of
ghares then outstanding plus the number of shares reserved for issuance upon the
exercise of outstanding options, rights or warrants or upon the conversion of any
outstanding securities issned by the Corporation convertible into Series A Preferred
Stock.

(2) Liquidation, I¥ssolution or Winding Up. In the event of any

voluntary or involuntary liguidation, dissolution or winding up of the Corporation
(the “Liquidation™), the holders of shares of Series A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available
for distribution to its stockholders, before any payment shall be made to the holders
of junior stock by reason of their ownership thereof, an amount equal to $.05 per
share of Series A Preferred Stock plus the amount of any accrued but unpaid
dividends (whether or not declared) and interest thereon. If upon any such
liguidation, dissolufion or winding up of the Corporation the remaining assets of the
Corporation available for distribution to stockholders shall be insufficient to pay the
holders of shares of Series A Preferred Stock the full amount to which they shall be
entitled, the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the remaining assets and funds of the Corporation in proportion to the
respective amounts which would otherwise be payable in respect of the shares held
by them upaon such distribution if all amounts payable on or with respect to such
shares were paid in full,

A sale, eonveyance or disposition of all or substantially all of the assets
of the Carporation or the effectuation by the Corporation of a transaction or series of
related transactions in which more than 50% of the voting power of the Corporation
is disposed of shall be deemed a Liquidation; provided that a conselidation or merger
of the Corporation with or into any other company or companies shall not be treated
as a Liquidation. The Corporation shall mail written notice of any such Liquidation,
nof less than thirty (30} days prior to the payment date stated therein, to each record
holder of Preferred Stock.

(3} Yoting.

(a)  Numboerof Votes; Voting with Common Stock. Eachholder
of outstanding shares of Series A Preferred Stock shall be entitled one hundred
twenty-five (125) votes for each share of Series A Preferred Stock held at the record
date for the determination of stockholders to the number of whole shares of Cormmnon
Stock into which the shares of Series A Preferred Stock held by such holder are
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convertible (as adjusted from time to time pursuant to Section 4 hereof) at each
meeting of stockholders of the Corporation (and written actions of stockholders in
lieu of meetings) with respect to any and all matters presented to the stockholders of
the Corporation for their action or consideration. Except as provided by law, or by
the provisions of the following subsections of this Section 3, holders of Series A
Preferred Stock shall vote together with the holders of Common Stock as a single
class.

(b) Adverse Effects. The Corporation shall not amend, alter or
repeal the preferences, rights, powers or other terms of the Series A Preferred Stock
so as to affect adversely the Series A Preferred Stock without the writien consent or
affirmative vote of the holders of at least 66-2/3% of the then outstanding shares of
Series A Preferred Stock given in wrifing or by vote ai a meeting, consenting or
voting (as the case may be) separately as a class. For this purpose, without limiting
the generality of the foregoing the authorization or issuance of any series of Preferved
Stock which is on a parity with or has preference or priority over the Series A
Preferred stock as to the right to receive either dividends or amounts distributable
upon liquidation, dissolution or winding up of the Corporation shall be deemed to
affect adversely the Series A Preferred Stock.

(c)  Mergers, etc. The consent of the holders ofnot less than 66-
2/3% of the outstanding Series A Preferred Stock, voting separately as a single class,
in person or by proxy, either in writing without a meeting or at a special or annual
meeting of sharcholders called for the purpose, shall be necessary for the Corporation
to sell all or substantially all of the Corporation’s assets or effect any merger,
consolidation, share exchange or similar transaction to which the Corporation is a
party, or to enter into any other transaction resulting in the acquisition of a2 majority
of the then outstanding voting stock of the Corporation by another corporation or
entity.

{(4) Optional Conversion. The holders of the Seriea A Preferred Stock
shall have the following rights with respect to the conversion of Series A Preferred
Stock into shares of Common Stock (the “Conversion Rights™):

(a) General.
(i) Yoluntarv Conversion. Shares of the Series A

Preferred Stock may, at the option of the holder, be converted into such number of
fully paid and non-assessable shares of Common Stock as are equal to the product
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abtained by multiplying the Series A Conversion Rate (determined under Section
4(b)) by the number of shares of Series A Preferred Stock being converted,

(b Conversion Rate. The conversion rate for the Series A
Preferred Stock in effect at any time (the “Series A Conversion Rate™) shall equal
$.05 divided by the Series A Preferred Conversion Price, calculated as provided in
Section 4(c).

