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NICORE, INC.

The undersigned, as the President of Nicore, Ins., a Florida corporation (the "Corporation'),
hereby files the following amendment to the Corporation's Articles of Incorporation:

L
2

The name of the Corporation is Nic;ors, Ine.

The Corporation’s Articles of Incorporation are hereby amended by deleting the cirrent
Article OI in its entirety and replacing it with the following:

ARTICLE I
CARITAL STOCK

The aggregate number of shares of all classes of stock which the
Corporation shall have the authority to issne is 51,000,000 shares, consjsting of
{a) 1,000,000 shares of preferred stack, par value $1.00 per share (the "Preferred
Btock™), and (b) 50,040,000 shares of corrmon stock, par value 30,01 per share

(the "Common Stock™.

L Preferred Stock, .

A. General. The Preferred Stock may be issued from time to ime inone
or more -classes or series, the shares of each class or series to have such
designations and powers, preferences and rights, and qualifications, limitations
and restrictions thereof as are stated and expressed herein and in tha resolution or
resoltions providing for the igsue of such class or séries adopmdbythe Board of
Directors (“Board™) =g hereinafter presctibed.

1. Preferences. Subjectfo the rights of holders of the Common

Stock, authority ishershy cxpressly granted to and vested in the Board to
authorize the issuance of the Preferred Stock from time to time in one or

maore classes or series, to determine and take necesgary proceedings fully
to effect the issuance and redemption of any such Preferred Stock and,
with respect to cach class or series of the Preferred Stock, to fix and state
by the resolution or resolutions from time to tme adopted providing for
the issuance thereof the following:
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® whether or not the class of series is to have
voling rights, full or limited, or is to be without voiing rights;

) the mymber of shares to constituie the class or
series and the desipnations thereof:

() the preferences snd relaiive, participating,
optional or other speciat rights, if any, and the gualifications,
{mitations or restrictions thersof, if any, with respect to any
class or series;

@D whether or not the shares of any class or seties
ghall be redeemable and i redeemable the redernption price or
prices, and the fime or times at which and the terms and
conditions wpon which, such shares shall be redeemable and the
manner of redemption;

{e) whether or not the shares of a class or series ghall
be mubject to the operatfon of retivernent ot sinking funds to be
applied to the purchase or redemption of such shares for
retirement, and if sach retiremernt or sinking fond or fusds be
estublished, the smnnal amount thersof and the terins and
provisions relative to the operations thereof;

€3 the dividend rate, whether dividends are payzble
in cash, stock of the Corporation, or other property, the
conditions wpon which and the tirmes when snch dividends are
pavable, the preference to or the relation to the payment of the
dividends payable on any, other clags or series of stock, whether
or not such dividend shall be cummiative or noncumulative, and
if cumnlative, the date or dates from which such dividends shall
acoumiate;

= the preferences, if any, and the amomnts thereof
that the holders of any class or sexies thereof shall be entitled to
receive upon the voluntary or involuntary dissolution of, or upon
any distribution of the asseis of, the Corporation;

() whether oy not the shares of any class or series
shall be convertible into, or exchangeable for, the shares of any
other class aor classes or of any other series of the same or any
other class or classes of the Corporation's capital stock and the
conversion price or prices Of ratic or ratios or the rate or rates at
which such conversion or exchange may be made, with such
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adjustments, if any, as shall be stated and expressed or provided
for in such resolution or reschrions; and .

@ such other special rights and protective
provisiens with respect 1o any class or serics as the Board may
deem gdvisable.

The shares of each class or series of the Preferred Stock may vary from
the shares of any other series thereof in any or all of the foregoing respects. The
Board may increase the number of shares of Preferred Stock designated for any
existing class or series by 2 resolution adding to such elass or series autharized
and unissued shares of the Preferred Stock not designated for any other class or
series. The Board may dacrease the mumber of shares of the Preferred Stock
desipnated for any existing class or series by a resolution, subtracting from such
series unissued shares of the Prefarred Stock designated for such class, or series,
and the shares 5o subfracted shall become authorized, unissired and undesignated
ghares of the Preferred Stock.

. Common Stock.

All shares of Compmon. Stock shall be identical and shall entitle the
holders thereof to the same rights and privileges:

A, Votipe Rights. Except as otherwiss required by law or as
may be provided by the resolutions of the Board authorizing the issuance
of any class or sexies of the Preferred Stock, as hereinabove provided, all
rights to vole and all voting power shall be vested exclusively in the
holders of the Common Stock.

B. Dividends. Subject fo the rights of the holders of the
Preferred Stock, the holders of the Common Stock shall be entitled to
receive, when, as and if declaved by the Board, out of funds legally
available therefor, dividends payable in cash, stock or otherwise.

C. Liquidsting Disiributions, Upon any liquidation, dissolution
or winding-up of the Corporation, whether voluntary or invohmiary, and
after the holders of the Preferred Stock shall have been paid in full the
amownis to which thsy shall have been entitled (if any) or & sum
sufficient for such payment in full shall have been set aside, the
remaining netassets of the Corporation shall be distributed pro rata o the
holders of the Coinmon Stock in accordance with their respective rights
and interests to the exciusion of tf;w holders of the Preferred Stock.

3 Exceptas bereby amended, the Am<;les of Incorporation of the Corporation shall rexnain
the same.
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4. The Amendment hereby made to the Articles of Incorporation was duly adopted by ata
mesting of the Board of Direciors of the Corporation held on August 19, 2003 and ata
mesting of the Shareholders of the Corpotation held on Septenber 24, 2003, pursuant to
Section 607.1003 of the Florida Business Corporation Act, and the numbezr of voies cast
for the amendment by the shereholders was sufficient for approval.

IN WITNESS WEERECF, the undersigned has cxecuted these Articles of Amendment to fhe
Articles of Tncorporation of Nicore, Inc. this y™day of Tune, 2004.

NICORE, INC.

1S U

BV, Woolcy, President
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