(¢) Conversion Price. The conversion price for the Series A
Preferred Stock shall initially be equal to the average daily closing price of the
Common Stock for the five (5) trading days immediately prior to the notice of
conversion referred to in Section 4(d) (the “Series A Preferred Conversion Price™),
The Series A Preferred Conversion Price shall be adjusted from time-to-time in

sccordance with Section 4(d).
(d) ExerciseofConversion Privilege. Toexercise its privilege,

¢ach holder of Series A Preferred Stock shall swrender the certificate or certificates
representing the shares being converted to the Corporation at its principal office, and
shall give written notice to the corporation at that office that such holder elects to
convert 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
issuable upon such conversion shall be issued. The certificate or certificates for
shares of Series A Preferred Stock surrendered for 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 Series A Preferred Stock being converted, shall
be the “Series A Conversion Date,” As promptly as practicable after the Series A
Conversion Date, the corporation shall issue and shall deliver to the holder of the
shares of Series A Preferred Stock being converted, or on its written order such
certificate or certificates as it may request for the number of whole shares of Commmon
Stock issuable upon the conversion of such shares of Series A Preferred Stock in
accordance with the provisions of this Section 4(d), cash in the amount of all declared
and unpaid dividends on such shares of Series A Preferred Stock up to and including
the Series A Conversion Date, and cash, as provided in Section 4{e), in respect of any
fraction of a share of Common Stock issuable wpon such conversion. Such
conversion shall be deemed to have been effected immediately prior to the close of
business on the Series A Conversion Date, and at such time the rights of the holder
as holder of the converted shares of Series A Stock shall cease and the person or
persons in whose name or names any certificate or certificates for shares of Common
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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.

(e)  Cashin Lien of Fractional Shares. No fractional shares of

Common stock or scrip representing fractional shares shall be issued uypon the
conversion of shares of Series A Preferred Stock, but the corporation shall pay to the
holder of such shares a cash adjustment in respect of such fractional shares in an
amount equal to the same fraction of the market price per share of ihe Common Stock
{(as determined in g reasonable marmer prescribed by the board of directors) at the
close of business on the Series A Conversion Date. The determination as to whether
or not any fractional shares are issuable shall be based upon the total number of
shares of Series A Preferred Stock being converted at any one time by any holder
thereof, not upon each share of Series A Preferred Stock being converted,

() Partial Conversion. In the event some but not all of ihe
shares of Series A Preferred Stock represented by a certificate or certificates
surrendered by a holder are converted, the corporation shall execute and deliver to or
on the order of the holder, at the expense of the corporation, a new certificate
representing the shares of Series A Preferred Stock that were not converted,

(g) ReservationofCormmon Siock. The corporation shall atail

timesreserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of Series A
Preferred Stock, such number of its shares of Common Stock as shall from time-to-
time be sufficient to effect the conversion of all outstanding shares of the Series A
Preferrad Stock and, if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of the Series A Preferred Stock, the corporation shall take such corporate
action as may be necessary to increase its authorized but unissued shares of Common
Stack to such number of shares as shall be sufficient for such purpose.

(h)  All shares of Series A Preferred Stock swrendered for
conversion as herein provided shall no longer be deemed to be outstanding, and all
rights with respect to such shares, including the rights, if any, to receive dividends,
notices and to vote, shail immediately cease and terminate on the Conversion Date,
except only the right of the holders thereof to receive shares of Common Stock and
cash in lieu of fractional shares in exchange therefor. Any shares of Series A
Preferred Stock so converted shall be retired and canceled and shall not be reissued,
and the Corporation may from time to time take such appropriate action as may be
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necessary to reduce the number of shares of authorized Series A Preferred Stock
accordingly,

(i) Adjusiment for Reclassification, Exchange, or Substitution.
If the Common Stock issuable upon the conversion of the Series A Preferred Stock
shall be changed into the same or a 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 above, or a
reorganization, merger, consolidation, share exchange or sale of assets for below),
then and in each such event the holder of each share of Series A Preferred Stock shall
have the right thereafter to convert such share into the kind and amount of shares of
stock and ether securities and property receivable upon such reorganization,
reclassification, or other change, by holders of the number of shares of Common
Stock into which such shares of Series A Preferred Stock might have been converted
immediately prior to such reorganization, reclassification, or change, &Il subject to
further adjustment as provided herein.

(i)  Adjustment for Merger or Reorganization, etc. In case of
any consolidation, merger or share exchange of the Corporation with or into another
corporation or the sale of all or substantially all of the assets of the Corporation to
another corporation to which the holders of Series A Preferred Stock shall have
consented in accordance with Section 3 hereof, then each share of Series A Preferred
Stock shall thereafier be convertible into the kind and amount of shares of stock or
other securities or property to which a holder of the number of shares of Common
Stock of the Corporation deliverable upon conversion of such Series A Preferred
Stock would have been entitled upon such consolidation, merger or sale; and, in such
case, appropriate adjustment (as determined in good faith by the Board of Directors)
shall be made in the application of the provisions in this Section 4 set forth with
respect to the rights and interest thereafier of the holders of the Series A Preferred
Stock, to the end that the provisions set forth in this Section 4 (including provisions
with respect to changes in and other adjustments of the Series A Preferred Conversion
Price) shall thereafter be applicable, as nearly as reasonably may be, in relation to any
shares of stock or other property thereafter deliverable upon the conversion of the
Series A Preferred Stock.

(k) NoImpairment. The Corporation will not, by amendment
of its Articles of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, share exchange, dissolution, issue or sale of securities or any
other voluntary action, avoid or seek to avoid. the observance or performance of any
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of the terms to be observed or performed hereunder by the Corporation, but will at all
times in good faith assist in the carrying out of all the provisions of this Section 4 and
in the taking of all such action as may be necessary or appropriate in order to protect
the conversion rights of the holders of the Series A Preferred Stock against
impairment.

(1)  Certificate as to Adjustments, Upon the occurrence of each
adjustment or readjustment of the Conversion Rate pursuant to this Section 4, the
Corporation at its expense shall promptly compute such adjustment or readjustment
in accordance with the terms hereof and furnish to each holder of Series A Preferred
Stock a certificate setting forth such adjustment and showing in detail the facts upon
which such adjustment or readjustment is based and shall file a copy of such
certificate with its corporate records. The Corporation shall, upon the written request
at any time of any holder of Series A Preferred Stock, furnish or cause {o be furnished
to such holder a similar certificate seiting forth (1) such adjustments and
readjustments, (2) the Conversion Rate then in effect, and (3) the number of shares
of Common Stock and the amount, if any, of other property which then would be
received upon the conversion of Series A Preferred Stock. Despite such adjustment
or readjustment, the form of each or all stock certificate representing Series A
Preferred Stock, if the same shall reflect the initial or any subsequent conversion
price, need not be changed in order for the adjusmments or readjustments to be valued
in accordance with the provisions of this Certificate of Designation, which shall
control.

m) 1If:

(1) theCorporation shall declare adividend (or any other
distribution} on its Common Stock; or

(2) the Corporation shall declare a special nonrecurring
cash dividend or a redemption of its Common Stock; or

(3) the Corporation shall authorize the granting to ail
holders of the Common Stock rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rights; or

(4} the approval of any stockholders of the Corporation
shall be required in connection with any reclassification of the Common Stock of the
Corporation (other than a subdivision or combination of the outstanding shares of
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Common Stock), any consolidation or merger to which the Corporation is 2 party, any
sale or transfer of all or substantially all of the assets of the Corporation, or any
compulsory share exchange whereby the Common Stock is converted into other

securities, cash or property; or

(5) the Corporation shall authorize the voluntary or
involuntary dissolution, Liguidation or winding-up of the affairs of the Corparation;

Then the Corporation shall cause io be filed at each office or agency
maintained for the purpose of conversion of Preferred Stock, and shall cause to be
mailed to the holders of Preferred Stock at their last address as they shall appear upon
the stock books of the Corporation, at least thirty (30) calendar days prior to the
applicable record or effective date hersinafter specified, 2 notice stating (x) the date
on which a record is to be taken for the purpose of such dividend, distribution,
redemption, rights or warrants, or if a record is not to be taken, the date as of which
the holders of Common Stock of record to be entitied to such dividend, distributions,
redemption, rights or warrants are to be determined, or {y) the date on which such
reclassification, consolidation, merger, sale, transfer, share exchange, dissolution,
liquidation or winding-up is expected to become effective, and the date as of which
it is expecied that holders of Commmoen Stock of record shall be entitled to exchange
their shares of Common Stock for securities or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer, share exchange, dissolution,
liguidation or winding-up; provided, however, that the failure to mail such notice or
any defect therein or in the mailing ihereof shall not affect the validity of the
corporate action required to be specified in such notice.

(n) If at any time conditions shall arise by reason of action
taken by the Corporation which in the opinion of the Board of Directars are not
adequately covered by the other provisions hereof and which might materially and
adversely affect the rights of the holders of Preferred Stock {(different than or
distinguished from the effect generally on rights of holders of any class of the
Corporation’s capital siock) or if at any timne any such conditions are expecied to arise
by reason of any action contemplated by the Corporation, the Corporation shall mail
a written nofice briefly describing the action contemplated and the material adverse
effects of such action on the rights of the holders of Preferred Stock at 1east thirty (30)
calendar days prier to the effective date of such action, and an appraiser selected by
the holders of 8 majority in interest of the Preferred Stock shall give its opinion as to
the adjustment, ifany {(not inconsistent with the standards established in this Section
4) of the Series A Preferred Conversion Price (including, ifnecessary, any adjustment
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as to the securities into which shares of Preferred Stock may thereafter be convertible)
and any distribution which is or would be required to preserve without diluting the
rights of the holders of shares of Preferred Stock; provided, however, that the
Corporation, afier receipt of the determination by such appraiser, shail have the right
to select an additional appraiser, in which case the adjustment shall be equal to the
average of the adjustments recommended by each such appraiser. The Board of
Directors shall inake the adjustment recommended forthwith upon the receipt of such
opinion or opinions or the taking of any such action contemplated, as the case may
be; provided, however, that no such adjustment of the Conversion Price shall be made
which in the opinion of the appraiser(s) giving the aforesaid opinion or opinions
would result in an increase of the Conversion Price to more than the Conversion Price
then in effect.

{o) Upon a conversion hereunder the Corporation shall not be
required to issue stack certificates representing fractions of shares of Common Stock,
but may, if atherwise permitted, make a cash payment in respect of any final fraction
of & share based on the per share market value at such time. If the Corporation elects
not, or is unable, to make such a cash payment, the holder of a share of Series A
Preferred Stock shall be entitled to receive, in lieu of the final fraction of a share, one
whole share of Common Stock.

(p) Theissuance of certificates for shares of Common Stock on
any canversion of Preferred Stock shall be made without charge to the holders thereof
for any documentary stamp or similar taxes that may be payable in respect of the issue
or delivery of such certificate, provided that the Corporation shall not be required to
pay any tax that may be payable in respect of any transfer involved in the issuance
and delivery of any such certificate upon conversion in 2 name other than that of the
holder of such shares of Preferred Stock so converted and the Corparation shall not
be required to issue or deliver such certificates or until the person or persons
requesting the issuance thereof 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.

(@) EachHolder Conversion Notice shall be given by facsimile
and by mail, postage prepaid, addressed to the attention of the Chief Financial Officer
of the Corporation at the facsimile telephone number and address of the principal
place of business of the Corporation. Any such notice shall be deemed given and
effective upon the earliest to occur of (i) (a) if such Conversion Notice is delivered
via facsimile at the facsimile telephone number specified in this Section 4(q) priorto
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4:30 P.M, (Eastem Standard Tima) on any dats, such date or such alter dara ps is
specified in the Conversion Notice, and (b) if such Conversion Notice is deltvered
via facuimile at the facsimile tslephone number specified in this Section 4(q) alter
4:30 PM. (Bastern Standard Time) on eny date, the next date or such later date as
is specificd in the Conveysion Notice, (if) five days after deposit in the United
States mails or (i) upon actial receipt by the party to whom mach notice iz
zequired 1o be given.

(5) Sigking Fund There shi!l be no sinking fimd for the payment
of dividends or liquidation profercnce on Serics A Proferred Stogk or the

redemption of any shares thereof.
(&) o Mandatg tedemption op Cor gion.  The Series A
Preferred Stock is pot subject to mandatory redemplion or conversion by the

Corporation.

3.  The date of the amandment’s adoption was August 6, 2003.

4. This amendment was duly adopted by the Board of Directors.

A, This amendment to the Articles of Corporation doss not affect the
rights or preferences of the holders of cutstanding ghares of any class or sexies and

does ot result in the percentage of authorized shares that remain unissued afier the
divigion exceeding the percentags of authorized shares that were unissued bsfbre

the division.
Signed this 6% day of Angust, 2003,
Jc vof, /"J
Nataa David Shapiro, President
and Director
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